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Directors’ Report EEEM|E

The directors present their annual report and the audited
financial statements of the Company and the Group for the
nine months ended 31 December 2001.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding.
Details of the principal activities of the Company’s principal
subsidiaries are set out in note 40 to the financial statements.
There were no significant changes in the nature of the Group’s
principal activities during the period.

CHANGE OF FINANCIAL YEAR END

The Group has changed its financial year end from 31 March
to 31 December during the period.

SEGMENTAL INFORMATION

An analysis of the Group’s turnover and contribution to loss
from operating activities by principal activity and geographical
area of operations for the period ended 31 December 2001 is
set out in note 5 to the financial statements.

RESULTS AND DIVIDENDS

The Group’s loss for the period ended 31 December 2001 and
the state of affairs of the Company and the Group at that date
are set out in the financial statements on pages 39 to 115.

The directors do not recommend the payment of a final
dividend for the period ended 31 December 2001.

SUMMARY FINANCIAL INFORMATION

A summary of the published results and of the assets and
liabilities of the Group for the last five financial period/years, as
extracted from the audited financial statements, is set out on
page 120. This summary does not form part of the audited
financial statements.

FIXED ASSETS

Details of the movements in the fixed assets of the Company
and the Group during the period are set out in note 15 to the
financial statements.

SHARE CAPITAL AND SHARE OPTIONS

Details of movements in the Company’s share capital and
share options during the period, together with the reasons
therefor, are set out in notes 31 and 32 to the financial
statements, respectively.
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PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company’s bye-laws or the laws of Bermuda, which would
oblige the Company to offer new shares on a pro-rata basis to
existing shareholders.

CHARITABLE CONTRIBUTIONS

During the period, the Group made charitable contributions
totalling HK$13,000 (year ended 31 March 2001:
HK$1,018,000).

PURCHASE, SALE OR REDEMPTION OF LISTED
SECURITIES OF THE COMPANY

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

RESERVES

Details of movements in the reserves of the Company and the
Group during the period are set out in note 33 to the financial
statements.

MAJOR CUSTOMERS AND SUPPLIERS

The percentage of turnover and purchases attributable to the
Group’s five largest customers and suppliers respectively, is
less than 30%.

As one of the Group’s five largest suppliers is a jointly-
controlled entity of Sing Tao Holdings Limited, a 74.5% owned
subsidiary of the Group, Mr. Ho Tsu Kwok, Charles, being an
executive director of the Company and controls a company
which is a substantial shareholder of the Company, he is
deemed to have interest in the said supplier. Save as disclosed
herein, none of the directors of the Company or any of their
associates or any shareholders (which, to the best knowledge
of the directors owns more than 5% of the Company’s issued
share capital) has any beneficial interest in the Group’s five
largest customers or suppliers.

DIRECTORS
The directors of the Company during the period were:
Executive directors:

Mr. Ho Tsu Kwok, Charles

Ms. Inn, Judy

Mr. Jia Hong Ping, Michael

Mrs. Sy Wong Chor Fong

Mr. Wong Wai Ming

Mr. Young Terrence

Mr. Yang Yiu Chong, Ronald Jeffrey
(appointed on 5 October 2001)
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DIRECTORS (continued)
Non-executive directors:

Mr. Leung Chun Ying
Mr. William Mark Evans
(retired on 6 September 2001)

Independent non-executive directors:

Ms. Ho Chiu King, Pansy
Dr. Tong Yuk Lun, Paul

According to Bye-law 86(2) of the Company’s bye-laws, Mr.
Yang Yiu Chong, Ronald Jeffrey who was appointed by the
Board during the period shall hold office until the forthcoming
annual general meeting of the Company and shall then be
eligible for re-election at the forthcoming annual general
meeting.

According to Bye-law 87(1) of the Company’s bye-laws, Ms.
Inn, Judy and Mr. Jia Hong Ping, Michael shall retire from
office by rotation and are eligible and will offer themselves for
re-election at the forthcoming annual general meeting.

DIRECTOR’S AND SENIOR MANAGEMENT’S
BIOGRAPHIES

Biographical details of the directors of the Company and the
senior management of the Group are set out on pages 14 to 21
of the Annual Report.

