The directors present their annuul report und the audited finunciul stutements of the Group und the Compuny for the
yeur ended 31st Murch, 2002.

The Compuny is un investment holding compuny.

The uctivities of its principul subsidiuries, ussociutes und jointly controlled entities us ut 31st March, 2002 ure set out in
note 47 to the financial statements.

The results of the Group und uppropriutions of the Compuny for the year ended 31st March, 2002 are set out in the
conhsoliduted income stutement on puye 25 of the unnuaul report und in the accompunyinyg hotes to the finunciul
stutements.

An interim dividend of 1.0 cent per shure uamounting to HK$10,246,000 wus puid to the shareholders during the yeuar.
The directors recommend the puyment of u finul dividend of 1.0 cent per shure in scrip form with a cush option to
shureholders whose hames uppeur oh the reyister of members on 4th October, 2002, umounting to upproximately
HK$10,367,000. Detuils of the dividends dre set out in hote 11 to the finuncial stutements.

Detdils of movements in the reserves of the Group und of the Compuny during the yeur are set out in hote 35 to the
financial statements.

For the yeur ended 31st March, 2002, the five lurgest customers und the single lurgest customer of the Group
uccounted for upproximately 71% und 17% of the turnover of the Group, respectively. The uyyreygaute purchuses

uttributable to the five luryest suppliers of the Group during the yeur were less than 30% of the purchuses of the Group.

As fur us the directors ure awure, hone of the directors, their ussociutes, within the meuning of the Rules Governing the
Listing of Securities on The Stock Exchunge of Hony Kony Limited (the "Hony Kony Stock Exchange”) (the “Listiny
Rules”), or those shureholders which to the knowledye of the directors own more thun 5% of the Compuny’s share
cupitdl have un interest in any of the five lurgest customers of the Group for the yeur ended 31st March, 2002.

The Group currently maintuins u variety of credit fucilities to meet its working capital requirements. As ut 31st March,
2002, the Group's totul borrowings umounted to upproximutely HK$1,295,849,000 with upproximutely HK$468,267,000
repuyuble within one yeuar, upproximately HK$104,101,000 repuyuble between one to two years, upproximutely
HKS$459,521,000 repuyuble between two to five yeurs und upproximutely HK$263,960,000 repuyuble ufter five yeurs,
Cush, bunk bulunces und deposits ut 31st Murch, 2002 umounted to upproximutely HKS601,690,000. The Group’s
current ratio was 1.2 und the lony term debt to equity rutio wus 0.3 us at 31st Murch, 2002.



The investment properties of the Group were revulued on 31st March, 2002 by un indejpendent professiondl valuer on
unh open murket vulue busis. The resulting deficit on revuluation of the properties umounting to upproximutely
HK$31,130,000 hus been churyged to the income stutement,

Detdils of these und other movements in the investment properties of the Group during the yeur ure set out in hote 13
to the financial statements.

Duriny the yeur, the Group spent upproximutely HK$32,248,000 on property, plunt and equipment to expund und
upyrude its operuting cupucity.

Detdils of these und other movements in the property, plunt and equipment of the Group during the year are set out in
note 14 to the financial statements.

Particulurs regurding mujor properties of the Group us ut 31st March, 2002 ure set out on puyge 85 of the unnuul report.

A bonus issue of warrunts (*2003 Wurrants”) wus made on the busis of ohe 2003 Warrant for every five shares of the
Compuny held on 8th Februury, 2002. Euch 2003 Wurrunt entitles its holder to subscribe in cush ut u price of HK$0.4 for
onhe hew share of the Compuny, ut any time from the dute of issue to 29th August, 2003.

Detudils of these und other movements in the issued share cupitul und the wurrants of the Compuny during the yeur
are set out in hotes 32 und 33 to the finunciul stutements, respectively.

The Compuny’s share option scheme (the “Scheme”) wus udopted on 1st September, 1993 for recoynition of pust
services contributed by the eligible directors and employees, and will expire on 31st August, 2003. Under the Scheme,
the directors of the Compuny may at their discretion yrant options to uny directors or full time employees of the
Compuny or uny of its subsidiuries, to subscribe for shares in the Compuny.

At 31st March, 2002, the humber of shares in respect of which options hud been grunted and remuining outstunding
under the Scheme wus 54,449,206, representing 5.25% of the shares of the Compuny in issue at that dute. The
muximum humber of shares in respect of which options may be yrunted under the Scheme is hot permitted to exceed
10% of the issued shure cupitdl of the Compuny from fime to time.

