TORS'
REPORT

The directors have pleasure in presenting their report together
with the audited financial statements of the Company and of
the Group for the year ended 31st March, 2002.

CHANGE OF NAME

Pursuant to a special resolution passed at a special general
meeting held on 31st May, 2002, the name of the Company
was changed from Sun Television Cybernetworks Holdings
Limited 5 ¢ XL 48 4& BIRIE R B R 2 7 to Sun Media Group
Holdings Limited (5 Yt XL EREEEBR DA,

PRINCIPAL ACTIVITIES
The principal activity of the Company is investment holding.
The activities of its principal subsidiaries are sef out in note 16

to the financial statements.

RESULTS
The Group's loss for the year ended 3 1st March, 2002 is set

out in the consolidated income statement on page 43.
No dividends were paid or declared during the year.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31st March, 2002, the largest customer of
the Group by itself and together with the next four largest
customers accounted for 11% and 47%, respectively, of the
Group's turnover. The largest supplier of the Group by itself
and together with the next four largest suppliers accounted for

19% and 53%, respectively, of the Group's purchases.

As far as the directors are aware, neither the directors, their
associates, nor those shareholders which to the knowledge of
the directors own more than 5% of the Company’s share capital
had any interest in the five largest customers and suppliers.
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DIRECTORS
The directors of the Company in office during the year and up
to the date of this report are as follows:

Executive Directors:
Yang lan [Chairperson)

Duan Yongiji (Vice-chairman)
[appointed on 28th September, 2001)

Wu Zheng, Bruno (Group Chief Executive Officer)

[resigned on 28th September, 2001 and re-appointed on 12th
April, 2002, appointed as alternate director to Chen Han
Yuan on 2nd June, 2001)

Chen Xiaotao (Group President and Group Chief Operating
Officer)
[appointed on 7th January, 2002)

Chao Guowei, Charles
[appointed on 28th September, 2001)

Chen Han Yuan
[appointed on 28th May, 2001)

Mao Daolin
[appointed on 28th September, 2001

Chow Siu Lam, Cliff
[appointed on 7th January, 2002 and resigned on 12th April,
2002)

Pao Wan lung
appointed on 15th August, 2001 and resigned on 28th
September, 2001)

Michael Francis Spiessbach
[resigned on 21st August, 2001

Tsui Yiu Ming
[resigned on 17th May, 2001
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DIRECTORS (continued) E=E)

Independent Non-executive Directors: BYFHTES:

Yan Tat Wah, Joseph HEE

Yuen Kon Ming, Jason R#%H

In accordance with the Company’s Bye-laws, Mr. Chen Han BEBEARRA 2 ARMA RETEERRS
Yuan and Mr. Yuen Kon Ming, Jason will retire by rotation at PAEERNERERRBFRE LKERE
the forthcoming annual general meeting. The retiring directors, RESEHRAERIMEREE-

being eligible, offer themselves for re-election.

All existing independent non-executive directors have been FMAEREBYIFNTEETCERR—F K
appointed for a term of one year and are subject to re- WEBERERBHFERE-

appointment upon expiration of that period.

DIRECTORS’ SERVICE CONTRACTS EECRBEN

No director being proposed for re-election at the forthcoming ERERRBEFASRRELEEZESE Y
annual general meeting has a service confract with the BRARBATLEMNEABDAATE-FA
Company which is not determinable by the Company within RANEEE OEERERIN) TRE L Z RS
one year without payment of compensation other than statutory aH-

compensation.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES
Pursuant to the Company's share option scheme, details of

sun(meptg
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options granted to the directors and the movements of options

as at 31st March, 2002 were as follows:

Date of
Directors option grant
gz BRERLEH
Yang Lon 27.4.2000
B 31.1.2001
4.1.2002
Duan Yongji 4.1.2002
BokE
Wu Zheng, Bruno 5.9.2000
R 31.1.2001
Chen Xiaotao 7.1.2002
ke
Chen Han Yuan 27.4.2000
RET 31.1.2001
14.6.2001
Chow Siv lam, Cliff — 7.1.2002
A%
Michael Francis 13.6.2000
Spiessbach 31.1.2001
Tsui Yiu Ming 27.4.2000
RH 31.1.2001

