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Report of the Directors

The directors are pleased to present their annual report together
with the audited financial statements of Hopson Development
Holdings Limited (“the Company”) and its subsidiaries (together
“the Group”) for the year ended 31st December, 2001.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. lIts
subsidiaries and associates are principally engaged in
investment holding and property development, property

investment and property management.

An analysis of the Group’s turnover by activity and their
respective contributions to profit attributable to
shareholders for the year ended 31st December, 2001 is

as follows:
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$7000 $7000

Property development MEER 1,143,381 125,658
Property investment MERE 2,896 1,746
Property management = 24,594 (6,439)
1,170,871 120,965




No analysis of the Group's turnover and profit attributable
to shareholders by geographical location is presented
because substantially all of the Group’s turnover and
profit attributable to shareholders for the year ended 31st
December, 2001 were derived from activities carried out

in Guangzhou, Guangdong Province, Mainland China.

MAJOR CUSTOMERS AND SUPPLIERS

During the year ended 31st December, 2001, the five
largest customers of the Group accounted for
approximately 1.2% of the Group’s turnover while the
five largest suppliers of the Group accounted for 93.9%
of the Group’s purchases. In addition, the largest
customer of the Group accounted for approximately 0.3%
of the Group’s turnover while the largest supplier of the

Group accounted for 32.6% of the Group’s purchases.

None of the directors, their associates or any shareholders
(which to the knowledge of the directors owned more
than 5% of the Company’s share capital) had a beneficial
interest in the Group’s five largest customers or five

largest suppliers.

RESULTS AND APPROPRIATIONS

Details of the Group’s results for the year ended 31st
December, 2001 are set out in the consolidated income

statement on page 40 of this annual report.

An interim dividend of 1 cent per share was declared
and paid during the year. The directors recommend the
payment of a final dividend of 2 cents per share, which
will bring the total dividends for the year ended 31st

December, 2001 to 3 cents per share.
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SHARE CAPITAL

Details of movements in share capital of the Company
are set out in Note 32 to the accompanying financial

statements.

RESERVES AND RETAINED PROFIT

Movements in reserves and proposed dividends of the
Group and the Company during the year are set out in
Note 34 to the accompanying financial statements.
Movements in retained profit of the Group during the
year are set out in the consolidated income statement on

page 40 of this annual report.

As at 31st December, 2001, the Company’s retained profit
of approximately $2,728,000 were available for

distribution to its shareholders.

PURCHASE, REDEMPTION AND SALE OF SHARES

Neither the Company nor any of its subsidiaries
purchased, redeemed and sold any of the Company’s

listed shares during the year ended 31st December, 2001.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the

Company’s bye-laws or the laws of Bermuda.

PROPERTIES AND EQUIPMENT AND INVESTMENT
PROPERTIES

Details of movements in properties and equipment and
investment properties during the year are set out in Notes
12 and 13, respectively, to the accompanying financial

statements.
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SUBSIDIARIES AND ASSOCIATES

Particulars of the Company’s subsidiaries and associates
are set out in Notes 16 and 17, respectively, to the

accompanying financial statements.

BANK LOANS

Particulars of bank loans as at 31st December, 2001 are
set out in Notes 27 and 28 to the accompanying financial

statements.

PENSION SCHEMES

Details of the pension schemes are set out in Note 39 to

the accompanying financial statements.

CONNECTED TRANSACTIONS

The Stock Exchange of Hong Kong Limited (“the Stock
Exchange”) has granted a waiver to the Company from
strict compliance with the requirements of the Rules
Governing the Listing of Securities on the Stock Exchange
(“the Listing Rules”) on the following recurring connected
transactions for each of the three years ending 31st
December, 2002. Pursuant to the waiver, the Company
is not required to disclose details of such connected
transactions by press notice and/or circular and/or to
obtain prior independent shareholders” approval. Details

of such connected transactions are as follows:

(i) During the three years commencing from 1st
January, 2000, the Group may, from time to time,
appoint Guangdong Zhujiang Construction Co. Ltd.
(“GZ Construction”) as its main contractor in respect
of construction works to be carried out for the
property development projects of the Group. The
appointment of GZ Construction as the Group’s
main contractor will be on normal commercial terms

which are fair and reasonable so far as the

A A & A R A A

27

MEBELRREE QT

ARABHM B AR REEL R RFBDBIER
B SRR s 16 R FE17 ©

R-EE—F+ - A =1+—BWRTERF
ISEA ISR RMT 27 R M 5E28 °
BIKEETE

BARE A EFBHN T RAME39

t

X

EREMARIMARAR ([BRA])E5
TISERELEAER S HERRAEZ
R+ _A=T+—HBUEN=ANRFE
N-HeBREETHIMESF EMARA ([ L
mRA]) R E-RIFZEFR R NA R H
AUTEBRER,/SBHATAREZSHE
RGFHE R/ RE BB R %
FHERSHBUT:

(i HZETTF—A—ARKRIT=FR &
EEUTREEERKITIRAES
BRAR (MFKIEAB]) RREEK
ETRETENYEREREENEE
EEE AR FIRBEARTREB
ATEEN—BEEGRK TREKIE
EBRASENETEAE® IR
B E BT BRI T 5
REMEREE BARRESNTSHT



A A & A R A A
28

(BH=FEH MEEGUAEEREN)

(Amounts expressed in Hong Kong dollars unless otherwise stated)

(ii)

shareholders of the Company are concerned.
Further, individual construction contracts will only
be awarded to GZ Construction if the terms offered
by it are not less favourable than those offered by
other contractors. GZ Construction is a connected
person of the Company under Chapter 14 of the
Listing Rules because it is a 60%-owned subsidiary
of Guangdong Zhujiang Investment Limited (“GD
Zhujiang”), a minority shareholder of certain
subsidiaries of the Company. During the year ended
31st December, 2001, construction fees paid/
payable to GZ Construction amounted to
approximately $950,000,000 (2000 — Nil).

During the year ended 31st December, 2001, certain
subsidiaries of the Company entered into agreements
with Guangdong Esteem Property Services Limited
(“Esteem”) whereby Esteem agreed to manage the
unsold units of the Group’s properties in return for
management fees equal to 50% of those charged to
owners of individual units of the sold properties.
Esteem is a connected person of the Company under
Chapter 14 of the Listing Rules because 10% equity
interest of Esteem is held by Guangdong Zhujiang
Property Management Company, a wholly-owned
subsidiary of GD Zhujiang. During the year ended
31st December, 2001, management fees paid/
payable to Esteem amounted to approximately
$1,490,000 (2000 — $2,419,000).

The independent non-executive directors have reviewed

the above transactions and confirmed that:

a. the above transactions have been conducted
at arm’s length between the parties on normal
commercial terms and in the ordinary and
usual course of the business of the Group, and
are fair and reasonable so far as the

shareholders of the Company are concerned;

(i)

RIHBAEB - REBELETHRBEI14E &
RKIRERBDRERKIKEABRA
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b. the above transactions have been carried out
on terms no less favourable than terms

available from independent third parties;

c. the disclosure provided herein in respect of
the details of the above transactions is in
compliance with Rule 14.25 (1)(A) to (D) of
the Listing Rules;

during the year ended 31st December, 2001,
construction fees paid/payable to GZ Construction
amounted to approximately $950,000,000 (2000 —
Nil), which has not exceeded the annual
construction fees payable to GZ Construction in
respect of the year concerned as permitted under

the said waiver from the Stock Exchange; and

during the year ended 31st December, 2001,
management fees paid/payable to Esteem amounted
to approximately $1,490,000 (2000 — $2,419,000),
which has not exceeded the annual management fees
payable to Esteem in respect of the year concerned as
permitted under the said waiver from the Stock

Exchange.