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
Group within one year without payment of compensation, other
than statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed in note 39 to the financial statements, no
director had a significant beneficial interest in any contract of
significance to the business of the Group to which the
Company, its holding company, or any of its subsidiaries and
fellow subsidiaries was a party during the period.
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DIRECTORS’ INTERESTS IN SHARES

As at 31 December 2001, the interests of the directors and
their associates in the share capital of the Company or any of
its associated corporations, as recorded in the register
maintained by the Company pursuant to Section 29 of the
Securities (Disclosure of Interests) Ordinance (the “SDI
Ordinance”), were as follows:

EERROz2ESR

RZZBZ-—F+_A=1t—0 REAQAKEE
7 (WEHED) R0 (REERIED ) 207 E
ZERMARE EFAREZHEALEARRF]
S EEFABEBZRAFHEBIA T EE

() The Company O AT
Number of ordinary shares held
FEHEREREE
Personal Family Corporate
Name of directors Notes interests interests interests
EEgE B 5 B A R RikER A A EE
Mr. Ho Tsu Kwok, Charles fa] % B 5 A4 (1) — — 739,396,000
Mrs. Sy Wong Chor Fong MeER S 2+ (2) 1,250,000 — 163,919,000
Mr. Wong Wai Ming HEEREE 186,000 — —
Ms. Inn, Judy GiiE S RNy ] 100,000 — —
Number of preference shares held
FEEXKREE
Personal Family Corporate
Name of directors Note interests interests interests
EEgE B 5 & A R RiKER A FEEE
Mr. Ho Tsu Kwok, Charles fa] % B 5 A4 (1) — - 1,159,486,908
Notes: B sE -
(1)  These shares are held by Luckman Trading Limited, a company (1)  WEH B Luckman Trading Limited 48 - Z 288
whose entire issued share capital is owned by Mr. Ho Tsu Kwok, 2EHO TR ABMRERLERE -
Charles.

(2) These shares are held by Stagelight Group Limited, a company
whose entire issued share capital is owned by Fine Garden Group
Limited, which is in turn wholly owned by Mrs. Sy Wong Chor
Fong and her family members.

(1) A subsidiary

As at 31 December 2001, the interests of the directors
and their associates in the share capital of the
Company’s subsidiary, Sing Tao Holdings Limited, were
as follows:

(m

Itk % B% {5 B Stagelight Group Limited # 4 ° &Z R A2
HBERTRAABER S ZLRERKEKEZEHEEAD
Fine Garden Group Limited # A& °

BB A A

R_TEE—F+_A=+—8 BEEFS
ZHMBATEARARB 2B AT — Sing
Tao Holdings Limited 2~ B& 2 # 5 LA T 4

Ny
paN

fm -

Number of ordinary shares held
FEEEREE
Personal Family Corporate
Name of directors interests interests interests
EEgE PN X RIKER DA R
Mr. Ho Tsu Kwok, Charles ]+ B 9 &= (Note) — — 314,052,443

(Ff=E)
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DIRECTORS’ INTERESTS IN SHARES (continued)

(1) A subsidiary (continued)

Notes:

Of these shares, (i) 312,624,443 shares are beneficially owned
by Global China Multimedia Limited, a wholly-owned subsidiary
of the Company in which Luckman Trading Limited, a company
wholly-owned by Mr. Ho Tsu Kwok, Charles, is the ultimate
holding company; and (ii) 1,428,000 shares are beneficially
owned by Yosham Limited, a company wholly-owned by Mr. Ho
Tsu Kwok, Charles.

At 31 December 2001, the directors of the Company who held
share options granted under the share options scheme of Sing

EERROzER (&)
m KMEAR E)

BaE : WERDTP - (i) 312,624,443 B DA AR E 2
2 & [ft & 2 7) Global China Multimedia Limited
BEolEAl  MARBZ&EER AT - Luckman
Trading Limited * Bl MBS E2EHE -
I (ii)1,428,0000 fx A E R A £ 2 EHA 2
Yosham Limited E&# A -

UTARRAREER-_ET—F+-_A=+—8#
£ 1R ¥ Sing Tao Holdings Limited B i% # 51 £13%
2 B AR R

Tao Holdings Limited were as follows:

