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The directors submit their report together with the audited

accounts for the year ended 31st March 2001.
Change of name

By a resolution passed in the Annual General Meeting on
27th September 2000 and with the approval of the Registrar
of Companies in Hong Kong, the name of the Company was
changed from Ocean-Land Group Limited to China Logistics
Group Limited with effect from 9th October 2000.

Principal activities and geographical analysis
of operations

The principal activity of the Company is investment holding.
The activities of the principal subsidiaries are set out in note

30 to the accounts.

An analysis of the Group’s turnover and contribution to
operating loss after finance costs for the year by principal

activities and markets is set out in note 2 to the accounts.
Results and appropriations

The results for the year are set out in the consolidated profit

and loss account on page 32.

The directors do not recommend the payment of any dividend
for the year ended 31st March 2001.

Reserves

Movements in the reserves of the Group and the Company

during the year are set out in note 22 to the accounts.

Distributable reserves of the Company at 31st March 2001,
calculated in accordance with section 79B of the Hong Kong
Companies Ordinance, amounted to HK$454,793,000 (2000:
HK$675,107,000).
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Fixed assets

Details of the movements in fixed assets of the Group and

the Company are set out in notes 12 and 13 to the accounts.
Principal investment properties

Details of the principal properties of the Group held for

investment purposes are set out on pages 85 and 86.
Share capital

Details of the movements in the Company’s share capital

during the year are set out in note 21 to the accounts.
Financial summary

A summary of the results and the assets and liabilities of the
Group for the last five financial years is set out on pages 88
and 89.

Purchase, sale or redemption of shares

The Company has not redeemed any of its shares during the
year. Neither the Company nor any of its subsidiaries has
purchased or sold any of the Company’s shares during the

year.

Issue of convertible securities, share options
and bonus warrants

Details of convertible securities, share options and bonus
warrants issued by the Company and exercised during the

year are set out in notes 21 and 23 to the accounts.
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Directors

The directors during the year and up to the date of this

report are:

Mr. YUEN Wai

Mr. Mongkon CHERLOEMCHOEDCHOO

Mr. WANG Xiaodong

Mr. CHUNG Ho

Mrs. CHEN CHOU Mei Mei, Vivien

Mr. WU Yuehua

Mr. TAM Wai Sat

Mr. PENG Xue Jun (appointed on 6th June 2001)

Mr. XIANG Xin (appointed on 6th June 2001)

Mr. XIN Luo Lin (appointed on 3rd July 2001)

Mr. WANG Wei Hung, Andrew (resigned on 6th November 2000)
Mr. LAM Woon Bun (resigned on 1st April 2001)

Mr. TANG Tse Yee, Kennedy (resigned on 6th June 2001)

In accordance with Article 96 of the Company’s Articles of
Association, Messrs. XIANG Xin, PENG Xue Jun and XIN Luo
Lin shall retire and, being eligible, offer themselves for re—

election.

In accordance with Article 105 of the Company’s Articles of
Association, Messrs. CHEN CHOU Mei Mei, Vivien and WU
Yuehua shall retire by rotation at the forthcoming Annual
General Meeting and, being eligible, offer themselves for re—

election.
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Directors’ interests in equity or debt securities

At 31st March 2001, the interests of the directors and chief

executives of the Company in the shares, warrants and share

options of the Company and its associated corporations

(within the meaning of the Securities (Disclosure of Interests)

