Directors’ Report ESERE

The Directors have pleasure in presenting to shareholders their report FHOMBMRE - FZF+A=1—H

for the year ended 31 December 2002. AR Z SE RO B ROR A BE -

Principal Activities TEEH

The principal activity of the Company is holding its subsidiary ART Z LEREB RSB AR > L
companies and the principal activities of its subsidiary companies and Ja 5 ) B A W) 2 B T i R
associated companies and their major areas of operation are set out in R 5 2 20 HZEBRIEA -

the Review of Businesses on pages 5 to 20.

Dividends 7.

The Directors declared an interim dividend of HK$0.30 per share in FEHECLEREE FLHF+A=+—H
respect of the year ended 31 December 2002 which was paid on 19 IR R Z IR Sy I 0,30 70 > s% 55 Ak
September 2002. The Directors recommended, subject to the approval ~— BERZFZZFEH FILHIRE - EFgdE
of the shareholders at the forthcoming Annual General Meeting, the MR TEEZERAT HER S EEZAEL

payment of a final dividend of HKS0.70 per share and a special dividend 75 H & 3£ [ 45 5007 24 51 Bk 4 i 2] 2 FOR
of HK$1.00 per share in respect of the year ended 31 December 2002 REEE -FLZFL A= —HILFEEZ
payable on 12 May 2003 to shareholders on the Register of Members at — ARIABE R8s 8 0.70 70 K45 S 9 vtk

the close of business on 6 May 2003. 1.007C > MEZTHEIBCRU BT8R4 2 RO AR R
G LT IR -

Reserves 1]

The amounts and particulars of transfer to and from reserves during the A4 B A K B 2 S8 MG R IR H

year are set out in note 21 to the accounts. WfaE 21 o

Donations A%

Donations made by the Group during the year amounted to HK$11 AEBENZ BT B —T—HET -

million.

Fixed Assets EERE

Movements of fixed assets are set out in note 12 to the accounts. I8 5 S o S 1 DR R I A 12
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Major Customers and Suppliers
The percentage of purchases and sales with the Group’s suppliers and

customers are as follows:

FEEFRHER
AGEE 2 IR R F 2 HEAE I E R T 0
AR

Purchases 2002 2001  JEH
The largest supplier 1% 7%  BOKHERER
Five largest suppliers combined 25% 20%  HKHBtRER A

The aggregate percentage of sales to the Group’s five largest
customers is less than 30%.

No Directors, their associates or shareholders (which to the
knowledge of the Directors own more than 5% of the Company’s share
capital) were interested at any time in the year in the above suppliers or

customers.

Subsidiary Companies
The names of the principal subsidiary companies, their principal places
of operation, their countries of incorporation and particulars of their

issued share capital are set out in note 30 to the accounts.

Issue of Debt Securities

On 15 February 1996, the Company issued and sold us$100 million
aggregate principal amount of its 7.37% Senior Notes due 20006
(“Senior Notes”) to financial institutions pursuant to note purchase
agreements dated 15 February 1996. All of the Senior Notes remained
outstanding at the end of the year.

On 20 August 1997, the Company issued and sold Japanese Yen 9.5
billion floating rate bond due 2002 (“Yen Bond™), for general working
capital purposes, to an investor pursuant to the subscription agreement
dated 15 August 1997. All of the Yen Bond were repaid in August,
2002.
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On 1 June 2001, Crric Pacific Finance (2001) Limited, a wholly
owned subsidiary of the Company, issued and sold a total of Us$450
million principal amount of 7.625% guaranteed notes due 2011
(“Guaranteed Notes”) for refinancing the indebtedness of the Company
and for general corporate purposes, to investors pursuant to the
purchase agreements dated 24 May 2001 and 1 June 2001. All of the
Guaranteed Notes remained outstanding at the end of the year.

Save as aforesaid, neither the Company nor its subsidiary companies

have issued any debt securities.

Borrowings
Particulars of borrowings of the Group are set out in note 22 to the

accounts.

