The directors present their unnudl report und the uudited finunciul stutements of the Compuny for the
yeur ended 31st December, 2001.

PRINCIPAL ACTIVITIES
The Compuny is un investment holdiny compuny. The uctivities of its principul subsidiuries und ussociutes
ure set out in hote 20 und 21 to the finunciul stutements respectively.

MAJOR CUSTOMERS AND SUPPLIERS

The uyyreyute sules uttributuble to the Group’s five lurgest customers were less thun 30% of the totul
sules. The uyyreyute purchuses uttributuble to the Group’s five largest suppliers were less than 30% of

the totul purchuses.

RESULTS AND APPROPRIATIONS
Detuils of the Group’s results und uppropriutions for the yeur ended 31st December, 2001 ure set out in
the consoliduted income stutement on puye 32.

The directors do nhot recommend the puyment of u dividend.

FINANCIAL SUMMARY

A summury of the results und of the ussets und liubilities of the Group for the pust five financiul yeurs is

set out on puyes 98 und 99.

SHARE CAPITAL AND SHARE OPTIONS

During the yeur, the Compuny curried out u cupitul reorgunisation (*Cupitul Reorgunisution”) whereby
every ten ordinury shures of HKS0.10 euch in the issued und unissued shure cupitul were consoliduted
info one ordinury shares of HK$1.00 euch, the nominul vulue of the issued und unissued shures ufter
the consolidution of shures were reduced from HKS$1.00 to HK$0.10 euch und the uuthorised shure
cupitdl wus increused from HK$80 million to HK$800 million by the creution of un udditionul 7,200
million ordinary shares ut HKS0.10 euch.

Detuils of these und other movements in the share cupitdl und shure options of the Compuny duriny
the yeur ure set out in hotes 30 und 31 to the finunciul stutements.

RESERVES

Detuils of chunyges in the reserves of the Group und the Compuny during the yeaur ure set out in hote
32 to the finunciul stutements.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES
During the yeur, neither the Compuny nor uny of its subsidiuries purchused, sold or redeemed uny of
the Compuny’s listed securities.



INVESTMENT PROPERTIES
During the yeur, investment properties of upproximutely HK$97 million were ucyuired us u result of the
ucyuisition of subsidiuries und upproximutely HKS85 million were disposed of us u result of the disposul
of subsidiuries.

The Group ulso revulued dll of its remuininy investment properties ut the bulunce sheet dute und

deficit urising on revuluution of HK$20 million hus been churyed to the income stutement.

Detdils of these und other chunges in investment properties of the Group during the yeur are set out in
note 14 to the finunciul stutements.

PROPERTY, PLANT AND EQUIPMENT

During the yeur, property, plunt und equipment with un agyregyute net book vulue of upproximutely
HKS77 million were ucquired us u result of the ucquisition of subsidiaries und approximutely HK$189

million were disposed of us u result of the disposul of subsidiuries.

The Group ulso incurred expenditure of upproximately HK$274 million in the construction project of u
toll highwuy in the People’s Republic of Chinu ("PRC").

The Group hud impuirment loss of upproximately HK$504 million in the property, plunt und equipment.

Detuils of these und other chunyges in the property, plunt und equipment of the Group und the
Compuny duriny the yeur ure set out in hote 15 to the finunciul stutements.

PROPERTIES UNDER/HELD FOR DEVELOPMENT
During the yeur, the Group incurred expenditure of upproximutely HK$8 million on properties under/
held for development.

The Group hud impuirment loss of upproximutely HK$29 million in properties under/held for development.

Detuils of chunyes in the properties under/held for development of the Group during the yeur ure set
out in hote 16 in the finunciul statements.

SUBSIDIARIES AND ASSOCIATES

Duriny the yeur, the Group’s interest in Chinu Lund Group Limited ("Chinu Lund”) wus diluted from
upproximutely 74.98% to upproximutely 65.56% followinyg the ullotment und issue of new shares by
Chinu Lund.




SUBSIDIARIES AND ASSOCIATES - continued
The Compuny through its 65% owned subsidiury, Gold Brilliunt Limited (*Gold Brilliunt *), entered into
ugreements to ucyuire upproximutely 38.65% interest in Premium Lund Limited ("Premium Land” formerly
known us Sing Puo Mediu Group Limited und Huey Tui Internationul Limited) und dispose of its entire
interests in Optimu Mediu Holdiny Limited, Komutic Internutionul Limited und Chinu Youth Net.com
Limited to Actiwuter Resources Limited ("Actiwuter”), a wholly-owhed subsidiary of Premium Land.

Upoh completion of the ucyuisition und disposul, Gold Brilliunt wus reyuired to muke u cush offer to
acyuire dll the shares in Premium Land. Following the close of the cush offer, Gold Brilliunt held
76.20% interest in Premium Lund und further reduced its intferest to 74.99%.