Ordinance (“SDI Ordinance”)) as recorded in the register

T B Pt 2 HE A maintained by the Company under Section 29 of the SDI
Ordinance or as notified to the Company were as follows:
(1 2RERH (1) Shares in the Company
Jr 5 35 2 i B H
TE 1 380 7 Number of
HEHEYE Name of director Type of interest  ordinary shares held
WS Mr. YUEN Wai W (BfRET) 512,663,500
Corporate (Note 1)
BE ek Mr. Mongkon L (KfaET) 512,663,500
CHERLOEMCHOEDCHOO Corporate (Note 1)
B A Bl B 4 Mrs. CHEN CHOU Mei Mei, 5PN 8,635,000
Vivien Personal
(2) ALFIRIRER (2) Bonus warrants
=LA TEHEE R-FF—4F
T A+ RS e =4=+—H
1 4 Granted on Exercised As at
Type of 10th May in previous 31st March
ERAM Name of director interest 1999 year 2001
BAESEE Mr. YUEN Wai L (BfEE1) 102,532,700 50,000,000 52,532,700
Corporate (Note 1)
bR A Mr. Mongkon B (M) 102,532,700 50,000,000 52,532,700
CHERLOEMCHOEDCHOO Corporate (Note 1)
BRASB 1 Mrs. CHEN CHOU Mei Mei, (U 1,727,000 - 1,727,000
Vivien Personal
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Directors’ interests in equity or debt securities
(Continued)

Note:

(3)

The shares and bonus warrants are held by Pan Pacific Traders Limited
which is 70% and 30% owned by Magnificent Fortune Limited and
Newfound Wealth Limited, which are wholly-owned by Mr. YUEN Wai
and Mr. Mongkon CHERLOEMCHOEDCHOO respectively.

The bonus warrants entitled the holders to subscribe in cash for shares
of HK$0.10 each at an initial subscription price of HK$0.42 at any time
from 10th May 1999 to 9th May 2001. All the unexercised bonus
warrants expired on 10th May 2001.

Share options

The following directors were granted share options to
subscribe for the following number of shares in the

Company under the Company’s share option scheme:

SIS R EE—AF

tA+HHAER =A==+ HER

Granted on Granted on

E &y Name of director 15th July 1999  30th March 2001
RIERE Mr. YUEN Wai 22,000,000 13,000,000
B Sk Mr. Mongkon CHERLOEMCHOEDCHOO 4,000,000 4,000,000
FRBER LA Mr. WANG Xiaodong 6,000,000 8,000,000
R Mr. CHUNG Ho 6,000,000 8,000,000
Wi B A A & Mrs. CHEN CHOU Mei Mei, Vivien 4,000,000 4,000,000
SLRRTE S Mr. WU Yuehua - 4,000,000

=N ELE A+ HHRE 28R
Mo —EERE—-H+AHE
T TAE— 1 H DL AE s e
0.84327C47 i

The share options granted on 15th July 1999 are
exercisable from 16th January 2000 to 15th January 2002
at the subscription price of HK$0.8432 per share.

China Logistics Group Limited
FEYAEEGERAE
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Directors’ interests in equity or debt securities
(Continued)

The share options granted on 30th March 2001 are
exercisable at the subscription price of HK$0.1491 per
share and for a period of three years commencing from

the following dates:

ZEEREAE ZEREFF ZFRTAF

tH—H +H—H=H=+—H

Tst July  1st October  31st March

EHLM Name of director 2001 2001 2002
IR Mr. YUEN Wai 6,500,000 6,500,000 -
B A Mr. Mongkon CHERLOEMCHOEDCHOO 2,000,000 2,000,000 -
EBER A Mr. WANG Xiaodong 4,000,000 4,000,000 -
R e Mr. CHUNG Ho 4,000,000 4,000,000 -
BE# L+ Mrs. CHEN CHOU Mei Mei, Vivien 2,000,000 2,000,000 -
SRR EE SR Mr. WU Yuehua - 2,000,000 2,000,000

R R BEA R Ak ¥ AT
A A0 S JBCREE < B b SCRT 088 A > A4 D
HLI] 2 B8 2wl R PR WA 4F g 2
WML IS AR 2 EHEREH
2 RS 2 ] AT o] At 35 1 2 B A7
0 HE 6 7 T A 7 2

5 4F- ¥ T 9% 5% & A > 45 9% 5% HE 4 k491
il 2 W3 N AR ) AT BUR
(ELFE R B AR 1838 2 1 &) B e
A AN ) B L A % R B A AT R M
e 2 HE 4 SR T AT AT AT R
il 5% 5 e 0y R B HE 2 RE R

During the year and up to the date of this report, no
share option had been exercised by the directors. Save
as disclosed above, at no time during the year was the
Company, its fellow subsidiaries or its holding companies
a party to any arrangements to enable the directors of
the Company to acquire benefit by means of the
acquisition of shares in, or debentures of, the Company

or any other body corporate.

