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() THE WORK OF THE BOARD OF DIRECTORS

1)

Resolutions and meetings of the Board of
Directors during the reporting period

During the period, the Company held 10 meetings of the
Board of Directors. The meetings and resolutions are as
follows:

()

(b)

(c)

The 1st Meeting of the Board of Directors was held
on 17 January 2002. The major points were as
follows:

Considered and approved the acquisition of Shaanxi
Huanggong Printing Machinery Company Limited and
the setting up of Shaanxi Beiren Printing Machinery
Holdings Limited.

Considered and approved a resolution to borrow a
loan of Rmb50 million from the bank.

On 18 January 2002, the Company published the
details of this meeting in the Shanghai Securities
Daily, Hong Kong Economic Times and The Standard
(an English newspaper).

The 2nd Meeting of the Board of Directors was held
on 27 February 2002. The major points were as
follows:

Considered and approved the Technology Renovation
Plan for 2002;

Considered and approved the Overall Plan for 2002;

Circulated and discussed the Standards for Corporate
Governance of Listed Companies and other
documents issued by China Securities Regulatory
Commission.

The 3rd Meeting of the Board of Directors was held
on 17 April 2002. The major points were as follows:

Considered and approved the summary and full text
of the 2001 Annual Report.

Considered and approved the 2001 Board of Directors
Report.

Considered and approved the 2001 Financial
Statements.



4)

EEBBT ARERETIEZS
SIMERANERES - B
ERSEETOEARATE
2002F EREENVER |

ERBBRTAF2001FER
HAEER ;

ERBBRTAF2002FER
EomER ;

ZERBTRNESEESH

2
nﬁ?% ’

ERBRATHENRN —EEEE
ﬁkﬁh%%ﬁﬂﬁm* ,

REAQNDEREZBBEAR
RAESHMRITLEASE

T@Fﬁié%h%

%a%

BTYBYESZENZ

%W

ERERTEREFRLERER
ABRRBERH —FHRR

EHZBEBRT AM2001FEFE

BRRAEZER -

HREZRARARNR2002F4818
EI?U’“"E((J:‘S‘ HF3H) ~ (B

BEEAR - CEXRFH) (FH
Ki& ) k£ o

FIREEZR20025F4825
HEH TERR:

ERBEBRT2002F 8 —=FF
tt: .
EZEBET AHGERREAS

E’Juﬁ% ’

2002 ANNUAL REPORT

R a T Wk

BOARD OF DIRECTORS’ REPORT

(d)

Considered and approved the resolution regarding
reappointment of Deloitte Touche Tohmatsu Shanghai
Certified Public Accountants and Deloitte Touche
Tohmatsu Certified Public Accountants of Hong Kong
as the domestic and international auditors
respectively for the Company in 2002.

Considered and approved the 2001 Profit Distribution
Plan.

Considered and approved the resolution regarding
the Intention for Profit Distribution for 2002.

Considered and approved the resolution regarding
fund for board of directors.

Considered and approved the resolution regarding
candidates for the new board of directors.

Considered and approved the resolution regarding
the remuneration for directors of the Company and
entry into written contracts with them.

Considered and approved the resolution regarding
candidates for the appointment of independent non-
executive directors of the fourth board of directors.

Considered and approved the resolution regarding
the allowances of the independent non-executive
directors.

Considered and approved the resolution regarding
extending the term of the resolution on the issue of
additional A Shares to one year.

Considered and approved the resolution regarding
the convening of the 2001 Annual General Meeting.

On 16 April 2002, the Company published the details
of this meeting in the Shanghai Securities Daily, Hong
Kong Economic Times and The Standard (an English
newspaper).

The 4th Meeting of the Board of Directors was held
on 25 April 2002. The major points were as follows:

Considered and approved the report for the first
quarter of 2002.

Considered and approved the resolution regarding
convening of an Extraordinary General Meeting.
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(e)

Considered and approved the resolution regarding
amendments to the Company's Articles of
Associations.

Considered and approved the resolution regarding
Rules of Procedures for shareholders’ meeting.