Outstanding Granted  Outstanding
at beginning during at end
of the year the year of the year
ERERTE ERRN  FRHATE
37,000,000 - 37,000,000
80,000,000 - 80,000,000

- 30,000,000 30,000,000

- 40,000,000 40,000,000

30,000,000 - 30,000,000
80,000,000 - 80,000,000

- 15,000,000 15,000,000

1,000,000 - 1,000,000
1,000,000 - 1,000,000

- 1,000,000 1,000,000

- 10,000,000 10,000,000

3,000,000 - 3,000,000
12,000,000 - 12,000,000
30,000,000 - 30,000,000
4,000,000 - 4,000,000
278,000,000 96,000,000 374,000,000

EEMERG 2 EF

RIEAD R 2 BRI 8 EFER 2 BR
ERERK-FE-#=A=+-A28
Bz 2BHNT:

Exercise Exercise
period price  Nofes
fES EE W

HK$

B

27.4.2000 - 26.4.2010 0.176

31.1.2001 - 30.1.2011 0.152
4.1.2002 - 3.1.2012 0.109 12)
4.1.2002 - 3.1.2012 0.109 12)

5.9.2000 - 4.9.2010 0.241

31.1.2001 - 30.1.2011 0.152
7.1.2002 - 6.1.2012 0.114 13]

27.4.2000 - 26.4.2010 0.176

31.1.2001 - 30.1.2011 0.152
14.6.2001 - 13.6.2011 0.129 4]
7.1.2002 - 6.1.2012 0.114 13]
13.6.2000 - 12.6.2010 0.231 5]
31.1.2001 - 30.1.2011 0.152 5]
27.4.2000 - 26.4.2010 0.176 6]
31.1.2001 - 30.1.2011 0.152 6]
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES (continued)
Notes:

(1) No options were exercised or cancelled during the year.

(2) The closing price of the Company's shares immediately before
the date of grant was HK$O. 111,

(3) The closing price of the Company's shares immediately before
the date of grant was HK$0.109.

(4) The closing price of the Company's shares immediately before
the date of grant was HK$0.147.

(5] The interests disclosed for Mr. Michael Francis Spiessbach at end
of the year represent his interests at the date of his resignation as

a director of the Company on 21st August, 2001.

(6) The interests disclosed for Mr. Tsui Yiu Ming at end of the year
represents his interests at the date of his resignation as a director
of the Company on 17th May, 2001.

Save as disclosed above, af no fime during the year was the
Company or any of its subsidiaries a party to any arrangement
fo enable the Company's directors or their associates fo acquire
benefits by means of the acquisition of shares in, or debentures
of, the Company or any other body corporate.
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DIRECTORS’ INTERESTS IN SHARE CAPITAL

Details of the interests of the directors and chief executive in
the ordinary shares of the Company and the associated
corporation as at 3 1st March, 2002 as recorded in the register
maintained under Section 29 of the Securities (Disclosure of

Interests) Ordinance (the “SDI Ordinance”) were as follows:

B =1 -‘-4-‘ 3 -.IIII 1
*F-,. Sk o

o WD WS

ESfBEACRAES

R-BE_F=A=+—R REEH (K
T R0 (TRERSIRD)) 5229 &7
BEZERMAE SESRERTHAEM
BAEZARBARBEAREBRERLT:

Number of shares

RAEE
Personal Family Corporate Other Total
Notes interests interests interests interests interests
Directors 4 fizt BAES Rk AR ER HihE & @t
Yang lan 155 (1) - - 2,328,122,572 - 2,328,122,572
Wu Zheng, Bruno RIE (1) - 2,328,122,572 - - 2,328,122,572
Notes: Bt et

(1) These corporate interests were held by Ms. Yang Lan through her
direct ownership of 87.11% of the issued share capital of Global
Frequent Limited. On 12th September, 2001, Ms. Yang lan
entered info a conditional share sale agreement with SINA.com
to sell all her interests in the Company to SINA.com. The interests
disclosed for Ms. Yang lan above represented her interests
immediately prior to 28th September, 2001, date of completion
of the aforesaid agreement.