The auditors of the Company have reviewed the above

transactions and confirmed that the transactions:

(1)

(2)

have received approval from the Board of Directors;

are in accordance with the pricing policies as stated
in these financial statements; and

the above transactions have been carried out on
terms no less favourable than terms available from
independent third parties.

Save as disclosed in Note 3 to the accompanying

financial statements, no other contracts of significance

in relation to the Company’s business to which the

Company or any of its subsidiaries, associates or holding

company was a party and in which any of the Company’s

directors had a material interest, subsisted at the end of

the year or at any time during the year.
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DIRECTORS AND DIRECTORS’ SERVICE CONTRACTS

The directors who held office during the year and up to

the date of this report were :

Executive directors

Mr. Chu Mang Yee

(Chairman)

Mr. Tse Sai Tung, Stones
(Managing Director)

Mr. Au Yeung Fu, Anthony
(Deputy Chairman)

Mr. Xiang Bin (Deputy Chairman)
(Appointed on 15th February, 2001)
Mr. Au Wai Kin

Mr. Cheung Fong Wing

Ms. Xiao Yan Xia

(Appointed on 18th April, 2001)
Ms. Luk Wai Kei

(Retired on 21st May, 2001)

Independent non-executive directors

Mr. Yuen Pak Yiu, Philip
Mr. Lee Tsung Hei, David
Mr. Wong Shing Kay, Oliver

All directors except Mr. Chu Mang Yee and Mr. Tse Sai
Tung, Stones are subject to retirement by rotation at
annual general meetings of the Company in accordance
with the Company’s bye-laws. In accordance with the
Company’s bye-laws, Mr. Au Yeung Fu, Anthony and
Mr. Cheung Fong Wing retire from office by rotation
and, being eligible, offer themselves for re-election at

the forthcoming annual general meeting.

None of the directors have a service contract with the
Company or any of its subsidiaries which is not
terminable within one year without payment of

compensation other than statutory compensation.
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DIRECTORS’ INTERESTS IN SHARES EENRMOER

As at 31st December, 2001, the interests of directors ERARRIREES (BEER) KA ([#

and their respective associates in the shares of the BRI B29REFERRANER

Company as recorded in the register maintained ﬂﬁﬁﬁ%@ﬁ*ﬁ?ﬁtﬁ"ﬂ%%iﬁﬁ?ﬁ#?&%ﬂ@

under Section 29 of the Securities (Disclosure of BESTAMEAEBARR R RBIFMNER

Interests) Ordinance (“the SDI Ordinance”) or which E@:Eéi@—$+iﬂ =t+t—HB E5kEKF

required, pursuant to the Model Code for Securities FEENBBASHES AR B H ) #E D

Transactions by Directors of Listed Companies, to N

be notified to the Company and the Stock Exchange

were as follows:

ERARBEE
Number of shares of the Company HE 1T
i gril=liled
BAEZ ZEBEzx L8z HttEzs Percentage
Personal Family  Corporate Other &5 of shares

Name of directors EEHR interests interests interests interests Total outstanding

Mr. Chu Mang Yee (a) KA E () - - 637,500,000 - 637,500,000 63.62%

Mr. Au Wai Kin (b) BX {2 32 55 £ (b) - - 37,500,000 - 37,500,000 3.74%

Mr. Cheung Fong Wing (c) B 3 88 55 A () - 38,000,000 ~ 38,000,000 3.79%

Mr. Tse Sai Tung, Stones H SR S A 1,000,000 - - - 1,000,000 0.10%

Ms. Xiao Yan Xia MMEX 100,000 = = = 100,000 0.01%

Notes: Bt &

a. Mr. Chu Mang Yee held shares of the Company through Sounda a. RERAEEBBE2ERANHTEERXRERARAR—
Properties Limited, a company wholly-owned by him and ICEA [ 4% 73 1CEA (Nominees) Limited ) 32 A A Bl B 2
(Nominees) Limited, a nominee company. AEIRAD

b. Mr. Au Wai Kin held shares of the Company through a company b. BEREEEBE2EHE RIEHINATEEARAT
wholly-owned and controlled by him. A& 15 o

c. Mr. Cheung Fong Wing held shares of the Company through a c. RS M R B H R 60% I 25 b H AL B R 20%E 25 Y
company 60% owned by him and 20% owned by his spouse. —BEAFEERATZER-