Considered and approved the proposal regarding the
amendments to the Rules of Procedure for Board of
Directors, Rules of Job Duties of Secretary to the
Board of Directors, Accounting Management Rules
and Financial Management Rules.

Considered and approved the resolution regarding
replacement of the legal person of a subsidiary.

On 26 April 2002, the Company published details of
this meeting in the Shanghai Securities Daily, Hong
Kong Economic Times and The Standard (an English
newspaper).

The 5th Meeting of the Board of Directors was held
on 11th June 2002. The major points were as follows:

Considered and approved the resolution regarding
appointment of Chairman and Vice Chairman.

Considered and approved the resolution regarding
election of the Company's General Manager and the
Secretary to the Board of Directors.

Considered and approved the resolution regarding
appointment of the Company's Deputy General
Manager, Financial Staff and Chief Engineer.

Reported the progress of the Company's
implementation of “Notice to the listing companies
regarding the appraisal of establishment of a modern
enterprise system issued by the China Securities
Regulatory Commission and the State Economic and
Trade Commission” and set up a leading group and
a working group for self-assessment.

The Independent Directors presented their
independent opinion at this Meeting.

On 12 June 2002, the Company published details of
this meeting in the Shanghai Securities Daily, Hong
Kong Economic Times and The Standard (an English
newspaper).
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The 6th Meeting of the Board of Directors was held
on 24 June 2002. The major points were as follows:

Considered and approved the content of Report on
the Company's Self-appraisal regarding
Establishment of a Modern Enterprise System and
the note on the Company's self-appraisal.

Considered and approved to borrow a loan of Rmb50
million from the bank.

Considered and approved to change the name of
"Hebei Beiren Paper-feeding Machinery Plant” to
"Hebei Beiren Paper-feeding Machinery Company
Limited".

The 7th Meeting of the Board of Directors was held
on 15 August 2002. The major points were as follows:

Considered and approved the Company's 2002
Interim Report and its summary.

Considered and approved to established four special
committees under the Board of Directors and
appointed the members of the committees as follows:

Strategic Development Committee consists of Zhu
Wu'an, Lu Chang'an, Wang Guohua, Pang Liandong
and With Zhu Wu'an as the convenor; Audit
Committee consists of Li Yijing, Zhou Xiaoming and
Qi shenglin with Li Yijing as the convenor;
Remuneration and Appraisal Committee consists of
Zhou Xiaoming, Wu Hongcho and Rong Peimin with
Zhou Xiaoming as the convenor; Nominating
Committee consists of Wu Hongcho, Li Yijing and Yu
Baogui with Wu Hongcho as the convenor.

Considered and approved the Rules of Proceeds
Management, Provisional Regulation of Internal Audit
and Rules of Financial Management of Subsidiary and
Associated Companies.

Considered the report of the General Manager
regarding the work for the first half of 2002 and work
plan for the second half year.

On 16 August, 2002, the Company published the
details of this meeting in the Shanghai Securities
Daily, Hong Kong Economic Times and The Standard
(an English newspaper).
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(h)

(i)

)

The 8th Meeting of the Board of Directors was held
on 23 October 2002. The major points were as
follows:

Considered and approved the Company's report for
the third quarter of 2002.

Considered and approved the appointment and
termination of the Company's financial person-in-
charge.

Considered and approved to borrow a loan of Rmb60
million from the bank.

On 24 October 2002, the Company published the
details of this meeting in the Shanghai Securities
Daily, Hong Kong Economic Times and The Standard
(an English newspaper).

The 9th Meeting of the Board of Directors was held
on 29 November 2002. The major points were as
follows:

Considered and approved Management Rules for the
Company's Subsidiaries, Report to Apply for
Treatment of In-progress Products and Report
regarding Application to Discard Overstocking
Products.

The 10th Meeting of the Board of Directors was held
on 24 December 2002. The major points were as
follows:

Considered and approved the resolution regarding
reduction of the total amount of the Company's newly
issued shares.

Considered and approved to reduce the Company's
projects using the proceeds from eight to one.