Dr. Wu Zheng, Bruno is Ms. Yang lan’s spouse.

Save as disclosed above and in the section "Directors’ rights
fo acquire shares”, as at 31st March, 2002, none of the
directors or their associates had any personal, family, corporate
or other interests in the shares of the Company or any of its
associated corporations as defined in the SDI Ordinance. None
of the directors or their spouses or children under the age of

18 had any right fo subscribe for the shares in the Company,

or had exercised any such right during the year.

(1) ZFRA#EETH R KL E B Clobdl
Frequent Limited B HSREZLtEZHEE
Global Frequent Limited 87.11%E BT A -
RZZT—FNAA+=ZB BHLZTEHR
BITL—MHEGREROBEERS HEER
ARBZEBESTHRE LXFAHRES
MLtz R SEEBIR 2T —F 1A
“HNAB (LB ETER B R A s

RUEBERBEL L ZERB-

BREXRIEFEERD 2R —FTHK
BENRZTEE_F=A=T—"H0 %F
FERFS2HMEATRARRQ A AL [ 5B2
RA(EERBEERGH) 2BRHOFB W&
BEEMEAN Kk Qe Kt F
N SEFENHEECRBARMI8 B2 T
ZAEEE AT EEMARERRFRND
2 REH .
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SHARE OPTION SCHEME

In accordance with the Company's share option scheme (the
"Scheme”), which was adopted pursuant to a resolution passed
on 10th November, 1992 for the primary purpose of providing
incentives to directors and eligible employees. Under the
Scheme, the Board of Directors of the Company may grant
options to eligible employees, including directors of the
Company and its subsidiaries, to subscribe for shares in the

Company.

At 31st March, 2002, the number of shares in respect of
which options had been granted under the Scheme was
660,510,000 representing 7.10% of the shares in the
Company in issue at that date. The total number of shares in
respect of which options may be granted under the Scheme is
not permitted fo exceed 10% of the shares in the Company in
issue at any point in time, without prior approval from the

Company's shareholders.

HK$1 is payable on each grant of the options. Options may
generally be exercised at any time during the ten years from

the date of grant of such option.

The fair value of the options granted in the current year
measured at the date of grant, totalled approximately
HK$17,796,000. The following significant assumptions were
used to derive the fair value, using the Black-Scholes option

pricing model:

1) an expected volatility of 44 — 55% based on historical
volatility;

2]  no annual dividends: and

3) the estimated expected life of the options granted during
the year is ten years. The corresponding ten-year Hong
Kong Exchange Fund Notes interest rate at the date of the
options were granted was 5.92% - 5.98%.
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SHARE OPTION SCHEME (continued) BB IR RS 8I(E)
No adjustment has been made in respect of options expected B PR 2 JE SR BUR - MO AR TR B TR Mk
to be forfeited, due to lack of historical data. ZEREEL M ARE

The Black-Scholes option pricing model requires the input of FEAMANE — FRITAREEEXNAED

highly subjective assumptions, including the volatility of share EBETEZRE BERERE-BREH
price. Because changes in subjective input assumptions can BRZEPHASHEFATEBRERY
materially affect the fair value estimate, in the directors’ opinion, B REERR BERARLERAERR
the existing model does not necessarily provide a reliable ERAFEZE-AENE.

single measure of the fair value of the share options.

No charge is recognised in the income statement in respect of WESFARARE 2 BREBEE WS RE
the value of options granted during the year. FREREM T -
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SHARE OPTION SCHEME (continued) BIRRESTE (&)
The following table discloses movements in the Company's TERBEBRRARAERERFAZEEFE
share options during the year and options outstanding at the Ro I 5 ) T G 4 B 1 R AT i 2 B BRU#E:

beginning and the end of the year.