Other than disclosed herein, as at 31st December, 2001, VR —EE—F+ - A=+

neither the directors nor their associates had any interests —H BEREBRE A SRR T R E AR

in any shares of the Company and its associated SEE (R ERERIEOHE) AR 5

corporations (within the meaning of the SDI Ordinance) B (IRIE I B S S 28 & B ME AN

which were required to be notified to the Company pursuant TR R B R BEES IR FE298E T

to section 28 of the SDI Ordinance or which were required SR HRERS o

to be recorded under section 29 of the SDI Ordinance.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

The Company has a share option scheme, under which
it may grant options to employees (including executive
directors) of the Group to subscribe for shares in the
Company. As at 31st December, 2001, Mr. Tse Sai Tung,
Stones, an executive director of the Company, has
personal interest in share options to subscribe for shares
of the Company. Details of the share options granted to

and held by Mr. Tse Sai Tung, Stones are as follows:

EEBERODUBGFVER

ARBRABRE S B AEENES
(BRATER) IERBREAZBELARA
AN -R_EF—F+_A=1t—H'&
ARAMBTEFTHEREEREARBLALA
BB REEA D HHERTERRK
FANBREFBHN TXX:

Number of share options

BREHE

BRITEE FRITE
Exercise F4  Exercised FR
price Beginning during End
Date of grant REHBAH per share of year  the year of year
14th July, 1998 —AANFLtA+HEHAE $1.49 2,000,000 - 2,000,000
14th January, 1999 —hWAhE—A+mA $0.61 1,000,000 (1,000,000) -
14th July, 1999 —NMWAAFEtA+THIA $1.00 1,000,000 - 1,000,000
14th January, 2000 —ETEF-ATHIAE $0.75 1,000,000 (1,000,000) -
5,000,000 (2,000,000) 3,000,000

Save as disclosed above, at no time during the year was
the Company or any of its subsidiaries, associates or holding
company a party to any arrangements to enable the directors
of the Company to acquire benefits by means of the
acquisition of shares in, or debt securities (including

debentures) of, the Company or any other body corporate.

B EXPRBEESN RRARHEEMMMB R
A SRR RERARRANFARESEE
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E5) M-



A A & A R A A

33

SUBSTANTIAL SHAREHOLDERS EFERR
As at 31st December, 2001, according to the register of REBEARBREBEESEIE16(1)EER
substantial shareholders maintained under Section 16(1) WEZRRECTMAE ARRBETIIA
of the SDI Ordinance, the Company had been notified ITR-FTE—FF+_A=t—HEEXRAE
of the following interests, being 10% or more of the BITRARRFEE10%HIA L
issued share capital of the Company:

ERITROHA BFRAED K
IRER & B Number of Percentage
Name of shareholder issued shares holding
Sounda Properties Limited MEEXAFRAT 637,500,000 63.62%
Save as disclosed above, the Company had no notice BREXHEEENR_ZEZE—F+A=
of any interests to be recorded under Section 16(1) of TR ARRYEERTAEMRERE

the SDI Ordinance as at 31st December, 2001. HERIEFIE16(1)EE TR -
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INFORMATION ON SHARE OPTION SCHEME BRETENER

R—ANN\F A M B R R B 5 2
([5H8 ) MBE RELEHRUMBENT:

Summary of the share option scheme (“the Scheme”)

adopted on 4th April, 1998 disclosed in accordance with

the Listing Rules was as follows:

1. Purpose of the As incentive to employees BEEED) EREE B R R
Scheme
2. Participants of the  Executives and/or employees FFEM2E ARRREMNERA
Scheme of the Company or its & MITBAB R,/ %E
subsidiaries =]

