Directors’ Report

The directors present their report and the audited financial statements of ~ #HE R EEE AN ARE “FTF F+ A
the Company for the year ended 31 December 2002. =t — B IR 2 F R R R -

Principal Activities FEEXK

The principal activity of the Company continues to be investment holding ANy ) A AR DA BB IR M R ES o TR
while the principal activities of its subsidiaries are property investment, Bamz TEEHR BYERE - WEER
property development and management, development and management of Y& e AR - SLIR K 1D
business parks, investment in info-communications and education projects, HEHBE®YE > DLARRMER R -

as well as provision of technology services.

The Group’s associated companies are principally engaged in property AEBMZBE AT EERFYERE LKLE

investment and investment in information-technology projects. WEMRHCEE o

The Group’s interest in a jointly controlled entity is principally engaged in A B T 5 ME A 2 L TR ) A 26 R AR g

the business of power generation. wEH -
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Segmental Information
The Group’s turnover and contribution to operating (loss)/profit for the year

by business segments and geographical segments are as follows:

7 & & ¥
4 IRy AR S LS S0 6 M I ) 3 48 2
RS VTS NU T EITUR

By business segments: 2 2E 5 4 W 4
Business Infocomm Other
Property park technology operations Corporate Group
N%  BEE EANE EbEB LXR¥ KEE
(In HK$'000) 2002 2002 2002 2002 2002 2002 (RA ¥ ¥ T o0 2y B L)
Turnover 416,199 12,338 14,761 133 — 443,431 |
Operating (loss)/profit ~ (4,055) 6,283 (40,157)  (166) (44,370) (82,465)  FE& (k#) /i A
By geographical segments: 2 4 1 43 5 #) 4
Operating
Turnover loss
EEH RepE
(In HK$7000) 2002 2002 (LAt W T o0 b B A7)
Hong Kong 417,032 (44,473) i
China 26,399 (37,992) 2
443,431 (82,465)

Subsidiaries, Associated Companies and a Jointly
Controlled Entity

Details of the Company’s subsidiaries, associated companies and a jointly
controlled entity as at 31 December 2002 are set out in notes 14, 15 and 16 to

the financial statements.

Results and Appropriations
The results of the Group for the year ended 31 December 2002 are set out in

the consolidated income statement on page 66 of the annual report.

No interim dividend was paid during the year. The directors have resolved

not to propose any final dividend for the year ended 31 December 2002.
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Financial Summary MBERE

A summary of the results and assets and liabilities of the Group for the past A B T A R 25 R B AR R 2 e AR I

five financial years is set out on page 17 of the annual report. £ B R AR R 17 -

Fixed Assets B E&E

Details of movements in fixed assets of the Group during the year are set out A AR 1 [ 5w R AR N R B R R RS

in note 12 to the financial statements. oA B2 -

Major Interests in Properties FEYEER

Particulars of major interests in properties held by the Group as at 31 AREER EFLZTET AT -ARAL

December 2002 are set out on pages 139 to 142 of the annual report. F B SEE f I RO R OE 1398 B4 142
H o

Borrowings and Interest Capitalised EREBREERZFER

The Group’s bank and other borrowings as at 31 December 2002 and the AEHR _FZ_F T+ H=+—HZ 81T
amount of interest capitalised by the Group during the year are set out in RHABERKENAEB G EHBAEA L

notes 23 and 5 to the financial statements respectively. SRR 3 I SR B 5 R A B R 23 85 .

Share Capital N

Details of movements in share capital of the Company during the year are AR s R BOA A N 2 5 B I O B A
set out in note 24 to the financial statements. By 5 24 o

Reserves &

Details of movements in reserves during the year are set out in note 26 to the TRl A TR0 2 538 B 1 S B 5 R A B 526

financial statements.

Warrants, Options or Similar Rights wARER  BREJLEUER

Other than the employee share option scheme of the Company as explained W 2 B 5 3R 4 B Gk 253 B 2 AL RIE B &R

in note 25 to the financial statements, the Company had no outstanding RHEFT BN > ARXRR —FFEF A=

warrants, options or similar rights as at 31 December 2002. +— H AT ] R AT R - B
RE R HE F) o

Purchase, Sale or Redemption of Shares BE - HEIBEORH
Neither the Company nor any of its subsidiaries purchased, sold or redeemed BEEFZ -+ -HA=Z+T—HILEE &
any of the Company’s listed shares for the year ended 31 December 2002. 2N B BCHAT o] B JE 2 W ARE SR - o 6 B

[ /A o 1 O i Y
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Directors

The directors of the Company during the year and up to the date of this

I‘CPOI‘t were:

Dr. Jiang Xiaoming, Simon
Ms. Chong Siak Ching

Mr. Lai Seck Khui

Mr. Alan Howard Smith J.P.