On 26 December 2002, the Company published the
details of this meeting in the Shanghai Securities
Daily, Hong Kong Economic Times and The Standard
(an English newspaper).
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Q)

IMPLEMENTATION OF THE RESOLUTIONS
OF THE ANNUAL GENERAL MEETING BY
THE BOARD OF DIRECTORS

1)

(2

On 11 June 2002, the Company held its 2001 Annual
General Meeting where it considered and approved
the Company's Profit Distribution Plan for 2001; with
the total number of 400,000,000 shares at the end of
2001 as a base, each 10 shares received a cash
dividend of Rmb1.20 (including tax), as a result, the
total amount of dividend distribution was
Rmb48,000,000. The remaining profit was retained
for distribution in future years; the Company did not
convert its surplus reserves into share capital during
the year. On 12 June 2002, the Company's directors
published the notice of the distribution of '‘H' share
dividends for 2001 in Shanghai Securities Daily, Hong
Kong Economic Times and The Standard. On 19 July
2002, it also published the notice of the distribution
of 'A’ share dividend in the Shanghai Securities Daily.
The date for registration of shares was 24 July 2002,
the ex-dividend date was 25 July 2001, the date for
distribution of dividends was 31 July 2002 and the
pre-tax cash dividend per share was Rmb0.12.
(inclusive of tax).

The 2001 Annual General Meeting was held on 11
June 2002 where it considered and approved the
resolution regarding extending the expiry date of
issuing additional A shares to another one year. On
26 December 2002, the Company published notice
of the resolution and Prospectus for A shares in
Shanghai Securities Daily, Securities Times and
China Securities Post. The date for registration of
shares was 30 December 2002, the date for
registration of shares within and outside the network
was 31 December 2002 and newly issued shares
were listed on 16 January 2003.
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(1

(IV)

(V)

PROFIT DISTRIBUTION PLAN OR THE
PLANTO CONVERT SURPLUS RESERVES
INTO SHARE CAPITAL

In 2002, the Company recorded a net profit of Rmb68.9407
million calculated according to PRC Accounting Standards.
Based on its Articles of Association, 10% equivalent to
Rmb6.6504 million was appropriated for the statutory reserve
fund, 10% equivalent to Rmb6.6504 million was appropriated
for the statutory public welfare fund. Taking into account the
amount of retained earnings at the beginning of the year of
Rmb18.263 million, the amount of profit which was available
for distribution was Rmb73.903 million. Resolved by the
board of directors on 17 April 2002 and approved by the
General Meeting on 11 June 2002, the Company decided
that the undistributed profit at the end of 2001 and retained
profits from 1 January 2002 to the date when the Company
issued new A share shall be shared by both previous and
new shareholders. Between 26 December 2002 to 7 January
2003, an additional 22,000,000 A shares were issued. On
the basis of the issued 422,000,000 shares (Rmb 1.00/per
share) the Company planned to distribute a cash dividend
of Rmb1.00 (inclusive of tax) for every 10 shares, the total
amount to be distributed is Rmb42.2million. The remaining
profit of Rmb31.703 million will be left for future distribution.
The Company realized a net profit of Rmb69.336 million for
2002 calculated according to the Hong Kong generally
accepted accounting principles. After contributing Rmb
13.578 million to the statutory reserve fund and the statutory
public welfare fund, the profit together with the undistributed
profit of Rmb18.977 million in the beginning of the year
attributable to shareholders was Rmb74.735 million. Since
the distributable profit inside and outside China was higher
than the proposed cash dividends of Rmb42.220 million, the
profit distribution was in compliance with the profit distribution
plan. In 2002, no surplus reserve was converted into share
capital.

FIXED ASSET

Movements in fixed assets for the year are set out in Note
to the financial statements prepared under PRC accounting
standards and note to financial statements prepared under
accounting principles generally accepted in Hong Kong.

