EEERE

RGN HR MAA R AL R
CEREAEF A= IR R
IR IR B OB B -

TEEH

AN T2 FEEER B BCE TR - ARSI
JE N T B A W 2 E BRSO B S
WRMTEF425348 o AF RASE H) 2 FE0500 4%
ElpN L

EERBER

REMEE —FE—F+H=1+—HIE
AERE 2 s R AR F B SR A R% B 2
BOIR IR 5546 H £ 120 5 2 BABS 3K -

ARSI AR B PR, o S IR R
AL 2 BB A S B A A3l (=%
FHAE A PR _FF_HFRA T
£ A AAFITEBCR A A2 BOR - IR
EFIAMBIREN > NEEABRNEA
Bl R B AR T - IR R
ARG O B R BT LD -

Report of the Directors

The directors present their report and the audited financial
statements of the Company and the Group for the year ended 31
December 2001.

Principal activities

The principal activity of the Company is investment holding.
Details of the principal activities of its principal subsidiaries and
associates are set out in notes 42 to 43 to the financial statements.
There were no significant changes in the nature of the Group’s

principal activities during the year.

Results and dividends
The Group’s profit for the year ended 31 December 2001 and the
state of affairs of the Company and the Group at that date are set

out in the financial statements on pages 46 to 120.

No interim dividend was paid during the year. The directors
recommend the payment of a final dividend of HK 3 cents (2000:
HK 3 cents) per ordinary share in respect of the year to
shareholders on the register of members on 27 May 2002. This
recommendation has been incorporated in the financial statements
as an allocation of retained earnings within the capital and reserves
section in the balance sheet. Further details of this accounting

treatment are set out in note 11 to the financial statements.
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AR BITRRERAESREZRE Use of proceeds from the Company’s rights issue of
warrants

AN T TR IRRERS TS KA » fE4IBRT  The Company raised net proceeds of approximately HK$91.6

BEEAT A% > £99,1608%E 7T 33K million from the rights issue of warrants, after deducting related

BT expenses. The use of proceeds is set out as follows:
Amount utilised up to
Per 31 December 2001
Notes prospectus  HE-FE—F N
(VA &l e A B (In HK$ millions) ffzE HRETER =t—HEHRHEH
A PR 12 AR New service centre in Shanghai, China 1 13.7 -
B R A B R K Joint venture dealership in Nanjing, China 1 39.0 -
JAHE L ¥ 2 [ Autohaus) “Autohaus” in Shanghai, China 1 = 0.6
B2 RHE R Vehicle preparation centre in Incheon, Korea 2 34.8 -
R EBUMES SR 2 KERME  Showroom in Apgujeong district, Seoul, Korea 2 - 1.9
BEEE Working capital 4.1 4.1
Total 91.6 6.6

FEE Notes:

1. ERFR > PR R KEHERE 1. Over the year, the growth in motor vehicle sales in Eastern China

FEESE LR o ROEE T —R5%K was concentrated in the Shanghai region. A strategic decision was
WEME P > 7E V3 18IB 3 s T — TR taken to develop a showroom/workshop (“Autohaus”) on National
B E S B L [Antohaus) » DI {E Highway 318, Shanghai, to enhance access and quality service to our
7 SR M 3B B o B 2R P IR T B M P customers.
B o

2. B ERFENR AN ER T 2. Due to customer demands, a new showroom will be located south of
FEEBRET FR R - 5% R the Han River in Seoul. A design concept for this showroom has
R E AR ST AR o A% R A S S 5= T been prepared. The showroom is to be located in Dosan Road,
BI0EE > 15 B I A > IR Apgujeong district, a popular and chic area of Seoul where a large
I R S AR TP o number of imported luxury brand products are situated.

W EE—E+H=+—H > A% At 31 December 2001, the cash and bank balances of the Group
B34 K SRATR5 47 55 467,000,000 T » . which included the unused net proceeds, were HK$467 million.
FRELEE M R BN A 2 U > % EFUE AR The unused net proceeds will be applied to construction of the
17 i [Autohaus) KAEHHIRES=FEY  Shanghai “Autohaus” and showroom in Apgujeong, Seoul.
ARTHL R o
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Report of the Directors

Summary financial information

A summary of the published results and of the assets and liabilities
of the Group for the last five financial years, as extracted from the
audited financial statements and reclassified as appropriate, is set
out on pages 121 to 122. This summary does not form part of the
audited financial statements.

