Report of the Directors

The directors herein present their report and the audited financial
statements of the Company and the Group for the year ended 30
April 2001.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding.The
principal activities of the Group consist of investment and property
holding, the management of a holiday resort, a theme park and
an amusement park, and the provision of port facilities and
ticketing services in Zhuhai, the People’s Republic of China, other
than Hong Kong and Macau (the “PRC"”). The principal activities
of the principal subsidiaries, associate and jointly-controlled entity
are set out in notes 15, 16 and 17 to the financial statements,
respectively.

There were no changes in the nature of the Company’s and the
Group’s principal activities during the year.

SEGMENTAL INFORMATION

Details of the Group’s turnover and profit from operating activities
by principal activity and geographical area are set out in notes 3
and 4 to the financial statements, respectively.

RESULTS AND DIVIDENDS

The Group's profit for the year ended 30 April 2001 and the state
of affairs of the Company and the Group at that date are set out
in the financial statements on pages 34 to 80.

The directors do not recommend the payment of any dividends
in respect of the year ended 30 April 2001.
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Report of the Directors

(continued)

SUMMARY FINANCIAL INFORMATION

The following is a summary of the Group’s published results and
assets and liabilities, restated and reclassified as appropriate,
prepared on the basis set out in notes 1 and 2 below:
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Year ended 30 April
BEMNA=tHLEE
2001 2000 1999 1998 1997
“EE-& Z—ZTTF —-AANE —NNE  —ANEF
HK$000 HK$'000 HK$'000 HK$'000 HK$'000
BEFTT BETFT BEFT BEFTT BETFIT
(Restated) (Restated) (Restated)
(BR) (BER) (ER)
TURNOVER EEH 300,835 233,850 239,529 300,937 196,392
PROFIT BEFORE TAX BRBATER 46,201 8,381 36,021 79,356 39,441
Tax HE (7,701) (1,588) (4,344) (3,306) -
PROFIT BEFORE MINORITY R DBRR
INTERESTS ERAEA 38,494 6,793 31,677 76,050 39,441
Minority interests LEREER (1,058) - - - -
NET PROFIT FROM ORDINARY R
ACTIVITIES ATTRIBUTABLE BEERK
TO SHAREHOLDERS iR 37,436 6,793 31,677 76,050 39,441
Assets and Liabilities EEHERE
30 April
mA=+A
2001 2000 1999 1998 1997
“EE-& C—ZTTFE —-AANE —NNNE  —ANEF
HK$000 HK$'000 HK$'000 HK$'000 HK$'000
BEFTT BETIT BEFTT BEFTT BETFT
(Restated) (Restated) (Restated)
(BR) (BER) (ER)
Total assets BEE 1,038,107 1,090,758 850,760 716,121 342,910
Total liabilities BEFE (111,521) (212,543) (92,733) (111,717) (93,193)
Minority interests PERERER (5,654) (4,596) - - -
Net assets FEE 920,932 873,619 758,027 604,404 249,717
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Report of the Directors

(continued)

SUMMARY FINANCIAL INFORMATION (continued)
Notes:

1. The combined results of the Group for the year ended 30 April 1997
were extracted from the Company’s prospectus dated 13 May 1998.
The amounts for each of the four years ended 30 April 2001 were
extracted from the audited financial statements of the Company,
and where applicable, restated and reclassified to conform with the
prior year's presentation. The summary of the combined results of
the Group includes the results of the Company and its subsidiaries
as if the current structure of the Group, excluding the acquisition
of certain entities during the year ended 30 April 2000, had been in
existence throughout these financial years.

2. The consolidated balance sheets as at 30 April 1997 and 1998 were
extracted from the published consolidated financial statements for
the year ended 30 April 1998, as restated and reclassified to conform
with the prior year’s presentation, prepared on the basis as if the
Group, excluding the acquisition of certain entities during the year
ended 30 April 2000, had been in existence for each of these financial
years.

FIXED ASSETS
Details of movements in the Company’s and the Group’s fixed
assets are set out in note 12 to the financial statements.

