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The directors have pleusure in presenting their report und the dudited finunciul stutements for the yeur
ended March 31, 2001.

Principal activities
The Compuny und its subsidiaries (the "Group”) ure investment holding compunies.

Segmental information
The Group’s furnover und contribution to operating results were all derived from investments in listed and

unlisted compunies in Hony Kony.

Subsidiaries
Detuils of the Compuny’s subsidiaries at March 31, 2001 are set out in hote (11) fo the fihanciul statements.

Results and appropriations
The results of the Group for the year ended March 31, 2001 ure set out in the consolidated income
statement on puye 16.

The directors do hot recommend the payment of u dividend for the year.

Share capital and warrants
Detuils of the movements in the Compuny’s share capital and warrants during the year are set out in

note (15) to the finunciul stutements.

Reserves
Movements in the reserves of the Group und the Compuny during the yeuar are set out in hote (16) to the
finauncial stutements.

The Compuny’s reserves avuailable for distribution represent the share premium, confributed surplus and
retuined profits under the Compunies Law of the Cuymun Islunds. The shure premium of the Compuny is
uvdiluble for puying dividends to shureholders subject to the provisions of its Memorundum or Articles of
Associution und provided that immediutely following the distribution of dividend the Compuny is uble to
puy its debts us they fall due ih the ordinary course of business. In accordance with the Company’s
Articles of Associution, dividends cun be distributed out of the share premium, contributed surplus und
retained profits of the Compuny which in uggregute amounted to dpproximutely HK$90,533,000 us at
March 31, 2001.




Purchase, sale and redemption of the Company’s listed securities
Neither the Compuny nor uny of its subsidiuries purchused, sold or redeemed any of the Compuny’s

listed securities during the yeur,

Directors

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

Executive Directors
Li Kwok Cheuny, Georye
Chiu Sui Keuny

Lin Wai Yan

Cheuk Siu Ying (Resigned on Junuury 17, 2001)
Lam Andy Siu Wing (Resigned on October 9, 2000)
Chow Pok Yu, Augustine (Resighed on October 9, 2000)
Fung Hinyg Sheuny (Retired on September 29, 2000)

Independent Non-executive Directors
Wohnhy Wui Kwony, Duvid
Lewis Huhy Funy

Kwok Hony Yee, Jesse

In accordunce with Arficle 160 of the Compuany’s Arficles of Association, Mr. Li Kwok Cheuhy, George
und Mr. Wony Wui Kwony, Duavid, shull retire by rotution from office und, beiny eligible, offer themselves

for re-election. All other directors continue in office.

None of the directors who ure proposed for re-election ut the forthcominy annuul generul meeting hus u
service contract which is hot determinable by the Group within one yeur without payment of compehsation

other thun stututory compensation.

The term of office of euch of the independent non-executive directors is the period up to his retirement

by rotation in accordunce with the Compuny’s Articles of Association.
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Directors’ interests in securities

As at March 31, 2001, hone of the directors und chief executive or their associutes had any personul,
family, corporate or other interests in equity or debt securities of the Compuny or any of its ussociated
corporutions us defined in the Securities (Disclosure of Interests) Ordinance (the “SDI Ordinanhce”), and
none of the directors und chief executive, nor their respective spouses or children under the age of 18,
had any right fo subscribe for the securities of the Company, or had exercised any such right during the

year,

Directors’ rights to acquire shares or debentures

At ho time during the yeur wus the Compuny or any of its subsidiaries a party to any arrangement to
enhuble the directors or chief executive of the Compuany or their respective spouse or children under the
age of 18 to ucyuire benefits by medans of the acqyuisition of shares in, or debt securities (including

debentures) of, the Compuny or uany other body corporate.

Substantial shareholders
As ut Maurch 31, 2001, the reyister of substuntial shareholders muintuined under Section 16(1) of the SDI
Ordinunce showed thut the followiny shureholders had un interest of 10% or more of the issued shure

capital of the Compuny:

Name of shareholder Number of shares held Notes
Funy Fai Growth Limited 340,000,000 ()
Kingswell Holdihgs Group Limited 170,000,000 (b)
Notes:

()  The entire issued shure cupital of Funy Fui Growth Limited is owned by u trust of which the discretionury objects

are fumily members of Cheny Kui Ming, Chuarles.

(b) The entire issued shaure cupitul of Kingswell Holdings Group Limited is beneficiully owned by Junusz Mieczyslaw
Stempnowski.

Other than as disclosed ubove, the Company has hot been nhotified of any other interests representing
10% or more of the Compuny’s issued share cupital us ut March 31, 2001.




Connected transactions and directors’ interests in contracts
Detuils of the connected transactions for the yeur are set out in hote (23) to the financiul statements

under the section headiny of "Related purty transactions”.

The independent non-executive directors huve reviewed the connected transuctions and confirmed
that the fransactions are in the normual course of business of the Group und the ugreements governing

the transuctions were entered into under normal commercial ferms.

Suve us disclosed in hote (23)(u), (¢) und (e) to the finunciul stutements, ho contfructs of significunce in
relation tfo the Group’s business fo which the Company or uny of its subsidiaries was a party and in which
any director of the Compuny had a muterial interest, whether directly or indirectly, subsisted at the end
of the yeur or at uny fime durinyg the year.

Directors’ interest in competing business

Set out below is informution disclosed pursuunt to puragraph 8.10 (2) of the Listing Rules:

Dr. Chow Pok Yu, Augustine ("Dr. Chow”), is u director of Huywood Investments Limited and Harmony
Asset Limited. Both compunies ure engaged in investments in listed und unlisted securities which constitute
competing business to the Group.

The Bourd of Directors has estublished procedures to identify any conflict of interests due tfo Dr. Chow's
directorships in these compunies. If conflict of interest arises, Dr. Chow will abstain from participating in
making investment decisions. The Group is therefore cupduble of carrying on such business independently

of, and ut urm’s lenygth from the suid competing business.

Dr. Chow resignhed us u director of the Compuny on October 9, 2000.

Management contracts
Detuils of sighificant management confracts in relation to the Compuny’s business are included in note

(23)(c) und (d) to the financial stutements.

Save us disclosed ubove, ho other contracts concerning the management and administration of the
whole or uny substuntial part of the business of the Compuny were entered into or existed during the

year,

Pre-emptive rights
There dre no provisions for pre-empftive rights which would oblige the Compuany to offer hew shares on a

pro-rata basis fo existing shareholders under the Compuny’s Memorandum and Articles of Association

and the Compunies Laws of the Caymun Islands.
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Corporate governance
The Compuny has complied throughout the year ended March 31, 2001 with the Code of Best Practice

us sef out in Appendix 14 of the Rules Governing the Listing of Securities on the Stock Exchanhge.

Auditors

Subseyuent fo the previous unnudl generul meeting, Messrs. Deloitte Touche Tohmutsu, Certfied Public
Accountunts resigned us joint auditors of the Compuny while Messrs. Chu und Chu, Certified Public
Accountants, continue tfo act us auditors of the Company. A resolution to re-appoint Messrs. Chu and
Chu us auditors of the Compuny will be proposed dat the forthcominyg annhuual generdl meeting.

On behdlf of the Bourd
Li Kwok Cheung, George

Executive Director

Hony Kony, June 8, 2001
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