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The directors present their report and the audited
financial statements of the Company and of the Group
for the year ended 30 April 2005.

CHANGE OF COMPANY NAME

Pursuant to a special resolution passed at the annual
general meeting of the Company held on 29 October
2004 and approved by the Registrars of the Companies
of Bermuda, the name of the Company was changed
from Zhu Kuan Development Company Limited to Jiuzhou

Development Company Limited.

PRINCIPAL ACTIVITIES

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,
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 are set out in note 17 to the
financial statements.

These were no significant changes in the nature of the
Company’s and of the Group’s principal activities during

the year.
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RESULTS AND DIVIDENDS

The Group’s profit for the year ended 30 April 2005 and
the state of affairs of the Company and of the Group at
that date are set out in the financial statements on pages
39 to 126.

The directors do not recommend the payment of any
dividend in respect of the year ended 30 April 2005.

SUMMARY FINANCIAL INFORMATION

A summary of the published results and assets, liabilities
and minority interests of the Group for the last five
financial years, as extracted from the audited financial
statements and reclassified as appropriate, is set out on
pages 126 to 127. This summary does not form part of
the audited financial statements.

FIXED ASSETS

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.

RIGHTS TO USE PORT FACILITIES
Details of movements in the rights to use port facilities

of the Group during the year are set out in note 14 to
the financial statements.
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SHARE CAPITAL AND SHARE OPTIONS

There were no movements in either the Company’s
authorised or issued share capital during the year. Details
of the Company’s share option scheme are set out in
note 35 to the financial statements.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company’s bye-laws or the Bermuda Companies Act 1981
which would oblige the Company to offer new shares

on a pro rata basis to existing shareholders.

PURCHASE, REDEMPTION OR SALE OF LISTED
SECURITIES OF THE COMPANY

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

securities during the year.

RESERVES

Details of movements in the reserves of the Company
and of the Group during the year are set out in note
36(b) to the financial statements and in the consolidated

statement of changes in equity, respectively.
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DISTRIBUTABLE RESERVES

At 30 April 2005, the Company had no retained profits
available for cash distribution and/or distribution in
specie. In accordance with the Bermuda Companies Act
1981, the Company’s contributed surplus, amounting to
HK$628,440,000 as at 30 April 2005, is distributable under
certain circumstances. The Company’s share premium
account with a balance of HK$359,599,000 as at 30 April
2005 is distributable in the form of fully-paid bonus
shares.

MAJOR CUSTOMERS AND SUPPLIERS

During the year, the percentages of sales and purchases
attributable to the Group’s major customers and suppliers

were as follows:

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

year; and

(ii) 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. Zhu Lifu

Mr. Yu Huaguo
Mr. Gu Zengcai
Mr. Jin Tao

Mr. Yu Jinyao
Mr. Chen Yonglin
Mr. Wu Hangiu
Mr. Chen Yuanhe

Non-executive directors:

Mr. Liang Han

Mr. Hui Chiu Chung*

Mr. Chu Yu Lin, David*

Mr. Albert Ho* (appointed on 23 September 2004)

7 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.
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DIRECTORS (Continued)

In accordance with clauses 111(A) of the Company’s bye-
laws, Mr. Chen Yuanhe, Mr. Jin Tao and Mr. Yu Jinyao
will retire by rotation and, being eligible, will offer
themselves for re-election at the forthcoming annual

general meeting.

The Company has received from each of the independent
non-executive directors an annual confirmation of
independence pursuant to Rule 3.13 of the Rules
Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Listing Rules”). The Company
considers that all of the independent non-executive

directors are independent.

DIRECTORS’ SERVICE CONTRACTS

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’ REMUNERATION

The directors’ fees are subject to shareholders’ approval
at general meetings. Other emoluments are determined
by the Company’s board of directors with reference to
the directors’ duties, responsibilities and performance

and the results of the Group.

DIRECTORS’ INTERESTS IN CONTRACTS

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 subsidiaries was a party during

the year.
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DIRECTORS’ INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES

At 30 April 2005, the interests and short positions of the
directors in the share options of the Company or its
associated corporations (within the meaning of Part XV
of the Securities and Futures Ordinance (the “SFQO")), as
recorded in the register required to be kept by the
Company pursuant to Section 352 of the SFO, or as
otherwise notified to the Company and The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”)
pursuant to the Model Code for Securities Transactions
by Directors of Listed Issuers (the “Model Code”), were

as follows:

Long positions in share options of the Company

ESRROKEBRRD 2EZRAXR

R-ZTHEFMA=+H  EERADARH
RBEE (B RBEXRBE G ((BHRBE
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PIE3526A R REE 2 BRMAREZRER
KB RBELTARNEEETEERSNE
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Number of share
options directly and
beneficially owned

EEDERESR

ZEBRESE

Mr. Zhu Lifu R KFEAE 6,700,000
Mr. Yu Huaguo REER LA 6,460,000
Mr. Gu Zengcai B A ST 5,450,000
Mr. Jin Tao BERLE 5,900,000
Mr. Yu Jinyao RIBESLA 5,900,000
Mr. Chen Yonglin BR Ak W 5 A 5,900,000
Mr. Wu Hangqiu ROEBRSAE 5,900,000
Mr. Chen Yuanhe BR T N 5 A4 5,900,000
Mr. Liang Han RERE 2,700,000
Mr. Hui Chiu Chung TR AR ST A 2,700,000
Mr. Chu Yu Lin, David Nl S 2,700,000
56,210,000
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DIRECTORS’ INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES (Continued)

Further details of the directors’ interests in the share
options of the Company are set out in note 35 to the
financial statements.

