The directors present their report and the audited financial statements
of the Company and of the Group for the year ended 30 April 2002.

Principal activities FTEER

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 excluding Hong Kong and Macau (the
“PRC"). The principal activities of the principal subsidiaries, jointly-
controlled entity and associate are set out in notes 17, 18 and 19 to
the financial statements, respectively.

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

An analysis of the Group’s turnover and contribution to results by
principal activity and geographical area of operations for the year ended
30 April 2002 is set out in note 4 to the financial statements.
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Results and dividends ¥ERKRE

The Group's profit for the year ended 30 April 2002 and the state of
affairs of the Company and of the Group at that date are set out in the
financial statements on pages 30 to 78.

The directors do not recommend the payment of any dividends in respect
of the year ended 30 April 2002.
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Summary financial information

A summary of the published results and of the assets, liabilities and
minority interests of the Group for the last five financial years is extracted
from the audited financial statements and reclassified as appropriate.
Certain amounts in the five year financial summary have been adjusted
for the effects of the retrospective changes in accounting policy affecting
dividends, as detailed in note 2 to the financial statements. Further
details of this change in accounting policy are included in the summary
set out on pages 79 to 80. The summary does not form part of the
audited financial statements.
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Fixed assets BEEE

Details of movements in the fixed assets of the Company and of the
Group during the year are set out in note 13 to the financial statements.
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Rights to use port facilities ERBOREZEF

Details of movements in the rights to use port facilities of the Group ERNAEEFERBOR BN 2 EBHFTEHRN
during the year are set out in note 14 to the financial statements. BB mKRM 14

Share capital and share options IR A R B8 IR A

Details of movements in the Company’s share capital and share options FNARAZBARBREZSFE (BREPHR
during the year, together with the reasons therefor, are set out in note BE) SR B REM 3T -

31 to the financial statements.

Pre-emptive rights BEBERE

There are no provisions for pre-emptive rights under the Company’s AATZARMAISBERE-NN\—FREE (K
bye-laws or the Companies Act 1981 of Bermuda (as amended) which BNV EEFBEEER G REARBA
would oblige the Company to offer new shares on a pro rata basis to BHOIMRERRRELETR -

existing shareholders.

Purchase, redemption or sale of listed securities of the Company BE BOgIHEXAARE LRSS

Neither the Company, nor any of its subsidiaries purchased, redeemed ER - ARAREARMEARBEEE  BEO

or sold any of the Company’s listed securities during the year. FHEERQNREAD LHES -

Details of movements in the reserves of the Company and of the Group FARRARAEE 2 HEZEHFBEHNU B R

during the year are set out in note 32 to the financial statements. &MFE32 -

Distributable reserves A it 5 K 7% 4

At 30 April 2002, the Company had no retained profits available for RZEZTZFMNA=1+H  AREWEAHIER

cash distribution and/or distribution in specie. In accordance with the SRR/ RENDRZRBET - REERE

Companies Act 1981 of Bermuda (as amended), the Company's —AN—FREE B  ARARZTE =

contributed surplus, which amounted to HK$628,440,000 as at 30 April FINA=TBZEMRE®RATH%628,440,0007T

2002, is distributable under certain circumstances. The Company's share EETEBRATAHSK - RRBR -TZ - F

premium account with a balance of HK$359,599,000 as at 30 April R=182KMm 5% E K81 359,599,0007T 7]

2002 is distributable in the form of fully paid bonus shares. A RBR AR T DI -

Major customers and suppliers TEEFRMER

In the year under review, the percentages of sales and purchases REBEE FAEBRFTEEPRHEMENZH

attributable to the Group’s major customers and suppliers were as ERREFTOLWT -

follows:

(i) The aggregate amount of turnover attributable to the Group’s five (i) AEEAREFPELMZAZEBENAERS
largest customers accounted for less than 30% of the Group’s total FREFEEIN30% : &

turnover for the year; and
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Major customers and suppliers (continued)
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(i) 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.

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 and/or five largest suppliers
during the year.
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Directors =

The directors of the Company during the year were:
Executive directors:

Mr. Ouyang Guoliang
Mr. Yu Huaguo

Ms. Liu Jia

Mr. Chen Yonglin

Mr. Hu Jianxing

Mr. He Weilong (appointed on 20 June 2001)
Mr. Liang Caijia (appointed on 20 June 2001)
Mr. Liang Xuebing (appointed on 20 June 2001)
Mr. Cai Guangcheng (resigned on 20 June 2001)
Mr. Zhuo Rongliang (resigned on 20 June 2001)
Mr. Liu Tiejun (resigned on 20 June 2001)
Mr. Chen Jinhui (resigned on 20 June 2001)

Non-executive directors:

Mr. Liang Han
Mr. Hui Chiu Chung *
Mr. Chu Yu Lin, David *

*  Independent non-executive directors

The directors of the Company, including the non-executive director and
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 bye-laws.