No option muy be yrunted to uny individuul under the Scheme which, if exercised in full, would result in the totul
number of shares of the Compuny ulreudy issued und issuuble under dll the options previously granted und to be
grunted to him which are for the time being subsisting und unexercised exceed 25% of the ugygregute number of
shures of the Compuny for the time beiny issued und issuuble under the Scheme.



The offer of u yrunt of options mMuy be uccepted within 28 duys from the dute of offer of options, upon puyment of u
considerution of HK$1.00 by the yruntee. In euch yrunt of options, the directors of the Compuny muy ut their discretion
determine the specific exercise period und in uny event such period of time shull hot exceed u period of three yeurs
commencinyg on the expiry of six months ufter the dute of ucceptunce of options. The exercise price is determined by
the directors of the Compuny, und will hot be less thun the higher of the hominal vulue of the shares of the Compuny,
und 80% of the uveruye closing prices of the shares of the Compuny on the five truding days immediutely precedinyg
the dute of offer of options.

Detdils of the Compuny’s outstunding share options which were dll grunted to the directors of the Compuny ut
beyinniny und end of the yeur were us follows:

Number of shares
of the Company
to be issued

Exercise price upon exercise of
Name of director Date of grant per share the share options
HKS

Chun Kwok Keuny, Churles 18th December, 1998 0.6048 9,587,301
Lau Ko Yuen, Tom 18th December, 1998 0.6048 9,587,301
17th December, 1999 0.5552 5,000,000

Chan Fut Yan 18th December, 1998 0.6048 9.587.301
17th December, 1999 0.5552 5,000,000

Chuu Mei Wuh, Rosunnu 18th December, 1998 0.6048 9,587,301
17th December, 1999 0.5552 6,100,000

The outstundiny options cun be exercised ut uny time duriny u period of three yeurs commencing on the expiry of six
months ufter the dute of ucceptunce of the options.

No share options were grunted or exercised during the yeuar,



The directors of the Compuny during the yeur and up to the dute of this report were:

Executive directors

Chun Kwok Keuny, Churles (Chdirman)

Lau Ko Yuen, Tom (Deputy Chuirman)

Chan Fut Yan (Managing Director)

Chau Mei Wah, Rosunna

Cheuny Hon Kit (appointed on 4th December, 2001)

Non-executive directors

Cheuny Tinyg Kuu, Vincent *
Kwok Shiu Keuny, Ernest *

Wonhy Kum Cheony, Stunley (resighed on 8th November, 2001)
George Colin Magnus (resighed on 4th December, 2001)
Fok Kin Ning, Cunniny (resighed on 7th December, 2001)
I Tuk Chuen, Edmond (resighed on 7th December, 2001 and dlso ceused to be dlternate

director to Fok Kin Ning, Cunhhihg oh 7th December, 2001)

* independent hon-executive directors

In uccordunce with Clauses 87(1) und 87(2) of the Compuny’s bye-luws, Mr. Cheuny Ting Kuu, Vihcent retires by
rotation, und is eligible for re-election, ut the forthcoming unnuadl yeneral meeting.

In uccordunce with Cluuse 86(2) of the Compuny’s bye-luws, Mr. Cheuny Hon Kit retires, and is eligible for re-election,
ut the forthcominy unnuul generul meeting.

The term of office of euch non-executive director is the period from the dute of uppointment up to his retirement by
rotation in uccordunce with the Compuny’s bye-laws.

None of the directors proposed for re-election ut the forthcoming unnhual generul meeting hus u service contract with
the Group which is hot determinuble by the Group within one yeur without puyment of compensation, other thun

statutory compensation.



As ut 3Tst March, 2002, the interests of the directors of the Compuny in the securities of the Compuny und ifs
ussociuted corporutions, within the meuniny of the Securities (Disclosure of Interests) Ordinunce (the “SDI Ordinunce”),
us recorded in the reyister kept by the Compuny under Section 29 of the SDI Ordinance or us otherwise hotified to the
Compuny und the Hony Konhy Stock Exchunge pursuunt to the Model Code for Securities Transactions by Directors of
Listed Compunies in the Listing Rules (the *Model Code”) were us follows:

Number of shares
of the Company
to be issued upon

Number of Number of exercise of the

shares of the the 2003 share options of

Name of director Nature of interest Company held Warrants held the Company
Chun Kwok Keuny, Churles Corporute interest (Note) 441,579,452 86,465,812 -
Personul interest - - 9,587,301

