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2004 %
HKS miil HK$' million Change
Turnover
Company and subsidiary companies 3,382.5 +6%
Earnings (loss) before interest and taxation
Company and subsidiary companies 2.3 {(77.2) +169%
Gain on disposal and dilution of interests in associates g 152.8 +240%
Share of associates and jointly controlled entities 3 142.8 -44%
Impairment loss on interest in an associate ) 0.0 N/A
Gain on partial disposal of subsidiaries c 0.0 N/A
Total earnings before interest and taxation (EBIT) 2184 +147%
Finance costs (9.8) -36%
Profit before taxation 208.6 +156%
Taxation (45.7) -74%
Profit before minority interests 162.9 +220%
Minority interests 0.7 +43%
Profit for the year 163.6 +220%
Shares outstanding (mitlion) < 1,345.2 +2%
Net asset value per share (HK$) 2.06 +13%
Earnings per share (HKS) 0.146 +164%
Dividend per share (HK$) 0.315 +132%
Total assets 4,862.3 +46%
Quick assets 2,131.5 +75%
Net current assets 8953 +132%
Shareholders’ funds B 2,770.9 +15%
Current ratio 1.59 +30%
Quick ratio 1.41 +37%
Gearing ratio 0.20 +30%
Long term debt/equity ratio 0.19 -10%
TUTMIOVET (HKS$' billion) Tetal Assals (K billion Gearing Retio
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2005 2004 %
HK$ million HK$’ million Change
Turnover by Activity
Building construction 2,227.5 2,421.8 -8%
Civil engineering 683.8 463.4 +48%
Specialist works 335.6 448.9 -25%
Property investment 8.0 48.4 +43%
Treasury investment 271.3 - N/A
Total 3,588.0 3,382.5 +6%
EBIT by Activity
Building construction &5.4 (35.0) +233%
Civil engineering 15.3 (5.6) +373%
Specialist works 13.2 - N/A
Engineering & infrastructure 673.8 3455 +95%
Property investment 22.9 14.9 +54%
Treasury investment 8.2 - N/A
775.8 319.8 +143%
Others (235.8) - (101.4) -134%
Total 548.0 2184 +147%

Turnover by Activity

Property investment 1.9%
Specialist works 9.4%

Civit engineering 19.0%

Treasury investment 7.6% —

Building construction 62.1%

EBIT by Activity

Treasury investment 1.1%
Property investment 2.9%

Engineering & infrastructure 86.7%

Building construction 6.0%
Civil engineering 2.0%

Specialist works 1.3%
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Dear Shareholders,

[t is my pleasure to present to you the annual report of
Paul Y. = ITC Construction Holdings Limited for the
financial year ended 31st March, 2005.

The Company recorded solid financial results for the year,
with profit after tax rising by 220% to approximately
HK$523 million and earnings per share rising by 164% to
HK38.6 cents per share. We have also declared very
attractive total cash dividends of HK$0.73 per share to our
shareholders.

This has been a year of transformation of your Group.
Following the divestment of Downer, our engineering and
construction service businesses will be conducted solely
through Paul Y Engineering Group Limited which is
pursuing growth strategy in different geographical
markets with a primary focus on management contracting
and facilities management in Mainland China.

Over the past four years, the Group has achieved a
complete re-positioning of its core businesses. it is now in
a net cash position to focus on the rapidly developing
ports and infrastructure sector in Mainland China and
looks forward to attractive growth prospects driven by the
sactor.

The Yangkou Port project is in line with the Group’s
strategy of focusing on ports targeting commodities such
as oil and gas, coal, minerals and chemicals. While
continuing with the development of this deep-sea port
project, the Group intends to acquire mature bulk
handling river ports in order to build up a complete trans-
shipment network on the Yangtze River to complement
the same. It is anticipated that substantial amount of the
Group’s resources will be deployed to support this new

core focus.

To signify the new business focus of the Group, subject to
shareholders’ approval at the forthcoming annual general
meeting the Company’s name will be changed to "PY!
Corporation Limited”, with the adoption of the Chinese
name "{REE B H R A 7" foridentification purpose.
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The Board has also initiated reform to enhance its
independence. On 22nd July 2005, Dr. Chan Kwok
Keung, Charles stepped down as Chairman and was
succeeded by myself; whereas Mr. Chan Fut Yan stepped
down as Managing Director and was succeeded by Mr.
Lau Ko Yuen, Tom. Three existing executive directors,
namely Mr. Chan Fut Yan, Ms. Chau Mei Wah, Rosanna
and Mr. Cheung Hon Kit and a non-executive director, Mr.
Cheung Ting Kau, Vincent will retire at the Company’s
forthcoming annual general meeting. They have all
informed the Board of their intention not to seek, and do
not offer themselves for, re-election.

As the new Chairman, | am entrusted with the important
task of initiating and implementing such further measures
to strengthen an independently governed board and to
align the Group with prevailing corporate governance
practices and standards.

Corporate governance is a continuous process which calls
for dedicated efforts and timely response to evolving
changes and developments in regulations and practices.
Setting it as one of our priorities, the Group is committed
to developing and maintaining sound and sensible
corporate governance practices and standards appropriate
with its growth.

| would like to take this opportunity to express my
appreciation to Dr. Charles Chan and Mr. Chan Fut Yan for
their tremendous leadership of the Company as Chairman
and Managing Director respectively since 1993, and to the
retiring directors for their valuable contribution to the
Company throughout the past years. | would also like to
thank shareholders for their support, the management
and staff for their dedicated efforts and loyalty as well as
the Group’s clients, consultants and partners for all their
valuable assistance offered during this past year.

Yours faithfully,

Dr. Chow Ming Kuen, Joseph OBE, JP
Chairman

Hong Kong, 22nd July, 2005
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Review of financial performance and
position

For the year ended 31st March, 2005, the Group recorded
a consolidated turnover of approximately HK$3,588

million (2004: HK$3,382 million), representing an increase
of approximately 6% when compared with that of last
year. The increase was mainly attributable to the increase
of the Group's business in treasury investment.

Construction contracts with thin margin resulting from
the residual effect of the financial crisis and property
slump in Hong Kong during the past years had been
completed during the year. The Group’s gross profit rose
encouragingly by 130% to some HK$225 million (2004:
HK$98 million), representing a gross margin of
approximately 6% of the consolidated turnover. Profit
from operations of some HK$54 million was achieved as
compared with operating loss of some HK$77 million last
year. The Group's profit from operations comprised: (i) net
gain of approximately HK$72 million in construction and
other contracting businesses (2004: HK$41 miilion loss);
(i) net gain of approximately HK$23 million in property
investment (2004: HK$15 million); (iii) net gain of
approximately HK$8 million in treasury investment (2004:
Nil); (iv) interest income of approximately HK$52 million
(2004: HK$37 million); and (v) net loss of approximately
HK$101 million in corporate business (2004: HK$88
million).

During the year under review, the Group disposed of all its
remaining shareholding interest in Downer EDI Limited
("Downer”) and recorded a gain of approximately
HK$536 million {2004: HK$179 million). The gain was
partially offset by the loss on dilution of interest in China
Strategic Holdings Limited ("China Strategic”) and
Downer of approximately HK$16 million (2004: HK$26
million). Share of results of associates and jointly
controlled entities registered a profit of approximately
HK3$81 million (2004: HK$143 million), showing a
decrease of about 44% when compared with that of last
year, which was mainly due to the further disposal of
interest in Downer during the year. In addition, the partial
disposal of Paul Y. Engineering Group Limited (“Paul Y
Engineering”) through a share placement in January 2005
contributed a gain of approximately HK$68 million to the
Group. With a remarkable contribution of profits from the
disposal of shares in Downer and the share of its results,
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the Group attained a profit before tax of approximately
HK$534 million (2004: HK$209 million). Profit for the year
was approximately HK$523 million (2004: HK$164
million}) and basic earnings per share was HK38.6 cents
(2004: HK14.6 cents).

When compared with the Group’s financial position as at
last year end, total assets increased by about 46% to
some HK$7,111 million (2004; HK$4,862 million) and net
current assets increased by about 132% to some
HK$2,073 million (2004: HK$895 million). Conseguently,
current assets improved from 1.6 times to 2.1 times of
current liabilities and net debt position in last year
changed to net cash position as at the end of year under
review. Mainly owing to the disposal of interest in Downer
and devaluation of Australian dollars, translation reserve
decreased by some HK$84 million. After taking into
account the net profit of approximately HK$523 million
net of dividends paid of HK$41 million, shareholders’
funds increased by 15% to some HK$3,180 million (2004:
HK$2,771 million), representing HK$2.3 per share as at
year end date (2004: HK$2.1 per share).

Net cash outflow from operations was about HK$82
million (2004: HK$77 million) and ret cash inflow in
respect of investing and financing activities was about
HK$1,096 million (2004: HK$96 million), resulting in a net
increase in cash of approximately HK$1,014 million (2004:
HK$19 million) for the year under review.

Review of operations
Construction and contracting businesses

Paul Y Engineering

Upon completion of the asset and debt restructuring
proposal (the “Skynet Restructuring Proposal”) of Skynet
{International Group)
company listed on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”), in January 2005, the
Group's entire interests in the construction, engineering
and concrete products business were injected into Skynet

Holdings Limited (“Skynet”), a

which has since been renamed Paul Y. Engineering Group
Limited. Through Paul Y Engineering and its subsidiaries
{the “Paul Y Engineering Group™), the Group continues to
engage in the construction and other contracting
businesses including building construction, civil
engineering and specialist works.




During the year under review, the Paul Y Engineering
Group achieved a gross profit of some HK$1392 million as
compared with a corresponding gross profit of some
HK$68 million for last year. Net profit after tax for the year
was HK$80 million versus net loss of HK$62 million of last
year.

New contracts with an aggregate attributable value of
approximately HK$2,378 million were secured during the
year. As at the year end, value of work remaining dropped
by 8% to approximately HK$4,521 million when
compared with last financial year end. The profile of
contracts on hand as at 31st March, 2005 is as follows:

Value of contracts Value of work

on hand remaining

as at 31/3/2005  as at 31/3/2005

HK$'million HK$'million

Building construction 4,788 3,244
Civil engineering 1,557 775
Specialist works 878 502
Total 7,223 4,521

Subsequent to the year end, the Paul Y Engineering Group
secured further contracts with an aggregate attributable
value of approximately HK$1,315 million.

The uptrend in the Paul Y Engineering Group’s gross
margin is forecasted to continue. The Paul Y Engineering
Group is moving up the value chain to project
management service, having leverage on well established
client relationship in providing design and construction
solution to its clients. With ongoing vigorous cost saving
measures, performance of all business segments of the
Paul Y Engineering Group improves satisfactorily.

Port and infrastructure development
Paul Y Infrastructure

Development of the 54%-owned deep-water bulk cargo
Yangkou Port in Nantong progressed well during the year.
The port will cover 42 km? of reclaimed land on the
eastern coast of Nantong and is the only natural harbour
on Jiangsu Province’s eastern coast. Strategically located
at the mouth of the Yangtze River, Yangkou Port is ideally
situated to become one of China’s largest trans-shipment
hubs, catering for rapidly growing bulk cargo volumes in
strategic commodities such as oil and gas, coal, minerals,
agriculture, chemicals, pulp and paper.
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Technical feasibility, strategic positioning studies and initial
design development of Yangkou Port have been
completed. 42 km? of marine use rights for the purpose of
reclaiming land to develop the port has also been secured,
with reclamation of a total area of approximately 21 km?
substantially completed as an initial stage. So far,
approximately US$30 million has already been injected by
both Paul Y Infrastructure and the local PRC partner on a
60/40 basis, and initial construction financing in the
amount of RMB70 million from China Construction Bank
has been granted.

Property investment

Total value of the Group's property portfolio, excluding
those self-used properties, amounted to approximately
HK$546 million (2004: HK$515 million) as at 31st March,
2005, equivalent to about 8% (2004: 11%) of the total
assets of the Group. Included in the property portfolio is
mainty Paul Y. Centre, the Group's headquarters in Kwun
Tong, Hong Kong. Overall rental rates of Paul Y. Centre
increased as compared with that of last year, and
occupancy rate was maintained at a satisfactory level of
around 97% (2004: 94%) as at 31st March, 2005. During
the year under review, HK$23 million (2004: HK3$15
million) of the operating profit was contributed from the
business of property investment.

Treasury investment

Total value of the Group’s investment securities amounted
to approximately HK$173 million as at 31st March, 2005,
equivalent to about 2% of the total assets of the Group.
Portfolioc of high-yield loan receivables amounted to
approximately HK$668 million {2004; HK$557 million) as
at 31st March, 2005, equivalent to about 9% (2004:
11%) of the total assets of the Group. During the year
under review, operating profit of HK$8 million (2004: Nil)
was contributed from the business of treasury investment
and interest income of HK$52 million (2004: HK$37
million) was recorded.
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Major associates
Downer

In November 2004, a company controlled by certain
executives of Downer purchased from the Group 5.5
million shares in Downer at A$2.2 each pursuant to the
incentive option agreement entered into with the
Company in April 2003 and the subsequent settlement
agreement dated 29 November 2004. As a result of such
disposal, the Group realized an amount of approximately
HK$73 million and recorded net profit after tax and
expenses of approximatelty HK$5 million.

In December 2004, the Group disposed of its entire
remaining interest in Downer of 56.2 million shares at a
price of A$4.55 each to independent third parties. As a
result of such disposal, the Group further realized an
amount of approximately HK$1,504 million and recorded
net profit after tax and expenses of approximately
HK$531 million. ’

The Group no longer has any shareholding interest in
Downer after these disposals.

China Strategic

In March 2005, the Company entered into a sale and
purchase agreement with an independent third party in
relation to the disposal of 135 million shares in China
Strategic (representing approximately 15.4% of its
existing share capital) at HK$0.193 per share, amounting
to a total consideration of HK$26.1 million. Upon
completion of the disposal, the Group’s shareholding
interest in China Strategic will decrease from 29.4% to
approximately 14%, and China Strategic will cease to be
an associated company of the Company.

The disposal is conditional upon, inter alia, the completion
of a capital reorganisation (including, inter alia, a
consolidation of two existing shares into one consolidated
share) and a group reorganisation involving in specie
distribution of certain assets to shareholders by China
Strategic. Hanny Holdings Limited (“Hanny”) has in turn
proposed a voluntary general offer (the “Hanny Offer”) to
acquire the assets distributed under the group

reorganisation. Under this offer, the Group will be entitled
to receive either one Hanny share plus HK$1.80 for every
5 consolidated shares of China Strategic or a convertible
bond issued by Hanny with a face amount of HK$15 for
every 5 consolidated shares of China Strategic. For details
of the capital reorganisation, group reorganisation and
Hanny Offer, shareholders are referred to the joint
announcement issued by China Strategic, Hanny and
certain others dated 19th April, 2005.

At the current stage, the Company has not yet formed any
definite intention as to whether or not it will accept the
Hanny Offer or as regards the choice of accepting the
options available thereunder if it were to accept the
Hanny Offer. Further, the board of directors (the “Board”)
is considering a possible distribution to shareholders of
the value derived from its investment interest in China
Strategic.

Material acquisition and disposal

Pursuant to the agreements entered into by the Group in
March 2004 relating to the Skynet Restructuring Proposal,
the entire interests of the Group’'s construction,
engineering and concrete products business were sold to
Skynet in exchange for an equity interest of about 95% in
Skynet. Shortly following completion in January 2005, the
Group reduced its interest in Skynet by the way of a share
placement in order to restore Skynet’s public float, and
recorded a gain of approximately HK$683 million.

To signify its new identity and business focus, Skynet was
since re-branded and renamed as Paul Y. Engineering
Group Limited. Being separately listed, Paul Y Engineering
will be able to pursue its growth and expansion strategies
in China and overseas independent of the Company.

The disposal of the Group’s entire interests in Downer and
the proposed disposal of interest in China Strategic were
discussed above.




Final dividend

The Board has resolved to recornmend the payment of a
final dividend of 1.5 cents per share for the year ended
31st March, 2005 (2004: 1.5 cents per share) to
shareholders whose names appear on the Company’s
register of members as at the close of business on 16th
September, 2005, The final dividend is expected to be
paid to shareholders by post on or around 14th October,
2005.

The Board has also proposed that the final dividend
should be satisfied by way of a scrip dividend of shares,
with an option to elect cash in respect of part or all of
such dividend. The market value of the shares to be issued
under the scrip dividend proposal will be fixed by
reference to the average of the closing prices of the
Company'‘s shares for the three consecutive trading days
ending 16th September, 2005 less a discount of five per
cent. of such average price or to the par value of the
shares, whichever is the higher. The proposed scrip
dividend is conditional upon the Stock Exchange granting
listing of, and permission to deal in, the new shares to be
issued and the passing of an ordinary resolution by
shareholders at the Company's forthcoming annual
general meeting approving the final dividend.

A circular giving full details of the scrip dividend proposal
and a form of election will be sent to shareholders.

Together with the interim dividend of 1.5 cents per share
for the six months ended 30th September, 2004 and the
special cash dividend of 70 cents per share as declared by
the Board oh 17th June, 2005, total dividends to
shareholders during the year amounted to 73 cents per
share. In addition, as announced on 17th June, 2005, the
Board is considering a further possible distribution to
shareholders of the value derived from its investment
interest in China Strategic. No decision has however been
made as to the structure and timing of the possible
distribution at this stage. The making of the distribution,
as well as the structure and timing of the distribution, may
be subject to a number of conditions and is a possibility
only.

sl

Closure of the register of members of
the Company

The register of members of the Company will be closed
from 14th September, 2005 to 16th September, 2005,
both dates inclusive, during which period no transfer of
share(s) of the Company will be effected. In order to
qualify for the final dividend, all transfer of share(s),
accompanied by the relevant share certificate(s) with the
completed transfer form(s) with overleaf or separately,
must be lodged with the Company’'s share registrars in
Hong Kong, Secretaries Limited at Ground Floor, Bank of
East Asia Harbour View Centre, 56 Gloucester Road,
Wanchai, Hong Kong, for registration not later than 4:00
p.m. on 13th September, 2005.

Liguidity, financial resources, capital
structure and gearing ratio

The Group adopts a prudent funding and treasury policy
with regard to its overall business operations. A variety of
credit facilities are maintained to meet its working capital
requirements. During the year under review, the Group
obtained new bank lcans in the amount of RMB70
million. The proceeds were used for general working
capital of the Group's PRC subsidiaries engaged in port
development. In addition, a loan of HK$241 million,
which is repayable after one year, was obtained from a
minority shareholder to finance the acquisition of interests
in subsidiaries. The loans of the Group bear interest at
market rates and are with terms of repayment ranging
from one year to three years. As at 31st March, 2005, the
Group’s total borrowings amounted to approximately
HK$831 million (2004: HK$561 million) with HK$290
million (2004: HK$44 million) repayable within one year
and HK$541 million (2004: HK$517 million) repayable
after one year. Cash balances as at 31st March, 2005
amounted to approximately HK$1,255 million (2004:
HK$250 million).
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Liquidity, financlal resources, capital
structure and gearing ratio (Cont'd)

As at 31st March, 2005, HK$765 million (2004: HK$561
million) of the Group’s borrowings bore interest at floating
rates and were denominated in Hong Kong dollars and
HK$66 million (2C04: Nil) of the Group’s borrowings bore
interest at a fixed rate and were denominated in Reminbi.
The Group’s gearing ratio was 0.26 (2004: 0.20) which is
calculated based on the total borrowings of HK$831
million (2004: HK$5617 million) and the Group's
shareholders’ funds of HK$3,180 million (2004: HK$2,771
million).

Contingent fabilities
As at 31st March, 2005, the Group had contingent
liabilities in respect of outstanding performance bonds on

construction contracts of approximately HK$310 million
(2004: HK$623 million).

Plecge of assels

As at 31st March, 2005, certain of the Group’s properties
and investment securities with an aggregate value of
approximately HK$753 million (2004: HK$669 million)
and the issued share capital of certain subsidiaries of the
Company, as well as the benefits under certain
construction contracts, were pledged to banks and
financial institutions to secure general credit facilities
granted to the Group.

Commitments

As at 31st March, 2005, the Group had expenditure
contracted but not provided for in the financial
statements in respect of acquisition of certain equity
investments . amounting to approximately of HK$48 million
(2004: HK$451 million) and certain property, plant and
equipment amounting to approximately HK$91 million
(2004: Nil).
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Employees and remuneration volicles
Including the directors of the Group, as at 31st March,
2005, the Group employed a total of approximately 1,163
(2004: 1,230) full time employees. Remuneration
packages comprised salary and year-end bonuses based
on individual merits. In appreciation of empioyees’
continuing support and contribution, a bonus payment
was made by the Group during the year.

Outicok

Following the Group's divestment from Downer, its
engineering and construction service businesses will be
conducted solely through Paul Y Engineering which is
poised to pursue growth strategy in different geographical
markets, with primary focus in the Mainland market.

