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#MAEAAS  CHINA RESOURCES ENTERPRISE, LIMITED

The directors have pleasure in presenting to the shareholders their
report and the audited financial statements for the year ended 31st
December 2000.

Principal Activities

The principal activities of the Company are property investment and
investment holding, and the activities of its principal subsidiaries
and associates are shown on pages 86 to 96. The turnover and
contribution to profit before taxation by principal activity and
geographical area of operations are set out in notes 3 and 6 to the

financial statements, respectively.

Group Profit
The consolidated profit and loss account is set out on page 39 and
shows the Group’s profit for the year ended 31st December 2000.

Dividends

An interim dividend of HK6 cents per share amounting to HK$119.2
million was paid to shareholders during the year and the directors
recommend the declaration of a final dividend of HK15 cents per
share amounting to HK$298.3 million payable on or about 4th July
2001 to all persons registered as holders of ordinary shares on 12th
June 2001.

Fixed Assets
Movements in fixed assets during the year are set out in note 14 to
the financial statements.

Properties
A schedule of the principal properties of the Group is set out on
pages 97 to 106.
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Share Capital
Movements in share capital during the year are set out in note 26 to
the financial statements.

Reserves
Movements in the reserves of the Company and the Group during the
year are set out in note 27 to the financial statements.

Charitable Donations
Donations by the Group during the year amounted to approximately
HK$1,468,000 (1999: HK$168,000).

Directors
The directors who held office during the year and up to the date of
this report were as follows:

Honorary Chairman
Mr. Gu Yongjiang

Chairman
Mr. Ning Gaoning

Managing Director
Mr. Yan Biao (Appointed as Managing Director on
30th May 2000)

Mr. Huang Tieying (Resigned on 30th May 2000)

EMAEARAZ CHINA RESOURCES ENTERPRISE, LIMITED
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Directors

Mr. Keung Chi Wang,
Ralph

Mr. Lau Pak Shing

Mr. Chen Shulin

Mr. Chan Wai Mo

Mr. Xu Zhiming

Mr. Wang Qun

Mr. Zhong Yi
Mr. Lu An
Mr. Jiang Wei

Dr. Chan Po Fun, Peter
Mr. Houang Tai Ninh

Mr. Loo Wun Loong, John

(Appointed as Deputy Managing
Director on 30th May 2000)

(Executive Director)

(Executive Director)

(Executive Director)

(Executive Director)

(Executive Director, appointed on
3rd January 2000)

(Executive Director, appointed on
1st June 2000)

(Executive Director, appointed on
1st June 2000)

(Non-executive Director)

(Independent non-executive Director)

(Independent non-executive Director)

(

Independent non-executive Director)

In accordance with Article 110 of the Company’s Articles of
Association, Mr. Keung Chi Wang, Ralph, Mr. Chen Shulin, Mr. Jiang
Wei and Dr. Chan Po Fun, Peter will retire by rotation and, being

eligible, offer themselves for re-election at the forthcoming annual

general meeting.

Biographical Details of Directors and Senior

Management

Biographical details of directors and senior management are set out

on pages 18 to 23.
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Arrangements to Purchase Shares or Debentures

As at 31st December 2000, the following directors had interests in
respect of options to subscribe for shares under the existing share
option schemes of the Company, its subsidiaries and fellow
subsidiaries:

(1) AR#FEANI HRMAFIZEZ (1) Options granted under the Company’s share option scheme:
R A
B RAEHR
Number of share options

