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I am pleased to present to you a very encouraging set of results for 2004.

FINANCIAL RESULTS

For the year ended 31st December, 2004, the Group's profit attributable
to shareholders was HK$200.6 million, compared to the profit of
HK$102.4 million in 2003, representing a significant increase of 96%.
Earnings per share was 25.3 HK cents, representing an increase of 104%
compared to 12.4 HK cents for 2003. The latter higher percentage is

primarily due to the repurchase of shares in August 2003.

DIVIDEND

The Directors consider that it is prudent to retain an appropriate level of
funds to take advantage of business opportunities as and when they arise,
and therefore resolved not to recommend any final dividend for the year
ended 31st December, 2004 (2003: Nil).

Accordingly, there will be no closure of the Register of Members of the
Company, and the Annual General Meeting will be held on 12th May,
2005.

FUTURE PROSPECTS

The Managing Director's Statement, which follows this statement covers

the Group's outlook for the future.

APPRECIATION

I'would like to take this opportunity to thank my fellow Directors and the
staff for their diligence and contributions to the Group in the past year, to
the shareholders for their understanding and support, and to the
customers for their trust.

Patrick Lee Seng Wei
Chairman

Hong Kong, 30th March, 2005
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RESULTS

For the year ended 31st December, 2004, the Group achieved a
consolidated net profit attributable to shareholders of HK$200,638,000
(2003: HK$102,420,000) which represents an increase of HK$98,218,000,
or 96% above the previous year. The increases in turnover and operating
profit to HK$1,973,098,000 (2003: HK$1,904,212,000) and
HK$437,070,000 (2003: HK$267,798,000) respectively, representing
increases of 4% and 63% respectively, were mainly the result of improved
profit margins and contributions from property development and proper
implementation of the Group's strategy. As at 31st December, 2004, the
Group's net asset value per share was HK$5.0 (2003: HK$5.0). Earnings
per share was 25.3 HK cents (2003: 12.4 HK cents), representing an
increase of 104%.

OVERALL PERFORMANCE

Property Development and Investment

The Group recorded sales of total gross floor areas (“GFA") of
approximately 225,000m? (2003: 291,000m?), representing a decrease
of 23% over 2003. Almost all sales came from high-end residential or
commercial properties. Properties sold in the PRC such as Shanghai Tian
An Centre, Nantong Tian An Garden (Phase 2), Shenzhen Tian An New
Technology Plaza (Phase 2), Changzhou New City Garden (Phase 4), Wuxi
Redhill Peninsula (Phase 3), Shanghai Tian An Villa (Phase 1) and
Changchun Tian An City One (Phase 2) contributed significantly to the
satisfactory performance.

During the year, a total GFA of approximately 319,000m? (2003:
314,000m?) of residential/commercial properties was completed,
representing an increase of 2% over last year. By the end of 2004, a total
GFA of approximately 272,000m? (2003: 390,000m?) was under
construction, representing a 30% decrease from the preceding year,
including Changzhou Tian An Villa (Phase 1), Beijing Park Apartments
(formerly known as Beijing Fu Hua Building), Dalian Tian An Seaview
Garden (Phase 2B) and Guangzhou Panyu Hi-Tech Ecological Park (Phase
2). At the same time, a total GFA of approximately 176,000m? will be
commenced construction in 2005, including Shanghai Tian An Yang Ming
Resort (Phase 1), Changzhou New City Garden (Phase 5) and Nantong
Tian An Garden (Phase 3).

Tian An China Investments Company Limited | AKEFEEKREERAD A




06

ESHRKERS

Managing Director’s Statement

BEHMH

HRZRBAZEEE  EEMEFKEAZEN
423,000,000 + LbERFIBINAI10% + HAR =
RREEE LGB IBHREEAL EF
o BEUKRERKRAANRBEG TH -
W EBEEKERNBER AR (KREE—E
THB LR EREEFE - BIRKERAE
$HE A 1468 M8 (2003 : 1458 ) ©

EH% O

AEBTEEEREAE  RREHABEE
I BEERAMET  AERHEREN
BoomEER R EE -

he A

AEEZBBEEPRETREZIRMALER
WEP  RFERAREERHEE 2EERHE
BEREH  mBRRIEE - BMFHWHEE -
BEHALFS  EBRLHIE  RERLE—
BMERKERLZEREE - BRFEBEBERE £
BREHL - RINRRBIFRES - BME
BHENRERARNERZERAE -

MBRRIERUAFREZOLE - REHEE
MIIBRHL  FERRENRE  §EBRXEBE
WIEEY - MA R DIRSSAR KA
e EE - HBRXEANES—  RBERME
BF BRI ESEBRA—fR  —HIZRRPER
YEPE-RLEEEHEXE - TMHARE
BMEES BRI ALTHANENT K -« £¥
FHOERERI  BEAABRRIERERE
EFHEERER  ERBREENEFTLZ

— o

Building materials

With the ongoing macro-economic adjustment programme, the volume of
cement consumed in Shanghai amounted to approximately 23,000,000
tonnes for the year, a rise of approximately 10% over the previous year.
During this period, the major cement suppliers boosted their supplies to
the Shanghai market, resulting in a steep decline in the price of cement
starting in May. This had a negative impact on Shanghai Allied Cement
Limited, a listed subsidiary of the Group. The volume of cement and
clinker it sold during this period was 1.46 million tonnes (2003: 1.45

million tonnes).

BUSINESS REVIEW

The Group is engaged principally in the development of high-end
apartments, villas, office buildings and commercial properties, manufacture

and sale of building materials, property management and hotel operation.

The Group's target clientele are high-end users who have achieved
success in various walks of life. The residential projects offered for sale by
the Group during the year included Nantong Tian An Garden, Changzhou
New City Garden, Wuxi Redhill Peninsula, Shanghai Tian An Villa,
Changchun Tian An City One and Dalian Tian An Seaview Garden. The
office buildings on offer included Shanghai Tian An Centre, Shenzhen Tian
An New Technology Plaza, Guangzhou Panyu Hi-Tech Ecological Park and

Dalian Tian An International Tower.

Nantong Tian An Garden is situated in the centre of the new city district.
With Nantong municipality’s administrative centre to its east and the old
city district to its west, the development is uniquely blessed in terms of
location. The project’s designers have put much effort to harmonize the
architecture with the ecological and aquatic environment, as well as the
community culture. The result is well-balanced views and spaces, and the
seamless integration of internal and external perspectives. In particular,
Phase 2 features a “garden within the garden” — the Tian An Garden
Luxury Villas. They will satisfy the requirements of top-end users, offering
sales packages complementing those of apartments. The launch in the first
half of the year met with an enthusiastic response, with hundreds of
buyers queuing up constantly. The project's sales prices achieved for the
year were strong, becoming one of the Group’s most important profit
centres.

RKEFEKEBR A A | Tian An China Investments Company Limited
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Shanghai Tian An Centre is located in Huangpu District, Nanjing Road
West, Shanghai, at the business hub around Renmin Square. Floors 1-4
are used for commercial purpose, while Floors 5-30 provide Grade A office
space. Clients already include multinational corporations such as Mercedes-
Benz, Nikon and Maersk. Shanghai Tian An Centre is adjacent to the
Shanghai Municipal Government, Park Hotel and J.W. Marriott Hotel,
conglomerating the best influence of economic environment. Its neighbours
also include the Shanghai Museum, the City Planning Administration, the
Art Museum and the Opera House, congregating the best artistry of city
culture. Designed, built, outfitted and managed to international standards,
the Centre sets a benchmark for prestige and value. Tian An Centre will
become a landmark property whether in terms of history, geography,
administration, humanity or opulence. The continuing robust prospects for
Shanghai's office rental market will allow the Centre's advantages to come
even more into play. With strong rentals and sales, the Centre has become
the Group's flagship project in Shanghai and one of our most important

profit centres.

ANALYSIS OF MARKET RISKS

In late April, the government of the PRC actively applied its policy of
macro-economic adjustment. The programme’s central thrust is to use
market means to tighten bank lending and restrict land supply. The aim is
to reduce the scale of fixed capital investment, fight inflation, ease
shortages in raw materials and electricity and to slow the rise in property
prices. However, after the macro-economic adjustment, the price of
property has risen, perhaps even more than before the adjustment
measures. The Group believes that there are objective reasons for the rise

in property prices:

1. A sudden decline in land supply resulting in properties demand
outstripping supply;

2. Between 1993 and 1999, property prices in mainland China fell by
about 60%. The rises in recent years were in part a recovery of lost

ground;

3. With the mainland'’s stock markets in the doldrums and low interest
rates, people were unable to find attractive ways to invest their cash.
They put much of it into property, greatly increasing demand;

ﬁmmﬁmmmmmﬂmmwmmm|%§¢ﬁ&§ﬁ@@ﬁ
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4. The government, keen to curb the property market but also worried
that big fluctuations in prices would affect GDP growth, has been
cautious in its policy;

5. Since property development financing are hard to come by and the
pace of project relocation is slow, developers have slowed their
launches of new projects. Some developers wish to hold on to their

units, which reduces supply;

6. The mainland economy’s positive growth prospects also drive up
property prices.

These factors mean that there is still room for mainland property prices to
rise. The government may introduce new measures to curb them. As a
professional developer, Tian An will make use of the opportunities to
develop real estate and maximize profits, while adopting appropriate
strategies to deal with the changing economic environment. In the longer
term, the Group hopes property prices will rise steadily but moderately,
which would help the market develop in a healthy manner. The Group
takes a cautiously optimistic view of the market.

INTERNAL MANAGEMENT

Insisting on Target Management

As commencement of all work is directed at achieving the corporate target,
this enables the Group's work to be orderly and clear. The Group's target
is to gradually raise its return on net assets from 2.6% in 2003 to 10%,
becoming a listed property company of the top rank. A complete set of

action plans is formulated to ensure that the target can be achieved.

Adopting an Appropriate Strategy to Raise Core Competitiveness

Our strategy is summed up as follows: rationalise incentives, streamline
procedures, cutting expenses while seeking new revenues, innovate boldly,
deploy idle assets, and strengthen supervision. Applying these principles
allows staff (especially the key staff) to be fully aware that when they
make their contributions to the Group, they also realise their own goals

and aspirations. This provides impetus for the Group's development.

RKEFEKEBR A A | Tian An China Investments Company Limited
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Managing Director's Statement

The Group has reviewed internal operating procedures and standardized
various tendering documents. We have compiled a manual of qualified
contractors and suppliers. We also decentralised authority and clarified
responsibilities, so as to speed up operations and improve efficiency. In
terms of seeking new revenues, the Group is pushing ahead with profit
maximization for major projects and developing ventures that will bring in
profits of over RMB100 million per annum. As for cutting expenses, the
Group reviewed all expenditures, including financial expenses, wages,
selling and administrative expenses. We have made use of our
advantageous position to refinance borrowings so as to reduce gross
interest payments. We match employees with appropriate assignments
and encourage the ethic of “one specialty, multiple capabilities” And we
stick to a global perspective but have localized management with lower
wage payments and new standards formulated to control administrative
expenditure.

The Group has worked to control the costs of property development as
well. Although the price of steel rose during the year, costs for many
projects have still come under budget. The Group also organised
systematic training to inculcate the corporate culture and establish unified
work values. All these are for increasing creativity, so that projects turn out
stylish but practical, compact yet not inelegant. This would enable the

Group to remain a market leader.

During the year, the Group re-engineered some developments such as
Beijing Park Apartments (previously known as the Fu Hua Building),
Fuzhou Dengyun Resort, Beijing Tian An Building and Jiangmen Tian An
projects. This would initiate gradually a virtuous cycle, realising the aim of

deployment of idle assets.

Efforts by the Group during the year to comprehensively strengthen
supervision have paid off. Economic efficiencies have been enhanced,

basically meeting the targets as set out at the beginning of the year.

Tian An China Investments Company Limited | AKEFEEKREERAD A
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LANDBANK

The Group currently has a landbank for projects of approximately 5.18
million sq metres (GFA attributable to the Group is approximately 3.54
million sq metres), situated mainly in Shanghai, Fuzhou, Shenzhen,
Changzhou, Wuxi, Nantong, Nanjing, Changchun, Wuhan, Guangzhou,
Jiangmen and Zhaoqing. During the year, the Group also added land

parcels in Nanjing and Wuxi.

From 31st August, 2004, all land must be sold by auction under the new
land policy and the determination of consumption of land are decided by
the Ministry of Land and Resources as well as the provincial and municipal
Land Bureaux. These measures have made the acquisition of land much
harder. Most of the Group's landbank was acquired before the policies’
advent, as befits the foresight of a professional developer. The landbank
will serve the Group's long-term development. The Group will continue to
monitor overall developments and suitably add to its landbank when

conditions are right.

BRAND BUILDING

The Group has gained much experience and insights since 1985. After 20
years' efforts, the brand of Tian An has become a symbol of high-end
commercial and residential real estate.

Even so, brand building is a long-term undertaking. Besides maintaining its
edge in building design, sales strategy, market positioning, cost control,
financial strength and understanding of national developments, the Group
will appropriately step up its media and advertising exposure to
consolidate its image to the public.

RKEFEKEBR A A | Tian An China Investments Company Limited
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PROPERTY MANAGEMENT

Cornell Property Services Co. Ltd., a subsidiary of the Group, is constantly
working to improve its management methods and upgrade the standards.
During the period under review, its management rating went up from
Grade 3 to Grade 2, an encouraging achievement for property management
within the Group. The Group is fully aware of the importance of property
management to property development and the brand name. Accordingly, it
will fully support Cornell's efforts to attain Grade 1 status in the short term,
which would even better allow the Group to achieve its long-term service
goals.

TRAINING OF PROFESSIONAL MANAGERS

The Group attaches great importance to the training of talent, with the aim
of building up a corps of good quality, highly professional, diligent,
trustworthy, innovative, hard fighting and highly motivated professional
managers who identify with our corporate philosophy. They undertake
periodic training courses, sometimes abroad. Horizontal and vertical
exchanges among all grades of managers are encouraged, so that the
potential of staff, especially the key employees, can be developed to the
fullest.

INCENTIVE SCHEME

The Group believes firmly in pegging employee compensation to the
individual's performance as well as his or her department's. Managers' pay
is linked with the performance of their projects. This provides the greatest
incentive to both managers and staff, and gives them personal stakes in
the Group as well as an identification with it.

RISK MANAGEMENT

The Group has an Executive Committee which studies and handles major
matters and investments projects. It periodically examines market conditions,
changes in government policy and macro-economic trends to help
managers remain clear-headed, so that they can adjust their strategies in a
timely manner to control risk.

The government's macro-economic adjustment policy of late April 2004
has had a major impact on the real estate market. The Group had begun
to sense it at the end of 2003 and took precautionary measures. When

Tian An China Investments Company Limited I AKEFEEKREERAD A
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the policy was announced, the Group was able to cope well with it
ensuring that projects could carry on normally. When lending became tight
in the second half of the year, the Group was able to take advantage of
the prevailing conditions to buy a piece of land at a good price. As
property supply decreased in the second half, the Group achieved solid

results by flexibly accommodating the fluctuations of the sales market.

The Group is closely monitoring changes in interest rates, exchange rates,
the stock market, taxation policy, banking policy, commodity prices, state
policy and our competitors, in order to ensure that our business develops
in a sound manner.

OUTLOOK

For the past 25 years, China's economy has been booming. GDP growth
averaged 9% annually. China aims to achieve a per capita GDP of
US$3,000 by 2020. This exciting target presents unprecedented
opportunities, as well as formidable challenges. The country has also
become the primary engine of growth for the global economy.

The Group’s main businesses are in the eastern region of the mainland,
which is one of the economically vibrant regions of China. These businesses
are benefiting from the nation’s growth. On the one hand, urban
construction is approaching a climax, with the building of basic infrastructure
an onerous task. The boundless opportunities have attracted the participation
of multinational corporations. On the other hand, China, as the “world’s
factory,” is suffering grievously from such problems as energy shortages,
environmental degradation and uneven development. While grasping
opportunities in a timely fashion, the Group must also adopt an attitude of
walking on thin ice as it develops its business. In the past year, the Group
has reorganized personnel in Hong Kong as well as eastern, southern and
northern China in order to rationalise its staff structure. Coupled with
ongoing reform initiatives, they gradually make the Group's strengths more
evident while diminishing its weaknesses. The Group is confident it can

become one of the premier real estate companies.

Ng Qing Hai
Managing Director

Hong Kong, 30th March, 2005

RKEFEKEBR A A | Tian An China Investments Company Limited
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EBRE
1. WAFOR

EFRNMERE  ABLERAREENH
S AARERT EBIOR - KBAMT :

OPERATIONS REVIEW
1. REVENUE SOURCES
Revenue derived from operations in property development, joint venture

investments and construction materials in the PRC constituted the most

significant source of profit to the Group. An analysis is as follows:

() YEERE (1)  Property development
2004 2003
BETF T BT T
HK$'000 HK$'000
=3 Turnover
HEB R TYE Sales of completed properties 1,554,856 1,425,036
HEGFERYE Sales of properties for development - 12,736
EHEYE D HE Transfer of property distribution rights - 45,336
J&E 5 53 HA A5 SRR B M A Interest income on instalments
receivable - 39

3 ) B B

MEFREEER_ZT=F £F71,709,000
BITEl5% o EFFERTIHREF AL AIEA
B bgXRZH L - mBALEE (ZH) - &
MET AR (W) ~ |BATLILFL S (Z8) -
EBRZANE (—H) REEXRTE —H (ZH)
EUAREBMFRAZEBERBEBEERNER -

1,554,856 1,483,147

Contribution to profit 418,221 205,760

Turnover derived from property development increased by HK$71,709,000
or 5% compared with 2003 mainly because projects offered for sale
during the year such as Shanghai Tian An Centre, Nantong Tian An Garden
(Phase 2), Changzhou New City Garden (Phase 4), Wuxi Redhill Peninsula
(Phase 3), Shanghai Tian An Villa (Phase 1) and Changchun Tian An City
One (Phase 2) contributed significantly to the satisfactory performance.

REFBEKERRA A I Tian An China Investments Company Limited
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) EEPFRE (2)  Joint venture investments
2004 2003
BT T BT T
HK$'000 HK$'000
m A E R (E8) Contribution to profit/(loss)
ik /NS Associates (1,138) 908
H Az HI A F] Jointly controlled entities 48,858 72,730
47,720 73,638
R ZZZ I F ARG A R 2 BB ATE N B Contribution from jointly controlled entities to profit before taxation

548,858,000/ 7T © N#K33% 5 &I KT EE decreased by 33% to HK$48,858,000 in 2004. Shenzhen Tian An New
W2 BRI ES (ZB) REBRREREF Technology Plaza (Phase 2) had substantial contribution to the Group.
BEf -

3) BEYH (3)  Construction materials

RZTTMF - LEBAKERDAR QTN The business of Shanghai Allied Cement Limited has contributed to the

EBREENEETERER - Group's results for 2004.
2004 2003
BET T BT T
HK$'000 HK$'000
B Turnover 377,844 381,324
s A & B Contribution to profit 33,310 84,164

Tian An China Investments Company Limited I AKEFEEKREERAD A
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2. FTEHEE 2. MAJOR SALES
HE-_ZZNF+-_A=+—HI+=@AH For the twelve months ended 31st December, 2004, the Group's sales
- AEENESESHEZRFEUTHIER activities were concentrated principally on the following projects:
5H R# HEREHER
Project Use GFA sold
FHAKm
FNKRZEFREES (Z8) Shenzhen Tian An New BFE  Office 10,793
Technology Plaza (Phase 2)
BEMNEBRLHREZETLAE Guangzhou Panyu Tian An
Hi-Tech Venture Centre BFE  Office 10,107
BFE DL Changzhou New City Garden FE Residential 22,823
HMERZEE Nantong Tian An Garden FE Residential 35,168
BBAILEE Wuxi Redhill Peninsula E=x Residential 33,863
EBRZHRL Shanghai Tian An Centre BF#E  Office 21,240
FERZRIE (—H) Shanghai Tian An Villa (Phase 1) F=E Residential 9,712
REARE W Changchun Tian An City One =5 Residential 45,022
RERAZBREE(ZH) Dalian Tian An Seaview Garden (Phase 2) Tz Residential 8,152
st Total 196,880

REFBEKERRA A I Tian An China Investments Company Limited
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3 t#AS

BE-_ZENF+-_A=+—HI  x&EEX
ErBEEWT

3. LAND PORTFOLIO

As at 31st December, 2004, the Group's land portfolio principally consists

of the following:

SEEW

BEEEE

GFA

thE [EE3 = I % attributable
Region Commercial Residential Industrial to the Group
FHKm? FHKm? FHRKRm? FRKn?