The ports and infrastructure sector in China is
experiencing rapid growth and development. Capitalising
on this upswing, Paul Y Infrastructure will continue the
development of the Yangkou Port and finalise its strategy
on the targeted commodities. Master planning of the
industrial park on the 42 km? reclaimed land is scheduled
to be completed during 2005 and will be followed by
initial marketing for sale of the land bank. It is the Group’s
intention to acquire mature bulk handling river ports in
order to build up a complete trans-shipment network on
the Yangtze River complementing the deep-sea Yangkou
Port. It is anticipated that substantial amount of the
Group's resources will be deployed to support this new
core focus of the Group.

Barring unforeseeable circumstances, the Group is poised
to meet the challenges ahead.

Lau Ko Yuen, Tom
Deputy Chairman and Managing Director

Hong Kong, 22nd July, 2005
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Directors

Chow Ming Kuen, Joseph OBE, JP, aged 64, is the
Chairman of the Company. Dr. Chow was appointed as an
independent non-executive director of the Company in
September 2004. He is also the Chairman of the
Company’s Remuneration Committee, a member of the
Company’s Audit Committee and an independent non-
executive director of two subsidiaries of the Company. Dr.
Chow is a civil and structural engineer by profession. He
is @ member of CPPCC of Shanghai and a Hon. Senior
Superintendent of the Hong Kong Auxiliary Police Force.
Dr. Chow previously served as President of the Hong Kong
Institution of Engineers, Chairman of Hong Kong
Engineers’ Registration Board, Hong Kong Examinations
and Assessment Authority, Pamela Youde Nethersole
Eastern Hospital as well as the Hong Kong Country Club.
He is currently Chairman of Joseph Chow & Partners Ltd.,
a firm of independent civil and structural consulting
engineers and an independent non-executive director of
Chevalier International Holdings Limited (0025.HK),
Wheelock Properties Limited (0049.HK) and Build King
Holdings Limited (0240.HK).

Lau Ko Yuen, Tom, aged 54, is the Deputy Chairman and
Managing Director of the Company. He is also a member
of the Company's Remuneration Committee and a
director of various subsidiaries of the Group. Mr. Lau has
over 32 years’ international corporate management
experience. He joined the Group in 1991 and is
responsible for its general corporate development and
administration. Mr. Lau is also the Deputy Chairman of ITC
Corporation Limited (0372 .HK) and Paul Y. Engineering
Group Limited (0577.HK), and the non-executive Deputy
Chairman of Downer ED! Limited (DOW.AX). Mr. Lauis a
director of ITC Investment Holdings Limited and Hollyfield
Group Limited which, together with ITC Corporation
Limited, are substantial shareholders of the Company.
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Chan Fut Yan, aged 51, is an executive director of the
Company and a director of various subsidiaries of the
Group. Mr. Chan has over 32 years’ experience in the local
construction field specialising in site supervision, planning
of works and progress monitoring. He joined the group in
1987 and was Managing Director of the Company until
July 2005. Mr. Chan is the Managing Director of Cheung
Tai Hong Holdings Limited (0199.HK) and an executive
director of ITC Corporation Limited (0372.HK). He is also a
director of ITC Investment Holdings Limited and Hollyfield
Group Limited.

Chau Mei Wah, Rosanna, aged 50, is an executive
director of the Company and a director of various
subsidiaries of the Group. Ms. Chau has over 25 years'
experience in international corporate management and
finance. She holds a Bachelor’s degree and a Master's
degree in Commerce and is a fellow member of the Hong
Kong Institute of Certified Public Accountants and the
CPA Australia and a member of the Certified General
Accountants’ Association of Canada. She joined the
Group in 1997 and is responsible for its general corporate
development, administration and overall finance activities.
Ms. Chau is the Managing Director of ITC Corporation
Limited (0372.HK), an executive director of China
Strategic Holdings Limited (0235.HK) and a director of
Burcon NutraScience Corporation (BU-TSX Venture WKN
157793-FWB). She is also a director of ITC Investment
Holdings Limited and Hollyfield Group Limited.
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Directors (Cont'd)

Cheung Hon Kit, aged 51, is an executive director of the
Company and a director of various subsidiaries of the
Group. Mr. Cheung graduated from the University of
London with a Bachelor of Arts degree. He has over 27
years’ experience in real estate development, property
investment and corporate finance, and has worked in key
executive positions in various leading property
development companies in Hong Kong. Mr. Cheung is the
Chairman of Cheung Tai Hong Holdings Limited
(0199 .HK), the Managing Director of Wing On Travel
(Holdings) Limited (1183 HK), an executive director of {TC
Corporation Limited (0372.HK), a non-executive director
of Hanny Holdings Limited (0275.HK) and an independent
non-executive director of Panva Gas Holdings Limited
(8132 HK), International Entertainment Corporation
(8118.HK) and Innovo Leisure Recreation Holdings Limited
(0703.HK).

Chan Kwok Keung, Charles, aged 50, is a non-executive
director of the Company and a director of a subsidiary of
the Group. Dr. Chan holds an Honorary degree of Doctor
of Laws and a Bachelor's degree in Civil Engineering and
has over 25 years' international corporate management
experience in the construction and property sectors as
well as in strategic investments. He joined the Group in
1987 and was Chairman of the Company until July 2005.
Dr. Chan is the Chairman of ITC Corporation Limited
(0372.HK) and Hanny Holdings Limited (0275.HK). He is
also the Chairman and Chief Executive Officer of China
Strategic Holdings Limited (0235.HK). Dr. Chan is the sole
director of Chinaview International Limited and
Galaxyway Investments Limited which are substantial
shareholders of the Company.
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Cheung Ting Kau, Vincent, aged 63, joined the
Company as an independent non-executive director in
1993 and was re-designated as a non-executive director in
September 2004, He is a member of the Company’s Audit
Committee. Mr. Cheung is a practising solicitor and the
senior partner of the firm of solicitors, Vincent T.K.
Cheung, Yap & Co. He obtzined a Bachelor of Laws
degree from University College, London and was admitted
as a solicitor in the United Kingdom ir 1970 and in Hong
Kong in 1972. Mr. Cheung is currently & non-executive
director of Gold Peak Industries (Holdings) Limited
(0040.HK) and Techtronic Industries Company Limited
(0669 .HK).

Kwok Shiu Keung, Ernest, aged €9, joined the
Company as an independent non-executive director in
1993. He is a member of the Company’s Audit Committee
and Remuneration Committee. Mr. Kwok is a practising
solicitor, a chartered civil engineer and a practising
arbitrator. He was for more than 27 years a registered
structural engineer and an authorized person (List lI) under
the Buildings Ordinance. Mr. Kwok is a member of the
Institution of Civil Engineers, United Kingdom, a fellow
member of the Chartered Institute of Arhitratars, United
Kingdom and a fellow member of the Hong Kong Institute
of Arbitrators.

Chan Shu Kin, aged 50, was appointed as an
independent non-executive director of the Company in
September 2004, He is the Chairman of the Company's
Audit Committee. Mr. Chan has over 28 years’ experience
in auditing, accounting and financial management
services in manufacturing business. He graduated from
The Hong Kong Polytechnic University and is both a fellow
member of the Association of Chartered Certified
Accountants and the Hong Kong Institute of Certified
Public Accountants. Mr. Chan is a partner of Messrs. Ting
Ho Kwan & Chan, Certified Public Accountants. He is
currently an independent non-executive director of Wing
Shing International Holdings Limited (0850.HK).
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Senior Management

Wong Yiu Hung, aged 40, is the Financial Controlier of
the Group, Qualified Accountant of the Company and a
director of several subsidiaries of the Group. Mr. Wong
has over 18 years' experience in auditing, accounting and
financial management in both international accounting
firms and listed companies. He holds a Bachelor's degree
in Chinese Law from Peking University and is a member of
the Hong Kong Institute of Certified Public Accountants, a
fellow member of the Chartered Association of Certified
Accountants and a certified public accountant in Hong
Kong. Mr. Wong had worked for the ITC Group for more
than 10 years and joined the Group in December 2004,

Wong Lai Kin, Elsa, aged 39, is the Group Corporate
Counsel and Company Secretary of the Company. Ms.
Wong is a qualified solicitor in both Hong Kong and
England and Wales and has over 16 years of experience in
the legal field. She holds a Master's degree in Law from
The University of Hong Kong and a Master's degree in
Corporate Finance from The Hong Kong Polytechnic
University. Ms. Wong joined the Group in 1995.

Yang Yan, aged 37, is the Chief Representative of the
Group’s representative office in Nantong and a director of
several subsidiaries of the Group. Ms. Yang is responsible
for the Group’s investment and development in Mainland
China including the Yangkou Port project. She holds a
Master's degree in Business Administration and has
accumulated many vyears' experience in corporate
development and general administration. She joined the
Group in 2003.

Wang Bao Guo, aged 54, is a director and the General
Manager of the Group’s Yangkou Port project companies.
Mr. Wang has over 21 years' experience in finance,
medicine, investment and financial advisory. He graduated
from Shanxi University of Finance and Economics with a
Bachelor’s degree in Finance. He joined the Group in
2004.

Hu Xiao Chun, William, aged 40, is the General
Manager of the Group’s representative office in Nantong
and a director of the Group’s Yangkou Port project
companies. Mr. Hu has accumulated over 15 years’'
experience in large infrastructure construction projects
and acquisitions of state owned enterprises in China. He
holds a Bachelor's degree and had worked in multi-
international firms for more than 10 years. He joined the
Group in May 2005 and is responsible for acquisition of
port projects in Mainland China.

Shen Zhou, aged 42, is the Project Manager of the
Group's Yangkou Port project in Mainland China and is
mainly responsible for the development, construction and
management of the project. Mr. Shen has over 18 years’
experience in real estate development and construction
and construction engineering. He graduated from the Civil
Engineering Faculty of Tsing Hua University with a
Bachelor’s degree in Engineering (specialized in Building
Structure).

Wu Yue, aged 33, is the Manager and Senior Project
Engineer of the Group’s Yangkou Port project in Mainland
China, and is mainly responsible for engineering project
management. Mr. Wu has over 12 years' experience in
project management and structure design. He graduated
from University of Concordia in Canada with a Master’s
degree in Civil Engineering and was awarded a Master’s
degree in Structural Engineering from the Central

Research Institute of Building and Construction,

~Metallurgy Industry Department, Zhejiang University.
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The directors present their annual report and the audited financial statements of the Group and the Ccmpany for the year
ended 31st March, 2005.

PRINCIPAL ACTIVITIES
The Company is an investment holding company.

The activities of its principal subsidiaries, associates and jointly controlled entities at 31st March, 2005 are set out in note 44
to the financial statements.

RESULTS AND APPROPRIATIONS
The results of the Group and appropriations of the Company for the year ended 31st March, 2005 are set out in the
consolidated income statement on page 27 of the annual report and in the accompanying notes to the financial statements.

An interim dividend of 1.5 cents per share amounting to approximately HK$20,538,000 was paid to the shareholders during
the year. In addition, the directors resolved the payment of a special cash dividend of 70 cents per share to shareholders
whose names appear on the register of member on 8th July, 2005, amounting to a total sum of approximately
HK$957,177,000. The directors further recommended for shareholders’ approval the payment of a final dividend of 1.5
cents per share in scrip form with a cash option to shareholders whose names appear on the register of members on 16th
September, 2005, amounting to a total sum of approximately HK$20,511,000. Details of the dividends are set out in note
11 to the financial statements.

MAOR CUSTOMERS AND SURPRPLIERS
For the year ended 31st March, 2005, the five largest customers and the single largest customer of the Group accounted for

approximately 72% and 26% of the turnover of the Group, respectively. The aggregate purchases attributable to the five
largest suppliers of the Group during the year were less than 30% of the purchases of the Group.

As far as the directors are aware, certain directors and/or their associates, within the meaning of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”), have an interest of less than 1% in
shares and/or equity derivatives of one of the five largest customers of the Group for the year ended 315t March, 2005.

Save as disclosed above, as far as the directors are aware, none of the directors, their associates, within the meaning of the
Listing Rules, or those shareholders which to the knowledge of the directors own more than 5% of the Company’s share
capital, have an interest in any of the five largest customers of the Group for the year ended 31st March, 2005.

LIQUIDITY AND CAPITAL RESOURCES
The Group currently maintains a variety of credit facilities to meet its working capital requirements. As at 31st March, 2005,
the Group’s total borrowings amounted to approximately HK$830,960,000 with approximately HK$28%,960,000 repayable
within one year, approximately HK$541,000,000 repayable between one to two years. Cash, bank balances and deposits as
at 31st March, 2005 amounted to approximately HK$1,254,556,000. The Group’s current ratio was 2.1 and the long term
debt to equity ratio was 0.2 as at 31st March, 2005.

PROPERTY, PLANT AND EQUIPMENT
During the year, the Group spent approximately HK$12,155,000 on property, plant and equipment to expand and upgrade

its operating capacity.

Details of these and other movements in the property, plant and eguipment of the Group during the year are set out in note
13 to the financial statements.




INVESTIMIENT PROPERTIES
The investment properties of the Group were revalued on 31st March, 2005. No surplus or deficit arose on revaluation of
the properties.

Details of these and other movements in the investment properties of the Group during the year are set out in note 14 to
the financial statements.

MAICR PROPERTIES
Particulars regarding major properties of the Group as at 31st March, 2005 are set out on page 73 of the annual report.
SHARE CAPITAL

Details of movements in the issued share capital of the Company during the year are set out in note 33 to the financial
statements.

SHARE OPTICNS

Particulars of the Company’s share option scheme adopted on 27th August, 2002 (the “Share Option Scheme") are set out
in note 34 to the financial statements.

Details of the share options granted under the Share Option Scheme during the year to certain directors of the Company to
subscribe for shares in the Company are as follows:

Number of underlying shares
comprised in the options

Exercise  Outstanding Grant Lapsed Outstanding

price per as at during during as at

Name of director Date of grant Exercisable period share 1.4.2004 the year the year 31.3.2005

HK$

Lau Ko Yuen, Tom 28.12.2004 28.12.2004 to 26.08.2012 1.94 - 6,500,000 - 6,500,000
28.12.2004 28.12.2004 t0 26.08.2012 2.20 - 6,500,000 - 6,500,000

Chan Fut Yan 28.12.2004 28.12.2004 t0 26.08.2012 1.94 - 6,500,000 - 6,500,000
28.12.2004 28.12.2004 t0 26.08.2012 2.20 - 6,500,000 - 6,500,000

Chau Mei Wah, Rosanna 28.12.2004 28.12.2004 to 26.08.2012 1.94 - 6,500,000 - 6,500,000
28.12.2004 28.12.2004 t0 26.08.2012 2.20 - 6,500,000 - 6,500,000

Cheung Ting Kau, Vincent ~ 28.12.2004 28.12.2004 10 26.08.2012 1.94 - 650,000 - 650,000
28.12.2004 28.12.2004 to 26.08.2012 2.20 - 650,000 - 650,000

Kwok Shiu Keung, Ernest 28.12.2004 28.12.2004 t0 26.08.2012 1.94 - 650,000 - 650,000
28.12.2004 28.12.2004 t0 26.08.2012 2.20 - 650,000 - 650,000

Chan Shu Kin 28.12.2004 28.12.2004 t0 26.08.2012 1.94 - 650,000 - 650,000
28.12.2004 28.12.2004 t0 26.08.2012 2.20 - 650,000 - 650,000

Chow Ming Kuen, Joseph 28.12.2004 28.12.2004 t0 26.08.2012 1.94 - 650,000 - 650,000
28.12.2004 28.12.2004 to 26.08.2012 2.20 - 650,000 - 650,000

I

44,200,000 - 44,200,000
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SHARE OPTIONS (Cont'd)

The closing price of the Company’s shares immediately before the date of grant was HK$1.91.

As at the date of this report, the above share options granted under the Share Option Scheme to certain directors of the
Company in respect of a total of 44,200,000 underlying shares of the Company remain outstanding, representing 3.23% of
issued share capital of the Company on that date.

The directors are of the view that the value of the share options granted under the Share Cption Scheme during the year
depends on a number of variables which are either difficult to ascertain or can only be ascertained on a number of
theoretical bases and speculative assumptions. Accordingly, the directors considered that in the absence of readily available
market value of the share options under the Share Option Scheme, any calculation of the value of the share options will not
be meaningful and could be misleading to the shareholders in the circumstances.

DIRECTORS

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

Independent non-executive directors

Chow Ming Kuen, Joseph OBE, JP (Chairman) (appointed on 30th September, 2004)
Kwok Shiu Keung, Ernest
Chan Shu Kin (appointed on 27th September, 2004)

Executive directors

Lau Ko Yuen, Tom (Deputy Chairman & Managing Director)
Chan Fut Yan

Chau Mei Wah, Rosanna

Cheung Hon Kit

Wong Wing Hoo, Billy (resigned on 17th January, 2005)
Law Man Wah, Conrad (resigned on 17th January, 2005)
Lee Hon Chiu (resigned on 17th January, 2005)

Non-executive directors

Chan Kwok Keung, Charles (re-designated as non-executive director
on 22nd July, 2005)
Cheung Ting Kau, Vincent (re-designated as non-executive director

on 30th September, 2004)

In accordance with bye-law 87(1) and 87(2) of the Company’s bye-laws, Messrs. Chan Fut Yan, Cheung Hon Kit and Cheung
Ting Kau, Vincent and Ms. Chau Mei Wah, Rosanna will retire by rotation at the forthcoming annual general meeting. All
these retiring directors have informed the board of directors (the “Board”) of their intention not to seek, and do not offer
themselves for, re-election.

in addition, Mr. Chan Shu Kin and Dr. Chow Ming Kuen, Joseph, being directors appointed by the Board during the year,
shall retire and, being eligible, offer themselves for re-election at the forthcoming annual general meeting.

The term of office of each non-executive director is the period from the date of appointment up to his retirement by rotation
at least one every three years and in accordance with the Company’s bye-laws.




DIRECTCRS’ SERVICE CONTRACTS
None of the directors proposed for re-election at the forthcoming annua! 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.

DIRECTORS” AND CHIEF EXECUTIVE'S INTERESTS AND SHORT POSITIONS IN SHARES,
UNDERLYING SHARES AND DEBENTURES

As at 31st March, 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 or any associated corporation (within the meaning of Part XV of the
Securities and Futures Ordinance (“SFO ")), as recorded in the register of the Company required to be kept under section 352
of the SFO or as otherwise notified to the Company and The Stock Exchange of Hong Kong Limited (the “Stock Exchange*)
pursuant to the Model Code for Securities Transactions by Directors of Listed Issuers (the “Mode! Code”) in the Listing Rules
were as follows:

(1) Interests and short positions in the shares, underlying shares and debentures of the Company:

fa)  Shares of the Company
Approximate

percentage
of the then
Number of existing issued
Name of director/ Long position/ shares of the share capital
chief executive Capacity short position Company held of the Company
Chan Kwok Keung, [nterest of Long position 678,791,961 49.58%
Charles controlled
corporation
(Note)
Chan Kwok Keung, Beneficial Long posfﬁon 11,840,896 0.86%
Charles owner
Cheung Hon Kit Beneficial Long position 400 0.00%
owner

Note:  Dr. Chan Kwok Keung, Charles was deemed to be interested in 678,731,961 shares in the Company by virtue of
his shareholding in Chinaview international Limited (" Chinaview”). Galaxyway investments Limited (" Galaxyway"),
a wholly-owned subsidiary of Chinaview, owned approximately 33.55% of the issued ordinary share capital of ITC
Corporation Limited (“ITC") which in turn owned the entire issued share capital of ITC Investment Holdings
Limited ("ITC Investment”). Hollyfield Group Limited ("Hollyfield”), a wholly-owned subsidiary of [TC Investment,
owned these shares.
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DIRECTORS’ AND CHIEE EXECLTIVE'S INTERESTS AND
JNDERLYING SHARES AND DEBENTURES (Cont'd)
(1) Interests and short positions in the shares, underlying shares and debentures of the Company: (Cont’d)

{b)  Options of subscribe for shares of the Company
Approximate

percentage

Number of of the then

underlying existing

Exercise shares issued share

price per  comprised in capital of

Name of director Date of grant Exercisable period share the options the Company
HK$

Lau Ko Yuen, Tom 28.12.2004 28.12.2004 t0 26.08.2012 1.94 6,500,000 0.475%

28.12.2004 28.12.2004 to 26.08.2012 2.20 6,500,000 0.475%

Chan Fut Yan 28.12.2004 28.12.2004 to 26.08.2012 1.94 6,500,000 0.475%

28.12.2004 28.12.2004 t0 26.08.2012 2.20 6,500,000 0.475%

Chau Mei Wah, 28.12.2004 28.12.2004 10 26.08.2012 1.94 6,500,0C0 0.475%

Rosanna 28.12.2004 28.12.2004 10 26.08.2012 2.20 6,500,000 0.475%

Cheung Ting Kau, 28.12.2004 28.12.2004 t0 26.08.2012 1.94 650,000 0.047%

Vincent 28.12.2004 28.12.2004 t0 26.08.2012 2.20 650,000 0.047%

Kwok Shiu Keung, 28.12.2004 28.12.2004 t0 26.08.2012 1.94 650,000 0.047%

Ernest 28.12.2004 28.12.2004 10 26.08.2012 2.20 650,000 0.047%

Chan Shu Kin 28.12.2004 28.12.2004 t0 26.08.2012 1.94 650,000 0.047%

28.12.2004 28.12.2004 10 26.08.2012 2.20 650,000 0.047%

Chow Ming Kuen, 28.12.2004 28.12.2004 t0 26.08.2012 1.94 650,000 0.047%

Joseph 28.12.2004 28.12.2004 t0 26.08.2012 2.20 650,000 0.047%
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F EXECUTIVE'S INTERESTS AND SHORT POSITIONS IN SHARES,

NG SHARES AND DEBENTURES (Cont'd)

(2) Interests and short positions in the shares, underlying shares and debentures of the associated

corporations:

{a)

(b)

Paul Y. Engineering Group Limited (formerly known as Skynet (International Group) Holdings
Limited (“Paul Y Engineering”)

Number of Approximate
underlying shares percentage
(in respect of the of the then
unlisted equity existing issued
Number of < derivatives) share capital
Long position/ shares of Paul Y of Paul Y of Paul Y
Name of director Capacity short position Engineering held Engineering held Engineering
Chan Kwok Keung, Interest of Long position 375,826,317 - 65.17%
Charles controlled
corporation
(Note)
Chan Kwok Keung, Interest of Long position - 100,000,000 17.34%
Charles controlled

Note:

corporation
(Note)

The shares of Paul Y Engineering were held by Paul Y. Investments Limited, an indirect wholly-owned subsidiary of
the Company. The Company also directly held an interest in 100,000,000 underlying shares of Paul Y Engineering
by virtue of a loan facility pursuant to which convertible note(s) will be issued by Paul Y Engineering, upon draw
down of the facility, in the principal amount of the facility drawn. Such convertible notes are convertible into
shares of Paul Y Engineering at an initial conversion price of HK$1.00 per share, up to a maximum aggregate
principal amount of HK$100,000,000. By virtue of his deemed interests in approximately 33.55% of the issued
ordinary share capital of ITC, Dr. Chan Kwok Keung, Charles was deemed to be interested in these shares and
underlying shares of Paul Y Engineering.