3. Total number of

100,000,000 shares (9.98%

RIREHEIA]

100,000,000% (15 & 2%

shares available of issued share capital) BIRMDE {TIRZAE 9.98%)
for issue under FRN_T
the Scheme and E—F+=
percentage of A=+—H
issued share HEEHITR
capital as at 31st =N
December, 2001
4. Maximum 25% of the aggregate Bf2EE HEMTRRHER
entitlement of number of shares subject to REBFTEA  #25%
each participant the Scheme REHNRE
under the Scheme LA
5. The period within  Commencing on the date of REBERE BERERLABE
which the shares  grant of an option and ARBRL EZRLEBHNEBE
must be taken up  expiring at the close of ) HA R FOR—EEXB =X
under an option business on the earlier of the ERMETEASHS T
business day preceding the BERA —EZXH
fifth anniversary thereof and (AREERE) HE
the business day preceding 0 48 R B JE
the tenth anniversary of the
date on which the Scheme
was adopted
6.  The minimum Completion of half year’s ARITER  RARF XK —HHE
period for which full-time service with the HEERE Q2FAEZKFEF2ER
an option must be  Company or a subsidiary WEREHR &

held before it can
be exercised
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7. The amount N/A 7. ®BFSEM TEA
payable on BB e
application or 28R
acceptance of the e SR
option and the 5% 80 B BR
period within HEEPH
which payments BREER
or calls must or &) A IR
may be made or
loans for such
purposes must be
paid
8. The basis of The exercise price is 8. EBTEITHE (THEHREFSET
determining the determined by the board of B B A BABERATHERS
exercise price directors and being not less &
than the higher of:
a.  80% of the average a. EBEEBRERD
closing price of the H 5 AT A fE 2 5
shares quoted on the B R 2 50 B <X P
Stock Exchange on the B 7 15 I T (B B
five trading days 80% + M
immediately preceding
the date of grant of an
option; and
b. the nominal value of b. MipHEE
the shares
9. The remaining life  The Scheme was adopted on 9. FEWHHK FER-NAANFEA
of the Scheme 4th April, 1998 and will end HA PR MERA ZE% T8
at the close of business on FRIN—EZXAZE
the business day Ry ] 4 SR B 4% 1E

immediately preceding the

tenth anniversary thereof
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MANAGEMENT CONTRACT

No contract concerning the management and
administration of the whole or any substantial part of
the business of the Company was entered into or existed

during the year.

CODE OF BEST PRACTICE

In the opinion of the directors, the Company had
complied with the Code of Best Practice (“the Code”) as
set out in Appendix 14 of the Listing Rules throughout
the year covered by this annual report, except that the
independent non-executive directors of the Company are
not appointed for specific terms. However, all directors
except the Chairman and Managing Director are subject
to retirement by rotation at annual general meetings of
the Company in accordance with the Company’s bye-
laws. In the opinion of the directors, this meets the

objective of the Code.

AUDIT COMMITTEE

The Company has set up an audit committee which
comprises Mr. Yuen Pak Yiu, Philip, Mr. Lee Tsung Hei,
David and Mr. Wong Shing Kay, Oliver, independent
non-executive directors of the Company. The primary
duties of the audit committee are to review and supervise
the internal control system and financial reporting process
of the Group. The audit committee met with management
and auditors of the Company to discuss the Group's
internal control procedures and financial reporting

matters during the year ended 31st December, 2001.
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AUDITORS B BED
The financial statements were audited by Messrs. Arthur MBREBALTECRAAER -RNEERFRE
Andersen & Co. A resolution for the re-appointment of FAELIBIEZE—BERBER UEFEER
Messrs. Arthur Andersen & Co as the Company’s auditors EEARR TEEMNZEA-

for the ensuing year is to be proposed at the forthcoming

annual general meeting.

On behalf of the board of directors, REREFT
CHU MANG YEE FE
Chairman 5K &= Mk

Hong Kong, 18th April, 2002. FE —_TET_FWA+/N\HR