Lau Ko Yuen, Tom Personul interest - - 14,687,301
Chun Fut Yan Personul interest - - 14,687,301
Chuau Mei Wuh, Rosunnu Personul interest - - 15,687,301
Cheuny Hon Kit Personul interest 400 80 -

Note: Dr. Chun Kwok Keuny, Churles wus deemed to be interested in 441,679,452 shares in the Compuny and 2003 Warrants for
86,465,812 shures in the Compuny by virtue of his shareholdiny in Chinaview International Limited. Guluxyway Investments
Limited, a wholly-owned subsidiary of Chinaview International Limited, owhed more thaun one-third of the issued ordinary share
cupitul of ITC Corporation Limited (*ITC”) which in turh owned the entire issued shure cupital of ITC Investment Holdinys Limited
(*ITC Investment”). Hollyfield Group Limited, u wholly-ownhed subsidiury of ITC Investment, owned these shures and 2003
Warrants.

Suve us disclosed ubove, us ut 31st March, 2002, hone of the directors of the Compuny hud uny interests in uny
securities of the Compuny or uny of its ussociuted corporations, within the meuning of the SDI Ordihunce, us recorded
in the reyister kept by the Compuny under Section 29 of the SDI Ordinunce or us otherwise hotified to the Compuny
und the Honhy Kony Stock Exchunge pursuunt to the Model Code.

Suve us disclosed under the section heuded “Shure Options” ubove, ut no time during the year wus the Compuny or
uny of its subsidiaries u purty to uny urrangements to enuble the directors of the Compuny to aucquire benefits by
meuns of the ucyuisition of shares in, or debt securities includiny debentures, of the Compuny or uny other body
corporute, und hone of the directors, chief executives or their spouses or children under the uye of 18, had uny right to
subscribe for the securities of the Compuny, or hud exercised uny such right during the yeur.



Interests of directors of the Compuny in competing businesses us ut 31st March, 2002 reyuired to be disclosed pursuunt

to Rule 8.10 of the Listiny Rules were us follows:

Name of director

Chun Kwok Keuny, Churles

Lau Ko Yuen, Tom

Chun Fut Yan

Chau Mei Wuh, Rosunnu

Cheuny Hon Kit

Name of company
Chinu Strateyic Holdings

Limited ("Chinu Strategic”)
and ifs subsidiuries

Star Eust Holdinys Limited

("Star Eust”) und its subsidiaries

Chinu Strateyic und its subsidiaries

New World CyberBuse Limited

("New World CyberBuse”)

and ifs subsidiuries

Chinu Lund Group Limited

("Chinu Lund”) und ifs

subsidiuries

Chinu Lund und its subsididries

Chinu Strateyic und its subsidiuries

Star Eust und its subsidiaries

Chinu Lund und its subsididries

Nature of
competing business

Property business in Hong Kony
and Muinlund China

Property business in Hony Kony
und Muinlund Chinu

Property business in Hony Kony
und Mainlund China

Property business in Hony Kony

Property business in Hony Kony
und Mainlund Chinu

Property business in Hony Kony

und Muinlund Chinu

Property business in Hony Kony
and Muinlund China

Property business in Hony Kony
und Mainlund China

Property business in Hony Kony
und Muinlund China

Nature of interest

As the chuirman
und u substuntial
shareholder of
Chinu Strategic

As u substuntial
shareholder of Stur Eust

As un ultemnute director of
Chinu Strategic

As u director of

New World CyberBuse

As the vice chuirmun of
Chinu Lund

As u director of

Chinu Lund

As u director of
Chinu Strategic

As u director of
Star East

As the executive vice
chuirmun of Chinu Lund



The chunyes in detuils of the directors’ interests in competing businesses previously disclosed in the unnuaul report of the
Compuny for the yeur ended 31st Murch, 2001 were set out below:

1. Dr. Chun Kwok Keuny, Churles retired us u director of New World CyberBuse on 29th August, 2001;

2. Mr. Luu Ko Yuen, Tom resigned us u director of Chinu Strutegic on 10th July, 2001 but he remuins us un ulternute
director of Chinu Struteyic;

3. Ms. Chuu Mei Wuh, Rosunnu resigned us the munuagyinyg director of Stur Eust on 13th December, 2001 but she
remuins us u director of Star Eust;

4,  During the yeur, New World CyberBuse disposed of certdin of its subsidiuries of which Ms. Chau Mei Wuh, Rosunnu
is a director;

5. Mr. Cheuny Hon Kit wus uppointed us a director of the Compuny on 4th December, 2001; und

6. Mr. Fok Kin Ning, Canniny, Mr. Ip Tuk Chuen, Edmond, Mr. George Colin Magnhus und Mr. Wohy Kum Cheohy,
Stanley resigned us directors of the Compuny during the yeuar,

Huvinyg considered the nature, size und scope of the ubove businesses, the directors of the Compuny believe that
there is unlikely to be uny significunt competition with the businesses of the Group.