Eld Northern China 67,200 574,900 - 642,100
ER Eastern China 267400 1,185,700 7600 1,460,700
= Southern China 388,200 1,049,400 - 1,437,600
HRET Total 722,800 2,810,000 7,600 3,540,400

4. EERIZI

R-BEWNF+ZA=+—H TEE(B2#F
B A BB A AR E QR R ARES R E)
BRA272728T - REIEHANZE TRAL
#378,780,000/8 7T ° AL B 2 %7 Bi I Z B2 35
BE - BIHM(REHFE R RRBRETE -

4. EMPLOYEE AND TRAINING

As at 31st December, 2004, the Group, including its subsidiaries but
excluding associates and jointly controlled entities, employed 2,727
persons. The staff costs for the year under review amounted to
approximately HK$78,780,000. The Group ensures that the remuneration
packages for employees are competitive and employees are rewarded on

performance related bases including salary and bonus.

Tian An China Investments Company Limited I AKEFEEKREERAD A
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@i—vvpﬂéﬁ‘i» A= + =N Z’SE@E
BEZEZNAT :

The profile of the Group's management staff as at 31st December, 2004
is listed below:

RABEALT KRBEES

ih & Qualified  University 25-35m%  35m I L
Region Professionals ~ Graduates Age 25-35 Age Over 35
e Hong Kong 15 (75%) 12 (60%) 4 (20%) 16 (80%)
#if Northern China 28 (62%) 43 (96%) 22 (49%) 23 (51%)
) Eastern China 76 (57%) 91 (68%) 50 (37%) 84 (63%)
= Southern China 28 (68%) 36 (88%) 17 (41%) 24 (59%)

ENEEETINAEE TR EREE
RENFEBEBIFIIRIE - BOBFANRE
IHMEEEREHETINREAES - £E2F
BABNMESF RV BRERMESF - AR
AIREME A REREFEENE 1258 RE
1278 -

B 7 AR
1. BEEREBEMRERBE

RZZTZTNEF - ZKE@M@W@%%%%
EARFRIBEREGEGESH - R=ZFTTW
FIE - AEEZRITA ﬁ%&fﬁéﬁ’ﬁﬂfiiﬁ
527,000,000/ T2 KF - BAREEZ BEEE
RHETHEBEES -

RZTZENF+_A=+—H ~&H
FH#)4A2,519,000,000/% JT (:%E%f
2,450,000,000&7T) - BEREBERER

B &5 B 451,842,0000008 T (ZEF
1,565,000,000/7T) }677,000,000/ 7T (=
=4 : 885,000,000/ 7C) - R=ZZTZTWF+ =
A=+—HB A&EEEEABLX(BEF
KBRS AR ERAE 25) 495450 (T BT =4F : 530p) ©
EBRENEERRBENL 2 THREERAE
BUERE o
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‘mr@
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F
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Quality staff has always been the Group’s indispensable intangible asset.
Training programmes were organized throughout the year to ensure that
both the market sensitivity of the front line people and the cost
consciousness of the back office staff were well maintained. The
emoluments of key management personnel can be seen by reference to
notes 8 and 9 to the financial statements. Details of the share option
schemes of the Company and its subsidiaries are set out in pages 125
and 127.

FINANCIAL POSITION

1. Liquidity and Financing

In 2004, the Group maintained its liquidity at a healthy level with a
balanced portfolio of financial resources. At the end of 2004, the bank
balances and cash of the Group were more than HK$527 million,
providing sufficient working capital for the daily operations of the Group.

As at 31st December, 2004, the total borrowings of the Group amounted
to approximately HK$2,519 million (2003: HK$2,450 million), including
current liabilities and non-current liabilities of HK$1,842 million (2003:
HK$1,565 million) and HK$677 million (2003: HK$885 million) respectively.
The gearing ratio (net debt over shareholder's equity) of the Group was
around 45% as at 31st December, 2004 (2003: 53%). The increase in
borrowings was used to finance mainly the increase in landbank and
properties under construction.

RKEFEKEBR A A | Tian An China Investments Company Limited
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H7%REEBBERNMERNRH - HRAE
BB EPEET  HBRZRITEREER
BREZRTT  WAAREHERRE - R
GETTE ERRITERA MG - FARIE
M - PAREM B - REBRITERBL
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2. BEBRH

R-ZBZENE+—_F=+—8  ~EERWE
A R)IRE{E A150,579,000/8 L 2 #E s KR T
RIT - UWEREBIERITEZEE - MM
BAREE 2 —MEBARKREERG67,553,000
Bz Em D R TIRT - WEREENGES
—RITEE - AEER—WEBARKHAR
488,023,000/8 T 2z DI IF FERIT - AEAR
ARG —RITEE - Mz BAREERE
CHREMEREEDEREAES A A
264,631,000 JT & 320,000,000/ 7T & #H T
BRAT - UEEBIE—HRITEE - BHh
75,647,000 7T 2 RITHFRK - BREBESD B4
1,243,119,000/% 7T % 524,396,000/ 70 2 #E R )
¥RBREMECHEFUNBGEMERREG T
RITERAEBE R —E5ERATRISRITRE
AR o

3. HEEHE

MNZZEMFE+-—A=+—0 AE@RET
HEMEHI AR R —BRARNEE—HmEZEREN
BARLE T ERE EF 2RITRE - 5
BlmAEBRITIEMA 75,472,000 T K&
13,016,000 T2 iR - SR EERER 2
ZRE R MRITIRHE 499,146,000 7T 2 &
R AEBRBEZABEERDERITESR - I
BRI — B ERRmIEL - o BBREZ
B AR E R 5 49518,208,000/8 7T » MA &
BErEGOHBAR 2B ANRE T I ERLN R
114,944,000/ 7T R FE(G HRESIA R 2B +
i 38 18 B 49 4 60,820,000/% 7T, °

Approximately 79% of outstanding debts will expire within 2 years. Since
the investments and operation of the Group are located in the PRC, most
of the bank borrowings are obtained from PRC banks in Renminbi which
will be repaid in the same currency. At the same time, bank borrowings in
Hong Kong dollar have increased so as to benefit from the relatively lower
interest rates. Around 72% of the Group's bank borrowings bear interest at
fixed rates while the remaining is at floating rates.

2. Charges on Assets

As at 31st December, 2004, the Group's interest in a subsidiary with
carrying value of HK$150,579,000 was pledged against a bank overdraft
facility granted to the Group and interest in subsidiary with carrying value
of HK$67,553,000 held by that subsidiary was pledged against another
banking facility granted to the Group. The Group's interest in a subsidiary
with a carrying value of HK$488,023,000 was pledged against a banking
facility granted to the Company and properties for sale and investment
properties indirectly held by that subsidiary with carrying values of
HK$264,631,000 and HK$320,000,000 respectively were pledged against
a banking facility granted to the Group. Additionally, bank deposits of
HK$75,647,000, aggregate carrying values of development properties and
investment properties of approximately HK$1,243,119,000 and
HK$524,396,000 respectively, were pledged for other loans, banking
facilities granted to the Group and a trade creditor.

3. Contingent Liabilities

As at 31st December, 2004, guarantees given to banks by the Group in
respect of banking facilities granted to jointly controlled entities and a
vendor of land use rights to a property development subsidiary were
approximately HK$75,472,000 and HK$13,016,000 respectively. Guarantees
given to banks in respect of mortgage loans granted to property
purchasers amounted to approximately HK$499,146,000. All the guarantees
provided by the Group were requested by banks and under normal
commercial terms. Commercial bills discounted with recourse amounted
to approximately HK$18,208,000. The contingent PRC land appreciation
tax of subsidiaries attributable to the Group amounted to approximately
HK$114,944,000 and the share of contingent land appreciation tax of
jointly controlled entities amounted to approximately HK$60,820,000.

Tian An China Investments Company Limited | AKEFEEKREERAD A
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EBRZEX¥E (100%)

ZBEEMR LSRR - SEIMNTERELI00
Ko (EHAI82,752F 5K o WIEE IR IFEFTAR
B AZA TN EMBRLERL - MIBE S —H
FERZEERFTABI —TTLFRR
T o

FigaA%E RIS (BR T £ #h 600%)

ZEEMUA LEMELRNABEHERES - 4
BESGHEMTERNE, —  SEXZELHK
THHAE - SR - EREN AR E Y
16,600 F FoKEHE - M -_ZTRFRT -

PROJECT REVIEW

1. MAJOR PROPERTY DEVELOPMENT

Eastern China

Shanghai Tian An Centre (98%)

This 30-storey office building is situated at the hub of Shanghai's
commercial centre — Nanjing Road nearby Renmin Square, adjacent to the
entrance of the transit platform of underground railway Nos. 1 and 2 with
a site area of 5,380 m? and a total GFA of 48,900 m?2. The project was
completed in June 2004. By the end of 2004, 58% of the office area was

sold. Office floors 22 to 30 and the whole podium are held for lease.

Shanghai Tian An Yang Ming Resort (71.9%)

This project is situated at Caobao Road and adjacent to the entrance of the
transit station of underground railway No. 9. The development has a site
area of 362,320 m? and a total GFA of about 507,200 m2. Phase | of the
project has a GFA of 180,900 m? and the construction work is expected to
commence in August 2005, and to be completed in the fourth quarter of
2006.

Shanghai Tian An Sunshine Peninsula (100%)

Located in the Putuo District of Shanghai, this project is to be built along
the 1,100 m bank of Suzhou River with a site area of about 82,752 m2.
This project has been re-planned as a commercial and entertainment
complex. Construction work of Phase | is expected to commence in
October 2005 and to be completed by the end of 2007.

Shanghai Elegant Garden (60% of the remaining site)

Situated by the side of the well-known Shanghai Xijiao Hotel, this
development is one of the best-selling villa projects in the Honggiao
District. The Group participates mainly in the development of the
remaining site. Construction work for a total GFA of 16,600 m? will
commence in April 2005, and is scheduled to be completed in 2006.

RKEFEKEBR A A | Tian An China Investments Company Limited




]

)

; |
i

ey .

A

i g



29 EHEE

A am R o

Management Discussion and Analysis

i8R % 5 E (85%)
RIEEAMR LR H25AE - BE# EE&
B S R R R Eiﬁ%@ﬁ%i@zz 200 75
K2 BREESENEERZZET=F7T ' H
E-TTHFE  BEHIT%-

BB XZEE (100%)

%18 B (L5 B AT S %03 7 - (R15203,800
K EEEmEE220,000F 5K 0 2EE
*”*1?(*'1$%%1£%/J\E o B HI73,600%F 5 2K
EEHBECR_ZEZT=FATI - ZHEMH
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EH75% o —HEEmEL31,0005E 5K » 78
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MEFALIL ¥ B (95%)
ZEBUARESARENREENN - BEE
59 3% + #1,88,320°F J5 0K - 4B [ H 15 159,300
R EZEENF+_RAEEHRI B
& H75% °

7 85 X B W it 37 (95%)

%A B RIS T AR OIS ¢ (5159,480F
oK I%“£L§%E%l20000$73% A
—ETRAFN\AYI  E_TTLFEET -

N 3735 T 78 B (90%)

B =Hi%)135300F A oREHEED METK -
26 H99.6% + [0 Hi#740,600F 75 K H 14 F
NERT - BEEH820% @ B AHIH44,100
FHAEEER-_STAFNAHT - EHE
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Shanghai Tian An Villa (85%)

This project is located at the suburban area of Shanghai, about 25 km
from the city and near the Shanghai Sheshan National Travel and Resort
Area. Construction work for the Phase | low density high-class villas with
GFA of about 32,200 m? was completed in 2003. By the end of 2004,
97% was sold.

Nantong Tian An Garden (100%)

Situated on a site of 203,800 m? with a total GFA of 220,000 m? at the
heart of the New City Zone of Nantong, this is the first massive ecological
residential project in Nantong. Construction work for Phase | consisting of a
GFA of 73,600 m? was completed in June 2003. Phase Il with a GFA of
44,600 m? was completed in 2004, 75% of which has been sold.
Construction work for Phase Il consisting of a GFA of 31,000 m? is
expected to commence in April 2005 and to be completed in 2006.

Wuxi Redhill Peninsula (95%)

This project is located at the bank of the Wu Li River in the Tai Lake district
of Wuxi. A land area of 88,320 m? was approved for development with a
total GFA of 159,300 m2 Construction work for the whole project was

completed in December 2004, 75% of which was sold.

Wuxi Liu Yao Chang Site (95%)

This project is situated on a site of 59,480 m? to be developed into a total
construction area of 120,000 m? to the west of Wuxi city centre.
Construction work for the project is expected to commence in August
2005 and to be completed by the end of 2007.

Changzhou New City Garden (90%)

Phase | to Phase Ill, with a GFA of about 135,300 m? had been
completed and 99.6% of which was sold. Construction work for Phase IV
with a GFA of about 40,600 m? was also completed during the year, 82%
of which was sold. Construction work for Phase V with a GFA of about
44,100 m? will commence in April 2005. It is expected to be completed in
2006.
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Changzhou Tian An Villa (90%)

This project is located at the Wu Jin District, the planning and development
focus of the Changzhou government. With a favourable location, it is the
largest deluxe villa district in Changzhou. The project occupies a site of
473,335 m2. Construction work for Phase |, which has a total GFA of
39,200 m? and consists of 112 villas, commenced in 2004 and is
expected to be completed by the end of 2005. By the end of 2004,
26.5% of Phase | was sold.

Northern China

Beijing Park Apartments (100%)

(Formerly known as Beijing Fu Hua Building)

This premium residential project is located at the Chaoyang District to the
west of Chaoyang Park and adjacent to the Embassy area. The site has an
area of 6,555 m? with a total GFA of 41,800 m2. Construction work for the

project commenced in March 2002 and will be completed in June 2005.

Dalian Tian An International Tower (100%)

(Formerly known as Dalian Tian An Tower)

Situated in the city centre next to the Dalian Railway Station and Victory
Square on a site of 4,420 m?, this 52-storey tower is one of the most
prestigious office buildings in Dalian. It has a total GFA of 67,200 m? of
prime office space and business centre. With 27% pre-sold by the end of
2004, the project is scheduled to be completed by May 2005.

Dalian Tian An Seaview Garden (600%)

This high-class residential project is located in the Dalian Economic &
Technology Development Zone. Phase Il consisting of a total GFA of
32,800 m? was sold out during the year. Construction work for Phase 1B
consisting of a total GFA of 42,600 m? is expected to be completed in
September 2005.

Changchun Tian An City One (100%)

This prestigious residential project is situated within the Changchun High-
technology Industrial Development Area. Erected on a site of 520,000 m?,
the project with a total construction area of about 590,400 m? will be
developed by stages. Phase | of the project consisting of a total GFA of
approximately 71,700 m? was completed. Phase Il consisting of a total GFA
of approximately 38,700 m? was completed in September 2004. By the
end of 2004, 74% of Phase | and 66% of Phase Il were sold.

RKEFEKEBR A A | Tian An China Investments Company Limited
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HEECR - ZZNF+_ARI  HE_ZTZT
MEFE - BEH30%-

AXEEBACE=HAsEAFEE  #EER
FE121,700F 5K - HER -_ZEZRF A

CEZERLEFTARI -

MERZBEREE (30%)
UREREETMEENRERERN - G
NE® - BRERETRENERIEENE
WHERE R - & AR EEE39,100F 75K
Eﬁm'ﬁ—ﬂﬂﬁﬁﬁ%ﬁm5m$ﬁ%ﬁ
HARZZEERFRATN HEZTTNFEK -
BHR_H nme%ﬁ%%&&mw

BN & B E RN B E (49%)

URABEMTHERROME - BEKIIEE G
#49513,300F 750K - BB EEEL713,600°F 75
Ko WEBERIRBEBIELE HAXE - Rk
AE - aREEZERZEGH

Southern China

Shenzhen Jun An Garden (65%)

Adjacent to the Honey Lake, in a premium apartment area, this project
occupies a site area of 14,500 m? with a gross residential area of 34,800
m?2. The project was completed in August 2002. By the end of 2004, 217

units were sold, accounting for 76% of the total number of units.

Shenzhen Tian An Cyber Park (50%)

Located at the heart of Shenzhen and next to the Shenzhen Golf Club, this
large-scale project occupies a site area of approximately 300,000 m? with
a total GFA of approximately 800,400 m? and consists of industrial/office
building, cyber technology building, high-class residential apartments and
multi-function clubhouse.

Construction work for Tian An New Technology Plaza Phase Il with a total
GFA of 71,600 m? was completed in December 2004 and 30% of which
was sold by the end of 2004.

Tian An Golf Garden Phase Il with a total GFA of 121,700 m? is the high-
rise residential building. Construction work for the project is expected to
commence in June 2005 and to be completed in October 2007.

Nanhai Tian An Hung Kai Garden (30%)

Located in the Nan Guo Peach Garden resort area of Nanhai city,
Guangdong, the 800 mu-site will be developed into a low-density
residential complex with vacation amenities. Phase | consisting of a total
GFA of 39,100 m? was completed. Phase Il consisting of a total GFA of
52,500 m? is expected to be completed in May 2005. By the end of
2004, 85% of Phase | and 8.3% of Phase Il were sold.

Guangzhou Panyu Hi-Tech Ecological Park (49%)

(Formerly known as Guangzhou Panyu Energy Conservation Scientific
Technology Park)

Located at the centre of Panyu in Guangzhou, this large-scale project has a
site area of 513,300 m? and a total GFA of 713,600 m2. The Hi-Tech
Ecological Park consists of industrial/office building, science and technology
building, high-class residential building and multi-function clubhouse.

RKEFEKEBR A A | Tian An China Investments Company Limited
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BEE22,600F HoKEEEmEEZ RERHTAI ¥
ALOKE RZZENFRT 8EHI1%-e

R 2 R AT KB B0 4812 T m A5 4941,000°F 77
KFEHE_TTAFRERT °

TP R ZTEE (60%)

ZEBBREET B @MRMTEE I
FOLPIT RO ER - E3142,388F 75K » #R 8l
BIBEEE 122,200 7K - o HIRA % o

SIFMHE R L EE (100%)
ZHEEREREE BERETE - RNIPH
& - (hH811,999F 752K » BIEEE 24,300
EFK - HR RS EEEE7300F 5K - 78
HR-_ZZRFRNBT -

2. FEYERE

EMNRZHTESREMRZHTEE (100%)
THEE R5400F FoK - T UERERE
REBEYES SRS TENBER B4R
A ERIE - BIEHEE48,400F 75K ©

BER_ZE_FMARKBEE RNFAEA
HERR  BEEEMES700F K HEZ
ZRMER - DEHT70%  MBEFEI DAL
EE 515500 5K - B & H98% © &% &%)
MBIZE 524,200 52K - B 24,080 75
Ko

Construction work for Tian An Hi-Tech Venture Centre with a total GFA of
22,600 m? was completed in 2004. 91% was sold.

Construction work for Tian An Hi-Tech Innovation Centre with a total GFA of
41,000 m? is expected to be completed by the end of 2005.

Jiangmen Tian An Garden (600%)

The project comprising of residential building, shopping mall, clubhouse
and underground car park is located at the centre of Jiangmen city. Having
a site area of 42,388 m?, the planned total GFA is 122,200 m? and its
development shall take place by stages.

Jiangmen Xinhui Tian An Plaza (100%)

The project comprising of residential building, shopping mall and office
building is located at Xinhui District, Jiangmen city. Having a site area of
11,999 m?, total GFA is 24,300 m?2 7,300 m? of which is the GFA of the
shopping mall and is expected to be completed in 2005.

2. MAJOR PROPERTY INVESTMENTS

Changzhou Tian An City Plaza and Changzhou Tian An City Hotel (100%)
Having a site area of 5,400 m?, this 14-storey building with a total GFA of
48,400 m? comprises a large shopping arcade, first-class offices and a
hotel.

The hotel commenced operation in April 2002 and changed to property
held for sale during the year, with a total GFA of 8,700 m?. By the end of
2004, 70% was sold. The total GFA of the office area is 15,500 m? and
98% of which has been sold. The GFA of the shopping arcade is 24,200 m? and
24,080 m? has been leased.

