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On behalf of Geely Automobile Holdings Limited (formerly known
as Guorun Holdings Limited) (the "Company”), | am pleased to
present to the shareholders the results report of the Company and
its subsidiaries (the "Group™) for the year ended 31 December 2003.

Financial Review

The Group’s turnover amounted to HK$39,872,000 for the year
ended 31 December 2003, representing a decrease of
approximately 44.5% as compared to the previous year. The
earnings aftributable to shareholders amounted to HK$57,486,000,
compared to a net loss of HK$105,981,000 in previous year. Basic
earnings per share was approximately HK1.6 cents (2002: basic
loss per share HK4.3 cents).

The Board does not recommend any payment of final dividend
for the year ended 31 December 2003 (2002: nil).

The Company successfully returned to profitability during the year,
mainly due to the net profit after tax attributable of HK$68,027,000
to the Group from Zhejiang Geely Guorun Automobile Company
Limited ("Geely Guorun”) during the seven-month operating
period and from Shanghai Maple Guorun Automobile Company
Limited ("Maple Guorun™) during the one-month operating period.

Business Overview

After reorganization and transformation, the Group’s automobile
manufacturing business has returned to its track, and successfully
penetrated intfo the robust sedan market in China, thus a
turnaround for 2003 results was recorded.
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On 30 March 2003, the Group successfully entered info an joint
venture agreement with Zhejiang Geely Holding (Group)
Company Limited ("Geely Holding”), a renowned automobile
manufacturing entferprise, and its subsidiaries for the establishment
of a sino-foreign joint venture company named as Geely Guorun,
The Group held approximately 46.8% of the registered capital of
Geely Guorun which was principally engaged in the
manufacturing of economic class sedans in Beilun Economic and
Technological Development Zone, Ningbo, Zhejiang Province. On
10 October 2003, both parties entered into an agreement to
increase the fotal investment in Geely Guorun and ifs registered
capital, with their shareholdings remained unchanged. Geely
Guorun has changed its name to Zhejiang Geely Automobile
Company Limited on 23 March 2004.

On 10 October 2003, the Group entered into an joint venture
agreement with Geely Holding and its subsidiary Shanghai Maple
Automobile Company Limited ("Shanghai Maple”) for the
establishment of Maple Guorun which is owned as to 46.8% and
53.2% by the Group and Shanghai Maple respectively. Maple
Guorun was principally engaged in the manufacturing of
economic class sedans in Shanghai Jinshan Fengjing Industrial
Zone.

On 5 December 2003, the Group entered intfo an agreement with
Zhejiang Fulin Automobile Parts & Components Company Limited
for the establishment of ajoint venture company named as Zhejing
Fulin Guorun Automobile Parts & Components Company Limited
which the Group held 51% of its equity interest, fo manufacture
automobile parts and components in Taizhou, Zhejiang Province.

GEELY AUTOMOBILE HOLDINGS LIMITED FFAEZERERLD A
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The establishment of the above two associated companies and
one subsidiary has not only consolidated the foundation of the
Group’s investments in the PRC automobile industry, but also
enabled the business of the Group to be successfully transformed
to and positioned in automobile manufacturing and its related
businesses.

Prospects

Looking forward, with the investment in the joint venture
companies, the Group will be able to benefit from the giant growth
potential of the automobile manufacturing and sales business in
the PRC. In anticipation of further expanding the scope of co-
operation in automobile business with Geely Holding, the Group
will continue to devote its entire effort to develop the automobile
business. By capitalizing on the Group’s precise business strategies
and the management’s dedication to exploring business
opportunities, the Board believes that future profitability of the
Group will further be enhanced, thereby maximizing shareholders’
return.

Appreciation

Lastly, | would like to express my sincere gratitude, on behalf of the
Board, to all our clients, business partners and consultants for their
continuous support to the Group during the year. Conveying also
our cordial thanks to our staff and management for their
dedicated service to the Group and the trust and support of our
shareholders.

By order of the Board,

He Xuechu

Chairman

Hong Kong, 15 April 2004
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FINANCIAL HIGHLIGHTS B E

The combined results of the key associates, namely Zhejiang Geely
Automobile Company Limited and Shanghai Maple Guorun
Automobile Company Limited for the businesses of research,
development, production, marketing and sales of sedans and
related automobile components in the PRC are as follows:—

HE_EE=F+-A=1+—HULEFEZEHKZEER
Combined Income Statement for the period ended 31 December 2003
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Turnover 1,032,004
Cost of Sales (872,938)
Sales Tax (553)

Gross Profit 158,513

Other operation income 19
Distribution and selling expenses (58)
Administrative expenses (9.299)

Profit from operations 149,175

Finance costs (2,868)

146,307
Non-operating income 31
Non-operating expenses 474)

Profit before tax 145,864
Income fax (507)

Net profit for the year 145,357

Gross Profit Margin 15.4%
Net Profit Margin 14.1%
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Combined Balance Sheet as at 31 December 2003
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Non-current assets

Property, plant and equipment

Construction in progress
Other infangible assets

Current assets
Cash
Ofher current assets

Current liabilities
Bank borrowings
Other current liabilities

Net current assets

Capital and reserves
Share capital
Profit for the period

Non-current liabilities
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821,408
824
233,380

1,085,612

567,687
432,353

1,000,040

75,330
277,841

353,171
646,869

1,702,481

1,047,546
145,357

1,192,903

509,578

1,702,481
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Analysis of Industry Overview

According to the statistics of the PRC Association of Automobile
Industry, the production and sale volume of automobile in the PRC
were about 4,443,700 units and about 4,390,800 units respectively,
of which sedan represented about 2,003,200 units and 1,971,900
units respectively. In terms of production and sales of automobile,
China has been ranked fourth over the world.

With significant growth of average income and living standards
of the PRC citizens, sedan has been regarded as common
consumer goods penetrating intfo most Chinese families rather
than durable goods. There are over RMB10,000 billions of saving
deposits among the PRC citizens, coupled with a high housing
commodity occupancy rate and a low household liability ratio
resulting from the reform of housing commodity, the PRC citizens
are more stimulated to consume sedans as they have already
owned premises and home appliances. While the urbanization
process accelerates, automobile financing is liberalized and
becomes more popular, as well as the total length of expressway
has been ranked second in the world, the market demand for
consumption of sedan continued to escalate and soar.

In view of the encouragement from the Chinese Government to
promote the automobile industry to be the new core industry to
the economy, China becomes an important automobile
production country in the world.

The fundamental industries closely related to the production of
automobile, such as steel and iron, rubber, plastic material for
engineering use, glass, electronic appliances, have developed
as niche markets. Moreover, multinational automobile factories
and industries of automobile parts and components penetrated
info China, thereby accelerating the development of automobile
industry in the PRC and enhancing the overall technological level.
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Over the past few years, the medium and high-end products were
developed faster than those low-end products. This was the
outcome of the first release of purchasing power of rich people
when sedan has started to venture into families. However, the
situation had not sustained for a long time. Upon the gradual
release of purchasing power of those medium and low-income
households afterwards, the low-end sedan eventually became
the core product of the PRC sedan market and achieved the
most rapidly growth and nationwide development.

Looking forward the domestic market for future five years, the
brand recognition and tfechnological strength of the products from
multinational automobile factories would be built up among the
medium and high-end markets. For the low-end market, domestic
enterprises in the PRC would enjoy the cost-effective advantage.
Currently, consumers are more relied on the domestic products
while they have been in pursuit of those foreign-branded
automobiles initially. Compared to foreign automobile factories,
the domestic automobile enterprises in the PRC especially private
enterprises, by leveraging on their higher level of cost control and
faster market response, would have robust development and
growth potential.

According to the statistics of the PRC Association of Automobile
Industry, there were 12 sedan enterprises with annual sale volume
of over 50,000 units in 2003. Capitalizing on the fremendous market
demand, more and more automobile manufacturers operate in
the PRC, and the sedan manufacturing enterprises also gain much
higher profit margin than those international players and earn profit
even though the sale volume is comparatively lower. Upon China’s
accession into the WTO, the quota imposed on imported
automobile will be eliminated by 2005 and the combined import
tax rate on imported automobile will gradually be decreased to
25% or below on 1 July 2006. Since most of the global leading

GEELY AUTOMOBILE HOLDINGS LIMITED EFI5EZRER AT
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sedan manufacturers have entered or are entering the PRC
market, coupled with numerous domestic enterprises are
expected to come to share the market, competition will be more
fierce. The decrease in selling prices and the confinuous launch
of new models, which are the outcome under keen competition,
have greatly motivated the automobile consumption market to
grow. As a result of the competition, the automobile manufacturing
industry in the PRC will become one of the most competitive player
in the global automobile industry, by quality of international level
and advantage of lower costs, the domestic products are
exported to the global market.

In view of the dramatic development of automobile market, which
will bring much pressure to the aspects such as energy.
fundamental facilities, road safety and environment, the Chinese
Government and the PRC market would have to balance on and
coordinate with these related aspects.

Business Review

For the year ended 31 December 2003, the Group recorded a
turnover of HK$39,872,000 (2002: HK$71,820,000), representing a
decrease of approximately 44.5%. Profit attributable fo
shareholders reached HK$57,486,000, compared to a net loss of
HK$105,981,000 last year. The basic earnings per share was HK$1.6
cents (2002: basic loss per share HK$4.3 cents).

The Board resolved not to pay the final dividend for the year ended
31 December 2003 (2002; nil).
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Year 2003 is an important year of the Group under business
reorganization. The Company successfully returned to profitability
during the year was the outcome of net profit after tax attributable
to the Group of HK$68,027,000 from Geely Guorun during its seven-
month operating period and from Maple Guorun during its one-
month operating period. Both associates are newly established
by the Company during the year which have assembled and sold
an aggregate of 27,594 units of sedan and recorded net profit
after tax of HK$145,357,000.

Zhejiang Geely Guorun Automobile Company Limited

On 30 March 2003, the Group entered info an agreement with
Geely Holding and its subsidiaries for the establishment of Geely
Guorun to engage in the assembly of sedan of economic class
under Geely series in Beilun Economical and Technological
Development Zone, Ningbo, Zhejiang Province. On 10 October
2003, both parties reached a capital increase agreement in
respect of the joint venture company, which is owned as to 46.8%
by the Group and as to 53.2% by Geely Holding. The joint venture
is an associate company of the Group.

The joint venture company, Geely Guorun, was incorporated on
27 May 2003 and commenced its operation on 1 June 2003. The
capitalincrease agreement came info effect on 3 November 2003
upon approval of the Chinese Government. Geely Guorun has
changed its name to Zhejiang Geely Automobile Company
Limited on 23 March 2004.

The registered capital of the joint venture company was
US$82,802,824 (equivalent to approximately RMB684,641,000).

GEELY AUTOMOBILE HOLDINGS LIMITED EFI5EZRER AT
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The Group has paid up the registered capital to the joint venture
company of HK$301,020,000 (equivalent to approximately
RMB320,550,000) in cash. Geely Holding has contributed to the
joint venture company of ifs assets, including a land of 547,000
square meters, a factory of 157,000 square meters, the engine and
gearbox production line with a designed annual production
capacity (single shift) of 60,000 units, the production line of
automobile stamping, welding, paint dressing and overall assembly
with a designed annual production capacity (single shift) of 60,000
units, four types of engines with a gas emission level of 1.3L, 1.5L,
1.6L and 1.8L respectively, three fundamental models of leisure
sports sedan namely “Geely Merrie”, "Geely Ulion” and "Mybo
(Beauty Leopard)” and their related mould, jigs and test facilities.
The consideration based on carrying value of the assets and
accumulated development costs was RMB806,886,000, of which
RMB364,091,000 was the paid-up registered capital and the
exceeding portion of RMB442,795,000 was shareholders’ loan.

—ZEZ=FFH, ANNUAL REPORT 2003
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Shanghai Maple Guorun Automobile Company Limited

On 10 October 2003, the Group entered intfo an agreement with
Geely Holding and its subsidiary, Shanghai Maple for the
establishment of Maple Guorun fo engage in the production of
sedan of economic class under Maple series in Shanghai Jinshan
Fengjing Industrial Zone. The joint venture company is owned as
to 46.8% by the Group and as to 53.2% by Geely Holding. The joint
venture company, Shanghai Maple, was incorporated on 24
November 2003 and commenced its operation on 1 December
2003. The registered capital of the joint venture company was
US$51,696,871.35 (equivalent to approximately RMB427,259,000).
The joint venture is an associate company of the Group.

The Group has paid up the registered capital to the joint venture
company of HK$188,053,000 (equivalent to approximately
RMB200,000,000) in cash.
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Shanghai Maple has contributed to the joint venture company of
its assets, including a land of 403,000 square meters, a factory of
62,122 square meters, a production line of automobile stamping,
welding, paint dressing and overall assembly with a designed
annual production capacity (single shift) of 40,000 units, fwo
fundamental models of "Gale Wind” and "Maple M203” of
Shanghai Maple and their related mould, jigs and test facilities.
The consideration based on carrying value of the assets and
accumulated development costs was RMB325,436,000, of which
RMB227,259,000 was the paid-up registered capital and the
exceeding portion of RMB98,177,000 was the shareholders’ loan.

Zhejiang Fulin Guorun Automobile Parts & Components Company
Limited

On 5 December 2003, the Group entered into an agreement with
Zhejiang Fulin Automobile Parts & Components Company Limited
(“Zhejiang Fulin”) and its subsidiaries for the establishment of
Zhejiang Fulin Guorun Automobile Parts & Components Company
Limited (“Fulin Guorun”) to engage in the production of brake
slice for sedan in Taizhou, Zhejiang Province and the development
of parts and components such as electrical power system. The
joint venture company is owned as to 51% by the Group and as
to 49% by Zhejiang Fulin.
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The joint venture company was incorporated on 19 December
2003 and commenced its operation on 22 December 2003. The
registered capital of the joint venture company, Fulin Guorun, was
RMB10,000,000.

The Group has paid up the registered capital to the joint venture
company of HK$4,792,000 (equivalent to approximately
RMB5,100,000) in cash by Zhejiang Fulin has contributed to the
joint venture company a registered capital of RMB4,900,000. As a
subsidiary of the Company, Fulin Guorun recorded slight loss which
would be dealt in combined accounts during its less than one-
month operating period for the current financial year.

The establishment of the above two associated companies and
one subsidiary has not only consolidated the foundation of the
Group’s investments in the PRC automobile industry, but also
enabled the business of the Group to be successfully transformed
tfo and positioned in automobile manufacturing and its related
businesses.

Use of Proceeds, Enhancement in Technology and Capacity
Fund contributed by the Group to Geely Guorun and Maple
Guorun amounted to HK$489,073,000 and were principally applied
to as capital expenditure for the following purposes:

Addition of a 2,000-tone stamping production line, a high-flexibility
engine cylinder and cover production line, an automatic gearbox
production line, technological enhancement at bottlenecks in
welding, painting, overall assembly production lines and other
sections at Geely Guorun.

GEELY AUTOMOBILE HOLDINGS LIMITED EFI5EZRER AT
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Addition of a 2,000-tone stamping production line and a new
engine plant for the GL16(1.587L) and GL18(1.762L) engines at
Maple Guorun.

These two associated companies have a total capacity in one
shift of 100,000 sedans per year. The above technological
enhancements had been implementing in the year and were
expected to complete by early 2005. By then, combined capacity
of these two associated companies will reach 250,000 sedans with
corresponding engines and gearboxes.

Products and Markets

At the beginning, the Group entered the PRC bargain sedan
market by manufacture of low-end sedans. Having seized a
sizeable market and gained more experience in research and
development, the Group began its development focused to mid-
end products and also opened the international market with a
view to enhance our brand image and earn a higher profit margin.

1. Parts and components
brake slice: The subsidiaries were supplying brake slices

for the Geely and Maple sedans.

Power assembly: The associated companies were supplying
four models of engines and corresponding
gearboxes: MR479Q(1.342L) and hand-
controlled gearboxes (for Geely Merrie, Uliou,
Mybo (Beauty Leopard) and Maple Gale
Wind).
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MR479QA(1.498L) and hand-controlled gearboxes (for Mybo
(Beauty Leopard) and Maple M203). Research and
development for GL16(1.587L), GL18(1.762L) and the hand-
confrolled gearbox were finished and commercial production
was expected to commence gradually from the second half
of 2004. The products would be supplied for Mybo (Beauty
Leopard) and the new CI-1 model.

The Group manufactures its own power assembly with a view
to own the core technological know-how in automobile
production and fo reduce costs. Currently, the planned
capacity of parts is for the Group’s own end products. There is
no plan to commence sales to other automobile
manufacturers.

. Sedans

The associated companies manufactured 4 basic models of
sedans: Geely Merrie, Geely Ulion, Maple Gale Wind and Maple
M203 as well as their variation models. These sedans equipped
with 1.3L or 1.5L low exhaust emission engines with retail prices
ranged from RMB36,000 to RMB80,000 and were suitable for
families with mid-level income in the PRC. Main customers of
these sedans were private enterprise owners, civil servants and
executives. These sedans were rather popular in the PRC. Geely
Merrie had also begun export to Middle East market in small
quantity on a frail basis.

. Sports Car

Mybo (Beauty Leopard), the sports car manufactured by the
associated company, equipped with 1.3L or 1.5L low exhaust
emission engines and with retail prices ranged from RMB130,000
fo RMB150,000. They commenced sales in the market in
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December 2003 and were targeted at customers with a
fashionable life-style. Mybo (Beauty Leopard) was also the first
sports car made by the PRC automobile industry. As this car fills
the gap in market, it has drawn much attention from the industry
as well as the consumers. Its critically acclaimed design has
been selected by the Natfional Museum in PRC as a permanent
item. The Group is contemplating to install the 1.6L and 1.8L
engines and to improve its chassis tfechnology in order to
achieve more outstanding driving performance.

. New models

The Group will intfroduce new versions modified on the basis of
existing models every year.

Maple M203: a bargain price sedan which gained high regards
from the market because of its great value and high quality.
Launched to the market on 2 January 2004, it is expected to
make significant contribution to our growth.

CK-1: it is a new model designed by Geely’s automobile
research cenftre, with its construction had been examined by
Daewoo International Corporation, Wooshin Systems Company
Limited, Top Metal Company Limited and CES Company Limited,
and the same had provided the modules and essential
equipment for the production line. The car uses chassis and
power assembly from Geely Ulion. It is expected that its
production to be commenced at Ningbo in August 2004 and
launch to the market.

Cl-1: it is a new mid-sized model designed by Geely’s
automobile research centre in collaboration with Maggiora SPA-
Auto Projects Group of Italy, and the complete modules had
been provided by the external parties. It adopts GL16 (1.587L)
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or GL18 (1.762L) engine and it is expected that its production
to be commenced at Shanghai in early 2005 and launched to
the market.

The new models will further enhance the image of our
automobile products.

Background information of Geely Holding

Geely Holding is a private group company incorporated in
Zhejiang, PRC with 20 years of history and its core business is of
automobile industry.

Geely began research and development of automobile a
decade ago. The first sedan being designed by Geely itself (i.e.
“"Haoqging sedan”) came out of factory in August, 1998. From 1999
to 2003, sales of Geely sedans had shown strong growth with
sedans sold amounted to 2,000 units, 8,000 units, 21,000 units, 48,000
units and 80,000 units respectively. With a market share of
approximately 4% in the PRC sedan market in 2003, Geely has
become one of the leading domestic automobile enterprises in
the PRC.