China Strategic Holdings Limited (“China Strategic”)

Approximate

percentage

of the then

Number of existing issued

Long position/ shares of China share capital of

Name of director Capacity short position Strategic held China Strategic
Chan Kwok Keung, Interest of Long position 258,819,795 29.36%

Charles controlled

Note:

corporation
{Note)
The shares of China Strategic were held by Calisan Developments Limited, an indirect wholly-owned subsidiary of

the Company. By virtue of his deemed interests in approximately 33.55% of the issued ordinary share capital of
ITC, Dr. Chan Kwok Keung, Charles was deemed to be interested in these shares of China Strategic.

The Company entered into a conditional share sale agreement on 10th March, 2005 for the disposal of
135,000,000 shares of China Strategic. The disposal has not yet been completed as at 31st March, 2005.

Paul Y Engineering and China Strategic are associated corporations, within the meaning of Part XV of the SFO, of the

Company.

Save as disclosed above, as at 31st March, 2005, none of the directors or chief executives of the Company had any interest

and short positions in the shares, underlying shares and debentures of the Company or any associated corporation (within

the meaning of Part XV of the SFO) as recorded in the register of the Company required 1o be kept under section 352 of the

SFQ or as otherwise notified to the Company and the Stock Exchange pursuant to the Model Code.
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DIRECTORS” INTERESTS 'N COMPETING BUSINESSES
Interests of directors of the Company in competing businesses as at 31st March, 2005 required to be disclosed pursuant to
Rule 8.10 of the Listing Rules were as foliows:

Name of director Name of company Nature of competing business Nature of interest
Chan Kwok Keung, China Strategic and its subsidiaries Property business in Mainland China  As the Chairman, chief
Charles executive officer and

substantial shareholder
of China Strategic

Hanny Holdings Limited Property business in Mainland China  As the Chairman, an executive
("Hanny") and its subsidiaries director and substantial
shareholder of Hanny
Lau Ko Yuen, Downer ED! Limited (" Downer”) Construction business in Hong Kong As the non-executive Deputy
Tom and its subsidiaries Chairman of Downer
Chau Mei Wah, China Strategic and its subsidiaries Property business in Mainland China As an executive director of
Rosanna China Strategic
Cheung Hon Kit * Wing On Travel (Holdings) Property business in Hong Kang As the Managing Director
Limited ("Wing On Travel”) of Wing on Travel
and its subsidiaries :
Universal Engineering & Construction Indirect shareholding
Construction Ltd. ("UECL") interest in UECL
Silver City Limited Property business in Hong Kong As a director and shareholder
("Silver City") of Silvery City
Hanny and its subsidiaries Property business in Mainland China As a non-executive director
of Hanny
Co-Forward Development Limited Property business in Hong Kong As a director and shareholder
("Co-Forward") of Co-Forward
China Development Limited Property business in Hong Kong As a directar and shareholder
("China Development”) of China Development
Artnos Limited Property business in Hong Kong As a director and shareholder
("Artnos™) of Artnos
Orient Centre Limited Praperty business in Hong Kong As a shareholder of
("Orient Centre”) Orient Centre
Super Time Limited Property business in Hong Kong As a director and shareholder
("Super Time") of Super Time
A subsidiary of China Strategic Property business in Mainland China As a director of the CSH
("CSH Subsidiary™) Subsidiary
Asia City Holdings Limited Property business in Hong Kong As a director and shareholder
("Asia City") of Asia City

The changes in details of the directors’ interests in competing businesses previously disclosed in the annual report of the
Company for the year ended 31st March, 2004 (“Annual Report 2004") were set out below:

1. Dr. Chan Kwok Keung, Charles resigned as a director of Wing On Trave! which had property business in Hong Kong
as with the Group as disclosed in the Annual Report 2004, with effect from 30th December, 2004
Hanny and its subsidiaries were engaged in property business in Mainland China during the year.
Downer and its subsidiaries were engaged in construction business in Hong Kong during the year.

4. Artnos, Orient Centre and Super Time and the CSH Subsidiary were engaged in property business in Hong Kong
during the year.

Having considered the nature, size and scope of the above businesses, the directors of the Company believe that there is
unlikely to be any significant competition with the businesses of the Group.

Save as disclosed above, none of the directors of the Company is interested in any business apart from the Group's
businesses which competes or is likely to compete, either directly and indirectly, with the businesses of the Group.




OIRECTORS’ INTERESTS IN CONTRACTS OF SIGNIFICANCE

Save as disclosed under the section headed “Connected Transactions” below, no contracts of significance to which the
Company or any of its subsidiaries was a party and in which a director of the Company had a material interest, whether

directly or indirectly, subsisted at the end of the year or at any time during the year.

CONNECTED TRANSACTIONS
During the year, the Group entered into transactions with certain associates of ITC, a substantial shareholder of the

Company. The transactions include the purchase of building materials and rental and related building management fee
charged by the Group. The aggregate amount for each class of transaction is below HK$1 million.

The independent non-executive directors confirm that the transactions were entered into by the Group in the ordinary
course of its businesses and in accordance with the terms of the agreement, if any, governing such transactions.

[NTERESTS AND SHORT POSITIONS OF SUBSTANTIAL SHAREHOLDERS/OTHER
PERSCNS RECORDED IN THE REGISTER KEPT UNDER SECTION 336 OF THE SFO
At 31st March, 2005, so far as is known to the directors and the chief executive of the Company, the interests and short
positions of the substantial shareholders/other persons in the shares and underlying shares of the Company as recorded in
the register required to be kept under section 336 of the SFO were as follows:

(1) Interests and short positions of substantial shareholders in the shares and underlying shares of the

Company:

Long position/

Number of
shares of the

Approximate
percentage of
the then
existing issued
share capital

Name of shareholder Capacity short position Company held of the Company

Chan Kwok Keung, Charles Interest of controlled Long position 678,791,961 49.58%
corporation (Note)

Chan Kwok Keung, Charles Beneficial owner Long position 11,840,896 0.86%

Ng Yuen Lan, Macy Interest of spouse (Note) Long position 690,632,857 50.44%

Chinaview Interest of controlled Long position 678,791,961 49.58%
corporation (Note)

Galaxyway interest of controlled Long position 678,791,961 49.58%
corporation (Note)

ITC Interest of controlled Long position 678,791,961 49 58%
corporation/interest
of concert party (Note)

ITC Investment Interest of controlled Long position 678,791,961 49.58%
corporation (Note)

Hollyfield Beneficial owner (Note) Long position 678,791,961 49.58%

Note: Hollyfield, a wholly-owned subsidiary of ITC Investment (which was in turn a wholly-owned subsidiary of ITC), owned

678,791,961 shares in the Company. Galaxyway, a wholly-owned subsidiary of Chinaview, owned 33.55% of the issued

ordinary share capital of ITC. Dr. Chan Kwok Keung, Charles owned the entire issued share capital of Chinaview. Dr. Chan

Kwok Keung, Charles, Chinaview, Galaxyway, ITC and ITC Investment were therefore all deemed to be interested in the
said 678,791,961 shares in the Company held by Hollyfield. Ms. Ng Yuen Lan, Macy, the spouse of Dr. Chan Kwok Keung,
Charles, was deemed to be interested in the said 678,791,961 shares in the Company held by Hollyfield and 11,840,896
shares in the Company held directly by Dr. Chan Kwok Keung, Charles.
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(2) Interests and short positions of other persons in the shares and underlying shares of the Company:
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Approximate

percentage
of the then
Number of existing issued
Long position/ shares of the share capital
Name of person Capacity short position Company held of the Company
Aeneas Capital
Management LP Investment manager Long position 119,355,009 8.72%
Deutsche Bank Beneficial owner Long position 95,528,000 6.98%
Aktiengesellschaft
Deutsche Bank Security interest Long position 71,373,189 5.21%
Aktiengesellschaft
Toggenburger Christian Beneficial owner Long position 82,457,653 6.02%
Emil
FMR Corp Investment manager Long position 68,869,900 5.03%

Save as disclosed above, at 31st March, 2005, the Company has not been notified of any interest or short position in the
shares and underlying shares of the Company as recorded in the register of the Company required to be kept under section
336 of the SFO.

RETIRENM ENT BENEZIT SCHEMIES

Information on the Group’s retirement benefit schemes is set out in notes 7(b) and 38 to the financial statements.

PRE-ENV:PTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s bye-laws, or the laws of Bermuda, which would oblige
the Company to offer new shares on a pro-rata basis to existing shareholders although there are no restrictions against such
rights under the laws of Bermuda.

CODE OF BEST PRACTICE
Save that non-executive directors are not appointed for a specific term as they are subject to retirement by rotation at
annual general meeting in accordance with the Company’s bye-laws, none of the directors of the Company is aware of any
information that would reasonably indicate that the Company is not, or was not for any part of the accounting period for
the year ended 371st March, 2005, in compliance with the Code of Best Practice as previously set out in Appendix 14 of the
Listing Rules prior to 1st January, 2005, which remains applicable to disclosure in annual reports in respect of accounting
periods commencing before 1st January, 2005 under the transitional arrangement.

MODzL CCDE

The Company has adopted the “Model Code for Securities Transactions by Directors of Listed Issuers” as set out in the
Appendix 10 of the Listing Rules as its own code for dealing in securities of the Company by the directors and relevant
employees of the Company. Based on specific enquiry of all its directors, the Company considers that the directors complied
with the required standards set out in the Model Code throughout the year under review,
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The Audit Committee of the Company has reviewed with the management and the Company's auditors the accounting

" principles and practices adopted by the Group and discussed auditing, internal control and financial reporting matters
including the audited financial statements for the year ended 31st March, 2005. The Audit Committee currently comprises
three independent non-executive directors, namely Mr. Chan Shu Kin, Dr. Chow Ming Kuen, Joseph and Mr. Kwok Shiu
Keung, Ernest, and a non-executive director, Mr. Cheung Ting Kau, Vincent.

NDEPENDENT NON-2Xz2CJTIVE DIRECTORS
The Company has received from each of the independent non-executive directors an annual confirmation of their respective

independence pursuant to Rule 3.13 of the Listing Rules. The Company considers that all of the independent non-executive
directors are independent.

UEFICIENCY CF PUBLIC FLOAT

Based on the information that is publicly available to the Company and within the knowledge of the directors, as at the date
of this report, the Company has maintained sufficient public float as required under the Listing Rules,

PURCHASE, SALE OR REDEMPTION OF THE COMPANY’S LISTED SECURITIES
During the year, neither the Company nor any of its subsidiaries purchased, sold or redeemed any of the Company’s listed
securities.

DONATIONS
During the year, the Group made charitable and other donations of approximately HK$4,449,000.

DiSCLOSURE PURSUANT TO RULES 13.20 AND 13.22 OF THE LISTING RULES
The following disclosure is made by the Company pursuant to Rules 13.20 and 13.22 of the Listing Rules:

1) Advances to entities

Pursuant to Rule 13.20 of the Listing Rules, details of the advances (“Advances”) to and trading balances due from
entities as at 31st March, 2005, which individually exceed 8% of one or more of the relevant ratios as set out in Rule
14.07 of the Listing Rules are as follows:

Interest rate Amount of Percentage Percentage
Amount of in respect to trading of total of market
Entities Advances the Advances balances Total assets  capitalisation
HK3'000 HK$°000 HK$'000
{Note 1) {Note 2) (Note 3)
Hanny Holdings Limited, 347,820 Prime rate + 2% 7,196 355,016 5.8% 10.6%
its subsidiaries (the “Hanny
Group”) and its affiliated
companies, including the
China Strategic Group {Note 4}
China Strategic, its subsidiaries 470,003 Prime rate +2% 5,783 475,786 7.8% 14.2%
{the "China Strategic Group") (for the China
and its affiliated companies, Strategic Group
including China Velocity and the
Group Limited (“China Wing On Group)
Velocity”) and Wing On
Travel {Holdings) Limited Prime rate + 0.25%
and its subsidiaries (the {for China Velocity)

“Wing On Group”) (Note 5)
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DISCLCSURE PURSCANT 7O RULES 13.20 AXD 93.22 OF T2 LISTING RULES (Cont'd)
1) Advances to entities (Cont’'d)

Note:

1.

2.

All of the trading balances are interest free.

Total assets amounted to HK$6,133,628,000 which is calculated based on total assets of the Group of HK$7,111,316,000
as at 31st March, 2005 according to the Group’s consolidated balance sheet as at 31st March, 2005, net of the total of
special dividend declared and final dividend proposed for the year then ended of HK$977,688,000.

Market capitalisation refers to the average closing price of the Company as stated in the daily quotation sheets of the
Hong Kong Stock Exchange for the five business days immediately preceding 31st March, 2005.

The Company does not have any interests in Hanny Holdings Limited.
China Strategic is owned as to 29.4% by the Company and is also an affiliated company of the Company (as defined in

rule 13.11 (2)(a) of the Listing Rules). Wing On and China Velocity are indirectly owned as to© 21.1% and 22.7%
respectively by China Strategic as at 31st March, 2005.

The amounts are unsecured and are repayable on demand.

The Group made the Advances to these entities for their general working capital purpose in return of interest
income. The trading balances above represent amount arising from rental and related building management services,

sharing of administrative services and staff secondment services rendered to the respective entities as follows:

Rental and Share of Staff
related building administrative secondment
management services services services Total
HK$'000 HK$'000 HK$ 000 HK$'000
The Hanny Group and its affiliated 5,349 2 1,845 7,196
companiss, including
the China Strategic Group
The China Strategic Group 2,142 - 3,641 5,783

and its affiliated companies,
including China Velocity and
the Wing On Group

As at 31st March, 2005, the Group has trading balances including retention monies (the “Trade Receivable”) due

from a

trade customer, its subsidiaries and its affiliated companies, which exceeded 8% of the consideration ratio as

set out in Rule 14.07 of the Listing Rules.

Details of which are set out as below:
Percentage
Amount of Percentage of market
Trade Receivable of total assets capitalisation
HK$'000
Cheung Kong (Holdings) Limited, 297,661 4.9% 8.9%

its subsidiaries and its affiliated companies

The Trade Receivable, which is unsecured, interest free and with payment terms ranging from 30 days to 90 days, is

mainly

arisen from construction services rendered by the Group to the relevant customer.
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DISCLOSURE PURSUANT TO RULES 13.20 AND 13.22 OF THE LISTING RULES (Cont'd)
(2) Financial assistance given to and other balances due from affiliated companies

Details of the financial assistance given to and other balances due from the Company’s affiliated companies as at
31st March, 2005 which in aggregate exceeded 8% of one or more of the relevant percentage ratios as set out in
Rule 14.07 of the Listing Rules are as follows: '

Percentage
of interest Interest rate Amount of
attributable Amount of in respect other balance
Affiliated companies to the Group  Advances given of Advances receivable Total
% HK$'000 HK$'000 HK$'000
The China Strategic Group 294 187,972 Prime rate +2% 2,071 190,043
Bongear Enterprises Limited 450 80,206 Prime rate +1% - 80,206
Icfox International Limited and 273 3,000 Nil 1,677 4,677
its subsidiaries (the "lcfox
International Group”)
TRFFREIEBEIERFR AR 26.1 - Nil 2 2
DL & PY JV Limited 32.6 - Nit 425 425
271,178 4,175 275,353

The Group made the Advances to these affiliated companies for their general working capital purpose.

The amounts above are repayable on demand by cash. There is no security in respect of the above amounts. All of
the trade receivables above are interest free. The Group advanced the monies to these entities in return of interest
income. The other balances above represent amounts arising from rental and related building management services,
construction and project management services, sharing of administrative services and staff secondment services
rendered to the respective entitles as follows:

Rental and Construction

" related building and project Share of Staff

management management administrative secondment
services services services services Total
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
The China Strategic Group 556 ~ - 1,515 2,071
The Icfox International Group 1,137 - 540 - 1,677
URPFREIBEEEEFRAT - - 2 - 2
DL & PY JV Limited - 425 - - 425

1,693 425 542 1,515 4175
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DISCLOSURE PURSUANT TC RULES 12,20 AND 3,22 ©F TiE LISV INE RULTS (Cont'd)

(2) Financial assistance given to and other balances due from affifiated companies (Cont’d)

As at 31st March, 2005, apart from the amounts set out above, there are no other financial assistance or committed
capital injection to affiliated companies which are required to be disclosed by way of an announcement pursuant to

Rule 13.16 of the Listing Rules.

A pro-forma balance sheet of the above-named affiliated companies and the Group's attributable interest in these

affiliated companies are presented below:

Pro-forma combined

balance sheet

The Group's
attributable interest

HK$'000 HK$'000
Non-current assets 816,469 241,016
Current assets 1,096,854 322,217
Current liabilities (145,750) (48,197)
Non-current liabilities (267,820) (91,593)
Minority interests (295,609) (86,791)
Net assets 1,204,144 336,652

Messrs. Deloitte Touche Tohmatsu have acted as auditors of the Company for the past three years. A resolution will be
submitted to the annual general meeting to re-appoint Messrs, Deloitte Touche Tohmatsu as auditors of the Company.

By Order of the Board

Lau Ko Yuen, Tom

Deputy Chairman and Managing Director

Hong Kong, 22nd July, 2005
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TO THE MEMBERS OF PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED
REEHEZEREERLT

(Incorporated in Bermuda with limited liability)

We have audited the financial statements on pages 27 to 71 which have been prepared in accordance with accounting
principles generally accepted in Hong Kong.

Respective responsibilities of directors and auditors
The Company’s directors are responsible for the preparation of financial statements which give a true and fair view. In

preparing financial statements which give a true and fair view it is fundamental that appropriate accounting policies are
selected and applied consistently.

it is our respansibility to form an independent opinion, based on our audit, on those financial statements and to report our
opinion solely to you, as a body, in accordance with section 90 of the Bermuda Companies Act, and for no other purpose.
We do not assume responsibility towards or accept liability to any other person for the contents of this report.

Basis of opinion

We conducted our audit in accordance with Statements of Auditing Standards issued by the Hong Kong Institute of
Certified Public Accountants. An audit includes examination, on a test basis, of evidence relevant to the amounts and
disclosures in the financial statements. it also includes an assessment of the significant estimates and judgments made by
the directors in the preparation of the financial statements, and of whether the accounting policies are appropriate to the
circumstances of the Company and the Group, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we considered necessary in
order to provide us with sufficient evidence to give reasonable assurance as to whether the financial statements are free
from material misstatement. In forming our opinion we also evaluated the overall adequacy of the presentation of
information in the financial statements. We believe that our audit provides a reasonable basis for our opinion.

Opinion
In our opinion the financial statements give a true and fair view of the state of affairs of the Company and the Group as at

31st March, 2005 and of the profit and cash flows of the Group for the year then ended and have been properly prepared in
accordance with the disclosure requirements of the Hong Kong Companies Ordinance.