AZRRRE
R & mARE R AREE +=A
R ® itk Z+-8
Exercise granted exercised AT
TERL #4804 price during during outstanding
Name of directors Date of grant HK$ the year the year at 31/12/2000
5% Ning Gaoning 11/05/1996 3.856 — — 3,300,000
17/11/1997 14.300 — — 1,200,000
20/06/2000 7.190 3,300,000 — 3,300,000
W& Yan Biao 11/05/1996 3.856 — — 1,700,000
17/11/1997 14.300 — — 1,000,000
20/06/2000 7.190 3,000,000 — 3,000,000
5% Keung Chi Wang, Ralph 17/11/1997 14.300 — — 500,000
20/06/2000 7.190 2,000,000 — 2,000,000
LI Lau Pak Shing 17/11/1997 14.300 — — 500,000
20/06/2000 7.190 1,000,000 — 1,000,000
PR AT R Chen Shulin 21/11/2000 7.080 1,186,000 — 1,186,000
21/11/2000 10.860 442,000 — 442,000
21/11/2000 11.950 884,000 — 884,000
R Chan Wai Mo 13/10/1999 8.480 — — 300,000
20/06/2000 7.190 1,000,000 — 1,000,000
EY Xu Zhiming 13/10/1999 8.480 — — 1,500,000
I # Wang Qun 11/05/1996 3.856 — — 200,000
06/01/2000 9.790 800,000 — 800,000
20/06/2000 7.190 800,000 — 800,000
L2 Zhong Yi 11/05/1996 3.856 — — 80,000
20/06/2000 7.190 1,500,000 — 1,500,000
B Lu An 07/12/1998 8.980 — 200,000 600,000

20/06/2000 7.190 1,500,000 — 1,500,000

EMAEARAZ CHINA RESOURCES ENTERPRISE, LIMITED
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(2)

ALY I B A8 B AT A F)

([Z A7) Z 3% Al = 3 4%

Options granted under the share option scheme of a subsidiary, Ng
Fung Hong Limited(“NFH”):

Z kAR
3% & &
Number of share options
AZBREERE
& AREE AREE +=A
o &l BEK Z+—8
Exercise granted revoked # A AT
TERL #®B M price during during  outstanding
Name of director Date of grant HK$ the year the year at 31/12/2000
IR Ak Chen Shulin 10/12/1996 4.800 — 1,000,000 —
02/01/1997 5.280 — 2,000,000 —
29/09/2000 2.832 2,000,000 2,000,000 —
(3) MEFXIFEBIWENIE (3) Options granted under the share option scheme of a fellow subsidiary,
R BOR R3] ([Br s o AT 4 China Resources Logic Limited (“Logic” and formerly known as “Logic
(B2 B e BoA TR ) ]) 28 International Holdings Limited”):
B ] 4% ok 2 A
3% & &
Number of share options
AZREERE
& AREE AREE +=A
o Er a4 Z+—8
Exercise granted exercised # AT
TERL #®B M price during during  outstanding
Name of directors Date of grant HK$ the year the year at 31/12/2000
(H 2) (Note)
BB Yan Biao 21/09/2000 0.59 6,000,000 — 6,000,000
FHEN Xu Zhiming 21/09/2000 0.59 6,000,000 — 6,000,000

Bz i AZREREFT—A+ LB o B LR AR
CESCY PN RCP W E e PALE SRS Y AL

T b SR A Sl o R R B AT R R
3 AWBAG c HEEAIRLEFNDE
EESGY PN - I S S
ERERABRTARATFLTHEBE AN
8] BAEAT H ik A B B2 M S A

W ©

#MAEAAS  CHINA RESOURCES ENTERPRISE, LIMITED

Note: On 17th November 2000, Logic ceased to be a subsidiary and became a fellow
subsidiary of the Company.

Save as disclosed above, at no time during the year was the Company,
its subsidiaries, its holding companies or its fellow subsidiaries a party
to any arrangements to enable the directors or their spouses or
children under 18 years of age to acquire benefits by means of the
acquisition of shares in, or debentures of, the Company or any other
body corporate.
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Directors’ and Chief Executives’ Interests in Securities

As at 31st December 2000, Dr. Chan Po Fun, Peter and Mr. Lau Pak Shing
held personally 506,000 ordinary shares and 150,000 ordinary shares in the
Company respectively.

Apart from the foregoing, none of the directors, chief executives or their
associates had any beneficial or non-beneficial interest in the share capital
of the Company or any associated corporations which is required to be
recorded in the Register of Directors’ Interests pursuant to Section 29 of the
Securities (Disclosure of Interests) Ordinance 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 Companies.

Directors’ Service Contracts

None of the directors has a service contract with the Company or any of its
subsidiaries which is not determinable by the employing company within
one year without payment of compensation, other than statutory
compensation.

Directors’ Interest in Contracts

No contracts of significance to which the Company, its subsidiaries, its
holding companies or its fellow subsidiaries were a party and in which a
director of the Company had a material interest, either directly or indirectly,
subsisted at the end of the year or at any time during the year.

