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Report



The Directors hereby present their Annual Report together with
the audited financial statements of China Everbright Limited (the
“Company”) and its subsidiaries (collectively the “Group”) for the
year ended 31st December, 2001.

PRINCIPAL ACTIVITIES

The Group is principally engaged in provision of financial services
and investment holding. The principal activities of the subsidiaries
are set out in note 12 to the financial statements.

TURNOVER AND CONTRIBUTION TO GROUP RESULTS

The turnover and contribution to operating profit of the Group by
activity and geographical location are set out on note 30 to the
financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31st December, 2001
are set out on page 41 of this Annual Report.

The Directors have recommended a final dividend of 1.2 HK cents
per share subject to the approval of shareholders at the
forthcoming Annual General Meeting to be held on Friday, 24th
May, 2002. If approved, the final dividend will be paid on Friday,
31st May, 2002 to shareholders whose names appear on the
Register of Members of the Company on Friday, 24th May, 2002.

MAJOR CUSTOMERS AND SUPPLIERS

The principal activities of the Group are provision of financial
services and investment holding and the turnover comprised mainly
of proceeds from securities trading and interest income.
Accordingly, it is not practicable to state the percentage of the
sales attributable to the Group’s largest customers.

For the year ended 31st December, 2001,
purchases attributable to the Group’s five largest suppliers was
less than 30%.
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MAJOR CUSTOMERS AND SUPPLIERS (Continued)

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

For the year ended 31st December, 2001, the percentage of
income attributable to the Group’s five largest customers was
less than 30% of the Group’s turnover.

FINANCIAL SUMMARY
A summary of the results and assets and liabilities of the Group

for the past five financial years is set out on page 111 of this
Annual Report.

FIXED ASSETS

Movements in fixed assets are set out in note 11 to the financial
statements.

PROPERTIES
Particulars of major properties held by the Group as at 31st

December, 2001 are set out on pages 112 to 116 of this Annual
Report.

SUBSIDIARIES AND ASSOCIATES
Details of the Company’s principal subsidiaries and associates as

at 31st December, 2001 are set out in notes 12 and 13 to the
financial statements respectively.
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SHARE CAPITAL

During the year, the issued share capital of the Company had
been increased from HK$1,543,740,712 to HK$1,562,990,712.
Apart from the issue of 10,639,000 shares to Honorich Holdings
Limited upon exercise of the conversion rights attached to the
convertible note, the Company further issued 8,711,000 shares
on the exercise of share options granted to directors and
executives of the Group.

Details of the movements in the share capital of the Company
during the year are set out in note 22 to the financial statements.

SHARE PREMIUM AND RESERVES

Movements in share premium and reserves during the year are
set out on pages 43 to 44 of this Annual Report.

BORROWINGS AND INTEREST CAPITALISED

Bank loans and overdrafts repayable within one year or on demand
are classified as current liabilities in the financial statements. No
interest was capitalised by the Group during the year.

CONTINUING CONNECTED TRANSACTIONS

Following completion of the Company’s acquisition of China
Everbright Financial Holdings Limited (“Everbright Financial”) on
31st December, 1998, the provision of financial services by
Everbright Financial and its subsidiaries to China Everbright
Holdings Company Limited, China Everbright International Limited
and China Everbright Technology Limited and their respective
subsidiaries would constitute connected transactions for the
Company. The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) has granted a waiver to the Company from compliance
with the requirements of the Rules Governing the Listing of
Securities on the Stock Exchange (the “Listing Rules”) in relation
to connected transactions in respect of these types of transactions
subject to certain disclosure requirements.