Directors

The Directors in office during the financial year ended 31 December

2002 were:

Mr Larry Yung Chi Kin

Mr Henry I'an Hung Ling

Mr Vernon Francis Moore

Mr Peter Lee Chung Hing

Mr Norman Yuen Kee Tong

Mr Robert Ernest Adams

Mr Zhang Yichen, resigned on 9 May 2002
Mr Yao Jinrong

Mr Chang Zhenming

Mr Li Shilin

Mr Carl Yung Ming Jie

Mr Liu Jifu

Mr Willie Chang

Mr Hamilton Ho Hau Hay

Mr Alexander Reid Hamilton

Mr Hansen Loh Chung Hon

Mr Norman Ho Hau Chong

Mr Chau Cham Son, resigned on 9 May 2002
Mr André Desmarais
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Pursuant to Article 104(A) of the New Articles of Association of the
Company, Messrs Henry Fan Hung Ling, Li Shilin, Carl Yung Ming Jie,
Hamilton Ho Hau Hay, Alexander Reid Hamilton and Hansen Loh
Chung Hon shall retire by rotation in the forthcoming Annual General
Meeting and all, being eligible, offer themselves for re-election.

Biographical details of directors may be found on pages 45 to 50.

Management Contract

The Company entered into a management agreement with China
International Trust & Investment Corporation Hong Kong (Holdings)
Limited (“Ciric HK™) on 11 April 1991 but with retrospective effect
from 1 March 1990 in which Crric HK agreed to provide management
services to the Company and its subsidiary companies for a
management fee calculated on a cost basis to Citic HK payable quarterly
in arrears. The management agreement is terminable by two months’
notice by either party. Messrs Larry Yung Chi Kin, Henry Fan Hung
Ling, Vernon Francis Moore, Chang Zhenming and Liu Jifu had
indirect interests in the management agreement as they are directors of
Crric K. A copy of the management agreement will be available for
inspection at the Annual General Meeting of the Company to be held on
6 May 2003.

Directors’ Interests in Contracts of Significance

None of the Directors of the Company has or at any time during the
year had, an interest which is or was material, either directly or
indirectly, in any contract with the Company or any of its subsidiary
companies, which was significant in relation to the business of the
Company. and which was subsisting at the end of the year or which had

subsisted at any time during the year.
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Connected Transactions
Connected transactions disclosed in accordance with Chapter 14 of the
Rules Governing the Listing of Securities on The Stock Exchange of

Hong Kong Limited (“Stock Exchange”) are as follows:

1. Pursuant to the agreement dated 9 October 1996 made between the
Company, Crric 1K, Kerry Trading Co. Limited, The Development Bank
of Singapore Limited (collectively “the Parties”) and Cheer First
Limited (“Cheer First”), the Parties being the shareholders of Cheer
First agreed to make loans to Cheer First for providing loan finance to
Goldon Investment Limited which holds Citic Tower. Ciric 1K being a
substantial shareholder of the Company and regarded as its connected
person holds 25% interest in Cheer IYirst. The loan was made on normal
commercial terms and in proportion to each party’s shareholding in
Cheer First. It was with no fixed repayment date and was interest
bearing at the rate per annum equivalent to Hong Kong Inter-Bank
Offered Rate. As at 31 December 2002, the amount of shareholders’
loan due by Cheer First to the Company was 1K32,174 million.

2. Lucky Zone Enterprises Inc. (“Lucky Zone™), the developer of a
fixed optical fibre network in the prc, and its subsidiaries were owned
by the Company and China International Trust and Investment
Corporation (“Crric Beijing”) in the proportions 80/20 until 27
February 2002 when the Company completed the disposal of its entire
interest in the fixed optical fibre network to Crric K. From time to time
up to 27 February 2002, the Company provided finance to Lucky Zone
and its subsidiaries by way of shareholders” loan or corporate
guarantee. The shareholders” loan was made in proportion to the
Company’s shareholdings in such companies, with no fixed repayment
date and was non-interest bearing. The guarantee given by the
Company was a several guarantee proportional to the Company’s
shareholdings in such companies. Immediately prior to completion of
the disposal, the amount of shareholders” loan due by Lucky Zone and
its subsidiaries to the Company was Hk$1,491 million whereas the
guarantees executed by the Company to secure the banking facilities
granted to the subsidiaries of Lucky Zone were rvB824 million. There
was another guarantee executed by the Company in respect of 80% of
the liability of one of the subsidiaries of Lucky Zone under a lease
agreement for leasing certain equipment at the contract sum of
approximately Us$15.5 million. All such guarantees executed by the