RIGHTS TO USE PORT FACILITIES
Details of movements in the Group’s rights to use port facilities
are set out in note 13 to the financial statements.

BORROWINGS
Details of the Group’s borrowings at the balance sheet date are
set out in note 25 to the financial statements.

SHARE CAPITAL AND SHARE OPTIONS
Details of the Company’s share capital and share options are set
out in note 26 to the financial statements.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company's bye-laws or the Companies Act 1981 of Bermuda (as
amended) which would oblige the Company to offer new shares
on a pro rata basis to existing shareholders.
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Report of the Directors

(continued)

RESERVES
Details of movements in the Company’s and the Group’s reserves
are set out in note 27 to the financial statements.

DISTRIBUTABLE RESERVES

At 30 April 2001, the Company had no retained profits available
for cash distribution and/or distribution in specie. In accordance
with the Companies Act 1981 of Bermuda (as amended), the
Company'’s contributed surplus, amounting to HK$628,440,000 as
at 30 April 2001, is distributable under certain circumstances.The
Company’s share premium account with a balance of
HK$359,599,000 as at 30 April 2001 is distributable in the form of
fully paid bonus shares.

PENSION SCHEME
Details of the pension scheme of the Group are set out in note 1
to the financial statements.

MAJOR CUSTOMERS AND SUPPLIERS

In the year under review, the percentages of sales and purchases
attributable to the Group’s major customers and suppliers were
as follows:

(i)  The aggregate amount of turnover attributable to the Group's
five largest customers accounted for less than 30% of the
Group’s total turnover for the year; and

(ii) The aggregate amount of purchases attributable to the
Group’s five largest suppliers accounted for less than 30%
of the Group’s total purchases for the year.

As far as the directors are aware, neither the directors, their
associates, nor any shareholders which, to the knowledge of the
directors, own more than 5% of the Company’s issued share
capital, had any beneficial interest in the Group’s five largest
customers and/or five largest suppliers during the year.
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Report of the Directors

(continued)

DIRECTORS
The directors of the Company during the year were as follows:

Executive directors:
Mr. Cai Guangcheng
Mr. Zhuo Rongliang
Mr. Ouyang Guoliang
Mr.Yu Huaguo
Mr. LiuTiejun
Mr. Chen Jinhui
Ms. Liu Jia
Mr. ChenYonglin
Mr. Hu Jianxing
(appointed on 23 August 2000)
Mr. Wu Bingran
(retired on 23 August 2000)

Non-executive directors:
Mr. Liang Han

Mr. Hui Chiu Chung*
Mr. ChuYu Lin, David*

* Independent non-executive directors

Subsequent to the balance sheet date, on 20 June 2001, Messrs.
Cai Guangcheng, Zhuo Rongliang, Chen Jinhui and Liu Tiejun
resigned as directors of the Company. On the same date, Messrs.
He Weilong, Liang Caijia and Liang Xuebing were appointed as
directors of the Company.

The directors of the Company, including the non-executive
directors, are subject to retirement by rotation and re-election at
the annual general meeting of the Company in accordance with
the provisions of the Company’s bye-laws.

In accordance with clause 111 of the Company’s bye-laws, Messrs.
Liang Han and Hui Chiu Chung will retire by rotation and, being
eligible, will offer themselves for re-election at the forthcoming
annual general meeting.

In accordance with clause 115 of the Company’s bye-laws, Messrs.
Liang Caijia and Liang Xuebing will retire and, being eligible, will
offer themselves for re-election at the forthcoming annual general
meeting.
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Report of the Directors

(continued)

REMUNERATION OF THE DIRECTORS AND THE FIVE HIGHEST
PAID EMPLOYEES

Details of the remuneration of the directors of the Company and
of the five highest paid employees of the Group are set out in
notes 6 and 7 to the financial statements, respectively.