Deloitte Touche Tohmatsu
Certified Public Accountants

Hong Kong, 22nd July, 2005
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For the year ended 31st March, 2005
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2005 2004
Notes HK$’000 HK$'000
Turnover 3,588,015 3,382,466
Cost of sales (3,363,119} (3,284,544)
Gross profit 224,896 97,922
Other operating income 5 52,519 41,228
Administrative expenses (165,332) (123,705)
Deficit arising on revaluation of investment properties ~ {(14,000)
Gain (loss) on disposal of investment properties 1,129 {2,152)
Other operating expenses 6 (59,574) (76,539)
Profit (loss) from operations 7 53,638 (77,246)
Finance costs 8 (6,266) (9,829)
Gain on partial disposal of subsidiaries 67,968 -
Gain on disposal and dilution of interests in asscciates 18(a) 519,873 152,863
(mpairment loss on interest in an associate 18(b) (182,087) -
Share of results of associates 79,660 133,704
Share of results of jointly controlled entities 898 9,074
Profit before taxation 533,684 208,566
Taxation 10 (11,812) {45,678)
Profit before minority interests 521,872 162,888
Minority interests 985 739
Profit for the year 522,857 163,627
Dividends 11 998,226 348,280
Earnings per share 12
Basic HK$0.386 HK$0.146
Diluted HK$0.385 HK$0.142




2005 2004
Notes HK$’000 HK$'000
NON-CURRENT ASSETS
Property, plant and equipment 13 372,044 417,633
Investment properties 14 455,000 515,000
Project under development 15 1,806,466 -
Goodwill 16 61,646 13,831
Interests in associates 18 382,146 1,426,708
Interests in jointly controlled entities 19 9,544 14,817
Other long term investments 20 15,481 15,481
Investments in securities 21 1,778 1,481
Loans receivable - due after one year 22 1,508 50,000
Amounts due from related companies — due after one year 25 779 -
Deferred tax assets 32 1,680 2,714
3,108,072 2,457,665
CURRENT ASSETS
Amounts due from customers for contract works 23 185,188 273,210
Properties held for sale 91,278 -
Debtors, deposits and prepayments 24 1,586,246 1,212,340
Amounts due from related companies - due within one year 25 346,102 238,770
Amounts due from associates 26 168,683 178,668
Loans receivable ~ due within one year 22 190,401 196,215
Investments in securities 21 173,284 39,374
Taxation recoverable 7,506 15,831
Short term bank deposits 1,044,337 24,824
Bank balances and cash 210,219 225,431
4,003,244 2,404,663
CURRENT LIABILITIES
Amounts due to customers for contract works 23 435,198 456,140
Creditors and accrued expenses 27 1,074,468 856,298
Amounts due to associates 26 2,804 86,273
Amounts due to jointly controlled entities 26 20,766 55,584
Amount due to a minority shareholder 28 104,833 -
Taxation payable 1,882 1,056
Bank borrowings — due within one year 29 289,960 44,048
1,929,911 1,509,399
NET CURRENT ASSETS 2,073,333 895,264
TOTAL ASSETS LESS CURRENT LIABILITIES 5,181,405 3,352,929
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At 31st March, 2005

2005 2004
Notes HK$°000 HK$'000

NON-CURRENT LIABILITIES
Loan from a minority shareholder 30 241,000 -
Bank borrowings - due after one year 29 300,000 517,000
Provision for long service payments 31 1,727 1,727
Deferred tax liabilities 32 923,020 52,882
1,465,747 571,609
MINORITY INTERESTS 535,895 10,448
NET ASSETS 3,179,763 2,770,872

CAPITAL AND RESERVES

Share capital 33 136,920 134,525
Reserves 3,042,843 2,636,347
SHAREHOLDERS' FUNDS 3,179,763 2,770,872

The financial statements on pages 27 to 71 were approved and authorised for issue by the Board of Directors on 22nd Jjuly,
2005 and are signed on its behalf by:

Lau Ko Yuen, Tom Chan Fut Yan
Deputy Chairman & Managing Director Director




Sgicic

At 31st March, 2005

2005 2004
Notes HK$’000 HK$"000
NON-CURRENT ASSET
Interests in subsidiaries 17 2,491,449 3,036,455
CURRENT ASSETS
Deposits and prepayments 216 940
Loan to a subsidiary — due within one year 17 - 71,000
Short term bank deposits 749,579 -
Bank balances 29 75
749,824 72,015
CURRENT LIABILITIES
Creditors and accrued expenses 1,587 740
Amount due 1o a subsidiary 147,773 -
Bank borrowings 29 - 1,992
149,360 2,732
NET CURRENT ASSETS 600,464 69,283
NET ASSETS 3,091,913 3,105,738
CAPITAL AND RESERVES
Share capital 33 136,920 134,525
Reserves 35 2,954,993 2,971,213
SHAREHOLDERS' FUNDS 3,091,913 3,105,738

Lau Ko Yuen, Tom
Deputy Chairman & Managing Director

Chan Fut Yan
Director
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Accumulated
Share Share Special Capital Other Translation (losses)
capital premium reserve reserve reserve reserve profits Total
HK3'000 HK$'000 HK$'000 HK$000 HK$'000 HK$'000 HK$'000 HK$'000
At 1st April, 2003 106,302 212,031 124,933 2,480,000 - (9,704) (255,031) 2,658,531
Exchange differences arising from
translation of overseas operations ~ - - - - 142,847 - 142,847
Share of reserves of an associate ~ - - - 6,733 1,150 - 7,883
Net gain not recognised in
consolidated income statement - - - - 6,733 143,997 - 150,730
Issue of shares under scrip
dividend scheme 27,258 (27,258) - - - - - -
Credit arising on scrip dividends ~ - - - - - 184,409 184,409
Exercise of warrants 965 2,895 - - - - - 3,860
Share issue expenses - (298) - - - - - (298)
Realised on disposal and dilution
of interests in associates ~ - - - (212) (50,937) - (51,149)
Profit for the year - - - - - - 163,627 163,627
Dividends paid ~ - - - - - (338,838) (338,838)
At 31st March, 2004 134,525 187,370 124,933 2,480,000 6,521 83,356  (245,833) 2,770,872
Exchange differences arising from
translation of overseas operations ~ - - - - 14 - 14
Share of reserves of associates - - - - (6,521) 11,631 - 5110
Net (loss) gain not recognised in
consolidated income statement ~ - - - (6,521) 11,645 - 5,124
Issue of shares under scrip
dividend scheme 2,385 (2,395) - - - - - -
Credit arising on scrip dividends ~ - - - - - 17,591 17,591
Share issue expenses ~ (164) - - - - - (164)
Realised on partial disposal of
subsidiaries ~ - (238) - - 505 - 267
Realised on disposal and dilution
of interests in associates ~ - - - - (96,067) - (96,067)
Profit for the year - - - - - - 522,857 522,857
Dividends paid - - - - - - (40,717) (40,717)
At 31st March, 2005 136,920 184,811 124,695 2,480,000 - (561) 253,888 3,179,763

The accumulated profits of the Group include accumulated losses of approximately HK$120,401,000 (2004: accumulated
profits of HK$123,577,000) and accumulated profits of approximately HK$13,720,000 (2004: HK$12,821,000) retained by
the associates and jointly controlled entities of the Group, respectively.

The special reserve of the Group represents the difference between the nominal amount of the share capital and share

premium of the subsidiaries at the date on which they were acquired by the Group and the nominal amount of the share

capital issued as consideration for the acquisition.

The capital reserve of the Group represents the credit arising from the cancellation of share premium upon capital

reorganisation of the Company, details of which are set out in note 35.
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For the year ended 31st March, 2005

2005 2004
HK$'000 HK$'000
OPERATING ACTIVITIES
Profit (loss) from operations 53,638 (77,246)
Adjustments for:
Amartisation of goodwill 3,371 2,305
Impairment loss on property interests - 1,496
Depreciation and amortisation of property, plant and equipment 50,439 71,666
Gain on disposal of property, plant-and equipment (917) (3,312)
(Gain) loss on disposal of investment properties (1,129) 2,152
Deficit arising on revaluation of investment properties - 14,000
Impairment loss on properties held for sale 3,000 -
Impairment loss on goodwill 9,554 -
impairment loss on listed investment securities 92 2,142
Net unrealised holding loss (gain) on listed other investments 6,424 (36)
Loss on option agreement - 52,871
Gain on disposal of listed other investments - (3,892)
Allowance for amounts due from associates 40,504 21,526
Interest income (52,236) (37,300)
Operating cash flows before movements in working capital 112,740 46,372
Decrease (increase) in amounts due from (o) customers for
contract works, net of attributable interest expenses and
depreciation and amortisation 71,323 (101,929)
fncrease in properties held for sale (11,578) -
Decrease (increase) in debtors, deposits and prepayments 83,754 (22,096)
Increase in other investments {140,334) -
Decrease in amounts due from related companies - 10,801
(Increase) decrease in amounts due from associates (14,195) 20,667
(Decrease) increase in creditors and accrued expenses (94,204) 8,351
Decrease in amounts due to associates (93,469) (23,092)
Cash used in operations (85,963) (60,926)
Hong Kong Profits Tax paid (680) (11,822)
Hong Kong Profits Tax refunded 8,543 -
Overseas tax paid (4,166) (4,487)
NET CASH USED IN OPERATING ACTIVITIES (82,266) (77,235)
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For the year ended 31st March, 2005

2005 2004

Notes HK$'000 HK$'000
INVESTING ACTIVITIES
Proceeds from disposal of interests in associates 1,073,643 573,107
Proceeds from disposal of investment properties 61,129 47,056
Proceeds from disposal of property, plant and equipment 6,548 30,798
Proceeds from disposal of other investments - 23,599
Repayment of loans receivable 51,325 69,128
Repayment from an associate - 4,000
Repayment from related companies 87,879 38,439
Repayment from a jointly controlled entity 2,000 3,000
Loans advanced tc related companies (17,649) (86,881)
Amounts advanced to associates - (68,681)
Additions to investments in securities - (40,021)
Additions to property, plant and equipment (12,155) (8,859)
Additions to project under development (74,881) -
Additions to loans receivable (167,261) (13,500)
Acquisition of subsidiaries, net of cash and cash eguivalents acquired 36 (443,908) (57,343)
Acquisition of interests in associates (1,562) (96,559)
Proceeds from of partial disposal of subsidiaries 152,366 -
Dividend received from associates 40,560 52,648
Dividend received from a jointly controlled entity 4,000 -
Interest received 52,236 26,895
NET CASH FROM INVESTING ACTIVITIES 814,270 495,826
FINANCING ACTIVITIES
Repayment of bank borrowings (59,299) (215,493)
Dividend paid (23,126) (154,429)
Interest paid (10,432) (14,883)
Amount repaid to a jointly controlled entity (34,818) (13,759)
Loan repaid to minority shareholders (400} (4,373)
Acquisition of remaining minority interest in a subsidiary (400} ~
Share issue expenses (164} (298)
Proceeds from issue of shares on exercise of warrants - 3,860
New bank borrowings raised 70,000 ~
Loan advanced from a minority shareholder 341,000 ~
NET CASH FROM (USED IN) FINANCING ACTIVITIES 282,361 (399,375)
NET INCREASE IN CASH AND CASH EQUIVALENTS 1,014,365 19,216
CASH AND CASH EQUIVALENTS BROUGHT FORWARD 233,207 213,991
CASH AND CASH EQUIVALENTS CARRIED FORWARD 1,247,572 233,207
ANALYSIS OF THE BALANCES OF CASH AND CASH EQUIVALENTS
Short term bank deposits 1,044,337 24,824
Bank balances and cash 210,219 225,431
Bank overdrafts (6,984) (17,048)

1.247,572 233,207
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The Company is an exempted company incorporated in Bermuda with limited liability. Its shares are listed on The
Stock Exchange of Hong Kong Limited {the “Hong Kong Stock Exchange™).

The Company is an investment holding company. The activities of its principal subsidiaries, associates and jointly
controlled entities are set out in note 44.

In October 2004, 1TC Corporation Limited ("ITC"), the Company’'s former ultimate holding company which is
incorporated in Bermuda with its securities listed on the Hong Kong Stock Exchange, has disposed of certain of its
equity interest in the Company and became a substantial shareholder of the Company. Details of the disposal are
contained in the joint announcement of the Company and ITC dated 19th October, 2004,

INEDA AT ARTEIAE BEBAN T DR CEEIITIIA A TN AT A
TVMIPACT ARISING FROW! TYE RICENTLY SSUZR ACLLCOUNTING

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

HKFRS 3 “Business Combinations” is applicable to business combinations for which the agreement date is on or
after 1st January, 2005. The Group has not entered into any business combination for which the agreement date is
on or after 1st January, 2005. Therefore, HKFRS 3 did not have any impact on the Group for the year ended 31st
March, 2005.

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



ST e e iy A
AN o § { Ny AN
A R T LN

For the year ended 31st March, 2005

The financial statements have been prepared under the historical cost convention, as modified far the revaluation of
investment properties and investments in certain securities, and in accordance with accounting principles generally
accepted in Hong K/ong, The principal accounting policies adopted are as follows:

Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company and its subsidiaries made
up to 31st March each year.

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

All significant intercompany transactions and balances within the Group are eliminated on consalidation.

Property, plant and equipment

Property, plant and equipment are stated at cost less depreciation, amortisation and any identified impairment loss.

The cost of leasehold land is amortised over the remaining period of the relevant leases using the straight line
method.

The cost of buildings is depreciated over the remaining period of the relevant leases or fifty years, whichever is
shorter, using the straight line method.

Depreciation is provided to write off the cost of other assets over their estimated useful lives, using the straight line
method, at the following rates per annum:

Plant and machinery 10%

Motor vehicles and vessels 10% - 20%
Furniture and fixtures 20%
Computer equipment 33',%

The gain or loss arising from disposal or retirement of an asset is determined as the difference between the sale
proceeds and the carrying amount of the asset and is recognised in the income statement.

Investment properties

Investment properties are completed properties which are held for their investment potential, any rental income
being negotiated at arm’s length. Investment properties are stated at their cpen market values at the balance sheet
date. No depreciation is provided on investment properties except where the unexpired term of the relevant lease,
including the renewable period, is twenty years or less.

Any surplus or deficit arising on the revaluation of investment properties is credited or charged to the investment
property revaluation reserve unless the balance of this reserve is insufficient to cover a deficit, in which case the
excess of the deficit over the balance of the investment property revaluation reserve is charged to the income
statement. Where a deficit has previously been charged to the income statement and a revaluation surplus
subsequently arises, this surplus is credited to the income statement to the extent of the deficit previously charged.
On dispcsal of an investment property, the balance of the investment property revaluation reserve attributable to
that property is transferred to the income statement.
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Project under development

Project under development is stated at cost less identified impairment loss. Cost includes the cost of sea area use
rights, development expenditure, borrowing costs capitalised and other attributable expenses.

Goodwill

Goodwill arising on consolidation represents the excess of the cost of acquisition over the Group’s interest in the fair
value of the identifiable assets and liabilities of a subsidiary or associate at the date of acquisition.

Goodwill is capitalised and amortised on a straight line basis over its useful economic life. Goodwill arising on the
acquisition of an associate is included within the carrying amount of the associate. Goodwill arising on the
acquisition of a subsidiary is presented separately in the balance sheet.

On disposal of a subsidiary or associate, the attributable amount of unamortised goodwill is included in the
determination of the profit or loss on disposal.
Investments in subsidiaries

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

Interests in associates

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

Interests in jointly controlled entities

Joint venture arrangements which involve the establishment of a separate entity in which each venturer has an

interest are referred to as jointly controlled entities.

The Group's interests in jointly controlled entities are included in the consolidated balance sheet at the Group’s share
of the net assets of the relevant jointly controlled entities, less any identified impairment loss. The Group's share of
the post-acquisition results of jointly controlled entities is included in the consolidated income statement.

Investments in securities

Investments in securities are recognised on a trade-date basis and are initially measured at cost.
Investments other than held-to-maturity debt securities are classified as investment securities or other investments.

Investment securities, which are securities held for an identified long term strategic purpose, are measured at
subsequent reporting dates at cost, as reduced by any impairment loss.

Other investments are measured at fair value, with unrealised gains and losses included in net profit or loss for the
year.

Other long term investments

Other long term investments are stated at cost, less any identified impairment loss.
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Impairment

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

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

Construction contracts

When the outcome of a construction contract can be estimated reliably, contract costs are recogriised as expenses by
reference to the stage of completion of the contract activity at the balance sheet date on the same basis as contract
revenue. When the cutcome of a construction contract cannot be estimated reliably, contract costs are recognised as
expenses in the period in which they are incurred. Provision is made for foreseeable losses as soon as they are
anticipated by management.

Where contract costs incurred to date plus recognised profit less recognised loss exceed progress billings, the excess
is shown as amount due from a customer for contract work. Where progress billings exceed contract costs incurred
to date plus recognised profit less recognised loss, the excess is shown as amount due to a customer for contract
work.

Leases

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and rewards
of ownership to the lessee. All other leases are classified as operating leases.

Rentals payable under operating leases are charged to the income statement on a straight line basis over the terms
of the relevant leases.

Turnover

Turnover represents the total value of contract work certified and the gross proceeds received and receivable from
project management services in connection with contract work rendered by the Group, property rental and related
income, and gross proceeds received and receivable from sale of investment securities during the year.

Revenue recognition

Revenue from a construction contract is recognised on the percentage of completion method, measured by
reference to the value of work certified during the year.

Revenue from sale of properties is recognised upon the execution of a binding sales agreement.

Income from sale of investment securities is recognised when the sale contract becomes unconditional.

Rental income under operating leases is recognised on a straight line basis over the terms of the relevant leases.
Dividend income from investments is recognised when the Group’s right to receive payment has been established.

Interest income is accrued on a time basis, by reference to the principal outstanding and at the interest rate
applicable.
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Capitalisation of borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets i.e. assets that
necessarily take a substantial period of time to get ready for their intended use or sale, are capitalised as part of the
cost of those assets. Capitalisation of such borrowing costs ceases when the assets are substantially ready for their
intended use or sale. Investment income earned on the temporary investment of specific borrowings pending their
expenditure on qualifying assets is deducted from the borrowing costs capitalised.

All other borrowing costs are recognised as an expense in the period in which they are incurred.

Retirement benefit costs

Payments to defined contribution retirement benefit schemes are charged as an expense or capitalised in contracts in
progress, where appropriate, as they fall due.

Taxation

Taxation represents the sum of the tax currently payable and deferred tax.

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

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amounts of assets
and liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit,
and is accounted for using the balance sheet liability method. Deferred tax liabilities are generally recognised for all
taxable temporary differences, and deferred tax assets are recognised to the extent that it is probable that taxable
profits will be available against which deductible temporary differences can be utilised. Such assets and liabilities are
not recognised if the temporary difference arises from goodwili (or negative goodwill) or from the initial recognition
(other than in a business combination) of other assets and liabilities in a transaction that affects neither the taxable
profit nor the accounting profit.

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

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

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

Foreign currencies

Transactions in foreign currencies are translated at the rates ruling on the dates of the transactions. Monetary assets
and liabilities denominated in foreign currencies are re-translated at the rates ruling on the balance sheet date. Gains
and losses arising on exchange are dealt with in the income statement.

Cn consolidation, the assets and liabilities of the Group’s operations outside Hong Kong are translated at exchange
rates prevailing on the balance sheet date. Income and expense items are translated at the average exchange rates
for the period. Exchange differences arising, if any, are classified as equity and transferred to the Group’s translation
reserve. Such translation differences are recognised as income or expenses in the period in which the operation is
disposed of.
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Business segments

For management purposes, the Group’s operations are currently organised into six operating divisions namely
building construction, civil engineering, specialist works, treasury investment, property investment and infrastructure.
These divisions form the basis on which the Group reports its primary segment information.