Fixed assets and investment properties
Details of movements in the fixed assets and investment properties
of the Company and the Group during the year are set out in notes

13 and 15 to the financial statements, respectively.

Share capital, share options and warrants
Details of movements in the Company’s share capital, share
options and warrants during the year, together with the reasons

therefor, are set out in note 33 to the financial statements.

Reserves
Details of movements in the reserves of the Company and the
Group during the year are set out in note 34 to the financial

statements.

Distributable reserves

As at 31 December 2001, the Company’s reserves available for
distribution, calculated in accordance with the provisions of
Section 79B of the Companies Ordinance, amounted to
HK$285,572,000. In addition, the Company’s share premium
account, in the amount of HK$2,459,512,000, may be distributed

in the form of fully paid bonus shares.
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Report of the Directors

Segment information

An analysis of the Group’s turnover and contribution to results by
principal activity and geographical area of operations for the year
ended 31 December 2001 is set out in note 41 to the financial

statements.

Major suppliers and customers

In the year under review, the Group’s major supplier was
DaimlerChrysler AG, which accounted for 38% of the Group’s total
purchases. The Group’s five largest suppliers, including
DaimlerChrysler AG, accounted for 67% of the Group’s total

purchases.

In the year under review, the Group’s sales to its five largest
customers accounted for 19% of the Group’s total sales. The
Group’s major customer accounted for 9% of the Group’s total

sales.

None of the directors of the Company or any of their associates or
any shareholders (which, to the best 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 or five

largest suppliers.
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Report of the Directors

Directors

The directors of the Company during the year were:

Executive directors:
Gan Khian Seng
Yong Foo San p
Harms Volker Josef Eckehard
Lau Chor Lok
Lau Kwok Kee
Lim Mooi Ying Marianne
(appointed on 18 April 2002)
Park David
(resigned on 24 December 2001 )

Independent non-executive directors:

Fung Ka Pun

Tan Ghee Kiat

Langley Christopher Patrick oge
(appointed on 29 May 2001)

In accordance with articles 99 and 116 of the Company’s articles of
association, Mr. Yong Foo San, Mr. Lau Kwok Kee, Mr. Fung Ka
Pun, Mr. Langley Christopher Patrick and Ms. Lim Mooi Ying
Marianne will retire and, being eligible, offer themselves for re-

election at the forthcoming annual general meeting.

Directors’ and senior management’s profiles
Biographical details of the directors of the Company and the
senior management of the Group are set out on pages 8 to 11 of

the Annual Report.

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.
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Report of the Directors

Directors’ interests in shares and warrants

At 31 December 2001, the interests of the directors and their
associates in the share capital and warrants of the Company or its
associated corporations, as recorded in the register maintained by
the Company pursuant to Section 29 of the Securities (Disclosure

of Interests) Ordinance (the “SDI Ordinance”) were as follows:

AARZEER Ordinary shares of the Company
Number of ordinary shares of HK$1 each held and
nature of interest
EHAW Name of director R B IR 1 S E RS SR v
Personal Family Corporate Total
fHA Rk AR G
(Note)
(Hf7E)
P Lau Chor Lok 30,262 1,812 37,832,865 37,864,939
A B Z SRR RE R Warrants of the Company
Number of warrants held and nature of interest
HHAW Name of director FEATRRICRERE B b g P
Personal Family Corporate Total
fEA Rk A G
(Note)
(Hf7E)
i Lau Chor Lok - - 7,566,572 7,566,572
BfiE - Pacific City Investments Limited%  Note: The corporate interests in these shares and warrants are held

Beauty Year Limited 545 A2 ml &0
K iR HERE - T BIRE S SEIE S W o
AFZ R -
A B HJRA T HE 2 H i O T B
[ e -8

B bSO R AR LUME T A
AT MEBA R 2 A TN > K EF
RBEAAS A 7] S B A R 2 A P e
AEATE i B B A A

through Pacific City Investments Limited and Beauty Year Limited,
of which Mr. Lau Chor Lok is a controlling shareholder.