R A

RAEAFER RARZEBITRAHBE
1,543,740,7127T 3 N E1,562,990,7127C °
BREMR TR ER 2R T W
£710,539,0008% I 13 T Honorich Holdings
LimitedsN AR R TF AR EEBEE RITHA
BTE R M2 178,711,0008% f& 1%

ARBBEARRNERERN 2 ZEIF NIRRT
BamEEME22

BARERFE
BRBEERFERAFERNZEEBE RS
MARFRFAZSEL4E »
BERANEEARL

AEEEAR-—FARBRSEEZRTE
REBEBXRUBREEMINRRBEE-R
AEER AKEYEKEMHNEERL-

FENBEXS

R—ANNE+ZA=+—HBERRATK
WEPBEXAKSBZERERAR ([HAE
Ml 2EEBER EREREEMBEAR RSP
BAXAREEERAR FEXKERBRA
A PEEAMBRERARRRESB ZH
BARRESBRREBERARE ZHE
X5 c BEAMARBMABRAA ([BR
Frl) EsLixFRER 5 BB TR P&
Z EMRA (T EMRA]) PR ERAR
AR THR EARRERTE THERK
e



CONTINUING CONNECTED TRANSACTIONS (Continued)

The details of these transactions during the year ended 31st
December, 2001 are set out in note 24 to the financial statements.

In the opinion of the Directors, these transactions had been
conducted on normal commercial terms. The Independent Non-
executive Directors have reviewed these connected transactions
and confirmed that such transactions were entered into on normal
commercial terms in the ordinary course of business of the Group
and in accordance with the agreements governing these
transactions, or where there is no agreement, on terms no less
favourable than terms available to independent third parties, and
the aggregate value of such transactions did not exceed the limits
set out in Rule 14.25(1) of the Listing Rules.

DIRECTORS

The Directors of the Company during the year and up to the date
of this Report are:

Executive Directors:

Wang Mingqguan, Chairman
Xu Bin, Vice-chairman
Guo You, Chief Executive Officer
Nie Qingping, General Manager
Zhou Ligun, Deputy General Manager
(Appointed on 20th April, 2001)
He Ling, Deputy General Manager
Wang Chuan
(Appointed on 20th March, 2002)
Xie Zhichun
(Appointed on 20th March, 2002)
Wang Xiaoping
(Ceased to be a Director on 5th February, 2002)

Shao Zhengkang
(Ceased to be a Director on 21st December, 2001)

Yeung Chi Wai
(Ceased to be a Director on 9th July, 2001)

Independent Non-executive Directors:

Ng Ming Wah, Charles
Tung Wai, David
Chao Sze Bang, Frank, J.p.
(Passed away on 17th February, 2001)
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DIRECTORS (Continued)

Article 87 of the Company’s Articles of Association provides that
any Director appointed by the Directors shall hold office only until
the next annual general meeting of the Company, but shall be
eligible for re-election at such meeting. Accordingly, Mr. Wang
Chuan and Mr. Xie Zhichun, being Directors so appointed, shall
retire at the forthcoming Annual General Meeting and, being
eligible, offer themselves for re-election.

In accordance with Articles 120 and 121 of the Company’s Articles
of Association, one-third of the Directors or the nearest number
to but not exceeding one-third of the Directors shall retire from
office and be eligible for re-election. Accordingly, Mr. Guo You
and Mr. Nie Qingping, being Directors who have been longest in
office, shall retire by rotation at the forthcoming Annual General
Meeting and, being eligible, offer themselves for re-election.

The term of office for each Non-executive Director is the period
up to his retirement by rotation in accordance with the Company’s
Articles of Association.

DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS IN
SHARES

As at 31st December, 2001, none of the Directors, the Chief
Executive or their respective associates has any interests in the
shares of the Company or any of its associated corporations within
the meaning of the Securities (Disclosure of Interests) Ordinance
(the “SDI Ordinance”), which are required to be notified to the
Company and the Stock Exchange pursuant to section 28 of the
SDI Ordinance, including interests which a Director is taken or
deemed to have under section 31 of or Part | of the Schedule to
the SDI Ordinance, or which are required, pursuant to section 29
of the SDI Ordinance to be entered in the register referred to
therein or which are required to be notified to the Company and
the Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies.
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INFORMATION ON SHARE OPTIONS