Save as disclosed herein, at no time during the year, the
directors and chief executives of the Company (including
their spouse and children under 18 years of age) had
any interest in, or had been granted or exercised, any
rights to subscribe for shares or bonus warrants of the
Company and its associated corporations within the

meaning of the SDI Ordinance.
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China Logistics Group Limited
FEYAEEGERAE

m

Directors’ interests in contracts

Save as disclosed under the “Connected transactions” section
below, no other contracts of significance in relation to the
Group’s business to which the Company, its fellow subsidiaries
or its holding companies was a party and in which any
director had a material interest, whether directly or indirectly,
subsisted at the end of the year or at any time during the

year.
Directors’ interests in competing businesses

Mrs. CHEN CHOU Mei Mei, Vivien and Mr. LAM Woon Bun,
executive and non-executive director of the Company
respectively, being also executive directors of Winsor
Properties Holdings Limited (“WPHL”), are considered as
having an interest in WPHL under paragraph 8.10(2) of the
Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited (the “Listing Rules”).

Mr. LAM Woon Bun, being an executive director of Winsor
Industrial Corporation Limited (“WICL”), is considered as
having an interest in WICL under paragraph 8.10 (2) of the
Listing Rules.

Ownership of industrial premises and car park spaces in Hong
Kong for letting by subsidiaries of WPHL and WICL constitutes
competing businesses to the Group’s property owning and

letting businesses.

Both Mrs. CHEN CHOU Mei Mei, Vivien and Mr. LAM Woon
Bun are not involved in any way in the carrying on of the
Group’s property owning and letting businesses. The Group
is therefore capable of carrying on such businesses at arm’s
length and independently of the said competing businesses.
Mr. Lam Woon Bun resigned as a non-executive director of

the Company on 1st April, 2001.
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Substantial shareholders

The register of substantial shareholders maintained under
Section 16(1) of the SDI Ordinance shows that as at 31st
March 2001, the Company had been notified of the following
substantial shareholders’ interests, being 10% or more of the

Company’s issued share capital:

B 17 B H

i 51k 44 Name of shareholder Number of shares
R Mr. YUEN Wai 512,663,500 (fff i)
(Note)

Magnificent Fortune Limited Magnificent Fortune Limited 512,663,500 (HfF)
(Note)

Pan Pacific Traders Limited Pan Pacific Traders Limited 512,663,500 (fff7#)
(Note)

i

#%512,663,500/% % £ 73 1 Pan Pacific Traders Limited
Fefio MM A [HE 2 A SEERHMELE] — 8%
VL A 5 2 4 FBOIR DL - 4 4% 990 % 8 2 4 9> Magnificent
Fortune Limited J = ¥ 55 £ 3 81 2 76 3#% 512,663,500
B i £ 4 A R 4

BTERRAEMERZS

AEENR FEEEZA = HZBROGE
A 3R 2 FEG B FU A R B MR AE 24 K
258 o 4F R 1 B A 2 R B EES B 51 R R B
B kSR 4 K 1418

TEaW
BR A2 7] R ARE B 2 R & % 5h - 4F R A

AR 2 ) A T BSR4 A B B AT B T AR T 57
R 4 4F R IR S 5% 55 B R TP AE

Note:

The 512,663,500 shares are held by Pan Pacific Traders Limited. According
to the shareholding position as disclosed in note 1 to the paragraph headed
“Directors’ interests in equity or debt securities”, Magnificent Fortune Limited
and Mr. YUEN Wai are deemed to be interested in the 512,663,500 shares

pursuant to the SDI Ordinance.
Analysis of bank loans and other borrowings

The particulars of the Group’s bank loans and other
borrowings at 31st March 2001 are set out in notes 24 and
25 to the accounts. Particulars of interest capitalised during

the year are set out in notes 4 and 14 to the accounts.
Management contracts

No contracts, other than contract of service with any person
engaged in the full time employment of the Company,
concerning the management and administration of the whole
or any substantial part of the business of the Company were

entered into or existed during the year.