Production facilities of Geely Automobile are located in Zhejiang
Province and the nearby Jinshan District, Shanghai. Zhejiang is the
most important industrial base within the Yangzi River Delta
economic zone, the most active economic development region
in the PRC. Zhejiang has a particularly active private economy
and is also the key hub of automobile parts industry in the PRC.

Geely has established four production bases for automobiles at
Ningbo, Linhai, Lugiao of Zhejiang and Jinshan of Shanghai,
amongst which the Linhai, Ningbo and Shanghai bases have
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commenced commercial production and the Lugiao base will
commence frial production by the end of 2004.The second phase
expansion work has also begun in Ningbo and Shanghai bases.
Upon completion of all consfruction and expansion work, the
combined production capacity of Geely will reach 650,000
automobiles per year in 2007. Furthermore, Geely had established
asupply and sales network initially comprised of 426 parts suppliers,
156 4S automobile exclusive stores, 181 automobile dealers and
604 after-sale service centers. It is also in the process of building
other sales networks in some potential overseas markets.

The models which have been launched to the market by Geely
include the five bargain sedan models: Geely Haoging, Geely
Merrie, Geely Ulion, Maple Gale Wind, Maple M203 and the sports
car Mybo (Beauty Leopard), all of them are equipped with low
exhaust emission engines with sizes of either 1.0L, 1.3L and 1.5L.
Retail prices of the sedans range from RMB33,000 to RMBS80,000,
and the racing car is priced at around RMB130,000 and
RMB150,000.

The development capability of Geely continues to strengthen and
grow. It has owned the know-how in such core automobile parts
like engine, gearbox and chassis, and there is no fechnological
obstacle for Geely in manufacture of automobiles with sizes under
1.8L. Other than the models Geely has launched so far which are
of its own design based on open technology of other automobile
manufacturers, Geely’s newly developed pick-up truck and light-
sized tfruck have also received sales permission from the PRC
authority and will be launched to the market shortly. In
collaboration with Daewoo International Corporation of Korea,
Maggiora SPA-Auto of Italy and Ruecker AG of Germany, Geely’s
automobile research center is in the process of research and
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development of three new supreme class models, namely CK-1,
CIl-1 and CG-1. Road test for its automatic gearbox is almost
completed, while research and development of 2.0L and 2.4L
engines and related new automobile models as well as SRV
products is also in process.

Geely is now planning to manufacture 160,000 automobiles in
2004.

The automobile manufacture-related assets of Geely’s Ningbo and
Shanghai bases and the Mybo (Beauty Leopard) production line
in its Linhai base had all been allocated under the associated
companies of the Group. Under corporation, these production
facilities sold an aggregate of 43,365 units of automobile in 2003,

Relationship between the Group and Geely Holding

Pursuant to a joint venture agreement entered into between the
Group and Geely Holding on 30 March 2003, the Group should
have the pre-emptive right to acquire or make further investment
in other automobile production facilities, engine and gearbox
factories, research organizations, sales and after-sales service
network of Geely Holding within two years from the date of signing
the agreement.

The goal of the Group is to have all automobile assets of Geely
Holding be injected into the joint venture company of the Group
and, subject to compliance with the PRC law, to increase its
shareholding in the joint venture company to over 50%.
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With Mr. Li Shu Fu, founder and conftrolling shareholder of Geely,
becoming a significant shareholder of the Company since 5
January 2004 and change of the Company name on 1 March
2004, interest of the Group in development in automobile industry
has been able to reconcile further with that of Geely Holding.

Outlook

It is expected that the PRC economy will continue to register strong
growth. According to the State Statistical Department, automobile
production volume may reach 5,500,000 units in 2004, with
production volume of sedans of more than 2,800,000 units.

The Group is committed to complete the technological
enhancement plans in the two associated companies in order to
increase the combined production capacity. ABS, EBD, automatic
gearboxes and other high-end components will eventually be
added to all lines of models. The Group is in full speed to prepare
the launch of various modified models and the new CK-1 with the
aim of increase its market share, the average price level and the
profit margin. The associated companies plans to sell 100,000
automobiles in domestic and overseas markets in 2004, amongst
which Mybo (Beauty Leopard), sports cars to account for over
8,000 of them.

Looking forward, with the investment in the joint venture company;,
the Group shall be able to fake advantage of the growth potential
of the PRC automobile industry. In order to capitalize on the
opportunity, the Group intfends to focus in the operation and
expansion of its automobile business. The Directors believe that,
taking the advantage of great value and value for money offered
by the automobile products of the Geely and Maple brands, they
could achieve successful results not only in the robust domestic
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market of the PRC but also in the international market. The Group
will actively seek for opportunity in acquisition and joint venture
within the automobile industry, and contribution from already
established joint ventures and future possible acquisitions to the
Group’s revenue is expected to increase accordingly, thereby
enhance the shareholders’ return of the Company.

Equity financing activities

The Group entered intfo two top-up placing transactions in 2003.
The first fransaction fook place on 18 March 2003, with 100,000,000
shares being placed at HK$0.55 per share and raised net proceeds
of about HK$53,421,000. In the second fransaction dated 17
September 2003, 680,000,000 shares were placed at HKS0.7 per
share and raised net proceeds of about HK$462,371,000. The net
proceeds had been used for further capital injection intfo Geely
Guorun and investment of Maple Guorun.

Other events

On 5 January 2004, Mr. Li Shu Fu, through his wholly-owned private
company, Geely Group Limited (formerly named as Sapient Group
Limited and incorporated in British Virgin Island) acquired a 32%
equity interest in Proper Glory Holding Inc ("Proper Glory”), the
conftrolling shareholder of Geely Automobile, from Mr. Wong Hing
Kwok and Venture Link Assets Ltd, and consequently became one
of the largest shareholders of Proper Glory. Proper Glory held
2,500,000,000 shares of Geely Automobile, representing about
60.68% of the issued share capital of Geely Automobile. As a result
of the acquisition, Mr. Li Shu Fu was indirectly interested in about
19.42% of shares of Geely Automobile.
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On 1 March 2004, a special resolution was passed to change the
Company’s name from “Guorun Holdings Limited” to "Geely
Automobile Holdings Limited” to signify the Group’s recent major
investment in the PRC automobile industry.

Pursuant to a subscription agreement on 22 April 2002, the Group
exercised a put option on 30 March 2004 by entering into a sale
and purchase agreement for disposal of the entire issued share
capital of Deep Treasure owned by it to Fook Cheung for a
consideration of HK$5,500,000.

A resolution will be submitted to the forthcoming annual general
meeting o increase the authorised capital of the Company from
HK$100,000,000 to HK$160,000,000 by the addition thereto of
HK$60,000,000, divided into 3,000,000,000 shares of HK$0.02 each
and rank pari passu with all existing shares.

Liquidity and financial resources

Neft current assets

As at 31 December 2003, the Group had net current assets of
about HK$14,681,000. As at 31 December 2003, the current assets
included inventories of about HK$7,358,000, cash and bank
balance of about HK$15,823,000 and receivables and other
current assets of about HK$12,582,000. Current liabilities included
bank borrowings of about HKS$2,537,000, payables and other
current liabilities of about HK$18,545,000. Certain of the Group’s
buildings with net book value of about HK$2,419,000 were pledged
to secure the banking facilities granted to the Group.
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Directors’ opinions on the financial resources

Financial position of the Group had improved compared to 2002.
As at 31 December 2003, the current ratio (current asset/current
liabilities) increased from 1.5 fo 1.7. The shareholder equity plus
minority interests had changed from a negative figure,
-HK$5,534,000 to a positive figure, HK$571,435,000.

Employees’ remuneration policy

As at 31 December 2003, the total number of employees of the
Group including associates was about 2,864. Employees’
remuneration packages are based on individual experience and
work profile. The packages are reviewed annually by the
management who takes info account the overall performance
of the working staff and market condition. The Group also
participates in the Mandatory Provident Fund Scheme in Hong
Kong and state-managed retirement benefit scheme in the PRC.
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NOTICE IS HEREBY GIVEN that the annual general meeting of
GEELY AUTOMOBILE HOLDINGS LIMITED (the “Company”) will be
held at the Chief Executive Suites Il and lll, Grand Hyatt Hotel Hong
Kong, 1 Harbour Road, Wanchai, Hong Kong on Tuesday, 18 May
2004 at 3:00 p.m. for the following purposes:

As Ordinary Business

1. Toreceive and consider the report of the directors, audited

financial statements and auditors’ report for the year ended
31 December 2003.

2. Tore-elect retiring directors and to authorise the directors to

fix the remuneration of the directors.

3. To re-appoint auditors and to authorise the directors fo fix
the remuneration of the auditors.

As Special Business

To consider and, if thought fit, pass the following resolutions as an
ordinary resolution or special resolution of the Company:

Ordinary resolutions
4, “That:
(o) subject to paragraph (c) below, the exercise by the
directors of the Company during the Relevant Period of

all the powers of the Company to purchase issued shares
of HK$0.02 each in the capital of the Company subject
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to and in accordance with all applicable laws and
requirements of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited
as amended from time to time be and is hereby generally
and unconditionally approved;

the approval in paragraph (a) shall be in addition to any
other authorisation given to the directors of the Company
and shall authorise the directors on behalf of the
Company during the Relevant Period to procure the
Company to purchase its shares at a price determined
by the directors;

the aggregate nominal amount of the shares which are
authorised to be purchased by the directors of the
Company pursuant to the approval in paragraph (a) shall
not exceed 10 per cent. of the aggregate nominal
amount of the share capital of the Company in issue as
at the date of passing this resolution, and the said
approval shall be limited accordingly; and

for the purposes of this resolution:
“"Relevant Period” means the period from the passing of

this resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting
of the Company;
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(i) the expiration of the period within which the next
annual general meeting of the Company is required
by law or the Company’s Articles of Association to
be held; or

(i) the date upon which the authority set out in this
resolution is revoked or varied by way of ordinary
resolution of the Company in general meeting.

5. "THAT:

(@

(o)

subject to paragraph (c) below, the exercise by the
directors of the Company during the Relevant Period of
all the powers of the Company to allot, issue and deal
with additional shares in the capital of the Company and
to make or grant offers, agreements, options and rights
of exchange or conversion which might require the
exercise of such powers be and is hereby generally and
unconditionally approved;

the approval in paragraph (o) shall be in addifion to any
other authorisation given to the directors of the Company
and shall authorise the directors of the Company during
the Relevant Period to make or grant offers, agreements,
options and rights of exchange or conversion which
might require the exercise of such powers after the end
of the Relevant Period;
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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) by the
directors of the Company pursuant to the approval
granted in paragraph (a), otherwise than pursuant to (i)
a Rights Issue, or (ii) the share optfion scheme of the
Company approved by The Stock Exchange of Hong
Kong Limited, or (iii) any scrip dividend or similar
arrangement providing for the allotment of shares in lieu
of the whole or part of a dividend on shares of the
Company in accordance with the Articles of Association
of the Company, shall not exceed 20 per cent. of the
aggregate nominal amount of the issued share capital
of the Company as at the date of passing this resolution,
and the said approval shall be limited accordingly; and

for the purposes of this resolution:

“"Relevant Period” shall have the same meaning as that
ascribed fo it under resolution no.4 as set out in the notice
convening the meeting of which this resolution forms part;
and

"Rights Issue” means an offer of shares open for a period
fixed by the directors of the Company to holders of shares
on the register on a fixed record date in proportion to
their then holdings of such shares (subject fo such
exclusions or other arrangements as the directors of the
Company may deem necessary or expedient in relation
to fractional entitlements or having regard to any
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6.

restrictions or obligations under the laws of any relevant
jurisdiction, or the requirements of any recognised
regulatory body or any stock exchange, in any territory
outside Hong KongQ).”

"THAT conditional upon the passing of the resolutions nos. 4
and 5 as set out in the notice convening the meeting of which
these resolutions form part, the general mandate granted to
the directors of the Company pursuant to the resolution no. 5
as set out in the notice convening the meeting of which this
resolution forms part be and is hereby extended by the
addition thereto of an amount representing the aggregate
nominal amount of share capital of the Company purchased
by the Company under the authority granted pursuant to
the resolution no. 4 as set out in the notice convening the
meeting of which this resolution forms part, provided that such
amount shall not exceed 10 per cent. of the aggregate
nominal amount of the issued share capital of the Company
as at the date of passing this resolution.”

“THAT the authorised capital of the Company be increased
from HK$100,000,000 to HK$160,000,000 by the addition
thereto of HK$60,000,000, divided into 3,000,000,000 shares of
HKS$0.02 each and rank pari passu with all existing shares.”
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Special resolution

8. “THAT the Articles of Association (the “Articles”) of the
Company be and are hereby amended by:

(o) adding the following definition in Article 2:

“associate(s) “associate(s)” in relation to any
Director, has the meaning ascribed to

it under the Listing Rules;”

(b) deleting the definition “subsidiary and holding company”
in its entirety and substituting the following new definitions

in Artficle 2:
“holding “holding company” shall the
company meanings attributed to it under the
Companies Ordinance;”
subsidiary “subsidiary” shall have the meaning

as ascribed fo it under the Listing Rules
or if the Companies Ordinance
provides otherwise, the meaning
under the Companies Ordinance;”;

GEELY AUTOMOBILE HOLDINGS LIMITED EFI5EZRER AT
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(c) deletfing the following definitions in their entirety and

substituting the following new definitions in Article 2:

Law/the Law

the Company

Hong Kong

(2003 Revision), Cap. 22 of the
Cayman Islands and any
amendments thereto or re-
enactments thereof for the time being
in force and includes every other law
incorporated therewith or substituted
therefor;

“the Company” or “this Company”
shall mean Geely Automobile
Holdings Limited;

“Hong Kong” shall mean the Hong
Kong Special Administrative Region of
the People’s Republic of China and
its dependencies;
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recognised
clearing

house

share

“recognised clearing house” shall
mean a recognised clearing house

as referred to in the Securities and
Futures Ordinance (Chapter 571 of
the Laws of Hong Kong) or a clearing
house or authorised share depository
recognised by the laws of the
jurisdiction in which the shares of the
Company are listed or quoted on a
stock exchange in such jurisdiction;

“share” shall mean a share in the
capital of the Company;”;

(d) deleting the existing Arficle 3 in its entirety and replace

with the following new Article 3:

*3. The capital of the Company at the date of the
adoption of these Articles is HK$ 160,000,000 divided
into 8,000,000,000 shares of HKS0.02 each;”;

GEELY AUTOMOBILE HOLDINGS LIMITED EFI5EZRER AT
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(e) deleting the existing Article 16 in its entirety and replace
with the following new Article 16:
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in the register shall be entitled without payment to
receive, within the relevant time limit as prescribed
in the Law or as the Exchange may from time fo time
determine, whichever is shorter, after allotment or
lodgment of fransfer (or within such other period as
the conditions of issue shall provide), one certificate
for all his shares of each class or, if he shall so request,
in a case where the allotment or transfer is of a
number of shares in excess of the number for the
fime being forming an Exchange board lot, upon
payment, in the case of a transfer, of a sum equal to
the relevant maximum amount as the Exchange
may from time to time determine for every certificate
after the first or such lesser sum as the Board shall
from time to time determine, such numbers of
certificates for shares in Exchange board lots or
multiples thereof as he shall request and one for the
balance (if any) of the shares in question, provided
that in respect of a share or shares held jointly by
several persons the Company shall not be bound to
issue a certificate or certificates to each such person,
and the issue and delivery of a certificate or

—ZZ=FF 3, ANNUAL REPORT 2003
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certificates to one of several joint holders shall be
sufficient delivery to all such holders. All certificates
for shares shall be delivered personally or sent
through the post addressed to the member entitled
thereto at his registered address as appearing in the
register.”;

() adding the following to the end of Article 75(c) after the

word “retiring”:

"No person, other than a retiring Director, shall, unless
recommended by the Directors for election, be eligible
for election to the office of Director at any general
meeting, unless nofice in writing by some member (not
being the person to be proposed) entitled to attend and
vote at the meeting for which such notice is given of his
intention to propose that person for election as a Director
and notice in writing by that person of his willingness to
be elected shall have been given to the Company at
least 7 days before the date of the general meeting
appointed for such election. The period for lodgment of
the notice required under this article shall commence
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no earlier than the day after the despatch of the notice
of the meeting appointed for such election and no later
than 7 days prior to the date of such meeting, provided
that such period shall be at least 7 days.”;

deleting the existing Article 80 in its entirety and replace
with the following new Article 80:

“80. At any general meeting a resolution put to the vote
of the meeting shall be decided on a show of hands
unless (before or on the declaration of the result of
the show of hands or on the withdrawal of any other
demand for a poll) a poll is duly demanded or
otherwise required under the Listing Rules. A poll may
be demanded by:

(a) the Chairman of the meeting; or

(b) at least five members present in person or by
proxy and entitled to vote; or

—ZZ=FF 3, ANNUAL REPORT 2003
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any member or members present in person or
in the case of a corporation, by its duly
authorised representative or by proxy and
representing in the aggregate noft less than one-
tenth of the total voting rights of all members
having the right to attend and vote at the
meeting; or

any memiber or members present in person (or
in the case of a corporation, by its duly
authorised representative) or by proxy and
holding shares conferring a right to attend and
vote at the meeting on which there have been
paid up sums in the aggregate equal to not less
than one-tenth of the total sum paid up on all
shares conferring that right.