CONSTRUCTION IN PROGRESS

Particulars and movements in construction-in-progress for
the year are set out in Note to the financial statements
prepared under PRC accounting standards and in the
financial statements prepared under accounting principles
generally accepted in Hong Kong.
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(V1)

(V1)

INVESTMENT BY SUBSIDIARIES

Particulars of subsidiaries are set out in the financial
statements prepared under accounting principles generally
accepted in Hong Kong.

INTERESTS OF ASSOCIATES

Particulars of associates are set out in the financial
statements prepared under accounting principles generally
accepted in Hong Kong.

(VII) OTHER ASSETS

(1X)

(X)

(X1)

(XII)

Particulars of other assets are set out in the financial
statements prepared under accounting principles generally
accepted in Hong Kong.

RESERVES

Movements in reserves for the year are set out in the financial
statements prepared under accounting principles generally
accepted in Hong Kong and in the note to the financial
statements prepared under PRC accounting standards.

BANK LOANS

Bank loans as at 31 December 2002 are set out in the note
to the financial statements prepared under PRC accounting
standards.

THE COMPANY’S PENSION PLANS

In accordance with the relevant regulations to the State
Council’s Decisions Regarding Reform of the System for
Employment Retirement Insurance, the Company is requied
to pay to the Chinese government an amount equivalent to
19% of total amount of wages for the Basic Employment
Retirement Insurance Scheme. In 2002, a total amount of
Rmb12,093,140.3 was expensed to the Basic Employment
Retirement Insurance Scheme. Apart from expenses on the
above expenditure, the Company has no other commitments
or responsibilities related to pensions.

CONNECTED TRANSACTIONS

1) Please refer to the notes to the financial statements
prepared under accounting principles generally
accepted in Hong Kong and the notes to the
accounting statements prepared under PRC
accounting standards for the particulars of connected
transactions during the period.
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2) Each of the independent non-executive directors
confirmed that all the connected transactions were
carried out at an arm’s length basis for all daily and
general business dealings for the Group and its
member companies. All the terms were either normal
business terms or were not less favourable than the
preferential treatments given to third parties, and were
fair and reasonable for Company’s shareholders.

(XIlI) CODE OF BEST PRACTICE

In 2002, the Company has complied 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 (the “Listing Rules”).

(XIV) PURCHASE, SALE AND REDEMPTION
OF SECURITIES

In 2002, neither the Company nor any of its subsidiaries
purchased, sold or redeemed any shares of the Company.

(XV) PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under China’s
relevant laws and regulations and the Company’s Articles
of Association

(XVI) CONVERTIBLES, OPTIONS, WARRANTS
OR OTHER SIMILAR RIGHTS

As at 31 December 2002, the Company did not issue any
convertibles, options, warrants or any other similar rights.
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(XVIl) STAFF QUARTERS

As at 31 December 2002, the Company did not sell any public
housing flats to staff. Therefore, the Company did not have
any financial treatment problem arising from the housing
reform. In accordance with state policy, the Company
contributed to the public housing fund on the basis of 8% of
the average monthly salary of the existing employees for
the previous year, which did not had any significant impact
on the Company’s performance. In accordance with the
notice to increase rents of public housing in Beijing and the
allowances issued by the Housing Reform Office of Beijing
Municipal Government, Beijing Financial Bureau, Beijing
State Land and Property Management Bureau and taking
into account the Company’s specific situation, the Company
provided to staff Rmb70-80 per month as a housing
allowance from 1 April 2000. The Company did not distribute
pre-allowances for rental increase, allowances for
accommodation problems or lump sum housing allowances
for elderly staff.

(+N\) B AR (XVII) ANNUAL GENERAL MEETINGS
EEERRREAFEAREZHAH2003F The Board of Directors has fixed the date of 2003 Annual
6H12H - General Meeting as 12 June 2003.
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(XIX) IN 2002, THE COMPANY DESIGNATED THE
FOLLOWING NEWSPAPERS FOR
DISCLOSURE OF INFORMATION:
SHANGHAI SECURITIES DAILY, HONG
KONG ECONOMIC TIMES AND THE

STANDARD.
AEEE® By Order of the Board of Directors
KRR Zhu Wuan
EER Chairman
2003%F4H10H 10 April 2003
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