Annual Report 2000 - 2001 4 _
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Service contracts

There is no service contract, which is not determinable by
the Company within one year without payment of
compensation (other than statutory compensation), in respect
of any director proposed for re—election at the forthcoming

Annual General Meeting.
Retirement schemes

Details of the Group’s retirement schemes are set out in note

9 to the accounts.
Major customers and suppliers
The percentages of purchases and sales for the year

attributable to the Group’s major suppliers and customers

are as follows:

2001 2000
% %

P Purchases
— e R At T 7 — the largest supplier 48.9 53.5
— LR 5wt — five largest suppliers combined 68.1 73.1

HEH Sales

—RREF — the largest customer 37.8 45.8
—LREF 45 — five largest customers combined 84.8 89.2

ALEE T RE T Z— AL A — 4 BOR
B R AR ([hEEE]) BT K
EEMBAT AL ES 2 — SR ES
HE T R A R o R A A RO B 4
KR BB SR E R A
AR T B EEATIAS %L 2 A Al R A
AF BEAT ] o (] > MR AR A7 3 B 7 K P
AT far 8 4 -

China Logistics Group Limited
FEYAEEGERAE

One of the Group’s five largest customers is a wholly-owned
subsidiary of China Huatong Distribution Industry
Development Corp. (“China Huatong”), a shareholder of the
Company. Mr. WU Yuehua is a director of the Company
appointed by China Huatong. Save as disclosed herein, none
of the directors, their associates or shareholders (which to
the knowledge of the directors owned more than 5% of the
Company’s issued share capital) were interested at any time

in the year in the above suppliers and customers.
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Compliance with the Code of Best Practice of
the Listing Rules

JA A AR > AR 3 W] ST SR L i A S R
BR14Z BoEERE R SF R (TRZsF R > A2 )
Z R BAT T S A WD A AR A
Fi) 2 LA R A 5 1 05 SRR A K
b AR D R AL BR AP o

Throughout the year, the Company was in compliance with
the Code of Best Practice (“the Code”) as set out in appendix
14 of the Listing Rules except that the non—executive directors
of the Company are not appointed for a specified term as
they are subject to retirement by rotation and

re—election at the Annual General Meeting in accordance

with Article 105 of the Company’s Articles of Association.
ERERE Audit Committee
FHZ A G 2R CA BT R
B BEMOE I =3 % Sy A2 w5 R LAY
FRWTFEHAEER -FZ—FAAANHE
(ESRRITIE S i i NS S S B S RS £
BT

The audit committee comprises Mr. TAM Wai Sat, Mr. TANG
Tse Yee, Kennedy and Mr. XIN Luo Lin, all being independent
non-executive directors of the Company. Mr. TANG Tse Yee,
Kennedy resigned on 6th June 2001 and Mr. XIN Luo Lin was
appointed on 3rd July 2001.

EHHRABE19HEAESI Practice Note 19 of the Listing Rules

AR iR R SE 1 9 TEURE T 4 51 T ZH ik 2
B R F87H «

EXXH

The information required to be disclosed in accordance with
Practice Note 19 of the Listing Rules is set out on page 87.