Information in relation to share options of the Company disclosed 1B# - TR B EABRRENE 0N

in accordance with the Listing Rules was as follows: T
1. Outstanding share options as at 1st January, 2001 1. R-ZEBEZE—F—-—HA—BHEKRTEN
R
Date Exercise
Number of offer Exercise price (HK$)
of options RRE Vesting period period e
AREHA R A AU Cagi:d (Bx)
Xu Bin ) 3,000,000 11.06.99 11.06.99 - 11,1299  12.12.99 - 11.06.02 4.308
Nie Qingping ZEF 1,000,000 11.06.99 11.06.99 - 11,1299  12.12.99 - 11.06.02 4.308
Shao Zhengkang ~ ABBEE 1,900,000 11.06.99 11.06.99 - 11.12.99  12.12.99 - 11.06.02 4.308
Yeung Chi Wai BER 700,000 11.06.99 11.06.99 - 11,1299  12.12.99 - 11.06.02 4.308
2,000,000 29.06.00 29.06.00 - 29.12.00  30.12.00 - 29.06.04 5.220
Wang Xiaoping TBEY 250,000 11.06.99 11.06.99 - 11.12.99  12.12.99 - 11.06.02 4.308
Ng Ming Wah, REAE 201,000 21.03.97 21.03.97 - 21.03.99  22.03.99 - 21.03.03 5.152
Charles
Tung Wai, David & 102,000 21.03.97 21.03.97 -21.03.99  22.03.99 - 21.03.03 5.152
Aggregate total EEHR 2,050,000 11.06.99 11.06.99 - 11.12.99  12.12.99 - 11.06.02 4.308
of employees By
(Note 1) (s#—) 480,000 15.11.99 15.11.99 - 15.05.00  16.05.00 - 15.11.02 5.805
500,000 29.06.00 29.06.00 - 29.12.00  30.12.00 - 29.06.03 5.220
Aggregate total Hi AL 6,132,000 21.03.97 21.03.97 -21.03.99  22.03.99 - 21.03.03 5.152
of other persons  HY &
(Note 2) (#=) 5,000,000 11.06.99 11.06.99 - 11,1299  12.12.99 - 11.06.02 4.308

Note 1:These are employees working under employment contracts
that were regarded as “Continuous Contracts” for the
purpose of the Hong Kong Employment Ordinance.

Note 2:These are former Directors and employees who ceased to
be eligible persons after the grant of options. The exercise
periods of such options have been extended by the board
of Directors at their discretion in accordance with the terms
of the scheme.

H—

WERR(EBEDID FiEN EEES
WITIENEER-

BERAARMNAEZTRARE HER
REERLETEAAREERAL -ZE
REEZTEHCHEFTSRIBEARE
FHEMEREE T AES-



INFORMATION ON SHARE OPTIONS (Continued)

2.

Outstanding share options as at 31st December, 2001 2.

AREER (8

R-ZEE-F+-A=+t—-RAHEX

THENRRE
Date Exercise
Number of offer Exercise price (HK$)
of options RRE Vesting period period e
AREHA Rt A8 AU Cagi:d (Bx)
Xu Bin ) 3,000,000 11.06.99 11.06.99 - 11.12.99  12.12.99 - 11.06.02 4.308
Nie Qingping BET 1,000,000 11.06.99 11.06.99 - 11.12.99  12.12.99 - 11.06.02 4.308
Wang Xiaoping TET 100,000 11.06.99 11.06.99 - 11.12.99  12.12.99 - 11.06.02 4.308
Ng Ming Wah, REAE 102,000 21.03.97 21.03.97 -21.03.99  22.03.99 - 21.03.03 5.152
Charles
Aggregate total EEH 140,000 11.06.99 11.06.99 - 11.12.99  12.12.99 - 11.06.02 4,308
of employees By
(Note 1) (i#—) 480,000 15.11.99 15.11.99 - 156.05.00  16.05.00 - 15.11.02 5.805
500,000 29.06.00 29.06.00 - 29.12.00  30.12.00 - 29.06.03 5.220
Aggregate total HE AL 3,162,000 21.03.97 21.03.97 -21.03.99  22.03.99 - 21.03.03 5.152
of other persons  HY &
(Note 2) (i#=) 5,120,000 11.06.99 11.06.99 - 11.12.99  12.12.99 - 11.06.02 4.308

Note 1:These are employees working under employment contracts i3
that were regarded as “Continuous Contracts” for the
purpose of the Hong Kong Employment Ordinance.