Unless a poll is so required or demanded and, in the
latter case, not withdrawn, a declaration by the

Chairman that a resolution has on a show of hands

been carried, or carried unanimously, or by a
particular majority, or lost, and an entry to that effect
in the Company’s book containing the minutes of

proceedings of meetings of the Company shall be
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conclusive evidence of that fact without proof of
the number or proportfion of the votes recorded in
favour of or against such resolution.”;

(h) adding the following sentence in Article 85 after the
words *......by proxy shall have one vote for each share
registered in his name in the register.” but before the words
*On a poll a member entitled to more than one vote......":

“Notwithstanding anything contained in these Articles,
where more than one proxy is appointed by a member
of the Company which is a clearing house (or its
nominee(s)), each such proxy shall have one vote on a
show of hands.”;

() adding the following new Article 85A immediately after
Article 85:

"85A Where any member is, under the Listing Rules,
required to abstain from voting on any particular
resolution or restricted to voting only for or only
against any particular resolution, any votes cast
by or on behalf of such member in contravention
of such requirement or restriction shall not be
counted.”;
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() deleting the existing Article 96(b) and substituting the
following new Article 96(b):

()

GEELY AUTOMOBILE HOLDINGS LIMITED EFI5EZRER AT

If a clearing house (or its nominee(s)) is a member
of the Company it may, by resolution of its
directors or other governing body or by power of
attorney, appoint such person or persons as it
thinks fit to act as its proxy or proxies or
representative(s), tfo the extent permitted by
applicable laws, at any general meeting of the
Company or at any general meeting of any class
of members of the Company provided that, if
more than one person is so appointed, the proxy
form or authorisation shall specify the number and
class of shares in respect of which each such
person is so appointed. A person so appointed
pursuant to this provision shall be entitled to
exercise the same powers on behalf of the
clearing house (or its nominee(s)) which he
represents as that clearing house (or its
nominee(s)) could exercise if it were an individual
member of the Company holding the number
and class of shares specified in such proxy form
or authorisation including without limitation the
right to vote individually on a show of hands.”;
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(k) deleting the existing Article 107(c) and substituting
therefor the following new Article 107(c):

*(c) Save as otherwise provided by the Articles, a Director

0

(@

®)

shall not vote (nor be counted in the quorum) on
any resolution of the Directors approving any
confract or arrangement or any other proposal in
which he or any of his associates has to the
knowledge of such Director a material interest, but
this prohibition shall not apply to any of the following
proposals, contracts or arrangements, namely:-

the giving of any security or indemnity either:-

to the Director or his associate(s) in respect of money
lent or obligations incurred or undertaken by him or
any of them at the request of or for the benefit of
the Company or any of its subsidiaries; or

to a third party in respect of a debt or obligation of
the Company or any of its subsidiaries for which the
Director or his associate(s) has himself/themselves
assumed responsibility in whole or in part and
whether alone or jointly under a guarantee or
indemnity or by the giving of security;
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(i)

(iil)

any proposal concerning an offer of shares or
debentures or other securities of or by the Company
or any other company which the Company may
promote or be interested in for subscription or
purchase where the Director or his associate(s) is/
are or is/are to be interested as a participant in the
underwriting or sub-underwriting of the offer;

any proposal concerning any other company in
which the Director or his associate(s) is/are inferested
only, whether directly or indirectly, as an officer or
executive or shareholder or in which the Director or
his associate(s) is/are beneficially interested in shares
of that company, provided that the Director and any
of his associates are not in aggregate beneficially
inferested in 5 per cent or more of the issued shares
of any class of such company (or of any third
company through which his interest or that of his
associates is derived) or of the voting rights;
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(iv) any proposal or arrangement concerning the

(@

®)

()

benefit of employees of the Company or its
subsidiaries including:-

the adoption, modification or operation of any
employees’ share scheme or any share incentive or
share option scheme under which the Director or
his associate(s) may benefit; or

the adoption, modification or operation of a pension
fund or refirement, death or disability benefits
scheme which relates both to Directors, their
associates and employees of the Company or any
of its subsidiaries and does not provide in respect of
any Director or his associate(s) as such any privilege
or advantage not generally accorded to the class
of persons to which such scheme or fund relates;
and

any contract or arrangement in which the Director
or his associate(s) is/are interested in the same
manner as other holders of shares or debentures or
other securities of the Company by virfue only of
his/their interest in shares or debentures or other
securities of the Company.”
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therefor the following new Article 107(e):

“(e) If any question shall arise at any meeting of the

Directors as to the materiality of the interest of a
Director (other than the chairman of the meeting)
or his associate(s) or as to the entitlement of any
Director (other than the chairman) to vote and such
question is not resolved by his voluntarily agreeing
to abstain from voting or not to be counted in the
quorum, such gquestion shall be referred to the
chairman of the meeting and his ruling in relation to
such other Director or his associate(s) shall be final
and conclusive except in a case where the nature
or extent of the interest of the Director or his
associate(s) concerned as known o such Director
has not been fairly disclosed to the other Directors.
If any question as aforesaid shall arise in respect of
the chairman of the meeting or his associate(s), such
question shall be decided by a resolufion of the
Directors (for which purpose such chairman shall not
be counted in the quorum and shall not vote
thereon) and such resolution shall be final and
conclusive except in a case where the nature or
extent of the interest of such chairman or his
associate(s) as known to such chairman has not
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been fairly disclosed to the other Directors. For the
purposes of this paragraph and in relation to an
alternate Director, an interest of his appointor or his
associate(s) shall be treated as an interest of the
alternate Director without prejudice to any interest
which the alternate Director has otherwise.”;

(m) deleting the existing Article 107(f) in its entirety and
replace with the following new Article 107(f):

“(f) Deleted”;

and THAT any director of the Company be and is hereby
authorised to take such further action as he/she may;, in
his/her sole and absolute discretion, think fit for and on
behalf of the Company to implement the aforesaid
amendments to the existing Articles.”

9. To fransact any other business.

By Order of the Board

GEELY AUTOMOBILE HOLDINGS LIMITED
He Xue Chu

Chairman

Hong Kong, 15 April 2004
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Notes:

D

2)

3)

4

5)

)

The Register of Members of the Company will be closed from Tuesday,
11 May 2004 to Tuesday, 18 May 2004 (both days inclusive), for the
purpose of establishing the entitlement of members to vote at the
meeting convened by the above notice. During this period, no
fransfer of shares of the Company will be registered. In order to qualify
for voting, all transfers of shares of the Company, accompanied by
the relevant share certificates must be lodged for registration with
the Company’s Branch Registrar in Hong Kong, Standard Registrars
Limited at Ground Floor, BEA Harbour View Cenftre, 56 Gloucester
Road, Hong Kong not later than 4:00 p.m. on Monday, 10 May 2004,

Any shareholder entitled fo attend and vote at the meeting is entitled
to appoint one or more proxies to attend and vote instead of him. A
proxy need not be a shareholder of the Company.

In order to be valid, a form of proxy in the prescribed form together
with the power of attorney or other authority (if any) under which it is
signed must be deposited at the Company’s principal office in Hong
Kong at Room 2301, 23/F, Great Eagle Centre, 23 Harbour Road,
Wanchai, Hong Kong not less than 48 hours before the time fixed for
holding the meeting.

With respect to the resolution set out in resolution no. 4 of the notice,
approval is being sought from shareholders for a general mandate
to be given to the directors to purchase shares of the Company.

With respect to the resolutions set out in resolution nos. 5 and 6 of the
notice, approval is being sought from shareholders for general
mandates to be given to the directors to allot, issue and deal with
shares of the Company in accordance with the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited.

An explanatory statement containing the information with respect
to the resolutions set out in resolution nos. 4 to 6 of the notice of the
meeting will be sent fo the shareholders fogether with the 2003
Annual Report,

GEELY AUTOMOBILE HOLDINGS LIMITED EFI5EZRER AT
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BIOGRAPHICAL DETAILS OF DIRECTORS
AND SENIOR MANAGEMENT
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DIRECTORS
Executive Directors

Mr HE Xuechu, aged 41, is the chairman of the Company and
responsible for the overall strategic planning and formulation of
the corporate policies of the Group. Mr He graduated from Anhui
Finance and Trade College in the PRC in 1983 and has obtained
a bachelor degree in Economics. Prior to establishment of his own
business in 1997, he was the deputy manager in the finance
department of China Resources Holdings Company Limited and
has over 20 years of furnish experience in the field of financial
management and investment.

Mr XU Xing Yao, aged 66, joined the Group in 6 March 2003 as the
executive director and vice-chairman of the Company, he is
responsible for the strategic planning of automobile business. Mr
Xu graduated from Jilin Industrial University in 1963 and worked
with China First Automobiles Group Corporation) (*China First
Automobile”), one of the largest automobile corporations in the
PRC, for more than 35 years. He served as the technician, head of
research institute, deputy head of plant operation, vice-president
and chief engineer of China First Automobile. Mr Xu is the general
manager of the Society of Automobile Engineers of China, an
official of a number of professional bodies and a visiting professor
for various universities. He has over 40 years of automobile
manufacturing experience and is renowned in research and
development, design, manufacturing and management in the
automobile industry in the PRC.

Mr ANG Siu Lun, Lawrence, aged 43, joined the Group on 23
February 2004 as the executive director and is mainly responsible
for the international business development and investors
relationship of the Group. He holds a Bachelor of Science degree
in Physics and Computer Science and a Master of Business
Administration degree from the Chinese University of Hong Kong.

GEELY AUTOMOBILE HOLDINGS LIMITED FFAEZERERLD A
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Prior to joining the Group, he worked in a number of major
international investment banks for seventeen years with extensive
experience in equity research, investment banking and financial
analysis, focusing on China asset market, automobile industry and
investment banking business.

Mr KU Wai Kwan, aged 42, is the executive director of the Company.
He is responsible for managing the investment of the Group. He is
also an executive director of a private company in the PRC which
is engaged in the businesses of intfernational trades, property
development and electronic soffware. Mr Ku has more than 10
year experience in these fields. He graduated from the Beijing
University of Physical Education in the PRC with a Bachelor Degree
in education and was a lecturer of Nan Chang University between
1984 and 1990.

Mr ZHOU Teng, aged 40, is an executive Director of the Company
and is responsible for the financial affairs of the Group. Mr Zhou
graduated from Hunan Finance and Economy College in the PRC
with a bachelor degree in economics. Between 1985 and 1997,
Mr Zhou was a key management of two private companies under
China Resources Holdings Company and the private companies
were engaged in the manufacturing of fur and leather products
in Macau and the PRC. In 1997, Mr Zhou set up his own business,
which is principally engaged in food catering, trading and
investment activities and he has over 20 year experience in these
fields.

Mr NAN Yang, aged 56, joined the Group on 18 December 2003
as an executive director. He is also the director and vice-president
of Geely Holdings as well as the director of the joint ventures,
namely Geely Guorun and Maple Guorun. Mr Nan graduated from
Shanghai Railway University and had received training in Konspanv
University Germany. He is a professional expertise in automobile
industry and has over 20 years of working experience in

—EE=FHFHR ANNUAL REPORT 2003
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manufacturing industry and 15 years of senior management
experience in automobile industry. He had worked as the
managing director of Shanghai Volkswagen Automobile Company
Limited and the general manager of /& #MEEESEHE AT . Mr
Nan is responsible for the automobile manufacturing business of
the Group and the management of overseas business
cooperation.

Mr ZHANG Zhe, aged 40, joined the Group on 5 September 2003
as the executive director. He is also the executive director and
vice president of Geely Holdings, as well as the director of the
joint ventures, namely Geely Guorun and Maple Guorun. Mr Zhang
graduated from the postgraduate school of Shanghai Social
Science College and is currently studying in Qinghua University
for a Master Degree in Executive, Business and Administration. He
had received training in National University of Singapore. He is a
professional expertise in the field of corporate and finance, and
has 20 year’s experience in investment and corporate
management.

Mr WONG Hing Kwok, aged 59, is an executive Director of the
Company and is responsible for the management of operation of
the Group. Mr Wong graduated from Nancheng Aviation Institute
in the PRC. He is also a director of a private company which is
principally engaged in investment activities in the PRC and a
general manager of a private property development company
in the PRC. Prior to that, he was a director of a private company
involved in the development of large-scale residential property
project in Shanghai. Mr Wong has over 21 years of experience on
operation and management of electronics, property and
construction businesses.
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Dr DONG Xing Quan, aged 64, joined the Group in 3 April 2003 as
the executive director of the Company who is responsible for the
management of the fechnology in automobile business. Dr Dong
graduated from the Institute of Mechanics in Beijing University of
Aeronautics and Astronautics in 1962 and obtained his doctoral
degree from Technique University of Berlin in Germany in 1983.
Prior to 1981, Dr. Dong worked as the researcher with the Chinese
Academy of Sciences & National Institute of Metrology. In 1986,
he joined BMW Concessionaries Ltd. ("BMW"), an multinational
automobile enterprise, as engineer in its research and
development center and subsequently being appointed as the
PRC project manger in 1993. From 1997 and prior to joining the
Company, he served as the PRC chief representative of BMW. Dr.
Dong is a renowned specialist in the international automobile
industry. He has resigned on 30 June 2003

Independent non-executive Directors

Mr LEE Cheuk Yin, Dannis, aged 33, joined the Group as
independent non-executive director on 2 July 2002. He was
graduated from Texas A & M University in the USA and is an
associate member of the Hong Kong Society of Accountants and
a member of the American Institute of Certified Public
Accountants. He works as the director of Victory Honest Tobacco
(Holdings) Limited currently and has over 10 years of experience
in accounting and auditing field.

Mr LIU Ming Hui, aged 40, joined the Company as non-executive
director on 2 July 2002. He is currently the Managing Director of
China Gas Holdings Limited. He has held several major positions
with the China Bureau and large corporations in the environment,
petrochemical and digital communication fields. He has over 15
years of experience in china corporate management.
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SENIOR MANAGEMENT

Mr LI Shufu, aged 41, is currently the chairman of the board of
Geely Holdings and the president of the joint ventures, namely
Geely Guorun and Maple Guorun. He is also a member of the
Chinese People’s Political Consultative Conference. Mr Li
graduated from Harbin Polytechnic University and has been the
promoter and controlling shareholder of Geely Group. He has over
20 years of investment and management experience in the
industries of automobile manufacturing, higher education and real
estate. He was accredited as one of ™ A B /38 T % 50 A4 50 i £
B E N A “ (Fifty Influential for the Fifty Anniversary of China
Automobile Industry) from the pertinent institutions in China, and
is responsible for formulating the medium and long-term strategies
and policies of Geely Group.

Mr XU Gang, aged 43, is currently the vice-chairman and chief
executive of Geely Holdings and the director of the joint ventures,
namely Geely Guorun and Maple Guorun. He graduated from
Taizhou College and is studying EMBA in Guanghua Management
College, University of Peking. Mr Xu is a professional expertise in
economic management, has 23 years experience in economic
management and coordination for each level of government
authorities. Mr Xu was accredited as *F B R &2 &ECEO” (The
Most Outstanding CEO among the Chinese Private Enterprises)
from the pertinent institutions in China, and is responsible for the
overall operation and management of Geely Group.

Mr MIAO Liguo, aged 44, joined the Group as the chief investment
officer on 15 November 2003 and is responsible for project
development and supervision. Mr Miao graduated from Beijing
Commercial College, Financial and Accounting specialty in the
PRC in 1984 and obtained a bachelor degree in Economics. He
also obtained a diploma on international business from the
University of International Business and Economics in Beijing in 1988.

GEELY AUTOMOBILE HOLDINGS LIMITED FFAEZERERLD A
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He served as a senior manager in China Resources Holdings
Company during 1985 - 2000, and was the directors and deputy
chief financial controllers of several subsidiaries under China
Resources Holdings Company, responsible for project assessment,
mergers and acquisitions, and supervision. Mr Miao has been the
Chairman and chief executive of the Board of Duo Technology
(Holdings) Ltd before joining the Group. He has about 20 years of
project management experience in large-scaled group
companies.

Ms TSE Wun Ying, Aster joined the Group on 20 October 2003 as
the financial controller and the company secretary. She graduated
from Hong Kong Polytechnic University and holds a Master Degree
in China Accountancy from Guangzhou Jinan University. She is an
associate member of the Hong Kong Society of Accountants and
a fellow member of Association of the Chartered Certified
Accountants. She has had more than 20 years’ experience in
financial management in various commercial and industrial
sectors. She was previously a Group financial controller and
company secretary of a public listed company in Hong Kong.
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FIVE YEAR FINANCIAL SUMMARY HFHBERE

T AASEBEREVREE 2% A summary of the results and the assets and liabilities of the Group
EREEHBERE  DEBELE for the last five financial years, as extracted from the audited
ZEI TSR financial statements, is set out below:
E$ 5 RESULTS
= —TTF —TT-F _TTTF —NNF
2003 2002 2001 2000 1999

BlgTFT BT B ToT BETT  BERTT
HK$°000 HKS'000  HKS'000  HKS'000  HKS'000

EERE Turnover 39,872 71,820 112,572 63,603 5,745
BR A& A Profit (loss)

(E548) before taxation 55,620 (111,711) (105970)  (49.139)  (53,705)
PRISHAX Income tax expense (237) (52) (106) - 1,034
At LB Profit (loss) before

TS Bl A minority inferests

(E548) 55,383 (111,763) (106,076)  (49,139)  (52,671)
DER R AELS Minority interests 2,103 5,782 3,260 1,048 883
REE R T Net profit (loss)

(E518) Fm@m for the year 57,486 (105,981) (102,816) (48,091) (61,788)

BEHBE ASSETS AND LIABILITIES
BEE Total assets 603,188 23,725 567,797 522,058 472,075

waEERL8  Total liabilities and
g minority interests (34,142) (29,136) (541,283) (400,811) (300,234)

BRERESR Shareholders’ equity 569,046 &.417) 26,514 121,247 171,841

GEELY AUTOMOBILE HOLDINGS LIMITED FFAEZERERLD A
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The Directors present their annual report together with the audited
financial statements for the year ended 31 December 2003.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The principal
activities of the Company’s subsidiaries are set out in note 12 to
the financial statements.

CHANGE OF THE COMPANY’S NAME

Pursuant to a special resolution passed at an extraordinary general
meeting held on 1 March 2004, the name of the Company was
changed from Guorun Holdings Limited to Geely Automobile
Holdings Limited.

RESULTS

The results of the Group for the year ended 31 December 2003
are set out in the consolidated income statement on page 66.

PROPERTY, PLANT AND EQUIPMENT

Details of movements during the year in the property, plant and
equipment of the Group and the Company are set out in note 11
to the financial statements.

SHARE CAPITAL

Details of the movements during the year in the share capital of
the Company are set out in note 22 to the financial statements.
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RESERVES

Details of the movements during the year in the reserves of the
Group and of the Company are set out in the consolidated
statement of changes in equity on page 70 and in note 23 to the
financial statements, respectively.

DIRECTORS

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

Executive directors:

Mr. He Xuechu, Chairman
Mr. Ku Wai Kwan
Mr. Zhou Teng
Mr. Wong Hing Kwok
Mr. Xu Xing Yao (appointed on

6 March 2003)
(appointed on

5 September 2003)
(appointed on

18 December 2003)

Mr. Zhang Zhe

Mr. Nan Yang

Mr. Ang Siu Lun, Lawrence (appointed on

23 February 2004)
Mr. Dong Xing Quan (appointed on
3 April 2003 and resigned on
30 June 2003)
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DIRECTORS (Continued)
Independent non-executive directors:

Mr. Lee Cheuk Yin, Dannis
Mr. Liu Ming Hui

In accordance with Articles 99 and 116 of the Company’s Articles
of Association, Messrs.Zhang Zhe, Nan Yang, Ang Siu Lun, Lawrence,
Ku Wai Kwan and Zhou Teng shall retire from office at the
forthcoming annual general meeting and, being eligible, offer
themselves for re-election.

The independent non-executive directors have no fixed term of
office and will be subject to retirement by rotation and re-election
at the annual general meeting of the Company in accordance
with the Company’s Articles of Association.