Company were released after the disposal.
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3. On 14 March 2002, Ciric Beijing, Citic Ka Wah Bank Limited
(“Crric Ka Wah”, subsequently renamed as Crric International
Financial Holdings Limited), the Company, Dramatic Year Limited
(“Dramatic Year”), Forever Glory Holdings Ltd. (“Forever Glory”) and
Crric Capital Markets Holdings Limited (“Crric Capital Markets™)
entered into a Share Transfer and Subscription Agreement. Pursuant to
the agreement, Forever Glory being a wholly owned subsidiary of the
Company agreed to subscribe for 960 new shares of HK$1.00 each in
Crric Capital Markets and to acquire 20 shares of HK$1.00 each in Crric
Capital Markets from Dramatic Year, a wholly-owned subsidiary of
Crric Ka Wah. The total consideration payable by the Company under
the agreement was HKS510 million. Upon completion of the Share
Transfer and Subscription Agreement, Crric Capital Markets would be
owned as to 25 per cent. by Dramatic Year, 25 per cent. by a wholly
owned subsidiary of Crric Beijing and 50 per cent. by Forever Glory.
The joint venture relationship between the parties in respect of Crric
Capital Markets would be governed by a shareholders” agreement. Crric
Capital Markets, through its subsidiaries, was mainly involved in
investment banking, securities and brokerage business. Ciric Capital
Markets and Dramatic Year, being indirect subsidiaries of Crric Beijing,

are connected persons of the Company.

4. On 28 June 2002, the Company, Kerry Properties Limited
(“Kerry™), The Cross-Harbour (Holdings) Limited and China
Merchants Holdings (International) Company Limited entered into a
new performance guarantee (“the New Performance Guarantee™) in
favour of the Hong Kong sar Government. Under the New Performance
Guarantee, each of the parties jointly and severally guaranteed to the
Hong Kong sar Government the due and punctual performance by
Hong Kong Tunnels and Highways Management Company Limited
(“HKTHMC”) of its obligations under the new contract for the
management, operation and maintenance of the Cross Harbour Tunnel.
Each party in turn had agreed, pursuant to the joint venture agreement
relating to HKTHMC, to account to and indemnify each other in respect of
their portion of liability under the New Performance Guarantee in
proportion to their respective ultimate beneficial interests in the share
capital of nkrnmc. Kerry owns 30% of a subsidiary of the Company and
is regarded as a connected person of the Company. The maximum
exposure of the Company under the New Performance Guarantee and
the related indemnity was estimated to represent more than 0.03% but
less than 3% of the book value of the net tangible assets of the Group as
at 31 December 2001.
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5. On 16 December 2002, Mainstream Holdings Limited
(“Mainstream Holdings™), a 55% owned subsidiary of the Company,
entered into a sale and purchase agreement (“Sale and Purchase
Agreement”) with {7 SHE B & B EMARAF (“Shuanghui
Investment”). Pursuant to the Sale and Purchase Agreement,
Mainstream Holdings agreed to transfer 30% interest in the registered
capital of Shanghai pcri Shuanghui Bp Co., Ltd. (“pen Shuanghui”) to
Shuanghui Investment at the consideration of RMB18.7 million so that
after the transfer, pcn Shuanghui would be owned as to 40% by
Mainstream Holdings and 60% by Shuanghui Investment. The
consideration was arrived at after arm’s length negotiations and
reflected the unaudited net asset value of bcH Shuanghui as at 30
November 2002. pcri Shuanghui is engaged in the business of
producing and selling meat and related food products. After the
completion of the aforesaid transfer, the registered capital of pcH
Shuanghui would be increased by rvB46.75 million of which 60%
would be contributed by Shuanghui Investment in Renminbi and 40%
by Mainstream Holdings in us dollars. With the increase in shareholding
of Shuanghui Investment in e Shuanghui, it was anticipated that
Shuanghui Investment would make greater contributions to pcr
Shuanghui in terms of capital, know-how., sales and marketing and
overall management. Shuanghui Investment is regarded as a connected
person of the Company by virtue of its being a substantial shareholder
of bt Shuanghui which is a subsidiary of the Company. The aggregate
value of the connected transaction represented more than 0.03% but
less than 3% of the book value of the net tangible assets of the Group as
at 31 December 2001.