Mr. Ang Ah Lay

Mr. Chan Wing Ming, Charles

Mr. Kuan Michael Chao

Mr. Kwong Che Keung, Gordon

Mr. Lew Syn Pau

Dr. Han Cheng Fong

Ms. Wang Poey Foon, Angela
Mr. Tan Ser Ping

Mr. Hui Choon Kit

Mr. Goh Yong Chian, Patrick
Mr. Goh Tien Jin

Mr. Chua Tiow Chye
Mr. Zheng Hongging
Mr. Ng Chi Man, Michael

(Chairman)
(Non-Executive Director and Deputy Chairman)
(Non-Executive Director and Deputy Chairman)
(Independent Non-Executive Director

and Deputy Chairman)
(Managing Director appointed on 1 December 2002)

(Deputy Managing Director)
(Changed from Executive Director to Non-Executive

Director on 1 December 2002)

(Independent Non-Executive Director)
(Non-Executive Director appointed on 20 March 2002)

(Non-Executive Director)

(Independent Non-Executive Director)

(Alternate Director to Ms. Chong Siak Ching)

(Alternate Director to Mr. Lai Seck Khui)

(Alternate Director to Dr. Han Cheng Fong)

(Resigned as Non-Executive Director and appointed as
Alternate Director to Mr. Lew Syn Pau on
20 March 2002)

(Resigned on 5 October 2002)
(Resigned on 3 March 2003)
(Resigned on 3 March 2003)

In accordance with Section 100 of the Company’s Bye-law, Mr. Ang Ah Lay

and Mr. Lew Syn Pau shall retire at the forthcoming annual general meeting.

In accordance with Section 109(A) of the Company’s Bye-law, Mr. Chan
Wing Ming, Charles, Mr. Kuan Michael Chao and Dr. Han Cheng Fong shall

retire by rotation at the forthcoming annual general meeting. All the retiring

directors, being eligible, offer themselves for re-election.
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Directors’ Interests In Securities

(a)

(b)

Interests in securities of the Company

As at 31 December 2002, the interests of the directors, chief executives
and their associates in the issued share capital of the Company and its
associated corporations as recorded in the register maintained under
Section 29 of the Securities (Disclosure of Interests) Ordinance (“SDI
Ordinance”) or as otherwise notified to the Company and The Stock

Exchange of Hong Kong Limited (the “Stock Exchange”) were as follows:

EERBHF2ER

()

N

Mo EETHELTAZ—H > REE
MR T (DR MEAR) et ([ e iR M2 e il ))
Bt AT EZ BRI TR - 8UH
R AR ) B A W 4 5 5 B A BR 2 A
(TEEse i ]) > ABRARRIESE - E2Y
N B B U BN AR 7] R FL A W i

B EBTRAERZNT
No. of shares in the Company
Name of Director AATRBDER EENR
Jiang Xiaoming, Simon 158,884,553 W /N
Kuan Michael Chao 28,329,430 W
Chan Wing Ming, Charles 5,789,485 R Kk
Lai Seck Khui 1,157,897 R 5
Chong Siak Ching 1,157,897 R’ E A

During the year, none of the directors and their respective spouses and
children under 18 years of age had been granted any rights to subscribe

for shares or debentures of the Company.

Interests in options to subscribe for the Company’s shares
A share option scheme for employees (including executive directors)
of the Company and its subsidiaries was adopted by the Company on
10 January 2000 (the “Share Option Scheme”). During the year, no
option was granted, exercised or remained outstanding under the Share

Option Scheme.

Save as disclosed above, at no time during the year was the Company,
its subsidiaries or its holding company was a party to any arrangement
to enable the directors, chief executives of the Company to acquire
benefits by means of the acquisition of shares in, or debentures of, the
Company or any other body corporate, and as at 31 December 2002,
none of the directors nor chief executives, nor any of their spouses or
children under the age of 18, had any right to subscribe for the securities
of the Company.
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Directors’ Interests in Contracts and Connected
Transactions

Save as disclosed hereunder, there was no connected transaction or contract

of significance to which the Company, its subsidiaries or its holding company

was a party and in which a director of the Company had a material interest,

whether directly or indirectly subsisting at 31 December 2002 or at any time

during the year ended 31 December 2002.