DIRECTORS’ SERVICE CONTRACTS

No director proposed for re-election at the forthcoming annual
general meeting has a service contract with the Company which
is not determinable by the Company within one year without
payment other than statutory compensation.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES

Pursuant to the Company’s share option scheme as detailed in
note 26 to the financial statements, the Company granted options
on the Company’s shares, at a cash consideration of HK$1.00 per
grantee, in favour of the following directors:

Number

of share options
outstanding as
at 30 April 2000

Name of director and 30 April 2001

n-zBRE
mMA=+H
E=%T—F
mBE=+H
ExsnE RITEBREHE
Mr. Cai Guangcheng 2,500,000*
BT E
Mr. Zhuo Rongliang 2,000,000%*
BERmEE
Mr. Ouyang Guoliang 2,000,000

BB BB ST A
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Exercise Exercise
price period
TEE TEH
HK$0.56 4 December 1998 to

3 December 2008

B #0.567T — NN\ E+ZAEBEZE
—EENF+-A=H

HK$0.56 4 December 1998 to

3 December 2008

B #0.567T —WNANE+TZAEBEE
—EENF+=A=H

HK$0.55 10 February 2000 to

9 February 2010
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Report of the Directors

(continued)

DIRECTORS’ RIGHTS TO ACQUIRE SHARES (continued)
Number
of share options
outstanding as
at 30 April 2000

Name of director and 30 April 2001
R-BBBF
MA=+H
R-%B—%
mA=tH
Exns RITEBREHE
Mr.Yu Huaguo 1,300,000
RERSTE
Mr. LiuTiejun 1,300,000%
NEFERE
Mr. Wu Bingran 1,300,000#
RINAFTHE
Mr. Chen Jinhui 1,300,000%
PREVIBIEHE
Ms. Liu Jia 1,300,000
BfEL L
Mr. ChenYonglin 1,300,000
BRoK PR 5T 4
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Exercise Exercise
price period
TEE TEH
HK$0.56 4 December 1998 to
3 December 2008
& #0.567T — M N\E+ZAEBEZE
—EENF+-A=H
HK$0.56 4 December 1998 to
3 December 2008
B #0.567T —ANANE+_AHEZE
—EENF+-A=H
HK$0.56 4 December 1998 to
3 December 2008
B #0.567T — AN E+ZAEEZE
—EENF+ZA=H
HK$0.56 4 December 1998 to
3 December 2008
B #0.567T — AN E+ZAEBEZE
—EENF+-A=H
HK$0.56 4 December 1998 to
3 December 2008
B #0.567T —ANANE+_AlHEZE
—EENF+ZA=H
HK$0.56 4 December 1998 to
3 December 2008
B #0.567T — WA N\E+ZAEEZE
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Report of the Directors

(continued)

DIRECTORS’ RIGHTS TO ACQUIRE SHARES (continued)
Number
of share options
outstanding as
at 30 April 2000

Name of director and 30 April 2001
R-BBBF
B=+H
R-BE—F
mMA=+H
BEEpR RITEBREHE
Mr. Liang Han 1,300,000
RESRLE
15,600,000
# The share options are exercisable within 12 months from the date

when Mr. Wu Bingran retired as a director of the Company on 23
August 2000. All of the share options of Mr. Wu Bingran lapsed on
23 August 2001.

* The share options are exercisable within 12 months from the date
Messrs. Cai Guangcheng, Zhuo Rongliang, Chen Jinhui and Liu
Tiejun resigned as directors of the Company on 20 June 2001.

No share options were granted to or exercised by the directors
during the year.

Save as disclosed above, at no time during the year was the
Company or any of its holding companies, fellow subsidiaries
and subsidiaries a party to any arrangement to enable the
Company’s directors, their respective spouse or children under
18 years of age to acquire benefits by means of the acquisition of
shares in or debentures of the Company or any other body
corporate.
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Report of the Directors

(continued)

DIRECTORS’ INTERESTS IN EQUITY SECURITIES
The directors’ interests in the share options of the Company are

q

disclosed above in the section “Directors’ rights to acquire shares”.