6. On 18 December 2002, Connemera Inc. (“Connemera”) (a wholly-
owned subsidiary of the Company), Jiangsu cp Xingcheng Special Steel
Jo., Litd. (“Jiangsu cp Xingcheng™) (a non wholly-owned subsidiary of
the Company) and Jiangyin Steel Mill entered into a joint venture
contract and an articles of association for the establishment of a new
joint venture company (“the New 1v”) for the production and sale of hot
iron and the related products. The total investment and the registered
capital of the New 1v amounted to Us$25 million and us$10 million
respectively. Upon its establishment, the New Jv would be owned as to
30.25% by Connemera, 45% by Jiangsu cp Xingcheng and 24.75% by

Jiangyin Steel Mill.
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On the same day, Jiangsu cp Xingcheng entered into two sale and
purchase agreements with Maxy Rich Investments Limited (“Maxy
Rich”) (a wholly-owned subsidiary of the Company) and Jiangyin Steel
Mill respectively for the acquisition of 20% interest in the registered
capital of Jiangyin Xingcheng Special Steel Works Co., Ltd. (“Special
Steel Co.”), an existing joint venture company between Maxy Rich and
Jiangyin Steel Mill, by Jiangyin cp Xingcheng. The total consideration
for the acquisition was rRvMB220,707.236.40 and was determined with
reference to the audited net asset value of Special Steel Co. as at 31
August 2002. After the acquisition, Special Steel Co. would be owned
as to 44% by Maxy Rich, 20% by Jiangsu cp Xingcheng and 36% by
Jiangyin Steel Mill. The acquisition was only part of the reorganisation
of Jiangsu cp Xingcheng in anticipation of its intended listing on the
Shanghai Stock Exchange in 2003.

Jiangyin Steel Mill was a connected person of the Company by virtue
of its being a substantial shareholder of several other subsidiaries of the

Company.

7. From time to time during the year, the Group maintained or
executed guarantees to banks to secure the facilities granted to
Shanghai pcit Jiangnanfeng Co., Ltd. (“Jiangnanfeng”), a company
engaged in the production and selling of chickens and related food
products, as its general working capital. Jiangnanfeng was 76.77%
owned by Regal Heights Limited (“Regal Heights”. a 60% subsidiary of
Dah Chong Hong Holdings Limited) with the remaining interest held
by individual third parties which were connected to the Group by virtue
only of their substantial shareholding in Jiangnanfeng. As at 31
December 2002, total facilities granted to Jiangnanfeng was rRMB57
million secured by corporate guarantees given by Dah Chong Hong
Group, in turn the 40% partner in Regal Heights shared 40% of such
liabilities by giving irrevocable letters of credit issued by a bank in

favour of Dah Chong Hong Group.
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8. During the year, certain subsidiaries of the Company had entered
into business transactions with Swire Pacific Limited and its associate
(as defined in the Listing Rules), being connected persons of the
Company after the completion of the acquisition of Crric Square by the
Company on 22 January 2002. Details of the transactions made during
the period from 22 January 2002 to 31 December 2002 with annual
amounts exceeding 0.03% of the Group’s consolidated net tangible
assets as disclosed in the Company’s 2001 annual report were as follows

(“the Continuing Transactions”):
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uk$ i ¥
Sale and purchase of foodstuffs 15.319.526 EHEH
Repair of aviation containers and sale of parts 17,900,944 &2 Gl e x4
Repair and maintenance of ground support equipment
and airport vehicles 40,418,219 405 AR B S M S i 5 i
73,638,689

An independent committee of the Board (comprising only of
independent non-executive Directors) had reviewed the Continuing
Transactions made during the period from 22 January 2002 to 31
December 2002 and confirmed that the Continuing Transactions had

been entered into:
B in the ordinary and usual course of business of the Group;

B on normal commercial terms or, if there were no sufficient
comparable transactions to judge whether they were on normal
commercial terms, on terms no less favourable to the Group than
terms available to or from (as appropriate) independent third

parties; and

B on terms that were fair and reasonable so far as the shareholders of

the Company were concerned.