In accordance with clause 111 of the Company’s bye-laws, Messrs.
Chen Yonglin and Chu Yu Lin, David will retire by rotation and, being
eligible, will offer themselves for re-election at the forthcoming annual
general meeting.
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Directors’ service contracts EEZCBRESEY
EEREERRBFASLERETC ESEHE
HARNRFVARAR—FERNTARMHEECEE
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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 of
compensation, other than statutory compensation.

Directors’ interests in contracts EZRGHZER

BEEENADASEEMERRA - HBLF
KA RMBARRFAMILHAREXBAS
AFEZEMADOFT  BAEAERD#a -

No director had a material interest in any contract of significance to the
business of the Group to which the Company or any of its holding

companies, subsidiaries and fellow subsidiaries was a party during the
year.

Directors’ interests in shares EZSvROER

None of the directors or their associates had any personal, family,
corporate or other interests in the equity of the Company or any of its
associated corporations, as defined in the Hong Kong Securities
(Disclosure of Interests) Ordinance (the “SDI Ordinance”).
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Directors’ rights to acquire shares

Apart from as disclosed under the heading “Share option scheme”
below, 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 holding companies, subsidiaries and fellow
subsidiaries a party to any arrangement to enable the directors to acquire
such rights in any other body corporate.
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Share option scheme Bl al

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 the Company’s directors, including
executive and non-executive directors, and other employees of the
Group. The directors of the Company may, at their absolute discretion,
invite any employees of the Group or any of its subsidiaries, including
any director of the Company or any such subsidiary, to take up options
to subscribe for shares of the Company. The Scheme became effective
on 26 May 1998 and, unless otherwise cancelled or amended, will
remain in force for 10 years from that date.
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Share option scheme (continued)

Report of the Directors

EEE®RES

BRE R (F

The maximum number of share options currently permitted to be granted
under the Scheme is an amount equivalent, upon their exercise, to
10% of the shares of the Company in issue from time to time. At 30
April 2002, the number of shares issuable under share options granted
under the Scheme was 25,000,000 (2001: 26,300,000), which
represented approximately 3.1% (2001: 3.3%) 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, is limited to
25% of the maximum number of shares of the Company that may be
issued pursuant to the Scheme (excluding for this purpose any shares
which have been duly allotted and issued pursuant to the exercise of
any share option granted under the Scheme).

The offer of a grant of share options may be accepted within 21 days
from the date of the offer, upon payment of a nominal consideration of
HK$1 in total by the grantee. The exercise period of the share options
granted is determinable by the directors, and in the absence of such
determination, commences from the date of acceptance of the offer of
the share options and ends on a date which is not later than 10 years
from the date of the offer of the share options or lapsed under certain
provisions of the Scheme, if earlier.

The exercise price of the share options is determinable by the directors,
but may not be less than the higher of (i) 80% of the average closing
price of the Company’s shares as quoted on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) for the five trading days
immediately preceding the date of the offer of the share options or (ii)
the nominal value of the Company’s shares.

On 23 August 2001, the Stock Exchange announced amendments to
Chapter 17 of the Rules Governing the Listing of Securities on the
Stock Exchange (the “Listing Rules”) in respect of share option schemes,
which came into effect on 1 September 2001. In compliance with the
amendments to the Listing Rules and the announcement of the Stock
Exchange, the directors consider that it is in the interest of the Company
to terminate the existing Scheme of the Company adopted on 26 May
1998 and to adopt a new Scheme. An ordinary resolution will be
proposed at the Company’s shareholders’ meeting for the approval of
the said adoption of the new Scheme and termination of the Company’s
existing Scheme.