Substantial Shareholders

The following declaration of interest by shareholders holding 10% or more
of the issued share capital of the Company at 31st December 2000 has been
recorded in the Register of Interests pursuant to Section 16(1) of the
Securities (Disclosure of Interests) Ordinance:

LERHEA

% A Name No. of ordinary shares

Ll A China Resources National Corp.* 1,097,416,475
EH(EE) ARG * China Resources (Holdings) Company Limited*

([$m%E®)) (“CRH") 1,097,416,475

*OEMEBRANGGABERAND P E
EMANNNAHERERIERAE B
SRR E S GREMRE) el B A PR
FMMNE A M E BYRA LA KN E
Rl & B A o

* CRH is the immediate holding company of the Company. China Resources National Corp. is
the holding company of CRH. Therefore both China Resources National Corp. and CRH are
deemed to have the same interests in the share capital of the Company by virtue of section 8
of the Securities (Disclosure of Interests) Ordinance.

EMAEARAZ CHINA RESOURCES ENTERPRISE, LIMITED
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Apart from the foregoing, no person had registered any interest in

the issued share capital of the Company which is required to be

recorded in the Register of Interests pursuant to Section 16(1) of the

Securities (Disclosure of Interests) Ordinance.

Connected Transactions

1.

On 12th October 2000, the Company entered into an
agreement with CRH, its immediate holding company, in
relation to the acquisition of CRH’s entire interest in China
Resources Petrochems Investments Limited (“CRPIL”) and
Worldbest Resources Limited (“WRL”) and a related
shareholder’s loan of HK$505 million for a total consideration
of approximately HK$2,649 million.

The aggregate consideration was arrived at after arm’s length
negotiations between the Company and CRH. The sole asset of
CRPIL and WRL is the oil distribution operation which is
principally engaged in (i) the transportation, storage,
marketing, import and export of petroleum products; (ii)
distribution of chemicals in Hong Kong and Chinese Mainland;
(iii) distribution of liquidified petroleum gas in Hong Kong and
Chinese Mainland; and (iv) the ownership and operation of
certain tankers and vessels, which are employed exclusively by
the oil distribution operation.

The total consideration was satisfied by (i) the Company’s
entire interest in Finetex International Limited, the sole asset
of which is 661,500,000 ordinary shares in China Resources
Beijing Land Limited (“CRBL”) representing approximately
44.2% of CRBL's issued share capital; and (ii) the Company’s
entire interest in Waterside Holdings Limited, the sole asset of
which is 825,347,743 ordinary shares in Logic representing
approximately 54.7% of Logic’s issued share capital; and (iii) a
lump sum cash payment of HK$796 million in cash.

The acquisition is part of the Company’s restructuring plan to
strengthen its distribution network in the oil distribution
operation in Hong Kong as well as to divest itself of businesses
which fall outside the future intended business focus.
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NFH, a subsidiary of the Company, entered into an agreement
on 23rd October 2000 and a supplemental agreement on 24th
October 2000 to dispose of its 13.9% equity interest in Ng Fung
Fortune Food Company Limited (“NFFC”) to # Jt = T 4% & &
4 £ B 43 (“Fu Cheng”) for a cash consideration of
RMB38 million (approximately HK$35.5 million). The
consideration was arrived at after arm’s length negotiations
among the parties thereto and with reference to NFFC’s
business performance in recent years and NFH’s attributable
interest in the net asset value of NFFC as at 30th June 2000. Fu
Cheng is a substantial shareholder of NFFC holding an equity
interest of 42.1% in NFFC prior to this acquisition. Upon
completion, NFH’s interest in NFFC was reduced to 36% and
NFFC ceased to be a subsidiary of NFH. The directors of NFH
consider that the disposal represents a good opportunity to
NFH Group to realise part of its investment in NFFC.

On 3rd November 2000, NFH entered into two exclusive
agreements to dispose of its 26% equity interest in each of
Minquan Ng Fung Grape Wine Company Limited (“Grape
Wine”) and Minquan Ng Fung Drink Products Company
Limited (“Drink Products”) to T & K # # % /8 s, the
substantial shareholder of both Grape Wine and Drink
Products, holding to the remaining 49% interest in each of
Grape Wine and Drink Products, for an aggregate consideration
of RMB16.5 million (approximately HK$15.4 million). The
consideration was arrived at with reference to NFH’s
attributable interest in the net asset value of Grape Wine and
Drink Products as at 30th June 2000. The purpose of the
disposal was to realize part of NFH’s investments in non-
distribution businesses and to focus on the development and
expansion of its food distribution operation.