DIRECTORS’ SERVICE CONTRACTS

None of the directors being proposed for re-election at the
forthcoming annual general meeting has a service contract with
the Company or its subsidiaries which is not determinable by the
Group within one year without payment of compensation, other
than statutory compensation.
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Name of director

BE0%E (Kat)

Mr. He Xuechu (Note)
BEExRE (i)

Mr. Ku Wai Kwan (Note)
gL E (K1aE)

Mr. Zhou Teng (Note)
TEBESEE (HfT)

Mr. Wong Hing Kwok (Notfe)
TREEZESE A

Mr. Xu Xing Yao
SRERSEE

Mr.Zhang Zhe

mf5 A

Mr. Nan Yang

DIRECTORS’ AND CHIEF EXECUTIVES' INTERESTS AND SHORT
POSITIONS IN THE SECURITIES OF THE COMPANY AND ITS
ASSOCIATED CORPORATIONS

As at 31 December 2003, the interests and short positions of the
directors in the securities of the Company and its associated
corporations, within the meaning of Part XV of the Securities and
Futures Ordinance (the "SFO™), which were required to be notified
to the Company and The Stock Exchange of Hong Kong Limited
(the “Stock Exchange™) pursuant to Part XV of the SFO, including
interests and short positions which they were deemed or taken to
have under such provisions of the SFO, or which are required,
pursuant to Section 352 of the SFO, to be entered in the register
referred to therein, or which are required, pursuant to the Model
Code for Securities Transactions by Directors of Listed Companies
contained in the Rules Governing the Listing of Securities on The
Stock Exchange (the "Listing Rules”) to be notified to the Company
and the Stock Exchange were as follows:

(1) Long positionin shares:

AATZ
A& E
Number of =58
S5 shares in  Shareholding

Capacity the Company percentage (%)

‘A|] 2,500,000,000 60.68%
Corporate

‘~AA  2,500,000,000 60.68%
Corporate

4@ 2,500,000,000 60.68%
Corporate

‘A\] 2,500,000,000 60.68%
Corporate

SATEERERAH
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(1) BpzEeE (&)

KfzE - Proper Glory Holdings
Inc. (Proper Glory]) &
MREBRE LS FMAL
ZIART - WRE R
%4« Fortune Door
Investment Limited -
Venture Link Assefts
limited & T B %4 5 5
BmER 32% « 28%
25% & 15% - Fortune
Door Investment Limited
BB R RS A
SN ZIARE - HEEHE
BIOIRAHBETELER
=B - Venture Link
Assets Limited B E/B &
ZEESFMR L ZLAR
7 H2PEBITRAAH
BRELEERHE - BE
MAEEBRRBEFEFRAR
NAES - T EEE%
4 BEEmELEERAERE
FRIABRNARES -

(2) BEALTETIEBRRMNZEE
RZBEEZ=F+_A=+—
B RARFWEEERITEZ
BRI HMRANTELE -

mp

(3) #*

MRZBE=F+_A=+—
B BEAWNES  TTHRER
FEECHMBEATHE AT
o HABHE A B 2 A 17 sk AB A AR
D AERERR G 2 AR -

DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS AND SHORT
POSITIONS IN THE SECURITIES OF THE COMPANY AND ITS
ASSOCIATED CORPORATIONS (Continued)

(1)

()

(3)

Long position in shares: (Confinued)

Note: Proper Glory Holdings Inc. ("Proper Glory”) is a private
company incorporated in the British Virgin Islands and is
beneficially owned as to 32% by Mr. He Xuechu, as to 28% by
Fortune Door Investment Limited, as to 25% by Venture Link
Assets Limited and as to 15% by Mr. Wong Hing Kwok. Fortune
Door Investment Limited is a private company incorporated
in the British Virgin Islands, the entire issued share capital of
which is beneficially owned by Mr. Ku Wai Kwan. Venture Link
Assets Limited is a private company incorporated in the British
Virgin Islands, the entire issued share capital of which is
beneficially owned by Mr. Zhou Teng. Mr. He Xuechu is the
chairman of the Company and a director of the Company,
and Messrs. Wong Hing Kwok, Ku Wai Kwan and Zhou Teng
are directors of the Company.

Long position in underlying shares of equity derivatives:

As at 31 December 2003, the Company had no share options
or other equity derivatives outstanding.

Short position

None of the directors, chief executive nor their associates had
any interest on short position in any shares or underlying shares
of the Company or any of its associated corporations as af
31 December 2003.

—EE=FHFHR ANNUAL REPORT 2003
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SUBSTANTIAL SHAREHOLDERS

Save as disclosed below, as at 31 December 2003, the Company
had not been notified of any other person (other than the directors
or the chief executive of the Company) who had an interest or a
short position in the shares and underlying shares of the Company
as recorded in the register required to be kept by the Company
pursuant to Section 336 of the SFO:

FERR

BT XAEEN R =F+
“A=t—8  BARAREESFNM
HEIRPIFE336MGFE 2 BT
8 ARBATBAEEMEMAL
(ARBREERITBHRERIN) KA
RA) B AR TR A M

KA
Win 2 i’ Long position in shares:
e E
Number of shares

BERER WIEHEZER RIET AL
=4 5% Direct Deemed Shareholding
Name Capacity interest interest percentage (%)
Proper Glory EnlEaAN (K 2,500,000,000 - 60.68

Beneficial owner (Note)

Wizt : Proper Glory AR EBE L HE Note: Proper Glory is a private company incorporated in the British Virgin

MRS ZRARR - WHEE
%%~ Fortune Door
Investment Limited + Venture
Link Assets limited & = B 5t 4
D RIE RS 32% ~ 28% - 25%
¥ 15% o Fortune Door
Investment Limited &R &5z
ZHEFAMKIIZAART - A
EEHMEBITRAHBEEELLEE
@A » Venture Link Assets
Limited &1 @ iR Z B S Ak
MZFARAT  EEEE TR
TEAREEERES - B2
EEBAARERERARAE
= mITERLE - BEREEXE
KEBSEEARRARES -

Islands and is beneficially owned as to 32% by Mr. He Xuechu as to
28% by Fortune Door Investment Limited, as to 25% by Venture Link
Assets Limited and as to 15% by Mr. Wong Hing Kwok. Fortune Door
Investment Limited is a private company incorporated in the British
Virgin Islands, the entire issued share capital of which is beneficially
owned by Mr. Ku Wai Kwan. Venture Link Assets Limited is a private
company incorporated in the British Virgin Islands, the entire issued
share capital of which is beneficially owned by Mr. Zhou Teng. Mr.
He Xuechu is the chairman of the Company and a director of the
Company, and Messrs. Wong Hing Kwok, Ku Wai Kwan and Zhou
Teng are directors of the Company.
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DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURE

The directors and employees of the Company, or any of its holding
companies or subsidiaries, are entitled to participate in the share
options scheme adopted by the Company on 31 May 2002. No
share options was granted or exercised under this scheme since
its adoption. Particulars of this scheme are set out in note 31 to
the financial statements.

Save as disclosed above, at no time during the year was the
Company, or any of its holding company or subsidiaries, a party
to any arrangement to enable the directors of the Company to
acquire benefits by means of the acquisition of shares in, or
debentures of, the Company or any other body corporate, and
none of the directors or any of their spouses or children under the
age of 18, was granted any right to subscribe for the equity of the
Company or any other body corporate.

DIRECTORS’ INTERESTS IN CONTRACTS OF SIGNIFICANCE

Details of transactions between the Group and other companies
under the control of Mr. He Xuechu during the year are set out in
note 32 to the financial statements.

Save as disclosed above, no contracts of significance to which
the Company, or any of its holding company or subsidiaries, was a
party and in which a director of the Company had a material
interest, whether directly or indirectly, subsisted at the end of the
year or at any time during the year.

CONNECTED TRANSACTIONS

During the year, the Group entered into certain related party
fransactions which also constitute connected fransactions under
the Listing Rules. Details of these transactions are set out in note
32 to the financial statements.
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FEERRMER
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PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES

Neither the Company nor any of its subsidiaries purchased, sold
or redeemed any of the Company’s listed securities during the
year ended 31 December 2003.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s
Articles of Association, or the laws of Cayman Islands, which would
oblige the Company to offer new shares on a pro-rata basis to
existing shareholders.

MAJOR CUSTOMERS AND SUPPLIERS

The percentage of purchases attributable to the Group’s five
largest suppliers is less than 30% of the Group’s total purchases for
the year.The percentage of sales attributable to the Group’s five
largest customers and the largest customer are 37% and 27%
respectively.

At no time during the year did the directors, their associates, or
shareholders of the Company, which to the knowledge of the
directors own more than 5% of the Company’s share capital, have
an interest in any of the Group’s five largest customers.

CORPORATE GOVERNANCE

The Company has complied throughout the year ended 31
December 2003 with the Code of Best Practice (the "Code”) as
set out in Appendix 14 of the Listing Rules.

GEELY AUTOMOBILE HOLDINGS LIMITED FFAEZERERLD A
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AUDIT COMMITTEE

The Company has an audit commifttee which was established in
accordance with the requirements of the Code for the purpose
of reviewing and providing supervision over the Group’s financial
reporting processes and internal controls. The audit committee
comprises Messrs. Lee Cheuk Yin, Dannis and Liu Ming Hui, who
are the independent non-executive directors of the Company.

POST BALANCE SHEET EVENTS

Details of the significant events occurred affer the balance sheet
date are set out in note 33 to the financial statements.

AUDITORS

Except for the year ended 31 December 2001 in which Messrs.
Arthur Andersen & Co. acted as auditors of the Company, Messrs.
Deloitte Touche Tohmatsu have acted as auditors of the Company
for each of the two years ended 31 December 2003. A resolution
will be submitted to the annual general meeting to re-appoint
them.

On behalf of the Board

He Xuechu
Chairman

15 April 2004
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Certified Public Accountants
26/F, Wing On Centre

Deloitte

111 Connaught Road Central
Hong Kong

BENAREZIRARAF
(B f# B EZRGIR 2 7)) FIGIRRER
(RESHEEMK L2 HRAF])

AITETEERSE 66 = 121 A#H
REZEEERNSTRAMRRZ
BwE -

EERZEAE 2 ERIEE
EFRARARBEBEENT 2 HHR

K o RIRBRZEMBEHRERE - B0
AERERMAAEZETHR

AT BEERRBEAITERTIEZ &
R HREMBRRERBIUNE
R WEAZEBIRIFLERE - Rt
ASME] YR b A © ATTHET L
RREEZ NDAEE S EMRE
ALTEBE -

Touche
Tohmatsu

TO THE SHAREHOLDERS OF GEELY AUTOMOBILE HOLDINGS LIMITED
AR EERERAE

(FORMERLY KNOWN AS GUORUN HOLDINGS LIMITED)
(incorporated in the Cayman Islands with limited liability)

We have audited the financial statements on pages 66 to 121
which have been prepared in accordance with accounting
principles generally accepted in Hong Kong.

Respective responsibilities of directors and auditors

The Company’s directors are responsible for the preparation of
financial statements which give a true and fair view. In preparing
financial statements which give a true and fair view, it is
fundamental that appropriate accounting policies are selected
and applied consistently.

It is our responsibility to form an independent opinion, based on
our audit, on those financial statements and to report our opinion
solely to you, as a body, and for no other purpose. We do not
assume responsibility fowards or accept liability to any other person
for the contents of this report.

GEELY AUTOMOBILE HOLDINGS LIMITED FFAEZERERLD A
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Basis of opinion

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

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

Opinion

In our opinion the financial statements give a true and fair view of
the state of affairs of the Company and the Group as at 31
December 2003 and of the profit and cash flows of the Group for
the year then ended and have been properly prepared in
accordance with the disclosure requirements of the Hong Kong
Companies Ordinance.

Deloitte Touche Tohmatsu
Certified Public Accountants

Hong Kong, 15 April 2004
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CONSOLIDATED INCOME STATEMENT

AN
)

I 2 B

HEZZZE=F+_"H=1—HIL5E FOR THE YEAR ENDED 31 DECEMBER 2003

EF
Hih =@ WA
DI HEE M

&
Hit' =B &M
LERIE
M ER
ISk YNEIE S
ERTHERR 2 BE
M B A F 2 W

BADEA (BR)
PSR S

Ret BRG] (E1R)

DR
AERN (ER) 8

Shar (BR) —&EK

Turnover

Cost of sales

Gross profit
Other operating income
Distribution and

selling expenses
Administrative expenses
Other operating expenses

Loss from operations
Finance costs
Share of results of associates
Allowance for advance
to an associate
Gain on disposal of subsidiaries

Profit (loss) before taxation
Income tax expense

Profit (loss) before minority
inferests
Minority interests

Net profit (loss) for the year

Earnings (loss) per share - basic

GEELY AUTOMOBILE HOLDINGS LIMITED HFSEZERER DA

10 HK1.6 cents

“RE=F BT F

2003 2002

k3 BT T BT T
NOTES HK$°000 HKS 000
4 39,872 71,820
(31,900) (51,879)

7,972 19,941

644 2,466
(1,165) 6,627)
(19,271) (29.417)
(757) (10,895)
6 (12,577) (24,532)
7 (153) (10,330)
68,350 (2,022)
- (75,000)

- 173
55,620 Aa11,711)
9 (237) (52)
55,383 (111,763)

2,103 5,782
57,486 (105,981)

i 1.6 1 (4. 3)1L

HK(4.3) cents
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CONSOLIDATED BALANCE SHEET s & EEE
R-ZZ=F+—-H=+—H AT 31 DECEMBER 2003
—FR=F 2T
2003 2002
MaE BT T BT
NOTES HK$’000 HKS 000
ERBNEE Non-current assets
Wz - BB REE Property, plant
and equipment 11 8,589 5,887
AN L Interests in associates 13 558,836 -
567,425 5,887
MENEE Current assets
ﬁﬁ Inventories 14 7,358 7.216
B 5 I HoAth fE kIR Trade and other receivables 15 11,114 8,099
JT%?HQQ AR R IR Amounts due from minority
shareholders 16 1,130 -
i NCIE O Amount due from
an associate 17 338 -
RITHER KIS Bank balances and cash 15,823 2,523
35,763 17,838
MENEE Current liabilities
B 5 Kk HAn e IR Trade and other payables 18 10,535 9,657
FESBAE R RIFIA Amount due to a related
company 19 - 419
FET DB R FRIE Amounts due to minority
shareholders 20 8,010 796
SRITEE Bank borrowings 21 2,537 1,125
21,082 11,997
MENEEFE Net current assets 14,681 5,841
582,106 11,728
—ZF=FF3 ANNUAL REPORT 2003
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CONSOLIDATED BALANCE SHEET #REeEEAT

op

N=ZZTZ=F+=H=-+—H AT 31 DECEMBER 2003

HfaE
NOTES
AR E Capital and reserves
A&z Share capital 22
&t Reserves
DR Minority interests
EREEE Non-current liabilities
BATER R FIEK Advance from ultimate
holding company 24
DERERER Advances from minority
shareholders 25
RITEE Bank borrowings 21

FO66E121 EZHBHREN —ZTMFMA
THREEESHERKETE A hH TR
REE

HE Xuechu
8529
DIRECTOR
=

BT BT F
2003 2002
BT T BT T
HK$°000 HKS 000
82,405 66,805
486,641 (72,216)
569,046 5,411
2,389 (123)

- 3,000

9,646 13,042
1,025 1,220
10,671 17,262
582,106 11,728

The financial statements on pages 66 o 121 were approved

and authorised for issue by the Board of Directors on 15 April

2004 and are signed on its behalf by:

Ku Wai Kwan
DIRECTOR
FE

GEELY AUTOMOBILE HOLDINGS LIMITED HFSEZERER DA
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RZTZT=F+="H=+—H AT 31 DECEMBER 2003

FRBEE
W% - BB MRE
ERIEEPNEIL: 3

mBEE
HoAth FE MR IR

& Bk & 1% R FRIR
RITHEHREAR S

i I=N
H At T 50IR
e BB R R)FOR

FE DB R FIR

nBEE (BfE) F8

BARR B
L@
i

FRBEE

oGSt NCIEE

DBRRER

HE Xuechu
8529
DIRECTOR
=

Non-current assets
Property, plant and equipment
Interests in subsidiaries

Current assets
Other receivables
Amount due from an associate
Bank balances and cash

Current liabilities
Other payables
Amount due o a related
company
Amount due to a minority
shareholder

Net current assets (liabilities)

Capital and reserves
Share capital
Reserves

Non-current liabilities
Advance from ultimate
holding company
Advance from a minority

shareholder

Ku Wai Kwan
B E
DIRECTOR
FE

== —EFET-F

2003 2002

HfaE BT T ABETFIT
NOTES HK$°000 HKS 000
11 149 143
12 497,055 444
497,204 587

206 309

17 338 -
6,515 625

7,059 934

1,681 815

19 - 419
20 5,000 =
6,681 1,234
378 (300)

497,582 287

22 82,405 66,805
23 415,177 (74,518)
497,582 (7.713)

24 - 3,000
25 - 5,000
- 8,000

497,582 287
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

e RAEBR

HEZZZE=F+_"H=1—HIL5E FOR THE YEAR ENDED 31 DECEMBER 2003

Rit
hERE
BE  RIGEE BAffE Cumulative  ATffs  R:EBH
Share Share Special translafion  Statutory Accumulated &t
capital  premium reserve adjustments reserve losses Total
BETT  BEFr BEfT BEFr A¥Tr BETn AT
HK$"000 HK$°000 HK$°000 HKS°000 HKS°000 HK$'000 HKS000
FEHE THE GROUP
WZEE_F—f— At 1 January 2002 68,053 276,724 214,095 2,072 15 (534,445) 26,514
BRefy e Effect of Financial
Restructuring (61,248) (248,952) (224,245) - - 534,445 -
BTRERn Issue of subscription shares 60,000 6,000 - - - - 66,000
HERBA AR Eliminated on disposal
of subsidiories - - 10,150 .079) (15) - 8,056
RERBRTE Net loss for the year - - - - - (105981)  (105981)
W-FE-F+-A=+-H At 31 December 2002 66,805 33772 - % - (105981) (G411
EABANMIR  EHBR BN Exchonge difference on
EBRANGANGRED e tronslation of operations
outside Hong Kong and
gain not recognised in
the consolidated
income statement - - - 1,179 - - 1,179
BORERD Issue of subscription shares 15,600 515,400 - - - - 531,000
E5 Sharre issue expense - (15,208) - - - - (15,208)
RERRFFE Net profit for the year - - - - - 57,486 57,486
RZZE=F+-A=1-H At 31 December 2003 82,405 533,964 - 1,172 - (48,495) 569,046
n At 31 December 2003, the accumulated losses of the

—RE=F+-_A=1+—H AEEZ RFEERRE
HEE N RRE 25 ME 68,350,000 T (ZFF—
¢ D) o

RERE 2 5 R 1R P AR B MY B 1 B R T B e A
BREE- Nt tFEEEEAMBT AR FRNEE
KB irnE e =5 -

RERXR-_ZFT_FRNA-TN\BZX M BER ([F5
BHE] ARAABHENR _TT_FRALBETEZE
) - ARER-_TT-F+_A=+—HZRFEE
BE-_TT—F+ - A=+ BARARNERNEE
RN AEE TR EEH o

GEELY AUTOMOBILE HOLDINGS LIMITED HFSEZERER DA

Group included profits of HK$68,350,000 (2002: Nil)
retained by ifs associates.

The special reserve of the Group represented the
difference between the nominal value and share
premium of the shares of the acquired subsidiaries and
the nominal value and share premium of the
Company’s shares issued pursuant to the group
reorganisation in 1977.

Pursuant to a financial restructuring completed on 28
June 2002 (*Financial Restructuring”) as detailed in the
circular dated 7 June 2002, the accumulated losses of
the Group at 31 December 2001 had been eliminated
against the share capital and share premium balance
of the Company and the special reserve of the Group
at 31 December 2001.