The share options granted by the Company to the grantee under the
existing Scheme will not be affected by the proposed new Scheme.
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Share option scheme (continued)

The following share options were outstanding under the Scheme during

the year:

Number of share options

At Lapsed At
Name or category 1 May during 30 April
of participant 2001  the year 2002
BREHE
R i
SEENS = RE —ZBR-F
EE-¥] nfA-H RfEE MA=TA
Directors
Bz
Mr. Ouyang Guoliang 2,000,000 - 2,000,000
Mr. Yu Huaguo 1,300,000 - 1,300,000
RERLE
Ms. Liu Jia 1,300,000 - 1,300,000
BEnt
Mr. Chen Yonglin 1,300,000 - 1,300,000
Bk g &
Mr. Liang Han 1,300,000 - 1,300,000
RERE
Mr. Cai Guangcheng @ 2,500,000 - 2,500,000
S A
Mr. Zhuo Rongliang @ 2,000,000 - 2,000,000
SERETE
Mr. Liu Tiejun @ 1,300,000 - 1,300,000
HEEREQ
Mr. Chen Jinhui @ 1,300,000 - 1,300,000
REELEEQ
Mr. Wu Bingran # 1,300,000 (1,300,000 -
RIMAELH
15,600,000 (1,300,000 14,300,000
Other employees
HitfES
In aggregate 1,300,000 - 1,300,000
agm
9,400,000 - 9,400,000
10,700,000 - 10,700,000
26,300,000 (1,300,000) 25,000,000
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Date of grant of
share options*
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10 February 2000
—ZTTE
—A+H

4 December 1998
—WANE
+-AlEA

4 December 1998
—WANE
+TZRAIA

4 December 1998
—-hANE
+ZAmA

4 December 1998
—ANE
+-AlmA

4 December 1998
- AANE
+-AlEA

4 December 1998
—WANE
+TZRIA

4 December 1998
- hANE
+ZAmA

4 December 1998
—“ANE
+-AlmA

4 December 1998
“ANNE
+-AlmA

7 March 2000
—ZITE
=AtH

4 December 1998
“AANE

+-AMmA

AR A (4

Exercise period of share options

BRETHESR

10 February 2000 to 9 February 2010
—ZTTE_A+AE
ZZ-TFZANRA

4 December 1998 to 3 December 2008
“WANE+ZAEAZE
“ZZ\F+ZA=H

4 December 1998 to 3 December 2008
“WANE+ZREAZE
ZZE\F+ZA=H

4 December 1998 to 3 December 2008
“WANE+ZANBEZE
ZZT\&+=A=H

4 December 1998 to 3 December 2008
“WANE+ZAEAZE
“EE\F+=-A=H

4 December 1998 to 3 December 2008
“WANE+ZREAZE
“ZZ\F+ZA=H

4 December 1998 to 3 December 2008
“WANE+ZRAEAZE
ZZE\F+ZA=H

4 December 1998 to 3 December 2008
“AANE+ZANBEZE
ZZT\&+=A=H

4 December 1998 to 3 December 2008
“AANE+ZANBZE
—EE\F+=-A=H

4 December 1998 to 3 December 2008
“WANE+ZREAZE
“ZZ\F+ZA=H

7 March 2000 to 6 March 2010
“ZTF=-R+HZE
—Z-Z5=ARH

4 December 1998 to 3 December 2008
“AANE+ZANBE
“ZTE\F+ZA=H

Exercise
price

of share
options**

BRE
THRfE
HKS
BT

0.55
0.56
0.56
0.56
0.56
0.56
0.56
0.56
0.56

0.56

0.68

0.56

FARBERETIRATEZERENT

Price of
Company’s shares***
At grant At exercise

date of date of

options options
KARARGE*

RERE RERE

BitizB f7EZA

HKS HK$

BT BT

0.73 N/A

THA

0.69 N/A

THEA

0.69 N/A

THA

0.69 N/A

T ER

0.69 N/A

THA

0.69 N/A

THA

0.69 N/A

THEA

0.69 N/A

T ER

0.69 N/A

THA

0.69 N/A

THEA

0.85 N/A

THEA

0.69 N/A

TEA
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@ The share options are exercisable within 12 months from the date Messrs.
Cai Guangcheng, Zhuo Rongliang, Liu Tiejun and Chen Jinhui resigned as
directors of the Company on 20 June 2001. All of their share options
lapsed on 20 June 2002.

#  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 vesting period of the share options is from the date of the grant until
the commencement of the exercise period.

**  The exercise price of the share options is subject to adjustment in the case
of rights or bonus issues, or other similar changes in the Company’s share
capital.

*** The price of the Company’s shares disclosed as at the date of the grant of
the share options is the Stock Exchange’s closing price on the trading day
immediately prior to the date of the grant of the share options.