Billion Property Limited (“Billion”), a wholly-owned subsidiary of the
Company, and China Travel Service (Holdings) Hong Kong Limited
(“CTSH”) entered into an agreement on 19 August 1997 and a
supplemental agreement on 10 September 1997 (collectively known as
“1997 Tycoon Place Agreements”), pursuant to which Billion acquired
from CTSH a 90% interest in Ideal Investment Holdings Limited
(“Ideal”) and the remaining 10% interest in Ideal was owned by CTSH.
Ideal had a one-third interest in the development project known as
Tycoon Place at Wong Yue Tang, Tai Po (“Tycoon Place”). According to
the 1997 Tycoon Place Agreements, CTSH undertook to finance and
bear all costs attributable to Ideal in connection with the completion of
Tycoon Place and if any disposal proceeds of Tycoon Place attributable
to Ideal were used to discharge any liabilities of those companies which
hold Tycoon Place, CTSH would pay to Billion an amount equivalent
to 90% of such disposal proceeds to which Ideal would be entitled.

On 4 June 1999, Billion entered into a conditional agreement (the “1999
Tycoon Place Agreement”) with CTSH pursuant to which Billion
acquired from CTSH of its 10% remaining equity interest in Ideal and
the related loan outstanding and owing by Ideal to CTSH. Upon
completion of the 1999 Tycoon Place Agreement, Ideal had become a

wholly-owned subsidiary of Billion.

EEZENRENRBERS

B NSO ERA R FRF_ET A=+
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I 2 SRR 7 AT AT BLAS 4 W) 2 3 R K
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1. AW Z 4 & K& 2 7 Billion Property
Limited ( [ Billion] ) B 75 ¥ H ik (£ [H)
MRAE (THRAE R D) R — JLJu-E4E A
TILHFI Lk - W — UL EE A
T HE LT (B NS — Lt
REK T k) o # 0> Billion[ ik
£2 18 i 1% FL 7% 1deal Investment Holdings
Limited ([ Ideall) #H 2 90%M % - 1M Ideal
B 2 10%HE a1 Pk 4 M HE A o Ideal
A LR R B M 2 R R P EE R I
HOBREXT)D =42 —hH - RiE—
JUILE RS R T 1wk - i 4R UK G
STEIRFER VIR RS E S LORYE A
Ideal f fifi 2 JUA - i T 1] Ideal BE £ 5
BRER T 2 SRR R %
FAEBFER N ZARZAR > APikE
180 78 1i) Billion 52 £+ 41 55 114 Tdeal FE Al 1 85 BT
13 3 IH 2 90% 2 4 ©

A= JLIUJLAEAS AU H > Billion B Hi i 42
B RT S — A A ek (T— LU S
KWkl - #uL > Billion ik 42 M
g i T4 Tdeal 1 B 2 1000 IR A HE 2 > DA K
Ideal AT HP R 55 [ i) A VB 2 B AE K -
RSB — JLILIVRZE R T ik > Ideall
44 Billion. 4% ¥ [ J&§ A 7] -
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Directors’ Interests in Contracts and Connected BEECEHEENRBERS
Transactions (continued) (&)

As at 31 December 2002, a principal sum of approximately HK$10.9
million was due and owing by CTSH to Billion pursuant to the 1997

Tycoon Place Agreements.

On 28 September 2001, the Company received a letter of offer of
shareholder’s loan facility of up to HK$25,000,000 (“1st Shareholder’s
Loan”) from Vision Century Limited (“VCL”), the ultimate holding
company of the Company. Such shareholder’s loan was for the general
working capital of the Company. With an interest rate of 1% per annum
over Hong Kong Interbank Offered Rate (“HIBOR”), the shareholder’s
loan had no fixed terms of repayment. On 6 November 2001, the
Company received a further letter of offer of shareholder’s loan facility
of up to a further HK$25,000,000 (“2nd Shareholder’s Loan”) from
VCL subject to the same terms as stipulated in the 1st Shareholder’s

Loan.

Interest expense of HK$535,000 in respect of the shareholder’s loans as
mentioned above was payable to VCL by the Company during the year.
The 1st Shareholder’s Loan and 2nd Shareholder’s Loan were repaid
on 17 May 2002.
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EECENRBENRBERS

Directors’ Interests in Contracts and Connected
Transactions (continued)

3.