RKEFEKEBR A A | Tian An China Investments Company Limited
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1 HmKZ KE (40%)
BEAB AL R G - EAAEEmIEA9,700F 5K °
ZAER-_ZEENFNFHEBEERE66% °

KIZBE MR KE (25%)
FAERKEZSEPARABEAAEZ —
H & 5 Bl & 92% 5 849% °

FYIR = BB K E (500%)

ZEBARRBBRE - RARYITIZHREREE
22— NMRFIIMERAREREEPLE -
ZETFERYITHEET - ARBBIGER
AT ERTEM SR FEFAEM - RB%E
BERTVEEFE H_ZTNFEFTER
735 00 19 X D8 5 Rl E E|95% K& 85% ©

B M #FE X = K E (48.75%)

MR EGASEBUATR L - 2B 5 A #2408
MAERAE  ZZETENFEHFHAEERY
75.6% °

3. Hftix&

EEBEAORKRAD B R DA (54.77%)

REBRZZZ-FRABLBBHEINERNE
FR AR ([_EEKR]) iR AR o M LB KT
AREEEHERIMBERAT LHHARF
EHKEEENEZEBARBERFHEKER
DEEM  BREER > WARBEKEBER) A

TEME

RE LBIREBIER —MBEM K HLER
REME @ BYAEE T AT B RBIEHZE
MERORFI R A o

Beijing Tian An Building (40%)

With a total GFA of over 9,700 m?, this office building is located at a prime
site near the Beijing Hotel. The average occupancy rate for 2004 was
66%.

Tianjin International Building (25%)

Among the best office and apartment buildings in Tianjin, the property
maintained an average occupancy rate of 92% and 84% for office and
apartment respectively.

Shenzhen Tian An International Building (50%)

Located at the commercial centre of Renmin Nan Road in Luohu District of
Shenzhen, the project is a prime commercial building and one of the
landmarks of Shenzhen. The construction work for Shenzhen Metro in
2004, the reconstruction of the Renmin Nan Road and the increase in
high-class retail market competitors in Shenzhen brought about negative
impacts on the project. However, the average occupancy rates of office

and shopping centre still reached 95% and 85% respectively in 2004.

Guangzhou Parkview Square (48.75%)

With a total of approximately 240 units of offices and serviced apartments
and situated at the heart of the traditional economic and political centre,
the hotel managed to achieve an average occupancy rate of about 75.6%
in 2004.

3. OTHER INVESTMENTS

Shanghai Allied Cement Limited (54.77%)

The Group acquired a controlling interest in Shanghai Allied Cement
Limited (“SAC") in 2001. SAC is a listed company on The Stock Exchange
of Hong Kong Limited. The primary business of the SAC Group is the
manufacture and sales of cement and the distribution of stones and

ceramic tiles with Mainland China as their major market.

Being a building materials provider, the SAC Group enables the Group to
have a better control over its source of building materials and costs in the
long term.

Tian An China Investments Company Limited | AKEFEEKREERAD A
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BE-_ZTZNMF+_ABA=+—HIt+=@A -
K REE SRS AT 10,414,0008 7T - EHE
KETERAI AAREB B RIBTHFHE -

BMNBESWRIREGREE L5 (48.82%)
{5 H8492,500,000F 752K - ZERIAE BiE—E
1SREMEINS - BES - F7 - EEAER
HithREAMKE - BERLWHACZEATRE
BERBIMEET AR TEESIE
FALHER BEAAZEZUEMENFIERE
EEM -

EESHRXERMN (56.83%)
HE-_ZTTNFEAEF14028E8  FAHIT
HI5IRHAR32587% L ZTE=F LF1200 -
FR - OEBRNIMER T ZEERNRERKE -
LADNSE & AT AR 75 ©

For the twelve months ended 31st December, 2004, the SAC Group
recorded a net profit of HK$10,414,000. SAC is expected to contribute
steadily to the Group's profit.

Fuzhou Summit Golf Country Club & Dengyun Resort (48.820%)

Built on a site of approximately 2,500,000 m?, the development consists
of an 18-hole golf course, driving range, clubhouse, villas and other deluxe
living amenities. The revision of overall planning of the Resort is
completed. The new plan will achieve a more reasonable utilization of land

resources and lay a foundation for the development of high-class villas.

Zhaoging Resort & Golf Club (56.830%)

The total membership as at the end of 2004 reached 1,402. The club
hosted a total of 32,587 games during the year representing an increase
of 12% over 2003. During the year, several recreational facilities were
added to strengthen its services as a resort.

REFBEKERRA A I Tian An China Investments Company Limited
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Particulars of Property Development

EREK  HEIR & 1
TERERR BEER BEER FEEE ERAEFH
Buildable IREE Completed ~ Gross Floor Interest ~ Periodof ~ HHFH
EH WERER Gross Floor  Construction Gross  Area under Heldby  Land Use Expiry
Project Name Site Area Area  Progress Floor Area Construction  the Group Rights Date
FIAm FIRm Thkm  EEEm FYears FYear
RYR R T W PHEIER
REBATE 290,500 Factory 219800  Phased 219,800 - 50% 50 2038
AT BHE - REER BE Construction
Shenzhen Tian An Cyber Park Dormitory 50000  Stage 50,000 - 50% 50 2038
& Golf Garden [EE3
Shennan West Road, Commercial 304,900 304,900 - 50% 50 2038
Futian District, F=x
Shenzhen Residential 225,700 104,000 - 50% 70 2058
o L
HEAREETLE EE PEEIRER
mET - hEE - BENE 529,700  Residential 180,000 Phased 39,100 52,500 30% 70 2063
Nanhai Tian An Hung Kai Garden = mwdon
Hong Ji Main Road, Stage
Songgang Town, Nanhai
IMHEXRBEN f=x IR B
AT eWE - BEH 11,999 Residentia 8600  Construction - 8,600 100% 70 2064
Jiangmen Xinhui, Tian An Plaza A% Stage
Cheng Nan Cun, Hui Cheng Town, Shop 7300 - 7300 100% 70 2064
Jiangmen [EE3
Commercial 8,400 - 8,400 100% 70 2064
30 0
IMHEXTELR f=x RER
IAm - R TE 160,200  Residential 160200 KR - - 100% 70 2071
Jiangmen Xinhui Tang Xia Town Site S Planning &
Tang Xia Town, Jiangmen Design Stage

Tian An China Investments Company Limited I AKEFEEKREERAD A
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Particulars of Property Development

ERE  ERIE & ti
TERERR BEER BEER FfEREE EAEFH
Buildable IREE Completed ~ Gross Floor Interest ~ Period of X EH
EH WEREE Gross Floor  Construction Gross  Area under Heldby  Land Use Expiry
Project Name Site Area Area  Progress Floor Area Construction  the Group Rights Date
FHAR M FHARm FHARM  FHRm FYears Fear
INXRTER fE 7
1T BIE 42,388 Residential 111900 HBIER - 38,600 60% 70 2063
Jiangmen Tian An Garden B% Phased
Peng Jiang District, Shop 10300 Construction - 10,300 60% 70 2063
Jiangmen Stage
im0 o
BNEBHENRE EELH nH
BT ZBE TRE- 513328 Commerdal 443600 IR 22,600 41,000 49% 50 2052
EENOERRE 2k Phased
Guangzhou Panyu Shop 149200  Construction - - 49% 50 2052
Hi-Tech Ecological Park =z Stage
Long Mei Cun, Residential 120,800 - - 49% 50 2052
Shi Qiao Town, Panyu District,
Guangzhou
BEEBAERHM ffx PEBIRE
B RET BEA 1,169,900  Residential 500000  Phased 11,700 - 5683% 70 2062
Zhaoging Resort & Golf Club T Comwdon
Huilong Town, Gaoyao City, Stage
Zhaoging
BOXETREE iz E
Of - XEARER - 6470  Residentil 28450  HiER - - 300% 70 2061
BADE - HE&6Y B Planning &
Hei Kou Meishehe Development Zone Design Stage

Lot No.6 in Binhe Sub-district, Meishehe

Development Zone, Haikou

REFBEKERRA A I Tian An China Investments Company Limited




EH

Project Name
BMEELG

BT BEHR368 R

Fuzhou Dengyun Resort

No.388, Dengyun Road, Fuzhou

HEZCRIEA

REM  2LK - SEH
Wuhan, Chongren Street Site

Ji Xian Cun, Chongren Street, Wuhan

LERHHE (ZHBR=H)
LB EEHKI89R
Shanghai Elegant Garden
(Phase 2-3B & Phase 3)
No.189, Long Xi Road, Shanghai

LERZHL

bEm - BRE - BRAKIH
Shanghai Tian An Centre

No.338, Nanjing West Road,

Huangpu District, Shanghai

WEER
Site Area

EHHKm

781,600

22,100

82,000

5380

=z
Residential
HE R
[EE3
Ancillary &
Commercial

=z
Residential
5TE
SEE L
Office &

Commercial

F=x
Residential

578
Office
A%
Shop

TEEEER
Buildable
Gross Floor
Area

EFHK m?

604,500

132,800

737300

83,500

24,500

108,000

41,000

38,000

10,800

48,900

ExH
BEER
IREE Completed
Construction Gross
Progress Floor Area
TR m?
P HBEIRE
Phased 10,200
Construction
Stage
10,200
RER
Rt R -
Planning &
Design Stage
A HBEIRE
Phased 5,000
Construction
Stage
BRI
Completion 38,100
Stage
10,800
48,900

Tian An China Investments Company Limited

EEIR
BHER
Gross Floor
Area under
Construction

EFHKm?

33

g i

FricEs RAEEH
Interest  Period of 47 L
Heldby  Land Use Expiry
the Group Rights Date
FYears FYear
48.82% 70 2062
48.82% 70 2062
90% 70 2064
90% 70 2044
60% 70 2062
98% 50 2044
98% 50 2044
REPEHKEFRAA
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BE HEmE

Project Name Site Area

EFHK m

LEFBERE

bEm - BRE - D)IREERE
Shanghai New Union Building
Sichuan Road and Guangdong Road,
Huangpu District, Shanghai

LERRIABRRHE
Shanghai Pudong 82,640
Waigaogiao

Bonded Warehousing

Zone Project

LETERE (-8)

LB - BitE - &M ItRe68
The Riverside, Shanghai (Phase 1)
No. 668, North Suzhou Road,

Zhabei District, Shanghai

8,578

LERZBALE

LEm e B7E - tEESR
Shanghai Tian An Yang Ming Resort
Lot No. 52, Qibao Town,

Minhang District, Shanghai

362,320

LEBRZRE (-8)

LB RIT654% 05
Shanghai Tian An Villa (Phase I)
Lot No. 654, Song Jiang, Shanghai

107,890

REHEREFR QA

BEARE
Office
Building

ER
Factory
BTE
Office
RE
Warehouse

=z
RE%
Residential
& Shop

e

Residential

€
Residential

TREAHR
Buildable
Gross Floor
Area

EFKm

39,400

147700

43,500

17300

208,500

36,800

507200

32,200

BRR
BEER
IRERE Completed
Construction Gross
Progress Floor Area
EFKm
E
RitER -
Planning &
Design Stage
PEBIRE
Phased 84,000
Construction
Stage -
4800
88,800
BRI
Completion 36,800
Stage
RERRHER
Planning & -
Design Stage
BRI
Completion 32,200
Stage

Tian An China Investments Company Limited

EEIR
EHER
Gross Floor
Area under
Construction

FFHKm

&8
Frdb s

Interest
Held by
the Group

50%

10%

10%

10%

99%

71.9%

85%

1
EREFH

Period of
Land Use
Rights

FYears

50

50

50

50

70

70

70

HRES

Expiry
Date

FYear

2044

2042

2042

2042

2066

2073

2072



EH
Project Name

LBRZGEXEE

L8 ERE - Bl
Shanghai Tian An Sunshine
Peninsula

Chang Hua Road, Putuo District,
Shanghai

LERETE (ZHC9)
LB B 10285
Shanghai Central Garden
(Phase 3 GS)

No. 1028, Jing Xiu Road
Shanghai

HRAREARAE

AR PILER12 %
Nanjing Tian An

International Building

No. 122, Zhongshan South Road,
Nanjing

BRRE R R

AR IER - KRR
Nanjing Moling Town Site
Moling Town, Jiangning District,
Nanjing

TEERAE
Buildable
HEEE Gross Floor
Site Area Area
EHHKm ErRm
BER
82752 RHEE 190,000
Commercial
& Residential
F=x
3,600 Residentil 3,600
B
10,740 Shop 52,400
BTE
Office 11,500
F=x
Residential 36,300
100,200
F=x
333330  Residential 400,000

IREE
Construction
Progress

RER
HABER
Planning &
Design Stage

RER
HABER
Planning &
Design Stage

BRI
Completion
Stage

RER
Rt R
Planning &
Design Stage

Tian An China Investments Company Limited

ERH
BHER
Completed
Gross
Floor Area

FFH K m?

52,400

11,500

36,300

100,200

EEIR
BHER
Gross Floor
Area under
Construction

EFHKm?
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FricEs RAEEH
Interest  Period of 47 L
Heldby  Land Use Expiry
the Group Rights Date
FYears FYear
100% 70 2071
80% 70 2068
60% 50 2042
60% 50 2042
60% 50 2042
95% 70 2073
REPEHKEFRAA
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BE

Project Name

BEPAINEE
BHTOBME - FHRK
REAEH

Wuxi Redhill Peninsula

South of Liang Xi River, Qinggi Road,

Bin Hu District, Wuxi

BHABRHR
EHT - KRREERER
Wuxi Liu Yao Chang Site

WEE
Site Area

EFHK m

88,320

59,480

Taihu Main Road and Hubin Road, Wuxi

ENRZH TEN
BM® - BER
Changzhou Tian An

North City Industrial Estate
Changcheng Road, Changzhou

EMFETEE
¥

M 2R RIREKIR

Changzhou New City Garden

Changjiang Road and Zhujiang Road,

Gaoxin District, Changzhou

REHEREFR QA

87420

137368

€
Residential

[k
Shop

€
Residential

Wz
Factory
[k
Shop
BYE
Office

€
Residential

TREAHR
Buildable
Gross Floor
Area

EFKm

156,400

2,900

159,300

120,000

86,600

16,500

115,400

218,500

220,000

BRR
BEER
IRERE Completed
Construction Gross
Progress Floor Area
FHARm
BRI
Completion 156,400
Stage
2,900
159,300
RER
RitER -
Planning &
Design Stage
PEBIREE
Phased 86,600
Construction
Stage 7900
20,700
115,200
PEBIRE
Phased 175,900
Construction
Stage

Tian An China Investments Company Limited

EEIR
EHER
Gross Floor
Area under
Construction

FFHKm

&8
Frdb s

Interest
Held by
the Group

95%

95%

95%

51%

51%

51%

90%

1
EREFH

Period of
Land Use
Rights

FYears

70

70

70

50

50

50

70

HRES

Expiry
Date

FYear

2071

2071

2074

2042

2042

2042

2067



EH
Project Name

ENRZHIE

BN RER - BM
Changzhou Tian An Villa
Ge Lake, Wu Jin District,
Changzhou

ERFCEORAARLE
Ningbo Fenghua

Xi Kou, Zhangxing

Road West Site

BERZTER
mET IRE
Nantong Tian An Garden

Gongnong Road, Nantong

BNBHREE (Z8)

BT B3R - EER
Suzhou Green Garden (Phase 3)
Ta Yuan Road, Suzhou New Area,
Suzhou

IRXZRE
(B RREAR)

WEER
Site Area

EHHKm

473,335

37153

203,800

24667

6,555

AR BBE - BHRLREERITHR

Beijing Park Apartments

(Formerly known as Beijing Fu Hua Building)

No. 17, Chaoyanggongyuan Road, West,

Chaoyang District, Beijing

F=x
Residential

F=x
Residential

F=x
Residential

F=x
Residential

F=x
Residential

TEEEER
Buildable
Gross Floor
Area

EFHK m?

141,000

25,600

220,000

58,500

41,800

ERH

BHER

IREE Completed
Construction Gross

Progress Floor Area

FFH K m?

PHEIREER
Phased -
Construction

Stage

RER

RABER -
Planning &

Design Stage

PHEIREER
Phased

Construction

118,200

Stage
MBI
Construction -

Stage

MBI
Construction -

stage

Tian An China Investments Company Limited

EEIR
BHER
Gross Floor
Area under
Construction

EFHKm?

39,200

58,500

41,800

3/

g i

FricEs RAEEH
Interest  Period of 47 L
Heldby  Land Use Expiry
the Group Rights Date
FYears FYear
90% 70 2074
19.5% 70 2065
100% 70 2071
22.5% 70 2062
100% 70 2065
REPEHKEFRAA
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TREEAR
Buildable
A WEER Gross Floor
Project Name Site Area Area
FHAR M FHAm?
RERZE-H B%
REBMAMEXRER 520,000  Shop 6,100
RE Tiig ] ids
Changchun Tian An City One Residential 584,300
High-Tech Industries Development Zone,
Changchun 590,400
REXRZBEER ffx
REN  BEREMAEE - 58,650  Residential 130,000
A
Dalian Tian An Seaview Garden
Liaohe West Road, Economic & Technical
Development Zone, Dalian
REXZEBRKE B5 BFE
RETM > BUE - FIWE 440 L= 67200
Dalian Tian An International Tower Shop, Office
Zhongshan Road, Zhongshan District, & Residential

Dalian

Hiet : ERBB-TTRF=R=+tHZEHFER -

REHEREFR QA

Note:

BRK
EEEE
IRERE Completed
Construction Gross
Progress Floor Area
FFHKm
PHETREE
Phased 6,100
Construction
Stage 104,300
110,400
PHETREE
Phased 41,000
Construction
Stage
T &
Construction -
Stage

The above table is based on information as of 30th March, 2005.

Tian An China Investments Company Limited

EEIR
EHER
Gross Floor
Area under
Construction

FFKm

42,600

67200

&8
Frib s

Interest
Held by
the Group

100%

100%

60%

100%

1
EREFH

Period of
Land Use
Rights

FYears

70

70

50

40

HRES

Expiry
Date

FYear

2071

2071

2043

2035



EH

Project Name

. MEXRBELE(ZH)
Nanhai Tian An Hung Kai Garden
(Phase 2)

2. ENEBRHENEE(CH)
Guangzhou Panyu Hi-Tech Ecological
Park (Phase 2)

3. HEXZHEN
Xinhui Tian An Plaza

4, IMXRZTE (—H)
Jiangmen Tian An Garden (Phase 1)

5 EMNARZHIEZE (—H)
Changzhou Tian An Villa (Phase 1)

6. EMEMEE=H
Suzhou Green Garden (Phase 3)

7. RERZEIBAE

Dalian Tian An International Tower

8. REXZEREE(ZHB)

Dalian Tian An Seaview Garden (Phase 2B)

9. ERXZERE
(HBLRREXE)
Beijing Park Apartments
(Formerly known as Beijing Fu Hua Building)

Ay
Total:

et -
(1) RHEHEE-

EIBEE
BHER
Total Gross

Floor Area

EHKm

52,500

41,000

24300

48,900

39,200

58,500

67,200

42,600

41,800

416,000

2 EXBE_ZTRF=A=+tHZEHRE -

SEE

BERR

Gross

SEMEER Floor Area
Interest Held by Attributable

the Group to the Group

EHKm

30% 15,700
49% 20,100
100% 24,300
60% 29,300
90% 35,300
22.5% 13,100
100% 67,200
60% 25,600
100% 41,800
272,400

Notes:

(1) Not yet offered for sale.

BIHE
Construction
Date

2Q/04

4Q/04

1Q/03

3Q/03

4Q/04

3Q/04

3Q/94

4Q/04

20/01

39

(2) The above table is based on information as of 30th March, 2005.