Outstanding Granted Exercised Cancelled  Outstanding
Date of at beginning during during during at end
Directors and ESRIE  option grant of the year the year the year the year of the year
Chief Executive ~ fTHAR BRERHAH ERERTE FRkd ERERE FREFH FRHATR
Yang Lan BR 27.4.2000 37,000,000 - - - 37,000,000
31.1.2001 80,000,000 - - - 80,000,000
4.1.2002 - 30,000,000 - - 30,000,000
Duan Yongji BAE 4.1.2002 - 40,000,000 - - 40,000,000
Wa Zheng, Bruno RiE 5.9.2000 30,000,000 - - - 30,000,000
31.1.2001 80,000,000 - - - 80,000,000
Chen Xiootao ez 7.1.2002 - 15,000,000 - - 15,000,000
Chen Han Yuan RET 27.4.2000 1,000,000 - - - 1,000,000
31.1.2001 1,000,000 - - - 1,000,000
14.6.2001 - 1,000,000 - - 1,000,000
Chow Siv lom, Clift B4R 7.1.2002 - 10,000,000 - - 10,000,000
Michael Francis Michael Francis 13.6.2000 3,000,000 - - - 3,000,000
Spiessbach Spiessbach 31.1.2001 12,000,000 - - - 12,000,000
Tsui Yiu Ming 3 L 27.4.2000 30,000,000 - - - 30,000,000
31.1.2001 4,000,000 - - - 4,000,000
Total directors Bt 278,000,000 96,000,000 - - 374,000,000
Employees E& 20.4.1995 231,070,000 170,090,000 (9,700,000] (104,950,000 286,510,000

to & [Notes 1, 3, 5 & 6] [Note 7] [Note 8]

25.3.2002 (HizED -3 56| (W77 [f8)
Total ol categories AR 509,070,000 266,090,000 (9.700,000] (104,950,000 660,510,000
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SHARE OPTION SCHEME (confinued) BB RSB (E)
Details of specific categories of options are as follows: EERERBREZFBOT:
Date of grant Notes Exercise period Exercise price
RHBH &t TR TREE
HK$
B
20.4.1995 20.4.1995 - 19.4.2005 0.220
13.10.1997 13.10.1997 = 12.10.2007 0.546
27.4.2000 27.4.2000 - 26.4.2010 0.176
13.6.2000 13.6.2000 - 12.6.2010 0.231
17.7.2000 17.7.2000 - 16.7.2010 0.220
21.7.2000 21.7.2000 - 20.7.2010 0.241
25.8.2000 25.8.2000 - 24.8.2010 0.224
5.9.2000 5.9.2000 - 4.9.2010 0.241
14.11.2000 14.11.2000 - 13.11.2010 0.186
8.12.2000 8.12.2000 - 7.12.2010 0.183
27.12.2000 27.12.2000 - 26.12.2010 0.151
16.1.2001 16.1.2001 = 15.1.2011 0.152
31.1.2001 31.1.2001 - 30.1.2011 0.152
2.2.2001 2.2.2001 - 1.2.2011 0.151
6.3.2001 6.3.2001 - 5.3.2011 0.176
23.4.2001 (1) 23.4.2001 - 22.4.2011 0.097
23.4.2001 23.4.2001 - 22.4.2011 0.115
14.6.2001 (2) 14.6.2001 = 13.6.2011 0.129
4.1.2002 (3) 4.1.2002 - 3.1.2012 0.109
7.1.2002 (4) 7.1.2002 - 6.1.2012 0.114
25.3.2002 (5] 25.3.2002 - 24.3.2012 0.152
25.3.2002 (6) 25.3.2002 - 24.3.2012 0.176
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SHARE OPTION SCHEME (continued) BIRRESTE (&)

Notes: Pt -

(1) The closing price of the Company's shares immediately before (1) RARBRMREBEERL BB 2 KT ERE
the date of grant was HK$0.118. ¥0.1187T°

(2) The closing price of the Company's shares immediately before (2) AARBRMHRBEERLBBRA 2 KT ERE
the date of grant was HK$0.147. ¥0.1477C°