Note 2:These are former Directors and employees who ceased to F:
be eligible persons after the grant of options. The exercise
periods of such options have been extended by the board
of Directors at their discretion in accordance with the terms

of the scheme.

No share option was granted during the year ended 3.

31st December, 2001.
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INFORMATION ON SHARE OPTIONS (Continued)

AREER (8

4, Number of share options exercised during the year 4. BE-ZEZ—H+-A=+—HL
ended 31st December, 2001: FERNTHENRBREHE:
WA Closing
Exercise price** (HK$)
price (HK$) hn#E ¥ 15
Date of offer No. of Shares THEE W E
gEBH v g=| (Bx) (&)
Shao Zhengkang AR 11.06.99 1,400,000 4.308 8.068
Yeung Chi Wai B E R 11.06.99 400,000 4.308 8.50
29.06.00 2,000,000 5.220 7.708
Wang Xiaoping FE¥ 11.06.99 150,000 4.308 6.917
Ng Ming Wah, REAE 21.08.97 99,000 5.152 7.15
Charles
Tung Wai, David =& 21.08.97 102,000 5.152 7.35
Aggregate total B8 ) 11.06.99 1,590,000 4.308 7.81
of employees B E
(Note 1) (aF—)
Aggregate total Hi A+ 21.03.97 2,970,000 5.152 7.00
of other persons K4 &
(Note 2) (s=)
Note 1:These are employees working under employment contracts i —: HEAR(EBIEH) FAENTEEKS
that were regarded as “Continuous Contracts” for the M TIENREE-
purpose of the Hong Kong Employment Ordinance.
Note 2:These are former Directors and employees who ceased to i —: BEAKRAQAFNMEERANES BER

be eligible persons after the grant of options. The exercise
periods of such options have been extended by the board
of Directors at their discretion in accordance with the terms
of the scheme.

* The weighted average (“WA”) closing price of the shares of the
Company immediately before the dates on which the options
were exercised.
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INFORMATION ON SHARE OPTIONS (Continued)

5. No share option was cancelled during the year ended
31st December, 2001.

AREER (8

5. BEz-Z2Z—+=-ZH=+—8L
FERYESHARE.

6. Number of share options lapsed during the year ended 6. RETRBRETERIRAREBEZ
31st December, 2001: E-F+-_A=1+T—HLEEERX
MORBREHE:

Date of offer No. of options

REBAH AREHA

Shao Zhengkang AB R B 11.06.99 500,000

Yeung Chi Wai BE 11.06.99 300,000
Aggregate total of employees EEMAAE

(Note) (#%) 11.06.99 200,000

Note: These are employees working under employment contracts
that were regarded as “Continuous Contracts” for the
purpose of the Hong Kong Employment Ordinance.

Save as disclosed herein, as at 31st December, 2001, none of
the Directors, the Chief Executive or their respective associates
had any interest in the securities of the Company or any of its
associated corporations or in any arrangements to which the
Company is a party to purchase shares of the Company or any
other body corporate.
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INFORMATION ON SHARE OPTION SCHEME (Continued) ARESTEER (&)

Summary of the Share Option Scheme (the “Scheme”) adopted  48# F HH BB EMNBEBER — AL SNER
on 27th September, 1996 disclosed in accordance with the Listing A=+ + BEaERRESE ([ZH2])