CONSOLIDATED CASH FLOW STATEMENT

VAN
R B

HEnER

HEZZZE=F+-H=1+—HI5E FOR THE YEAR ENDED 31 DECEMBER 2003

EE
BRI A
5l
17 86 T 3
FEMA

HEYE - BE MREZEBR

REMEREHRE

TFEMERE

FRRIMZ CHEARESE

ReEmE
FEEM

B 5 REMBYEKIA (3E) B

B 5 N A A RIRIE AN
JFEE LTS 5 A R FRIE 0

FEU D B SRR IRIE

REXBRAZRE
REIFTSH

REEBIACREFRE

REES

EUFLE

BARE QA
BAYE  BELRE

HEMB QR PISHIA

(BHREHERE R
ReEH)

REZE AR FHE

OPERATING ACTIVITIES
Loss from operations
Adjustments for:

Depreciation and amortisation

Interest income

Loss on disposal of property,
plant and equipment

Deficit on revaluation of
investment properties

Allowance for properties held

for sale

Impairment losses recognised
in respect of land pending

development

Operating cash flow before
movements in working capital

Increase in inventories

(Increase) decrease in tfrade
and other receivables

Increase in trade and
other payables

Increase in amount due from

an associate

Increase in amounts due from

minority shareholders

Cash used in operations

Income tax refunded

NET CASH USED IN OPERATING

ACTIVITIES

INVESTING ACTIVITIES
Interest received

Acquisition of associates
Purchase of property, plant

and equipment
Disposal of subsidiaries

(net of cash and cash
equivalents disposed of)
Repayment of advances

to associates

NET CASH USED IN INVESTING

ACTIVITIES

—_===

—EE=F —
2003 2002
i BT T BEFT
NOTE HK$’000 HKS$ 000
(12,577) (24,532)
1,233 1,886
(37) (662)
42 =
- 1,882
- 4,784
- 4,229
(11,339) (12,413)
(142) (1.852)
(3,015) 16
878 1,836
(338) -
(1,130) S
(15,086) (12,413)
- 213
(15,086) (12,200)
37 662
(489,544) -
(3,977) (1,305)
26 - (4,465)
- 4,724
(493,484) (384)
—ZT=HF3K ANNUAL REPORT 2003
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CONSOLIDATED CASH FLOW STATEMENT

Zma

HEZZZE=F+_"H=1—HIL5E FOR THE YEAR ENDED 31 DECEMBER 2003

mE
BT PSSR T
MEBARDBRRZEE

DBIREBIHR
B RTIE S
BHRERAT (85 B

BIRRITEE
BmE GEF) B

ERFE
[EREZER AR (E3) B

MERSREFHE
BRekBREEEZEM

R—A—BZHRER
Re%E

Rt-ZA=+—HZHER
Re%E
RITHREBEER S

FINANCING ACTIVITIES
Net proceeds from issue of shares
Capital contributions from minority
shareholders of subsidiaries
Advances from minority shareholders
New bank borrowings raised
(Repayment to) advance from
ultimate holding company
Repayment of bank borrowings
(Repayment to) advance from
a related company
Interest paid
(Repayment to) advance from
an infermediate holding company

NET CASH FROM FINANCING ACTIVITIES

INCREASE IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS
AT 1 JANUARY

CASH AND CASH EQUIVALENTS
AT 31 DECEMBER REPRESENTING
Bank balances and cash

GEELY AUTOMOBILE HOLDINGS LIMITED HFSEZERER DA

i —1
IE: iz /)| E%‘:Z

BT —EE-F
2003 2002
BT T BETFT
HK$’000 HKS 000
515,792 66,000
4,615 -
3,818 13,838
2,500 16,790
(3,000) 3,000
(1,283) (10,508)
(419) 419
(153) (10,330)
- (63,471)
521,870 15,738
13,300 3,154
2,523 631)
15,823 2,523
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HE_TT=F1+"H=1—HI1E5E FOR THE YEAR ENDED 31 DECEMBER 2003

1.

—RER
AABRRASEESEMA LI ZHRARA
A ERDERBMERZMBERAR ([H
RFrl) £ e

RRRR—HEREZERAT - AMBARZE
ERBENMIE12 o

BEERE  ARRIZERIER AR BN EEBR
RS Z Proper Glory Holding Inc.
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1.

GENERAL

The Company was incorporated in the Cayman Islands
as an exempted limited company. Its shares are listed on
The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”).

The Company is an investment holding company. The
principal activities of the Company’s subsidiaries are set
ouf in note 12.

In the opinion of the directors, the Company’s ultimate
holding company is Proper Glory Holding Inc. (*Proper
Glory”), a company incorporated in the British Virgin
Islands.

ADOPTION OF HONG KONG FINANCIAL REPORTING
STANDARDS

In the current year, the Group has adopted, for the first
time, the following Hong Kong Financial Reporting
Standard ("HKFRS”) issued by the Hong Kong Society of
Accountants ("HKSA"). The term of HKFRS is inclusive of
Statements of Standard Accounting Practice ("SSAP(s)”)
and Inferpretations approved by the HKSA.

Income Taxes

In the current year, the Group has adopted SSAP 12
(Revised) Income Taxes ("SSAP 12 (Revised)”).The principal
effect of the implementation of SSAP 12 (Revised) is in
relation to deferred tax. SSAP 12 (Revised) requires the
adoption of a balance sheet liability method, whereby
deferred tax is recognised in respect of all temporary
differences between the carrying amount of assets and
liabilities in the financial statements and the corresponding
tax basis used in the computation of taxable profit, with
limited exceptions. The adoption of this SSAP had no
material effect on the Group’s results for the current or
prior accounting periods. Accordingly, no prior period
adjustment is required.
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SIGNIFICANT ACCOUNTING POLICIES

The financial statements have been prepared under the
historical cost convention and in accordance with
accounting principles generally accepted in Hong Kong.
The principal accounting policies adopted are set out
below:

Basis of consolidation

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

Negative goodwill

Negative goodwill represents the excess of the Group’s
interest in the fair value of the identifiable assets and
liabilities of an associate at the date of acquisition over
the cost of acquisition.

Negative goodwill arising on the acquisition of an
associate is deducted from the carrying value of that
associate. To the extent that such negative goodwill is
aftributable to losses or expenses anticipated at the date
of acquisition, it is released to income in the period in which
those losses or expenses arise. The remaining negative
gooduwill is recognised as income on a straight line basis
over the remaining average useful life of the identfifiable
acquired depreciable assets. To the extent that such
negative goodwill exceeds the aggregate fair value of
the acquired identifiable non-monetary assets, it is
recognised in income immediately.

Investments in subsidiaries

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

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT
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SIGNIFICANT ACCOUNTING POLICIES (Confinued)
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 less the negative goodwill on acquisition
in so far as it has not already been amortised, less any
identified impairment loss.

Revenue recognition

Income from sales of soffware and hardware and provision
of system infegration services is recognised when the
merchandise is delivered and the related integration
services are rendered.

Income from sales of automobile parts and components
is recognised when the products are delivered and fitle
has been passed.

Rental income from properties under operating leases is
recognised on a straight line basis over the term of the
relevant lease.

Inferest income from bank deposits is accrued on a time
basis by reference to the principal outstanding and at the
interest rate applicable.

Property, plant and equipment

Property, plant and equipment are stated at cost less
depreciation and amortisation and accumulated
impairment losses.
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3.

T -F+-F=+—HI%E FOR THE YEAR ENDED 31 DECEMBER 2003

SIGNIFICANT ACCOUNTING POLICIES (Confinued)
Property, plant and equipment (Continued)

Depreciation is provided to write off the cost of property,
plant and equipment over their estimated useful lives and
after faking info account their estimated residual values,
using the straight line method, at the following rates per
annum:

Buildings 2% to 5%
Plant and machinery 10 to 33.3%
Leasehold improvements 20% to 33.3%
Furniture and fixtures, office equipment

and motor vehicles 20% to 33.3%

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

Inventories

Inventories are stated at the lower of cost and net
realisable value. Cost is calculated using the weighted
average method.

Impairment

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

Where an impairment loss subsequently reverses, the
carrying amount of the asset is increased to the revised
estimate of its recoverable amount, 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.
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SIGNIFICANT ACCOUNTING POLICIES (Confinued)
Foreign currencies

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

On consolidation, the assets and liabilities of the Group’s
operations in foreign currencies are translated at the
exchange rate prevailing on the balance sheet date.
Income and expense items are translated af the average
exchange rate for the year. Exchange differences arising
are dealt with in the reserves. Such translation differences
are recognised as income or as expenses in the year which
the operation is disposed of.

Taxation

Income tax expense represents the sum of the tax currently
payable and deferred ftax.

The tax currently payable is based on taxable profit for
the year. Taxable profit differs from net profit as reported
in the income statement because it excludes items of
income or expense that are taxable or deductible in other
years and it further excludes items that are never taxable
or deductible. The Group’s liability for current tax is
calculated using tax rates that have been enacted or
substantively enacted by the balance sheet date.
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3.

SIGNIFICANT ACCOUNTING POLICIES (Confinued)
Taxation (Continued)

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

Deferred tax liabilities are recognised for taxable
temporary differences arising on investments in subsidiaries
and associates, 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 af
each balance sheet date and reduced to the extent that
it is no longer probable that sufficient taxable profit will be
available to allow all or part of the asset to be recovered.
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SIGNIFICANT ACCOUNTING POLICIES (Confinued)
Taxation (Continued)

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

Retirement benefit costs

Payments to the Group’s Mandatory Provident Fund
Scheme ("MPF” Scheme) and the state-managed
retirement benefit scheme are charged as expenses as
they fall due.

Operating leases

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

TURNOVER

Turnover represents the aggregate of the sales revenue
arising from information and technology related business,
sales of automobile parts and components and rental
income and is analysed as follows:

—EBE=F —EEF
2003 2002
BT T ABEFT
HK$°000 HKS 000
BB AB TS Sales revenue from information
FrS s & et and technology related businesses:
— RS AREWA - service income from system
infegration services 39,500 45,531
— B2 HE - sales of software and hardware - 22,397
RET G ZEE Sales of automobile parts and components 372 =
HE WA Rental income - 3,650
HAtb Others - 242
39,872 71,820
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NEZRAR  #EE Deep Treasure
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BUSINESS AND GEOGRAPHICAL SEGMENTS
Business segments

For management purposes, the Group is organised info
four operating divisions - manufacturing and trading of
automobile and related automobile components,
information technology, investment holding, property
development and property investment. These divisions are
the basis on which the Group reports its primary segment
information.

Principal activities are as follows:

Automobile - manufacturing and
tfrading of automobile
parts and
automobile components

- information technology
and related business

- investment holding and
others

related

Information fechnology

Investment holding

In prior years, the Group was also involved in the following

primary segments:

Property development
Property investment

- sale of properties
- leasing of properties

These operations were discontinued with effect from 28
June 2002.

Subsequent to the balance sheet date, following the
disposal of the entire 51% interest in Deep Treasure
Investments Limited ("Deep Treasure”) and its subsidiaries,
the operations of information technology was
discontfinued from 30 March 2004, details of which are set
out in note 33.
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Business segments (Continued)

Segment information about the contfinuing and

T - discontinuing businesses is presented below.
BE—TEE=fFf = f=+—FEE For the year ended 31 December 2003
HEREER BRIEER
Continuing Discontinuing
operations operations
RE BREZER BB wa
Investment Information
Automobile holding technology Consolidated
B FoT BEFT BEFT B FoT
HKS 000 HKS000 HKS’000 HKS 000
Wz REVENUE
HINHE External sales 372 - 39,500 39,872
¥E RESULT
DREEA Segment result (55) a4 (2,012) (2,081)
Reen Bl 2 AT Unallocated
corporate
expenses (10,496)
=B Ea Loss from
operations (12,577)
MEER Finance costs 4 - (149) (153)
FEAG B A ) 4 Share of results
of associates 68,358 - ® 68,350
A= A Profit before
faxation 55,620
FrigBim sz Income tax
expense (237)
Rt D EAE S AT Profit before
minority interests 55,383
—Z T =FHF 3 ANNUAL REPORT 2003
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5. BUSINESS AND GEOGRAPHICAL SEGMENTS
(Continued)

Business segments (Continued)

BALANCE SHEET
BEREXEY BR IR
Continuing Discontinuing
operations operations
RE REZR ERRE e
Investment Information
Automobile holding technology Consolidated
BT BEFT BEFT BT
HKS 000 HK$°000 HK$S 000 HK$°000
ASSETS
Segment assets 568,614 10,494 24,080 603,188
LIABILITIES
Segment liabilities 642) (7,128) (20,421) (28,191)
Unallocated
liabilities (3.562)
(31,753)
OTHER INFORMATION
Capital additions 3,685 73 219 3.977
Depreciation 36 65 1,132 1,233
Loss on disposal of
property, plant
and equipment = 2 40 42
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5. BUSINESS AND GEOGRAPHICAL SEGMENTS

(Continued)

Business segments (Continued)

For the year ended 31 December 2002

REVENUE

External sales

RESULT

Segment result
Unallocated corporate expenses

Loss from operations
Finance costfs
Share of results of associates
Allowance for advance

o an associate

Gain on disposal of subsidiaries

Loss before taxation
Income fax expense
Loss before

minority interests

FREERY BRIEXER
Continuing Discontinuing
operations operations
RE REER BN HERR MERE &a
Investment  Information Property Property Con-
Automobile holding technology development investment solidated
BEFT BEFT BEFT BEFT BEFT BEFT
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
- - 67,928 - 3,892 71,820
- (6.097) (1,085) 9.013) 2,727 (12,438)
(12,094)
(24,532)
(10,330)
- 3,407 - (6.429) - (2.022)
- - - (75,000) - (75,000)
173
a7
(%2)
(111,763)
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5. BUSINESS AND GEOGRAPHICAL SEGMENTS
(Confinued)
Business segments (Continued)
BALANCE SHEET
FERERY BRILER
Continuing Discontinuing
operations operations
AE REZR ERRE BERR NERE
Investment  Information Property Property
Automobile holding technology development investment
BEFT BEFT BEFT BEFT BEFT
HK$000 HK$000 HK$000 HK$000 HK$°000
ASSETS
Segment assets - 1,521 22,204 - -
LIABILITIES
Segment liabilities (9,234) (17,680) = =
Unallocated corporate liabilities
OTHER INFORMATION
Capital additions - - 1,306 - -
Depreciation 323 1,563 - -
Allowance for properties held for sale - - - 4,784 -
Allowance for advance
fo an associate - - - 75,000 -
Impairment losses recognised - - 4,229 -
Deficit on revaluation of investment
properties = = = 1,882

REB 2 EBHURPEARLME ([
B (BFEEE)  StYE2IIMETS

£ -

Con-
solidated
BEFT
HK$°000

23,725

(26914)
(2,345)

(29.259)

1,306
1,886
4,784

75,000
4,229

1,882

Geographical segments

The Group’s activities and operations are based in the

People’s Republic of China (the "PRC"), including Hong

Kong. Accordingly, a geographical analysis is not

presented.
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6. LOSS FROM OPERATIONS

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

Staff costs, including directors” emoluments
Retirement benefits scheme contributions

Total staff costs
Auditors’ remuneration
Depreciation and amortisation
Loss on disposal of property,
plant and equipment
Deficit on revaluation of
investment properties
Allowance for properties held for sale
Impairment loss recognised in respect of
land pending development
Interest income from:
bank deposits
advances to associates

—RE=F T F
2003 2002
BT T BT T
HK$°000 HKS 000
8,343 13,680
206 223
8,549 13,903
483 280
1,233 1,886
42 =
- 1,882
- 4,784
- 4,229
G37) 10)
- (652)
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7. FINANCE COSTS

—EBE=F —EE-F
2003 2002
BT T BT T
HK$’000 HKS 000
Interest on:
Bank borrowings wholly repayable
- within five years 73 1,328
- after five years 76 1,371
Advance from an infermediate
holding company - 7,628
Ofthers 4 3
153 10,330
8. DIRECTORS’ AND HIGHEST PAID INDIVIDUALS’
EMOLUMENTS
Directors’ emoluments
—FR=F —EE-F
2003 2002
T BT T
HK$’000 HKS 000
Fees
Executive directors 229 -
Independent non-executive directors 240 130
469 130
Other emoluments
Executive directors
- Salaries and other emoluments 2,590 2,796
- Retirement benefits scheme conftributions 48 30
2,638 2,826
3,107 2,956
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DIRECTORS’ AND HIGHEST PAID INDIVIDUALS’
EMOLUMENTS (Continued)

Directors’ emoluments (Continued)

Emoluments of the directors are within the following bands:

EEAE
Number of directors
—EBE=F ZETF
2003 2002
HWITES Executive directors
T2 1,000,000 JT Nil to HKS 1,000,000 8 9
BYUIENTES Independent non-executive directors
L% ¥ 1,000,000 7T Nil fo HKS$ 1,000,000 2 4

RNEE—ZEE=F+-_A=+—RILFERN
BEZENEWRDRETMAMNE (ZFT=F : K
)4 48%8 585 370,000 ) °©

ReMlEATHME
ENTHEREMEAL (BRESERAME
8) ZBEFFBmT

No director waived any emoluments during the year
ended 31 December 2003 (2002: Emoluments of
HK$370,000 were waived by the directors).

Highest paid individuals’ emoluments

Details of the emoluments payable to the five highest paid
individuals (including directors and other employees) are
as follows:

—EBE=F —ET 4

2003 2002

BT T BT T

HK$°000 HKS’000

EAF© KER Basic salaries and allowances 2,787 2,797
RNBFIFT B R Retirement benefits scheme conftributions 48 34
2,835 2,831
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EeiEATME (&)

hEmEREMEALBENE (ZEZ-F : Y
B) RNRBMITESE - HEFFHN L -
BASkHeHEE S 2 AETZEMEA LS
G CNE

T 5% 1,000,000 7T Nil - HK$1,000,000
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EREEMEALTZHME (&) 8.

DIRECTORS’ AND HIGHEST PAID INDIVIDUALS’
EMOLUMENTS (Continued)

Highest paid individuals’ emoluments (Continued)

The emoluments paid o the five highest paid individuals
included four (2002: four) executive directors of the
Company, details of whose emoluments have been
included above. An analysis of five highest paid individuals
by number of individuals and emolument range is as
follows:

A
Number of individuals
—FTE= ZETF
2003 2002
5 5

No emolument of the five highest paid individuals was
incurred as inducement fo join or upon joining the Group
or as compensation for loss of office during the year ended
31 December 2003 (2002: Nil).

FiiE#iBsz 9. INCOMETAXEXPENSE
“RE=F —EE-F
2003 2002
BT T BT T
HK$°000 HKS 000
BB AR Z R BTSSR PRC income tax of subsidiaries - 52
— Bt N ARG TIE Share of taxation attributable to an associate 237 =
237 52

HRAKEE NSRRI FRAESTBL EEE
ARBUE N - BULI EAEH BB SRR -

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT

Hong Kong Profits Tax has not been provided for the year
as the companies within the Group had no estimated
assessable profits in Hong Kong.
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FieH (&)

RIBFEAEG MRG - AEE Z BB
NAREE R BIBRERN B EERF R WS
RN PBAEH - WAREER =F R
50% P EIFAISTH -

BE_EEZ_F+-_A=1+—HItFEZHHE
T IEEEEBMN TR 2B A RIRELRE
Rt m AR BB AT R 2 TSR R
& -

R R Y R (B5i8) B
T

INCOME TAX EXPENSE (Continued)

Pursuant to the relevant laws and regulations in the PRC,
the Group’s PRC subsidiaries and associates are entitled
to an exemption from PRC income tax for the two years
starting from their first profit-making year, followed by a
50% reduction for the next three years.

The charge for the year ended 31 December 2002
represents enterprise income tax provided by the
subsidiaries with operations in the PRC at the applicable
rates on their assessable profits.

The tax charge for the year can be reconciled to the profit
(loss) per the income statement as follows:

—BE=F —TTF
2003 2002
BT % EETIT %
HK$’000 % HK$’000 %

BRiiEER (E5E) Profit (loss) before taxation 55,620 11,711
BB RSN Tax at the domestic

SE IR income tax rate 18,355 33.0 (36,865) (33.0)
Bt EERVRANT S Tax effect of income not taxable

BERGMA 2 Bz 2 in determining taxable profit 13) - ® =
B EERVRANT S Tax effect of expenses not deductible

TAMNRER 2B in determining taxable profit 473 0.8 31,962 28.6
REERIE 2 G 2 Tax effect of tax losses not recognised 6,109 11.0 5,813 5.1
A= NCIE Tax effect of share of

ZRETE result of associates (11,041) (19.9) - -
HitffB AR 2 Effect of different tax rates

MEERLE of subsidiaries (2,267) 4.1) (498) 0.4)
BT BB AR 2% Effect of tax exemption

HRTE granted to PRC subsidiaries (11,379) (20.4) (351) 0.3)
REFFBELT L RERHE Tax expense and effective

tax rate for the year 237 0.4 52 =

RER A E B I8 B AR BEERELE
T8 o

There is no significant unprovided deferred taxation during
the year or at the balance sheet date.