The auditors of the Company had also confirmed to the Board that
the Continuing Transactions (a) had received the approval of the Board
of the Company; (b) had been entered into on normal commercial
terms or, with the terms of the agreement(s) relating to the transactions
or, if there was no such agreement, on terms no less favourable to or
from independent third parties; and (¢) had not exceeded 3% of the
value of the audited net tangible assets of the Group as disclosed in the

Company’s 2001 annual report.
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Share Option Plan
The Company adopted the Crric Pacific Share Incentive Plan 2000
(“the Plan”) on 31 May 2000. The major terms of the Plan are as

follows:

1. The purpose of the Plan is to promote the interests of the Company
and its shareholders by (i) providing the participants with additional
incentives to continue and increase their efforts in achieving success in
the business of the Company, and (ii) attracting and retaining the best
available personnel to participate in the on-going business operation of

the Company.

2. The participants of the Plan are any director, executive or employee

of the Company or its subsidiaries as invited by the Board.

3. The maximum number of shares over which options may be granted
under the Plan shall not exceed 10% of (i) the issued share capital of
the Company from time to time or (ii) the issued share capital of the
Company as at the date of adopting the Plan, whichever is the lower. As
at 12 March 2003, the maximum number of shares available for issue
under the Plan is 218,846.,016.

4. No participant shall be granted an option which, if exercised in full,
would result in such participant’s maximum entitlement to exceed 25

per cent of the maximum aggregate number of shares subject to the

Plan.

5. The exercise period of any option granted under the Plan must not

be more than ten years commencing on the date of grant.

0. The acceptance of an offer of the grant of the option must be made
within 28 days from the date of grant with a non-refundable payment

of 1K$1.00 from the grantee.

7. The exercise price determined by the Board will be at least the
higher of (i) the closing price of the Company’s share as stated in the
Stock Exchange’s daily quotations sheet on the date of grant; (ii) the
average closing price of the Company’s share as stated in the Stock
Exchange’s daily quotations sheets for the five business days
immediately preceding the date of grant and (iii) the nominal value of

the Company’s shares.
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8. The Plan shall be valid and effective till 30 May 2010.

On 28 May 2002 options to subscribe for a total of the 11,550,000
shares in the Company listed in the table below representing 0.53% of
the issued share capital, at the exercise price of HK$18.20 per share,
were granted under the Plan. The closing price of the Company’s share
immediately before the date of grant was Hk$18.10. All options granted
and accepted can be exercised in whole or in part within 5 years from
the date of grant. All were accepted, and none were exercised, cancelled

or lapsed in the period up to 31 December 2002.

Number of Share Options
Granted during the period

8. Wt BUHAERE “F - FEEA =T
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WoEECAERA AN AN FERE
ot BTN R B AT A R s
18.20 JCRREE A AR A 3L 11,550,000 B (15
EEITRAZ 0.53%) 2 BEBHE « AN F R
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FITAT 45 L) 10 188 427 A 22 B PRCARE 35 T el 432 144 H 40
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o MRE—FE_F+-A=+—HIk
SR A BT DA T SRS R AL o

Wi #E i 2 R R H
Directors of the Company 8,100,000 AnFEH
Continuous Contract Employees 3,450,000 HESLIEER

Total 11,550,000
The fair value of an option on one Crric Pacific share granted in the

current period measured as at the date of grant of 28 May 2002 was

HKS5.47 on the following assumptions using the Black-Scholes option

pricing model:
B Exercise price of HK$18.20;

B Expected volatility of 45.3% (based on historical share price

movement):

B Expected annual dividend yield of 4.8% (based on historical

dividend payments);

B LEstimated expected life of the options granted is 5 years (the full
term of the outstanding option awards and therefore is the

maximum entry for this assumption);

B Five-year Hong Kong Exchange FFund Notes interest rate at the date

the options were granted was 4.74%; and

B A 5% risk-of-forfeiture adjustment in respect of the expectation that

some options will be forfeited over their estimated expected lifetime.
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The result of the Black-Scholes option pricing model can be
materially affected by changes in these assumptions so an option’s
actual value may differ from the estimated fair value of the options due
to limitations of the model.

All the options forfeited before expiry of the Plan will be treated as
lapsed options which will not be added back to the number of shares
available to be issued under the Plan.

As there is no accounting standard in Hong Kong governing the
accounting for employee stock option, their cost has not been

incorporated in the accounts.