Save as disclosed above, at 30 April 2001, none of the Company’s
directors or their associates had any personal, family, corporate
or other interests in the equity securities of the Company or any
of its associated corporations, as defined in the Hong Kong
Securities (Disclosure of Interests) Ordinance (the “SDI
Ordinance”).

DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed in note 2 to the financial statements, no director
had a significant beneficial interest, either direct or indirect, in
any contract of significance to the business of the Group to which
the Company or any of its holding companies, fellow subsidiaries
and subsidiaries was a party during the year.

RELATED PARTY TRANSACTIONS

During the year, the Group entered into material related party
transactions with subsidiaries of Zhu Kuan Company of the Zhuhai
SEZ, the ultimate holding company of the Company, as detailed
in note 2 to the financial statements. Except for an advance made
to a minority shareholder of a subsidiary, all of the related party
transactions constitute connected transactions as defined under
the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Listing Rules”). In the
opinion of the Company’s board of directors, including the
independent non-executive directors, these connected
transactions were:

(a) conducted in the ordinary and usual course of business of
the Group;

(b) conducted in accordance with the terms of the relevant
agreements;

(c) conducted on normal commercial terms and on an arm'’s
length basis;

(d) conducted on terms no less favourable than those available
to/from independent third parties; and

(e) fair and reasonable so far as the shareholders of the
Company are concerned.
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Report of the Directors

(continued)

SUBSTANTIAL SHAREHOLDERS

As at 30 April 2001, the following interests of 10% or more in the
issued share capital of the Company were recorded in the register
of interests that was required to be recorded pursuant to Section
16(1) of the SDI Ordinance.

Name Note
78 [ioEzs
Zhuhai Industrial Company Limited 1
KEBEEBRAR

Pioneer Investment Ventures Limited 1
Note:

1. In accordance with Sections 8(2), 8(3) and 8(4) of the SDI Ordinance,

Zhu Kuan (Hong Kong) Company Limited, Zhu Kuan Group Company
Limited and Zhu Kuan Company of the Zhuhai SEZ were deemed to
be interested in the 236,000,000 and 337,000,000 shares of the
Company held by Zhuhai Industrial Company Limited and Pioneer
Investment Ventures Limited, respectively, because:

- Zhu Kuan (Hong Kong) Company Limited is the immediate
holding company of Zhuhai Industrial Company Limited;

- Zhu Kuan Group Company Limited is the immediate holding
company of Zhu Kuan (Hong Kong) Company Limited and
Pioneer Investment Ventures Limited; and

- Zhu Kuan Company of the Zhuhai SEZ is the immediate
holding company of Zhu Kuan Group Company Limited.

Save as disclosed above, no person had registered an interest in
the issued share capital of the Company that was required to be
recorded under Section 16(1) of the SDI Ordinance.

PURCHASE, REDEMPTION OR SALE OF LISTED SECURITIES
Neither the Company, nor any of its subsidiaries purchased,
redeemed or sold any of the Company’s listed securities during
the year.
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Report of the Directors

(continued)

COMPLIANCE WITH THE CODE OF BEST PRACTICE

In the opinion of the directors, the Company has complied with
the Code of Best Practice as set out in Appendix 14 of the Listing
Rules throughout the accounting period covered by the annual
report, except that the non-executive directors of the Company
are not appointed for specific terms but are subject to retirement
by rotation and re-election at the annual general meeting of the
Company in accordance with the provisions of the Company’s
bye-laws.

AUDIT COMMITTEE

Pursuant to the Code of Best Practice as set out in Appendix 14 of
the Listing Rules, the Company set up an audit committee (the
“Committee”) on 18 January 2000. Written terms of reference have
been adopted for the purpose of reviewing and providing
supervision on the financial reporting process and internal
controls of the Group. The Committee now comprises two
independent non-executive directors and one non-executive
director.

AUDITORS

Ernst & Young retire and a resolution for their reappointment as
auditors of the Company will be proposed at the forthcoming
annual general meeting.

ON BEHALF OFTHE BOARD

Ouyang Guoliang
Chairman

Hong Kong
28 August 2001
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