e

The direcfors herein present their reporf and fhe sudifed financial sfafements of the Company
and fhe Group for the year ended 31 March 200 I.

PRINCIPAL ACTIVITIES

The principal aclivity of the Company is invesfmenf holding. The principal aclivifies of ifs
subsidiaries consisted of the underfaking of superstrucfure consfruction, foundafion piling,
subsfructure waorks, slope improvement and inferior decorafion works in Hong Kong, SAR
during the year. Ofher fhan fhe commencement in fhe business of machine leasing, fhere

were Nno changes in fhe nafture of the Group’s principal aclivifies during fhe year.

SEGMENTAL INFORMATION
An anolysis of fhe Group’s furnover and confribution fo loss from operaling acfivifies for fhe
year ended 31 March 2001 by principal acfivily and geographical area of operafions are

sef ouf in nofes 3 and 5 fo the financial sfafementfs, respectively.
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SUMMARY FINANCIAL INFORMATION

A summary of the published results and of the assefs and liabilifies of the Group for the last
five financial years, as exfracted from the sudited financial sfatemenfs and reclassified as

appropriate, is sef ouf below:

RESULTS

Year ended 3| March
200 | 2000 899 1998 1997
HK$'000 HK$' 000 HK$' 000 HK$'000 HK$'000

Nel profit/(loss) from ordinary

acfivifies affriburable fo
shareholders (7 1,640) (10,651) (5,711) (55,605) 35,680

ASSETS AND LIABILITIES

31 March
200 | 2000 899 1998 1997
HK$'000 HK$'000 HK$' 000 HK$' 000 HK$'000
TOTAL ASSETS 370,284 450,742 372,567 435,758 358,487
TOTAL LIABILITIES 222,448 236,809 148,169 209,247 154,259
MINORITY INTERESTS 6,547 4,590 4239 3,691 5,285
NET ASSETS 141,289 209,343 220,159 222,820 188,943
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RESULTS
The Group’s resulf for the year ended 31 March 2001 and the sfate of affairs of the

Company and fhe Croup af fhaf dafe are sef ouf in fhe financial sfafements on pages 27/ fo
8c.

FIXED ASSETS AND INVESTMENT PROPERTIES

Defails of movements in the fixed assels and invesiment properfies of the Group are sef ouf

in naofe | | fo the financial sfatements.

JOINTLY-CONTROLLED ENTITIES

Parficulars of the Group’s inferests in joinfly-confrolled entifies are sel ouf in nofe |2 fo the

financial sfafements.

ASSOCIATE

Parficulars of the Company’'s associale are sef ouf in nofe | 3 o the financial sfafement s.

SUBSIDIARIES

Parficulars of the Companuy’s subsidiaries are set out in nofe |4 fo tfhe financial stafements.

BORROWINGS

Defoils of the Group’s borrowings af the balance sheel date are sef ouf in nofes 18 fo 20 fo

fhe financial sfafements.

INTEREST CAPITALISED

Inferest in the amounf of HK$ 160,000 was capifalised during fhe year in respect of he

Croup’s consfruchion confracts.

SHARE CAPITAL

Defails of fhe Companuy’'s share capifal are sel oul in nofe 22 fo the financial sfafements.
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PRE-EMPTIVE RIGHTS

There are no provisions for pre-empfive righfs under the Company’s bye-laws or fhe laws of
Bermuda which would oblige the Companuy fo offer new shares on @ pro rafe basis fo

exisfing shareholders.

RESERVES

Defails of movements in fhe reserves of fhe Company and the Group during fthe year are sef

ouf in nofe 23 to the financial sfafements.

DISTRIBUTABLE RESERVES

Af 31 March 2001, the Company had no reserves available for cash disfribufion and/or
disfribufion in specie fo shareholders of the Company. In accordance with the Companies Acf
1981 of Bermuda (B8s amended), the confribufed surplus may only be disfribufed in cerfain
circumsfances which fhe Company is presenfly unable to meel. However, fhe Company’s
share premium accounf wifh @ balance of HK$ 166,405,000 may be disfribufed in fhe form of

fully paid bonus shares.

MAJOR CUSTOMERS AND SUPPLIERS

In fhe year under review, sales o the Group’s five largest custfomers accounfed for 63% of
fhe Croup’s fofal sales for the year and sales o the Iargest cusfomer included therein

amounfted fo 2 | %.

