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The directors present their first annual report and the audited
financial statements of the Company from 9 February 2000 (date of
incorporation) to 31 March 2001 and of the Company and its
subsidiaries (the “Group”) for the year ended 31 March 2001.

CHANGE OF NAME

Pursuant to a resolution passed by the shareholders on 2 May
2000, the name of the Company was changed from Good Surplus
International Holdings Limited to Interchina Holdings Company
Limited.

CORPORATE REORGANISATION

The Company was incorporated with limited liability in Hong Kong
on 9 February 2000.

Pursuant to a scheme of arrangement between the Company and
Burlingame International Company Limited (“Burlingame”), whose
shares were previously listed on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”), the Company became the holding
company of Burlingame on 29 August 2000. Accordingly, Burlingame’s
shares were withdrawn from listing on the Stock Exchange on 30
August 2000 and the shares of the Company were listed on the
Stock Exchange with effect from 31 August 2000.

Details of the scheme of arrangement are set out in the document
issued by the Company and Burlingame dated 27 July 2000.

PRINCIPAL ACTIVITIES
The Company acts as an investment holding company. The

activities of its principal subsidiaries and associate are set out in
notes 41 and 17 respectively to the financial statements.
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The Group acquired a 70% interest in both Interchina (Makindo)
Securities Limited (name changed to Interchina Securities Limited
after year end date) and Interchina (Makindo) Futures Limited (name
changed to Interchina Futures Limited after year end date) for a
total consideration of HK$46,130,820 in cash on 30 March 2001.
The companies are engaged in securities brokerage business and
commodities brokerage business respectively. The Group also
acquired a 100% interest in a company engaged in club management
on the same date for a consideration of HK$3,100,000 in cash.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 March 2001 are set

out in the consolidated income statement on page 41.

The directors do not recommend the payment of any dividend.

RESERVES

Movements in the reserves of the Group and the Company are set
out in note 28 to the financial statements.

FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of the
Group for the past five financial years is set out on pages 95 to 96.

INVESTMENT PROPERTIES AND PROPERTY, PLANT
AND EQUIPMENT

Movements during the period in investment properties and property,
plant and equipment of the Group and the Company are set out in
notes 14 and 15 to the financial statements.

MAJOR PROPERTIES

Details of the major properties of the Group at 31 March 2001 are
set out on pages 97 to 99 of the annual report.
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SHARE CAPITAL AND SHARE OPTIONS

Details of movements during the period in the share capital and
details of the share options of the Company are set out in notes 26
and 27 to the financial statements.

PURCHASE, SALE OR REDEMPTION OF THE
COMPANY'’S LISTED SECURITIES

During the period, neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s listed securities.
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DIRECTORS

The directors of the Company during the period and up to the date
of this report were:

Executive directors:

Zhang Yang (Chairman)
(appointed on 28 March 2000)
He Xuechu
(appointed on 28 March 2000)
Tsang Hin Fun Anthony
(appointed on 29 September 2000)
Kan Che Kin, Billy Albert
(appointed on 8 May 2000 and resigned on 29 September 2000)

Independent non-executive directors:

Wong Hon Sum

(appointed on 8 May 2000)
Ha Ping

(appointed on 8 May 2000)

In accordance with the Company’s Articles of Association, all
remaining directors retire and, being eligible, offer themselves for re-
election.

Mr. Zhang Yang and Mr. He Xuechu have entered into a service
contract with the Company for a fixed term of three years from 1
June 2000.

Other than as disclosed above, no director proposed for re-election
at the forthcoming annual general meeting has a service contract
which is not determinable by the Group within one year without
payment of compensation.

All independent non-executive directors have been appointed for a
term of three years.
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At 31 March 2001, the interests of the directors and their
associates in the issued share capital of the Company and its
associated corporations, within the meaning of the Securities
(Disclosure of Interests) Ordinance (“SDI Ordinance”), as
recorded in the register maintained by the Company pursuant
to Section 29 of the SDI Ordinance were as follows:

NEMED

Directors Corporate interest

Mr. Zhang Yang 1,600,125,000 (fit7E1)

(Note 1)
Mr. He Xuechu 6,000,000 (fit&t2)
(Note 2)
Notes:
1. The ordinary shares were held through Wealth Land Development

Corporation, a company beneficially owned by Mr. Zhang Yang.