Tian An China Investments Company Limited

E231/12/2004
SEAEELER

BT IHBE  Total Attributable
Estimated Gross Floor
Completion Area Sold
Date up to 31/12/2004
EHKm

2Q/05 1,300
4Q/05 -(1)
4Q/05 -()
1Q/06 -(1)
4Q/05 4,600
3Q/05 -
3Q/05 14,200
4Q/05 -
2Q/05 246
20,346
RKEZHFHEEBRAA
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NELEES
EH Property Operation
Project Name Period
FYears

BANE

Commercial Building

RYNKZ BB RS — 4

Shenzhen Tian An Innovation Science

and Technology Plaza, Phase 1

AINEEER
Shenzhen Cyber Times Building

ABAXRLZHEA£ERE
Shenzhen Futian Tian An HiTech
Venture Park

FINRZABAE
Shenzhen Tian An

International Building

AYBE—BEH
Shenzhen Tian Bei Vi Road, Shop

EHRRAREE
Wi Tian An Building, Tower

BEMALZHTES
Changzhou Tian An City Plaza,
-B%
Shapping Arcade

-B7#
Office

THARAXKER

Jiangsu Taicang Xingye Road,
Factory Buiding

REHEREFR QA

50

50

50

50

50

50

50

50

50

HRER KEMEER

Expiry
Date

FYear

2038

2051

2038

2041

2033

2043

2043

2043

2043

Interest Held
by the Group

50%

50%

50%

50%

100%

95%

100%

100%

100%

WERE
Gross
Site Area

FHRm
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BE/ W%

Hotels/Properties

BEAR

Property
Floor Area

FHRm

10,540

21,210

15,430

32,200

1,460

4,060

24,080

320

3,730

Hotel

Gross Area

BEER FEYE

No. of

Rooms

IREE

Construction Progress

200125
Completed in 2001

2002 B
Completed in 2002

2003 2%
Completed in 2003

1993 25
Completed in 1993

1988 1%
Completed in 1988

2001 X
Completed in 2001

1998 2
Completed in 1998

2001 X
Completed in 2001

2003 2%
Completed in 2003



NELEES
EH Property Operation
Project Name Period
FYears
PERRZEREE
Shanghai Central Garden, Carpark 70
FERZRLES
Shanghai Tian An Centre,
Shopping Arcade 50
ARARERKERS
Nanjing Tian An Intemational
Building, Shopping Arcade 40
REEBRKE
Tianjin Intemational Building 50
IRRZKE
Beijing Tian An Building 30
I RBRHH
Beijing Lakeside Garden 70
BE
Hotel
BEMBAXRZAE
Guangzhou Parkview Square 22
RERZRAER
Wuhan Tian An Holiday Inn 40
EMRLZHTBES12E
Changzhou Tian An City Hotel
9/Fto 12/F 50

Kat - ERBREBE-ZTTERF=A=+tHZEHRH -

WRESR SERGER
Expiy  Interest Held
Date by the Group

FYear
2067 80%
2044 98%
2032 60%
2044 25%
2016 40%
2,064 100%
2009 48.75%
2026 55%
2043 100%

Tian An China Investments Company Limited

HEER
Gross

Site Area

EFHKm?

6,000

1,500

3,400

10,000

BE/ NE
Hotels/Properties
BEEE EE@E

Property Hotel
Floor Area  Gross Area
EFHKm?

8,150 -
9,160 -
51,800 -
52,730 -
9,700 -
3,350 -
- 24,600

- 37500

- 2,663

EE#E
No. of

Rooms

240

407

52

IREE

Construction Progress

200125
Completed in 2001

2004 2K
Completed in 2004

2003 2%
Completed in 2003

1991 K
Completed in 1991

1993 B
Completed in 1993

1999 X
Completed in 1999

1989 5%
Completed in 1989

1997 &K
Completed in 1997

2002 2K
Completed in 2002

Note: The above table is based on information as of 30th March, 2005.

REFELEFGR A



LESARAEIR _EERFRAA+ A
(EHIM) b +RERESDEEFHEB238
FHLEBBERZEREEGRVIEERSBH
BRBFEREG (TKE]) » NETw TIRE

=

42

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the
Company (“Meeting”) will be held at Plaza V, Lower Lobby, Novotel
Century Hong Kong, 238 Jaffe Road, Wanchai, Hong Kong on Thursday,
12th May, 2005 at 10:00 a.m. for the following purposes:

=

1. BEARRBE_ZETWEF+_A=1— 1. To receive and adopt the Audited Financial Statements and the
HIFFEZRERMBRRAREFSEZ Reports of the Directors and Auditors of the Company for the year
HEIRE S - ended 31st December, 2004.

2. BEEBEENETEFEHES o 2. To re-elect Directors and to fix their remuneration.

3. ENMEEREEREEEESETENS - 3. To re-appoint Auditors and to authorise the Board of Directors to fix

their remuneration.

4. ERFERIFEE  ZRIEWIGEETIISIE 4. By way of special business, to consider, and if thought fit, to pass each
REBE (BB EBAEE]) BT ERE of the following resolutions, with or without modification, as an
E ordinary resolution:

A (8% (A) "THAT:

@) EXRRBROBEZBREBET  —RMHEX (a) subject to paragraph (c) of this Resolution, the exercise by
EHRGHERARICEZ ([E2])R the directors of the Company (“Directors”) during the
FEHE (R TXZER) RITEAR Relevant Period (as hereinafter defined) of all the powers of
Bl—)kES - ARREE - BITSIAEAM the Company to allot, issue or otherwise deal with additional
FREREARRNREINEGD (TR H]) 3 shares of the Company (“Shares") or securities convertible
ARSI 2B ERE - B into Shares, options, warrants or similar rights to subscribe
B A BB EMAARD 2 BN - K& for any Shares, and to make or grant offers, agreements and
RIS TR BITRZER I 22 options which might require the exercise of such powers, be
ENE P and is hereby generally and unconditionally approved;

(b) ARFERGQ@EZHIEBHNMNVRERT (b) the approval given in paragraph (a) of this Resolution shall
BEZAMEMRERGEESESEN be in addition to any other authorisations given to the
BRABMEAGT L SIX TEE A RARES Directors and shall authorise the Directors during the
REARATEZSRNZER W Relevant Period to make or grant offers, agreements and
B R options which might require the exercise of such powers

after the end of the Relevant Period;

KEFRBEREAFR A A | Tan An China Investments Company Limited
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the aggregate nominal amount of share capital allotted or
agreed conditionally or unconditionally to be allotted
(whether pursuant to an option or otherwise) and issued by
the Directors pursuant to the approval given in paragraph
(a) of this Resolution, otherwise than pursuant to:

(i) a Rights Issue (as hereinafter defined);

(i) the exercise of rights of subscription or conversion
under the terms of any warrants issued by the
Company or any securities which are convertible into

Shares;

(i) the exercise of any option scheme or similar arrangement
for the time being adopted for the grant or issue to
employees of the Company and/or any of its subsidiaries
of Shares or rights to acquire Shares; or

(iv) any scrip dividend or similar arrangement providing for
the allotment of Shares in lieu of the whole or part of a
dividend on Shares in accordance with the articles of

association of the Company from time to time;

shall not exceed 20% of the aggregate nominal amount of
the share capital of the Company in issue at the date of the
passing of this Resolution and the said approval shall be
limited accordingly;

for the purpose of this Resolution:

‘Relevant Period’ means the period from the passing of this

Resolution until whichever is the earlier of:

(i) the conclusion of the next annual general meeting of
the Company;

(i) the expiration of the period within which the next
annual general meeting of the Company is required by
the articles of association of the Company or any

applicable laws to be held; and

REFELEFGR A



44

®)

REHEREFR QA

(iy ARBBRREBRRAEG EAER
RBEBEBESERT RZERME
T2ED R

[EEEMBIEEESNEEHEA - @
RIETERCE B BRI AR R BER A M
ZEOBAEA  REBEEFRIEELE
BHEIE A ATHR 2 i e I EC & B D 2
EE (EZAREATHERD - JRE
AT R MR AN R R ZER 2 RS
FEME HEMRAIEERBRES
RGMZHRE - MBUAE TREREL
THZENSEHEMEERRYA
HEE 2 LB

[E4B -

(@ AETNREROBZRET - —&
MR EGA I EEEN B B
BTXZEE)RITEARE—
YIRS - DAMRIE — U@ A 2D
FRA EREMARSAAR
AR ([BERpr]) BRI - S
7 ATREM B AT IR B A D
BETA)EREFEFMHEEHR
ERZBENBRMAANZES
RS LETmERRD

(b) RRARRBEARER @B AR
MR A BERE ity 2 M{E AR EE -
TEEBRTREREBBER
RRARZDHTRAHERLELZ
100 » MARIE AR F ()R AT X
ZHETZ AR Z RS

(iiiy the revocation or variation of the authority given under
this Resolution by an ordinary resolution of the
shareholders of the Company in general meeting; and

‘Rights Issue’ means the allotment, issue or grant of Shares
pursuant to an offer of Shares open for a period fixed by the
Directors to holders of Shares whose names stand on the
register of members of the Company on a fixed record date
in proportion to their then holdings of such Shares at that
date (subject to such exclusion or other arrangements as
the Directors may deem necessary or expedient in relation
to fractional entitlements or having regard to any restrictions
or obligations under the laws of, or the requirements of any
recognised regulatory body or any stock exchange in, any
territory applicable to the Company)”

(B) "THAT:

@

®)

subject to paragraph (b) of this Resolution, the exercise by
the Directors during the Relevant Period (as hereinafter
defined) of all the powers of the Company to repurchase
Shares on The Stock Exchange of Hong Kong Limited (“Stock
Exchange”) or on any other stock exchange on which the
Shares may be listed and recognised for this purpose by the
Securities and Futures Commission of Hong Kong and the
Stock Exchange under the Hong Kong Code on Share
Repurchases, subject to and in accordance with all applicable
laws and regulations, be and is hereby generally and

unconditionally approved;

the aggregate nominal amount of Shares which may be
repurchased by the Company pursuant to paragraph (a) of
this Resolution during the Relevant Period shall not exceed
10% of the aggregate nominal amount of the share capital
of the Company in issue at the date of the passing of this
Resolution and the approval granted under paragraph (a) of

this Resolution shall be limited accordingly;

Tian An China Investments Company Limited
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(c) for the purpose of this Resolution:

‘Relevant Period’ means the period from the passing of this

Resolution until whichever is the earlier of:

(i) the conclusion of the next annual general meeting of
the Company;

(i) the expiration of the period within which the next annual
general meeting of the Company is required by the
articles of association of the Company or any applicable

laws to be held; and

(ii) the revocation or variation of the authority given under
this Resolution by an ordinary resolution of the

shareholders of the Company in general meeting”

(©) "THAT conditional upon the passing of Resolutions 4(A) and 4(B)

as set out in the notice convening the Meeting, the general
mandate granted to the Directors to exercise the powers of the
Company to allot, issue or otherwise deal with Shares pursuant to
Resolution 4(A) as set out in the notice convening the Meeting
be and is hereby extended by the addition thereto an amount
representing the aggregate nominal amount of the share capital
of the Company repurchased by the Company under the
authority granted pursuant to Resolution 4(B) as set out in the
notice convening the Meeting, provided that such amount shall
not exceed 10% of the aggregate nominal amount of the share
capital of the Company in issue at the date of the passing of this
Resolution.”

Tian An China Investments Company Limited | XZ R B i% & B R A 7
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REHEREFR QA

By way of special business, to consider, and if thought fit, to pass the

following resolution, with or without modifications, as a special

resolution:

“THAT the articles of association of the Company (“Articles”) be and

are hereby amended in the following manner:

(a) the existing Article 96 be amended by:

0)

(i)

deleting the following sentence at the end of Article 96:

‘Any Director so appointed shall hold office only until the next
following annual general meeting of the Company and shall
then be eligible for re-election, but shall not be taken into
account in determining the Directors who are to retire by

rotation at such meeting’; and

replacing therewith the following sentence:

‘Any Director so appointed shall hold office only until the next
following general meeting of the Company (in the case of
filling a casual vacancy) or until the next following annual
general meeting of the Company (in the case of an addition

to the Board), and shall then be eligible for re-election!

(b) the existing Article 105(A) be amended by:

0)

deleting the following sentence at the beginning of Article
105(A):

‘At each annual general meeting one-third of the Directors for
the time being or, if their number is not three or a multiple of
three, then the number nearest one-third, shall retire from
office, provided that no Director holding office as executive

chairman or as a managing director or as a chief executive

Tian An China Investments Company Limited
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shall be subject to retirement by rotation or taken into
account in determining the number of Directors to retire!;
and

replacing therewith the following sentence:

‘Notwithstanding any other provisions in these Articles, at
each annual general meeting, one-third of the Directors for
the time being (or, if their number is not a multiple of three,
the number nearest to but not less than one-third) shall
retire from office such that each Director (including those
appointed for a specific term) will be subject to retirement by
rotation at least once every three years at the annual general
meeting, provided always that any Director appointed
pursuant to Article 96 shall not be taken into account in
determining the Directors who are to retire by rotation at
such meeting!

(c) the existing Article 120 be amended by deleting the words ‘the
proviso to Article 105(A) and’ on the third line!"

By Order of the Board
Cindy Yung Yee Mei

Company Secretary

Hong Kong, 13th April, 2005

Registered Office:
27th Floor, China Online Centre
333 Lockhart Road

Wanchai
Hong Kong

Notes:

1. A member entitled to attend and vote at the Meeting is entitled to appoint
more than one proxy to attend and, on a poll, vote in his behalf. A proxy need
not be a member of the Company.

2. Where there are joint registered holders of any Share, any one of such holders
may vote at the Meeting, either personally or by proxy, in respect of such Share
as if he was solely entitled thereto; but if more than one of such joint holders
are present at the Meeting personally or by proxy, that one of such holders so
present whose name stands first on the register of members of the Company
in respect of such Share shall alone be entitled to vote in respect of such

Share.

Tian An China Investments Company Limited
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To be valid, the form of proxy, duly completed and signed in accordance with
the instructions printed thereon together with any power of attorney or other
authority (if any) under which it is signed or a notarially certified copy of such
power of attorney, must be deposited at the office of the registrar of the
Company, Secretaries Limited, at Ground Floor, Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong Kong not less than 48 hours
before the time fixed for holding the Meeting or any adjournment thereof. The
completion and delivery of the form of proxy will not preclude you from
attending and voting at the Meeting if you so wish.

Concerning Resolution 4(A) above, the Directors wish to state that they have
no immediate plans to issue any new securities of the Company under this
mandate. Approval is being sought from members as a general mandate, in
compliance with the Companies Ordinance and the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited, in order to
ensure flexibility and discretion to the Directors in the event that it becomes
desirable to issue any securities of the Company up to 20% of the existing
issued share capital at the date of the passing of the resolution.

The general purpose of the authority to be conferred on the Directors by
Resolution 4(B) above is to increase flexibility and to provide discretion to the
Directors in the event that it becomes desirable to repurchase Shares
representing up to a maximum of 10% of the issued share capital of the
Company at the date of the passing of the resolution on the Stock Exchange.

Tian An China Investments Company Limited
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The Directors are pleased to present their annual report and the audited
financial statements of the Group and the Company for the year ended
31st December, 2004.

The Company acts as an investment holding company. The principal
activities of its principal subsidiaries, associates and jointly controlled
entities as at 31st December, 2004 are set out in notes 41, 42 and 43 to

the financial statements respectively.

The Group's turnover for the year was derived mainly from activities carried
out in the People’s Republic of China ("PRC"). The breakdown by principal
activities of the Group's turnover and contribution to profit before taxation
for the year ended 31st December, 2004 is set out in note 4 to the

financial statements.

Details of the Company's principal subsidiaries, associates and jointly
controlled entities as at 31st December, 2004 are set out in notes 41, 42

and 43 to the financial statements respectively.

The results of the Group for the year ended 31st December, 2004 are set
out in the consolidated income statement on page 79.

The Directors do not recommend the payment of a final dividend for the

year ended 31st December, 2004 and recommend the profit for the year
be retained.

The management discussion and analysis is set out on pages 14 to 30.

REFELEFGR A
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During the year, the Group acquired property, plant and equipment
totalling approximately HK$194,227,000.

Details of these and other movements in property, plant and equipment of
the Group during the year are set out in note 12 to the financial
statements.

During the year, the Group acquired investment properties totalling
approximately HK$28,431,000 and certain completed properties for sale
and properties under development upon completion of HK$40,827,000
and HK$265,212,000 respectively were transferred to investment properties.
The Group revalued all of its investment properties as at the year end date.
The surplus arising on the revaluation amounted to HK$64,460,000 in
which revaluation surplus attributable to the Group of HK$44,739,000 has
been credited to the investment property revaluation reserve.

Details of these and other movements during the year in the investment
properties of the Group are set out in note 13 to the financial statements.

Particulars of the Group's interests in properties as at 31st December,
2004 are set out on pages 31 to 41.

Movements in share capital, options and warrants are set out in note 27 to
the financial statements.

Movements in the reserves of the Group and the Company during the
year are set out in note 28 to the financial statements.

A summary of the results and of the assets and liabilities of the Group for
the last five financial years is set out on page 168.

Tian An China Investments Company Limited
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Bank loans, overdrafts and other borrowings which are repayable within
one year or on demand are classified as current liabilities. Repayment
analyses of interest-bearing and interest-free borrowings are set out in
notes 29 and 30 to the financial statements respectively. Interest
capitalised by the Group during the year in respect of properties under
development amounted to HK$34,467,000, details of which are set out in
note 7 to the financial statements.

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

Executive Directors

Patrick Lee Seng Wei

Ng Qing Hai

Ma Sun

Edwin Lo King Yau

Li Chi Kong (appointed on 13th February, 2004)

Non-Executive Directors

Moses Cheng Mo Chi (re-designated as Non-Executive Director
on 24th September, 2004)

Lisa Yang Lai Sum (re-designated as Non-Executive Director
on 24th September, 2004)

David Hui Yip Wing (re-designated as Non-Executive Director

on 1st March, 2004 and resigned on
20th May, 2004)

Independent Non-Executive Directors
Francis J. Chang Chu Fai (appointed on 24th September, 2004)

Goodwin Gaw (appointed on 24th September, 2004)
Ngai Wah Sang (appointed on 24th September, 2004)
Xu Su Jing (appointed on 24th September, 2004)

Tian An China Investments Company Limited | XZ R B i% & B R A 7
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In accordance with Article 105(A) of the Company's Articles of Association,
Messrs. Ma Sun and Li Chi Kong shall retire by rotation at the forthcoming
Annual General Meeting and, being eligible, offer themselves for re-

election.

In accordance with Article 96 of the Company's Articles of Association,
Messrs. Francis J. Chang Chu Fai, Goodwin Gaw, Ngai Wah Sang and Xu Su
Jing, who have been appointed after the last Annual General Meeting and
before the date of this report, shall hold office until the forthcoming
Annual General Meeting and, being eligible, offer themselves for re-
election.

Executive Directors

Patrick Lee Seng Wei, aged 53, became an Executive Director of the
Company in June 1996 and was appointed the Chairman of the Board of
the Company in February 2004. Mr. Lee is an architect and worked for
IBM Australia before becoming involved in property development in
Malaysia and Hong Kong for more than twenty years. He has extensive
experience in the property field. He is also the chief executive of Allied
Properties (H.K.) Limited and an executive director of Sun Hung Kai & Co.
Limited, both are substantial shareholders of the Company.

Ng Qing Hai, aged 49, was appointed an Executive Director of the
Company in April 2003 and has become the Managing Director of the
Company since October 2003. Mr. Ng graduated from the Accounting
Department of Shanghai Institute of Building Materials in 1983 and
became a member of the Association of Registered Accountants of the
PRC in 1994. He was admitted as Management Consultant by Group
ESSEC of France in 1988. He became the vice chairman of China Building
Materials Enterprises Management Association in 2004. Mr. Ng has
extensive experience in managing enterprises. He is also the president and
chief executive officer of Shanghai Allied Cement Limited, a non-wholly
owned subsidiary of the Company.
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Executive Directors (continued)

Ma Sun, aged 64, was appointed an Executive Director of the Company in
April 2003. Mr. Ma joined Sun Hung Kai Securities Limited in 1984 and
was then transferred to the Group in 1985. Besides holding a Bachelor's
Degree of Electrical Engineering, he has extensive experience in electrical
engineering and over twenty years of experience in China commercial

business, financial investment and property development.

Edwin Lo King Yau, aged 44, a chartered company secretary and holder
of a Master's Degree in Applied Finance from Macquarie University,
Australia, was appointed an Executive Director of the Company in August
1999. He had served in various executive roles in several companies in
Hong Kong including company secretary for publicly listed companies. He
is currently an executive director of Allied Group Limited, a substantial

shareholder of the Company.