(3) The closing price of the Company's shares immediately before (3) RARRMREERL BRI 2 KT ERE
the date of grant was HK$O. 111, 011178

(4) The closing price of the Company’s shares immediately before (4) RARBRMHUREBEERLBHRA 2 KT ERE
the date of grant was HK$0.109. ¥0.1097C °

(5] The closing price of the Company's shares immediately before (5) RARRMHREBEERLBHRA 2 KT ERE
the date of grant was HK$0.107. ¥0.1077C°

(6) The closing price of the Company's shares immediately before (6) RARBRMHRBEERL BRI 2 KT ERE
the date of grant was HK$0.107. ¥0.1077C°

(7) The weighted average closing price of the Company’s shares (7) ARG PR EERRETE B HR 2 nik
immediately before the dates on which the options were exercised TR TEREEC NI
was HK$0.119.

(8) The cancelled options were due to cessation of employment of (8) FEBHBEREDHNZEERIIRENTEE
participants with the Group. i

CONNECTED TRANSACTION BEXS

During the year, the Group received rental income and FRREEESun Stone Media Group

management fees of HK$541,053 from Sun Stone Media Limited X AR EEG BRI R R ELE

Group Llimited in which Ms. Yang lan and Dr. Wu Zheng, EEmEmz 2Rz He A RER

Bruno, directors of the Company, have beneficial interests. BRAB¥541,053T

In the opinion of the directors, including the independent non- EE(REBIINTESR)RAE LIRS

executive directors, the above fransaction was carried out on T — R EGGET EHARARIREM

normal commercial terms and was fair and reasonable so far EEATARE-

as the shareholders of the Company are concerned.
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DIRECTORS’ INTERESTS IN CONTRACTS OF
SIGNIFICANCE

Save as disclosed in the section “Connected Transaction”
above, no director had a significant interest in any contract
that is significant to the business of the Group to which the
Company or any of its subsidiaries was a party at the end of
the year or at any time during the year.

SUBSTANTIAL SHAREHOLDERS

At 31st March, 2002, the register of substantial shareholders
maintained under section 16(1) of the SDI Ordinance showed
that the following shareholder had an interest of 10% or more

in the issued share capital of the Company:

sun(meptg

ESFBEACERGHNRR

BEXREXS | MREEIN SEENAE
RAIHEERHERRANFRERFRE
BRI AR AKREXRBEEEATE L
ERAENT YHEEEEMENERS-

FERR

R_EE-_F=R=+—H BEARARIE
BEESGISI0IGTFEZEERRS
MAR THBRRFBEARTSHTRA
10%3% LA |-

Name Number of Shares Percentage of holding
L ROHA BRAESL
SINA.com 2,028,122,000 21.80%

PURCHASE, SALE OR REDEMPTION OF LISTED
SHARES

The Company has not redeemed any of its listed shares during
the year. Neither the Company nor any of its subsidiaries has
repurchased or sold listed shares of the Company during the

year.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company's Bye-laws or the laws of Bermuda, being the
jurisdiction in which the Company is incorporated, which would
oblige the Company to offer new shares on a pro-rata basis to

existing shareholders.

SHARE CAPITAL

Details of movements in the Company’s share capital are set

out in note 25 to the financial statements.
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DISTRIBUTABLE RESERVES
In the opinion of the directors, the Company has no reserves
available for distribution to its shareholders.

However, pursuant to the Companies Act 1981 of Bermuda,
the Company's share premium account of HK$457,955,853
can be distributed in the form of fully paid bonus shares.

PROPERTY, PLANT AND EQUIPMENT
Details of movements in property, plant and equipment of the
Company and of the Group during the year are set out in note

14 to the financial statements.

POST BALANCE SHEET EVENTS
Details of significant post balance sheet events are set out in

note 39 to the financial statements.

CORPORATE GOVERNANCE

The Company has complied throughout the year ended 31st
March, 2002 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

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

On behalf of the Board

WU ZHENG, BRUNO
Group Chief Executive Officer

Hong Kong, 22nd July, 2002
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