Directors’ Interests in Securities of the Company

1. Shares in the Company and Associated Corporation
The interests of the Directors in shares of the Company or associated
corporations as at 31 December 2002 as recorded in the register
required to be kept under section 29 of the Securities (Disclosure of

Interests) Ordinance (the “sp1 Ordinance™) were as follows:

Number of Shares

fiff LA Bt LA ) > A DA R AN
L — T UM (R AR - O B 2
T P L T R T M R A 7
SIS 2 At A

FITAT TS 2% T 3D 3 T 52 M 2z D A R
BAERA > AR Z 5t 8] L8817
IR -

FH A 7 88 Sz AT e 47 B AR 5L B HE A B O
RZEatHEf] > SCHBASE RN H A -

EERFLAFESZHES

1. FOERABEEZRG
RoFERTEF A= —H S BEES (W
FEMELR) MRl (THLEEmERi iRt )) SB200A T
RAFz st NGt sk » EF AL R SOLA
Wk 2 AR T

R EH
Personal Corporate Family Other
interests interests interests interests Total
AN HE 77 kIR Skt s FlbHz L
Crric Pacific Limited PEREERA Y
Larry Yung Chi Kin 400,381,000 400,381,000 Bt
Henry Fan Hung Ling 43,000,000 43,000,000 FERC
Vernon Francis Moore 3,200,000 3,200,000  HfEHE
(Note 1)(FHFE 1)
Peter Lee Chung Hing 500,000 500,000  #HAE
Norman Yuen Kee Tong 33.000 33,000  BrAls
Robert Ernest Adams 550,000 550,000 B
Liu Jifu 40,000 40,000 B
Hansen Loh Chung Hon 1,050,000 500,000 500,000 1,550,000 Fi gt
(Note 2)(F#5E 2)  (Note 2)(Ff3E 2)
André Desmarais 87,800 100,230,000 1,000 100,318,800 &5
(Note 3)(Kf3E 3)
Cathay Pacific Airways Limited B2 AH A
Hansen Loh Chung Hon 450,000 450,000 P

Note 1: Deemed interests held by the relevant Director and his family as contingent
beneficiaries of a discretionary trust.

Note 2: The corporate interests and the family interests of the relevant Director duplicate
each other as the 500,000 shares are held through a company in which the relevant Director
and his family are interested.

Note 3: In addition to the aforesaid, the relevant Director is also one of the trustees of a
Canadian discretionary trust which controls Canadian companies which owns 24,000
shares of the Company.
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2. Share Options in the Company 2. FAFZHE

As at 31 December 2002, the number of outstanding options granted WEZFHEF A= H o REHFEE R
by the Company to the Directors to subscribe for shares of the WrBISE 20 TR AF 2 B R Rt sk - AL
Company, as recorded in the register required to be kept under section AR T AR A L BBy 2 AT i T e S
29 of the spi Ordinance were as follows: HinF

Number of Share Options
of the Company

Directors KRAFERIERE — #HHF
Larry Yung Chi Kin 2,000,000  Z
Henry Fan Hung Ling 1,600,000  JEpgik
Vernon Francis Moore 1,000,000 HfEEE
Peter Lee Chung Hing 1,000,000 L
Norman Yuen Kee Tong 500,000 Pt
Robert Ernest Adams 300,000 EE&E
Yao Jinrong 300,000 Bk
Chang Zhenming 500,000  FHRH
Li Shilin 300,000  AAk
Carl Yung Ming Jie 300,000  FEMA
Liu Jifu 300,000  BIEi
Total 8,100,000  #t

As at 31 December 2002, none of the Directors has any other REEEZFEFZHAZT—H o KEFR
interests in the equity or debt securities of the Company or any AN I SOHAT AR B (o 28 540 HE i
associated corporations (within the meaning of the sp1 Ordinance) ) Z A AR 8 S b o BRI KR R
which have been entered in the register kept by the Company pursuant RERR R B 20 A A7) 7 MRAE 2 B w2
to section 29 of the spi Ordinance or as otherwise notified to the WSk > BURMREE Ll Rl TR ALY
Company and the Stock Exchange pursuant to the Model Code for HBRIE ST H A RIAC 2 7] R 52 Py Z AT A Mo At
Securities Transactions by Directors of Listed Companies. WS o
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Substantial Shareholders

As at 31 December 2002, the interests of substantial shareholders, other
than the Directors of the Company, in the equity securities of the
Company as recorded in the register required to be kept under section