Li Chi Kong, aged 51, a member of the Institute of Chartered Accountants
of Scotland and a fellow of the Hong Kong Institute of Certified Public
Accountants, was appointed an Executive Director of the Company in
February 2004. He has broad experience in the finance and accounting
field, having worked in two major audit firms and as group financial
controller for several sizeable listed companies in Hong Kong. He is also an
executive director of Allied Properties (H.K.) Limited, a substantial
shareholder of the Company, and Shanghai Allied Cement Limited, an
indirect non-wholly owned subsidiary of the Company, and the group
financial controller of Allied Group Limited, another substantial shareholder
of the Company.

Non-Executive Directors

Moses Cheng Mo Chi, aged 55, was appointed an Independent Non-
Executive Director of the Company in May 1997 and was re-designated as
Non-Executive Director of the Company in September 2004. Mr. Cheng is
the senior partner of P. C. Woo & Co., a firm of solicitors and notaries in
Hong Kong and one of the legal advisors of the Company. Mr. Cheng was
a member of the Legislative Council of Hong Kong between 1991 and
1995. He is the Founder Chairman of the Hong Kong Institute of Directors
of which he is now the Honorary President and Chairman Emeritus. He
also serves on the boards of various listed companies as an independent
non-executive director.

REFELEFGR A
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Non-Executive Directors (continued)

Lisa Yang Lai Sum, aged 38, was appointed an Independent Non-
Executive Director of the Company in November 1999 and was
re-designated as Non-Executive Director of the Company in September
2004. She is a practising solicitor in Hong Kong and is a consultant of
Maurice Lee, Tsang, Ng-Quinn & Tang. Miss Yang graduated from the
University of Sydney with a Bachelor's Degree in Law and Economics and
is also qualified as a solicitor in Australia and England.

Independent Non-Executive Directors

Francis J. Chang Chu Fai, aged 50, was appointed an Independent Non-
Executive Director of the Company in September 2004. He is currently an
executive director of Golden 21 Investment Holdings Limited and an
independent non-executive director of Quality HealthCare Asia Limited. Mr.
Chang is a registered person under the Securities and Futures Ordinance
and since 2000 has been the managing director of Ceres Capital Limited.
He has over twenty-seven years of experience in banking, corporate
finance and investment. Mr. Chang holds a Bachelor's Degree in
Commerce from Concordia University in Montreal, Canada since 1976 and
a Master's Degree in Business Administration from York University in
Toronto, Canada since 1977.

Goodwin Gaw, aged 36, was appointed an Independent Non-Executive
Director of the Company in September 2004. He is currently the vice
chairman of Pioneer Global Group Limited, and also the chairman and
chief executive officer of Global Gateway, L.P,, a telecom infrastructure joint
venture between Pioneer Group and Morgan Stanley Real Estate Funds,
and the president of Downtown Properties Holdings. Mr. Gaw graduated
with a Bachelor of Science Degree in Civil Engineering from the University
of Pennsylvania, a Finance Degree from Wharton Business School and a
Master of Science Degree in Construction Management from Stanford

University.
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Independent Non-Executive Directors (continued)

Ngai Wah Sang, aged 46, was appointed an Independent Non-Executive
Director of the Company in September 2004. He is currently an executive
director of Earnest Investments Holdings Limited. He has over twenty years
of experience in auditing, accounting, financial management and dealing
with business development and investments and previously worked for
international accounting firms and listed companies in Hong Kong and
overseas. Mr. Ngai holds a Bachelor's Degree in Science from the
University of London in United Kingdom. He is a fellow of The Institute of
Chartered Accountants in Australia and also a fellow of the Hong Kong

Institute of Certified Public Accountants in Hong Kong.

Xu Su Jing, aged 60, was appointed an Independent Non-Executive
Director of the Company in September 2004. He is currently the director
of the Department of Enterprise Reform of Sinopec Group Company and
has extensive experience in the macro-management of petrochemical
enterprises. Mr. Xu graduated from the Beijing Research Institute of Labor
Safety in 1983 majoring in safety technology engineering and holds a
Master of Engineering and the title of a senior economist of professor

level.

Senior Management

Ko Sing Ming, aged 37, joined the Group in March 1998. He is the
Deputy General Manager of the Group responsible for investment
management affairs, and also participates in the re-engineering and
establishment of IT management system. Mr. Ko holds a Bachelor's
Degree in Quantitative Analysis for Business and a Postgraduate Diploma
in Corporate Administration, and is a fellow of The Association of
Chartered Certified Accountants. He has over ten years of experience in
accounting and managing PRC investments. He is also a director of
Shanghai Allied Cement Limited.

Yang Jie, aged 39, is the General Manager of the Eastern China Region.
He joined the Group in August 1992. Mr. Yang graduated from the
Department of Construction Management of Tongji University and
Department of Computer of Nangjing University and has two Bachelor's
Degrees. He has over ten years of experience in property development

and investment in China.

REFELEFGR A
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Senior Management (continued)

Song Zhu Feng, aged 44, is the General Manager of the Contracts
Department of the Group. He joined the Group in December 2003.
Mr. Song graduated from The Civil Engineering Department of Tsing Hua
University in Beijing with a Bachelor's Degree of Engineering. He has over
twenty years of experience in the fields of engineering and property

development.

Sunny Tao Tsan Sang, aged 40, is the Financial Controller of the Group.
He joined the Group in May 1994. Mr. Tao is an associate of the Hong
Kong Institute of Certified Public Accountants and The Chartered Institute
of Management Accountants and holds a Master's Degree of Business
Administration. Mr. Tao has over ten years of experience in financial
management and China business field.

Xia Qian, aged 43, is the General Manager of the Northern China Region.
He joined the Group in November 1991. Mr. Xia has over ten years of

experience in property development and investment in China.

Dai Hong Liang, aged 36, is the Acting General Manager of the Southemn
China Region. He joined the Group in December 2003. Mr. Dai holds a
Bachelor's Degree of Architecture and a Master's Degree of Finance. Mr.
Dai has over ten years of experience in the field of investment in China.

Cindy Yung Yee Mei, aged 39, was appointed Company Secretary of the
Company in March 2004. She is an associate of The Hong Kong Institute
of Company Secretaries and The Institute of Chartered Secretaries and

Administrators.
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Save as disclosed below, as at 31st December, 2004, none of the
Directors or chief executives of the Company has any interests or short
positions in the shares, underlying shares and debentures of the Company
or any of its associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (“SFQ")) as recorded in the register
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 (“Stock
Exchange”) pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies:

(@) E2& (a) The Company
FERGOK A= &)
HERG2HE REzBDHE
= ERME Number of shares and Percentage to the
Name of Director Nature of interests underlying shares held issued share capital
5 fEA 52,125 0.00%
Ma Sun Personal (Kt7t)
(Note)

HizE: BB AEREREE ARES 2B
2R S

Note: The interests held by Mr. Ma Sun as beneficial owner are all interests in
shares.
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(b) 1B LE - LBBE KRG BRI A
([EBEKTES)

(b) Associated Corporation — Shanghai Allied Cement Limited
(“SAC”)

BEROK e #1T

HERG 2EE BRAzBDE

EspE ERME Number of shares and Percentage to the

Name of Directors Nature of interests underlying shares held issued share capital

®AE @A 4,000,000 0.54%
Ng Qing Hai Personal (Mtat1)
(Note 1)

B H EPN 100,000 0.01%
Ma Sun Personal (Bt a£2)
(Note 2)

&l (EPN 600,000 0.08%
Li Chi Kong Personal (Bt a£3)
(Note 3)

B et Notes:

1. REESLAARSNEARESZ S -
2 B B AR A 2 AR B AR 15 H 25 -

2 MEHAEEAERRAEARES ZES 2
B R 1A 3 -

3. mEERILEIEAERRE ARG 2N -
2 B B AR AE 2 AR B AR 15 H 25 -

4 ARAEERLECREEE 2 BEFHRNT
SR — & e

bR RIFRE - R_ETNFE+_A
=t—H REFFPEROIEINGETH
rezBLMAE  XEAXBCE -

1. The interests held by Mr. Ng Qing Hai as beneficial owner are all interests in
underlying shares relating to share options.

2. The interests held by Mr. Ma Sun as beneficial owner are all interests in shares.
3. The interests held by Mr. Li Chi Kong as beneficial owner are all interests in
underlying shares relating to share options.

4. The interests of the Directors of the Company in the share options of SAC are
detailed in the section “Share Options” as disclosed below.

All the interests stated above represent long positions. As at 31st
December, 2004, no short positions were recorded in the register required
to be kept under section 352 of the SFO.
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The Company
Particulars of the Share Option Scheme of the Company are set out in
note 27 to the financial statements.

No share option was granted under the Share Option Scheme of the
Company during the year ended 31st December, 2004, nor was there
any share option outstanding as at 31st December, 2003 and 31st
December, 2004.

SAC
Particulars of the share option scheme of SAC (“SAC Scheme”) are set

out in note 27 to the financial statements.
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(b) LB () (b) SAC (continued)
BIE FEOCORAEIRE RN ZETME+ = Details of the share options granted under the SAC Scheme and the
RA=+—RAMRTEzEREFEERT outstanding options as at 31st December, 2004 are as follows:
™
BREZE
Number of share options
R-Z2NF R-ZZ2NF
—A—H t=ZA=t+-8H
e R AT RER RER I R AT
Outstanding & P Outstanding
TES BROTEE asat  Granted Lapsed as at
Eeill=R Exercisable  Exercise price Ist January, during during  31st December,
Date of Grant period per share 2004  the year the year 2004
#T
HK$
XRARES
Directors of the Company
BEB —2%= —TEQE 0.70 4,000,000 - - 4,000,000
tAZ+NR —AZtN\BZE
—T-=%
tAZ++H
Ng Qing Hai 28th July, 2003 28th January, 2004
to 27th July, 2013
&l —B2= —TEQE 0.70 600,000 - - 600,000
tAZ+NR —AZtNBZE
—T-=%
+tAZ+tH
Li Chi Kong 28th July, 2003 28th January, 2004
to 27th July, 2013
FiES —B%= —TEQE 0.70 2,000,000 - 2,000,000 -
tAZ+NR —AZtN\BZE
—T-=F%
tAZ+tH
David Hui Yip Wing *  28th July, 2003 28th January, 2004
to 27th July, 2013
LBKRES —2%= “TEQE 0.70 17,100,000 - - 17,100,000
tAZ+NR —AZtN\BZE
—T-=%
tAZ++H
Employees of SAC  28th July, 2003 28th January, 2004
to 27th July, 2013
B 23,700,000 - 2,000,000 21,700,000
Total
*EREER _ETNFR AT HEMER * Mr. David Hui Yip Wing resigned as Non-Executive Director of the Company on
NAIFERITESE - 20th May, 2004.
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(b) SAC (continued)
All share options referred to above are subject to six months’ vesting
period. The consideration paid by each grantee for each of grants was
HK$10.00.

The closing price per share immediately before the date on which the

share options were granted was HK$0.53.

No share options for subscription of shares in SAC were granted,

exercised or cancelled during the year ended 31st December, 2004.

The above options granted are not recognised in the accounts until
they are exercised. The Directors consider that it is inappropriate to
value the share options granted since any valuation of the options
would be subject to a number of assumptions that would be
selective, subjective and uncertain. Any valuation of the share options
based on various speculative assumptions would be meaningless and
could be misleading to the shareholders. The Directors therefore
consider the disclosure of only the relevant market price and exercise

price, which are readily ascertainable, will be appropriate.

Save as disclosed above, no rights to subscribe for equity or debt securities
of the Company had been granted to or exercised by any Directors or their

spouses or children under the age of 18 at any time during the year.

At no time during the year was the Company or any of its subsidiaries a
party to any arrangements to enable the Directors or former Director or
their spouse or children under the age of 18 to acquire benefits by means
of the acquisition of shares in, or debentures of, the Company or any other
body corporate with the exception of granting of share options to
subscribe for shares in the Company and SAC under their respective share

option schemes.
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No contract of significance to which the Company or any of its subsidiaries
was a party and in which the Directors or former Director had a material
interest, whether directly or indirectly, subsisted at the end of the year or at
any time during the year.

No director proposed for re-election at the forthcoming Annual General
Meeting has a service contract with the Company or any of its subsidiaries
which is not determinable by the employing company within one year

without the payment of compensation (other than statutory compensation).

The terms of office of the Non-Executive Directors (including Independent
Non-Executive Directors) are subject to retirement and re-election at each
Annual General Meeting in accordance with Articles 96 and 105(A) of the
Company's Articles of Association.

During the year, both the aggregate sales attributable to the Group’s five
largest customers and the aggregate purchases attributable to the Group's
five largest suppliers were less than 20% of the Group's sales and

purchases respectively.

None of the Directors, their associates or any shareholders, which to the
knowledge of the Directors owned more than 5% of the Company's
issued share capital, had a beneficial interest in any of the Group's five
largest suppliers and customers.
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Set out below are the interests or short positions of persons in the shares
or underlying shares of the Company as at 31st December, 2004 as

recorded in the register required to be kept under section 336 of the SFO:

W
BFERORHEERG 2 E
Number of shares and underlying shares held
FEER H b 25
BAER (E#InF (REBEA EREE
(BREH) BEZESR) ®¥8) HE BT
Personal Corporate Other BREZBED
Interests Interests Interests Percentage of
(held as (interest of (held as total interests
BEERE beneficial controlled investment ERBE  totheissued
Name of Shareholders owner) corporation) manager) Total Interests  share capital
IRERRAR ([FEE]) 356,570,563 68,940,040 - 425,510,603 48.60%
Sun Hung Kai & Co. Limited (“SHK") (Ktzt1)
(Note 1)
faE (FE)BRAR ([BMAE]) - 425510,603 - 425,510,603 48.60%
Allied Properties (H.K.) Limited ("APL") (Kraz2) (K13#3)
(Note 2) (Note 3)
BesBEARAR(HAaRE]) - 425510,603 - 425,510,603 48.60%
Allied Group Limited ("AGL") (KiiF4) (K13#3)
(Note 4) (Note 3)
Lee and Lee Trust (“LL Trust") - 425,510,603 - 425,510,603 48.60%
(Ki&ts) (Kt&t3)
(Note 5) (Note 3)
Value Partners Limited ("VPL") - - 45,041,100 45,041,100 5.14%
(Ktite6) (Ktie6)
(Note 6) (Note 6)
GINCRES - 45,041,100 - 45,041,100 5.14%
Cheah Cheng Hye (Kt7t7) (Kt7t8)
(Note 7) (Note 8)
Wachovia Corporation - 78,800,000 - 78,800,000 9.00%
(KtiE9)
(Note 9)
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Notes:

1. The interests include the holding of (i) 31,398,050 shares held by Sun Hung
Kai International Limited, an indirect wholly owned subsidiary of SHK; and (ii)
37,541,990 shares held by Sun Hung Kai Securities Capital Markets Limited,
also an indirect wholly owned subsidiary of SHK.

2. Through AP Jade Limited and AP Emerald Limited, direct and indirect wholly
owned subsidiaries of APL respectively, APL owned approximately 74.99%
interest in the issued share capital of SHK and was therefore deemed to have
an interest in the shares in which SHK was interested.

3. The figure refers to the same interest of SHK in 425,510,603 shares.

4. AGL owned approximately 74.79% interest in the issued share capital of APL
and was therefore deemed to have an interest in the shares in which APL was
interested.

5. Mr. Lee Seng Hui, Ms. Lee Su Hwei and Mr. Lee Seng Huang are the trustees
of the LL Trust, being a discretionary trust. They together owned approximately
39.09% interest in the issued share capital of AGL and were therefore
deemed to have an interest in the shares in which AGL was interested.

6. The Company was informed by VPL that their interests had been increased to
45,041,100 shares, representing approximately 5.14% of the issued share
capital of the Company as at 3 1st December, 2004.

7. Mr. Cheah Cheng Hye is deemed to be interested in the shares through his
31.82% interest in VPL.

8.  The figure refers to the same interest of VPL in 45,041,100 shares.

9. The interest was 78,800,000 unlisted physically settled warrants of the
Company giving rise to an interest in 78,800,000 underlying shares of the
Company.

All the interests stated above represent long positions. As at 31st
December, 2004, no short positions were recorded in the register required
to be kept under section 336 of the SFO.
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During the year and up to the date of this report, the following Directors
(not being the Independent Non-Executive Directors) are considered to
have interests in the businesses which compete or are likely to compete
with the businesses of the Group pursuant to the Rules Governing the
Listing of Securities on the Stock Exchange (“Listing Rules”) as set out

below:

1. Messrs. David Hui Yip Wing and Patrick Lee Seng Wei are former
director and director of Sun Hung Kai & Co. Limited respectively
which, through certain of its subsidiaries, is partly engaged in the

business of money lending.

2. Messrs. Patrick Lee Seng Wei and Li Chi Kong are directors of Allied
Properties (H.K.) Limited which, through a subsidiary, is partly
engaged in the business of money lending.

3. Mr. Edwin Lo King Yau is a director of Allied Group Limited which,
through certain of its subsidiaries, is partly engaged in the business of
money lending. Both Messrs. Edwin Lo King Yau and Li Chi Kong are
directors of each of AG Capital Limited and Goldnet Investment
Limited, subsidiaries of Allied Group Limited, which are partly engaged
in the business of money lending.

As the Board of Directors of the Company is independent from the boards
of the abovementioned companies and none of the above Directors can
control the Board of the Company, the Group is capable of carrying on its
businesses independently of, and at arm's length from, the businesses of

such companies.
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On 11th December, 2003, Changzhou Tian An City Development Co.,
Ltd. (“Changzhou Tian An"), a non-wholly owned subsidiary of the
Company, entered into two loan agreements (“Changzhou Tian An
Loan Agreements”) with Industrial and Commercial Bank of China
(“Industrial & Commercial Bank”) whereby Industrial & Commercial
Bank agreed to grant to Changzhou Tian An loan facilities (“Changzhou
Tian An Loan Facilities”) of (i) RMB30,000,000 for the period from
11th December, 2003 to 10th June, 2005 bore interest at 5.49% per
annum; and (ii) RMB20,000,000 for the period from 10th May, 2004
to 10th May, 2005 bore interest at 5.49% per annum.

The Changzhou Tian An Loan Facilities were guaranteed (“Changzhou
Tian An Loan Guarantee”) by Tian An (Shanghai) Investments Co., Ltd.
(“Tian An Shanghai”), a wholly owned subsidiary of the Company,
which holds 90% interests in Changzhou Tian An, under normal
commercial terms.

By virtue only of its 109% holdings in Changzhou Tian An, & M &T
4507 3% 41 B 8% 5 BR /A A) was a connected person (as defined in the
Listing Rules in force prior to 31st March, 2004 (“Old Listing Rules"))
of the Company. The Changzhou Tian An Loan Guarantee by Tian An
Shanghai under the Changzhou Tian An Loan Agreements were
provided upon normal commercial terms and constituted connected
transactions of the Company pursuant to paragraph 14.25(2)(a) of
the Old Listing Rules.

According to the Listing Rules currently in force, as Changzhou Tian An
falls within the kind of non-wholly owned subsidiary of the Company
described in Note 1 to Rule 14A.11(5) and the provision of the
Changzhou Tian An Loan Guarantee also do not fall within Rules
14A.13(2) or (3) of the Listing Rules, the transaction does not
constitute a connected transaction of the Company since 31st March,
2004 and is therefore not required to be disclosed under Chapter
14A of the Listing Rules.
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Pursuant to four loan agreements entered into between Shanghai
Allied Cement Co., Ltd. (“Shanghai SAC"), a non-wholly owned
subsidiary of the Company, and Agricultural Bank of China on 13th
November, 2003 and Industrial & Commercial Bank on 26th
December, 2003, 20th February, 2004 and 25th March, 2004
(collectively “Shanghai SAC Loan Agreements”), Shanghai SAC
obtained unsecured loan facilities in aggregate of RMB28,000,000
(“Shanghai SAC Loan Facilities”) for the purpose of general working
capital. The Shanghai SAC Loan Facilities bore interest at 5.319% per
annum for the periods from 13th November, 2003 to 9th November,
2004, from 26th December, 2003 to 26th December, 2004, from
18th February, 2004 to 18th February, 2005 and from 26th March,
2004 to 26th March, 2005 respectively.

The Shanghai SAC Loan Facilities were guaranteed (“Shanghai SAC
Loan Guarantee”) by Tian An Shanghai under normal commercial
terms.

Shanghai Cement Factory (“SCF"), a substantial shareholder of
Shanghai SAC, which holds 40% interests in Shanghai SAC, was a
connected person (as defined in the Old Listing Rules) of the
Company by virtue only of its shareholding in Shanghai SAC. The
provision of Shanghai SAC Loan Guarantee by Tian An Shanghai
under the Shanghai SAC Loan Agreements constituted a connected
transaction of the Company pursuant to paragraph 14.25(2)(a) of the
Old Listing Rules.