On 8th November 2000, the Company entered into a
conditional agreement with China Resources Cooling
Technology Co., Ltd. (“Cooling”), a wholly owned subsidiary of
CRH in relation to the respective disposal of its 25.5% equity
interests in China Resources (Shenyang) Sanyo Compressor
Co., Ltd.(“Shenyang Sanyo”) and Shenyang Shengrun Sanyo

EMAEARAZ CHINA RESOURCES ENTERPRISE, LIMITED
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Compressor Co., Ltd. (“Shenyang Shengrun”) for a total
consideration of US$33,386,150. The consideration was agreed
after arm’s length negotiations between the Company and
Cooling on normal commercial terms. The disposal was

completed in January 2001.

Pursuant to the restructuring plan to transform the Company
into a premier distribution company announced by CRH on
19th June 2000, the business of Shenyang Sanyo and Shenyang
Shengrun fell outside the scope of business of the Company. In
view of the reasonable terms of the disposal, the Company
agreed to divest its interest in Shenyang Sanyo and Shenyang
Shengrun.

During the year, certain subsidiaries, namely CRPIL and its
subsidiaries, Fresh Concepts International Limited (“FCI”) and
its subsidiaries, Harvest Fair Investment Limited, NFH and its
subsidiaries, Pak Sik Enterpises Limited, Sha Tin Cold Storage
Limited and Redland Concrete Limited conducted certain
transactions with connected parties. The independent non-
executive directors of the Company have reviewed these
transactions and confirmed that:

(a) the transactions have been entered into in the ordinary
and usual course of business of the Group;

(b) the transactions have been entered into on normal
commercial terms, and on arm’s length basis and, where
applicable, in accordance with the terms of the
agreements governing such transactions or, where there
is no such agreement, on terms no less favourable than
terms available to or from independent third parties;

(c) the transactions have been entered into on terms that are
fair and reasonable so far as shareholders of the Company
are concerned; and

(d) the aggregate value of the respective transactions do not
exceed the respective maximum amounts as specified in
the waivers granted by the Stock Exchange.
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Details of these transactions are summarised as follows:

BT
HK$’000
VORR W B NE (HEz]) Redland and subsidiaries (note 1)
REFEREFLERMRR Transactions with companies of which certain
ZNEABFZRY directors of Redland are controlling shareholders:
— RATIE — Purchase of raw materials 149,059
RERALE SUES Y Sales of concrete to a fellow subsidiary 41,917
INEIRCRERLR aE
BEAR AR (K] PS & STCS (note 1)
w1 F 7 8] AR B By IR AR Provision for godown and storage services to
— FHNEEBZWBE NG — Fellow subsidiaries 2,344
EA 0800 P NFH and subsidiaries
6 F B K ESE RS (H322) Sales of foodstuffs to CNFC (note 2) 135,221
B F 7 8] 3R R Purchases of foodstuffs from
— R BERA (H723) — Designated suppliers (nofe 3)
— RBE® — Quota products 380,198
— kX BEER — Non-quota products 18,687
— BN ERZWE NS — Fellow subsidiaries 4,651
— TEKE — CNFC 1,123
© P B K E R B Net purchases of fishing supplies, equipment
HAE B G IFHRE R and vessels from CNFC 24,553
RPN S ES LY PR ) Operating lease payments and air-conditioning
BEMYBAREZALA charges to fellow subsidiaries 10,995
P EKE AT A Wages paid to CNFC 79,708
BRE (B 724) Harvest Fair (note 4)
- E Y EA Y Provision of construction services
o) B R A from a fellow subsidiary 677,614
FCI & W & 2 2] FCI and subsidiaries
EE: AL S ES PPN S| Purchase of towers, bedding accessories and
2P RE R SRR IR knitwear from fellow subsidiaries 10,781
RPN S ES LY AR ) Operating lease payments and air-conditioning
BEMYBOARZALA charges to fellow subsidiaries 31,810