Business segment information for the year ended 31st March, 2005 is presented below:

Building Civil Specialist Treasury Property
construction  engineering works  investment  investment Infrastructure Others  Eliminations Consolidated
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TURNOVER
External sales 2,227,525 683,599 336,559 271,260 69,072 - - - 3,588,015
Inter-segment sales 11,942 - 134,433 - 16,532 - - {162,907) -
2,239,467 683,599 470,992 271,260 85,604 - - (162,807) 3,588,015
RESULT
Segment result 46,446 15,269 10,215 8,159 22,889 - - 102,978
Interest incame 52,236
Allowance for amounts
due from associates (40,504)
Unallocated corporate
expenses {61,072)
Profit from operations 53,638
Finance costs v (6,266)
Gain on disposal and
dilution of interests
in associates 519,873
Gain on partial disposal
of subsidiaries 67,968
Impairment loss on
interest in an associate (182,087)
Share of results of
associates 6,437 (132) (163) - - - 73,518 - 79,660
Share of results of jointly
controllec entities - 898 - - - - - - 898
Profit before taxation 533,684
Taxation (11,812)
Profit befare minority
interests 521,872
Minority interests 985
Profit for the year 522,857

Inter-segrnent sales are charged at market price or, where no market price was available, at terms determined and
agreed by both parties.
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Business segments (Cont’d)
At 31st March, 2005

Building Civil Spedialist Treasury Property
construction  engineering works  investment  investment Infrastructure Others Consolidated
HK$'000 HK$'000 HK'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
ASSETS
Segment assets 916,772 470,439 165,315 173,284 746,076 1,911,835 - 438372
Interests in associates 6,509 24,652 1,399 - - - 349,586 382,146
Interests in jointly controlled entities - 9,544 - - - - - 9,544
Unallocated corporate assets 2,335,905
Total assets 7,111,316
LIABILITIES
Segment liabilities 724,863 352,493 59,747 7,875 397,366 - - 1,542,344
Unallocated corporate liabilities - - - - - - - 1853314
Total liabilities 3,395,658
OTHER INFORMATION .
Capital additions 1,750 1,470 - - 2,405 - 7,001 12,626
Amortisation of goodwill 2,305 - - - - - 1,066 3,371
Depreciation and amortisation
of property, plant and equipment 19,441 1,959 10,741 - 11,094 - 9,349 52,584
Business segment information far the year ended 31st March, 2004 is presented below:
Building Civil Specialist Property
construction  engineering works investment Others  Eliminations Consolidated
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TURNOVER
External sales 2,421,787 463,440 448,849 48,390 - - 3,382,466
Inter-segment sales 22,169 - 76,384 15,635 - (114,188) -
2,443,956 463,440 525,233 64,025 - (114,188) 3,382,466
RESULT
Segment result (35,045) (5,632) {4) 14,898 - {25,783}
Interest income 37,300
Allowance for amounts due
from associates (21,526)
Unallocated corporate expenses (67,237)
Loss from operations (77,246)
Finance costs {9,829)
Gain on disposal and dilution
of interests in associates - - - - 152,863 - 152,863
Share of results of associates 2,127 (16) - - 131,593 - 133,704
Share of results of jointly
controlled entities - 9,074 - - - - 9,074
Profit before taxation 208,566
Taxation (45,678)
Profit before minority interests 162,888
Minority interests 739
Profit for the year 163,627

Inter-segment sales are charged at market price or, where no market price was available, at terms determined and
agreed by both parties.
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Business segments (Cont'd)
At 31st March, 2004
Building Civil Specialist Property
construction engineering works investment Others  Consolidated
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
ASSETS
Segment assets 1,002,397 450,958 179,949 559,663 - 2,192,967
Interests in associates 25,601 249 - - 1,400,858 1,426,708
Interests in jointly controlled entities - 14,817 - - - 14,817
Unallocated corporate assets 1,227,836
Total assets 4,862,328
LIABILITIES
Segment liabilities 806,557 297,904 98,633 22,636 - 1,226,730
Unallocated corporate liabilities 854,278
Total liabilities 2,081,008
OTHER INFORMATION
Capital additions 4,373 992 2,975 351 54,926 63,617
Amortisaticn of goodwill 2,305 - - - - 2,305
Depreciation and amortisation
of property, plant and equipment 27,955 6,415 21,072 11,430 8,802 75,674
Impairment loss on property
interests - - - 1,496 - 1,496
Loss on option agreement - - - - 52,871 52,871
Impairment loss on listed
investment securities - - - - 2,142 2,142

The Group's operations are located in the People’s Republic of China other than Hong Kong and Macau (the “PRC"),

Hong Kong and Macau.

The following table provides an analysis of the Group’s turnover by geographical market, irrespective of the origin of

the goods/services:

Turnover
2005 2004
HK$'000 HK$'000
Hong Kong 3,476,116 3,292,897
Macau 71,871 -
PRC 40,028 89,569
3,588,015

3,382,466
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The following is an analysis of the carrying amount of segment assets and capital additions, analysed by the

geographical area in which the assets are located:

Carrying amount
of segment assets

Capital additions

2005 2004 2005 2004
HK$°000 HK$'000 HK$°000 HK$'000
Hong Kong 6,963,260 3,990,936 11,300 61,591
PRC 117,591 109,085 1,262 2,026
Macau 30,465 - 64 -
Pacific region and South East Asia - 762,307 - -
7,111,316 4,862,328 12,626 63,617
NING INCOME

2005 2004
HK$'000 HK$'000
Gain on disposal of listed other investments - 3,892
Interest income 52,236 37,300
Net unrealised holding gain on listed other investments - 36
Others 283 -
52,519 41,228

oY NG EXOPZNSES
2005 2004
HK$'000 HK$'000
Impairment loss on listed investment securities 92 2,142
Loss on option agreement - 52,871
Net unrealised holding loss on listed other investments 6,424 -
Impairment loss on properties held for sale 3,000 -
Impairment loss on goodwill 9,554 -~
Allowance for amounts due from associates 40,504 21,526
59,574 76,539
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2005 2004
HK$'000 HK$'000
Profit (loss) from operations has been arrived at after charging:
Auditors’ remuneration 2,442 2,030
Depreciation and amortisation:
Property, plant and equipment (note (a) below) 50,439 71,666
Goodwill {included in administrative expenses) 3,371 2,305
Impairment loss on property interests - 1,496
Operating lease rentals in respect of:
Premises 48 3,556
Plant and machinery 8,614 3,616
Staff costs (note (b) below) 128,589 112,202
and after crediting:
Rental income under operating leases in respect of:
Premises, net of outgoings of HK$19,867,000
(2004: HK$20,171,000) 13,154 19,555
Plant and machinery 64 385
Gain on disposal of property, plant and equipment 917 3,312
Notes:
2005 2004
HK$'000 HK$'000
(@) Depreciation and amartisation of property, plant and equipment:
Owned assets 52,584 75,674
Less: Amount capitalised in respect of contracts in progress (1,546) (4,008)
Amount capitalised in respect of project under development {599) -
50,439 71,666
(o) Staff costs:
Directors’ emoluments (note 9):
Fees 582 100
Retirement benefit scheme contributions 830 885
Other emoluments 29,049 30,157
30,511 31,142

Other staff costs:
Salaries and other benefits 286,002 286,824
Retirement benefit scheme contributions, net of
forfeited contributions of HK$1,914,000

(2004: HK$1,462,000) 9,900 8,326
326,413 326,392
Less: Amount capitalised in respect of contracts in progress (197,824) (214,190)

128,589 112,202
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2005 2004
HK$'000 HK$'000
Borrowing costs on:

Bank borrowings wholly repayable within five years 10,418 13,628
Loan from a minority shareholder 4,833 -
Others 14 1,255
15,265 14,883
Less: Amount capitalised in respect of contracts in progress (2,697) (5,054)
Amount capitalised in respect of project under development (6,302) -
6,266 9,829

O RUTTORE AXD NP OYLLs OOV INTS

Particulars of the emoluments of the directors and five highest paid individuals for the year are as follows:

(a) Directors’ emoluments

2005 2004
HK$'000 HK$'000
Fees:
Executive directors 74 80
Non-executive directors 508 20
582 100
Other emoluments:
Executive directors .
Salaries and other benefits 11,949 12,697
Discretionary bonus 17,000 17,000
Retirement benefit scheme contributions 880 885
Non-executive directors
Salaries and other benefits 100 460
29,929 31,042
30,511 31,142

The emoluments of the directors were within the following bands:

Number of directors

2005 2004
Nil to HK$1,000,000 5 3
HK$1,000,001 to HK$1,500,000 2 1
HK$1,500,001 to HK$2,000,000 1 2
HK$2,500,001 to HK$3,000,000 1 -
HK$3,000,001 to HK$3,500,000 - 1

HK$7,500,001 to HK$8,000,000 3 3
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(b) Employees’ emoluments
The five highest paid individuals in the Group for the year included four directors and one employee (2004:
four directors and one employee). Particulars of the emoluments of these five highest pzid individuals are as
follows:
2005 2004
HK$'000 HK$'000
Fees 38 40
Salaries and other benefits 10,937 10,557
Discretionary bonus 16,700 17,245
Retirement benefit scheme contributions 696 676
28,371 28,518
Their emoluments were within the following bands:
Number of employees
2005 2004
HK$2,500,001 to HK$3,000,000 2 1
HK$3,000,001 to HK$3,500,000 - i
HK$7,500,001 to HK$8,000,000 3 3
During the year, no emoluments were paid by the Group to the five highest paid individuals, including directors, as
an inducement to join or upon joining the Group or as compensation for loss of office. In addition, none of the
directors has waived any emoluments during the year.
G ERFAR YA G
ddle CERNONG TN L R
2005 2004
HK$'000 HK$'000
The charge comprises:
Hong Kong Profits Tax:
Current year - -
Underprovision in prior years 21 166
21 166
Overseas taxation 5,035 3,322
Deferred taxation (28,828) (6,832)
Taxation attributable to the Company and its subsidiaries (23,772) (3,344)
Share of tax on results of associates 35,413 49,022
Share of tax on results of jointly controlled entities 171 -
11,812 45,678

Hong Kong Profits Tax is calculated at 17.5% of the estimated assessable profits for the year.

QOverseas taxation is calculated at the rates prevailing in the respective jurisdictions.
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The taxation charge for the year can be reconciled to the profit before taxation per the income statement as follows:

2005 2004
HK$'000 HK$'000
Profit before taxation 533,684 208,566
Tax at Hong Kong Profits Tax rate of 17.5% (2004: 17.5%) 93,395 36,499
Tax effect of expenses not deductible for tax purpose 44,883 29,361
Tax effect of income not taxable for tax purpose (112,115) (43,366)
Tax effect of deductible temporary difference not recognised (3.434) 245
Tax effect of utilisation of deductible temporary difference
previously not recognised {4,857) (17,129)
Tax effect of tax losses not recognised 11,655 24,086
Tax effect of utilisation of tax losses previously not recognised (16,196) (8,220)
Tax effect of different tax rates of associates and jointly controlled
entities operating in other jurisdictions (1,540) 24,036
Underprovision in prior years 21 166
Taxation charge for the year 11,812 45,678
Details of the deferred taxation are set out in note 32.
HASS
2005 2004
HK$°000 HK$'000
Interim dividend paid for 2005 - 1.5 cents
(2004: 1.0 cent) per share 20,538 10,937
Special dividend declared for 2005 - 70.0 cents
(2004: 29.0 cents paid) per share 957,177 317,174
Final dividend proposed for 2005 - 1.5 cents
(2004: 1.5 cents) per share 20,511 20,179
998,226 348,290

Of the dividends paid during the year, approximately HK$17,591,000 (2004; HK$184,409,000) was settled in shares
under the Company’s scrip dividend scheme announced by the directors of the Company on 23rd July, 2004 in

respect of the final dividend for the year ended 31st March, 2004 and was credited to the accumulated profits of the

Company during the year.

On 17th June 2005, the Board resolved to declare a special cash dividend of 70 cents per share. The amount of

special cash dividend so declared was calculated by reference to 1,367,395,436 shares in issue.

The amount of the final dividend proposed for the year ended 31st March, 2005, which will be in scrip form with a
cash option, has been calculated by reference to the 1,367,395,436 issued shares as at the date of this report.
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The calculation of the basic and diluted earnings per share for the year is based on the following data:

2005 2004
HK$'000 HK$'000
Earnings:
Earnings for the purposes of basic earnings per share 522,857 163,627
Effect of dilutive potential ordinary shares:
Adjustment to the share of results of an associate based on
dilution of its earnings per share - (4,651)
Earnings for the purposes of diluted earnings per share 522,857 158,976
Number of shares:
Weighted average number of ordinary shares for the
purpose of basic earnings per share 1,355,352,439 1,117,367,985
Effect of dilutive potential ordinary shares:
Share options 1,398,760 -
Weighted average number of ordinary shares
for the purpose of diluted earnings per share 1,356,751,199 1,117,367,985

The computation of diluted earnings per share for the year ended 31st March, 2004 had not assumed the conversion
of the Company’s share options and warrants since their exercise prices were higher than the average market price
per share for that year.

Furniture,
Motor fixtures and
Land and Plant and vehicles computer
buildings machinery and vessels equipment Total
HK$000 HK$'000 HK$'000 HK$'000 HK$'000
THE GROUP
COST
At 1st April, 2004 256,029 413,391 84,923 137,628 891,971
On acquisition of subsidiaries - - 460 11 471
Additions - 773 5,901 5,481 12,155
Disposals - (27,004) (2,105) (2,354) (31,463)
At 31st March, 2005 256,029 387,160 89,179 140,766 873,134
DEPRECIATION, AMORTISATION
AND IMPAIRMENT
At 1st April, 2004 40,902 323,144 25,090 85,202 474,338
Provided for the year 4,995 24,958 9,531 13,100 52,584
Eliminated on disposals - (22,316) (1,796) (1,720) (25,832)
At 31st March, 2005 45,897 325,786 32,825 96,582 501,090
NET BOCK VALUES
At 31st March, 2005 210,132 61,374 56,354 44,184 372,044

At 31st March, 2004 215,127 90,247 59,833 52,426 417,633
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The net book value of land and buildings held by the Group at the balance sheet date comprises the following:

2005 2004
HK$'000 HKS'000
Long term leasehold properties in the PRC 138 141
Medium term leasehold praperties in:
Hong Kong 209,426 214,400
PRC 568 586
210,132 215,127
[NVESTV,ENT PROPZRTIES
THE GROUP
2005 2004
HK$000 HK$'000
VALUATION
Balance brought forward 515,000 572,608
Transfer from deposits and prepayments - 5,600
Disposals (60,000) (49,208)
Deficit arising on revaluation charged to income statement - {14,000)
Balance carried forward 455,000 515,000

The carrying amount of investment properties held by the Group at the balance sheet date comprises the following:

2005 2004

HK$'000 HK$'000

Long term leasehold properties in Hong Kong - 60,000
Medium term leasehold properties in Hong Kong 455,000 455,000
455,000 515,000

The Group's investment properties are held for rental purposes under operating leases. They were revalued on 31st

March, 2005, on an open market value basis, by RHL Appraisal Ltd., an independent professional valuer. No surplus

or deficit was arisen on such revaluation.

PROJECT LNDER DEVELOPMENT
2005 2004
HK$'000 HK$'000
On acquisition of subsidiaries 1,724,684 -
Additions 81,782 -
At 31st March, 2005 1,806,466 -

The amount relates to a development project located in Jiangsu Province, the PRC. The development project includes
certain sea area use rights of HK$72,688,000, interest capitalised of HK$6,302,000 and other development
expenditure. The Group intends to reclaim certain parcels of land from the sea for the development of a bulk
handling port and properties for industrial use. According to the sea area use certificates, the sea area use rights are
granted for a term of not less than 50 years commencing 2004. At 31st March, 2005, certain site formation has

been commenced and the development is in progress.
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THE GROUP
HK$'000
COST
At 1st April, 2004 385,531
On acquisition of subsidiaries 60,740
31st March, 2005 446,271
AMORTISATION AND IMPAIRMENT
At 1st April, 2004 371,700
Provided for the year 3,371
Impairment loss recognised 9,554
At 31st March, 2005 384,625
NET BOOK VALUE
At 31st March, 2005 61,646
13,831

THE COMPANY

2005 2004
HK$'000 HK$'000
Unlisted shares 5 212,921
Loans to subsidiaries - 142,000
Amounts due from subsidiaries 3,195,746 3,456,836
3,195,751 3,811,757

Less: Loan to a subsidiary due within one year - (71,000)
3,195,751 3,740,757

Less: Allowance for amounts due from subsidiaries (704,302) (704,302)
2,491,449 3,036,455

The unlisted shares are stated at costs, or at their carrying values which are based on the book values of the
underlying net assets of the subsidiaries attributable to the Group as at the date on which the Company became the
holding company of the Group under a group reorganisation in 1993,

In March 2004, the Company entered into a conditional sale and purchase agreement with Paul Y. Engineering
Group Limited (“Paul Y. Engineering”, formerly known as Skynet {International Group) Holdings Limited) for the
disposel of the Company’s entire equity interest in, and shareholder’s loan to, Paul Y. - ITC Construction Holdings
(B.V.1.) Limited (“Paul Y Construction”), a direct wholly-owned subsidiary of the Company, in exchange for an
indirect controlling interest in Paul Y. Engineering. Details of this and other acquisition of subsidiaries are set out in
note 36.

The amounts due from subsidiaries are unsecured, interest free and have no fixed terms of repayment. The Company
will nct demand repayment within the next twelve months from the balance sheet date and, accordingly, the
amounts are shown as non-current.

Nene of the subsidiaries had any debt securities outstanding at the end of the year or at any time during the year.

Particulars of the Company's principal subsidiaries at 31st March, 2005 are set out in note 44,
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THE GROUP
2005 2004
HKS$°000 HK$'000
Share of net assets:
Listed shares in overseas (note (a) below) - 545,310
Listed shares in Hong Kong (note (b) below) 371,914 460,494
Unlisted shares 37,146 23,828
Premium on acquisition of associates (note () below) - 370,676
409,060 1,400,308
Amount due from an associate (note (d) below) - 26,400
409,060 1,426,708
Less: Impairment loss recognised (26,914) -
382,146 1,426,708
Market value of listed shares:
in overseas - 1,110,079
in Hong Kong 139,763 139,763
139,763 1,249,842

{a) The listed shares in overseas at 31st March, 2004 represented the Group’s 21.3% equity interest in Downer EDI Limited
(“Downer”) which is a company listed in Australia and New Zealand and, together with its subsidiaries, is principally
engaged in engineering and infrastructure contracting business. During the year, the Group has disposed of its 5.5 million
shares in Downer at a price of A$2.2 each to certain executives of Downer pursuant to the incentive option agreement,
and the remaining 56.2 million shares in Downer at a price of A$4.55 each to independent third parties. Details of these
transactions are contained in the Company’s announcements dated 10th December, 2004 and 15th December, 2004,
respectively.

The resulting gain on disposal of Downer and the disposal of interests in other associates amounting to HK$519,873,000
(2004: HK$152,863,000) has been credited to the income statement.
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{b)

The listed shares in Hong Kong represents the Group’s 29.4% (2004: 29.4%) equity interest in China Strategic Heldings
Limited (" China Strategic”) which is a company listed on the Hong Kong Stock Exchange and its financial year end date is
31st December. Since only published financial information of China Strategic is available and used by the Group in
applying the equity method, the Group's share of interest in China Strategic at 31st March, 2005 is calculated based on the
net assets of China Strategic at 31st December, 2004 and the results for China Strategic from 71st January, 2004 to 31st
December, 2004.

The following details have been extracted from the financial information of China Strategic:

1.1.2004 1.1.2003
to to
31.12.2004 31.12.2003
HK$'000 HK$'000
Results for the year:
Revenue from ordinary activities 123,403 2,884,493
Loss from ordinary activities before taxation (124,564) (169,184)
Loss from ordinary activities after taxation (131,028) (180,119)
31.12.2004 31.12.2003
HK$'000 HK$000
Financial position:
Non-current assets 808,151 1,124,597
Current assets 1,094,347 1,064,647
Current liabilities (110,256) (161,090)
Non-current liabilities (184,946) (244,614)
Minority interests (295,609) (250,160)

On 14th March, 2005, China Strategic, Hanny Holdings Limited ("Hanny", a substantial sharehcider of China Strategic)
and certain others announced a proposed group restructuring by China Strategic and, on the same date, the Company
and Hanny entered into a conditional sale and purchase agreement with an independent third party for the disposal of a
15.3% equity interest in China Strategic by each of the Company and Hanny. The directors, having considered the
estimated recoverable amount under the conditional sale and purchase agreement, determined that an amount of
HK$182,087,000 (2004: Nil) in respect of interest in the associate has been impaired and charged to the income
statement.

The conditional sale and purchase agreement has not been completed as at date of this report.
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© Movement of premium on acquisition of associates is analysed as follows:
THE GROUP
HK$'000
COST
At st April, 2004 447,619
Additions 8,911
Eliminated on disposal and dilution of interest (293,190)
At 31st March, 2005 163,340
AMORTISATION AND IMPAIRMENT
At Tst April, 2004 76,943
Provided for the year 21,954
Impairment lass recognised 155,173
Eliminated on disposal and dilution of interest (90,730)
At 31st March, 2005 163,340
NET BOOK VALUE
At 31st March, 2005 -
At 31st March, 2004 370,676
The amortisation period adopted ranges from 10 to 20 years.
(d) The amount due from an associate in prior year was unsecured, bore interest at 1% over Hong Kong prime rate and had

no fixed terms of repayment. In the opinion of the directors, the amount would not be repayable within the next twelve
months from the balance sheet date and, accordingly, was shown as non-current.

Particulars of the Group’s principal associates at 31st March, 2005 are set out in note 44,
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THE GROUP
2005 2004

HKS$’000 HK$'000

Share of net assets 9,544 12,817
Amount due from a jointly controlled entity - 2,000
9,544 14,817

The amount due from a jointly controlled entity was unsecured, interest free and was settled during the year.