The interests of the directors in the share options of the Company
are separately disclosed in the section “Share option scheme”

below.

Apart from the above, and other than certain nominee interests in
the subsidiaries held in trust for the Company, no director held any
interest, beneficial or non-beneficial, in the share capital of the

Company or its associated corporations.
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Report of the Directors

Share option scheme

The Company operates a share option scheme (the “Scheme”) for
the purpose of providing incentives and rewards to eligible
participants who contribute to the success of the Group’s operations.
Eligible participants of the Scheme include employees and directors
(excluding non-executive directors) of the Company or any of its
subsidiaries. The Scheme became effective on 25 June 1997 and,
unless otherwise cancelled or amended, will remain in force for b

years from that date.

The maximum number of shares in respect of which options may
be granted under the Scheme shall not exceed 5% of the issued
share capital of the Company from time to time. At 31 December
2001, the number of shares issuable under share options granted
under the Scheme was 8,981,000 shares, which represented
approximately 0.94% of the Company’s shares in issue as at that
date. The maximum number of shares issuable under share
options to each eligible participant in the Scheme may not exceed
25% of the maximum aggregate number of shares in respect of the

options granted under the Scheme.

The offer of a grant of share options may be accepted from the
date of the offer upon payment of HK$1, being consideration for
the grant of an option. The granted share options may be
exercised at any time during the period of eight years from the
second anniversary of the date on which the share option is
deemed to be granted and accepted by the holders in accordance

with the provisions of the Scheme.

The exercise price of the share options is the higher of 80% of the
average of the closing prices on the Stock Exchange for the five
trading days immediately preceding the date of the offer of the

option and the nominal value of the shares.
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Report of the Directors

Share option scheme (continued)

Details of the share options granted pursuant to the Scheme are as

follows:
Number of share options
M I HE S
Price of the
Exercise ~ Company’s
Name or Atl1 Lapsed At3l Date of Exercisable price  shares at
category of January during  December grant of period ofshare  grant date
participant 2001 the year 2001 share options of share options options  of options
HES HES
SYHMELHEH 2001 FER 00 Big ki W o
IAE EEEK sl RiERA frfise M fifil  AAZRE
B Lo
£ Directors
Bt Gan Khian Seng 500,000 - 500,000 281997 1:9-1999 to 31-8-2007 589 175
200,000 - 200,000 2411998 §1-1-2000 to 30-1-2008 6.00 74
HE ks Yong Foo San Jp 500,000 - 500,000 281997 21-8-1999 to 20-8:2007 589 175
200,000 - 200,000 241-1998 27-1-2000 to 26-1-2008 6.00 745
@h% Harms Volker Josef Eckehard 500,000 - 500,000 281997 281999 to 182007 589 T
200,000 - 200,000 241-1998 24-1-2000 to 28-1-2008 6.00 74
e Lau Chor Lok 500,000 - 500,000 281997 29-8-1999 to 2882007 589 7
200,000 - 200,000 2411998 23-2-2000 to 22-2-2008 6.00 74
Bl Lau Kok Kee 500,000 - 500,000 281997 1981999 to 188-2007 589 175
200,000 - 200,000 24-1-1998 27-1-2000 to 26-1-2008 6.00 45
8,500,000 - 3,500,000

s Other employees
5 () In aggregate (Note 1) 3,175,000 A VX 281997 (I3£2) (Note 2) 589 T
2,364,000 (68,000) 2,306,000 241-1998 (HzED) (Note 2) 6.00 74

Wik -

5,539,000 (658,000) 5,481,000

9,039,000 (68,000) 8,981,000

Notes:

1. HARBZREEFER TALAF—-HE 1. The aggregate figures for other employees included 500,000 and

BT #E 3 2 500,000 52.200,000 % i
AT AE 43 Tl 54 5.89 45 7T 2. 6.0045 TG

200,000 share options with an exercise price of HK$5.89 and
HK$6.00, respectively, granted to an ex-director of the Company.

2. RN ZEBMEN B A A #Ik 2. The granted share options may be exercised at any time during the

AR o JASZ L SIAR R AN BB IR A period of eight years from the second anniversary of the date on
#H/\AE R BERFA T8 o which the share option is deemed to be granted and accepted by the

holders in accordance with the provisions of the Scheme.
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Report of the Directors

Share option scheme (continued)
Summary details of the Scheme are also set out in note 33 to the

financial statements.