Purchases from the Group’s five largest suppliers accounfed for less than | 7% of the Group’s
fofal purchases far the year. In arriving af the relevant percentage, purchases during fhe year

nof yef charged fo fhe profif and loss account have been included.

None of fhe direcfors of the Company or any of heir associafes or any shareholders (which,
fo fhe knowledge of the directors owned more fthan 5% of the Company’'s share capifall had

any beneficial inferest in the Group’s five largest cusfomers or five largest suppliers.
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DIRECTORS

The direcfors of fhe Company during fhe year were:

Execufive direcfors:

/hang Xisoshu (Chairman)

Ng Taf Leung, George

Chan Wai Keung, Ivan

Wong Teck Ming, Phillip

Lui Siu Yee, Samuel

Migo Jianmin

/heng Changyong

Lo Chung Sun (appointed on | December 2000)
Szeto Chak Wah, Michael lresigned on | December 2000)

Non-executive directors:

Wang Xianzhang

Clive William Oxley, OBE, ED*
Richard Kenneth Bryson*
Tyebjee Hatam Barma, IS0, JP*

* Independent non-execufive direcltors
In accordance with clauses 98 and 1 03(B) of the Company’'s bye-laws, Messrs. Chan Wai
Keung, Ilvan, Wong Teck Ming, Phillip, Miao Jianmin and Lo Chung Sun will refire and, being

eligible, will offer themselves far re-election af the forfhcoming annual general meeling.

The directors of the Company, including the non-execufive direcfors buf excluding the chairman,
are subject fo refirement by rofation and re-elecfion af the annual general meefing of the

Company in accordance with the provisions of the Company’s bye-laws.
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BIOGRAPHICAL DETAILS IN RESPECT OF DIRECTORS AND SENIOR
MANAGEMENT STAFF

Execufive direcltors

Mr. Zhang Xisoshu, aged 57, was appoinfed as the Chairman of the Company in the current
year. He is currenfly the vice-president of China Insurance HK. (Holdings) Company Limifed.
Mr. Zhang has more fhan 22 years' experience in adminisfration and management wifh fhe

Shanghai government prior fo his joining he Group.

Mr. Ng Taf Leung, George, aged 42, is the Depury Chairman and Managing Direcfor of the
Company and has the responsibilify for fthe markefing and business development of the
GCroup, including overseeing the progress of all of the Group’s projects and lisison wifh ifs
suppliers, subconfractors and clienfs. Mr. Ng holds a Bachelor of Science degree in Civil
Engineering from fhe University of Hong Kong and a Master of Business Adminisftration
degree from fhe Chinese University of Hong Kong. He has more than 20 years experience in

fhe consfruction indusftry. Mr. Ng joined the Group in 13984.

Mr. Chan Wai Keung, Ivan, aged 30, is fhe son of Mr. Chan Mo Yan, fhe lafe former Chairman
of the Group. He is respaonsible for the development in office aufomafion, informafion sysfems
and mafthematlical operafions research in the Group. He holds @ Bachelor of Mathematfics
degree in Computer Science and Combinaforics and Opfimisafion from the Universify of

Watrerloo, Canada.

Mr. Wong Teck Ming, Phillip, aged 43, holds & Bachelor of Science degree in Civil Engineering
and @ Masler's degree in Civil and Structural Engineering from fhe University of Hong Kong.
He is @ Corporafe Member of the Insfifution of Civil Engineers in fthe Unifed Kingdom. Mr.
Wong has maore than 20 years' experience in fhe consfrucfion industry and specialises in
design and sife formation. He is in charge of the piling and foundation work, sfrucfural design

and fhe qualify confrol of the Group’s projects. He joined the Group in 19382.

Mr. Lui Siu Yee, Samuel, aged 41, is the Finance Direcfor of the Company. Mr. Lui has more
fhan 20 years of finance and accounting experience. Prior fo joining the Group in December
1884, he was the financial confroller of @ Hong Kong property investrmenf and development

group.
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Mr. Szeto Chak Wah, Michael, aged 52, is @ solicifor and is @ consulfanf fo Messrs. Charles
Yeung Clement Lam Liu & Yip Solicifors & Naofaries. He is @ member of the Board of Review

(Inland Revenuel. Mr. Szefo resigned as a direcfor of the Company in December 2000.