The Compuny further entered intfo uyreements to dispose of its entire interest in Gold Brilliunt to
Cupitul Strateyic Investment Limited and acquire approximately 9.74% interest in Premium Lund buck
from Gold Brilliunt us u repuyment of the remuining shureholders’ loun to Gold Brilliunt. The Compuny
ulso through unother 65% owned subsidiury, Expert Solution Limited to ucyuire the entire interest in
Actiwduter buck from Premium Lund.

The Compuny further disposed of its interest in Actiwuter to Sing Puo Mediu Group Limited ("Sihng Puo
Mediu”, formerly STAREASThet.com Corporution which chunyged its hame to Siny Puo Mediu Group
Limited), u compuny listed on the Growth Enterprises Murket of The Stock Exchunye of Hony Kony
Limited, at u considerution sutisfied both by cush und shuares issued in Sing Puo Mediu. Upon the
completion of the disposul, the Compuny held upproximutely 27.97% interest in Sing Puo Mediu.,

The Compuny ulso throuygh its wholly-owned subsidiury ucqyuired upproximutely 49% interest in Tuny
Fony Hunhy Investment Limited from Hahsom Eustern (Holdinygs) Limited (formerly known us Tuny Fony
Hunhy Holdinys Limited) und further increused its interest to 100% during the yeuar,

Detuils of other principul subsidiuries und ussociutes ut 31st December, 2001 ure set out in hotes 20

und 21 to the finunciul stutements respectively.



DIRECTORS

The directors of the Compuny during the year und up to the daute of this report were:

Executive directors:
Dr. Chun Kwok Keuny, Churles
Chuirmun und Chief Executive officer
Mr. Yap, Allun
Vice-Chuirman
Ms. Chuu Mei Wah, Rosunnu
Mr. Lien Kait Lony
Mr. Li Wu Kin
Mr. Chun Kwok Huny
Mr. Luu Ko Yuen, Tom
Mr. Lui Siu Tsuen, Richurd

Mr. Oei Hohy Leony (ulius Peter Oei)

Alternute director to Dr. Chun Kwok Keunhy, Churles:

Mr. Chaun Kwok Huny

Alternute director to Mr. Yup, Allun:
Mr. Lui Siu Tsuen, Richurd

Alternute director to Ms. Chau Mei Wuh, Rosunnu:
Mr. Lau Ko Yuen, Tom

Nonh-executive director:
Ms. Mu Wui Mun, Cutherine

Independent hoh-executive directors:
Mr. Duvid Edwin Bussmunn

Ms. Choy Hok Mun, Constance

Mr. Tuny Wei, Donuld

(uppointed on 10th July, 200T1)
(resiyned on 10th July, 2001)
(resiyned on 10th July, 2001)
(uppointed on 19th Februaury, 2001
und resigned on 10th July, 2001)
(resigned on 23rd April, 2001)

(uppointed on 10th July, 2001)

(uppointed on 10th July, 2001)

(uppointed on 10th July, 2001)

(redesignuted on 28th Februury, 2001
und retired on 31st Muy, 2001)

(uppointed on 23rd April, 2001)
(resiyned on 25th Junuury, 2002)

In uccordunce with Article 116 of the Compuny’s Artficles of Associution, Mr. Lien Kuit Lohyg und Mr.

David Edwin Bussmannh retire ut the forthcoming uannual generul meeting by rotation. In addition, in

uccordunce with Article 99 of the Compuny’s Articles of Associutions, Mr. Li Wu Kin who wus uppointed

during the period from the lust unhnuul yenerul meeting to the dute of this report, retire ut the

forthcoming Annuul Generul Meeting. All retiring directors, beiny eligible, offer themselves for re-

election.




DIRECTORS - continued
The directors proposed for re-election ut the forthcominyg unnuul yenerul meeting do not huve uny
service contruct which is hot determinuble by the Group within ohe yeur without puyment of
compensution (other thun statutory compensation).

The term of office of euch non-executive director is the period up to the retirement by rotution in

uccordunce with the Compuny’s Articles of Association.

BRIEF DETAILS IN RESPECT OF DIRECTORS AND SENIOR MANAGEMENT STAFF
Directors

Dr. Chun Kwok Keuny, Churles uged 47, is the chuirman und chief executive officer of the Compuany
und u chuirmun of China Enterprises Limited ("China Enterprises”), a compuny whose shares are listed
onh the New York Stock Exchunge. Dr. Chun holds un honorury deyree of Doctor of Luws und u
bauchelor’s degree in civil enygineering und hus over 22 yeurs’ internutionul corporute munugement
experience in the construction und property sectors us well us in struteyic investments. Dr Chun is ulso
the chdirman of ITC Corporution Limited (*ITC”), Puul Y.-ITC Construction Holdinys Limited ("Puul Y.”)
und Hunny Holdinys Limited ("Hunny”). He is ulso u nhonh-executive director of Downer EDI Limited
(“Downer”), u compuny whose shures ure listed on the Austruliun Stock Exchunge.