The financial impact of share options granted is not recorded in
the Company’s or the Group’s balance sheet until such time as the
options are exercised, and no charge is recorded in the profit and
loss accounts or balance sheets for their cost. Upon the exercise of
the share options, the resulting shares issued are recorded by the
Company as additional share capital at the nominal value of the
shares, and the excess of the exercise price over the nominal value
of the shares is recorded by the Company in the share premium
account. Options which are cancelled prior to their exercise date

are deleted from the register of outstanding options.

Since there were no share options granted under the Scheme
during the year, no theoretical valuation calculations of share

options granted have been made.

Directors’ rights to acquire shares or debentures

Apart from as disclosed under the headings “Directors’ interests in
shares and warrants” and “Share option scheme” above, at no time
during the year were rights to acquire benefits by means of the
acquisition of shares in or debentures of the Company granted to
any director or their respective spouse or children under 18 years
of age, or were any such rights exercised by them; or was the
Company, or any of its subsidiaries or fellow subsidiaries a party to
any arrangement to enable the directors to acquire such rights in

any other body corporate.

Directors’ interests in contracts
No director had a material beneficial interest in any contract of
significance to the business of the Company to which the Company

or any of its subsidiaries was a party during the year.

Connected transactions

During the year, the Group had related party transactions, as
further detailed in note 40 to the financial statements, which also
constituted connected transactions under the Listing Rules. In the
opinion of the directors, such connected transactions were
conducted in the normal course of business and the Company has
complied with the relevant requirements under Chapter 14 of the

Listing Rules.
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Report of the Directors

Substantial shareholders

At 31 December 2001, according to the register required to be kept
under Section 16(1) of the SDI Ordinance, the following
shareholders were interested in 10% or more of the issued share

capital of the Company:

Percentage

of issued

Number of share capital

Name shares held IHE BT
2 F EsEwd i lie (=] BeAs 2 B 53 b
Victon Investment Limited 235,282,761 25
Amerdale Investments Limited 170,062,075 18

Wi Jli 48 o 2 e S b 0 [ A P A
KB REEAE 2 | N 2 — A Rl FHE RS
A o S AT ] AL T 2 455 28 E 4 16k 091 55
16(V)WRITHLE > TG KB FEHEA AN F
A 2 Mg -

BE WOsHELHES
ERAL I SOLIE 2~ FIS R -
B EARRFZ LW

mRIEERTA

EHER AR FRAERIEE < Erat
ST LT AU I 5 52 5 i _E T AR
BRI4PTHCZ B B <P R o ARAEA A FIAL
AREEREAA 2 BUE - BSr AT 2 2
(EABAT - MZER AN I A A R g B
BT -

ERZEE

MR LI I~ RIR 2K » AN RIRGL T
FHEEEG - HANRAESIEREANT
BB B AR P TR ) - FFRAZR R e
B AT ST I A TRE R IS AR ST
A= M Tan Ghee Kiat/&A: ©

Save as disclosed above, no person, other than a director of the
Company, whose interests are set out in the section “Directors’
interests in shares and warrants” above, had registered an interest
in the share capital of the Company that was required to be

recorded pursuant to 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.

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 of the Hong Kong Stock Exchange, throughout the
accounting period covered by the annual report. Independent
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 articles of

association.

Audit committee

The Company has an audit committee which was established in
accordance with the requirements of the Code of Best Practice, for
the purposes of reviewing and providing supervision over the
Group’s financial reporting process and internal controls. The
audit committee comprises two independent non-executive directors,
Mr. Fung Ka Pun and Mr. Tan Ghee Kiat.
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% BIED Auditors
oK GRHMFEH I TRERAE - 7B Ernst & Young retire and a resolution for their reappointment as
ARG EAHR 2 RGES - B AL auditors of the Company will be proposed at the forthcoming

F A% BH annual general meeting.
EHENX On behalf of the Board
B3 Gan Khian Seng

50 e Chairman

T “FFFNA+/AH Hong Kong, 18 April 2002
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