Mr. Miso Jianmin, aged 36, is an adviser on fhe Group’s business aclivities in Hong Kong
and fhe PRC and is currenfly fhe Assistant General Manager of the China Insurance (Group)
Company Limifed in Hong Kong. Mr. Miao graduafed from fhe posf-graduate division of fhe
head office of the People’'s Bank of China with 8 Masfer's degree in Economics and had
warked in various departments of the People’s Insurance Company of China for more fhan

I'l years. He joined fhe Group in Ocfober 138398.

Mr. Zheng Changuong, aged 36, was an adviser on the Group’'s business acfivitfies in Hong
Kong and the PRC and is currently fhe General Manager in fhe Finance and Accounfs
Deparfment of the China Insurance (Group) Company Limifed in Hong Kong. Mr. Zheng
graduafed from fhe School of Business of Beijing (the presenf University of Indusfry and
Commerce of China) with 8 Master's degree in Economics and had worked in various
deparfments of the People’'s Insurance Company of China for more than | | years. He joined
fhe Group in Ocfober 1999,

Mr. Lo Chung Sun, aged 47, is responsible for the undertaking of piling project works of he
GCroup. Mr. Lo holds & Master's degree in Science from fhe Universify of Wales in fthe Unifed
Kingdom. He has more than 21 years experience in fhe consfrucfion indusfry, and is @
member of the Hong Kong Insfifution of Engineers and the Instifution of Structural Engineers
of the Unifed Kingdom, as well as @ Charfered Engineer of the Engineering Council of fhe
Unifed Kingdom and a Reqgistered Strucfural Engineer with fhe Building Authorify. He joined
fhe Croup in May 18384 and was admiffed fo fhe Company’'s board of directors in December

2000.
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Non-executive directors

Mr. Wang Xianzhang, aged 60, is fhe Honourary Chairman of the Company. He is the vice-
chairman and vice-president of the People’s Insurance Company of China, and vice-chairman
and president of China Insurance HK. (Holdings) Company Limited. Mr. Wang graduafed wifh
8 Bachelor's degree in Economics from the Finance and Economics Universify of Norfheast
China and has over 37 years experience in finance, adminisfration and management wifh

fhe People’'s Insurance Company of China. Mr. Wang joined fthe Group in 1 996.

Independent non-execulive directors

Mr. Clive William Oxley, OBE, €D, aged 65, was o senior Adminisfrative Officer of the Hong
Kong Government prior fo his refirement in May 189394, During his 25-year career with the
government, he served, infer alia, 8s the Assistant Secrefary fo the Government Secrefariaf
responsible for civil service discipline, as fhe Disfrict Officer for Sham Shui Po, Sai Kung and
Tai Po, as the Depufy Secrefary for Planning, Environment and Lands Branch responsible for
fown planning and fhe development of Kowloon and fthe New Terrifaries, as @ member of he

Sino-Brifish Land Commission and as the Commissioner of Cusfoms and Excise.

Mr. Richard Kenneth Bryson, aged 69, is a refired solicitor in Hong Konag.

Mr. Tyebjee Hafam Barma, IS0, JP, aged 68, joined fhe board in June 2000. He is also o
direcfor of tfhe Hong Kong Industrial Technology Centre Corporaftion (& Government Srafufory
Organisafion). He refired in 13993 affer 26 years’ service with the Hong Kong GCovernment as
fhe Director General of Industry affer having served in a variety of posfts including the Depufy
Postmaster General, the Depury Secrefary for the Civil Service and the Commissioner of the
Hong Kong Export Credif Insurance Corporafion. He fhen had served for nearly six years
(1893 - 18399) as the Chief Execulive and the General Manager of fhe Hong Kong Industrial

Esfafes Corporafion.
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Senior management

Mr. Tse Siu Cheung, Edward, aged 4 1, is fhe Projecfs Direcfor of W. Hing Consfruction Co. Lfd.
Mr. Tse holds @ Bachelor of Arfs degree in Archifecrural Sfudies and @ Bachelor's deqgree in
Archifecture. He is @ member of the Hong Kong Institure of Archirects, an Authaorized Person
(Lisf 1) and @ Reqgisftered Architecr with the Hong Kong government. He has |5 years of local
experience in bofh design and project management of building development projects. He

joined fhe Croup in 1897

Mr. Geoff Bafley, aged 62, is the Commercial Manager of CWF Piling & Civil Engineering
Company Limifed. Mr. Balley is @ Fellow of the Royal Instifute of Charfered Surveyors in the
Unifed Kingdom. He has 42 years’ experience in fhe consfrucfion indusiry and is responsible
for the fendering and advising on confracfual mafters of fhe Company. He joined fthe Group
in March 2000.