Mr. Yup, Allun auged 46, hus over 20 yeurs’ experience in finunce, investment und bunking. He is the
vice chuirmun of the Compuny und Chinu Enterprises. He is the munayiny director of Hunny. He is un
executive director of ITC. Mr. Yup is ulso the chairmaun and chief executive officer of Burcon NutruScience
Corporution ("Burcon”). Burcon is u public listed company in Canudu,

Ms. Chau Mei Wuh, Rosunhu uyged 47, is un executive director. She hus over 21 yedrs’ experience in
uccounting und finunce. Ms. Chuu holds u buchelor’s deyree und u muster’s degree in commerce
und is u member of the Hony Kony Society of Accountunts, the CPA Austruliu und the Certified
Generdl Accountunts’ Associution of Cunudu, She joined the Compuny in 2000. She is the munuyiny
director of ITC, un executive director of Paul Y., Star Eust Holdings Limited (*Stur Eust”) und Chinu Land
und u director of Burcon.

Mr. Lien Kuit Lony uyed 53, is un executive director. Mr. Lien holds u buchelors’ deyree in commerce
und is u member of Institute of Certified Public Accounts of Singupore und the CPA Austruliu, Mr. Lien
joined the Compuny in 1998. He hus over 31 yeurs’ experience in finunce, uccounting, investment und
bankiny. He is u director of Austrulia Net.Com Limited, u compuny whose shares listed on the Australiun
Stock Exchunye und u hon-executive director of Chinu Development Corporaution Limited.

Mr. Li Wu Kin uyed 46, is un executive director. Mr. Li joined the Compuny in July 1998. He is President
of Greuter China Division of the Compuny. Mr. Li hus more than 21 yeurs experience in internutional
frade, investment and munuyement. He is very fumiliar with PRC investment environment and legul
system.



BRIEF DETAILS IN RESPECT OF DIRECTORS AND SENIOR MANAGEMENT STAFF - continued

Directors — continued

Mr. David Edwin Bussmunn uyged 48, wus uppointed us un independent honh-executive director in
February 2000. Mr. Bussmunn hus more thun 20 yeurs experience in the investment und finunce field,
und is very fuamiliur with investment issues reluted to Chinu, us well us sectors such us technoloyy, reul
estutes, und direct investment. He previously worked at Sulomon Brothers, Citibunk, Bunk of Americu
und Prudentiul Asiu.

Ms. Choy Hok Mun, Constunce uyged 41, wus uppointed us un independent non-executive director in
April 2001. She holds directorship in u humber of listed compunies in Hony Kony. She is u pructicing
solicitor in Hony Kony und Enyglund und is u purtner of Sidley Austin Brownh & Wood, unh infernutionul
law firm.

Mr. Chun Kwok Hunhy uyed 43, is un ulternute director to Dr. Chun Kwok Keuny, Churles. He holds u
diplomu in urts und hus over 19 yeurs’ experience in fruding businesses in Chinu. Mr. Chun joined the
Compuny in 2000. He is the chuairman of China Lund, un executive director of ITC und Hanny. Mr.
Chun is the younyer brother of Dr. Chun Kwok Keuhy, Churles, the chuirmun und chief executive
officer of the Compuny.

Mr. Lau Ko Yuen, Tom uged 50, is un ulternute director to Ms. Chuu Mei Wuh, Rosunnu. He hus over 29
yedrs’ internationul corporute munuyement experience in the construction industry. Mr. Luu jointed
the Compuny in 2000. He is the deputy chuirmun of ITC und Puul Y. und u director of New World
CyberBuse Limited. Mr. Lau is ulso the chairmun of Downer,

Mr. Lui Siu Tusen, Richard uged 45, is un ulternute director to Mr. Yup, Allun. He is u guulified uaccountunt
und worked for un internutionul uccounting firm for over 11 yeurs und hus previously held senior
financiul positions in both private und public listed compunies. Mr. Lui joined the Compuny in 2001. He
is ulso the Chief Finunciul Officer of Hunny.