Summary details of the Scheme are also set out in note 31 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 share
options are exercised, and no charge is recorded in the profit and loss
account or balance sheet 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 per share over the nominal value of the
shares is recorded by the Company in the share premium account.
Share options which are cancelled prior to their exercise date are deleted
from the register of outstanding share options.
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Substantial shareholders FERR

As at 30 April 2002, the following interests of 10% or more of the
issued share capital of the Company were recorded in the register of
interests required to be kept by the Company pursuant to Section 16(1)
of the SDI Ordinance:

Name
=L
Zhuhai Industrial Company Limited

REEXARLDA

Pioneer Investment Ventures Limited

R-ZZ-FMA=1+H BEREEZENSE
16(IVMEBFE 2 X ZMATE - (h AR BIE %
TRAR10% A EEZE ZBREDT

Number of
issued  Percentage of

Note shares held issued shares
FEBEEE®RT ERTRG

iokz3 RGOEE Batk
1 236,000,000 29.54

1 337,000,000 42.18
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Substantial shareholders (continued) TERRE (&)

Note: &t -

1. In accordance with Sections 8(2), 8(3) and 8(4) of the SDI Ordinance, Zhu 1. BREBBREEZSENESQ)  83)R8MAIE it (F
Kuan (Hong Kong) Company Limited, Zhu Kuan Group Company Limited B)BERAT - EKKX(RE) ERARRKEBLER
and Zhu Kuan Company of the Zhuhai SEZ were deemed to be interested in BHRAXRABERAAERTEEERRAAR
the 236,000,000 and 337,000,000 shares of the Company held by Zhuhai Pioneer Investment Ventures LimitedfT 5 5l # 5 2
Industrial Company Limited and Pioneer Investment Ventures Limited, 236,000,000/% % 337,000,000/ i th 2 # 2 - A
respectively, because: B

- Zhu Kuan (Hong Kong) Company Limited is the immediate holding B (BB BRRAANKEEEBRARZ

company of Zhuhai Industrial Company Limited; EREERRA :
- Zhu Kuan Group Company Limited is the immediate holding company - X (EE)BRARNEY (BB ARAA
of Zhu Kuan (Hong Kong) Company Limited and Pioneer Investment K Pioneer Investment Ventures Limited Z B
Ventures Limited; and BEERRAR R
- Zhu Kuan Company of the Zhuhai SEZ is the immediate holding - BEEBREHRAAFADHL(EE)BRA
company of Zhu Kuan Group Company Limited. AZEERERAA -
Save as disclosed above, no person had registered an interest in the B ENIBEEN  BERERERSGOIE16(1)E
issued share capital of the Company that was required to be recorded BREZGE  BEAMALEZEELAARLD
pursuant to Section 16(1) of the SDI Ordinance. BITRA 2= o
Related party transactions BMEALTRES
During the year, the Group entered into material related party FR - AEEEKQG Z KRN R KGEHE
transactions with subsidiaries of Zhu Kuan Company of the Zhuhai SEZ, BEEKLXDARZHNBARETEABEALR
the ultimate holding company of the Company, as detailed in note 38 5 HREHNMEEREAMES RTATHER
to the financial statements. Except for an advance made to a minority FILVEBRE BTN FIEBEATRSHER
shareholder of a subsidiary, all of the related party transactions constitute FTHBREYEER S c ANRZEES (B1F
connected transactions as defined under the Listing Rules. In the opinion BYEBTEE)RE  RERZTY -

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 (@) RAEBE 7 —BEBEERTHET
Group;

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

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

(d) conducted on terms no less favourable than those available to/ (d) BETBERBIE=ERE 18T 26ETE]
from independent third parties; and ViR

(e) fair and reasonable so far as the shareholders of the Company are () ALNBIREMSAAFAHE -
concerned.
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Code of Best Practice BryREEASA

In the opinion of the directors, the Company complied with the Code
of Best Practice (the “Code"”) 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 as required by paragraph 7 of the Code,
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.

EERR AAREAFEREMBEZETH
R —EET EmARMS 4Bz ZERAT
BICTsPAI)) - EARRBZFFRTESY BRIET
BIELREREEEY  RREARFRFHAA
ZHEX O RARRZBERBEFAE LRESTRK
BEEF -

Audit committee EREZEES

Pursuant to the Code 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.

BiE EHRAMEATE c R ERBTA - AR
AER_ZFTEE-AT\HRUERZES
(IZEg)) YERAABRIRERAKEHZ
PHRBEFRANREECEARERE -8
SZREREBEMUBYFNTESE R~
HITESE -

Auditors % SR

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 OF THE BOARD
Ouyang Guoliang
Chairman

Hong Kong
28 August 2002
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