Number
of share Number of
options Date of shares Exercise
granted during grant of subject price of
the period and as share to Exercise period of share
Name of director at 31st Decemeber 2001 options option share options options
HK$
rHERERER
R-ZBZ-—F
+=ZA=+-8BZ2 B IR AE BRESR 2 BREZ
E=pE BREHE R B R &R BRETEDS TEE
T
Mr. Wong Wai Ming 6,000,000 31-8-01 up to 3,000,000  30-08-02 to 2-09-09 0.845
% % 3,000,000/
HEAXLE up to 6,000,000  30-08-03 to 2-09-09 0.845
% % 6,000,000/
Ms. Inn, Judy 2,500,000 31-8-01 up to 1,250,000  30-08-02 to 2-09-09 0.845
% % 1,250,000/
TR Bk 38 /> 18 up to 2,500,000  30-08-03 to 2-09-09 0.845

% % 2,500,000%

Save as disclosed above and other than certain nominee
shares in subsidiaries held by Mrs. Sy Wong Chor Fong and
Mr. Wong Wai Ming in trust for the Group, as at 31 December
2001, none of the directors of the Company or their associates
had any interest in the share capital of the Company or its
associated corporations as defined in the SDI Ordinance.

32

Annual Report 2001 #F#R

BREXABEAREERET X THEREALENE
AXABAEEAREMBRARZETREARS

Gh - R BT —

N—==

mE

F+-A=1+—HB ARAE=ZRH
EATHERB AR LEMBBEE (E
EAWERDIGD) AP EA R o



DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Apart from as disclosed under the headings “Directors’
interests in shares” above and “Share option scheme” below,
at no time during the period were rights to acquire benefits by
means of the acquisition of shares in or debentures of the
Company granted to any director or their respective spouse or
children under 18 years of age, or were any such rights
exercised by them; or was the Company, its holding company,
or any of its subsidiaries or fellow subsidiaries a party to any
arrangement to enable the directors to acquire such rights in
any other body corporate.

SHARE OPTION SCHEME

On 14 June 1996, the Company adopted a share option
scheme (the “Existing Scheme”) for the purpose of providing
incentives and rewards to eligible persons including the
employees and executive directors of the Company or any of
its subsidiaries. The Existing Scheme became effective on 14
June 1996 and, unless otherwise cancelled or amended,
remain in force for 10 years from that date.

The maximum number of options may be granted which would
result in the aggregate number of shares issued or issuable
under the Existing Scheme, may not exceed 10% of the issued
share capital of the Company at the time of granting options. At
31 December 2001, the number of outstanding options granted
and yet to be exercised was 85,306,000, which represented
approximately 5.8% of the Company’s issued share capital
issue as at that date. The maximum number of options may be
granted to any eligible person should not exceed 25% of the
total number of options which may be granted under the
Existing Scheme at the date of granting options to such
person.

The exercise price of options pursuant to the Existing Scheme
is determinable by the directors, but must be the higher of 80%
of the average closing price of the Company’s shares on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
for the five trading days immediately preceding the date of
offer of the grant of the options, or the nominal value per
share.

The offer of a grant of options under the Existing Scheme must
be accepted within 21 days after the date of the offer with no
consideration being payable by the grantee. The exercise
period of the options granted under the Existing Scheme is
determinable by the directors, and commences after a certain
holding period and ends on the 10th anniversary of the date of
grant of the options.
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The following share options were outstanding under the
Existing Scheme as at 31 December 2001:

A TRBERTAEREMNR_ZFZT—F+_-A

T—BERITEZBERE

Number Number Number Price of Company’s shares**
of share of share of share Number of AT RE
Number of options options options share options Date of Exercise At
share options granted lapsed exercised outstanding at grant of price of At exercise
Name or category at 1 April during during during 31 December share Exercise period of share grant date date of
of participant 2001  the period the period the period 2001 options share options options* of options options
HK$ HK$ HK$
R-BE-%
R-ZB-F +=A=t+-H
mE-Bz MRtz HriRz HrfTRz AT BRE BhREZ BRiE BRiE
SHREXEDER BREZRE BREHE BREXE BREXRE BREME REBH BRETES TEE" BRHER {TREHR
BT BT BT
Director £%
Ms. Inn, Judy 10,000,000 - - - 10,000,000  23-10-00  24-10-00 to 23-10-10 0.8704 — —
sz 3=l — 3,000,000 - - 3,000,000 31-8-01 20-9-02 to 19-9-11 0.3528 0.41 —
Mr. Jia Hong Ping, 3,500,000 - - - 3,500,000  23-10-00  01-12-00 to 23-10-10 0.8704 — —
Michael
Mrs. Sy Wong Chor 2,500,000 - (2,500,000) - - 8-9-97 1-10-99 to 30-9-01 2.60 - -
Fong 1,250,000 - (1,250,000) - — 1-4-98 1-10-99 to 30-9-01 0.83 — —
BEES XL 3,500,000 - - - 3,500,000 3-1-00 1-1-01 to 31-12-02 1.35 — —
754,000 - - - 754,000  23-10-00  24-10-00 to 23-10-10 0.8704 — —
- 400,000 - - 400,000 31-8-01 20-9-02 to 19-9-11 0.3528 0.41 -
Mr. Wong Wai Ming 30,000,000 - - - 30,000,000  23-10-00  24-10-00 to 23-10-10 0.8704 — —
BEEREE — 6,000,000 - - 6,000,000 31-8-01 20-9-02 to 19-9-11 0.3528 0.41 —
Mr. Young Terrence 2,000,000 - - - 2,000,000  23-10-00  24-10-00 to 23-10-10 0.8704 - -
BRBRE
Mr. Yang Yiu Chong, 1,960,000 — — — 1,960,000 24-9-00 25-9-00 to 24-9-10 0.9184 - -
Ronald Jeffrey* — 2,700,000 - - 2,700,000 31-8-01 20-9-02 to 19-9-11 0.3528 0.41 —
BRREL!
Other employees
HittfES
In aggregate & £ 19,721,000 9,790,000 (7,793,000) (226,000) 21,492,000 0.68
75,185,000 21,890,000  (11,543,000) (226,000) 85,306,000

*k

The exercise price of the options is subject to adjustment in the case of
rights or bonus issues, or other similar changes in the Company’s share
capital.

The price of the Company’s shares disclosed at grant date of options is the
closing price on the Stock Exchange on the trading day immediately prior
to the date of offer of the grant of the options. The price of the Company’s
share disclosed at exercise date of options is the weighted average of the
closing prices on the exercise dates on the Stock Exchange.

The represented series of options granted to employee with exercise
prices ranging from HK$0.3528 to HK$0.584, exercise periods starting on
the earliest on 2 April 2001 and ending on the latest on 23 December
2011, the prices of the Company’s shares at grant date of options ranging
from HK$0.33 to HK$0.74.

Mr. Yang Yiu Chong, Ronald Jeffrey was appointed as an executive
director on 5 October 2001.

Summary details of the Company’s share option scheme are
also set out in note 32 to the financial statements.
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The financial impact of options granted is not recorded in the
Company’s or the Group’s balance sheet until such time the
options are exercised, and no charge is recorded in the profit
and loss account or balance sheet for their cost. Upon the
exercise of the options, the shares issued are recorded as
additional share capital at the nominal value of the shares and
the excess of the exercise price per share over the nominal
value of the shares is recorded in the share premium account.

The directors consider it is not appropriate to disclose a
theoretical value of the options granted during the period
because in the absence of a readily market value of the
options on the ordinary shares of the Company, the directors
were unable to arrive at an assessment of the value of these
options.

The Stock Exchange has made recent amendments to Chapter
17 of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Listing Rules”) in
respect of share option schemes. The amendments have come
into effect on 1 September 2001. In compliance with the
amendments to the Listing Rules, the directors consider that it
is in the interests of the Company to terminate the Existing
Scheme and to adopt a new share option scheme. An ordinary
resolution will be proposed at the Company’s forthcoming
annual general meeting to be held on 28 May 2002 for the
approval of the said adoption of the new share option scheme
and termination of the Existing Scheme.

The Company has continued to grant options under the
Existing Scheme prior to the adoption of the new share option
scheme and the options granted were complied with the
requirements of Chapter 17 of the Listing Rules.