Particulars of the Group’s jointly controlled entities at 31st March, 2005 are set out in note 44,
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THE GROUP
2005 2004
HK5°000 HK$'000
Unlisted investments, at cost:
in Hong Kong 15,093 15,093
in overseas 388 388
15,481 15,481
In the opinion of the directors, the above investments are worth at least their carrying value.
2% XS +$
Investment
securities investments Total
2005 2004 2005 2004 2005 2004
HK$°000 HK$'000 HK$°000 HK$'000 HK$'000 HK$'000
THE GROUP
Listed equity securities:
in Hong Kong 389 - 159,326 39,374 159,715 39,374
in averseas 1,389 1,481 8,040 - 9,429 1,481
Debt security:
Eurobond -~ listed in overseas - - 1,467 - 1,467 -
Equity link notes — unlisted - - 4,451 - 4,451 -
1,778 1,481 173,284 39,374 175,062 40,855
Market value of listed securities 3,743 1,481 168,833 39,374 172,576 40,855
Carrying amount analysed
for reporting purposes as:
Non-current 1,778 1,481 ~ - 1,778 1,481
Current - - 173,284 39,374 173,284 39,374
1,778 1,481 173,284 39,374 175,062 40,855
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THE GROUP
2005 2004
HK$'000 HK$'000
The amounts bear interest at the following rates:
Interest-free 1,508 -
1.5% over Paris Interbank Offered Rate 4,032 3,821
2% below Hong Kong prime rate 69,869 69,869
0.25% over Hong Kong prime rate 100,000 130,000
1% over Hong Kong prime rate 2,000 6,700
2% over Hong Kong prime rate 14,500 14,500
3% over Hong Kong prime rate - 21,325
191,909 246,215
Less: Amount due within one year shown under current assets (190,401) (196,215)
Amount due after one year 1,508 50,000
Analysed as:
Secured 1,508 -
Unsecured 190,401 246,215
191,909 246,215
ANOUXNS 20 FROM {0 CUSTONM 38 FOR CONTRA
THE GROUP
2005 2004
HK$'000 HK$'000
Contracts in progress at the balance sheet date:
Contract costs incurred to date 40,438,759 35,203,304
Recognised profits less recognised losses 882,008 862,708
41,320,767 36,066,012
Less: Progress billings (41,570,777) (36,248,942)
(250,010) (182,930)
Represented by:
Amounts due from customers for contract works 185,188 273,210
Amounts due to customers for contract works (435,198) (456,140)
(250,010) (182,930)

At 31st March, 2005, retentions held by customers for contract works amaounting to approximately HK$369,874,000
(2004: HK$369,983,000) were included in debtors, deposits and prepayments.
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The Group’s credit terms for its contracting business are negotiated at terms determined and agreed with its trade
customers. Trade debtors arise from property leasing business are payable monthly in advance and the credit terms
granted by the Group to other trade debtors normally range from 30 days to 90 days.

Included in debtors, deposits and prepayments are trade debtors of approximately HK$399,560,000 (2004;
HK$4582,753,000) and their aged analysis is as follows:

THE GROUP
2005 2004
HK$:000 HK$'000
Within 90 days 329,058 432,280
More than 90 days and within 180 days 2,839 3,784
More than 180 days 67,663 56,689
399,560 492,753

Included in debtors, deposits and prepayments is an amount of approximately HK$123,711,000 (2004;
HK$123,711,000) which represents the Group’s share of losses arising on certain construction contracts to be
recovered from an ex-shareholder of Downer under guarantees provided by the ex-shareholder. The Group has
proceeded a court action against the ex-shareholder. Subsequent to the balance sheet date, the Court of First
Instance ordered that judgment is to be entered for the Group against the ex-shareholder and the Group is entitled
to recover the losses together with interest and other expenses incurred from the ex-shareholder.

The amount also includes balance of proceeds from disposal of interest in Downer of approximately
HK$449,174,000 (2004: Nil) deposited with a broker in Australia. The amount was withheld by the Australian
Taxation Office until the clearance of all tax liability arising from the disposal of Downer’s shares. Subsequent to the
balance sheet date, an amount of approximately HK$314,138,000 has been paid to the Australian Taxation Office
out of the deposits with the broker.
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THE GROUP
2005 2004
HK$'000 HK$'000
Loans receivable:
Associate of ITC (note (a) below) 149,333 149,333
Associates of China Strategic (note (a) below) 169,463 86,881
Other related company (note (b) below) 779 -
319,575 236,214
Other receivables:
Associates of ITC (note (a) below) 15,665 28
Associates of China Strategic (note (a) below) 11,567 2,239
Other related companies (note (a) below) 74 289
346,881 238,770
Less: Amount due within one year shown under current assets (346,102) (238,770)
Amount due after one year 779 -
Analysed as:
Secured 779 -
Unsecured 346,102 238,770
346,881 238,770
Notes:
(a) The companies are related companies of the Group as they are under common directorship with ITC.

The amounts are unsecured, repayable within one year and interest free except for loans receivable of HK$318,796,000
(2004: HK$236,214,000) which bear interest at 2% over Hong Kong prime rate.

(o)) The amount represents loan to a shareholder of an associate and is secured, bearing interest at prevailing market rate and
repayable in October 2006.

A DUZE 20N (TOY ASSOTIATES / NAAY TR R TS TS AT Y
"\‘J\ﬂ‘ H\T\\ ) Wiy /&\DSU’ ﬂ =) z\u\D /\“\ \\J\w“ ‘JS s WY U\w.\ R

CONTROLLED ENTIVIES

The amounts are unsecured, have no fixed terms of repayment and interest free except for an amount due from an
associate of HK$174,695,000 (2004: HK$174,659,000) which bears interest at 2% over Hong Kong prime rate.

P IR TIARE D ACCRUED =Y S
RzDITORS AND ACCRUED ZXPLNSES

Included in creditors and accrued expenses are trade creditors of approximately HK$236,743,000 (2004:
HK$338,430,000) and their aged analysis is as follows:

THE GROUP
2005 2004
HK$'000 HK$'000
Within 90 days 218,556 320,155
More than 90 days and within 180 days 1,129 5,064
More than 180 days 17,058 13,211
236,743 338,430

Included in creditors and accrued expenses is margm account owed to brokers of approximately HK$5,819,000
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The amount is unsecured, repayable within one year and interest free.

ORRICTIS
THE GROUP THE COMPANY
2005 2004 2005 2004
HK$'000 HK$'000 HKS$'000 HK$'000
Bank borrowings comprise:
Mortgage loans 337,000 364,000 - -
Bank loans 245,976 180,000 - -
Bank overdrafts 6,984 17,048 - 1,992
589,960 561,048 - 1,992
Analysed &s:
Secured 517,000 544,000 - -
Unsecured 72,960 17,048 - 1,992
589,960 561,048 - 1,992
The bank borrowings are repayable as follows:
Within one year or on demand 289,960 44,048 - 1,992
More than one year, but not exceeding
two years 300,000 217,000 - -
More than two years, but not exceeding ‘
five years - 300,000 - -
589,960 561,048 - 1,992
Less: Amount due within one year or
on demand shown under current
liabilities (289,960) {44,048) - (1,992)
Amount due after one year 300,000 517,000 - -

The provision represents long service payments made in respect of qualified employees of the Group pursuant to the
requirements under the Employment Ordinance.




LT ST N AT
‘ ) VA

AET 0N

VAV

‘ AN

=
§

77 s
.

LK [

For the year ended 31st March, 2005

The following are the major deferred tax liabilities (assets) recognised and movements thereon during the current

and prior years:

Revaluation
Accelerated Undistributed Recognition of project
tax  earnings of Tax of contracting under
depreciation  an associate losses income development Others Total
HK$'000 HK$'000 HK$'000 HK$ 000 HK$'000 HK$'000 HK$000
THE GROUP
At 1st April, 2003 41,486 29,918 (11,290) (3,333) - 219 57,000
Charge (credit) to income
statement (9,424) 11,056 2,942 (93) - (204) 4,277
Realised on dilution of
interest in an associate - (19,799) - - - - (19,799)
Exchange differences - 8,690 - - - - 8,690
At 31st March, 2004 32,062 29,865 (8,348) (3,426) - 15 50,168
Charge (credit) to income
statement 76 - 1,860 (897) - (2) 1,037
On acquisition of subsidiaries - - - - 900,000 - 900,000
Realised on disposal of
an associate - (29,865) - - - - (29,865)
At 31st March, 2005 32,138 - (6,488) (4,323) 900,000 13 921,340

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

THE GROUP
2005 2004
HK$'000 HK$'000
Deferred tax liabilities 923,020 52,882
Deferred tax assets (1,680) (2,714)
921,340 " 50,168

At 31st March, 2005, the Group and the Company has unused tax losses of approximately HK$1,807,000,000
(2004: HK$1,354,000,000) and HK$3,806,000 (2004: HK$284,000), respectively available for offset against future
taxable profits. A deferred tax asset has been recognised by the Group in respect of approximately HK$37,000,000
(2004: HK$48,000,000) of such losses. No deferred tax asset in respect of the remaining tax losses has been
recognised by the Group and the Company due to the unpredictability of future profit streams.
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SHARE CARIA
Number
of shares Value
HK$'000
Ordinary shares of HK$0.10 each:
Authorised:
At 1st April, 2003, 31st March, 2004 and 31st March, 2005 3,000,000,000 300,000
Issued and fully paid:
At Tst April, 2003 1,063,016,037 106,302
Exercise of warrants 9,648,758 965
Issue of new shares pursuant to scrip dividend scheme 272,584,224 27,258
At 315t March, 2004 1,345,249,019 134,525
Issue of new shares pursuant to scrip dividend scheme 23,946,417 2,395
At 315t March, 2005 1,369,195,426 136,920

Pursuant to the scrip dividend schemes which was announced by the Company on 23rd July, 2004, the Company
issued 23,846,417 (2004: 272,584,224) new ordinary shares of HK$0.10 each in the Company to shareholders who
elected 1o receive scrip dividends in respect of the final dividend for the year ended 31st March, 2004. These shares
rank pari passu with the then exiting shares in all respects.

SALL CPION §CH
(@) initial Share Option Scheme

In accordance with the Company’s share option scheme (the “Initial Share Option Scheme”) which was
adopted on 1st September, 1993 for recognition of past services contributed by the eligible directors and
employees, the directors of the Company may at their discretion grant options to any directors or full time
employees of the Company or any of its subsidiaries to subscribe for shares in the Company. The Initial Share
Option Scheme was expired on 31st August, 2003.

The following table discloses details of the Company's share options under the Initial Share Option Scheme
and movements in such holdings during the prior year;

Number of shares of the Company to be issued
upon exercise of the share options

Exercise price Balance at  Lapsed during Balance at

Date of grant per share 1.4.2003 the year 31.3.2004
HK$

17.12.1999 0.5552 16,100,000 (16,100,000) -

All options granted under the Initial Share Option Scheme were lapsed during the year ended 31st March,
2004.
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New Share Option Scheme

e N U

On 27th August, 2002, the Company adopted a new share option scheme (the * Share Option Scheme”) for
the purpose of providing incentive or reward to any employees, executives or officers, directors of the Group
or any invested entity and any celebrity, consultant, adviser or agent of any member of the Group or any
invested entity, who have contributed or will contribute to the growth and development of the Group or any
invested entity ("Eligible Person”). The Share Option Scheme will remain in force for a period of ten years
from that date.

Under the Share Option Scheme, the directors of the Company may at their discretion grant options to any
Eligible Person to subscribe for shares in the Company without consideration. The directors may at their
discretion determine the specific exercise period which should expire in any event no later than ten years from
date of adoption of the Share Option Scheme. The exercise price is determined by the directors of the
Company and will be at least the higher of: (i) the subscription price as is permissible under the Rules
Governing the Listing of Securities on the Hong Kong Stock Exchange (the “Listing Rules”) from time to time;
and (ii) the nominal value of the Company’s shares.

The maximum number of shares which may be issued upon the exercise of all options to be granted under
the Share Option Scheme and any other share option scheme(s) adopted by the Company must not in
aggregate exceed 10% of the total number of issued shares of the Company as at its adoption date, i.e.
103,674,492 shares. An ordinary resolution relating to the refreshing of the scheme limit on grant of options
under the Share Option Scheme and any other share option scheme(s) of the Company up to 10% of the
shares of the Company in issue as at the date of such general meeting, i.e. 134,524,901 shares, representing
9.84% of the issued share capital of the Company as at the date of this report, was passed at the annual
general meeting of shareholders of the Company held on 7th September, 2004. Subject to the approval of
the shareholders of the Company in general meeting, the limit may be refreshed to 10% of the total number
of shares in issue as at the date of approval by the shareholders of the Company in general meeting.
Notwithstanding the foregoing, the maximum number of shares which may be issued upon exercise of all
outstanding options granted and yet to be exercised under the Share Option Scheme and any other share
option scheme(s) of the Company must not in aggregate exceed 30% of the total number of shares in issue
from time to time.
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(b) New Share Option Scheme (Cont’d)
The maximum number of shares of the Company in respect of which options may be granted to each Eligible
Person under the Share Option Scheme and any other share option scheme(s) of the Company (including
both exercised, cancelled and outstanding options) in any 12-month period shall not exceed 1% of the total
number of shares in issue from time to time unless such grant has been duly approved by shareholders of the
Company at general meeting at which the Eligible Person and his associates (as defined in the Listing Rules)
abstained from voting. Options granted to a substantial shareholder and/or an independent non-executive
director or any of their respective associates (as defined in the Listing Rules) in any 12-month period in excess
of 0.10% of total number of shares in issue and have an aggregate value exceeding HK$5 million must be
approved by the shareholders of the Company in general meeting in advance.

Details of the share options which were granted under the Share Option Scheme during the year to certain
Eligible Persons of the Group to subscribe for shares in the Company are as follows:

Number of shares of the Company to be issued
upon exercise of the share options

Exercise Outstanding Granted Lapsed Qutstanding

price as at during during as at

Date of grant Exercisable period per share 1.4.2004 the year the year 31.3.2005

HK$

28.12.2004 28.12.2004 to 1.94 - 22,100,000 - 22,100,000
26.08.2012

28.12.2004 28.12.2004 to 2.20 - 22,100,000 - 22,100,000
26.08.2012

- 44,200,000 - 44,200,000

There is no consideration received during the year from Eligible Persons for taking up the options granted.
The above options were all granted to directors of the Company.

No share options under the Share Option Scheme were outstanding or granted during the year ended 31st
March, 2004,

As at 31st March, 2005, the number of shares in respect of outstanding share options granted under the
Share Option Scheme was 44,200,000 (2004 Nil), representing 3.23% (2004 Nil) of the shares of the
Company in issue as at that date.
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Share Capital Accumulated
premium reserve profits Total
HK$'000 HK$'000 HK$'000 HKS'000
THE COMPANY
At 1st April, 2003 212,031 2,480,000 425,310 3,117,341
Premium on issues of shares 2,895 - - 2,895
Issue of shares under scrip dividend
scheme (27,258) - - (27,258)
Credit arising on scrip dividends (note 11) - - 184,409 184,409
Share issue expenses {298) - - {298)
Profit for the year - - 32,962 32,962
Dividends paid - - (338,838) (338,838)
At 31st March, 2004 187,370 2,480,000 303,843 2,971,213
Issue of shares under scrip dividend
scheme (2,395) - - {2,395)
Credit arising on scrip dividends (note 71) - - 17,591 17,591
Share issue expenses (164) - - (164)
Profit for the year - - 9,465 9,465
Dividends paid - - (40,717) (40,717)

At 31st March, 2005 184,811 2,480,000 290,182 2,954,993

The capital reserve of the Company represents the credit arising from the canceliation of share premiurn upon capital
reorganisation. The Company has given a guarantee in favour of, and entered into a letter of undertaking (the
“Letter of Undertaking”) with, a bank in connection with a loan agreement (the “Loan Agreement”) entered into
between certain subsidiaries of the Company and the bank. Pursuant to the Letter of Undertaking, so long as any
sums remain outstanding under the Loan Agreement, the Company cannot, under certain circumstances, without
the prior consent from the bank, reduce or distribute or use the capital reserve including the transfer to any
contributed surplus account.

In the opinion of the directors, the Company’s reserves available for distribution to shareholders at 31st March, 2005
amounted to approximately HK$290,182,000 (2004: HK$303,843,000).
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During the year, the Company acquired the following subsidiaries:

(@ As mentioned in note 17, the Company entered into a conditional sale and purchase agreement dated 29th
March, 2004 with Paul Y. Engineering pursuant to which the Company agreed to dispose of its 100% equity
interest in, and shareholder's loan to, Paul Y Construction and certain of its subsidiaries which are principally
engaged in civil engineering works, building construction, specialist works, project management and
construction management, in exchange for the issuance and allotment of 400,000,000 ordinary shares of
HK$0.5 each in Paul V. Engineering, credited as fully paid, at an issue price of HK$1.0 per share. Details of the
transactions are contained in the Company's circular dated 30th November, 2004. The acquisition was
completed in January 2005 and Paul Y. Engineering, a company listed on the Hong Kong Stock Exchange
and, together with its subsidiaries, is engaged in marble and granite products trading and installation
business, then became a subsidiary of the Company.
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(b) In April 2004, the Group acquired a 90.1% of the issued share capital of, and shareholder’s loan to, Global
Achiever Limited for a cash consideration of HK$396,197,000. Global Achiever Limited indirectly holds 60%

interest in each of Jiangsu Yangtong Investment and Development Co., Ltd. and Jiangsu Yangkou Port

Development and Investment Co., Ltd., which held certain sea area use rights in Jiangsu Province, the PRC for

the joint development of a bulk handling port and properties for industrial use. Details of the transaction are

contained in the Company’s circular dated 5th May, 2004,

(0 In October 2004, the Group acquired the entire equity interest in Redcliff Property Corp. (“Redcliff”) and
Yetwide Investments Limited (“Yetwide”) for an aggregate cash consideration of HK$43,030,000. Both
Redcliff and Yetwide are engaged in the property development and sale in Taishan, the PRC.

The above transactions have been accounted for by the purchase method of accounting. The effect of the acquisition
is summarised as follows:

2005 2004
HK$"000 HK$'000
Net assets acquired:
Project under development 1,724,684 -
Property, plant and equipment 471 53,758
Investment securities 389 -
Properties held for sale 82,700 -
Debtors, deposits and prepayments 16,704 -
Unsecured loans receivable - 3,585
Bank balances and cash 4,649 -
Creditors and accrued expenses (70,006) -
Taxation payable (398) -
Bank borrowings (28,275) -
Deferred taxation (900,0G0) -
Minority interests (418,389) -
412,529 57,343
Goodwill arising on acquisition 60,740 -
Total consideration 473,269 57,343
Satisfied by:
Cash consideration 448,557 57,343
Dilution of interests in subsidiaries reclassified to minority interests (note 37) 24,712 -
473,269 57,343
Net cash outflow arising on acquisition of subsidiaries:
Cash paid (448,557) (57,343)
Bank balances and cash acguired 4,649 -
(443,908) (57,343)

The subsidiaries acquired during the year contributed HK$28,977,000 (2004: Negligible) to the Group's turnover and
a loss of HK$5,420,000 (2004: Negligible) to the Group's profit from operations.
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The Group had the following major non-cash transactions:
(a) additional shares were issued as scrip dividends during the year as set out in note 33; and

(b the consideration for the acquisition of Paul Y. Engineering was satisfied by the partial disposal of interests in
subsidiaries as set out in note 36.

The Group operates defined contribution retirement benefit schemes for qualifying employees. The assets of the
schemes are separately held in funds under the control of trustees.

The cost charged to the income statement represents contributions payable to the funds by the Group at rates
specified in the rules of the schemes. Where there are employees who leave the schemes prior to vesting fully in the
cantributions, the cantributions payable by the Group are reduced by the amount of forfeited contributions.

At the balance sheet date, there were no material forfeited contributions which arose upon employees leaving the
schemes prior to their interests in the Group’s contributions becoming fully vested and which are available to reduce
the contributions payable by the Group in future years.

With effective from 1st December, 2000, the Group has joined a mandatory provident fund scheme (“MPF
Scheme™). The MPF Scheme is registered with the Mandatory Provident Fund Scheme Authority under the
Mandatory Provident Fund Schemes Ordinance. The assets of the MPF Scheme are held separately from those of the
Group in Tunds under the control of an independent trustee. Under the rules of the MPF Scheme, the employer and
its employees are each required to make contributions to the scheme at the rates specified in the rules. The only
obligation of the Group with respect to MPF Scheme is to make the required contributions under the scheme. No
forfeited contribution is available to reduce the contribution payable in the future years.

The retirement benefit scheme contributions arising from the MPF Scheme charged to the income statement
represent contributions payable to the funds by the Group at the rates specified in the rules of the scheme.

GRRY AT TR
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THE GROUP THE COMPANY
2005 2004 2005 2004
HK$’000 HK$'000 HK$'000 HK$'000
Outstanding performance bonds in
respect of construction contracts 310,503 623,257 - -
Guarantees given to banks and
financial institutions in respect of
general banking facilities granted to
subsidiaries - - 903,212 1,174,903
310,503 623,257 903,212 1,174,903
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(a) The Group as a lessee:

At the balance sheet date, the Group had commitments for future minimum Jease payments under non-
cancellable operating leases in respect of rented premises which fall due as follows:

THE GROUP
2005 2004
HK$ 000 HK§000
Within one year 2,059 809
In the second to fifth year inclusive 3,968 1,607
After five years 407 718
6.434 3,134

Leases are negotiated, and monthly rentals are fixed, for an average term of two years.