Except for those Shanghai SAC Loan Facilities granted in 2004 which
shall be repaid by early 2005, all the Shanghai SAC Loan Facilities
granted in 2003 had been repaid during the year of 2004.

According to the Listing Rules currently in force, as Shanghai SAC falls
within the kind of non-wholly owned subsidiary of the Company
described in Note 1 to Rule 14A.11(5) and the provision of the
Shanghai SAC Loan Guarantee also does not fall within Rules
14A.13(2) or (3) of the Listing Rules, the transaction does not
constitute a connected transaction of the Company since 3 1st March,
2004 and is therefore not required to be disclosed under Chapter
14A of the Listing Rules.
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In addition, a leasing agreement was entered into between Shanghai
SAC and SCF on 16th December, 1995 pursuant to which certain
equipments and facilities were leased from SCF for the use of
Shanghai SAC (“Transaction”). The aggregate amount of the Transaction
for the year ended 31st December, 2004 amounted to HK$5,230,000.
The Transaction also constituted a connected transaction of the

Company.

The Independent Non-Executive Directors have reviewed the Transaction

and confirmed that the Transaction was:

(i) entered into in the ordinary and usual course of business of the

Group;
(i) conducted on normal commercial terms;

(iii) entered into in accordance with the terms of the leasing
agreement governing the Transaction and was fair and reasonable
and in the interests of the shareholders of the Company as a

whole; and

(iv) the aggregate annual amount of the Transaction in 2004 was
within the relevant maximum amount as agreed by the Stock

Exchange.

In addition to the above, on 8th July, 2002, the Company entered into
a master agreement which was subsequently supplemented by a
supplemental agreement dated 31st December, 2004 (“Master
Agreement”), with Shanghai Allied Cement Limited (“SAC"), a
company in which the Company owns approximately 54.77%
interest, under which the Company and SAC had a reciprocal
arrangement to procure their respective subsidiaries established in the
PRC to provide guarantees to secure the borrowings of each other's
subsidiaries in the PRC.

The principal terms of the Master Agreement are as follows:

(a) the aggregate principal amount of borrowings to be secured by
the guarantees provided by the subsidiaries of the Company or
that of SAC shall not at any time exceed RMB80,000,000

respectively;

Tian An China Investments Company Limited
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(b) a guarantee fee at the rate of 1% per annum will be charged by
their respective subsidiaries on the aggregate principal amount of
borrowings to be secured by the guarantees provided by the
subsidiaries of the Company or that of SAC and no security will
be provided by the Company or SAC or their respective
subsidiaries as security for the provision of guarantees by the

subsidiaries of SAC or that of the Company;

(c) the term of the Master Agreement, unless early terminated by the
parties thereto, will expire on 31st December, 2007 and no
guarantees provided by the Company's or SAC's subsidiaries shall
have a validity beyond the term of the Master Agreement; and

(d) the terms of the guarantees provided by the subsidiaries of the
Company or that of SAC shall be on normal commercial terms
and in the ordinary course of business of the companies
concerned.

Pursuant to Rule 14.25(2)(a) of the Old Listing Rules, whenever a
guarantee was provided by the Company’s subsidiaries to SAC's
subsidiaries under the Master Agreement prior to 3 1st March, 2004, it

would constitute a connected transaction of the Company.

According to the Listing Rules currently in force, as SAC falls within the
kind of non-wholly owned subsidiary of the Company described in
Note 1 to Rule 14A.11(5) and the provision of guarantees by SAC (or
its subsidiaries) to the Company (or its subsidiaries) or vice versa also
do not fall within Rules 14A.13(2) or (3) of the Listing Rules, the
transactions contemplated under the Master Agreement do not
constitute connected transactions of the Company since 31st March,
2004 and are therefore not required to be disclosed under Chapter
14A of the Listing Rules.
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On 18th June, 2003, LB BB REMEER AR ("LE
/™), a non-wholly owned subsidiary of the Company, entered into
a loan agreement ("L % /8 I Loan Agreement”) with Industrial &
Commercial Bank whereby Industrial & Commercial Bank agreed to
grant to_ 8 /8 1% a loan facility of RMB100,000,000 ("t /& /& 5%
Loan Facility") for a period of one year from the date of the _& /& /& I
Loan Agreement. The L8 /8 & Loan Facility bore interest at 5.31%
per annum and was guaranteed by the Company (“_E /& /& I
Guarantee”) for the full repayment of the principal and interests under
normal commercial terms.

Strait Investments (Shanghai) Limited (“Strait Investments”), a 73.74%
indirect-owned subsidiary of the Company, holds 97.5% interests in
88 K. By virtue of the shareholding of certain shareholders of
Strait Investments (“Certain Strait Investments Shareholders”) are
more than 10%, Certain Strait Investments Shareholders were
connected persons (as defined in the Old Listing Rules) of the
Company and the /&8 % Guarantee under the /8 /8 I Loan
Agreement for the purpose of granting financial assistance to /8
78 I constituted a connected transaction of the Company pursuant to
paragraph 14.25(2)(a) of the Old Listing Rules.

During the year of 2004, the /& /& Bt Loan Facility under the /&
78 I Loan Agreement had been repaid.
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As disclosed in the press announcement of the Company dated 19th
May, 2004, a sale and purchase agreement (“CBI Agreement”) was
entered into on 19th May, 2004 between Asia Coast Investments
Limited ("Asia Coast”) and Tailwind Consultants Limited (“Tailwind")
pursuant to which Asia Coast agreed to acquire from Tailwind
approximately 17.29% equity interest in CBI Investment Limited (“CBI
Acquisition”) for the aggregate consideration of HK$28,000,000.
Since Tailwind is a wholly owned subsidiary of Sun Hung Kai & Co.
Limited ("SHK") which is the controlling shareholder (as defined in
the Listing Rules) of the Company, Tailwind was a connected person
of the Company. Accordingly, the entering into and performance of
the CBI Agreement constituted a connected transaction for the
Company under the Listing Rules and was therefore subject to the
approval by the independent shareholders of the Company under
Rule 14A.18 of the Listing Rules. The ordinary resolution approving
the CBI Agreement and the CBI Acquisition was passed by the
independent shareholders of the Company by poll at the extraordinary
general meeting held on 19th July, 2004.

As disclosed in the press announcement of the Company dated 29th
December, 2004, Tian An (Xiamen) Property Investments Co., Ltd.
(“Tian An Xiamen") entered into an agreement (“Jin Fu Agreement”)
with Jiangmen City Xinhui District Xin Yuan Property Development Co.
Ltd. ("Xin Yuan") and Tian An Shanghai on 29th December, 2004
pursuant to which Tian An Xiamen agreed to acquire from Xin Yuan its
40% equity interest in Jiangmen City Xinhui District Jin Fu Property
Development Co. Ltd. (Jin Fu") at the consideration of RMB2,000,000
(equivalent to approximately HK$1,887,000). Since Xin Yuan is a
substantial shareholder (as defined in the Listing Rules) of Jin Fu, a
non-wholly owned subsidiary of the Company, Xin Yuan is a
connected person of the Company solely by virtue of its 40% interest
in the registered capital of Jin Fu and neither Xin Yuan nor its ultimate
beneficial owners are otherwise connected with any of the directors,
chief executives and substantial shareholders of the Company and its
subsidiaries or any of their respective associates (as defined in the
Listing Rules). Accordingly, the entering into of the Jin Fu Agreement
by Tian An Xiamen constituted a connected transaction of the
Company under Rule 14A.32 of the Listing Rules, which is subject to
the reporting and announcement requirements but is exempt from
the independent shareholders’ approval requirements under Chapter
14A of the Listing Rules.
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On 30th December, 2004, Shine Star Properties Limited (“Shine
Star") entered into a sale and purchase agreement (“Hing Yip
Agreement”) with Sun Hung Kai International Investment Management
Limited (“SHKI") and Hing Yip Holdings Limited (“Hing Yip") pursuant
to which (i) Shine Star agreed to sell and SHKI agreed to purchase
the entire issued share capital of Hing Yip; and (i) Shine Star agreed
to assign and SHKI agreed to take as an assignment of the benefits of
the shareholder’s loan in the sum of HK$10,172,709 due from Hing
Yip to Shine Star as at 23rd December, 2004, at the aggregate
consideration of RMB14,634,180 (equivalent to approximately
HK$13,805,830) payable from SHKI to Shine Star. Since SHKI is a
wholly owned subsidiary of SHK which is the controlling shareholder
(as defined in the Listing Rules) of the Company, SHKI is a connected
person of the Company. Accordingly, the entering into and performance
of the Hing Yip Agreement constituted a connected transaction for the
Company under Rule 14A.13(1)(a) of the Listing Rules, which is
subject to the reporting and announcement requirements but is
exempt from the independent shareholders' approval requirements
under Chapter 14A of the Listing Rules. Details of the transaction were
disclosed in the press announcement of the Company dated 21st
January, 2005. The Hing Yip Agreement was completed on Tst
February, 2005.
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Name of affiliated companies

FINREMEERABRAT

REXZRKBEEERAR
Wuhan Tian An Hotel Co,, Ltd.
RNBERLMERR A
Shenzhen ITC Tian An Co,, Ltd.
FMNRLZEHEREERQR ([EMR%])
Changzhou Tianan Real Estate Development Co., Ltd.
("Changzhou Tianan")
RNRLZEUBHER QA
Shenzhen Tian An Cyberpark Co., Ltd.
PEREEHEERERAR ([HK])
Shanghai Min Hoong Real Estate
Development Co., Ltd. (“Min Hoong")
LEHMBERNERRAR
Shanghai New Union Building Co., Ltd.
EBEERERAA

Jack Rock Development Limited

/3

Financial assistance to daffiliated companies

In accordance with Rule 13.16 of the Listing Rules, the Company sets out
in details the aggregate financial assistance and guarantees to affiliated
companies as at 31st December, 2004, which exceed 8% of the market
capitalisation of the Company. The market capitalisation of the Company
as at 31st December, 2004 amounted to approximately HK$1,782,457,000
based on the total number of 875,469,918 shares of the Company in
issue as at 31st December, 2004 and the average closing price of
HK$2.036 for the five business days immediately preceding the aforesaid
date.

R-ZZMF
AN PR AL R 2R tZA=+-—H
ZEDH 2 BEBRER
Percentage for the attributable Financial assistance
interest held by and guarantees as at
the Company 31st December, 2004
BT
HK$'000

50% 1509  (Mf&E1)

(Note 1)

55% 38607 (Mf&E1)

(Note 1)

50% 33525  (Mf&E2)

(Note 2)

51% 19,873 (Hf3E3)

(Note 3)

50% 14151 (Kf:E2)

(Note 2)

TER (HfFE4) 60,662  (ffi3t5)

N/A (Note 4) (Note 5)

50% 59632  (Mf&E1)

(Note 1)

48.82% 9135 (FizE1)

(Note 1)
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Consco Investment Company Limited

ZRIEEFRAF
Ensen Investment Limited
LEREXERAA
Bonson Properties Limited
WEERERRAA
Hinloon Investments Limited
SLEREERAA
Kinnon Investments Limited

ERRERARAF

Global Smart Investment Limited
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Percentage for the attributable

R-BEME
ORISR GESR t=ZA=+t-H
ZED ZHBERER
Financial assistance

interest held by and guarantees as at

the Company 31st December, 2004
AT

HK$'000

31.25% 19,500

30% 12,308

30% 3,601

30% 1,677

30% 2,766

48.63% 1,537
278,483

Notes:

1.

These advances are unsecured, non-interest bearing and have no
fixed term of repayment.

These amounts represent dividend receivable.

This amount represents (i) advance by a subsidiary of the Company
of approximately HK$1,005,000 which is unsecured, non-interest
bearing and has no fixed term of repayment; and (i) guarantee of
RMB20,000,000 (equivalent to approximately HK$18,868,000)
given by a subsidiary of the Company to secure the loan facilities
granted to Changzhou Tianan, of which the entire amount of the
facility has been utilized by Changzhou Tianan.

The Group is entitled to 60% of the profit share in certain phases of
the development properties of Min Hoong.

This amount represents (i) advance by a subsidiary of the Company
of approximately HK$4,058,000 which is unsecured, non-interest
bearing and has no fixed term of repayment; and (i) guarantee of
RMB60,000,000 (equivalent to approximately HK$56,604,000)
given by a subsidiary of the Company to secure the loan facilities
granted to Min Hoong, of which the entire amount of the facility has
been utilized by Min Hoong.

Tian An China Investments Company Limited
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Save as disclosed above, there are no other financial assistance and/or
guarantees given by the Company (or any of its subsidiaries) to its

affiliated companies as at 31st December, 2004.

In accordance with Rule 13.22 of the Listing Rules, the following is a
summary of unaudited combined balance sheet of the above affiliated
companies prepared from their financial statements as at 31st December,
2004 and adjusted, where appropriate, to conform with the Group's
accounting policies and to reflect the fair value adjustments upon

acquisition of these affiliated companies:

ST T

HK$'000

Non-current assets 3,639,151

Current assets 933,204
Current liabilities (1,108,226)
Non-current liabilities (1,187,637)

Net assets 2,276,492

Net assets attributable to the Group 1,089,488

The Company repurchased 82,000 shares at the consideration of
HK$1.88 per share on the Stock Exchange in December 2004 and the
aggregate consideration paid was HK$154,160.

Saved as disclosed above, neither the Company nor any of its subsidiaries
had purchased, sold or redeemed any of the Company's securities during

the year.

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

The Company has received, from each of the Independent Non-Executive
Directors, an annual confirmation of his independence pursuant to Rule
3.13 of the Listing Rules. The Company considers all of the Independent

Non-Executive Directors are independent.

REFELEFGR A

Tian An China Investments Company Limited
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The Company has adopted a code of conduct regarding securities
transactions by Directors on terms no less exacting than the required
standard set out in Appendix 10 - Model Code for Securities Transactions by
Directors of Listed Issuers (“Model Code"), of the Listing Rules. Having made
specific enquiry by the Company, all Directors confirmed that they have
complied with the required standard set out in the Model Code during the
period ended 31st December, 2004 from adoption of the Model Code.

The Audit Committee of the Company consists of five Non-Executive
Directors, three of whom are Independent Non-Executive Directors, with
the Chairman having appropriate professional qualifications and experience
in financial matters.

As at the date of this report, the Company has maintained a sufficient public
float under the Listing Rules, based on the information that is publicly

available to the Company and within the knowledge of its Directors.

During the year, the Group made charitable donations amounting to
HK$94,000.

Details of significant events occurring after the balance sheet date are set

out in note 45 to the financial statements.

The financial statements for the year ended 31st December, 2004 were
audited by Messrs. Deloitte Touche Tohmatsu. A resolution to re-appoint
Messrs. Deloitte Touche Tohmatsu as Auditors of the Company will be
proposed at the forthcoming Annual General Meeting.

On behalf of the Board
Patrick Lee Seng Wei
Chairman

Hong Kong, 30th March, 2005

Tian An China Investments Company Limited
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TO THE MEMBERS OF
TIAN AN CHINA INVESTMENTS COMPANY LIMITED
(incorporated in Hong Kong with limited liability)

We have audited the financial statements on pages 79 to 167 which have
been prepared in accordance with accounting principles generally

accepted in Hong Kong.

Respective responsibilities of directors and auditors

The Companies Ordinance requires the directors to prepare 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 responsibility to form an independent opinion, based on our audit,
on those statements and to report our opinion solely to you, as a body, in
accordance with section 141 of the Companies Ordinance, 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.

REFELEFGR A

Tian An China Investments Company Limited
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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 December, 2004
and of the profit and cash flows of the Group for the year then ended and
have been properly prepared in accordance with the Companies
Ordinance.

DELOITTE TOUCHE TOHMATSU
Certified Public Accountants

Hong Kong, 30th March, 2005

KEFRBEREAFR A A | Tan An China Investments Company Limited
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(For the year ended 31st December, 2004)

e
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REZREFEN

SR AR
A

25

Turnover
Cost of sales

Gross profit

Other operating income

Write-down of inventories of properties
Allowance for doubtful debts
Marketing and distribution costs
Administrative expenses

Other operating expenses

Profit from operations
Finance costs
Share of results of associates

Share of results of jointly controlled entities

Profit before taxation

Taxation

Profit before minority interests

Minority interests

Net profit for the year, retained

Earnings per share

Basic

Diluted

k=3
NOTES

28

/Q

2004 2003
BT BT T
HK$'000 HK$'000
1,973,098 1,904,212

(1,384,741) = (1,503,756)

588,357 400,456
74,371 52,974
(27,889) (6,500)
(21,290) (9,469)
(39,219) (46,111)
(124,194) (116,813)
(13,066) (6,739)
437,070 267,798
(76,353) (75,083)
(1,138) 908
48,858 72,730
408,437 266,353
(184,080) (88,025)
224,357 178,328
(23,719) (75,908)
200,638 102,420
A AL
HK cents HK cents
25.3 12.4
24.9 12.4

Tian An China Investments Company Limited | X% R Bl 3% & B R A A
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(As at 31st December, 2004)

Non-Current Assets

Property, plant and equipment
Investment properties

Properties for development
Interests in associates

Interests in jointly controlled entities
Other investment

Investments in securities

Loan receivable

Amounts due from minority shareholders
Goodwill on consolidation
Instalments receivable

Deferred tax assets

Current Assets

Inventories of properties in the PRC
— under development
— completed

Other inventories

Loans receivable

Instalments receivable

Trade and other receivables,
deposits and prepayments

Investments in securities

Prepaid tax

Pledged deposits

Bank balances and cash

Tian An China Investments Company Limited

B =
NOTES

12
13
14
16
17
18
19
20

21

22
31

23

24
20
22

25
19

44

2004
BT
HK$'000

538,864
1,214,400
2,714,390

534,920

848,954

40,737
3,877
3,314

39,386

92,009

6,030,851

1,390,063
762,256
35,476
19,373
8,479

639,535
7,860
14,352
75,647
451,762

3,404,803

2003
AETT
HK$'000

247,546
876,700
2,232,167
604,436
1,043,580
41,208
4,349
12,273
7772
41,868
96,537
31,340

5,239,776

1,629,199
523,781
30,369
7,100
13,357

788,308
8,800
6,543
5,915

352,691

3,366,063
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(As at 31st December, 2004)

Current Liabilities

Trade and other payables

Pre-sale deposits

Tax liabilities

Dividends payable to minority shareholders
Interest-bearing borrowings

Interest-free borrowings

Net Current Assets

Capital and Reserves
Share capital
Reserves

Minority Interests

Non-Current Liabilities
Interest-bearing borrowings
Interest-free borrowings
Membership debentures

Deferred tax liabilities

k=3
NOTES

26

29
30

27
28

29
30
32
31

2004
BT
HK$'000

969,729
158,625
49,290
3,986
1,673,852
168,085

3,023,567

381,236

6,412,087

175,094
4,215,035

4,390,129

496,362

528,538
149,087

51,485
796,486

1,525,596

6,412,087

2003
AT T
HK$'000

929,620
204,491
45,670
4,732
1,563,147
1,415

2,749,075

616,988

5,856,764

1,567,468
2,380,076

3,947,544

433,139

731,204
153,798

591,079

1,476,081

5,856,764

FIENREFE7OREFE 1678 2 I H TR
KON ZZETRF=A=+HK
EETHRRRERRIA TS

The financial statements on pages 79 to 167 were approved and authorised for issue by
the Board of Directors on 30th March, 2005 and are signed on its behalf by:

BEEEE
1 1 Patrick Lee Seng Wei Ng Qing Hai
TRE =R Director Director

AREHELEFGR A

Tian An China Investments Company Limited
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(As at 31st December, 2004)

Non-Current Assets
Property, plant and equipment
Interests in subsidiaries

Interests in jointly controlled entities

Current Assets
Other receivables, deposits and prepayments

Bank balances and cash

Current Liabilities
Other payables
Tax liabilities

Interest-bearing borrowings

Net Current Liabilities

Capital and Reserves
Share capital
Reserves

Non-Current Liabilities
Interest-bearing borrowings

Interest-free borrowings

Patrick Lee Seng Wei Ng Qing Hai
Director Director

KEFRBEREAFR A A | Tan An China Investments Company Limited

i
NOTES

12
15
17

29

27

28

29
30

2004
BET R
HK$'000

2,746
4,193,903
5,876

4,202,525

6,379
61,420

67,799

17,459
13,914
243,255

274,628
(206,829)