Senior Management

Mr. Chu Chin Lin, Simon, uyged 36, is u Vice President — Greuter Chinu, He studied Chinu Europe
Internutionul Business School MBA M. Enygineer of S.J.S.M.I.T. ut Tuiwun und Muarketing at Kingston
Colleyge in Vuncouver, Cunudu, He hus over 10 yeurs Chinu experience und ISO system management,
Logistic munuygement. He is responsible for the munaugement, business development and special project
in Chinu.,

Ms. Chun Lihg, Evu, uged 36, is the Finunciul Controller of the Compuny. She worked for international
uccounting firms in Hony Kony und Austradliu before she joined the Compuny in 1996. Ms. Chun is u
member of the Institute of Churtered Accountunts in Austruliu, a fellow member of the Associution of
Churtered Certified Accountunts and dlso u certified public uccountunt in Hony Kony.




BRIEF DETAILS IN RESPECT OF DIRECTORS AND SENIOR MANAGEMENT STAFF - continued
Senior Management — confinued

Ms. Law, Dorothy, uged 32, is u director of Chinu Enterprises. She received her Buchelor of Commerce
und Buchelor of Luws deyrees from the University of British Columbiu in Cunudu, Ms. Law is u Burrister
und Solicitor licensed to pructice luw in British Columbiu und hus ulso been udmitted us u Solicitor of
the High Court of Hony Konhy. Ms. Law is ulso u director of Burcon und corporute counsel of Hunny.

DIRECTORS’ INTERESTS IN SHARES

As ut 31st December, 2001, the interests of the directors in the share cupitul of the Compuny und its
ussociuted corporutions within the meuniny of the Securities (Disclosure of Interests) Ordinunce (the
"SDI Ordinunce”) which huve been notified to the Compuny und the Stock Exchunge of Hony Konhy
Limited ("Honhy Kony Stock Exchunhye”) pursuunt to section 28 of the SDI Ordinunce (includinyg interests
which they ure deemed or tuken to hauve under section 31 or Purt | of the Schedule to the SDI
Ordinunce), or which ure reqyuired pursuunt to section 29 of the SDI Ordinunce to be entered in the
reyister, or pursuunt to the Model Code (*“Model Code”) for Securities Trunsuctions by Directors of
Listed Compunies in the Rules Governing the Listing of Securities of the Hony Kony Stock Exchunge
(“Listing Rules”) referred to therein ure us follows:

The Company
Number of shares (Nofe 1)

Personal Family Corporate Other
Name of director interests interests interests interests
Lien Kuit Lony 633 - - -
Chun Kwok Keuny, Charles (Note 2) - - 80,440,000 -

Notes:

1. Share(s) of HKS0.10 euch in the cupitul of the Compuny.

2. Dr. Chun Kwok Keuny, Churles is deemed to be interested in the 80,440,000 shures in the Compuny
held by Cudlisun Developments Limited ("Culisun”) by virtue of his interest in Chinuview Internationul
Limited ("Chinaview”) which owns more than one-third of the issued shure cupitul of Culisun, detuils of

which are disclosed under the heudiny “Substuntial Shureholders”.

Dr. Chun Kwok Keunhy, Churles, by virtue of his interest in the ubove cupitul of the Compuny, is
deemed to be interested in the shares of the subsidiuries und ussociutes of the Compuny under the
SDI Ordinunce.



DIRECTORS’ INTERESTS IN SHARES - continued

Suve us disclosed ubove us ut 31st December, 2001, none of the Compuny’s directors or their ussociutes

had uny personul, fumily, corporute or other intferests in uny shures of the Compuny or uny of its

ussociuted corporutions, within the meuninyg of the SDI Ordinunce or us otherwise notified tfo the

Compuny und the Hony Kony Stock Exchunyge pursuunt to the Model Code.

DIRECTORS’ INTERESTS IN COMPETING BUSINESS

Interests of directors of the Compuny in competing businesses us ut 31st December, 2001 required to

be disclosed pursuunt o Rule 8.10 of the Listing Rules were us follows:

Name of director Name of company

Chuan Kwok Keuny, Churles Paul Y. and its subsidiaries

Star Eust und its subsidiaries

Star Eust und its subsidiaries

Chuu Mei Wah, Rosunnu

Paul Y. and its subsidiaries

Lau Ko Yuen, Tom Paul Y, and its subsidiaries

Nature of
competing business

Property business in
Hony Konyg und
the PRC

Property business in
Hony Kony und
the PRC

Property business in
Hony Kony und
the PRC

Property business in
Hony Kony und
the PRC

Property business in
Hony Kony und
the PRC

Nature of interest

As the Chuirman und
substuntiul
shureholder of
Paul Y.

As U substantial
shureholder of
Star Eust

As un executive

director of Stur Eust

As un executive
director of Paul Y.

As the Deputy
Chairmun of Paul Y,




DIRECTORS’ INTERESTS IN COMPETING BUSINESS - continued
Huving considered the nuture, size und scope of the ubove businesses, the directors of the Compuny

believe thut there is unlikely to be uny significunt competition with the businesses of the Group.