2. The ordinary shares were held through Classic Jester Resources
Limited, a company beneficially owned by Mr. He Xuechu.
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(b) Options

The directors had personal interests in share options to
subscribe for shares in the Company at an exercise price of
HK$0.161 per share, exercisable from 1 April 2001 to 31
March 2005 as follows:

BREHB

Number of share options
RIEE—F
REEHE REIRZ T =BA=+—H
At date of Granted At
E5EB Name of directors appointment during the period 31.3.2001
Ri5 Zhang Yang - 109,000,000 109,000,000
BEY He Xuechu - 15,000,000 15,000,000
B=5 Tsang Hin Fun Anthony - 15,000,000 15,000,000

AR BRI B BHREF
WRMIEE27 -

REBREEZIBRITE -

b L REREFLUSHELINAERT
HFENBRATIETREARDHN &
E S RTINS F537 S oR/NSEA
EOMBLRE (EXRKERERIRA) <
EORAER  MESVEBITHMAE
FEEBH+/N\BUTZFUREIER
BERERBA LT B SNITELD
BREA -

Details of the Company’s share option scheme are set out in
note 27 to the financial statements.

No share options had been exercised during the period.

Save as disclosed above and other than certain nominee shares in
subsidiaries held by directors in trust for the Company or its
subsidiaries, no director or chief executive held an interest in the
share capital of the Company or its associated corporation as
defined in the Securities (Disclosure of Interests) Ordinance, and
none of the directors or chief executive, nor their spouses or
children under the age of 18, had any right to subscribe for the
securities of the Company, or had exercised any such right during
the year.
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DIRECTORS’ INTERESTS IN CONTRACTS OF
SIGNIFICANCE

No contracts of significance to which the Company or its subsidiaries
was a party and in which a director of the Company had a material
interest, whether directly or indirectly, subsisted at the end of the
period or at any time during the period.

SUBSTANTIAL SHAREHOLDERS

Other than the interests disclosed above in respect of certain
directors, the register of substantial shareholders maintained by the
Company pursuant to Section 16(1) of the Securities (Disclosure of
Interests) Ordinance discloses no person as having an interest of
10% or more in the issued share capital of the Company as at 31
March 2001.

CONNECTED TRANSACTION

During the year, the Group paid motor vehicle rental of HK$264,838
to a company in which Mr. Zhang Yang is a shareholder.

RETIREMENT BENEFITS SCHEME

With effect from December 2000, the Group joined the Mandatory
Provident Fund Scheme (“MPF Scheme”) under the rules and
regulations of the MPF Authority.
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MAJOR CUSTOMERS AND SUPPLIERS

The percentage of turnover attributable to the Group’s five largest
customers was 98.23% of total turnover during the year. The
percentage of turnover attributable to the Group’s largest customer
was 61.85% of total turnover during the year.

Aggregate purchases attributable to the Group’s five largest
suppliers were less than 30% of total purchases.

None of the directors, their associates or any shareholder of the
Company (which to the knowledge of the directors owns more than
5% of the Company’s issued share capital) had an interest in any of
the Group'’s five largest customers.

CODE OF BEST PRACTICE

The Company has complied throughout the period from its listing
date to 31 March 2001 with the Code of Best Practice, as set out in
Appendix 14 of the Rules Governing the Listing of Securities on the
Stock Exchange of Hong Kong Limited.

AUDITORS

During the period, Messrs. Deloitte Touche Tohmatsu were appointed
as auditors of the Company.

A resolution will be submitted to the annual general meeting to re-
appoint Messrs. Deloitte Touche Tohmatsu as auditors of the
Company.

On behalf of the Board
ZHANG YANG
CHAIRMAN

Hong Kong, 11 July 2001
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