On 8 October 2001, Vision Century Real Estate Development (Dalian)
Co. Ltd (formerly known as Dalian Wanguo Amenity Centre Company
Limited) (“VC Dalian”), a wholly-owned subsidiary of the Company,
entered into a project supervision agreement (the “PS Agreement”) with
JTC International Consultants (Suzhou) Co. Ltd (“JTCI (Suzhou)”)
whereby JTCI (Suzhou) agreed to provide certain project supervision
and consultancy services relating to a development project of a property
located at Xinglin Street, Zhongshan District, Dalian, Liaoning Province,
China (the “Dalian Project”) during a 36-month period, for a
consultancy fee of RMB1,900,000 (approximately HK$1,792,000). The
consultancy fee was determined after an arm’s length negotiation
between the parties. If the actual supervision period is longer than 36
months, JTCI (Suzhou) will receive an additional consultancy fee for
any additional services which will be calculated on the basis of time
spent or may be mutually agreed between the parties as stipulated under
the PS Agreement subject to a maximum cap of RMB500,000
(approximately HK$472,000).

Besides, VC Dalian and JTCI (Suzhou) also entered into a M&E
Agreement (the “M&E Agreement”) whereby JTCI (Suzhou) agreed to
provide certain mechanical and electrical consultancy service relating
to the Dalian Project for a consultancy fee of RMB1,100,000
(approximately HK$1,038,000). JTCI (Suzhou) is indirectly wholly-
owned by JTC Corporation, a statutory board incorporated in the
Republic of Singapore and wholly-owned by the government of
Singapore. JTC Consultancy Services Holding Pte Ltd., a wholly-owned
subsidiary of JTC Corporation, is running the operation of JTCI
(Suzhou). JTC Corporation, through its wholly-owned subsidiary
Ascendas Land International Pte Limited, indirectly owns 100% of
Riverbook Group Limited, which in turn holds 50% of VCL, the
controlling shareholder of the Company.

(#&)

3.

RoEE—FE+HNH > ARF 2K
B W8 2N B R B M B R ()
B2 ) (I Al 28 o s 4 rp 0 R
A (TR 8 1) B A JA I PR R (R
M) A BR2 AT JER RS (RR ) 1) 5T
—JEHIEH EE ek ([HB B »
FEUL o A AR IR B (RN [R] 35 % 361 H 39
] At — Ao A v [ 2R R e 1 [ AT
M Y RIEA ([REIEA ) 214t
HTHHEHES RBEMIRE - BMEN S
A B ¥ 1,900,0007T (47 # #1,792,00000) °
B R 2 T AR A BT R T IR N P RE T T o
i BT I A S AR R 3608 o G I B (#R
) A% FT 5 AT A7 BE S R 5 i HCAE S B R
o AN B AR BRI B OB A R
i I P Iy T 4% T 40 O B R] a2 SR e
B I bR R 500,0000T (49 ¥
472,0007C) ©

W AN - R R B R B R () TR AT
SL—TEMEE T (THEE =) - Rt
5 JER B B CRE M) TR] R R I R
THE R IRE > BMEMNAS AR
#1,100,0007C (%4 ¥ 1,038,0007C) © #i i
B () PR B AR R R -
3 JER 5 [ T 7 R 0 A 6 0 R A ST 2
FEEBG > WHAIMEBUN 2 EHE -
3 JHR 22 B 2 42 ¥ B B 2 W] JTC Consultancy
Services Holding Pte Ltd. B B # Jif [ % (%%
M) Z T o AR AR A R O 2 Y T R
/A W] Ascendas Land International Pte Limited
M8 Riverbook Group Limited 27 HES >
Riverbook Group Limited Il £ 45 4% 2% 7] #% i
JB R VCL 509HE 4t °
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Directors’ Interests in Contracts and Connected ESCvRNRBERBERS

Transactions (continued) (%)