Suve us disclosed ubove, honhe of the directors is interested in uny business upurt from the Group’s
business which competes or is likely to compete, either directly or indirectly, with the businesses of the

Group.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR DEBENTURES

The Company

In accordunce with the terms of the Compuny’s Executive Share Option Scheme udopted on 20th
July, 1992, und effective for u period of ten yeurs ufter the date of udoption of the scheme, the
Compuny yrunted to directors und employees of the Compuny und its subsididries shure options to
subscribe for its ordinary shares for u consideration of HKS1 for the primary purpose of providing
incentives to directors und eliyible employees. The subscription price, subject to udjustment, is bused
onh 80% of the uveruye of the closing prices of the shures of the Compuny on the five fruding duays
immediutely before the options were offered. Options grunted ure exercisuble not luter thun ten yeurs

ufter the dute the options ure uccepted.

At 31st December, 2001, the number of shures in respect of which options had been yrunted under the
ubove schemes wus 376,750, representinyg 0.082% of the shures of the Compuny in issue ut thut dute.
The totul humber of shures in respect of which options muy be ygrunted under the schemes is not
permitted to exceed 10% of the shures of the Compuany in issue excluding any shures issued pursuant
to the shure option scheme ut uny point in time, without prior upprovaul from the Compuny’s
shureholders. The number of shares in respect of which options muy be yranted to uny individuul is not
permitted to exceed 25% of the uyyregyute number of shures of the Compuny in issue und issuuble
under the shure option scheme uny point in time, without prior upproval from the Compuny’s
shareholders.



DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR DEBENTURES - continued

The Company - continued

A summury of movements of shure options under the scheme during the yeur is us follows:

Exercisable period

21.7.1998 to 20.7.2002

27.5.1999 to 26.5.2004
22.11.1999 to 21.11.2004

12.01.2000 fo 11.01.2005

14.02.2000 fo 13.02.2005

*

Exercise price *

HKS

0.606
6.060
0.300
0.320
3.200
0.344
3.440
0.405
4.050

Number of shares under option

Surrendered/

Outstanding Granted Exercised  Adjustment lapsed  Outstanding
at during during  due to share during at

1.1.2001 the year the year  consolidation the year 31.12.2001
21,647,500 - - (427,500)  (21,220,000) -
- - - 42,750 (6,000) 36,750
25,000,000 - - - (25,000,000 -
2,000,000 - - (2,000,000 - -
- - - 200,000 (200,000 -
1,000,000 - - (1,000,000) - -
- - - 100,000 (50,000 50,000
7,900,000 - - (2,900,000 (5,000,000) -
- - - 290,000 - 290,000
57,547,500 - - (5,694,750) (51,476,000 376,750

Followiny the Cupitul Reoryunisution, the exercise prices of the shure options were udjusted to HK$6.06,
HKS$3.2, HK$3.44 und HKS$4.05 from their initiul exercise prices of HK$0.606, HK$0.32, HK$0.344 und HK$0.405

respectively.




DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR DEBENTURES - continued
The Company - continued

Detuils of the outfstundinyg options yrunted to the ex-directors under the Compuny’s shure option
scheme dre summurised us follows:

Number of Number of

shares Surrendered/ shares

under Granted  Exercised lapsed under

Exercise  options at  during the  during the during  options at

Name of ex-directors Exercisable period price 1.1.2001 year year the year  31.12.2001
HKS

Oei Hony Leony 21.7.1998 to 20.7.2002 0.606 18,500,000 - - (18,500,000) -

27.5.1999 to0 26.5.2004 0.30 25,000,000 - - (25,000,000) -

Ma Wai Man, Catherine 14.2.2000 o 13.2.2005 0.405 5,000,000 - - (5,000,000) -

As ull the options were lupsed before the Cupitul Reoryunisution become effective, no udjustments

were required tfo be mude on the exercise price und humber of options yrunted.

Detuils of the Compuny’s Executive Share Option Scheme dre set out in hote 31 to the finunciul
stutements.

China Enterprises
Pursuunt to the Executive Shure Option Scheme udopted on 7th June, 1994 und effective for u period
of ten yeurs ufter the dute of the udoption of the scheme, Chinu Enterprises grunted options to
officers und employees, und directors who ure dlso employees, of Chinu Enterprises und its subsidiuries
to subscribe for common stock in Chinu Enterprises for u considerution of HK$1 for the primary purpose
of providiny incentives to officers, directors und eligible employees, subject to u muximum of 910,000
shares. Shures of common stock tfo be issued upon the exercise of options will be uuthorised und
uhissued shures. An independent committee (the "Committee”) of Chinu Enterprises’s bourd of directors
wus formed to monitor und conhsider the yrunting of options under the scheme. The subscription price
will be determined by the Committee, und will hot be less thun 80% of the uveruye closing price of
shares of common stock on the New York Stock Exchunye over the five frudinyg duys immediutely
precedinyg the dute of offer of the option.



DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR DEBENTURES - continued

China Enterprises — confinued

At 31st December, 2001, the number of shures in respect of which options huad been yrunted under the
ubove schemes wus 20,000, representing 2.2% of the shures of the Chinu Enterprises in issue ut thut
date. The totul number of shures in respect of which options muy be grunted under the schemes is hot
permitted to exceed 910,000 shures of the Chinu Enterprises in issue ut uny point in time, without prior
upprovul from the Chinu Enterprises’s shareholders. The humber of shaures in respect of which options
mauy be ygrunted to uny individuul is hot permitted to exceed 25% of the shures of the Chinu Entferprises
in issue ut uny point in time, without prior upprovul from the Chinu Enterprises’s shareholders.

A summury of movements of shure options under Chinu Enterprises’s scheme during the yeur is us

follows:
Outstanding Surrendered/ Outstanding
at lapsed at
Exercisable period Exercise price 1.1.2001 during the year 31.12.2001

us$

23.2.1995 to 22.2.2005 10.25 30,000 (30,000) -
1.6.1999 to 31.5.2009 5.875 189,990 (189,990) -
3.2.2000 to 2.2.2010 9.9375 20,000 - 20,000
239,990 (219,990) 20,000

Detuils of the outstunding options yranted to the ex-director of the Compuny by Chinu Enterprises ure

summarised us follows:

Number of Number of

shares Surrendered/ shares

under Granted  Exercised lapsed under

Exercise  options at  during the  during the during  options at

Name of ex-director Exercisable period price 1.1.2001 year year the year  31.12.2001
US$

Ma Wai Man, Catherine 23.2.1995 t0 22.2.2005 10.25 30,000 - - (30,000) -

1.6.1999 t0 31.5.2009 5.875 189,990 - - (189.990) -

Detuils of Chinu Enterprises’s Executive Share Option Scheme ure set out in hote 31 to the finunciul
stutements.




DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR DEBENTURES - continued
China Land

Chinu Lund’s shure option scheme wus udopted on 27th June, 2000 for u period of ten yeurs from 3rd
July, 2000 to 2nd July, 2010, the purpose of which is to give un incentive und uppreciution to employees
for their contribution to Chinu Lund. Under the scheme, the bourd of directors of Chinu Lund muy
ygrunt options to executive directors und full time employees of Chinu Land or uny of its subsidiuries to
subscribe for shares in Chinu Land for u consideration of HKS$1 for euch lot of shure options granted.
The exercise price is determined by the bourd of directors of Chinha Lund und shull be the higher of (i)
such subscription price us is permissible under the Listinyg Rules from time to time; und (ii) the hominul
vulue of u shure of Chinu Lund. An option muy be exercised ut uny time during such period us the
bourd of directors of Chinu Land may determine, suve that such period shall hot expire later thun ten
yeurs from the dute upon which the option is yrunted.

Pursuunt to the scheme, the muximum humber of shures of Chinu Land in respect of which options
muy be grunted when uyyreyuted with uny other shure option scheme of Chinu Lund shall represent
10% of the issued shure cupitul of Chinu Lund from fime to time, excludiny the shures to be issued on
the exercise of options yrunted pursuunt to the scheme or uny such other scheme, or such higher

number of shures us Muy be permissible under the Listing Rules from time to time.

No option muy be granted to uny person if the total number of shares of Chinu Lund dlreudy issued

und issuuble to him under dll the options yrunted tfo him exceediny 25% the uygyreyute number of
shares for the time beiny issued und issuuble under the scheme, or such higher number of shares us

muy be permissible under the Listing Rules.

Duriny the yeur, ho options under the scheme were yrunted or exercised by uny directors of Chinu
Lund und no options were cuncelled or lupsed. In uddition, no options were outstundiny ut the
beyinniny und ut the end of the finunciul yeur ended 31st December, 2001.



DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR DEBENTURES - continued

Save us disclosed ubove, ut no time during the yeur was the Compuny or any of its subsidiaries a

party to uny urrangements to enuble the directors of the Compuny to ucyuire benefits by meuns of

the ucyuisition of shures in, or debentures, of the Compuny or uny other body corporute, und none of

the directors or their spouses or children under the uyge of 18 hud uny rights to subscribe for the

securities of the Compuny or hud exercised uny such rights during the yeur.

SUBSTANTIAL SHAREHOLDERS

As ut 31st December, 2001, the followiny persons were recorded in the reyister kept by the Compuny

under section 16 of the SDI Ordinunce for the purposes of sections 3 to 7 of the SDI Ordinunce us beiny

interested in shures representing 10% or more of the issued share cupitul of the Compuny:

Name

Culisun

Greut Decision Limited

Paul Y. - ITC Investment Group Limited

Puul Y. - ITC Construction Holdiny
(B.V.I.) Limited

Paul Y.