Rules was as follows: MEEMT

1. Purpose of the Scheme As incentive to employees
EaE S ERYHEENERE

2. Participants of the Scheme Directors or full-time employees of any member of the Group
Zat B M2 E A AEEETMKRERRIZEFHETBIES

3. Total number of shares available for issue 116,926,471 shares (7.48%)

under the Scheme and percentage of 116,926,4711% (7.48%)
issued share capital as at 31st

December, 2001

ZETEIP A THTNRMEE REAR =
EE—F+_A=T—HBEEITRRE

CONERA RS
4, Maximum entitlement of each participant  25% of the aggregate of all shares subject to the Scheme
under the Scheme ZatEIR TS R IR D B EHI25% ©

BAHBTS L2 RATEERE LR

5. The period within which the shares must () For options granted on 21st March, 1997, the exercise
be taken up under an option period ranges from 1 years to 2 years.
AR R AR B B8 R AR 7 60 IR R—AAEF=A=+— BB RRE L1575 R

- FEMETE

(b) For options granted on 11th June, 1999, the exercise
period ranges from 6 months to 2.5 years.
R—AANFERAT—BREZRBRE BT HRS
NEAAEMFFITE-

(c) For options granted on 15th November, 1999, the
exercise period ranges from 6 months to 2.5 years.
R—AANFE+—ATHEREZREE HITE AR
AAEAZEMEFTEo

(d) For options granted on 29th June, 2000, the exercise
period ranges from 6 months to 3 years.
RZZEZZFRATABERE 2 RRE A1TE R
BAERE=FT7%-
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EEQREE

INFORMATION ON SHARE OPTION SCHEME (Continued)

The minimum period for which an

option must be held before it can be

exercised

RBETE 2L ERBNREHR

The amount payable on
application or acceptance of
the option
RAENEXAREFANZ®
i)

The period within which
payments or calls must or may
be made
RSB A R Y B IR

The period within which loans
for such purposes must be
repaid
ERPBRAREERNHAR

China Everbright Limited A B ¢ K % fix 4 NI

(@)

ARESEER (B

For options granted on 21st March, 1997, periods ranging
from 2 years to 4 years from the date of offer.
R=—NANEEFE=ZA+—BRHZRRE ZHRHBEE
HERE ZENFETE.

For options granted on 11th June, 1999, periods ranging
from 6 months to 2.5 years from the date of offer.
R=NMANFRA+—BREZAKRE ZHREREA
HRFARXEREMFEFXTE-

For options granted on 15th November, 1999, periods
ranging from 6 months to 2.5 years from the date of offer.
R=NAANE+—A+EBEREZRRE ZHRHBEE
HERA NERZEMFFETE-

For options granted on 29th June, 2000, periods ranging
from 6 months to 2.5 years from the date of offer.
RIZEZEZFRATAAREZRRE ZHPRHAERD
HERARNBEAEMFELTF

HK$1.00
1.00/% 7T

Within 30 days after the date of offer
B HB®30KRA
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INFORMATION ON SHARE OPTION SCHEME (Continued) RRETEER (8)

8. The basis of determining the exercise
price
TEENETEEE

9. The remaining life of the Scheme

ZET B BR A

The exercise price is determined by the Directors and being
not less than the greater of:

TEEREFSET ETIRTINRSE:

(@) 80% of the average closing price of the existing shares
of the Company on the Stock Exchange on the 5
trading days immediately preceding the date of offer
of such option; and
ARABBRAROERZAN X HRRE RS2 51 1 E
RH5HZFHKRTENG% : &

(b) the nominal value thereof.
RHEE

The Scheme currently expires on 27th September, 2006 but
subject to the adoption of a new share option scheme at the
Extraordinary General Meeting to be held on 24th May, 2002,
the Scheme will be terminated on 24th May, 2002.