3,995,696

175,094
3,615,059

3,790,153

78,405
127,138

205,543

3,995,696

2003
BT
HK$'000

3,372
4,201,319
5,876

4,210,567

7074
954

8,028

33,724
16,312
295,633

345,669
(337641)

3,872,926

1,567,468
2,013,373

3,580,841

78,405
213,680

292,085

3,872,926



(For the year ended 31st December, 2004)

2004 2003
BETT BT T
HK$'000 HK$'000
FOZHERER Total equity at beginning of the year 3,947,544 3,867,467
EfREMERR Surplus on revaluation of investment properties 62,191 104,893
BEMESFREERE Deficit on revaluation of investments in securities - (244)
BRENB AR - BE QA & Exchange difference arising on translation of
P IR 2 N o s 2 B financial statements of subsidiaries, associates
FTEEZERZEZR and jointly controlled entities 224 (544)
TNEFHERER 2 F M= Net gains not recognised in the income statement 62,415 104,105
IR Z % m Net profit for the year 200,638 102,420
TERREZEMETZRA Shares issued on exercise of warrants 183,636 2
5 B A 1 Repurchase of shares (155) (102,590)
HEREMEMBEERAZ Investment property revaluation reserve released to
REMEEMRESB income on disposal of investment properties (3,949) (23,551)
HEMBRARMBEERAZ Exchange equalisation reserve released to income on
ERFEH B disposal of subsidiaries - (309)
FRZERBER Total equity at the end of the year 4,390,129 3,947544

Tian An China Investments Company Limited | X% R Bl 3% & B R A A
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OPERATING ACTIVITIES
Profit before taxation
Adjustments for:
Other operating income
— Dividend income
— Interest income on bank deposits and
receivables
— Net realised loss on disposal of
investment properties
— Net realised gain on disposal of
subsidiaries
— Net realised gain on disposal of jointly
controlled entities
— Net unrealised loss on
trading securities
— Waiver of interest expenses accrued
in prior years
Other operating expenses
— Net realised loss on disposal of
investment properties
— Net realised loss on disposal of
associates
— Net realised loss on disposal of non-trading
securities
— Net unrealised loss on trading securities

Write-down of inventories of properties
Share of results of
— associates
— jointly controlled entities
Interest expenses
Depreciation and amortisation
Allowance for doubtful debts
Loss on disposal and write-off of property,
plant and equipment

Operating cash inflows before movements
in working capital

Decrease in inventories of properties in the PRC
Increase in properties for development
Increase in other inventories

Decrease (increase) in trade and other receivables,

deposits and prepayments
Decrease in instalments receivable
Increase in trade and other payables
Decrease in pre-sale deposits

Net cash from (used in) operating activities

PRC income tax paid
PRC income tax refunded

NET CASH FROM (USED IN) OPERATING
ACTIVITIES

Tian An China Investments Company Limited

(For the year ended 3 1st December, 2004)

2004
BET R
HK$'000

408,437

(6,008)

(19,670)

(5,692)

4,282
692

29
940

27,889

1,138
(48,858)
76,353
20,398
21,290

269

481,489

115,801
(311,009)
(2,802)

166,536
9,406
72,866

(67,947)
464,340

(68,176)
1,465

397,629

2003
BT
HK$'000

266,353

(4,678)
(4,810)
1,368
(4,600)
(1,358)

514

6,500

(908)

(72,730)
75,083
19,992
9,469

1,241

291,436

106,480
(625,567)
(3,604)

(182,639)
7137
262,879

(10,025)

(153,903)

(57,600)
139

(211,364)
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(For the year ended 31st December, 2004)

2004 2003
B = BEFTT BETT
NOTES ~ HK$'000 HK$'000
REXK INVESTING ACTIVITIES
B U F 2 Interest received 6,279 3,933
B BE R Dividends received from:
— B QA — associates 559 -
— HEZEHIAF] — jointly controlled entities 62,648 70,109
—HMRERFIEEE 2&S - other investments and trading securities 6,008 4,678
BEDE  BELREB Purchase of property, plant and equipment (178,854) (13,462)
HEWE - WERRE Proceeds from disposal of property, plant and
Fr 15 equipment 750 1,478
BEREME Purchase of investment properties (28,431) (21,292)
HEREMEMRS Proceeds from disposal of investment properties 52,317 36,605
BEKBAR GFAMEAZ  Purchase of subsidiaries (net of cash and cash
RekReFEERFE) equivalents acquired) 33 (53,153) (22,145)
SHAREIFEBENB AR Z  Payment of outstanding cash consideration for
REEERK acquisition of subsidiaries in prior year (45,561) -
ER—MEAR 2= Purchase of additional interest in a subsidiary (6,629) (270)
HEMBRRIMEZHE Net cash outflow arising from disposal of
R A subsidiaries 34 - (21,733)
BR—BEAT oA Purchase of additional interest in an associate - (5,586)
& H R SR A Proceeds from disposal of jointly controlled
B 5 entities - 8,151
BT HEE QA Advances to associates (998) (4,321)
R R NG Advances to jointly controlled entities (21,319) (44,870)
BRTLERE Advances to minority shareholders - (3,823)
RELBREZERX Repayment from minority shareholders 774 =
BEIRKIEEEZES Purchase of non-trading securities - (93)
HEHRFIEFEBECEFME Proceeds on disposal of non-trading securities 443 -
REMKRE QA ZER Repayment from an investee company 471 =
BT EX Loans advanced - 3,608
FABB=EAZHAZE Placement of pledged bank deposits with
EHRRITFRK maturity of more than three months (82,898) (3,808)
BREBEBE=EAZHZE Withdrawal of pledged bank deposits with
HHIEITFER maturity of more than three months 18,826 72,905
REXBEMGEAEEZ NET CASH (USED IN) FROM INVESTING ACTIVITIES
REFE (268,768) 60,064

Tian An China Investments Company Limited | X% R Bl 3% & B R A A
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FINANCING ACTIVITIES

Interest paid

Dividends paid to minority shareholders
Proceeds from issue of shares

Consideration for issue of warrants

Payment and other costs for repurchase of shares
New bank and other loans

Repayment of bank and other loans
Repayment of promissory notes

Advances from minority shareholders
Repayment to minority shareholders

Capital contribution from minority shareholders
Repayment to an associate

Advances from jointly controlled entities
Repayment of membership debentures

NET CASH FROM (USED IN) FINANCING
ACTIVITIES

INCREASE (DECREASE) IN CASH AND
CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS AT 1ST
JANUARY

Effect of foreign exchange rate changes

CASH AND CASH EQUIVALENTS AT 31ST
DECEMBER

ANALYSIS OF THE BALANCES OF CASH AND
CASH EQUIVALENTS

Bank balances and cash

Bank overdrafts

Bank deposits with maturity of more than
three months

Tian An China Investments Company Limited

(For the year ended 3 1st December, 2004)

2004
BET R
HK$'000

(132,580)
(39,532)
183,636

7,800
(155)
1,235,826
(945,275)
(267,563)
16,355
4,912
(1,822)
4,186
(124)

65,664

194,525

242,865

469

437,859

451,762
(13,903)

437,859

437,859

2003
BT
HK$'000

(128,227)
(41,496)
2

(24,185)
2,091,290
(1,959,085)

(21,900)

(7.392)
4,062
(1,675)

68,191

(20,415)

(171,715)

415,165

(585)

242,865

352,691
(104,166)

248,525

(5,660)

242,865
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(For the year ended 31st December, 2004)
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The Company is a public limited company incorporated in Hong Kong and
its shares are listed on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”).

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

materials.

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

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

position are prepared and presented.

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

investments in securities.

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

accounting policies are as follows:

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

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

year.

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

Goodwill

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

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

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

Interests in associates

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

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

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

controlled entities.

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

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

received and receivable.

Other joint venture arrangements

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

influence).

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

initially measured at cost.

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

fair value at subsequent reporting dates.

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

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

Development properties

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

reference to management estimates based on prevailing market conditions.

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

use rights, development expenditure and other attributable expenses.

Property, plant and equipment

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

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

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

9% — 15%

20% — 30%

Plant and machinery
Others

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

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

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

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

decrease previously charged.

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

No depreciation is provided on investment properties except where the

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

Impairment

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

Impairment losses are recognised as an expense immediately.

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

recognised as income immediately.

AREPEKREERAA

Tian An China Investments Company Limited



QP2

HE

MRHERREEE LR REEREREHEN
FrERBRMBMERGEARE  ZHEERRE
REBEHE - REMETRHENEESRER
BERNAREBEERA/SAEENEE - AH
AREAZNEE (TMEXH) AIeEEE
BEXRLIMERERERE MBER (KX
HEARABRAMRENEEAABEZEN
Z8) e EHEAEHARTERAME - A
FRERGTHRNRRELSRESETERK AR
B o

FEEMHEERRAREEHER2FRK (B
M z2HEENEREREBRENNNERA
A GAkR) -

HEtiz&
HATr G AR A E S A B IRFHE 2 BIEH AR
B A DN F AR AR 2 T KT 8 -

EE A

ARE ZEREEAREE IR E—BR
RREBEEEUEREREHHEZEE) M
EREENEENAERENMEBZEERAS
Z—abn  BEEAARB ERERERESH
EREUEERATEEFLEREAREL -

MBEERBERABEEROERREHER -

BE
AR B o e AN EE R BB N EIREFE TE 2
EEE o

AN RBEDRAFRE 2 ERRPUEN T E -
HRERT G N T EBRENEMEERRFT KA
BR e WHE - IABREMNBERABEAR
MR BB - BERBSEF AR
AR ZFRANABRR -

AREPEKEERRAA

(B2_FTZTMFE+—A=+—HIFE)

(For the year ended 31st December, 2004)

Leases

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

remaining balance of the obligations for each accounting period.

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

straight line basis over the relevant lease term.

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

Cost is calculated using the weighted average cost method.

Borrowing costs

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

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

which they are incurred.

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

deferred tax.

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

Tian An China Investments Company Limited
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Taxation (continued)

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

affects neither the taxable profit nor the accounting profit.

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

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

be recovered.

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

is also dealt with in equity.

Revenue recognition

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

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

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

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

recognised when services are provided.

Revenue from the disposal of investments is recognised when the sales

agreement becomes unconditional.

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

the interest rate applicable.

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

Foreign currencies

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

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

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

in which the operation is disposed of.

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

are charged as an expense as they fall due.

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

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

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

SRRRSEERA BER
MEEBRAMRIPERMS

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

1,973,098 1,904,212

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

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

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

segment results by business segment is as follows:

Income statement for the year

ended 31st December, 2004

TURNOVER
- External sales

- Inter-segment sales
- Total

RESULTS
Segment results
Other operating income
Write-down of inventories

of properties
Allowance for doubtful debts
Unallocated corporate

expenses

Profit from operations
Finance costs

Share of results of associates
Share of results of jointly

controlled entities

Profit before taxation

Taxation

Profit after taxation

NERR
Property

development

BETT
HK$'000

1,554,856

1,554,856

418,221
16,857

(27889)
(9,381)

(8,520)

47166

Tian An China Investments Company Limited

NERE
Property
investment
BETT
HK$'000

21,573

21,573

6,776

6,973

2,093

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

WsH
Eliminations
BETT
HK$'000

(11,733)

(11,733)

i
Consolidated
BETT
HK$'000

1,973,098

1,973,098

450,224
74,371

(27889)
(21290)

(38.346)

437070
(76353)
(1,138)

48,858

408,437
(184,080)

224,357



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

31st December, 2004

ASSETS

Segment assets
Interests in associates
Interests in jointly

controlled entities
Unallocated corporate assets
Consolidated total assets

LIABILITIES

Segment liabilities
Unallocated corporate liabilities
Consolidated total liabilities

Other information for the year

ended 31st December, 2004

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

Depreciation and amortisation

(BE—_FFEmMF+ A =1+—HILFZ)

NERR
Property
development
BETT
HK$'000

5,350,289
405,049

489,118

954,074

371
2,839

173,345
311,009

2,308

Tian An China Investments Company Limited

NERE
Property
investment
BETT
HK$'000

1,216,527
130,132

331,256

11,335

334,470
55

HERENH
Sale of
construction
materials
BETT
HK$'000

712,204

69,812

189,784

13,961

Q7

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

137171

578

1,862

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

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

ABRBE-BE=F Income statement for the year

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

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

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

N ax P b Unallocated corporate

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

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

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



(For the year ended 31st December, 2004)

(BE—_FFEmMF+ A =1+—HILFZ)

0Q

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

Tian An China Investments Company Limited

(For the year ended 31st December, 2004)

2004
BET R
HK$'000

198
5,810

19,670
17,475

5,692
25,526

74,371

2003
BETT
HK$'000

117
4,561

4,810
24,818

(1,368)
4,600

1,358

(514)

14,592

52,974
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—EEPFEF A=+ —HIFFE)

(For the year ended 31st December, 2004)

RERNEME (A -

mE - BERZXBITE
BEEE
RRMEHEREZEAE

B BRERBETRMESE

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

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

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

Depreciation of property, plant and equipment

Owned assets
Assets held under finance leases

Less: amount capitalised on properties

under development

Amortisation of:

Goodwill on consolidation included in other

operating expenses

Goodwill on acquisition of associates and jointly

controlled entities included in other

operating expenses

Auditors’ remuneration

Cost of inventories recognised as expenses

Operating lease charges in respect of:

— land and buildings

— plant and machinery

Staff costs (including directors” emoluments)

Exchange losses, net

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

Tian An China Investments Company Limited

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

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

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

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

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

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

2004 2003

BT BT T

HK$'000 HK$'000

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

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

XEEHcES Performance related incentive payments 1,674 1,774

RIRTEFIET B4R Retirement benefits scheme contributions 199 265

6,311 8,040

6,421 8,109

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

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

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

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

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

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

EXHER:

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

EIEBIA (HaE31)

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

The charge comprises:

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

Share of tax of associates

Share of tax of jointly controlled entities

Deferred tax (note 31)

2004

BETT
HK$'000

63,376

(854)
2,474
10,286

75,282
108,798

184,080

2003
BETIT
HK$'000

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

73,485
14,540

88,025

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

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

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

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

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

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

statement as follows:

Profit before taxation

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

2004
BET T
HK$'000

408,437

134,784

27,794

(10,998)

47534

Tax effect of utilisation of taxes losses and other

deductible temporary differences not
previously recognised

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

Effect of different tax rates of subsidiaries

Tax effect of land appreciation tax

Effect of share of tax of associates and jointly
controlled entities

Over-provision in prior years

Others

Tax expense for the year

(10,834)

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

(2,988)
(854)
17

184,080

2003
BT
HK$'000

266,353

87,896

32,657

(10,220)

36,009

(9,165)

(26,401)
(17,881)

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

88,025

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

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

directly to equity (note 31).

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

BRERNREERFN TR T
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The calculation of the basic and diluted earnings per share for the year is based on the

following data:

Earnings

Earnings for the purposes of basic and diluted
earnings per share

Number of shares

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

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

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

2004
BET T
HK$'000

200,638

2004

794,358,424

11,122,009

805,480,433

2003
BETIT
HK$'000

102,420

2003

826,694,787

826,694,787

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

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

average market price per share.

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

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

than the average market price per share.

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

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

AREPEKEERRAA

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

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

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

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

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

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

Investment properties are all located in the PRC and comprise of

properties held under:

wE

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

Tian An China Investments Company Limited



(For the year ended 31st December, 2004)

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

4,193,903 4,201,319

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

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

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

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

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

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

KR EKRE AR AR | TanAn China Investments Company Limited



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

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

2004 2003 2004 2003 2004 2003

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

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

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

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

Financial position

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

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

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

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

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

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

current.
BT T

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

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

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

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

Results for the year

Turnover

Profit before taxation

Share of profit before taxation
Financial position

Non-current assets
Current assets
Current liabilities

Non-current liabilities
Net assets

Share of net assets

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

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

(449,368) (227,630)

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

Tian An China Investments Company Limited

FIBEERZ

MERRQE

Shenzhen ITC

Tian An Co., Ltd.

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

(101,179) (133,787)

(58,184) (63,841)
280,656 286,832
140,328 143,416
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1t O T
RERRRAA
(M= EE#l)
(&) LBHBRELE
Beijing Nanhu Huayuan BRBRAF
Apartment Co., Ltd. Shanghai Min Hoong
(“Beijing Nanhu") Real Estate Development
(Note) Co., Ltd.
2004 2003 2004 2003
BT T BT T BT T BT T
HK$'000 HK$'000 HK$'000 HK$'000
TEEXE Results for the year
EERTE Turnover - - - _
bR B¢ Al &S 18 Loss before taxation - - - _
JE15 2 B T AT & 1R Share of loss before taxation - -~ - —
B AR R Financial position
EMENEE Non-current assets - 53,877 301,009 301,009
MENE E Current assets - 238,887 - =
neaE Current liabilities - (108) - =
FERBEE Non-current Liabilities - (59,556) - -
FEE Net assets - 233,100 301,009 301,009
BiEZFEE Share of net assets - 128,205 180,605 180,605

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

rE
THE GROUP
2004 2003
BET T ST T
HK$'000 HK$'000
Unlisted investment, at cost 40,737 41,208

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

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

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

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

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

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

Hotel is deducted from the carrying amount of other investment upon

receipt of payment by the Group.

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

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

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

Note:

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

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

KR EKRE AR AR | TanAn China Investments Company Limited
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Included in inventories of properties in the PRC are:

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

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

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

KE

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

All other inventories are carried at cost.

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

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

and prepayments, at the reporting date:

rE

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

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

trade and other payables, at the reporting date:

rE

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

At 31st December, 2003, included in trade payables was a secured trade
payable of HK$35,463,000.

KR EKRE AR AR | TanAn China Investments Company Limited
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Authorised:

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

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

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

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

Tian An China Investments Company Limited

AEERAAF
THE GROUP AND
THE COMPANY

BEERROEE
Number of
ordinary shares

20,000,000,000

(18,000,000,000)

2,000,000,000

H{E
Nominal

value
o
HK$'000

4,000,000

(3,600,000)

400,000

AREPEKREERAA



ZOREHRE

R-_ZTZE=F—H—H
T HE(E0.207% T
ZEBRRG
TERRAEE 1T 2 IR
B 8 2 AR 17

RZZEZT=F+=-A=+—8H
F—_ZFEENMF—HF—H
TR HE(E0.20% T
a3l 4 g

%17 & OF A1 1T (5 SR AR 1 7%
i 317 2 &5

100 B IREE0.20% 7T

TEREEHBER
M {E2.00/ 7T 2 R

F R HEE2.0074 T
ZEMROEEHRE
A% 0.20% T

[&n& g7 RIXIERE

im 217 2 & D
A i Er)
R-EZENFEF+_A=+—H

FRMEEO.20/8 T
< E R D

(B2_FTZTMFE+—A=+—HIFE)

(For the year ended 31st December, 2004)

ARERART
THE GROUP AND
THE COMPANY

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

Consolidation of every 10 ordinary shares

of HK$0.20 each to 1 ordinary share of

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

consolidated share of HK$2.00

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

Shares issued on exercise of warrants after

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

HK$0.20 each

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

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

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

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

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

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

pari passu with other shares in issue in all respects.

Warrants

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

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

Warrants (continued)

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

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

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

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

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

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

Tian An China Investments Company Limited
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Warrants (continued)

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

Share Option Scheme of the Company

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

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

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

issuable under the Scheme.

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

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

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

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

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

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

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

Tian An China Investments Company Limited
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(For the year ended 31st December, 2004)
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Share Option Scheme of Shanghai Allied Cement Limited (“SAC”)
(continued)

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

business days immediately preceding the date of grant.