Hollyfield Group Limited

ITC Investment Holdinys Limited
C'ITC Investment™)

ITC

Guluxywuy Investments Limited

Chinaview

Dr. Chun Kwok Keuny, Churles

Well Orient Limited

Powervote Technoloyy Limited

Hunny Magnetics (B.V.l.) Limited

Hunny

Note

N NN N —

Number of shares

80,440,000
80,440,000
80,440,000

80,440,000
80,440,000
80,440,000

80,440,000
80,440,000
80,440,000
80,440,000
80,440,000
80,440,000
80,440,000
80,440,000
80,440,000

Approximate
shareholding
percentage

17.45%
17.45%
17.45%

17.45%
17.45%
17.45%

17.45%
17.45%
17.45%
17.45%
17.45%
17.45%
17.45%
17.45%
17.45%




SUBSTANTIAL SHAREHOLDERS - continued

Note:

Suve

Dr. Chun Kwok Keuny, Chuarles owns the entire interest of Chinuview which in turn owns the entire
inferest in Guluxywuay Investments Limited ("Gulaxywuy”). Guluxywauy owns more than one-third of the
entire issued ordinary share cupitul of ITC. ITC owns the entire interest of ITC Investment which owhs
the entire interest of Hollyfield Group Limited (“"Hollyfield”). Hollyfield owns more than one-third of the
entire issued shure cupitul of Paul Y. Paul Y. owhs the entire interest of Puul Y. — ITC Construction
Holdings (B.V.I.) Limited ("PYBVI”) which in turn owns the enftire interest in Paul Y. = ITC Investment
Group Limited ("PYITCIG"). PYITCIG owhs the entire interest of Greut Decision Limited ("GDL") which in
turn owns the entire interest in Culisun. Accordingly, GDL, PYITCIG, PYBVI, Puul Y., Hollyfield, ITC
Investment, ITC, Guluxywuy, Chinuview und Dr. Chunh Kwok Keuny, Churles were deemed to be
interested in 80,440,000 shures of the Compuny which were held by Cualisun.

Well Orient Limited ("WOL") is wholly-owned by Powervote Technoloyy Limited ("PTL") which is in turn
owhed by Hunhy Magnetics (B.V.l.) Limited ("Hunny Mugnetics”). Hahny Mughetics is wholly-owned by
Hunny. PTL, Hunny Mugnetics, Hunny were deemed to be interested in 80,440,000 shures of the Compuny
which were held by WOL.

us disclosed herein und so fur us wus knowh to uny director of the Compuny, there wus ho

person who wus, directly or indirectly, interested in 10 percent or more of the issued shure cupitul of
the Compuny us ut 31st December, 2001.

CONNECTED TRANSACTIONS

1.

On 30th Junuury, 2001, the Compuny through its wholly-owned subsidiury, Huppy Access Limited,
provided u loun of HK$120,000,000 to Chinu Lund for its working cupital, The loun wus unsecured,
bore interest ut prevdiling murket rate and wus repuyuble within two yeurs from the dute of
drawdownh of the loun. Interest expenses of upproximutely HKS7,413,000 were incurred by Chinu
Land. As ut the dute of this report, repuyment of principul umount of HK$14,000,000 wus mude
by Chinu Lund.

A corporute yuuruntee wus entered into on 15th Februury, 2001 by the Compuny in favour of
the Wing Haunyg Bunk, Limited (the “Bunk”) to the extent of HK$19.5 million in respect of the credit

fucilities of HK$30 million grunted by the Bunk to Gold Brilliant.

The corporute yuaruntee wus releused during the year.




CONNECTED TRANSACTIONS - continued

3. On 28th Februury, 2001, the Compuny entered into the followiny connected trunsuctions:

. Diuo Yu Tui (Holdinys) Private Limited, u wholly-owned subsidiury of the Compuny, disposed
of two venhicles ut SG$409,000 (eyuivulent to upproximately HKS1,826,000), beinyg the fair
murket vulue of the fwo vehicles us vulued by the Automobile Associution of Singupore on
7th November, 2000.

As the purchuser of the two vehicles is un ussociute of Mr. Oei Hony Leony, who is un ex-
director of the Compuny, the trunsuction constitutes u connhected frunsuction under the

Listing Rules.

. Miny Hunhy (Holdinys) Limited, u wholly-owned subsidiary of Chinu Lund, entered infto
tfenuncy ugreement with Gunnell Properties Limited und Cycle Compuny Limited (the
“Lundlords”) in respect of the leuse of premises locuted ut 27/F, Puul Y. Centre, 51 Huny To
Roud, Kwuh Tony, Kowloon, Hony Kony for a term of two yeurs commencing from 1st
March, 2001 to 28th February, 2003 both duys inclusive ut u monthly puyment of HK$193,558.