Mr. Wong Hong Fai, Mafthew, aged 33, is the Depufy General Manager of CWF Piling & Civil
engineering Company Limifed and is responsible for the site planning, supervision, fendering
and design of foundafion, sife formafion and infrastructural works. Mr. Wong holds a bachelor
of Science Deqgree in Civil Engineering from the University of Alberfa, Canada. He is @ Corporate
Member of the Instifufion of Civil Engineers. He joined the Group in January 2000.

Mr. Kem Kwal Wa, aged 40, is the Senior Project Manager of CWF Piling & Civil Engineering
Company Limired and is responsible for sife planning and fhe supervision of foundafion
piling and supersftructural waorks. Mr. Kam holds @ Higher Cerfificate in Civil Engineering from
fhe Hong Kong Polyfechnic University and has more fhan |3 years’ experience in fhe
consfruction indusfry. He joined the Group in April 18394,

Mr. Lee Chi Kong, Stephen, aged 37, is the Managing Director of Allied (Infernafional) Process
Engineering Limifed. Mr. Lee holds a Higher Diploma in Mechanical Engineering from fhe
Hong Kong Polyfechnic Universify and a Masfer's degree in Engineering Business
Management from fhe University of Warwick in the United Kingdom. He has |16 yeoars’
experience in fthe gas production and indusfrial process engineering field and is responsible
for the markefing and business development of fhe Company. He joined fhe Group in August
1398,

Mr. Yuen Mou Chung, aged 42, is the Chief Accounftant of the Group. He has more fhan 19
years' experience in the accounting field and joined fhe Group in 1894,
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DIRECTORS’ REMUNERATION

Defails of the remuneraftion of the directors are sef ouf in nofe 7 to the financial sfafements.

FIVE HIGHEST PAID INDIVIDUALS

Defails of the five highest paid individuals are sef ouf in nofe 7 fo fhe financial sfafements.

DIRECTORS’ SERVICE CONTRACTS

Each of Messrs. Ng Tar Leung, George, Wong Teck Ming, Phillip and Lui Siu Yee, Samuel has
enfered info @ service confract with the Company for an inifial rerm of two years commencing
from | Sepfember 1895, On ftheir inifial expiry, fhese service confracls provide thal they will

confinue unfil ferminafed by nof less than fhree monfhs wriffen nafice served by eifher parfy.

Save s disclosed above, no direcfor proposed for re-electfion af fhe forfhcoming annual
general meefing has @ service confract wifh the Company which is nof deferminable by fhe

Company within one year wifhouf payment ofher than sfafufory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

The Group had fransactions wifh cerfain subsidiaries of China Insurance HK. (Holdings)
Compoany Limifed, of which Messrs. Wang Xianzhang, Zhang Xisoshu, Migo Jisnmin and
/heng Changyong are direcfors. The parficulars of these fransactions are summarised in nofe

4 to the financial sfafements.

Save 38s disclosed above, no direcfor had o significant beneficial inferest, eifher directly or
indirecfly, in any confract of significance fo fhe business of the Company fo which fhe

Company or any of ifs subsidiaries was a parfy during fhe year.
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DIRECTORS’ INTERESTS IN SHARE CAPITAL

A 31 March 2001, the inferests of the direcfors in the share capifal of fhe Company as
recorded in fhe reqgister mainfained by fhe Company pursuant fo Section 29 of he Securifies

(Disclosure of Interests) Ordinance (“SDI Ordinance”’) were as follows:

Name of director Nafure of inferest Number of shares held
Ng Taf Leung, George Corporafe 71,818,000
Richard Kenneth Bryson Personal 250,000
* These shares are beneficially owned by Tofal Success Worldwide Limifed, the enfire issued shares of

which were owned as fo approximaltely 46.46% by Mr. Chan Mo Yan, deceased, 46.46% by Mr. Ng Taf
Leung, George and fhe remaining 7.08% by Mr. Wong Teck Ming, Phillip.