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

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

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

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

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

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

REHEIREFR QA

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

Deferred tax liabity arising on revaluation -
Released on disposal of

Investment properties

- The Group -

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

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

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

Premium arising on shares

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

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

- The Group -

- Assodiates =

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

investment properties =
Translation of financial statements

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

198,839

158325

Mt 31t December, 2004 357164

€:%3

Bk
BXGE
Special
capital
reserve
BETT
HK$000

1544171

1544171

(1584171)
1417669

1417669

gx
REGE
Capital
redemption
Tesenve
AT
HK$'000

130,691

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

RENZ

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

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

= 47

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

24 =
(28530) 327770

k%

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

B24) 1769

= 5763

BA) TR

Ritigdl

Accumulated ag

profits Total

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

- Q)

- 0

- (1999)

- (3483)

- (2008)

- (309)

- (M)
102420 102420
(1769) -

287092 2380076

- 1835
(155)  (139)

1544171 =
- 1417669

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

- (399)

- om
00638 20063
(5763) -

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

ROKD
HRRERHEERE
ZitiH

RAHE 72
REEZEN

R-ETMEF-A=1-H

Attributable to:
Company and subsidiaries
Associates

Jointly controlled entities
At 315t December, 2004

Company and subsidiaries
Associates
Jointly controlled entities

At 315t December, 2003

THE COMPANY

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

At 315t December, 2003

and Tst January, 2004
Premium arising on shares

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

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

At 315t December, 2004

Rxiaf
Share
premium
account
BB
HK$000

357164

357164

198,839

198,839

198,839

198,839

158,325

357164

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

Tian An China Investments Company Limited

RENR
EftfR
Investment
property
revaluation
reserve
BETR
HK$ 000

119,305
51,597
156,868

320710

78515
50850
140,163

269,528

ke
EffifE
[nvestment
revaluation
reserve
BETT
HK$ 000

(23,244)

(23,244)

(23,244)

(23.200)

Affie  EshgR

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

- 38659 90256

- 74409 231271

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

- 26,982 77832

- 98410 238573

1769 287092 2,380,076

- 204891 1947901
~(02590) 28085

- 37387 37387

- 139688 2,013,373

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

- 15T -

- - 1417669

- 25831 25831

- 1,709,535 3615059

AEPRERERRR A
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tA+THAZEEEIBEERN - WREETEE
BORAR R-_ZEZE=F+_A=+—H"
RARR—ANNFLA+HABGFEZEE
o {355 38,0150008 T R EE - REEZ
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(For the year ended 31st December, 2004)

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

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

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

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

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

generated and retained by these companies.

Tian An China Investments Company Limited
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Bank overdrafts
Bank loans

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

Secured

Unsecured

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

On demand or within one year

More than one year, but not
exceeding two years

More than two years, but not

exceeding five years
After five years

Less: Amounts due within

one year shown under

current liabilities

(B2_FTZTMFE+—A=+—HIFE)

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

Tian An China Investments Company Limited

b NN

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

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

Notes:

©

(b

©

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

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

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

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

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

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

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

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

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

Advances from minority
shareholders

Amounts due to jointly
controlled entities

Amount due to an associate

Other loan

Amounts due to subsidiaries

The maturity of above loans,
which are unsecured,

is as follows:

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

Less: Amounts due within
one year shown under

current liabilities

Note:

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

NN
THE COMPANY

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

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

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

REEBERBRFA
FHERERZCOER
BELERBERE(BE) #

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

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

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

EE

() UETERBAMEZEMNERRGHFERR
BRTPVEAABEFELARMESE ZBEZ
BRBATE -

(i) WHEBEETHEARSRBAKEEERR
B REMEBRRRAENMEZBRYERRE
EHRABEMELECBRERNAXE -

(i) WETDEEEFAMBARNBERTYE  FE
MERREMERAZ ARIHERMES 2
BERBETE

MOECHAEEERABEREEABRTCIE
i - U T RBEERIAL R 2D

ERERIARE
BIETRIRE E

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

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

Notes:

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

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

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

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

2004 2003

BT BT IT

HK3'000 HK§000

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

796,486 559,739

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

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

which the deductible temporary differences can be utilised.

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

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

During the year ended 31st December, 2004,

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

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

and engaged in property development.

During the year ended 31st December, 2003,

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

(d) The Group acquired an additional 62.5% interest in and shareholder's
loans to Oxwell Holdings Limited (“Oxwell”) which holds a 80%
interest in Sky Full Enterprises Limited (“Sky Full") for a cash
consideration of HK$68,744,000 after which Oxwell and Sky Full
became the wholly subsidiaries of the Company. Sky Full, through a
jointly controlled entity, has an interest in a vacant land site in the
PRC.
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(For the year ended 31st December, 2004)
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NET ASSETS ACQUIRED
Property, plant and equipment
Properties for development
Interest in a jointly controlled entity
— Share of net assets
— Amount due from a jointly controlled entity
Trade and other receivables,
deposits and prepayments
Properties under development
Properties held for sale
Other inventories
Bank balances and cash
Trade and other payables
Pre-sale deposits
Bank and other loans
Amount due to associate
Amount due to minority shareholder
Amount due to the Group
Membership debentures
Minority interests
Deferred tax liabilities

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

SATISFIED BY

Cash consideration

Outstanding cash consideration
(included in trade and other payables)

Promissory notes

Tian An China Investments Company Limited

2004
BT T
HK$'000

137,542
173,345

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

277,106

(128,205)

(65,944)

(320)

82,637

57,637

25,000

82,637

2003
BETT
HK$'000

727
14,145

78,000
59,631

(133,215)

(3,639)

68,604

198

68,802

23,241

45,561

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

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

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

— == — ===

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

AFRERBRAQE RIS

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

development.

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

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

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

2003

BT T

HK$'000

Cash consideration 7,746

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

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

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

During the year ended 31st December, 2003,

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

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

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

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

EEBHET

NEEHE B - ABRREEEH817,770,000/4 7T (=
=T = 4 1 793,362,000/ ) Z IR EMEE &
EXEHEHEE MEREMEZLHBHAE= T
F AR AMEAZYEMLE 2 AR
WHEREHAREER ZERN - ABAZHS
DIREHEE(EER R 2 —ELEHE - BF
F2HETDH9,434,000/8 7T - IR EME
ZHAEHR 1228 RASHEMAHL Ei TEMR
NBEHRE - AEERET AR 2 EEBEP
EOEKASOT

A S M

b

TR — &
BB —F BT
BEEF
BBREF

2

The Group as lessor

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

operating leases are as follows:

RE
THE GROUP

2004 2003

BT T BT T

HK$'000 HK$'000

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

later than five years 82,847 66,442

Later than five years 215,618 231,132

Total 321,297 316,075

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

(For the year ended 31st December, 2004)

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

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

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

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

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

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

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

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

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

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

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

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

RIEF - PUARTFE A5 B 8 rh 75 B A 79 A
MOZERMERMEER  ABL+F - K
EEFREABE 2 LHANES - BEEERE
BT BRI L AERILE - E=FE

Also, in prior years the Group entered into agreements with PRC parties to
lease certain vacant land sites with a term of seventy years for future
property development. Until the Group enters into agreements for the
acquisition of the land use right of these sites, the Group is liable for the

STHEEREEF=FIRI5% LA &
EMEARFTENERFE 2 BHRFRRRIE
BRELBRZDHA -

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

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

AEBYRELDMAENEZERNESE S
REEMEXHEEERA - BONEERLH
ERIESF » HESHEE -

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

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

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

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

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

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

AZBITEER— vendor of land use rights to a

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

BEH 2 BARE of a performance bond given to

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

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

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

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

moR 17 F B B R

28,302,000/ 7T (2003:

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

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

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

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

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

©

(d)

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

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

claims will not have material effect on the financial statements.

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

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

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

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

have material effect on the financial statements.

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

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

the financial statements.

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

claims will not have material effect on the financial statements.
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(For the year ended 31st December, 2004)
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A contractor has sued a wholly owned subsidiary of the Company for
outstanding construction costs of approximately HK$37,877,000,
which are being disputed. The case is under trial by the court and
inventories of properties under development of this subsidiary with
carrying value of approximately HK$13,266,000 are in the custody of
the court. The Group has assessed the claims and considers that the
final outcome of the claims will not have material effect on the

financial statements.

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

have material effect on the financial statements.

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

loans are settled subsequent to the balance sheet date.

The Group participates in both a defined contribution scheme which is

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

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

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

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

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

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

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

Scheme.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

BT AREEZRTT entities to banks for banking facilities

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

MERRT  ERET by a jointly controlled entity to

AEEZRITEE banks for banking facilities

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

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

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

RRTT ERET of the Group to a bank for a

—HAZEHRRRITEE banking facility granted to a

o % jointly controlled entity - 54,300

(v) 2ERER (iv) Minority shareholders

— KR E R — Rental expenses for cement

HeEHR production facilities 5,230 5,412

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

FMTES director of the Company

REGERE 2T is a partner

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

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

—ERREXER — Legal and professional fees 296 1,914

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

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

BRBINRERSN - B X EMBRRETER

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

op- PN

Name of subsidiary

All - Shanghai Inc. ™

Allied Resort (Hangzhou) Company
Limited @

IREHEEAZTERAFO

Beijing Nanhu Huayuan Apartment
Co., Ltd. ®

Best Advantage Limited @

CBI &% & B R AF]
CBI Investment Limited

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

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

EMRLETHEMEEZERABRAFO

Changzhou Tian An Yuan Cheng Real

Paid up issued
ordinary share
capital/
registered capital

US$15,376,500

US$1

US$15,600,000

US$1

HK$151,031,629

RMB50,000,000

US$2,650,000

US$8,000,000

US$3,914,414

Estate Development Company Limited®

registered capital
held by the Company

B B =

Directly Indirectly

% %

- 83.33

- 100

- 100

- 100

- 64.58

- 100

- 100

Tian An China Investments Company Limited

Particulars of principal subsidiaries which are incorporated and are

operating principally in Hong Kong except where otherwise indicated are

FEXHR

Principal activities

REEK
Investment holding
BREZERK
Investment holding

MR
Property development

REER

Investment holding
REER

Investment holding

W) % 3% R

Property development

MEE R

Property development

MEERIIRE - BIEEE
Property development and
investment; hotel
operation

MR
Property development

AREPEKREERAA
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ERTHE
EERRA
EMmE A

Paid up issued

(For the year ended 31st December, 2004)

ARB B RT
EERBRAEE

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

ordinary share held by the Company

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

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

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

FRARRHERT
EERKRAEE
A& Az bl

Proportion of

ERTHE nominal value of
EBRBRAE issued ordinary
EMER share capital/

registered capital
held by the Company

Paid up issued
ordinary share

MEAR AR

Name of subsidiary

capital/
registered capital

BEE e 4%

Directly  Indirectly

FTREK

Principal activities

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

BHWABEHERERR US$12,000,000 - 90 MERBER

BRREO Property development
Guangzhou Tian Sui Realty

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

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

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

Limited @ Investment holding and

trading of building materials

Interform Strategic Holdings Limited @ usg2 = 100 RE R

Tian An China Investments Company Limited

Investment holding
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Name of subsidiary

L™ RR 5 EE 7 %
ERBERRAO

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

IFTHERBEFME
FEBRDAO

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

REEE (BB BERAA
Jeefo Holdings (HK) Limited

ERERARAQA

Join View Development Limited

Kylie Nominees Limited

FARARBEXRFRAFO
Nanjing Tiandu Industry Co., Ltd. ®

Oasis Star Limited @

ERiRERRAA

Regal Asset Investment Limited
FEEMEEFR QA

SAC Building Materials Holdings Limited

(B2_FTZTMFE+—A=+—HIFE)

(For the year ended 31st December, 2004)

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

Property development
and investment

US$1 - 100 AR
Investment holding

HK$100 - 85 RAEER
Investment holding

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

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

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

Co., Ltd. ®

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

EBRLABREERRAAO
Shanghai Tianan Riverview Co., Ltd. ®

FBRFEHWERRARO
Shanghai Tianyang Real Estate

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

HMAABBRAR®
Sunhaitung Co., Ltd. ®

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

TAMERBER QA

T.A. Secretarial Services Limited

Tanya Nominees Limited

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

Paid up issued
ordinary share
capital/
registered capital

RMB50,000,000

RMB50,000,000

US$10,000

HK$10

US$10,000

US$15,000,000

HK$2,000,000

HK$2

HK$2

(For the year ended 31st December, 2004)

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

Directly Indirectly Principal activities
% %

- 99 MEER
Property development

= 80 MEZERERE
Property development
and investment

- 100 AR
Investment holding

— 100 "EER

Investment holding

— 73.74 AR
Investment holding

= 100 MEEHRIIREER
Property development and
investment holding

100 - MERIE IR AR
Property investment
and provision of consultancy

= 100 RREWE RS
Provision of secretarial
services

— 100 RIEARIE AR

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

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

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

Tian An Land (Shanghai) Limited @

A& (HT) BERBR QA

Tian An Pearl River Company Limited

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

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

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

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

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

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

Paid up issued
ordinary share
capital/
registered capital

US$1

HK$2

US$30,000,000

HK$150,000,000

HK$2

HK$2

HK$2

(For the year ended 31st December, 2004)

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

= %
Directly Indirectly

TEXHK

Principal activities
% %

REER

Investment holding

- 100

REER

Investment holding

100 -

MEHERRREER
Property development and
investment holding

60 40

MEERIIRE
Property development and
investment

100 -

— 100 "EER

Investment holding

REER

Investment holding

- 100

REER

Investment holding

- 100



(For the year ended 31st December, 2004)

ERITHE

ZERERAE

= it & A

Paid up issued

ordinary share

NG capital/

Name of subsidiary registered capital

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

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

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

US$1,500,000

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

US$500,000

REBRLQA HK$3

Town Young Company Limited

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

US$16,000,000

EHEBERAA] HK$100
World Market Limited

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

Directly Indirectly Principal activities
% %

- 100 AR
Investment holding

- 100 AR
Investment holding

MEERRER
Property development and
management

- 100

MERERER
Property agency and
management

100 -

- 100 AR
Investment holding

- 100 YE 95
Property development

- 90 AR
Investment holding
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Name of subsidiary

RNERBEHMEREBERAFO
Wuhan Changfu Property
Development Co., Ltd. @

EBPAILBEEBARAAO
Wuxi Redhill Properties Co., Limited @

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

mMHREEXEBERAAD
Wuxi Tianxin Properties Co., Ltd.®

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

EBIEMFEEERBRAAO

LEERBREHERRAAO

MREFEHMERAZEARQFO

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

EREMELSEMABRIF

(BEZE-—ZETmE+=-F=+—HI-FZF)

(For the year ended 31st December, 2004)

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

Manufacture and distribution
of slag powder
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(For the year ended 31st December, 2004)

RATFFERT
EERRAEE
HEMERZ LA

Proportion of

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

Paid up issued
ordinary share

registered capital
held by the Company

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

i) EPEFZMERZA/MABRARRELEE -

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

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

BUEAFERIDREEMKNERQF R ELE
=,

(vi)

the PRC.

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

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

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

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

registered capital was contributed by the Group.

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

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

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

Directors, result in particulars of excessive length.

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

the year.

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

¥ B R R SZ AN AR B AE

BREATEW

Name of associate

ZREXARRAA
Bonson Properties Limited

Consco Investment Company Limited

ZKIEEBR AT
Ensen Investment Limited

EEREERRAR O
Global Smart Investment Limited ®

HEKERRAA O
Hinloon Investments Limited ©®

EEZERARARA O

Jack Rock Development Limited ©

MREEEEARAF 02O

Nanjing Xingning Enterprises Co., Ltd. M&®

K¥F (B BHERZEAR AR O

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

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

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

Suzhou Fengsheng Real Estate Development

CO., Ltd (i) &(iii)

(BEZE-—ZETmE+=-F=+—HI-FZF)

(For the year ended 31st December, 2004)

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

Hong Kong except as otherwise indicated:

AEEFRBFERT
EERRAEE
AMEAR LA
Proportion of nominal
value of issued

ordinary share capital/

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

Investment holding

31.25 REER
Investment holding

30 BEEK
Investment holding
48.63 MERE

Property investment

30 REER MEERNES
Investment holding, property

development and trading

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

Golf course operation

22,5 MERER
Property development
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(For the year ended 31st December, 2004)

BRENTERB
Name of associate

REBBEBEEERAF O

Tian An Hotels International Limited ®

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

BMAERZEEERAR O

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

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

(iy HAEEBERARFAEZMBERR - BERQF
KRS DE

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

ordinary share capital/

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

Hotel management

25 YEIEE

Property investment

50 YEER

Property management

(i) Operating in the PRC.

(if) Established and operating in the PRC.

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

the Group.

Tian An China Investments Company Limited
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HE
7

N

At

B
H o |l

HEEHATER

Name of jointly controlled entity

ERRZAREERAA
Beijing Tian An Building
Company Limited

BMNRREHEREFRDA
Changzhou Tianan Real Estate

Development Co,, Ltd.

EMTEBE N EE
ERBERAA

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

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

HERBEAAEFRAA
Shanghai New Union Building
Co, Ltd.

FIBERLYEERA A
Shenzhen ITC Tian An Co,, Ltd.

RYNRZEBHERRAA
Shenzhen Tian An Cyberpark
Co, Ltd.

AREPEKEERRAA

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

REYHBE

IE
BEHH
Principal
place of
operation

=
Beijing

BM

Changzhou

&8
Panyu

+g
Shanghai

+ig
Shanghai

eyl
Shenzhen
el

Shenzhen

(B2_FTZTMFE+—A=+—HIFE)

(For the year ended 31st December, 2004)

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

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

the PRC:
KRB
&AL A
Proportion
of registered

capital held
by the Group

%

40

51

49

N/AO

50

50

50

FEEK

Principal activities

NERE

Property investment

NERER

Property development

EE

Property development

MERE

Property development

NEER

Property development

MERE

Property investment

NEERRRE
REEER

Property development
and investment and

investment holding

Tian An China Investments Company Limited

REH

Joint venture period

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

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

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

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

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

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

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



(BE-TZTMF+-A=+—HIFE) ] 65

(For the year ended 31st December, 2004)

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

AEBELAECEZETHRERYESATH
Z60%2 % K e

R-FZENF+_H=+—8 -

(B

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

BEFE
T = F

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

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

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

At 31st December, 2004,

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

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



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

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

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

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

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

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

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

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

AREPEKEERRAA

(b)

©

(d)

©)

®

®

(BZ_ZZFMF+_A=1—HILFE)

(For the year ended 31st December, 2004)

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

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

Group.

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

loans.

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

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

payable which was settled during the year.

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

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

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

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

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

KoTEMF+-A=t—Ak AAFRE
TTRBERS :

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

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

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

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

At 31st December, 2003,

(h)

@

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

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

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

(@

(b)

©

(d)

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

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

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

The Group has entered into a disposal agreement with a minority
shareholder of the Company’s subsidiaries, in relation to the disposal
of its entire 51% interest in a jointly controlled entity at a cash
consideration of approximately HK$7,613,000. The Group has also
entered into two acquisition agreements with the same minority
shareholder in relation to the acquisitions of the additional interests in
two subsidiaries respectively at the aggregate cash consideration of
approximately HK$2,070,000. The disposal agreement and these two
acquisition agreements are conditional upon, among other things, the
obtaining of approval by the Company’s shareholders at an extraordinary
general meeting to be convened.
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2000 2001 2002 2003 2004
AETIT ARTx ABRETT ABETT BETR
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

E4 RESULTS
EEE Turnover 966,733 299273 1,080,332 1904212 1,973,098
FNFEF (F18) Net profit (loss) for the year (6,314) 56,363 87,046 102,420 200,638
EERERE ASSETS AND LIABILITIES
BEE Total assets 5433288 6,723,611 7847863 8,605,839 9,435,654
matE Total liabilities 1,691,880 2,766,099 3,638,956 4,225,156 4,549,163
DER RS Minority interests 147,648 214,507 341,440 433,139 496,362
P& R M Shareholders’ funds 3,593,760 3,743,005  3,867467  3,947544 4,390,129
RERERE PER SHARE BASIS

(Kr#E2) (note 2)
BREXRAT Basic earnings (loss) per share

(B#E) &) (HK cents) (1.3) 6.6 10.3 12.4 25.3

S E (BNl)  Dividend per share (HK cents) - - - - -

k& EFE Net assets per share
(&) (HK$) 42 4.4 46 5.0 5.0
Bt - Notes:

() MBRHEMRBEZBEFESBECMHEES - U (1) Amounts disclosed in the financial summary for prior years have been restated

R E NGB RERE 1258 (KERD TF to reflect the change in accounting policy for the adoption of Statement of
SRIFEEZGTBERED - Standard Accounting Practice No. 12 (Revised) “Income taxes".

(2) FRBESEERRN _ZEZTNF=AEHEAA (2) Amounts disclosed have been adjusted for the consolidation of the Company's
ZEBBAELAE - ordinary shares in March 2004.
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