16(1) of the sp1 Ordinance are as follows:

Number of Shares

of the Company

FERR

RoFEEEF A=A RS
WRBIEE 16(1) A TIRFF 2 B4 ARt sk 1
TRH (RN TR ERHBRIN) AN FRAE S
ZHERIE

Name FLFAZRBME  HF

Crric Beijing 632,000,285  H{FdL

Crric HK 632,000,285  HEHRH

Heedon Corporation 498.424.285  Heedon Corporation

Honpville Corporation 310,988,221 Honpyville Corporation
Rockhampton Investments Limited 292,000,000  Rockhampton Investments Limited
Bloomfield Enterprises Corp. 292,000,000  Bloomtfield Enterprises Corp.
Earnplex Corporation 292,000,000  Earnplex Corporation

Crric 1K is a substantial shareholder of the Company indirectly
through the following wholly owned subsidiary companies by virtue of

section 8(2) of the sp1 Ordinance as follows:

Number of Shares of ik$0.40 each
BEAR AT (E 76 9 0.40 T2 R BLH

Name of Subsidiary Companies of Ciric HK

HeBSE IR DR 8(2)0 - I B
2 A A
Wk

5 B i 2 W 4 T

Affluence Limited 43,266,000
30,718,000
101,960,000
22,500,000

32,258,064

Winton Corp
Westminster Investment Inc
Jetway Corp

Cordia Corporation

Honpyville Corporation 310,988,221
Hainsworth Limited 80,376,000
Southpoint Enterprises Inc 10,000,000

Each of Affluence Limited, Winton Corp, Westminster Investment
Inc, Jetway Corp, Cordia Corporation, Honpville Corporation,
Hainsworth Limited and Southpoint Enterprises Inc holds the shares of
the Company beneficially. Accordingly, Honpville Corporation is a

substantial shareholder of the Company.
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Affluence Limited

Winton Corp

Westminster Investment Inc
Jetway Corp

Cordia Corporation
Honpyville Corporation
Hainsworth Limited

Southpoint Enterprises Inc

Affluence Limited > Winton Corp
Westminster Investment Inc * Jetway Corp »
Cordia Corporation * Honpville Corporation
Hainsworth Limited % Southpoint Enterprises
Inc M EGEFEAALAZ MG - B
Honpville Corporation IR AN R 2 £ %
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Crric Beijing is the direct holding company of Ciric 1. Crric 1K is
the direct holding company of Heedon Corporation, Hainsworth
Limited, Affluence Limited and Barnsley Investments Limited. Heedon
Corporation is the direct holding company of Winton Corp, Westminster
Investment Inc, Jetway Corp, Kotron Company Ltd and Honpville
Corporation and Kotron Company Ltd is the direct holding company of
Cordia Corporation. Barnsley Investments Limited is the direct holding
company of Southpoint Enterprises Inc. Accordingly, the interests of
Ciric Beijing in the Company duplicate the interests of CrTic HK in the
Company. The interests of Crric 1K in the Company duplicate the
interests in the Company of all its direct and indirect subsidiary
companies as described above. The interests of Heedon Corporation in
the Company duplicate the interests in the Company of all its direct and
indirect subsidiary companies as described above. The interests of
Barnsley Investments Limited in the Company duplicate the interests in
the Company of its direct subsidiary company as described above and
the interests of Kotron Company Litd in the Company duplicate the
interests in the Company of its direct subsidiary company as described
above.

Rockhampton Investments Limited is a wholly owned subsidiary
company of Bloomfield Enterprises Corp, which in turn is a wholly
owned subsidiary company of Earnplex Corporation. Accordingly, the
interests of Earnplex Corporation duplicate the interests in the
Company of its direct and indirect subsidiary companies as described
above. Mr Larry Yung Chi Kin is the owner of the entire issued share
capital of Earnplex Corporation. The interests in the Company of
Rockhampton Investments Limited represent part of the corporate
interests of Mr Larry Yung Chi Kin as mentioned in the above section of

“Directors” Interests in Securities of the Company”.