Major transactions

(a) WEEBIHEARERLT

(@) Acquisition of China—eDN.com Limited

B RELZH+ARNE AR AR

On 16th December 1999, Fenugreek International

— X & & W B 2 7 Fenugreek
International Limited ( [ Fenugreek] ) B
R 2 Y — oK A I R ] EE
ARAR (THEE]) REEN —X2E
Wt & 2\ @] Diagonal Trading Limited
([Diagonal ) % a7 A7 W F 15 ok 5 4% % T
ik > Fenugreek[r] & [1] Diagona i i 3 i
T SEAEAR A PR A (RIRE K E (S A
BRA A 270%ME i (Tl ) o i AR
18 ¥ % 306,600,000 3 48 /3 °F- J5 HIl %
R K 2 BRI ST Al (B0 i o O 2R
FEREMA L HER MAHED
A — H 1% i 8% A & R

Limited (“Fenugreek”), a wholly-owned subsidiary of the
Company, entered into a conditional agreement with
Huatong Group Holdings Limited (“Huatong”), a wholly—
owned subsidiary of China Huatong and Diagonal
Trading Limited (“Diagonal”), a wholly—owned subsidiary
of Huatong, whereby Fenugreek agreed to acquire 70%
equity interest in China—eDN.com Limited (formerly
known as Top Victory (Asia) Limited) from Diagonal
(“Acquisition”). The consideration for the Acquisition of
HK$306,600,000 was arrived at after arm’s length
negotiation and with reference to independent valuation.
The Acquisition was completed on 27th April 2000 and

the consideration was satisfied by the issuance of a

Annual Report 2000 - 2001 4 _
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EXXH (#)

(a)

KRERIERERRLF (H)

306,600,0007% Z ] i 32 S 45 2 A5k o 3% A]
A SRR T A R SRR A B B H G
P Hb 4 A B M1 . 4000 2 SR (W] P
TR ) SRR A s A o % AT R S AR
) 30 7 T I IR 5 T (LR [ e A DA
TEE—ENHA N H BT REER K
A — JE G PR R A R AR
B HM -EE—FNA -+ LHER
FOBETENA - EH

KELBRRTENABZRARAA
([EBHhK]) BH

Ll ER —FKE DB L2 PANG &
&8 4 %> i Epoch Deve]opment
Holdings Limited ([ Epoch

Development ) J 42 B [ & 8 A 22 Ay
BRAR ([HERE]) 20 BEA75%K
25% Wt o AR T A GeAF ek (TE

FE WS 42 B 1) o ol v S S A o
KM 28K B SRR SR M

Az fEdE (TEENOEZHE])

AEE-FE AT RHALF A
% M J& 2~ 7 Digital Sun Holdings
Limited ([ Digital Sun))#T 32 T BA A
Tk A i ok -

(i) — U Epoch Development
100% B A HE 45 A1 W 14 T ik (175%
=8=8iF 3l

(i) —JE [ A U L R AE25%
Je A B i A M Tk ([25% 8 & 1h
ERNS

China Logistics Group Limited
FEYAEEGERAE

Major transactions (Continued)

(@)

(b)

Acquisition of China—eDN.com Limited (Continued)

convertible note with a principal amount of
HK$306,600,000 to Huatong on the same date. The
convertible note is a zero coupon note which will mature
and mandatorily be converted into shares in the Company
at the conversion price of HK$1.40 per share, subject to
adjustment, on the first anniversary of the date of issue
of the convertible note. The convertible note is
redeemable at par value at any time during its term. The
maturity date of the convertible note was extended from
27th April 2001 to 27th April 2002 by an ordinary
resolution passed at the Extraordinary General Meeting
of the Company held on 5th June 2001.

Acquisition of Shanghai Pudong CNCC Logistics
Development Limited (“Shanghai CNCC”)

Shanghai CNCC is a sino-foreign equity joint venture
company established in the People’s Republic of China
(“the PRC”) owned as to 75% by Epoch Development
Holdings Limited (“Epoch Development”) and as to 25%
Ltd.
According to certain conditional

by CNCC International Freight Forwarding Co.,
(“CNCCIFF").
agreements (“Assets Acquisition Arrangements”),
Shanghai CNCC will acquire 18 warehousing, container
and logistics service companies at various locations in

the PRC.