Save as disclosed above, as at 30 April 2005, none of the
directors had registered an interest or short position in
the shares, underlying shares or debentures of the
Company or any of its associated corporations that was
required to be recorded pursuant to Section 352 of the
SFO, or as otherwise notified to the Company and the
Stock Exchange pursuant to the Model Code.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed in the share option scheme disclosure
in note 35 to the financial statements, 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
minor children, or were any such rights exercised by
them; or was the Company or any of its subsidiaries a
party to any arrangement to enable the directors to

acquire such rights in any other body corporate.
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SUBSTANTIAL SHAREHOLDERS’ AND OTHER FTERRREMATAROREBRG Z
PERSONS’ INTERESTS AND SHORT POSITIONS IN BERAKE
SHARES AND UNDERLYING SHARES

At 30 April 2005, the following interests of 5% or more RZZFEZRFNA=1+H REZTHFERPEIK
of the issued share capital of the Company were recorded PIE336GAR R RIAEFE 2 Em B MATaECE - b
in the register of interests required to be kept by the RAFRIBBEITARARS5%s A EER 2 RENAT ¢

Company pursuant to Section 336 of the SFO:

Long positions: R
Number of Percentage of
ordinary shares the Company’s
directly and  issued share
beneficially held capital

Name BEERERES HAERAFE

=8 ETEREE RITROB DL

Zhuhai Jiuzhou Port Group Corporation 235,200,000 29.44

KENAMNEBEB R F]

Pioneer Investment Ventures Limited 337,000,000 42.18

In accordance with Part XV of the SFO, Zhu Kuan Group BIEFESRBEKRAEXVED - KX (EB) AR

Company Limited and Zhu Kuan Company of the Zhuhai RAILKEREBERERXAARKELRES

SEZ were deemed to be interested in the 337,000,000 Pioneer Investment Ventures LimitedFT 5 &

shares of the Company held by Pioneer Investment 337,000,000/ f&fn 2 #Ewm  [RAZ ¢

Ventures Limited because:

—  Zhu Kuan Group Company Limited (in liquidation) — KA (EE)BRAA(EEFBLEHR)T
is the immediate holding company of Pioneer Pioneer Investment Ventures Limited
Investment Ventures Limited (in provisional (FEERFREERHR) cEEERAA &
liquidation); and

— Zhu Kuan Company of the Zhuhai SEZ is the — KERBEREBEXRXAQRANEX (RE)BR
immediate holding company of Zhu Kuan Group ARAIZEEERAA -

Company Limited.
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SUBSTANTIAL SHAREHOLDERS® AND OTHER
PERSONS’ INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES (Continued)

The 337 million shares (representing approximately
42.18% equity interest in the Company) held by Pioneer
Investment Ventures Limited have been pledged to
Longway Services Group Limited, a wholly-owned

subsidiary of Zhuhai Jiuzhou Port Group Corporation.

Save as disclosed above, as at 30 April 2005, no person,
other than the directors of the Company whose interests
are set out in the section “Directors’ interests and short
positions in shares and underlying shares” above, had
registered an interest or short position in the shares or
underlying shares of the Company that was required to
be recorded pursuant to Section 336 of the SFO.

SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the
Company and within the knowledge of the directors as
at the latest practicable date prior to the issue of the
annual report, the Company has maintained the

prescribed public float under the Listing Rules.
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CONNECTED TRANSACTIONS BEXS
During the year, the Group entered into certain
connected transactions as defined under the Listing Rules,
as detailed in note 41 to the financial statements. In the

transactions were:

opinion of the Company’s board of directors, including
the independent non-executive directors, these connected

Fpy - AREETET EHRAGRE B
%5

ABERMBERERMEMN - ARABZE
22 (BRBIFATER)RS
57y :

ZEMER
(a) conducted in the ordinary and usual course of (a) MNAEBEz—MEBEEEGHETT
business of the Group;
(b) conducted in accordance with the terms of the (b) EAEBEWZEIGREIL
relevant agreements;
() conducted on normal commercial terms and on an () E—REEERRAFEAEHEERL
arm'’s length basis;
(d) conducted on terms no less favourable than those (d) BUETBRBILE=ZFMG 4T 2IER
available to/from independent third parties; and B VAR
(e) fair and reasonable so far as the shareholders of (e) HARAMEMSALAFEEIE -
the Company are concerned.

Jiuzhou Development Company Limited
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CODE OF BEST PRACTICE

In the opinion of the directors, the Company has
complied with the Code of Best Practice (the “Code"”) as
set out in Appendix 14 of the Listing Rules in force prior
to 1 January 2005, which remains applicable for
accounting periods commencing before 1 January 2005
under the transitional arrangements, 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.

MODEL CODE FOR SECURITIES TRANSACTIONS BY
DIRECTORS OF THE COMPANY

The Company has adopted the Model Code as set out in
Appendix 10 of the Listing Rules as the Company’s code
of conduct for dealings in securities of the Company by
the directors. Based on specific enquiry of all Company’s
directors, the directors have confirmed that they have
complied with the required standard set out in the Model
Code throughout the accounting period covered by the

annual report.
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AUDIT COMMITTEE

The Company has an audit committee which was
established in compliance with Rule 3.21 of the Listing
Rules for the purpose of reviewing and providing
supervision over the Group'’s financial reporting process
and internal controls. The audit committee comprises the
three independent non-executive directors and the non-
executive director of the Company. The audited
consolidated financial statements of the Group for the
year ended 30 April 2005 have been reviewed by the
audit committee.

AUDITORS
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

Zhu Lifu

Chairman

Hong Kong
26 August 2005
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