—ZZ=FF 3, ANNUAL REPORT 2003
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NOTES TO THE FINANCIAL STATEMENT B7 7% 3R 7= M7

HEZZZE=F+_"H=1—HIL5E FOR THE YEAR ENDED 31 DECEMBER 2003

10. EEEF (EH8)
BREART (BB) DEANEERFFED
7B EE57,486,0007T (— 2T —F : FEEIRF
EE/A%5105,981,0007T) RERNEBEITRMD M
REF19%3,614,785,000 % (—TT 4 :
2,474,719,000 f%) t& -

EREE T =F+_-_A=1+—HIFET
IR B EEE ESEA - B E R HAEE
2 EREEAET o

HREREZTEESRBRRMFHME -
I EEZSHE— T E—F+ —_A=+—H
L\EFE 2 R EEEES o

10. EARNINGS (LOSS) PER SHARE

The calculation of the basic earnings (loss) per share is
based on the net profit for the year of HK$57,486,000 (2002:
net loss for the year of HK$105,981,000) and on the
weighted average number of 3,614,785,000 (2002:
2,474,719,000) shares in issue during the year.

No diluted earnings per share for the year ended 31
December 2003 is presented as there is no dilutive
potential shares in existence during the year.

No diluted loss per share for the year ended 31 December
2002 had been presented as the exercise price of the
share options were higher than the average market value
per share.

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT




11. 9% - BB KR

AEE
BA
i
g
HE

R-ZB=FT_H=T—H

=¥—-A—-H

MEREH

R-ZEZ=F—F—H
FREME

HE
R-FE=F+-A=+—H
RS E
R-FE=F+-fA=+—H

R-BB_#+-A=t-H

THE GROUP

COST

Af 1 January 2003
Additions
Disposals

At 31 December 2003

DEPRECIATION AND

AMORTISATION
Af 1 January 2003
Charge for the year
Disposals

At 31 December 2003

NET BOOK VALUES
At 31 December 2003

At 31 December 2002

11. PROPERTY, PLANT AND EQUIPMENT

ZER
REHLE
BERSE
Furniture
and
fixtures,
office
BE 8% equipment
Rss MERE and
BF Plantand  Leasehold motor g&t
Buildings  machinery improvements vehicles Total
BEFIT BB BEFIT BEFT BB
HK$ ‘000 HKS'000 HK$ 000 HKS'000 HKS‘000
2,698 - 585 4,535 7,818
- 3,596 12 369 3,977
- - - (84) (84)
2,698 3,596 597 4,820 11,711
180 - 4] 1,710 1,931
99 34 20 1,080 1,233
- - - (42) (42)
279 34 61 2,748 3,122
2,419 3,562 536 2,072 8,589
2,518 - 544 2,825 5,887

—ZZ=FF 3, ANNUAL REPORT 2003
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NOTES TO THE FINANCIAL STATEMENT B7 7% 3R 7= M7

HEZZZE=F+_"H=1—HIL5E FOR THE YEAR ENDED 31 DECEMBER 2003

11. 9% - BMEREE (&)

/N | THE COMPANY
A COST
R-_TE=F—H—H At 1 January 2003
i Additions

k= Disposals

R-ZEE=F+-_HA=+—H At 31 December 2003

IE R e DEPRECIATION AND

AMORTISATION
R_EE=F—H—H At 1 January 2003
F N Charge for the year
k= Disposals

R-ZEE=F+=-_H=+—H At 31 December 2003

RS E NET BOOK VALUES
R-BEE=F+_A=+—H At 31 December 2003

R-EBEE_F+_-_A=+—H At 31 December 2002

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT

11. PROPERTY, PLANT AND EQUIPMENT (Continued)

FE - RKER
WA BB
izE ) Furniture,
LYE o1 fixtures and
Leasehold office a5t
improvements equipment Total
BT IT BT T BT
HK$S 000 HK$S 000 HK$°000
63 103 166
13 60 73
- ) @
76 159 235
8 15 23
21 43 64
- Q) Q)
29 ©// 86
47 102 149
55 88 143
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11.

12.

M~ BmBERRE (&) 11. PROPERTY, PLANT AND EQUIPMENT (Continued)
REEZIEFTEHE The Group’s buildings comprises:
—28=F —TTF
2003 2002
BT BT
HK$°000 HK$°000

LR ABANEREFE 2EF  Buildings in the PRC held

under medium-term lease 2,419 2,518
TR RBEAARERITEEZERR The buildings are mortgaged as collateral for the Group's
(M7£30) - banking facilities (note 30).
bt BN B RS 12. INTERESTS IN SUBSIDIARIES
AAF]
THE COMPANY
—BE= —EECF
2003 2002
SEBEF T BT IT
HK$’000 HKS 000
JE %D 2 A E Unlisted shares, at cost 1 1
ERTHBAR] Advances to subsidiaries 497,054 443
497,055 444
ERXTHBRARZREAERALREE - TS Advances to subsidiaries are unsecured and interest- free.
REZFBDBEEEEBRS T Z@ARNE In the opinion of the directors, the amounts will not be
B B EEERBERIIEIEREIER - repayable within the next twelve months from the balance

sheet date and are therefore shown in the balance sheet
as non-current,

—ZZ=FF 3, ANNUAL REPORT 2003
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HEZZZE=F+_"H=1—HIL5E FOR THE YEAR ENDED 31 DECEMBER 2003

12. BAEER (&) 12. INTERESTS IN SUBSIDIARIES (Continued)

MBARR _TT=F+_HA=+—BZ&#5

Particulars of the subsidiaries at 31 December 2003 are

IR set out below:
E3 A
AR EEE EBTR
Place of BERK/ Fr¥sRgiE
incorporation/ EfER Bt
registration Issued and fully Percentage
NEHTE and paid share/ of equity FEER
Name of company operations registered capital interest held Principal activities
B#% i
Directly Indirectly
Centurion Industries Limited RBREIRS 15T 100% - REER
British Virgin USST Investment
Islands holding
Deep Treasure Investments Limited  EBEZES 100 =T 51% - BEER
British Virgin US$100 Investment
Islands holding
Value Century Group Limited RBREIRS 13E5T 100% - REER
British Virgin USST Investment
Islands holding
Genion Limited BB B2 T - 100%  wEERK
Hong Kong HK$2 Investment
holding
Janful Limited BB B2 T - 100%  IwEER
Hong Kong HK$2 Investment
holding
BMREEEREARRARAR Bl AR 6,000,000 7T - 667% EBAMBEBEEER
South China Skytech PRC RMB6,000,000 Information
Company Limited* and fechnology

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT

related business
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12. fBAE#ER (&)

NE)BTE
Name of company

EEMERREERMBRAR
South China Zenith Information
Technology Company Limited*

AT AR TE TR+
BRAR (M)

Zhejiang Fulin Guorun Automobile
Parts & Components Company
Limited* (Nofe)

12. INTERESTS IN SUBSIDIARIES (Confinued)

ML/

AR R S ith2h

Place of

incorporation/

registration
and
operations

i
PRC

PRC

¥ ARRRFEZHBARR15E50FHZF
INRINEERE  RZE—RFE_THTF

BH

EETR
WERE/ Biesdindid
HMEAR Bt
Issued and fully Percentage
paid share/ of equity FEZEH
registered capital interest held Principal activities
Bi% Lt
Directly Indirectly
AR 7,000,000 710 - 60%  ERMBHEBER

RMB7,000,000 Information
and technology
related business

1,209,200 =7t - 51% % - £E - £
RIHERETH
RAAARC

USD1,209,200 Research,
production,

marketing and
sales of
automobile
parts and
related
components

* The Company’s subsidiaries in the PRC are sino-foreign
equity joint ventures established for periods of 15 to 50 years
expiring from 2015 to 2050.

—ZZ=FF 3, ANNUAL REPORT 2003




96

NOTES TO THE FINANCIAL STATEMENT B7 7% 3R 7= M7

B

E

T -F+-F=+—HI%E FOR THE YEAR ENDED 31 DECEMBER 2003

12. fiBAE#ER (&)

Bzt

RZZBZ=F+_ARH  rAEEEBEZENE
A A]Centurion Industries Limited ([ Centurion )
BT A @B T B R A 8 (DIEmk]) 5]
e EPEKY ARG EEEREMN
TEARMEBESEZ 4 ERA A ([EMENE]) -
FERPBRANEEEREHTET M -

BMBIE 2 AR &5 K& RS Rl & 1,727,400
7t (FAER47E% 13,473,000 7T) & 1,209,200
ET (BBERKHB9,431,0007T) - AEBH
Centurion BAT T8 Z #2543 51% 5 49% -

BB A BN F AN FER B ETEME
BRass o

13. & NTER

[EIEEEFE
B BEE (Bai))

12. INTERESTS IN SUBSIDIARIES (Continued)

13.

Share of net assets
Less: Negative goodwill (nofte (iii))

Note:

On 5 December 2003, the Group entered into a joint venture
agreement with Zhejiang Fulin Automobile Parts & Components
Company Limited (“Zhejiang Fulin®) through a wholly owned
subsidiary, Centurion Industries Limited (“*Centurion”), fo establish
a sino- foreign equity joint venture, Zhejiang Fulin Guroun
Automobile Parts & Components Company Limited (“Fulin
Guorun”), in the PRC which will principally engage in the
production and marketing of automobile parts & components
in the PRC.

The fotal investment and registered capital of Fulin Guorun are
US$1,727,400 (equivalent to approximately HK$13,473,000) and
US$1,209,200 (equivalent to approximately HK$9,431,000)
respectively. The interest of the joint venture partners, Centurion
and Zhejiang Fulin, are 51% and 49% respectively.

None of the subsidiaries had issued any debt securities
during the year or at the end of the year.

INTERESTS IN ASSOCIATES

AEE
THE GROUP
—EE=x
2003
BIFT
HK$°000

559,213 -
(377) -

558,836 =

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT




13. BHEAEER (F)

NGIEA
Name of company

MTEMEENEARAR
(TEFER]) * (&)

Zhejiang Geely Guorun
Automobile Company Limited
("Geely Guorun”)*

(Note (1))

FRELEEIERRRA
(TELERE]) * (Hza))
Shanghai Maple Guorun
Automobiles Company Limited
("Maple Guorun”)*
(Note (i)

ERSRRERRMARAR"

=
o>
I
M

4
5
|
> %
=8
=

i 2 B N R A% 30 SR HA 2 Fh MR *

13. INTERESTS IN ASSOCIATES (Confinued)

following associates:

R

HEME,

Place of

registration HERAS
and Paid-up
operations capital
HE 82,803,000 =T
PRC USD82,803,000
S 51,697,000 37T
PRC USD51,697,000

& ARK# 2,000,000 7
PRC RMB2,000,000

ANEEEREZ
AMEAEELH
Proportion of
nominal value of
registered capital
held indirectly

by the Company

46.8%

46.8%

50%

As at 31 December 2003, the Group had interests in the

IRXH
Principal activities

EHER - FE - £E  EiE
RHEBE R BTG
Research, development,
production, marketing
and sales of sedans and
related automobile
components in the PRC

EHEMRE ¥ EE - SHEREE
BEREEETEM
Research, development,
production, marketing
and sales of sedans and
related automobile
components in the PRC

B KRB
Information and technology

The Company’s associates in the PRC are sino-foreign equity

joint ventures established for periods of 30 years.

—EE=

—_==

43, ANNUAL REPORT 2003
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NOTES TO THE FINANCIAL STATEMENT B7 7% 3R 7= M7

BE—TT=

13. BHEAT)
Bzt

gz ()

() RZTZE=F=A=1+H ' LRFEZ2EHB

Af Centurion ~ HFIERERBRA A
HRER]) EANTEAMTEAR AT (D
IEN]) I & &z ([EamEl) - Kz

D

—~

BERNAIEAMEE - AP BN ERBE KA
Feft 2 AU ERREE - A - EHRHE - UK

RHEEBERRE - BRiga £ HB=E
Centurion[Fl Z & & A K # 50,550,000t (48
ZRKEE47,599,0007T ) 3 & 1F A2 FI B
ZEERE HFEBZEMERAABARE
108,000,000 7t (HHZER KI5 101,695,000
)  WEBMIEMREARFSRESR
53.2% 1% 46.8% °

RZZZE=F+A+B  ANARENIEFE]
SRR - DAEINE FIBUE 2 A ge R R A
N ([EERZE]) - BIEFLERR - SHEE
ZIRERERFMERS BB 24,096,000 3
7t (FASR4 AR 200,000,000 JoakisE
187,952,000 7t) &% 137,545,000 =T (48
ENHARKE1,136,766,000 JTekiBE
1,072,849,0007t) K& E 13,012,000 (48
ERHWARE 108,000,000 JTh i
101,494,000 7t ) #£% 82,803,000k T (1A%
ROARYE 684,341,000 joakidE
645,862,000 7L) - &R aEBH
Centurion KATI & AR E A EHE 2 #a= 1) 5
A& 46.8% K 53.2% °

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT

F+ = A=+—H15FE FOR THE YEAR ENDED 31 DECEMBER 2003

13. INTERESTS IN ASSOCIATES (Continued)

Notes:

®

On 30 March 2003, Centurion, a wholly-owned subsidiary of
the Company, Geely Holding Limited (*Geely Holding”) and
Zhejiang Geely Automobiles Limited (*Zhejiang Geely”)
entered info a Joint Venture Agreement (*JV Agreement”)
to establish a joint venture company, Geely Guorun, fo
engage in the research and development, production,
marketing and sales of sedans and related accessories as
well as the provision of related affer-sales services in the PRC.
Pursuant to the JV Agreement, Centurion agreed fo invest
a sum of RMB50,550,000 (equivalent to approximately
HK$47,599,000) in cash as capital contribution to Geely
Guorun. The registered capital of Geely Guorun is
RMB108,000,000 (equivalent to approximately
HK$101,695,000) and will be owned beneficially as to 53.2%
by Zhejiang Geely and as to 46.8% by Centurion respectively.

On 10 October 2003, Centurion entered into an agreement
with Zejiang Geely for the increase in the total investment
and the registered capital in the Geely Guorun (*Capital
Increase Agreement”). Pursuant to the Capital Increase
Agreement, the total investment and registered capital of
Geely Guorun was increased from US$24,096,000 (equivalent
to approximately RMB200,000,000 or HK$187,952,000) to
US$137,545,000 (equivalent to approximately
RMB1,136,766,000 or HK$1,072,849,000) and from
US$13,012,000 (equivalent to approximately RMB108,000,000
or HK$101,494,000) to US$82,803,000 (equivalent to
approximately RMB684,341,000 or HK$645,862,000)
respectively. The interests of the joint venture partners,
namely Centurion and Zhejiang Geely, in the Geely Guorun
will remnain unchanged affer the capital increase at 46.8%
and 53.2% respectively.
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13. & NT)HERS

it -

(i)

(iii)

(%)

(&)

R=ZZBZT=F+A+AH ' AQF (BRHEEE
B/ 2 & Value Century Group Limited
(['Value Century)) BEFIZREEFRE A
A ([EFFHzEAR ) (BERE 0% MERR 8
FELABERARA ([ BEEFEL]))E L8R
—RFEEARELERMN - AEPBENEEES
R TETE 2 AR - £E - &
SHREHE © A RIREABRI S8 AR o

ELFAMsRERBEREIMERS B A
63,576,000 Fmx (HHERDARE
527,436,000 jTsk & # 495,892,000 7T) K&
51,697,000 %7t (BERHAR
427,259,000 JT k5 403,236,000 7T) © 3
G ELEBzAMEARE EEFELR
Value Century 5 5l #H 53.2% K& 46.8% °

BERRZEBERENEE_ST=F1+_
A=+—HILFEREEEEBIREERIM
BIRAR - BEEEES%471,000T @ TR
HEREE - EP B 04,000 TR AFER
BRAEIRA - WERT AWSIRAEIREE QR %
BIET e

13. INTERESTS IN ASSOCIATES (Confinued)
Notes: (Continued)

(i)

(il

On 10 October 2003, the Company, through its wholly-owned
subsidiary, Value Century Group Limited (*Value Century”),
and Geely Holding Limited (“"Geely Holding”), through its
90% owned subsidiary, Shanghai Maple Automobile
Company Limited (“*Shanghai Maple”), established a new
joint venture company, Maple Guorun, in Shanghai to
engage in the research and development, production,
marketing and sales of sedans and related components as
well as the provision of related after- sales services in the
PRC.

The total investment and the registered capital of Maple
Guorun is US$63,576,000 (equivalent fo approximately
RMB527,436,000 or HK$495,892,000) and US$51,697,000
(equivalent to approximately RMB427,259,000 or
HK$403,236,000) respectively. The registered capital of the
Maple Guorun is owned as to 53.2% by Shanghai Maple
and as to 46.8% by Value Century respectively.

The negative goodwill of the associates was derived from
the acquisition of B¢ @ ({z 2 iTA R A7 during the year
ended 31 December 2003. The gross negative goodwill is
HK$471,000 and is amortised over a period of 5 years. The
amount of HK$94,000 is released to income in the current
year and has been included in the share of results of
associates in the income statement.
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HEZZZE=F+_"H=1—HIL5E FOR THE YEAR ENDED 31 DECEMBER 2003

13. BHEAEER (F)

THER RSB ANEE T BMERFZRE

BB -

LEISES 5

ESE

BRI 1804 A

R B AR BRTRIZOE R

13. INTERESTS IN ASSOCIATES (Continued)

The following details have been extracted from the

audited financial statements of the Group’s significant

associates.