EMAEARAZ CHINA RESOURCES ENTERPRISE, LIMITED



o R

HK$’000
CRPIL A H W B A4 CRPIL and subsidiaries
JE AT 2 BN 8) R E) £ B Tank storage service fees payable to a holding
W B AN E) R R company and a fellow subsidiary 11,800
JE N Az BN 8) R E) £ B Storage facilities management fees receivable
EEGY P EX PR e & from a holding company and a fellow subsidiary 1,666
B A G R BB E A Operating lease payments and air-conditioning
BEMAYZEAREALR charges to a fellow subsidiary 501
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Notes:

Redland Concrete Limited (“Redland”), Pak Sik Enterprises Limited and Sha Tin
Cold Storage Company Limited (“PS & STCS”) are wholly owned subsidiaries of
the Company.

CNFC International Fisheries Corp (“CNFC”) is a 49% minority shareholder of

China International Fisheries Corp., a subsidiary of NFH.

These suppliers are designated by The Ministry of Foreign Trade and Economic
Co-operation and they are substantial shareholders of certain non-wholly owned

subsidiaries of the Company.

Harvest Fair Investment Limited (“Harvest Fair”) is a non-wholly owned
subsidiary of the Company and the services were carried out in accordance with

the terms of the construction contracts.

Subsidiaries and Associates
Particulars regarding the subsidiaries and associates as at 31st

December 2000 are set out on pages 86 to 96.

Transactions in Securities of the Company and Subsidiaries
During the year ended 31st December 2000, the Company and its

following subsidiaries issued and granted options under their

respective share option schemes and particulars of issue, grant and

exercise are as follows:

The Company

The particulars of issue, grant and exercise of options under
the share option scheme of the Company are set out in note
26(b) to the financial statements.
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- z¥%%H 2.  NFH
B R AR B R
Number of share options

AZERERE
A7 4 1R AREFE  AERFE AKFER +=A
I & TH & zZ+—n8
Exercise granted  exercised revoked AT
&8 price during during during outstanding
Date of grant HK$ the year the year the year at 31/12/2000

(B 32)

(Note)
13/11/1995 2.624 — 1,070,000 2,346,000 —
28/10/1996 3.680 — 1,138,000 7,626,000 —
10/12/1996 4.800 — — 1,100,000 —
02/01/1997 5.280 — — 4,820,000 —
31/10/1997 5.184 — — 6,590,000 —
04/09/1998 3.272 — 530,000 3,680,000 —
15/09/1998 4.104 — — 480,000 —
11/06/1999 4.784 — — 3,600,000 —
29/09/2000 2.832 12,000,000 40,000 11,960,000 —

Wiz AZEERET—AZ+B  RRAGEFH
ok B B AR AT AR LR S R A 2
P AT % AT 13 R ALK o

Note: On 20th November 2000, the board of directors of NFH resolved that all
outstanding share options of NFH granted under its share option scheme

be revoked with immediate effect.

= B 3. Logic
RS R
Number of share options
A5 AR A H A M
& B iR
Exercise granted exercised
#®EBH price during during
Date of grant HK$ the period the period
(Ff32)
(Note)
21/09/2000 0.59 38,000,000 —
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Note: Logic was a subsidiary of the Company between 30th April 2000 and 17th
November 2000, thereafter it became a fellow subsidiary of the Company.

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

EMAEARAZ CHINA RESOURCES ENTERPRISE, LIMITED
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#MAEAAS  CHINA RESOURCES ENTERPRISE, LIMITED

Code of Best Practice

The Company has complied throughout the year with Appendix 14 to
the Rules Governing the Listing of Securities on the Stock Exchange
except that non-executive directors have no set term of office but
retire from office on a rotational basis.

Major Customers and Suppliers

During the year, the respective percentage of the aggregate
purchases attributable to the Group’s five largest suppliers and the
aggregate turnover attributable to the Group’s five largest customers
was less than 30% of the Group’s total value of purchases and total
turnover.

Five Year Financial Summary
A summary of the Group’s result and its assets and liabilities for the
past five financial years is set out on page 107.

Auditors

Messrs. Deloitte Touche Tohmatsu will retire at the forthcoming
annual general meeting and, being eligible, offer themselves for re-
appointment.

On behalf of the Board
Ning Gaoning
Chairman

Hong Kong, 11th April 2001