On 19th February 2001,
(“Digital Sun”), a wholly-owned subsidiary of the

Digital Sun Holdings Limited

Company, entered into the following conditional
agreements:

(i) a conditional agreement to acquire 100% equity
interest of the share capital of Epoch Development
(“75%-S&P Agreement”);

(ii) a conditional agreement to acquire from CNCCIFF
25% equity interest in the share capital of Shanghai
CNCC (“25%-S&P Agreement”); and
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Major transactions (Continued)

(b) WEBLELBERPENREBREMRAT (b) Acquisition of Shanghai Pudong CNCC Logistics
(TLeHh&Kl) BE (4) Development Limited (“Shanghai CNCC”) (Continued)

(i) —HEZLPEGERZH75%E & W (iii) a conditional agreement pursuant to which CNCCIFF

ENCEEECEVITA-§-3 T T
G EE & 1E B 1E - 19 Digital Sun #&
PR b1 2 P A 2 25% A
M EE s — IS B E
Al 25 B R 2 A Ak

DLE 24 W sl 0 R T R R 22
JRAZ > T7 B 5 o w4 S R A LR TE TR
8 A3 A ] B 4 B Y At 2 9
AT REREF - EHR M A
EHEFERMERE TF =
A =4 —H ik 2 BB B 2 v ] 5E

75% 8 B ik X 25% 8 F k2 4B
A8 £ % 350,000,0007C > T3 4% 5T
#1797 Fe ST IR I RE RS - W A — 4
B B A AT B RN EE
Wi B 4 B 8 R 2 A (T R

PR 8 A 7 2 A

(i) #%200,000,0007C 8 4 2 IH
JitifEC AL A RUE &8 2
A ST B AR E OB EE 5B 18(c)
5 K

(ii) ¥ % 150,000,000 7C ## 1A 75%
B Wk o8 U DL R
0.300t M # K& ¥ 17
500,000,000/ 74 7 7] & 4 %
IS ENE

Ll s WM ER R T
F=H A 2R A A A

agreed to charge all interests, investments, rights,
benefit and claims derived from its 25% equity
interests in the share capital of Shanghai CNCC to
Digital Sun from the date of the completion of the
75%-S&P Agreement up to the date of the
completion or termination of the 25%-S&P
Agreement.

The completion of the above conditional agreements
is conditional upon fulfillment of certain conditions
including the approval from the relevant authorities
and finalisation of certain legal procedures in the
PRC which, in the opinion of the directors, are
expected to be finalised before the end of the interim
period of the financial year ending 31st March 2002.

The total consideration for the 75%-S&P Agreement
and the 25%-S&P Agreement is HK$350,000,000,
which is arrived at after arm’s length negotiation
between the parties based on the valuation of
Shanghai CNCC upon completion of the Assets
Acquisition Arrangements as appraised by an
independent professional valuer.

The consideration will be paid in the following

manner:

(i) as to HK$200,000,000 in cash, which is
deemed to have been settled by the earnest
money paid by the Company set out in note

18(c) to the accounts; and

(ii) as to HK$150,000,000 by way of the allotment
and issuance of 500,000,000 ordinary shares
of the Company at HK$0.30 each upon
completion of the 75%-S&P Agreement.

Details of the above transactions have been covered
in the circular dated 12th March 2001.

Annual Report 2000 - 2001 4F#k _
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Connected transactions

During the year, the Group had the following connected

transactions:

As mentioned in part (a) of the section “Major transactions”
above, Diagonal is a shareholder of China—eDN.com Limited,
which is a non-wholly-owned subsidiary of the Company.
China Huatong, being the ultimate holding company of
Diagonal, is a connected person of the Company. China
Huatong is also the holding company of Huatong, which
holds the mandatory convertible note mentioned in part (a)
of the section “Major transactions” above and in note 23 to

the accounts.

The guaranteed income on provision of heat supply technical
service as mentioned in note 29, receivable by the Group
from Huatong Heat Energy Technique Company Limited, a

subsidiary of China Huatong, is a connected transaction.
Auditors

The accounts have been audited by PricewaterhouseCoopers
who retire and, being eligible, offer themselves for re—
appointment.

On behalf of the Board
YUEN WAI

Chairman

Hong Kong, 26th July 2001