Results for the period

I E A
—BE=F
+—BZ=+mA
(B%3ZEHA)
EERE=
+=-B=+—H
Maple
Guorun
24.11.2003
(date of
establishment)

fo 31.12.2003

BT

HK$S 000

Turnover 34,972

Profit after taxation 1,370
Profit after taxation attributable

to the Group 641

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT

EHEH
—=E=x

HA=+tH

(FRIZEHA)
EFRE=
+=-A=+—H

Geely

Guorun
27.5.2003
(date of
establishment)
to 31.12.2003
BT

HKS 000

997,032

143,987

67,386




13. BHEAEER (F)

RAFEAR R

FEREEE
MBEE
mBAE
FREBEE

BERE

AEBEGEEEFE

ERFESRERE

rEx% ()
PSR SR
KREE® (FTA)
S & 58
BEMSREFE
Rt-—A=+—BZ2HR&E
kReFE

13. INTERESTS IN ASSOCIATES (Confinued)

Financial position

Non-current assets
Current assets
Current liabilities
Non-current liabilities

Net assets

Net assets attributable to the Group

Condensed cash flow statement

Net cash (used in) from
operating activities
Net cash (used in) from
investing activities
Net cash from financing activities
Cash and cash equivalents
at 31 December

FEEEH = FIEE
Maple Geely
Guorun Guorun
—EE= —EBE=F
2003 2003
BT T BT T
HKS$ 000 HKS’000
305,408 750,204
215,958 784,082
(25,236) (327,935)
(92,121) (417,457)
404,009 788,894
189,076 369,202
T (A HREE
—EBE= BT
+—HAZ=+mA EB=++tH
(RRIZEHR) (PRIZEHR)
EIRR= EIRER=
+=A=+—-8 +=A=+—H
Maple Geely
Guorun Guorun
24.11.2003 27.5.2003
(date of (date of

establishment)
to 31.12.2003
BT

HK$ 000

(20,095)

(903)
188,159

167,161

establishment)
fo 31.12.2003
B FT
HK$°000

100,549

141
299,837

400,527

—ZZ=FF 3, ANNUAL REPORT 2003
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HE2—ZZE=F+_-FA=1+—HIFE FOR THE YEAR ENDED 31 DECEMBER 2003
14. 78 14. INVENTORIES
FEE
THE GROUP
—EBE=F T F
2003 2002
BT T BT
HK$’000 HKS 000
LR AE At costs
R4 #E Raw materials 2,770 2,097
R Work in progress 4,588 5119
7,358 7,216
15. 5 R HEWZIE 15. TRADE AND OTHER RECEIVABLES

Z S REMERZABTEE S REWIESE
5,612,000 7C (—ZZ=Z —4F : ## 3,851,000
JL) °

REE R 285 RUGRIRIRE DM T

0x 60 H 0 - 60 days
61290H 61 - 90 days
HB3E 90 B Over 90 days

BRTE#EPIN - HERE M MR R EAR
BEAREBD AREERIZ AT - NEE —RERIL
RE ST - EHRITRR EERNA/H
EhEs B  —RNEMENER 9 BARK
RRE -

Included in trade and other receivables are trade
receivables of HK$5,612,000 (2002: HK$3,851,000).

The following is an aged analysis of frade receivables at
the balance sheet date:

AEE
THE GROUP
—gE=gx =T fF
2003 2002
BT BT T
HK$’000 HKS 000
4,480 1,246
170 63
962 2,542
5,612 3,851

Sales of software and hardware and the provision of system
integration services are largely on credit except for new
customers. Trade deposits are normally required. The credit
terms of frade debtors are defined in the respective sales
agreements, usually from cash before delivery to 90 days
after delivery.

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT
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16.

17.

18.

FEW A BIAT RFRIE
ENAEB DR RAIBLAEEAREE - B
/,\E/\K;J:HT1§5§
FEWEE A B FRIE
WS &= B} AN RIS A B E AR IR
RE - BEAREREEE o
B 5 R EMEMNRIE

B 5 REAMENRIBRIEE S ENRIBBE
5,273,000 JT (_;f;fii 51,481,000
TT) °
REEB 2B S RENFIBRRITAT
0zx 60 H 0 - 60 days
61290H 61 - 90 days
HB3m 90 B Over 90 days
FE{RAE LD B FRIH

19. FEF

ET_F+-A=t+—BENAKERAK
/AETE%@’AEJX TRIEMEN bigtt 4o Hxﬁlﬂ?é
C ZARRRBAREZMKILZ A
IR AE] é% %%ﬂﬁ‘ﬁiﬁ“‘ﬁﬂfﬁﬁ
36.94% RRHEL © AAEHNERAREE
ERFRTHER

16.

17.

18.

19.

AMOUNTS DUE FROM MINORITY SHAREHOLDERS

The amounts due from minority shareholders of the Group
is unsecured, interest-free and repayable on demand.

AMOUNT DUE FROM AN ASSOCIATE

The amount due from an associate of the Group and the
Company is unsecured, interest-free and repayable on
demand.

TRADE AND OTHER PAYABLES

Included in tfrade and other payables are trade payables
of HK$5,273,000 (2002: HKS1,481,000).

The following is an aged analysis of trade payables atf the
balance sheet date:

AEH

THE GROUP
—Eg=F  -FEF
2003 2002
BT BMTTT
HK$°000 HK$ 000
3,826 775
254 39
1,193 667
5,273 1,481

AMOUNT DUE TO A RELATED COMPANY

The amount due to a related company of the Group and
the Company at 31 December 2002 represented an
amount due to Shanghai Century Holdings Limited, a
company incorporated in Bermuda in which Mr. He
Xuechu, a director of the Company, held a 36.94%
corporate interest. The balance was unsecured, interest-
free and was fully repaid during the year.
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HEZZZE=F+_"H=1—HIL5E FOR THE YEAR ENDED 31 DECEMBER 2003

20. FEfF L BRRRFRIA

21.

FE RS B R AR ) D B R RIA /S SRR 4 &
2B - BAREREEE -

|ITHRE

RERITER - AHEM
RHERTTER - FER
RERIRITER - I

PR EZBEBEMT

TERB—5
—FA HETEBBMRF

MFIA HE BB RF

AFENUE

B SItERBREZ
— AR HTIR

20. AMOUNTS DUE TO MINORITY SHAREHOLDERS

The amounts due to minority shareholders of the Group

and the Company are unsecured, interest-free and

repayable on demand.

21. BANKBORROWINGS

Long-term bank loans, secured
Short-term bank loans, secured
Short-term bank loans, unsecured

The maturity of the above borrowings is as follows:

Not exceeding one year

More than one year, but not
exceeding two years

More than two years, but not
exceeding five years

Over five years

Less: Amount due within one year shown
under current liabilities

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT

AEE
THE GROUP
—ER=F —FT—F
2003 2002
JBHET T BET T
HK$’000 HK$’000
1,025 1,220
183 1,125
2,354 -
3,562 2,345
2,537 1,125
182 183
548 548
295 489
3,562 2,345
(2,537) (1,125)
1,025 1,220
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22, g 22. SHARE CAPITAL

SEERA
FREBREERRE0.027T
-R-_ET_F—H—H

Authorised:
Ordinary shares of HKS0.02 each
- Balance at 1 January 2002

2 EERR
R =X - Shares consolidation
— BRI S - Capital reduction
—-R—_EE-_F+_HA - Balance at 31 December 2002
= t—HBE-_ZEZT=F and 31 December 2003
T A=+ —HZ&ES
BEITRBRRA Issued and fully paid:

S ERREESX 0.02 7T
—RZEE=_F—H—H

Ordinary shares of HKS0.02 each
- Balance at 1 January 2002

LSRR
— R & O - Share consolidation
— BRI A - Capital reduction
— [0 R - Share subscription
—RZEEF+A - Balance at 31 December 2002
=t+—B2Z#&%

—ROBE (FED))

— RO (F(i))

—RZZET=F
+TZA=+—HZ&#

- Share subscription (note (i)
- Share subscription (nofe (i)

- Balance at 31 December 2003

BRHBEE HE
Number Nominal

of shares value
BT T

HK$°000

10,000,000,000 1,000,000
(5,000,000,000) -

- (900,000)
5,000,000,000 100,000
680,529,805 68,053
(340,264,903) -

- (61,248)
3.,000,000,000 60,000
3.340,264,902 66,805
100,000,000 2,000
680,000,000 13,600
4,120,264,902 82,405

—ZZ=FF 3, ANNUAL REPORT 2003
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22, K (&)
0 RZZTZT=F=AF+/\H ' Proper Glory &I

I - BRERRMAE 0.55 T2 B
¥ 57 5 = 77 F2 & 100,000,000 & A A &) & i
i% - AR B - Proper Glory EEZR A FF] s —
IEE?JH%WJE% IRERRAR (DS E 0.55 JT 2 B
2% 100,000,000/% Z XA E B RE0.027T 2 4

NRFTERK ([RE]) - REESRKRMDE
055 TEBROREE—ET=F=A++t
Hik (B#EZA) && TER S B EBR A
Mz FHYTHEGREE0.577 TiELN
4.68% °

RBER-ST=45= A5 - RERHHHE

2 REF8 FUBF B BB 53,421,000
5t - e 47,599,000 JEFHES 4 BT
ERREA DT ELHB (H130) -
4488 5,822,000 72 81 FA{E AR S 2 — %
BEES -

RZZTZ=FNA+LEH ' Proper Glory ]
N —IEE - RERROEL 0.7 T2 B
B % E E L E 680,000,000 A A 7L i@
g o REIR - Proper Glory B8N A RIF] M —
BREWZ - RERKROEE0.7 T2 BER
f#680,000,0008% il&ﬁfﬁﬁﬂ%o 02T 2 AR
AR ([FETRRE]) - FRRBEE
SRR MG SR 0.7 E%&Hﬂﬁﬁ’é%&z TE=F
NATRAL (BFE%B) 8% +EAXSAE
622 AT PR < AW T (B B AR 15 0.754 7T T
EAT06% °

)

FERBBER_TE=FNATK ° 5
T FREA) 15 442,872,0007T ) IR N &
MERRELBEZHRE (1331 K(i) -
M #I7# 19,499,000 T RIRIEARERE 2 — /&%
EEET -

o
F A

FRBEITZ D
BRIFER -

HERZBEAGRNESTEE

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT

=#F+=ZH=+—HI%E FOR THE YEAR ENDED 31 DECEMBER 2003

22. SHARE CAPITAL

Notes:

)

(i)

On 18 March 2003, Proper Glory entered intfo an agreement
to place out 100,000,000 ordinary shares of the Company
to independent third parties at HKS0.55 per share. On the
same date, Proper Glory entfered info a subscription
agreement with the Company fo subscribe for 100,000,000
new ordinary shares of HK$0.02 each of the Company, at a
price of HK$0.55 per share (“Subscription”). The Subscription
price of HKS$0.55 per share represent a discount of
approximately 4.68% to the average closing price of
HK$0.577 per share as quoted on the Stock Exchange for
the last ten frading days up to and including 17 March 20083.

The Subscription was completed in March, 2003. The net
proceeds from the Subscription pursuant to the subscription
agreement of approximately HK$53,421,000 was used as to
approximately HK$47,599,000 to satisfy the funding
requirement in respect of the investment in a joint venture
company with Zhejiang Geely (note 13(i)) and the remaining
balance of HK$5,822,000 as general working capital of the
Group.

On 17 September 2003, Proper Glory entered info an
agreement to place out 680,000,000 ordinary shares of the
Company to independent investors at HKS0.7 per share. On
the same date, Proper Glory entered into a subscription
agreement with the Company fo subscribe for 680,000,000
new ordinary shares of HK$0.02 each of the Company, at a
price of HK$0.7 per share (“Second subscription”). The
Second subscription price of HKS$0.7 per share represent a
discount of approximately 7.16% fo the average closing
price of HK$0.754 per share as quoted on the Stock
Exchange for the last 10 trading days up to and including
16 September 2003.

The Second subscription was completed in September, 2003.
The net proceeds of approximately HKS$442,872,000 was used
for expansion of the investment in Geely Guorun and in
Maple Guorun (note 13(i) and (ii)) and approximately
HK$19,499,000 as general working capital of the Group.

Shares issued during the year rank pari passu with the then
existing shares in all respects.
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23. s 23. RESERVES
B %8 RitEE st
Share Accumulated
premium losses Total
BEFT BT B FoT
HKS$ 000 HK$°000 HK$°000
P /N THE COMPANY
RZZEZE-F—H—H At 1 January 2002 276,724 (318,263) (41,539)
PiEEA T B Effect of Financial
Restructuring (248,952) 310,200 61,248
BITREBR D Issue of subscription shares 6,000 - 6,000
FREIRFEE Net loss for the year - (100,227) (100,227)
RZET_F
+=A=+—~H At 31 December 2002 33,772 (108,290) (74,518)
BITRIEBR D Issue of subscription
shares 515,400 - 515,400
AR 1T Share issue expense (15,208) = (15,208)
FREIRFEE Net loss for the year - (10,497) (10,497)
R_BT=F
+=—FA=+—8 At 31 December 2003 533,964 (118,787) 415,177

e

REVBEE GHEARARNA-_TT_F/
AtRZBEA) @ AEER-_ZFT—F+=
A=1+—BZRFBREEARTNR -_TFT—
F+HZA=+—H2ZBRARROEERLHE -

BIERSHEHEENE2ERATE (KIEBET) -
AAR)Z BinimE R AERNDIR AR E T A%
R A HEARBEMERAMS AR ZRE
B4 - BN BEEEARRAEH DR EE
e THEHN B R EBIBRR B AT 2 &8 -
R-BE=F+_-A=+—H BFRALA
AR IR 2 (& BB 415,177,000 T (=
Ti*ﬁ g ﬁ) o

== —

Pursuant to the Financial Restructuring as detailed in the
circular dated 7 June 2002, the accumulated losses of the
Company at 31 December 2001 had been eliminated
against the share capital and share premium of the
Company at 31 December 2001.

Under the Companies Law (Revised) Chapter 22 of the
Cayman Islands, the share premium of the Company is
available for paying distributions or dividends to
shareholders subject to the provisions of its Memorandum
and Articles of Association and provided that immediately
following the distribution or dividend the Company is able
to pay its debts as they fall due in the ordinary course of
business. At 31 December 2003, the directors are of the
opinion that the reserves of the Company available for
distribution is HK$415,177,000 (2002: Nil).

—ZZ=FF 3, ANNUAL REPORT 2003
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NOTES TO THE FINANCIAL STATEMENT 87 % Rk 2= By 5E

HE_TT=F+_H=+—HIL%% FOR THE YEAR EN

24. AR EIEFR 24.
KEAREERARBREIERA B 2 BRSE
ERkeE  BERFABBIER -

25. LEARHEFR 25.

REAEBRARBDBRR 2 B A EEA
KRR o s RBANEE s+ —EAR
B - BB EEERBERIIEIFREIAR -

GEELY AUTOMOBILE HOLDINGS LIMITED HAI;5EZRAR AT

DED 31 DECEMBER 2003

ADVANCE FROM ULTIMATE HOLDING COMPANY

The advance from ultimate holding company of the Group
and the Company was unsecured, interest-free and was
fully repaid during the year.

ADVANCES FROM MINORITY SHAREHOLDERS

The advances from minority shareholders of the Group and
the Company are unsecured and interest-free. The
amounts will not be repayable within the next twelve
months from the balance sheet date and are therefore
shown in the balance sheet as non-current.




109

26. HEKMBAFE

HEBEFERE :

M - WE REE
wEMZE
AN
R

FE

HEWME

2 5 I E Ath FE AR X
ez P YNGI B
%W%%QTME
WITHEBREE S
RITEE

B 5 & H M E T BR K
FEASI [R) 2B BB A RIRIR
e IR
DER R e
HEEEFE
SRR
BIEE RS
BIRINERE
HERE ARz W

RE
ATNHNTT A

R
e B & A RIFRIR
e IR R R RIFRIR

HEHRBRARZFES
AT

BUCRERE

EEZIRITEHREERS

26. DISPOSAL OF SUBSIDIARIES

NET ASSETS DISPOSED OF:

Property, plant and equipment
Investment properties

Interests in associates

Land pending development
Inventories

Properties held for sales

Trade and other receivables
Amount due from a related company
Amount due from an associate
Bank balances and cash

Bank borrowings

Trade and other payables
Amount due to a fellow subsidiary
Taxation payable

Minority interests

“RE=F

2003
EBHEFT
HK$°000

2002
BT T
HKS 000

4,169
146,430
167,356

46,047

6,405
41,453
21,479

2,580

2,000

5,465

(108,703)
(44,421)
(8,700)
(315)
(50,474)

Net assets disposed of
Realisation of special reserve
Realisation of statutory reserve
Realisation of exchange reserve
Gain on disposal of subsidiaries

230,771
10,150

(15)

(2,079)
173

Consideration

239,000

Total satisfied by:

Cash

Amount due to an associate

Amount due to an intermediate
holding company

1,000
4,636

233,364

239,000

Net cash outflow from disposal of subsidiaries
is as follows:

Cash consideration received

Bank balances and cash disposed of

1,000
(5.465)

HERBARZESREFEE Net cash outflow from disposal of subsidiaries

(4,465)

— =

e

43, ANNUAL REPORT 2003
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B=

26.

27.

28.

T -F+-F=+—HI%E FOR THE YEAR ENDED 31 DECEMBER 2003

HEMBAR (&)
REE—TE_F+-A=1+—RALFEAH
EZ B AR RAKEGRAEE 37,248,000
TUE R R KB 18,604,000 TTEEREE -

BAKIE

R-ZZE=F+_A=1—RH  AEEREXR
B3 A AR & A —F8\ -

—?7

& B
AEBEERAEA

AEBAERRRERFARBREROEN 2
RIEEEHAEBTATIERA

/ES

Premises

26.

27.

28.

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT

DISPOSAL OF SUBSIDIARIES (Continued)

The subsidiaries disposed of during the year ended 31
December 2002 conftributed approximately HK$37,248,000
to the Group’s turnover and had loss from operations of
approximately HK$18,604,000.

CAPITAL COMMITMENTS

At 31 December 2003, the Group and the Company did
not have any capital commitments (2002: Nil).

OPERATING LEASE ARRANGEMENT
The Group as lessee

Minimum lease payments under operating lease of the
Group recognised in the income statement during the
year in respect of:

AEH
THE GROUP
—EE=F  —FT %
2003 2002
BIFT BT
HK$°000 HK$ 000
1,036 2,066




111

28.

eERORE (8)
AEBERABRA (B)

REEE - ARERARRIRE I HEEZ &
SHOBRKEESAEWT :

—FR
“E=hFR (BEEEWE)

28. OPERATING LEASE ARRANGEMENT (Continued)
The Group as lessee (Continued)

At the balance sheet date, the Group and the Company
had commitments for future minimum lease payments
under non-cancellable operating leases which fall due
as follows:

AEE AAT
THE GROUP THE COMPANY

ZRE=F T _F TBE=F _TT_F

2003 2002 2003 2002

BETFT BT BETFT BETr

HKS$’000 HKS'000 HK$°000 HKS000

Within one year 1,034 1,432 1,022 890
In the second to

fifth year inclusive 629 290 629 -

1,663 1.722 1,651 890

AEEEREEA

HE T _F+_-_A=+—HIFEIEH
BMERSWA (ZZTZT=F  WEHES KA
#74% 3,650,000 TLE/ N B ) © FTER
BEWHRGE 2 ANEBYECT AHE=ST
—F+ A=t ALFERAHEEZINHE
EFER (MiE26) °

The Group as lessor

No property rental income was earned during the year
ended 31 December 2003 (2002: property rental income
of approximately HK$3,650,000 with negligible outgoings).
All of the Group’s properties held for rental purposes were
included as part of the net assets disposed of during the
year ended 31 December 2002 (note 26).

—ZZ=FF 3, ANNUAL REPORT 2003
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HEZZZE=F+_"H=1—HIL5E FOR THE YEAR ENDED 31 DECEMBER 2003

29.

30.

RIRTEFIETE
AEBEZEN_TTTF+ - ARBARVIER
BRIRGIR 2 BIEDFE - ZFABIZEE
HASEEENFHRE  ARBEATEZES
A -

REBARS BB T 2 BEFELAEFR
HEF XA 5% 2 2 RIERE - MiEE KiE
E 2 HFARBEAT ARAEE 20,000 TR £
PR o

o

AEEZTENBARZEESEHBRER Y
RAEEE - AMBARRESELRHS12%
£ 30% 1K - ARENZEKRESHEIZEE
B AERHER -

il

REERWaERING 2 A BRI HT AR
7B # 206,000 T (ZZFT 4 : ¥ 223,000
JT) e

EERA
R-ZB=G+-A=+—0  ARBEEE
$R47 (2 B R AR B EFE A5 2,419,000
T (CEE=F B 25180007) ZEF
{ERER -

29.

30.