As the Lundlords ure wholly-owned subsidiuries of Paul Y., the frunsuction constitutes u
connected trunsuction for the Compuny under the Listing Rules.

. The Lundlords yranted u licence to Chinu Barter Trade.com Limited ("CBT”), Chinu Industriul
Investment Corporution Limited ("CIIC”) und Huey Tui Holdings Limited (“"HTH") for
unrestricted uccess und use of certuin fucilities locuted ut 33/F, Puul Y. Centre, 51 Huhy To
Roud, Kwunh Tony, Kowloon, for the period from 1st March, 2001 to 28th Februury, 2002 ut u
monthly licence fee of HK$45,084 euch.

As CBT is u wholly-owned subsidiary of the Compuny, CIIC is u wholly-owhed subsidiury of
Chinu Lund und HTH is u subsidiary of Premium Lund, the trunsuctions constitute connected
tfransactions of the Compuny under the Listing Rules.

4, On 8th Murch, 2001, the Compuny throuyh its wholly-owned subsidiury, Cupital Pussion Limited,
provided u loun of RMB17,500,000 to Chinu Lund for its working cupitul. The loun wus uhsecured,
bore interest ut prevuiling market rute per unnum und wus repuyuble within two years from the
dute of the druwdown of the loun. Interest expenses of upproximutely HK$437,000 were incurred
by Chinu Lund. As ut the dute of this report, the umount wus fully settled by Chinu Lund.




CONNECTED TRANSACTIONS - continued

5. On 17th Muy, 2001, the Compuny throuygh its wholly-owned subsidiury, Winniny Effort Limited,
provided u loun of RMB4,800,000 to Chinu Lund for its working cupitdl. The loun wus unsecured,
bore interest ut prevuiling market rute per unnum und wus repuyuble within two yeurs from the
dute of the druwdown of the loun. Interest expenses of upproximutely HK$181,000 were incurred
by Chinu Lund.

6. On 18th May, 2001, the Group, toyether with Star Eust, the other shareholder of Gold Brilliant,
entered intfo un uyreement to dispose of their respective 65% und 35% interest in Gold Brilliunt to
Cupitul Struteyic Investment Limited ut u considerution of upproximutely HK$206 million. Gold
Brilliunt’s sole usset is un upproximutely 74.99% of the entire issued shure cupitul of Premium
Lund. Pursuunt to the ugreement, the purties ugreed that upproximately 9.74% und 5.25% interest
in Premium Lund held by Gold Brilliunt would be frunsferred to the Group und Stur Eust,
respectively, us repuyment of the shareholders’ louns due by Gold Brilliunt fo them. After the
fransfer of shures, Gold Brilliunt would hold 60% interest in Premium Lund. On the sume dute, the
Group, toyether with Stur Eust, through Expert Solution Limited (“Expert Solution”), a compuny in
which the Group owns 65% interest, agreed to ucquire the entire interest in Actiwater with its
principul subsidiuries muinly enguyged in mediu interest business, from Premium Lund ut u
considerution of upproximutely HKS110 million. As Premium Lund und Expert Solution ure both
non wholly-owned subsidiuries of the Compuny, the transuction of the ucquisition of Actiwuter

constituted u connected trunsuction of the Compuny under the Listing Rules.

7. On 22nd June, 2001, the Compuny throuyh its wholly-owned subsidiury, Citybest Limited, provided
u loun of HK$20,000,000 to Chinu Lund for its working cupitul. The loun wus unsecured, bore
interest ut prevuiling market rate per unnum und wus repuyuble on or before 1st Junuury, 2003.
Interest expenses of upproximutely HK$97,000 were incurred by Chinu Lund. As ut the dute of
this report, the umount wus fully settled by Chinu Lund.

CODE OF BEST PRACTICE

In the opinion of the Directors, the Compuny hus complied with the Code of Best Pructice us set out in
Appendix 14 of the Listing Rules throughout the yeur, except thut the Independent Non-executive
Directors of the Compuny ure not uppointed for specific terms us they ure subject to retirement by
rotation und re-election ut the unnuul generul meeting in accordunce with the Compuny’s Articles of

Associution.

POST BALANCE SHEET EVENT

Detdils of the significunt post bulunce sheet events ure set out in hote 47 to the finunciul stutements.



AUDITORS

A resolution will be submitted tfo the Ahnuul Generul Meeting of the Compuny to re-uppoint Messrs.

Deloitte Touche Tohmutsu us auditors of the Compuny.

On behulf of the Bourd

Lien Kait Long
Executive director
16th April, 2002