ZAERERZZEERNFALAZFTEAKRE A MERER
—EE_FRA T HBERTHRREENARG L HE A
R B A ZE e 2T _F R A - TMBERKIE-

DIRECTORS’ INTERESTS IN CONTRACTS OF SIGNIFICANCE EERE ARG ZREZH

No contracts of significance, to which the Company, its holding RAREEZ R AQ R HEERAF HER QA
company or any of its subsidiaries or fellow subsidiaries was a HHBAF KA D BB QB ERT LA
party and in which a Director had a material interest, whether /&AM E EHE B Z X HEEAE
directly or indirectly, subsisted at the end of the year or at any ™2 & 4J°

time during the year.



DIRECTORS’ SERVICE CONTRACTS

No Director offering for re-election at the forthcoming Annual
General Meeting has a service contract with the Company or any
of its subsidiaries which is not terminable by the employing
company within one year without payment of compensation other
than the normal statutory compensation.

DIRECTORS’
DEBENTURES

RIGHTS TO ACQUIRE SHARES OR

Save as disclosed above, at no time during the year was the
Company or any of its subsidiaries, holding companies or fellow
subsidiaries a party to any arrangements to enable the Directors
to acquire benefits by means of the acquisition of shares in, or
debentures of, the Company or any other body corporate.

SUBSTANTIAL SHAREHOLDERS

As at 31st December, 2001, the register of substantial shareholders
maintained under section 16(1) of the SDI Ordinance showed that
the following shareholders had an interest of 10% or more in the
share capital of the Company:

BESZBBEN

FEREGRITZRRBFRNEG LEEE
FZEE HREAXRAREEMHERF
FIAEAIE—FATRER L R IEREAE
ENE B ERFEET AR L2 R
BH-

ESRBROAEZZER

R E X PR ERE SN EAFEAEARE A
AREEEAHE AR ERAFRER
AEZMBARBEI AR L FES
AREBEARR S EAMEARE 2K
EESFmE -

FERR

RZEE-—F+ZA=+—H BRELARF
REBERRGEOE N () FREMRZL
MEERRLMOERBR TIHBRERE
ARRBRAFAD Z T8 L2 #m:

% of total

No. of shares issued shares

Name of shareholder beneficially held HE BT

BRRERB ERSERAHE BREBDL

China Everbright Holdings Company Limited (Note) 867,119,207 55.48
PR REEAR DA (FaT)

Datten Investments Limited (Note) ( #f7t) 867,119,207 55.48

Honorich Holdings Limited 867,119,207 55.48

Note: Honorich Holdings Limited (“Honorich”) is wholly-owned by Datten
Investments Limited (“Datten”) which in turn is a wholly-owned
subsidiary of China Everbright Holdings Company Limited
(“Holdings”). Accordingly, Datten and Holdings are deemed to have

the same interests in the shares of the Company as Honorich.

Kt7%: Honorich Holdings Limited ( [Honorich] )
75 B Datten Investments Limited
([Datten] ) 2 & # & * i Datten )y i B %
AREBBRAR ([KAREE]) 22 &K
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SUBSTANTIAL SHAREHOLDERS (Continued)

Other than as disclosed above, the Company has not been notified
of any other interests representing 10% or more in the issued
share capital of the Company as at 31st December, 2001.

PURCHASE, SALE OR REDEMPTION OF THE COMPANY’S
SECURITIES

During the year, neither the Company nor any of its subsidiaries
has purchased, sold or redeemed any of the Company’s securities.

CORPORATE GOVERNANCE

The Directors confirm that save and except that Independent Non-
executive Directors are not appointed for a specific term but are
subject to retirement by rotation and re-election at annual general
meetings in accordance with Articles 120 and 121 of the
Company’s Articles of Association, the Company has complied
with the Code of Best Practice as set out in Appendix 14 of the
Listing Rules throughout the year ended 31st December, 2001.

AUDITORS

The financial statements for the year under review have been
audited by Messrs. Arthur Andersen & Co. A resolution for their
re-appointment as auditors for the ensuing year will be proposed
at the forthcoming Annual General Meeting.

On behalf of the Board
Wang Mingquan
Chairman

Hong Kong, 27th March, 2002
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