(b) The Group as a lessor:

At the balance sheet date, the Group had contracted with tenants for future minimum lease payments which
fall due as follows:

THE GROUP
2005 2004
HK$'000 HK$'000
Within one year 28,898 26,391
In the second to fifth year inclusive 18,666 13,826
47,564 40,217

The properties held have committed tenants for the next two years.

The Company did not have any significant operating lease arrangements at the balance sheet date.

At 3tst March, 2005, certain of the Group’s property, plant and equipment, investment properties, and investments
in securities with an aggregate value of approximately HK$752,912,000 (2004: HK$668,638,000), the issued shares
of certain subsidiaries of the Company, and the Group’s benefits under certain construction contracts have been
pledged to banks and financial institutions to secure general credit facilities granted to the Group. Facilities
amounting to approximately HK$522,819,000 (2004: HK$544,000,000) were utitised as at 31st March, 2005.

THE GROUP
2005 2004
HK$000 HK$'000
Expenditure contracted for but not provided in the financial

statements in respect of acquisition of;
~ Equity investments 48,126 450,671
— Property, plant and equipment 90,710 -
138,836 450,671

The Company did not have any significant capital commitment at the balance sheet date.
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The Group entered into the following transactions with its related parties during the year:
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Class of related party Nature of transactions 2005 2004
HK$’000 HK$'000
Associates of the Group Construction works charged by the Group 41,813 182
Purchase of concrete products by the Group 36 104
Subcontracting fees charged to the Group 300 5,437
Interest income charged by the Group - 7,357
Service fees charged to the Group - 308
Rentals and related building management fee
charged by the Group 590 2,074
Service fees charged to the Group - 406
Project management fees charged by the Group 5,285 -
Jointly controlled entities Construction works charged by the Group - 268
of the Group Project management fees charged by the Group 300 -
Subcontracting fees charged to the Group 7.246 104,734
Service fees charged by the Group 303 144
Rentals charged by the Group - 102
Subsidiaries of ITC Rentals and related building management fee
charged by the Group 577 780
Purchase of building materials and related
installation works by the Group 20 34
Rental income charged by the Group 420 -
Service fee charged by the Group 53 -
Associates of ITC Rentals and related building management fee
charged by the Group 4,610 2,930
Interest income charged by the Group 10,486 13,332
Service fee charged by the Group 106 -
Project management fees charged by the Group 330 -
Other related companies  Rental and related building management fee
charged by the Group 6,150 6,896
Interest income charged by the Group 20,943 10,253
Subcontracting fees charged by the Group 7 1,207
Purchase of medicine and health products
by the Group - 432
Service fees charged to the Group 2,120 641
Sales of property, plant and equipment
by the Group 5 -
Sales of goods by the Group 159 -
Minority shareholder of Interest charged to the Group 4,833 -

a subsidiary
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XUOE (Cont'd)
Other related companies are companies under common directorship or common control with ITC.
The above transactions were carried out on the following bases:

(a) Construction warks and subcontracting fees were charged at market price or, where no market price was
available, at terms determined and agreed by both parties.

(b) Purchase of concrete products and building materials and sale of goods were carried out in accordance with
negotiated prices.

{© Interest was charged by reference to the principal outstanding and at the interest rate determined and agreed
by both parties.

(d) Building management fee, service fee and project management fee were charged at pre-agreed rates.

(&) Rentals were charged at pre-agreed fixed monthly amounts.

Details of the balances with associates, jointly controlled entities and related companies at the balance sheet date are
set out in notes 18, 19, 25 and 26.

(a) Particulars of the Company’s principa! subsidiaries at 31st March, 2005 are as follows:

Percentage of issued

Issued and share capital/
fully paid registered capital
Place of share capital/ held by the attributable
incorporation/ registered Company*/ to the
Name of subsidiary registration capital subsidiaries Group Principal activities
% %
Calisan Developments British Virgin Us$1 100 100 Investment holding
Limited Islands ordinary share
Century Harbour Limited British Virgin Us$1 100 100 Investment holding
Islands ordinary 1 share
Corless Limited British Virgin Us$2 100 65.17 Investment holding
Islands ardinary shares :
Cycle Company Limited Hong Kong HKS$2 100 100 Property investment
ordinary shares and holding
HK$2 - -
nan-voting
deferred shares
(note (i) below)
CH Holdings Limited British Virgin Us$1 100 100 Investment holding
Islands ordinary share
Glory Well Limited Hong Kong HK$2 100 100 Investment holding
ordinary shares
Gunnell Properties British Virgin Us$1 100 100 Property investment
Limited Islands ordinary share and holding
Hamker Concrete Products  Hong Kong HK$10,000,000 85 55.39 Manufacturing and

Limited

ordinary shares

trading of concrete
products
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Particulars of the Company’s principal subsidiaries at 31st March, 2005 are as follows: (Cont’d)

Percentage of issued

Issued and share capital/
fully paid registered capital
Place of share capital/  held by the attributable
incorporation/ registered Company*/ to the
Name of subsidiary registration capital subsidiaries Group Principal activities
% Y%
Hanfull Enterprises Limited  British Virgin US$1 100 100 Securities investment
Islands ordinary share

Jiangsu Yangtong PRC US$13,332,000 60 54.06 Port development
Investment and registered capital
Development Co., Ltd. (note (ii) below)

Jiangsu Yangkou Port PRC US$16,650,000 60 54.06 Port development
Development and registered capital
Investment Co., Ltd. (note (ii) below)

Nation Cheer Investment Hong Kong HK$1,200,000 100 100 Securities investment
Limited ordinary shares and trading

Paul Y. - CREC Engineering  Hong Kong HK$10 70 4562 Civil engineering
Co., Limited ordinary shares

Paul Y. - CREC Hong Kong : - 70 45.62 Civil engineering
Joint Venture (note (iii) below)

Paul V. (E & M) Contractors Hong Kong HK$20,000,000 99.9998 65.17 Provision of electrical,
Limited (formerly known ordinary shares mechanical and
as Paul Y. - ITC (E & M) building services
Contractors Limited)

Paul Y. Builders Group Hong Kong HK$2 100 65.17 Investment holding
Limited (formerly ordinary shares
known as Paul Y. - ITC
Construction Group HK$1,000,000 - -

Limited) non-voting
deferred shares
(note (v) below)

Paul Y. Builders Limited Hong Kong HK$102,000,000 100 65.17 Building construction
(formerly known as ordinary shares
Paul Y. - ITC Construction
Limited)

Paul Y. Construction & Hong Kong HK$42,000,000 100 65.17 Building construction
Engineering Co. Limited ordinary shares and specialist works
(formerly known as
Paul Y. - {TC Construction
& Engineering Co. Limited)

Paul Y. Engineering Group ~ Bermuda HK$288,350,000 65.17 65.17 Investment holding
Limited (formerly known
as Skynet (International
Group) Limited)

Paul Y. General Contractors Hong Kong HK$36,000,000 100 65.17 Civil engineering
Limited (formerly known as ordinary shares and building
Paul Y. - ITC General construction
Contractors Limited)

Paul V. Interior Contractors  Hong Kong HK$2 100 65.17 Interior decoration

Limited (formerly known
as Paul Y. - ITC Interior
Contractors Limited)

ordinary shares

works
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(a) Particulars of the Company’s principal subsidiaries at 31st March, 2005 are as follows: (Cont'd)

Percentage of issued

Issued and share capital/
fully paid registered capital
Place of share capital/ held by the attributable
incorporation/ registered Company*/ to the
Name of subsidiary registration capital subsidiaries Group Principal activities
% %
Paul Y. - ITC Investments British Virgin us$1 100 100 Investment holding
Group Limited Islands ordinary share
Paul Y. - ITC Management  Hong Kong HK$2 100 100 Management services
Limited ordinary shares
Paul Y. Plant Hire Limited Hong Kong HK$2 100 65.17 Hire of motor
(formerly known as ordinary shares vehicles and plant
Paul Y. - ITC Plant Hire and machinery
Limited)
Paul Y. Building Hong Kong HK$2 100 100 Property
Management Limited ordinary shares management
services
Paul Y. Construction Hong Kong HK$2 100 65.17 Civil engineering,
Company, Limited ordinary shares building
construction
HK$50,000,000 - - and investment
non-voting holding
preferred shares |
(note (iv) below)
Paul Y. Construction PRC RMB60,000,000 100 65.17 Civil engineering and
(China) Limited registered capital kuilding construction
Paul Y. Foundation British Virgin US$1 100 65.17 Investment holding
Holdings Limited Islands ordinary share
Paul V. Foundation Limited  Hong Kong HK$10,000,000 100 65.17 Civil engineering and
ordinary shares foundation works
Paul Y. Management Hong Kong HK$2 100 65.17 Management and
Limited ordinary shares sacretarial services
Paul Y. Project Hong Kong HK$2 100 65.17 Project management
Management ordinary shares sarvices and
International Limited investment holding
Paul Y. Properties British Virgin Us$1 100 * 100 Investment holding
Group Limited Islands ordinary share
Paul Y. Tunnel Engineering  Hong Kong HK$2 100 65.17 Civil engineering
Co. Limited ordinary shares
Tai Shan Paul Y. PRC US$5,005,340 100 65.17 Civil engineering
Construction Co., Ltd. registered capital and building
(note (i) below) construction
Unicon Concrete Products Hong Kong HK$12,000,002 100 65.17 Manufacturing

{(HK) Limited

ordinary shares

and trading of
concrete products
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Particulars of the Company’s principal subsidiaries at 31st March, 2005 are as follows: (Cont'd)

Percentage of issued

Issued and share capital/
fully paid registered capital
Place of -share capital/ held by the attributable
incorporation/ registered Company*/ to the
Name of subsidiary registration capital subsidiaries Group Principal activities
% %
Unistress Concrete Hong Kong HK$200 100 65.17 Manufacturing
Products (H.K.) Limited ordinary shares and trading of
concrete products
HK$1,000,000 100 65.17
non-voting

deferred shares
(note (v) below)

Unistress Group Limited British Virgin Us$1 100 65.17 Investment holding
Islands ordinary share

Winstate Limited British Virgin Us$1 100 100 Vessel owning
Istands ordinary share

All of the above subsidiaries operate in Hong Kong except Hamker Concrete Products Limited, Jiangsu
Yangtong Investment and Development Co., Ltd., Jiangsu Yangkou Port Development and Investment Co.,
Ltd. and Tai Shan Paul Y. Construction Co., Ltd., all of which operate in the PRC.

All of the above subsidiaries are private limited companies except Paul Y. - CREC Joint Venture which is an
unincorporated business and Paul Y. Engineering Group Limited which is listed in Hong Kong.

Notes:

0)

The holders of the non-voting deferred shares are not entitled o vote, are not entitled to any dividends unless the
net profits of the company available for dividend exceed HK$100,000,000,000,000 in which case they should be
entitled to a fixed non-curnulative dividend at the rate of 5% per annum for any financial year and are, on winding
up, only entitled out of the surplus assets of the company to a return of the capital after a total sum of
HK$100,000,000,000,000 has been distributed to the holders of the ordinary shares of the company.

All of those subsidiaries are the sino-foreign equity joint venture companies.
No capital has been contributed by the joint venture partners of the joint venture.

The holders of the non-voting preferred shares are not entitled to vote, are not entitled to any dividends unless the
net profits of the company available for dividend exceed HK$100,000,000,000 in which case they should be
entitled to a fixed non-cumulative dividend at the rate of 5% per annum for any financial year and are, on winding
up, only entitled out of the surplus assets of the company to a return of the capital after a total sum of
HK$10,000,000,000 has been distributed to the holders of the ordinary shares of the company.

The holders of the non-voting deferred shares are not entitled to vote, are not entitled to any dividends for any
financial year and are, on winding up or otherwise, only entitled out of the surplus assets of the company to a
return of the capital after a total sum of HK$100,000,000,000,000 has been distributed to the holders of the
ordinary shares of the company.
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{b) Particulars of the Company's principal associates at 31st March, 2005 are as follows:

Name of associate

Issued and

fully paid

Place of share capital/
incorporation/ registered
registration capital

Percentage of
issued share
capital/registered
capital attributable
to the Group

%

Principal activities

China Strategic Holdings Limited
{"China Strategic")

CSCEC - Paul Y. Construction

Company Limited

Pzul Y. - CREC Construction

Co., Limited

Zhujiang Kwan On Concrete

Products Co., Ltd.

Zhong Yu - Paul V.

Project Management

Company Limited

Hong Kong  HK$88,159,508.70
ordinary shares

PRC Us$10,000,000
registered capital

(note below)

Hong Kong HK$100
ordinary shares

PRC RMB6,320,000
registered capital

(note below)

PRC US$500,000

registered capital
{note below)

28.4

20.4

32.6

26.1

Investment holding

Civil engineering
and building
construction

Civil engineering

Manufacturing
and trading of
concrete products

Project management
and consultancy
services

All of the above associates are private limited companies except China Strategic which is listed in Hong Kong.

All of the above associates are held by the Company indirectly.

Note: The company is a Sino-foreign equity joint venture company.

(@ Particulars of the Company’s jointly controlled entities at 31st March, 2005 are as follows:

Name of jointly controlled entity

Issued and
fully paid
share capital

Place of
incorporation

Percentage of
issued share
capital attributable
to the Group

%

Principal activities

DL & PY JV Limited

Paut Y. - Penta-Ocean

Joint Venture

Hong Kong HKS$2
ordinary shares

Hong Kong -
(note below)

32.6

326

Civil engineering

Civil engineering

Note: No capital has been contributed by the joint venture partners, although the Group has contributed working capital

to this joint venture.

The above tables list the subsidiaries and associates of the Company which, in the opinion of the directors, principally
affected the results for the year or formed a substantial portion of the net assets of the Group. To give details of
other subsidiaries and associates would, in the opinion of the directors, result in particulars of excessive length.




For the year ended 31st March,

2001 2002 2003 2004 2005
HK$'000 HK$'D0D HK$'D00 HK$*000 HKS$'000
RESULTS
Group turnover 10,803,255 5,343,810 3,636,182 3,382,466 3,588,015
{Loss) profit before taxation (313,144) 125,243 (316,718) 208,566 533,684
Taxation (29,344) (49,020) (37,809) (45,678) (11,812)
{Loss) profit before minority interests (342,488) 76,223 (354,527) 162,388 521,872
Minarity interests (91,343) (6,605) 498 739 985
(Loss) profit for the year (433,831) 69,618 (354,029) 163,627 522,857
At 31st March,
2001 2002 2003 2004 2005
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
ASSETS AND LIABILITIES
Total assets 6,178,645 6,194,242 4,873,156 4,862,328 7,111,316
Total liabilities (3,375,253) (3,231,305) (2,199,065) (2,081,008) (3,395,658)
Minority interests (15,162) (15,664) (15,560) (10,448) (535,895)
Shareholders’ funds 2,788,230 2,947,273 2,658,531 2,770,872 3,179,763
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Location Purpose Term of lease Group interest
%

Paul Y. Centre Industrial/Office Medium term 100

51 Hung To Road
Kwun Tong
Kowloon

Hong Kang
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BEZE=ZR=+—-HLEE
—EE—F —EFE_F —EE=F —EREDNDE —B2ERF
FER TER FE FET TR
ES
rEEEXSE 10,803,255 5,343,810 3,636,182 3,382,466 3,588,015
B RiEl (B8 % F (313,144) 125,243 (316,718) 208,566 533,684
WA (29,344) (49,020) (37,809) (45,678) (11,812)
Kt P BREEER (342,488) 76,223 (354,527) 162,888 521,872
SERERE R (91,343) (6,605) 498 739 985
FE(ER) & F (433,831) 69,618 (354,029) 163,627 522,857
R=ZA=+-18
ZEE—F —ET-F ZEE=F —EFTOAF =2RIF
FRT FET TR FER FER
EEHERE
BEE 6,178,645 6,194,242 4,873,156 4,862,328 7,111,316
#ERE (3,375,253)  (3,231,305) (2,199,065)  (2,081,008)  (3,395,658)
SEREES (15,162) (15,664) (15,560) (10,448) (535,895)
BRE® 2,788,230 2,658,531 2,770,872 3,179,763

2,947,273
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Unistress Group Limited EEERES ETTBER 100 65.17 HERR
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Paul Y. - ITC Investments EERETES ETLER 100* 100 RAE
Group Limited
REEEEBRBRA % ELEBR 100 100 CERE
REEBEEARRT i 2ELEAR 100 65.17 RE REREREE
(FIERECHLAEE
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HEER
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REBBIEEE N WERLTHBR 100 65.17 BEEERE
BAR PREER
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Calisan Developments Limited ~HBEXEE ETEER 100 100 REBR
Century Harbour Limited EBERES IETERR 100 100 REER
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FEBEERRTIER 36 104
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REFUREAERABH
MEEEE 590 2,074
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FEBWRREBEEERE 5,285 —
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AEBEREKES 420 —
FEBEKRERSEE 53 -
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FEHEWECREEAR 3,000 -
BEZAEBEER 9,554 -
FAREEFCREEE 92 2,142
BEEM4 T TREZABEEBE (KK EHE 6,424 (36)
HEaR 2 ER - 52,871
PEAM ETREZ W E - (3,892)
FEMHE RAFIRIBZBE 40,504 21,526
R A : (52,236) (37,300)
R EEE P EEEFRERE 112,740 46,372
BR (M) BFAHNTRRERL BN
(kEarAERE HEREHR) 71,323 (101,929)
BELDEWEEM (11,578) -
FEWEER - ST REMARER D GE) 83,754 (22,096)
H iz E1E (140,334) -
FEWHERRRERD - 10,801
FE W B & 0 B ERIE (32 00) R (14,195) 20,667
BENEFRESHES CA4)Em (94,204) 8,351
FEfTEEE DB FRIAR D (93,469) (23,092)
BRELEEB RS (85,963) (60,926)
ENEEMNEGR (680) (11,822)
ERETNERER 8,543 -
B g E (4,166) (4,487)

ARREXERCESRE (82,266) (77,235)




w7 -

B ReRE HRIRE ExEE HtefEe EXfE (KR ERA -

FEL TER TERT TET TER TERL TEL TER
R-BEZFMA—1 106,302 212,031 124,933 2,480,000 - (9,704) (255,031) 2,658,531
RREENEERELZERES - - - - - 142,847 - 142,847
BIEBRELIEE - - - - 6,733 1,150 - 7,883
AREESRBRABR I HERE - - - - 6,733 143,997 - 150,730
BENBRRATHBEATRD 27,258 (27,258} - - - - - -
WRREMEEZER - - - - - - 184,409 184,409
nERRES 965 2,895 - - - - - 3,860
EORHER - (298) - - - - - (298)
HEREALERAESERER - - - - 212) (50,937) -~ (51,149)
FEER - - - - - - 163,627 163,627
2RRE - - - - - - (338,838) (338,838)
RZBEIEEZ/=+-8 134,525 187,370 124,933 2,480,000 6,521 83,356 (245,833) 2,770,872
FREENERMELZELES - - - - - 14 - 14
BrBenaEE - - - - (6,521) 11,631 - 5110
IAREEEUBRABRZ
(BE)BREES - - - - (6,521) 11,645 - 5,124
BEUBRREHEEIRR 2,395 (2.395) - - - - - -
HBRSHESZESR - - - - - - 17,591 17,59
FITRINER - (164) - - - - ~ (164)
HERNBLABHERE T - - (238) - - 505 ~ 267
LERBERECAEEREE - - - - - {96,067) - (96,067)
FRE AR - - - - - - 522,857 522,857
EREA - - - - - - (40,717) (40,117)
KR-EREEZFZ+-8 136,920 184,811 124,695 2,480,000 - (s61) 253,898 3,179,763
AEB /2SN ESaArAEB  BELRIRARZHREBR T2 ETEE 120401008 (=8

THF - B E M 1235770008 ) R B M £913,7200008 T (ZE T F ¢ 12,821,000 7T)

AREZESHNREEEMNBRAANARAIEBRBEE 2 R AEELRRGEE  BESUBEREMETL
BRAEERZzEZE -

AEEETRREARNBRAEERATHBN EENEL CER  FHBERMES-.