Save as disclosed above, none of the directors or fheir associafes had any personal, family,
corporafe or ofher inferesfs in the share copifal of the Company or any of ifs associafed

corporafions as defined in fthe SDI Ordinance.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES

Under the share oplion scheme adopfed by fhe Company, fhe board of directors of fhe
Company may grant opfions fo eligible employees of the Group, including execufive directors,
fo subscribe for shares in fhe Company. Defails of the share opfion scheme are sef ouf in
nofe 22 fo the financial sfafements. During fhe year ended 31 March 2001, no share opfion

was granfed or remained oufsfanding pursuanf fo he share opfion scheme.

Excepf for the above, af no fime during fhe year was the Company or any of ifs subsidiaries
38 parfy fo any arrangement fo enable the Company’s direcfors, their respecfive spouse or
children under | 8 years of age fo acquire benefits by means of fhe acquisifion of shares in

or debentures of the Company or any ofher body corporatle.
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SUBSTANTIAL SHAREHOLDERS

Af 31 March 2001, the following inferests of | 0% or more in fhe issued share capifal of the
Compoany were recorded in fhe reqgister of inferests required fo be kept by fhe Company

pursuanf fo Secfion | 6(01) of the SOI Ordinance:

Number of ordinary Percentage
Shareholder shares held of holding
Mr. Chan Mo Yan, deceased® 71,818,000 24.98%
Tofal Success Worldwide Limited* 71,818,000 24.98%
Clado Development Limifed™ 45,000,000 15.65%

The shareholding infterests of Mr. Chan Mo Yan, deceased, is held through Toltal Success Worldwide
Limifed. The entfire issued shares of Tofal Success Worldwide Limifed are owned as fo approximately
46.46% by Mr. Chan Mo Yan, deceased, 46.46% by Mr. Ng Tal Leung, Ceorge and fhe remaining
7.08% by Mr. Wong Teck Ming, Phillip.

sk

Clado Bevelopment Limited is @ company incarporafed in Hong Kong and is 8 99.8% owned subsidiary
of China Insurance HK. (Holdings) Company Limifed.

Save as disclosed above, no person, ofher than the direcfors of the Company whose inferesfs
are sef ouf above, had regisfered an inferest in the share capifal of the Company fhaf was

required fo be recorded under Section | 6(1) of the SDI Ordinance.

RELATED PARTY TRANSACTIONS

Defails of the relafed parfy fransactions of the Group are sef ouf in nofe 4 fo fhe financial

starements.
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PENSION SCHEME

Parficulars of the Group’s accounfing policy on pension scheme are sef oul in nofe 2 fo he

financial sfafements.

The employer's pension cosfs incurred during fhe year amounfed fo HK$667,000 and are
charged as fo HK$497,000 fo the profir and loss account and capifalised as fo HK$ 1 70,000

in respect of the Group’s consfruction confracrts.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES OF THE
COMPANY
Neifher fthe Companuy, nor any of ifs subsidiaries purchased, redeemed or sold any of fhe

Companu’s listed securifies during he year.

COMPLIANCE WITH THE CODE OF BEST PRACTICE

In the opinion of the direcfors, the Group has complied with the Code of Best Pracfice as sef
oufl in Appendix 14 of fhe Lisfing Rules of The Sfock Exchange of Hong Kong Limifed
fhroughout the year covered by fhe annual reparf, excepr fhal independenft non-executive
directors are nof appoinfed for @ specific ferm as all direcfors, excluding fhe execulive chairman,
and wifhouf limifafion fo non-execufive direcfors, are subject fo refirement by rofafion and re-

election af the annual general meefing in accordance with the bye-laws of fhe Companu.

AUDIT COMMITTEE

The Company hoas esfablished an audif commiffee in accordance wifh the Code of Besf
Pracfice as sef oul in Appendix |4 of the Lisfing Rules. The Commiffee presently comprises
fhe independent non-execufive direcfors of the Company. The audil commiffee has mel on
fwo occasions during fhe year for the purpose of reviewing and providing supervision on he

financial reporfing process and infernal confrol of the Group.
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AUDITORS

Ernst & Young refire and a resolufion for their reappointment as auditors of the Company will

be proposed af the forfhcoming annual general meefing.

ON BEHALF OF THE BOARD

Ng Taf Leung, George

Deputy Chairman and Managing Director

Hong Kong
26 July 2001
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