Suve us disclosed ubove, hone of the directors is inferested in uny business upart from the Group’s businesses which
competes or is likely to compete, either directly und indirectly, with the businesses of the Group.

Save us disclosed under the section heuded “"Connected Transuctions” below, ho contracts of significunce to which
the Compuny or uny of its subsidiaries wus u party aund in which a director of the Compuny had u materidl interest,
whether directly or indirectly, subsisted ut the end of the yeur or ut uny time during the yeuar.

Duriny the yeur, the Group entered into the followiny trunsuctions with ITC und its ussociutes:

Name of company Nature of transactions Amount
HK$’000
Dreyer und Compuny Limited Purchuse of building materiuls and reluted 882

installation works by the Group

Rentdls und reluted building munugement 156
fee churyed by the Group

ITC Munuyement Limited Rentuls und reluted building munugement 77
fee churyed by the Group

Tunyg Fohy Huny Finunce Rentuls und reluted building munugement 14
(HK) Limited fee churyed by the Group



The ubove compunies ure ussociutes, within the meuniny of the Listing Rules, of ITC, u substuntiul shureholder of the
Compuny. Dr. Chan Kwok Keuny, Churles, Mr. Lau Ko Yuen, Tom, Mr. Chun Fut Yan, Ms. Chau Mei Wauh, Rosunnu und
Mr. Cheunhy Hon Kit, directors of the Compuny, ure ulso directors of ITC.

The independent hon-executive directors confirm that the transactions were entered into by the Group in the ordinary
course of its businesses und in uccordunce with the terms of the ugreement, if uny, goveminy such transactions.

In uddition, the Group ulso udvaunced funds to u hon-wholly ownhed subsidiary und un ussociute us follows:

(W) As ut 31st Murch, 2002, u subsidiury of the Compuny udvunced upproximutely HK$27,123,000 to Humker Concrete
Products Limited ("Humker”) which is 70% owned by the Group for finuncing its operations. Such udvunce wus the
only finuncial ussistunce ygiven by Humker’s shareholders to Humker, und is unsecured, hus ho fixed terms of
repuyment und is interest free except for un umount of upproximately HK$24,580,000 which beurs interest ut
commerciul rute; und

(b) As ut 31st Murch, 2002, the Group udvunced upproximately HK$9,013,000 to Sino Gruce Enterprises Limited (“Sino
Gruce”) which is equully-owhed by the Group und Mr. Cheuny Hon Kit, u director of the Compuny. Such
udvunce hus been mude in proportion to the Group’s eyuity interest in Sino Grace, und is unsecured, interest free
und hus no fixed terms of repuyment.

Suve us disclosed under the section heuded “Directors’ Interests In Securities” ubove, the Compuny hus hot been
notified of uny other interests representing 10% or more in the issued share capitdl of the Compuny us ut 31st March,
2002 us shown on the reyister of substuntial shareholders muintained by the Company under Section 16(1) of the SDI
Ordinunce und so fur us is known to the directors of the Compuny.

Informution on the Group’s retirement benefit schemes is set out in hotes 5(b) und 41 to the financiul stutements.

There ure ho provisions for pre-emptive rights under the Compuny’s bye-luws, or the laws of Bermudu, which would
oblige the Compuny to offer new shares on u pro-ratu busis fo existing shureholders dlthough there are no restrictions

aguinst such rights under the laws of Bermudu.,

In the opinion of the directors, the Compuny hus complied throughout the yeur ended 31st Murch, 2002 with the Code
of Best Practice us set out in Appendix 14 of the Listing Rules.

Duriny the yeur, neither the Compuny nor uny of its subsidiaries purchused, sold or redeemed uny of the Compuny’s
listed securities.



23 - Directors’ Report (continuea)
DONATIONS

During the yeur, the Group mude churituble und other donutions of upproximutely HK$33,000.

AUDITORS

Messrs. Deloitfte Touche Tohmutsu huve ucted us auditors of the Compuny for the pust three yeurs. A resolution will be
submitted to the unnhuaul generul meeting to re-uppoint Messrs. Deloitte Touche Tohmatsu as uuditors of the Compuny.

On behulf of the Bourd

Dr. Chan Kwok Keung, Charles
Chdirman

Hony Kony, 18th July, 2002
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