—BERF
=3 FER
ERBEE
IR R 17 2,491,449
REBEE
e RIENKIA 216
HEBRARMRK - —FAEE 17 -
REETER 749,579
WITHER 29
749,824
HEBAE
EAEZEEGFRX 1,587
FEAH BB A B RE 147,773 —
RITE R 29 - 1,992
149,360 2,732
REBEETHE 600,464 9,283
EEFRE 3,091,913 3,105,738
BEXR#E
N 33 136,920 134,525
f# & 35 2,954,993 2,971,213
BRRES 3,091,913 3,105,738
Bl FEREFERLE BEE
gs kR N



“ZZIF ZEEME
Bt &% THER FET
HRBAME
REIHEHBERZER 30 241,000 -
—FERIEBYRITER 29 300,000 517,000
REBBLEE 31 1,727 1,727
EERBEE 2 923,020 52,882
1,465,747 571,609
LERRES 535,895 10,448
EEFE 3,179,763 2,770,872
EXxREE
ELgN 33 136,920 134,525
f# & 3,042,843 2,636,347
BRES® 3,179,763 2,770,872

EREVAEZEZFNEZRAECR _ZFEAFLAT _OREERRAREBENE UATINEERRESER

#E

BETEREFHREE
gEmR



il
1

M

ZEBREF ZTME
Mgz FER TER
FRBEE

ME - B RRE 13 372,044 417,633
REWE 14 455,000 515,000
BEEYEE 15 1,806,466 —
& 6 61,646 13,831
[l N 18 382,146 1,426,708
HEZHBEEESR 19 9,544 14,817
EmRERE 20 15,481 15,481
BHERE 21 1,778 1,481
—FRIAZEEER 22 1,508 50,000
—FRINPBrEEEELTNAE 25 779 -~
BREFIEEE 32 1,680 2,714
3,108,072 2,457,665

RBEE
BUREFAKHIERSE 23 185,188 273,210
BHEHEDE 91,278 -
BWER TS KEMNRE 24 1,586,246 1,212,340
—FRIBzREEELAIRIE 25 346,102 238,770
BB 2 D FIRIE 26 168,683 178,668
—FRIBZEKRER 22 190,401 196,215
BEERE 21 173,284 39,374
CIREREIR: RN 7,506 15,831
HHHKRITER 1,044,337 24,824
RITHEF RS 210,219 225,431
4,003,244 2,404 663

TRBAE
ERNEFAHIERT 23 435,198 456,140
EEHER R BX 27 1,074,468 856,298
FEATER & & B RRIE 26 2,804 96,273
FE RT3 R PR R R FUE 26 20,766 55,584
fE{S 2 Bk B FIE 28 104,833 -
FE 5 #H IR 1,882 1,056
—FRNIBAZBRITER 29 289,960 44,048
1,929,911 1,509,399
RBEERE 2,073,333 895,264
HEERRBDAR 5,181,405 3,352,929




—BBAF ZZETEME
Bt 5 FER FEXT

S 3,588,015 3,382,466

HEMRAN (3.363,119) (3,284,544)
£ 7 224,896 97,922

H 48 8 0 A 5 52,519 41,228

THRER (165,332) (123,705)
REMEEREA& - (14,000)
HEREMWEZRF (FE) 1,129 (2,152)
Hih 8 g M % 6 (59,574) (76,539)
mem (EE) 7 53,638 (77,246)
BmERRE 8 (6,266) (9,829)
LEWMB LR ER 2 WH 67,968 -

HERBEBREDAESTRIRE 18(a) 519,873 152,863

BELTESCRESE 18(b) (182,087) -

BRBEATEE 79,660 133,704

BEARTHBRERS 898 9,074

B 3 A F 533,684 208,566

A 10 (11,812) (45,678)
RET P HREERSF AR 521,872 162,888

D BRR R 25 985 739

EE T 522,857 163,627

i & 1 998,226 348,290

BRAEF 12

EX 0.38638 T 0.1467% 7T
#g 0.3854 T 0.1427& 7T




X7
[\

,jl||!nf
=3

Lo
bhlx‘x
D/Q -
[

1070
=1l
i

Deloitte.
=)

BAREEFEEEEEFERLA
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FOTZEERBRBANTERIGZER HASHREREBUZER  URBERELFEFOEER
EBERREET BUZIFTRENEEALEN - ATTERARSZATRAEFEMALA EREEE

FITREBREESHANACSEMIGEENETER I  EREEREURE SN ERERAFHEHY
BLRPEFHRERCRE  NEERFHEEERREZSHEETMEZEAGH RAE  METZEFR
REBECERARESEBEZEREN URECERERLRANREZSTEHTHE

RETERIFES BHURE A TERLEZEHNRBEERER RATRESENZ
BE NEFREECERAEEERRL  FHABZBE EXREERR FOUTCEHEREREFR
BEZEMERBLIEDRESN ATME AUZBRIFERTIEREYUTAB AR -

AIRB LR CEERNEREERFHRREAFNREEEN _STAF=A=T—BZUBRRRALEESR
EEEZRELFEZENEERRE  YERBFELIKAZRBEERMEZERHE -
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e — ZiEs == Nt

T R e RNE a2 EE=C :

= EE — 35 = E= 5
- SEER L OTH S =4 e

RE LT HEANEIS20R32EEHEE

2 HKTHEBEARAZUBEYREVBEEBELAA 2HMbER (4F)
RZZEBRF=ZR=+—8 KBLIREN HEEMNHBEBLARHMBEEDHIEAEMER
BEMMRAEBIBULHEAIXNTURE -

LR EARCEEEAEABRRASERZSEHB AR ZEBEESZOT -

REGHEE TEHE

EEX FE 15 R %

FET THET

ERBEE 816,469 241,016
MEBEE 1,096,854 322,217
mBAE (145,750) (48,197)
ERBBRE (267,820) (91,593)
DEBRERESR (295,609) (86,791)
EEFE 1,204,144 336,652
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EH e MERANGAMAIBEILRBEZFIHREN  —EREEEYH HERASHADTAEIQTK
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EIRSN

FE —ZZEHRFLtARA-+Z=H




BEBLELTEEEZE320R1222EEERE &

2) HKFEBLAIZMBEENREWEB LA 2HME S
RZZEBRRE=ZF=Z+—"H BFARNBHBRARIHEENRERALRRBE AR ZEAE &
ERBELETHAYNEM40EFESE L BN SIFEE O EE28%  F18 ﬁuT :

= AFERE Frig H 1t
i 2% EWERR
BBLA Bokk BBd R ERzR=E g ok ] ey
% THET THEL TET
REE 29.4 187,972 EEEMNELE 2,071 190,043
EREGCEERAA 45.0 80,206 EBEMNENE - 80,206
Icfox International Limited & 273 3,000 £ 1,677 4677
= =N
([Icfox International £ & | )
I ROFRETIEBEER 26.1 - &= 2 2
EEAR LA
DL & PY JV Limited 326 - & 425 425
271,178 4,175 275,353

FEEETUALEBZERDRAFE-—REEESAE

FTRRBANRBREURSEERE HUBEERE U ELEFBEREROARLE - AEEAMULE
BEHRERUALLDRANBKRA - LREMEHRERREBZREEETEERYE  BEERIRBE
BRB - 2ERATEBEHRTERRELREIEEARSE 2 RIAE ¢

HEER
EBEF BERIESR T iE BI
EERE EER% THRE ER S o
THET FTHET THET TER TET
PEEEH 556 - - 1,515 2,071
Icfox International & B 1,137 - 540 - 1,677
TEFRFREIEES - - 2 - 2
EEHR QA
DL & PY JV Limited - 425 - - 425

1,693 425 542 1,515 4,175




BEBLTWRAEIB20R1IB22EELRE ()
(1) AETERRMENR (&)
1 MAEESERBREER -
2, BEREEGI3362800E T IREAEEAR_TERFZRE Ez%§§MH36mM%MEF$

A=z+-—
SER-_FEFIFZAZ+T-BZE0EERER) NMEIEEZALFRECERFIRERFARR
Hj & 2 #£ 977,688,000/ ST M &t & -

3. MEE - ETIF At - HHLIECECEERTMEBEREBERFIARAZFHLETE -
4. FRRAYTBABTLABEEEERLOAZES

5. PERAQTEA24%ERE BN BARATNBBAT(EZE LTHUE B MQ@E) - R_EEAEFE
ZAZT—H XEEVTEEESAREERFT2IN%R227%

ZERERBERAREANRERBEE

$%lﬁ%t§%h#%§*Mﬁﬁ%aﬁ%%-%%@ﬁ@'ﬁ%%%ﬂﬂ%%k°tﬁ§%
EHRERNEBLEEETEERS  DERANTERBRAZTHREREIEHARSE < 5HE ¢

HEER
HEeF ok BT
EBIRK TERX RN R # 5t
FAET FETT FE T FET
BEEEEREBE QT - 5,349 2 1,845 7,196
(BiEREE£E)
REBLABE QA 2,142 ~ 3,641 5,783

(BRTESERKZER)

RZEZEAFZA=ZT—RB ZEEBFREU-—ELESFF EWNBRLARBEARZEZES (B
RREe) ([BUERFK])  BERETRAE407TEAMKBEL X Z8%

FEHINDOT

EWRR HEEE 5™ E
prdlc | Ela 4 B oL
FET
EI1IE%(E8)ERAF - ‘ 297,661 4.9% 8.9%

AMBARIRAKELRQT
FBUEBERASEEFRERE  EXHANTIOEE0E  FE2REFAEEREATFPREEEERSK -
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il
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BRERD
ARRERRESCHEEERACAGBEMRITAKEREMNCE
EARMBREEE (BEBE_SFTRF AT BLERIEERYBRR) - ERE

FFREIERER - THmERZ - ORI
=R

SUBYFATEE (DN AREEALE  BAHBETIRILRELE) R—UFRTEE(RERAE)E

K e

%

BUEHTE
ARAEWEE
ERBUHATESABBLEG -

RALRBRE
RAZEEH REARFTAFEZAAEHRRIESHN 227 " EXFLTRUATANEELIR
BERE -

EXBOETAALEA ZLTES -

AEEFAZEERAMIE A 4,449,000%8 T -

BE LT A BEISARI32EIEEEE
AERATZEELTHRNEI320R132EEL UL THRE -
(1) RETERRHER

BB EHREIE13.20018 B
REBRERBZEZES®  ZFTEX

BURTEERBLTRVEIBURMLINBIBOBHAFERE - A2F AR

ZAZt+t-RB BBEAEREREBRUER((ZEER])
1 BRlfama EmARAFEM07ERE — AN EZFEBLEEY

8% HEMT
HREE e
BEE EXeHE ERAE ER444E g3t il ol
TEL TEx TET

(Biz1) e 5y) (B :3)
FEEEERLAARENER 347,820 BEEEAEME 7,196 355,016 5.8% 106%
(U%E%EJ)MWE“ B
(BE+T%E£8) (Fag
RERENEBRAA([RR 470,003 EREREMNE 5,783 475,786 7.8% 142%
E@|)LERBLR(BE (e FEER
HEER(EE)ERAE KEEEME)
([FERR)) RARRE BEEFENSE
(ER)EBLERE (RPBEZEME)

GED)




GIABBESRFEHROENGETUEEZERRMAZIERSE /i A Lt #
2 (41)

(2 HEMAIRZFC2IROREABEROZESERKE ‘
EERBDEH

L BEEAXARAT BBECBTRE

A g4 ) R&GOEA BHOE AL
Aeneas Capital Management LP RERE S8 119,355,009 8.72%
EBEERAT EHEEA HE 95,528,000 6.98%
EEERT REER TE 71,373,189 521%
Toggenburger Christian Emil ESEAA e 82,457,653 6.02%

FMR Corp wEKE 7FaE 68,869,000 5.03%
BREXAEBEN RZETAFZFA=1+—8 AR YTAENEEAMNEMATEETEINARESE

FRAERVEBRTUFTEZELMARACIAZKROREERO ZETERXE -

REEB K70 RE38

ARRZATMESEEEEP P I ERAGEBEEIEY  ACALAARSERENEDRERRE
SERETR EEFREEDNLERGIGCEER -

BERETH

BREARTEFERETEY ARBEIQA LM ERTRBFASG LBESRSI  FRREEHTAE
EREAEMNRUNABHEBETR AR REAREBEE-_FEAF A=+ B LFEZ T HEETAREL
EETLIHRAMB T (ZEZEEF-A-—BMZIEEEETA - REBETH  SEEAETE
MERR _ZTZERAE-F-BAHBZEHRZEREE -

ARFREEM LT RAUMBS AR LTETANESETESRRZINTETRIERACAEERER
BEEEEALCAESF LT - ARAAZEFHELARERNER AR REENCEFENHETRE
:F




EREZ T 2ES
BTITX BEXS| —fFFEEEN  ARAZESELRNKERANBLAIRAEELEHIREARATE
BRI EESNTHEERRHNBEEREAERS -

o

-

BEXRS
ER AEEEA AT I ERE AN E Y ETHAAARGTETSS - ABSSEEFaEEERS
MR URBLRIEEYEIEEE - SEXS5 B S E Y A1,0000008 TR -

BUFATEERR  FERSZNAKSERAFEBBEANZRREEBEBRS2HE (WE) ERMETT -

FIARRESRSERAERT A AR IR ERAZZERTEBASE
&=
R-ZPRESAS+—B BALTEERTZEABARRA  THIERE HEALRARAR

REBROTHEELANARBEESRASRAENBRTUFEZERMAZEERAR ¢

(1) EERRREZ2TROGREBROZEZRRE

N

EBBEA

#g/ BEE XA BERITERE

BR%EE B4 w"E i MU
PR B 38 TRAEE s (W) FE 678,791,961 4958%
IR B EXERA FE 11,840,896 0.86%
Sl BEEEE (W) HE 690,632,857 50.44%
Chinaview TR EE R (B ) HE 678,791,961 49.58%
Galaxyway XEWNEEER (M) e 678,791,961 49.58%
EESE SeREERER (M F) TR 678,791,961 49.58%
ITC Investment TIEHEERE (FFE) g 678,791,961 49.58%
Hollyfield EnBEBA(HFE) e 678,791,961 49.58%

gaE ITC InvestmentZ 2 & M B 2 31 Hollyfield! & 678,791,96 1A & 2 T AR ) + M ITC InvestmentB BiE R 0 %2 »
2EHMB AR - ChinaviewZ 2 E K B A 5 GalaxywaylE B33 55%BRLCECHTEREBRAEA - REXREL
% ChinaviewZ Sf B B /TR 4~ - MU BE B 818 = - Chinaview - Galaxyway * {2 £ 1 ¥ & [TC Investment}
WRAER L Hollyfield® B 2 678,791,961 A ARG T HEREE - RERELI L EBEHAMRLHE
R AE T ki Hollyfield# = B 2 678,791,961 A AR R i P RIRE &8 T EEH B 2 11,840,8968% & & & iR
DHREREELR -




EEn NEEB RBEKoMnE EEneg
i Jeild FHEEEWEDR TECMEES BREZEIE  OK
BHEETERR
BEEEBER DA TBIHMEER BREEYIR  TH
(IBE])REWBELF BERETEBRER
g5 R Downer EDI Limited { T Downer] ) THEZEEER BDowner ZERITRER
REWE QA
FEz® TEREMEAF THZMEEE EREIZHITES
oROE KT MW () BB A A EREZHEREK BRKEZEETRER
(IxZ])RENB QA
Universal Engineering & g BEHRUCZ HEBRE
Construction Ltd { [ UECL))
WEAERAS([REA] EEIHNERER BBE2BEEDBE
REREMERA TR HEER AREAZHERTES
EBERABLB(ER]) BBIWEER EEHrEERRE
R BERAERAF ERECHEER BRZEZEERERE
([RZ8]) .
HEER2A([8HE]) ERIHMEER APEBZEERRRE
Orient Centre Limited BEEIHERER 7 Orient CentreZ R &
([ Orient Centre] )
BEEEL2R(IHED EEZHEREEK EBECEER
8% E
PREZHBLARI(IPENE]) PR HEEE APENEBYE
ERBER
CHEBRARELE ([EE]) EEZHMEER AEHIZEERRE
% AR E BNE=ZRA=+-RLEEARAER (I I ZETNFER | ) BBEEENEFTEBER
2EBHERNOT :

1.

2.
3.
4.

AREBERBRFZEBEEEAES -

BEERBLTR _TENE+ _A=Z+HBEARZZEE - QU _STNEFRHAEE -
RELEMEETR -
HELRHNBLAARNFAECTENRERELEK -
Downer R EMMB AN T AEET BN S EREED -
BAfZ - CrientCentre BHERPRWENERNEETBAEHLEEH -

KERTBEBzME GERARE AQFEZERR FHEBTATREAEBEZEBEXNER
ERBRF -

B bR EE A

MAHAEMER AL ALSESHEEACIEERHERARBERBRET Y

K IR



IR Enr = £9 . == i
ES SR E AL L = EHL
EERES HEROXBEFZEERRE &)

2 REBZERD HRROUREZZEZRRE
(a) REZBXEFERLE (AAIBXH BREEH) FERAF) (IREZX])

EERERE ERERE

BB ZIEBR B EBRE

RE/ RERE% (E@ELHRRE BROBRE

BEEHKS B#H RE R 8E fi4TR)EE BHESHE

T TERAEEER =) 375,826,317 - 65.17%
(ff3%)

B B TEHNEEER e - 100,000,000 17 34%
(B 3)

o ZEREBRENOGBEAQRARNZ -RXEEZ2EWEB L T Paul Y. Investments Limitedi2 B « X2 7 &

~EERBAEZMEE  FHABEAEIREREZ 1000000008 EBBEG - BHE LR HRAE
REREERANERRARSE AL EERBI100,0000008 T2 TARER - LB EAR
LT EVSREESRBAI0ETLLAREEE NG - EXREL S TR B FEE R
CEEBRAEARBANNDSUEE HRERS IR EERSRERERAREBR
2

(b) HFEEEBERRE([FE])

EHRRERER

ge/ EAHEZ DRAORE

EEn% 5 # %E BAEE BABI W
ke 2 RAREEHEEzES (W 7E 285,819,795 29.36%

B st RERRBROBARAZ —REZE 24 B2 F Calisan Developments Limited#® H - ENEE &
ELHEIEHEEE LR BT EBERBEO8%ER  WEERHLIHRAEEEZS
ERMzER -

ALAR_FEFEAFZR+HITL-BEGERNDHEERS - 2SR % Z 1350000008 i
B eRZFEAF=ZA=7T—0  UEHEHRTK -

RERERFEAALA2ABZA (CRRESRBERNETTH) -

BEXABEEZN RFTTREZF=4—H ZEELARRFFTETBRAEEENRTARNNAEIM
BEZE(ERAEFLBBERMNE TR 2R  HERGCIBESPEETALEINABRBEES RS
HREAEIFRTUREZ ARG ELMARRBRBEFRETILERAAREBIAM PR IBERAE -




EERAES  HERARESZEXR%A
(1) FT2AARG - EBRORBEZFZEBRAR
) REBFXLrEROZERE

ol N

ERRE

gk BRESR BERTRE

EEgs RLBH THEH TEE ZHEBRHARE BHBDL
BT

IR 28.12.2004 28.12.2004% 26.08.2012 1.94 6,500,000 0.475%

28.12.2004 28.12.2004% 26.08.2012 2.20 6,500,000 0.475%

B 3 & 28.12.2004 28.12.2004% 26.08.2012 1.94 6,500,000 0.475%

28.12.2004 28.12.2004% 26.08.2012 2.20 6,500,000 0.475%

AxE 28.12.2004 28.12.2004% 26.08.2012 1.94 6,500,000 0.475%

28.12.2004 28.12.2004% 26.08.2012 2.20 6,500,000 0.475%

FTFH 28.12.2004 28.12.2004% 26.08.2012 1.94 650,000 0.047%

28.12.2004 28.12.2004% 26.08.2012 2.20 650,000 0.047%

EiR 28.12.2004 28.12.2004Z 26.08.2012 1.94 650,000 0.047%

28.12.2004 28.12.2004Z 26.08.2012 2.20 650,000 0.047%

fR fa & 28.12.2004 28.12.2004% 26.08.2012 1.94 650,000 0.047%

28.12.2004 28.12.2004% 26.08.2012 2.20 650,000 0.047%

5] BR 4 28.12.2004 28.12.2004% 26.08.2012 1.94 650,000 0.047%

28.12.2004 28.12.2004% 26.08.2012 2.20 650,000 0.047%
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FFEFZAZ+—B ARAEFRIETHRAEREZRAXEIMNEHZE(EZEESFREBE
HEHEFEIDE+RI) 2k EEBROEREFTREELANABRERES R E G £352
AFBEZARBECLHAXRBLTRIP LA ETAESETE %&x%H’JTT+T5‘J(fT$ET@‘JJ)

BARKALCEARERBERZFARCAI([BMIM]) FRESRKENOT ¢

(1) FT2aaAKHB

- HBROREHFCEZERAR

(a) FaazkG

EE 27

EREE
EE/XB BE/ 5HEAT ERITRE
FRABHEZR 5t RE BHEE o=
B H o FrEzEEs (W&F) ey 678,791,961 49.58%
B E s EEERA e 11,840,896 0.86%
REL EREAA HE 400 0.00%
ioa [% & 28 18 + &5 A ¥ B Chinaview International Limited ( [ Chinaview] ) > B EM® E AE 85 &~ & 7

678,791,9618% A% 15 » ChinaviewZ & & M B 2 7] Galaxyway Investments Limited ( [ Galaxyway| ) # & 2
BErXERBRRAB([EX¥LE BT EBRMEANISS% MEXELERTESITC
tnvestment Holdings Limited { [ ITC Investment! ) 2 &F 2 % 7T A8 A& « ITC InvestmentZ & & K1 B 2 &)
Hollyfield Group Limited ( [ Hollyfield] ) Bl E B Z E 8 1% -
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