PRI A AR BERERAH -
5 &£ Heedon Corporation > Hainsworth
Limited * Affluence Limited X Barnsley
Investments Limited 2 LR /AF © Heedon
Corporation % Winton Corp * Westminster
Investment Inc > Jetway Corp » Kotron
Company Ltd % Honpville Corporation Z H %
PERA T > 1 Kotron Company Ltd £ Cordia
Corporation ZHIEFEM AT o Barnsley
Investments Limited 5 Southpoint Enterprises
IncZ EHEFERAF o I > PEICRRALH
ZHESE AP E R AL A 2 RERR EUR - P fF
AU A ) 2 BE AR B LA B A7 L TR
BEAT 2 B A R A A 7 2 4R H /B © Heedon
CorporationA A 7] 2 H £ B b4 T A7
KR 2 B A R A A Rl 2 AR TG -
Barnsley Investments Limited A4/ 7 2 # 4
BELME b 2 B R AT 2 I 2 Rl IR A 7] 2 W i
% > i Kotron Company Ltd R4 R 2
it U B |3t R AT 2 R 8 R R A 3 Al 2
R R o

Rockhampton Investments Limited J3
Bloomfield Enterprises Corp 2 2 & @Al »
(AT IR Earnplex Corporation ZEEMBA
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Purchase, Sale or Redemption of Shares
During the year ended 31 December 2002, the Company made the
following repurchases of its own shares on the Stock Exchange for the

purpose of enhancing its earnings per share:

Price per Share

fE - HEdRORG
WEEFFEEF A= —HIEEE A
7 TG TR AT i [ A 2 P Ay o R AR R
JREF > T

TR AE1E
Aggregate
Price Paid
Number of Shares Highest Lowest E TS5
Repurchased BiE AT HKS million
Month/Year J 11 3 e nks #EHC nks i HT HEET A
December 2002 1,320,000 14.95 14.85 20 “FFTEATNA

These repurchased shares were cancelled upon repurchase and
accordingly the issued share capital of the Company was reduced by the
nominal value of these shares. The premium payable on repurchase was
charged against retained profit. An amount equivalent to the nominal
value of the shares cancelled of approximately HkS1 million was
transferred from retained profit to capital redemption reserve.

Save as disclosed above, neither the Company nor its subsidiary
companies has purchased or sold any of the Company’s shares during
the year ended 31 December 2002 and the Company has not redeemed
any of its shares during the year ended 31 December 2002.

Service Contracts

As at 31 December 2002, there were no service contracts which were
not determinable by the employer within one year without payment of
compensation (other than statutory compensation) between any
company in the Group and any Director proposed for re-election at the
forthcoming Annual General Meeting.

Arrangements for Acquisition of Shares or Debentures

Save as aforesaid in the above section of “Share Option Plan”. at no
time during the year was the Company or any of its subsidiary
companies a party or parties to any arrangement to enable the Directors
of the Company to acquire benefits by means of the acquisition of

shares in or debentures of the Company or any other body corporate.

66

5 G 1] 2 T A7 7 e 4 B A AR 8
PRIBEAS 2 ) 2 E AT FBAS Al 25 % 5 i e
Bt 2 T « 7% i T g P ZECSE A 2 i AR 2 AR
BRI AR > T A T T > B
24 I L R A 17 T 2 O 2 R P i
2 EAWE G -

PR ESCRTiER & 4N > RBE T F AT
“HAZE BRI > A v O 2 FIRE
SEI R W AR T AR > TR
ERAETZAZT—HILEE - AL FIRE
A I AT AT R 17

REEH

REFRZEFT A=+ —H > AEEE T
a2 ) LS8 LG J B 1 B 2 BB RO 4 R g |
BT 2 AT 28 S AT {8 A P A — 4R
FHREME g BEAEBRON) 0T AR 1k 2 s

HH

BARNRRGZRH

Bi B3O TR &) ] —Hi g oh > AL
oS P AT BFF B8 2 R AR A B PR M 20 22 BT fi 22
PE o (A ) 2 S 2 TR A ) AR e
ik N G 2 JBC A ol A 2 A5 4



Auditors
The accounts for the year have been audited by
PricewaterhouseCoopers who shall retire and, being eligible, shall offer

themselves for re-appointment.

Corporate Governance
During the year, the Company was in compliance with the Code of Best
Practice as set out in the Rules Governing the Listing of Securities on

the Stock Exchange.

By Order of the Board,
Larry Yung Chi Kin Chairman
Hong Kong, 12 March 2003
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