RETIREMENT BENEFITS SCHEME

The Group participates in MPF Scheme established under
the Mandatory Provident Fund Ordinance in December
2000. The assets of the scheme are held separately from
those of the Group, in funds under the control of trustees.

For members of the MPF Scheme, the Group confributes
5% of relevant payroll costs fo the scheme, which is
matched by the employee. Both the employer’s and the
employees’ conftributions are subject to a maximum of
monthly earnings of HK$20,000 per employee.

The employees of the Group’s subsidiaries in the PRC are
members of a state-managed retirement benefit scheme
operated by the government of the PRC. The subsidiaries
are required to contribute 12% to 30% of the employee’s
basic salary to the retirement benefit scheme to fund the
benefit. The only obligation of the Group with respect of
the retirement benefit scheme is to make the specified
conftributions.

The aggregate employer’s contributions made by the
Group and charged to the income statement are
HK$206,000 (2002: HK$223,000).

PLEDGE OF ASSETS

At 31 December 2003, the Group’s buildings with a net
book value of HK$2,419,000 (2002: HKS$2,518,000) were
pledged to secure banking facilities granted o the Group.

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT
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31. BERR1EETE
ARBREMBARCEEREEN2E B
PRt &I T

(a) FEEE

ARBR—ANEFTAT=AHRAZE
PRt ((RAE)) R=TF=_Fh
A=1+—A&LL - RIEFRAFTE - EFA
HMERAKERTNEES (BREES) B
FERE - HIEERBARAR - B8R
ZIEARRRERCETRMD 10% - RA
T8I B MERS THRRABS AR RBHE
ZHE - ERRERARAR L 2 B2
BETHSBHMAENRLBREZ
25% - BERERBERLE  ARAAR
21 AWM - BB ERER 1.00
7T TRERIRESETE - WAHAERK
EESEBRER L AR H AL B R
MM FHRME 80% @ K=
B o

31. SHARE OPTION SCHEMES

The directors and employees of the Company and its
subsidiaries are entitled to participate in share option
schemes detailed as follows:

(a) The Old Scheme

On 13 October 1997, the Company adopted share
option scheme (the “"Old Scheme”) which was
tferminated on 31 May 2002, pursuant to which the
directors may, at their discretion to grant to selective
employees of the Group including the directors to
subscribe for shares of the Company up to a
maximum aggregate number of shares equal o 10%
of the total issued shares of the Company.The purpose
of the Old Scheme is fo allow grantee the opportunity
to obtain equity interest in the Company. No grantee
would be granted option which would exceed 25%
of the total options available. The grant is subject to
acceptance within 21 days of the offer. The
consideration payable for the options is HKS1.00. The
exercisable price of the option is determined by the
directors which may be the higher of the nominal
value of share or 80% of the average five business
days’ closing price of the shares on the Stock
Exchange immediate preceding the datfe of the
grant.

—ZZ=FF 3, ANNUAL REPORT 2003
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HEZZZE=F+_"H=1—HIL5E FOR THE YEAR ENDED 31 DECEMBER 2003

31. FERtEEtE ()

(o) RHEE (&)

31. SHARE OPTION SCHEMES (Confinued)
(a) The Old Scheme (Confinued)

ARARBERAEFEAREE (BRERES)
REZBRERSZE ST _F+ A=
T HLEEREZEHBRAFEED

T

BB

Date of grant

“TETF_R

February 2000
ZTTTERA

April 2000
—TTTENAR

August 2000
“ZTTENA

September 2000

“TZ-F_f

February 2001
“TT—4%_f

February 2001
“TE-Ff

February 2001
“TZ-FAA

May 2001
—TE—FXA

June 2001
“ZTT—%5A

June 2001

e

Exercisable period

“ET—E-A-f+=H%
“ZTtF+A+=H
23.2.2001 - 12.10.2007
“TE-FNATIHEZE
“ET+ETATZA
14.4.2001 - 12.10.2007
“EE-F\AF+=HE
“TE+FTA+TZA
22.8.2001 - 12.10.2007
“TE-FAAT/\HE
“EEHFTA+ZH
18.9.2001 - 12.10.2007
“ZT-F-A+hAZ
“ZTtFt+A+=H
15.2.2002 - 12.10.2007
“ET-F-A+NAZ
“ZT+ETA+TZA
19.2.2002 - 12.10.2007
“EE_F-AFRAE
“TE+FTA+TZA
26.2.2002 - 12.10.2007
“TE-FAA-+ZRAE
“EEtFTA+ZH
22.5.2002 - 12.10.2007
“TE-_FxA—-HZ
—ZTtF1+ A=A
1.6.2002 - 2.10.2007
“ET-EXAtHE
“TZ+ETATZA
7.6.2002 - 12.10.2007

The following table discloses details of the Company’s
options under the Old Scheme held by employees
including directors and movements in such holdings
during the year ended 31 December 2002:

BRTEE
Exercise
price

per share
B

HKS

1.28

1.28

0.51

0.80

0.80

0.80

0.80

0.80

0.80

0.80

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT

R-22Z R-BE_F
—A—H +=A=t-H
EARITE FRRH FRESH EARITE

Outstanding Granted  Cancelled Outstanding

at during during at
1.1.2002 the year the year  31.12.2002
2,500,000 - (2,500,000) -
500,000 = (500,000) =
32,000,000 - (32,000,000) =
1,950,000 - (1,950,000) -
300,000 - (300,000) -
200,000 = (200,000) =
240,000 = (240,000) =
10,000,000 - (10,000,000) -
330,000 - (330,000) -
290,000 = (290,000) =
48,310,000 - (48,310,000) =
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31. BERRtERtE ()

(a)

(b)

[FHEtE (&)
BEEREE_TET_F+_A=1+—HIt
FENABFEEZEREFBEHALR
A BIEAT

R=BE=&
—RB—H
EAR{TE

Outstanding at

1 January 2002

43,750,000

FrEEREE R T —FRA=+—H
BREAEIR IR -

HatEl

BREARBR ST _FHAA=1+—HB&
TZBRRBEAGBBZEBRER A
NRE RN BRI ([FEt8)) -
FatEIMRREE - JRAFETEIL - R
BREAERL - TEBITROBEE -

Rt E S ERABR2EERHEEBA
ARFBREZEE Mm@ EERL
T IRAARRRERD 2BE - &
ARAPREEBRRFNNG - EF22
ARG RLEGHAREBIEL TR Z AT
BEE  2RESREFEMAL - BE
BER2EREHE -

during the year

31. SHARE OPTION SCHEMES (Confinued)
(a) The Old Scheme (Confinued)
Details of the share options held by the directors

during the year ended 31 December 2002 included
in the above table were as follows:

RZFEZHF

+—A=+—H

FRFEH FREEEH mRITE
Granted Cancelled Outstanding at
during the year 31 December 2002

= (43,750,000) =

All options were cancelled on 31 May 2002 when the Old
Scheme was terminated.

(b) The New Scheme

Pursuant to an ordinary resolution passed at the
annual general meeting of the Company held on 31
May 2002, a new share option scheme (the "New
Scheme”) was adopted by the Company. The New
Scheme replaced the Old Scheme. After the
adoption of the New Scheme, the Old Scheme was
terminated and no further options can be granted
under it.

The New Scheme was adopted for the purpose of
providing eligible participants with the opportunity to
acquire proprietary interests in the Company and to
encourage partficipants to work towards enhancing
the value of the Company and its shares for the
benefit of the Company and its shareholders as a
whole. All directors, full-time employees and any other
persons who, in the sole discretion of the board of
directors, have contributed or will contribute to the
Group are eligible to participate in the New Scheme.

—ZZ=FF 3, ANNUAL REPORT 2003
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31. BERRIEEE) ()
(b) #EtE (&)
RITEREIETE AR RIS AT
82 BRH KW AR TEIBA AR M BT 2 B
ER=SEE - SR TEBBARRTEZ
BT 30% °

R BT TR IER AT Bl AN R B 2 (E
(A ECA B A it IR H 2 P R A T 3%
T2t - ERTEBBARARNEAE
B2 2 &7 10% -

RITERBEI T BN A R RN EARE
Bt EMAEREER2BERL 2B
Bt (BREEITERERITES) MET
ZBdn - A+ — 8 A BRI NMSEE
RARBBETRA1% @ HERRRIR
BLAERIBRSD -

ARRRRE BRI RE R 21T
FEHR - AREHBRSGHR L B RER 5
®Ew - ARRREHBRER SR
FBRERTER 2 S5 H - BREANE
HEH AR RELEEANESR - G
HERAR2EE - MERNBRERZES
fH#&#1.00 7T °

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT

31. SHARE OPTION SCHEMES (Confinued)
(b) The New Scheme (Confinued)

The maximum number of shares tfo be issued upon
exercise of all outstanding options granted and yet
to be exercised under the New Scheme and any
other share option schemes of the Company must
not in aggregate exceed 30% of the issued share
capital of the Company from time to time.

Shares which may be issued upon exercise of all
options to be granted under the New Scheme or any
other share option schemes adopted by the
Company must not in aggregate exceed 10% of the
shares of the Company in issue on the date of
adoption.

Unless approved by shareholders of the Company, the
total number of shares of the Company issued and
to be issued upon the exercise of the options granted
to each participant (including both exercised and
unexercised options) under the New Scheme or any
other share option schemes adopted by the
Company in any twelve month period must not
exceed 1% of the issued share capital of the
Company.

The period within which the options must be exercised
will be specified by the Company at the fime of grant.
This period must expire no later than 10 years from
the date of grant of the options. At the time of grant
of the options, the Company may specify a minimum
period for which an option must be held before it can
be exercised.The offer of a grant of share options may
be accepted within 5 business days from the date of
offer, the offer is delivered to that participant and the
amount payable on acceptance of options is
HK$1.00.
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31. EERRIERTE (4B)
(b) #ztE ()

31. SHARE OPTION SCHEMES (Confinued)
(b) The New Scheme (Confinued)

st RIR G R ER EEEE - i
RN NV GUS e
BB 2 T ¢ (DS ARE
5 AV B A B AR 5 BB
Fis A RER 2 T - R (iil)
RASTEE - ABEERE -

Rumhatalim HAF 2 BR - AR
BRI IR

BERAFTETEIDASK - BRI TS
R ERHE -

32. FAERRBEALRS
(@) REBEARAF  mEIZXZFRAA

([F#FET2]) X Proper Glory IR —
TE_FNAZ+HEY WA
ZECFRNAZ TR KB
Tz ([REHZ]) - BEL
FERTARAREHAELAM Fook
Cheung Development Limited
([Fook Cheungl) H& Deep
Treasure K& E 18 A 7.2 23051%M%
R - aksdoh B R B SE A B BRE T
549 BHA (RRBIHEEETIEN -
T=F+=AT/\BHRELEKRZE 733
H) - #&{7{EES% 5,500,000 7T1T
o Zn DR HERN ST MF
= A=+8%17FE (fFzE33) °

AL EmELZ B HEMSHES
217815 5,000,000 7T i§ A fE 2 BIE 8
AEBEERAETIERASTBABE
9,600,000 Tz R E R+ HE
5,000,000 JTZ [HERRFK R N2 #8
& Pr{SSRIRE % 500,000 JT#% FAIEA
NRZBINEBES o

32.

The subscription price for the shares under the New
Scheme shall be a price determined by the directors, but
not less than the highest of (i) the closing price of shares
as stated on the Stock Exchange on the date of the offer
grant; (i) the average closing price of the shares as stated
on the Stock Exchange’s daily quotations sheet for the
five frading days immediately preceding the date of the
offer of grant; and (jii) the nominal value of the shares.

No options may be granted under the New Scheme after
the date of the tenth anniversary of its adoption.

No options was granted under the New Scheme since ifs
adoption.

CONNECTED AND RELATED PARTY TRANSACTIONS

(a) In accordance with an agreement entered info
between the Company, South China Industries Limited
("SCI”) and Proper Glory on 22 April 2002 (the
“Subscription Agreement”) completed on 27 June
2002 ("Completion Date”), SCI granted a put option
to the Company to dispose of its entire 51% equity
interest in Deep Treasure and its subsidiaries to Fook
Cheung Development Limited ("Fook Cheung”)
which is exercisable at an exercise price of
HK$5,500,000 within 549 days from the Completion
Date (extended to 733 days as agreed between the
Company and SCI on 18 December 2003). Such put
option was exercised subsequently on 30 March 2004
(note 33).

Part of the sale proceeds in the sum of HK$5,000,000
generated from the disposal will be used to set off in
full against the remaining balance of HK$5,000,000
of a shareholder’s loan with a principal sum of
HK$9,600,000 owing by the Group to SCI. The
remaining sale proceeds of HK$500,000 will be utilised
as additional working capital of the Company.
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32. FERREALRS (&

(o) BEARRHMEIFXN _TT_FNA
—HZHEI 2 HE (B2 gzl - ™
=T RXAMAEENEE AR ARRES
2B A RIREE AR - ASEA B
iT 0 BHIAE o REBEEEWRE  ASEE
MR BB E 5498 (RATEEEET
(¥R _ZTT=F+_A+/\HRBLEEE
733 H) AFRIEAEIE BB 2,000,000
7T MEABREF LA - AEEERZ =
AAHEZ A HEMERE 2R - 5
MBSERZT_EA ML EEAERZ
0.5% -

HE-_ZZT=F+_"A=t+—HItFE
BN THEILZ2EREE RBE
1,330,000 7 (ZZEZ_F : B
681,000 7t) I 2B 5 ak A 1 H
=

RIEETE ok - FOEE T A8 RA]
BRI A S BEGE - MEEEMERAE
BEB I AEEWNBARIRREEES -
I3t E FEAK B BB T2 549 B (A A R] £
METEN_ZEE=F+-_A+N\BRE
ERZET7I3A) BANIER 2 KL BIRER
BEEEME -

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT

32. CONNECTED AND RELATED PARTY TRANSACTIONS
(Confinued)

(b) Pursuant to the management agreement entered

info by the Company with SCI on 22 April 2002
(“Management Agreement”), SCI is required to
provide the Group with management services for
those subsidiaries engaged in information and
technology related businesses for a ferm of six years
from the Completion Date. Under the Management
Agreement, the Group is required to pay a
management fee in arrears in the sum of HK$2,000,000
for the first 549 days after the Completion Date
(extended fto 733 days as agreed between the
Company and SCI on 18 December 2003) and
thereafter fo be increased annually at the rate
equivalent to the increase in the Composite
Consumer Price Index of the 12-month period plus
an increase equivalent to 0.5% of the increase in the
furnover over such 12-month period.

For the year ended 31 December 2003, management
fee payable to SCI of HK$1,330,000 (2002: HK$681,000)
had been provided for in the financial statements.

Under the Management Agreement, SCI shall
unconditionally and irrevocably undertake with the
Group for the provision of working capital to the
Group’s subsidiaries that are engaged in the
information and technology related businesses and
be solely responsible for their operating losses for a
period of 549 days from the Completion Date
(extended to 733 days as agreed between the
Company and SCIl on 18 December 2003).
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32. ERREALRS (&) 32. CONNECTED AND RELATED PARTY TRANSACTIONS
(Continued)
Mk B EIRE ST~ 549 BfE w41 - For the period commencing from the expiration of
TR FEIEBR SR Y 549 B FEARS 549 days from the Completion Date and ending on
INATIER T B N AR At s 2o the date of termination of 549 days from the
AAFEZER B A TR M E S e Management Agreement, if requested by SCI, the
BIECE R » MR NI R B RE B Company shall provide or procure the provision of
B EEETEABIB 5258 (549 BiEE funding support by way of loan to these sulbsidiaries
=733 H2A) provided that the amount of funding support payable

during each of the following periods shall not exceed
the following amounts (before adjustments of
extension from 549 days to 733 days):

HARS £k ]
Period Amount
(FEp B HAR 2 B &) B FT
(No. of days after Completion Date) HKS 000
550 £ 914 550to0 914 8,000
9152 1,279 91510 1,279 10,000
1,280 2 1,644 1,280 to 1,644 12,000
1,645 & 2,009 1,645 to 2,009 14,000
2,010 2,010 16,000
B AR 2 BRI ETEE BAR - AR There are no predetermined terms of such loans to the
SEEAFETENEE G RBERERERE subsidiaries except that the Group has undertaken not to
BER - METIXEEZSWBARE call for repayment of such loans during the term of the
ERTEERELTBRED - Management Agreement. It is the intfention of SCI that it

would only make request for funding support when the
subsidiaries require financial support.

Br_baliE N - NREBRFA T EEEA LT In addition to the above, the Group also entered into
EITEARRS ° significant transactions with related parties during the year.
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32. FERREALRS (&

(o) HEEEALTZEEZR ST

R5MHE

—FRE ARz PERR
Minority shareholder
of a subsidiary

BEAR]
Related company

JEFEIEAR A R
Intermediate holding
company

N

Associates

i

0 #&-
AT

(i) FEFAREENEGTE -

(i) EPERRARERERZHSIZFENK0S

|

b) REERRBEEARZERFBFHN
7192024525 -

32. CONNECTED AND RELATED PARTY TRANSACTIONS

(Confinued)

summarised below:

Nature of transactions

MEBAR BRI ERE (i)
Management fee charged by a minority
shareholder of a subsidiary (note i)

WY - BB KfEE (1)
Acquisition of property, plant
and equipment (note i)

ENMERX (i)

Inferest expense paid (note i)

MEBUA (i)

Interest income (note iii)

Notes:

determined and agreed by both parties.

(i) Interest was charged at commercial rates.

outstanding advance fo an associate.

20, 24 and 25.

GEELY AUTOMOBILE HOLDINGS LIMITED FH/5EZRER AT

TE=4F

2003
BT
HK$°000

1,330

(a) Significant fransactions with related parties are

681

167

7,628

(652)

() These fransactions were carried out on terms

(i) Interest was charged at 0.5% per annum on the

(b) Details of the balances with related companies at
the balance sheet date are set outin notes 16,17, 19,
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33. HEB®BER

RZZEZTMFE=A=1H - AR RIRERER
RATEREEE - AR REI —Ei=® ([H
Eisgl) - LAEETE 5,500,000 T2 R (EM
Fook Cheungit! & H i Deep Treasure 2 H
MBARIZEZE51% A% - Deep
Treasure & Hi 8B A R Th 1t = RS B
B - HEBBE R E L E MR LR T
K o

BEARSEBRFRAZEE  AREERAR
REE R FREESHRMES B o

REBEEZZE=F+-_A=+—RHLFERN "
Deep Treasure & E 1@ A R AN EE 2 &=
BE M FEEAE 1,757,000 7T @ SLIREEE)
> 78 #784,0007T ¢ LA K FLRRE R B UK ELE
#% 2,420,000 7T °

33. POST BALANCE SHEET EVENTS

On 30 March 2004, the Company exercised the put option
under the Subscription Agreement by entering info an
agreement to dispose of its entire 51% equity interest in
Deep Treasure and its subsidiaries to Fook Cheung
("Disposal Agreement”) at a total consideration of
HK$5,500,000. Deep Treasure and its subsidiaries is engaged
in the system integration and software development
businesses.The completion of the Disposal Agreement took
place simultaneously upon the signing of the Disposal
Agreement.

The results of the information technology business for the
year and the carrying amounts of the asset and liabilities
at the balance sheet date are set out in note 5.

Deep Treasure and its subsidiaries contributed
HKS$1,757,000 to the Group’s net operating cash outflows,
paid HK$784,000 in respect of investing activities and
received HK$2,420,000 in respect of financing activities for
the year ended 31 December 2003.
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