SUBSTANTIAL SHAREHOLDERS

At 31 December 2001, the register of shareholders maintained
under Section 16(1) of the SDI Ordinance showed that the
following shareholders had an interest in 10% or more in the
issued share capital of the Company:

Name

=x

Luckman Trading Limited
Stagelight Group Limited

Save as disclosed above, the register of shareholders
maintained by the Company pursuant to Section 16(1) of the
SDI Ordinance discloses no person as having an interest of
10% or more in the issued share capital of the Company at 31
December 2001.
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163,919,000 11.15%
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CONNECTED TRANSACTIONS

On 6 August 2001, Global China Media Technology Limited
(“GC Media”), a wholly owned subsidiary of the Company,
entered into a joint venture contract for the establishment of a
PRC joint venture, with Xinhua Media (i # Z & & 1)) (the “JV
Contract”). The registered capital of the PRC joint venture is
RMB13 million to which GC Media shall contribute RMB6.37
million, representing 49% of the registered capital. Xinhua

Media is an affiliate of Xinhua News Agency.

The JV Contract is a disclosable connected transaction
because the Company has formed another PRC joint venture
with China Economic Information Service (“CEIS”) (Ff B 48 % =
B.#1) in January 2001. CEIS is also an affiliate of Xinhua News
Agency. It is therefore Xin Hua Media is an associate (as
defined in the Listing Rules) of CEIS.

The independent non-executive directors of the Company have
reviewed and confirmed the connected transaction entered into
by the Group was in ordinary course of the Group’s business
and in normal commercial terms that are fair and reasonable.

DISCLOSABLE TRANSACTION

Pursuant to the Sale and Purchase Agreement date 25
January 2002, the Group agreed to dispose of certain of its
printing business for a consideration HK$428 million subject to
the prescribed adjustments. Completion was made on 19 April
2002. The disposal constitued a disclosable transaction under
the Listing Rules. Details of the transaction are set out in the
Company’s circular dated 8 February 2002 despatched to
shareholders of the Company.

CONVERTIBLE SECURITIES, OPTIONS, WARRANTS
OR SIMILAR RIGHTS

Other than the outstanding preference shares and share
options as set out in notes 31 and 32 to the financial
statements, respectively, the Company had no outstanding
convertible securities, options, warrants or other similar rights
as at 31 December 2001.

CODE OF BEST PRACTICE

In the opinion of the directors, the Company has complied with
the Code of Best Practice as set out in Appendix 14 of Listing
Rules throughout the accounting period covered by the annual
report, except that the independent non-executive directors of
the Company are not appointed for specific terms as they are
subject to retirement by rotation at annual general meeting in
accordance with the Company’s bye-laws.
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POST BALANCE SHEET EVENTS

Details of the significant post balance sheet events are
disclosed in note 38 to the financial statements.

AUDIT COMMITTEE

The audit committee, comprising two independent non-
executive directors, was established with written terms of
reference in compliance with the Code of Best Practice as set
out in Appendix 14 of the Listing Rules. The primary duties of
the audit committee are to review and supervise the financial
reporting process and internal controls procedures of the
Group.

AUDITORS

Deloitte Touche Tohmatsu audited the financial statements for
the year ended 31 March 2000. Ernst & Young audited the
financial statements for the year ended 31 March 2001, and for
the period from 1 April 2001 to 31 December 2001.

Ernst & Young retire and a resolution for their reappointment
as auditors of the Company will be proposed at the
forthcoming annual general meeting.

ON BEHALF OF THE BOARD

Chairman
Ho Tsu Kwok, Charles

Hong Kong, 24 April 2002

REBRER

EXZEHEARSFHEFBHR P BHRAMEI8A °

witEae

BEitREeCBR EMMRRIME TNz KERAST
AR - YEmMYAZEGZRERE - FHEER
SHRMUUBEYIFNTESMEN  TERERSEHL
ERASECMBEREF RAMEZERER -

¥ B Em

EH e ERASHMITEEEREE_STZTF
“A=+t—BLEFEZHBHEREK - MEKSFTAE
KB AEEREE _TET—F=-_A=+—HILF
EArMB T —FMNA—AE_TZT—F+_A
—t—HIFEEZTBRE -

KM EHABRABETHRREFAE L

BIE @ LBRE2-FRABREBLKETMER
Pt BN R R 2 A2 BRED -

REREFE
F/E
A 4% Bl

EH —_FEE-_FOMA-_+MAH

Annual Report 2001 #F#g

37