4. On 28 March 2002, VCC iCapital Limited (formerly known as Ecapital 4, MFBEZHFE=ZHA+NH > ARHEZ
Century Limited) (“VCC iCapital”), a wholly-owned subsidiary of the 4x & Iff J& 2\ 7] VCC iCapital Limited (i 7§
Company, entered into an acquisition agreement (“Acquisition Ecapital Century Limited) ([VCCiCapitall) 5
Agreement”) with CyberCity Holdings Limited (“CCH”) (which was a EHERARAA (TEEER]) (JIAR
substantial shareholder of VCL, the controlling shareholder of the o8 A HE R R VCLZ Ay R > I B
Company and currently CCH is in the process of liquidation) whereby IEHEAT I %) R 37— TE s M e (1 ol B
VCC iCapital conditionally acquired the entire issued share capital of Whikl) » ¥ I > VCCiCapital ) ¥ 18 £ T
CyberCity Investments Limited (“CCI”) from CCH at a total A 1 4 WL 1 CyberCity Investments Limited
consideration of HK$140.4 million (equivalent to approximately US$18 ([CCLl) 2P & 847 A > i g g JH 48
million) which was satisfied by way of allotment and issue of A8 7% W %5 140,400,0007C (A 4 it
334,285,714 new shares at HK 42 cents per share by the Company. #118,000,0003% 7T) » AL W] 2 77 1 e 4%

JEE 4T 334,285,714/ 4 L VE A8 s a2l 2
AR AT -

CCH was a connected person of the Company as defined under the R BT 2 e 58 - MR T AL
Listing Rules and the Acquisition Agreement constitutes a discloseable F 2 AN T B b s B J A 2 D
and connected transaction for the Company and the Acquisition — TR T 0% M B AE G o T B
Agreement had obtained the approval of independent shareholders of O A 20 ) S TR AR v o o e o
the Company. After completion of the Acquisition Agreement, CCI WAE > CCLLZY T AN | 1Y 4 4 g
became a wholly-owned subsidiary of the Company. The core businesses Hl o CCI YA 0 275 0 45 (i) & Al B} 5 2
of CCl including (i) IT infrastructure and data center related business, Tl Bt S B HE O AR B TS~ GDBLE X
(ii) education and training services, (iii) incubation and (iv) localization REARES ~ (i) £ 2E W7 Ak 2 (iv) 4 H Ak 22
and business consulting services. B TR -
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Directors’ Interests in Contracts and Connected
Transactions (continued)

5.

On 19 April 2002, Vision Business Park (TH) Limited (“Vision
Business”), a wholly-owned subsidiary of the Company, and Beijing
Tsinghua Science Park Construction Co. Ltd. (“Tsinghua”), entered into
a conditional joint venture agreement (“JV Agreement”) for
establishment of Vision Huaqing (Beijing) Development Co. Ltd.
(“Vision Huaqing”) as a sino-foreign joint venture company. Pursuant
to the JV Agreement, Vision Business and Tsinghua agreed to establish
Vision Huaqing in China for a term of 50 years from the date of the
business licence of Vision Huaqing to engage in developing, managing
and operating a business park and other related business park services
mainly for companies engaged in technology related businesses. The
first development project of Vision Huaqing will be Plot B14 located
within Phase 2 of Tsinghua Science Park. Vision Huaqing are 60% and
40% owned by Vision Business and Tsinghua respectively. The total
investment of Vision Huaqing under the JV Agreement was up to
RMB390 million (equivalent to approximately HK$367 million),
including the registered capital of RMB130 million (equivalent to
approximately HK$122 million). The JV Agreement constitutes a

discloseable transaction of the Company under the Listing Rules.

Vision Business and Tsinghua also entered into a land development
agreement for Plot B14 (“Land Development Agreement”)
simultaneously with the JV Agreement. Tsinghua was responsible for
the resettlement and site clearance of Plot B14 by 30 June 2002 or such
other dates mutually agreed by both parties. Vision Business should
procure Vision Huaqing to pay to Tsinghua the land development fee
(including the costs for resettlement, site clearance and levelling and
infrastructure such as connection of basic utilities), incurred by
Tsinghua (the “Land Development Fee”) which was approximately
RMB134 million (equivalent to approximately HK$126 million). As
Tsinghua became a substantial shareholder of Vision Huagqing, itis a
connected person of the Company and the Land Development
Agreement constitutes a connected transaction of the Company under
the Listing Rules and the Land Development Agreement had obtained
the approval of the independent shareholders of the Company.

ESCRNERRBERS
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Directors’ Interests in Contracts and Connected ESCvRNRBERBERS

Transactions (continued) (%)

6. On 19 April 2002, China Land Group Limited (“CLG”) and the 6. MI-FEEXZHEMWA+TILA - PREEHE
Company entered into an exchange agreement (“Exchange B BR A R (o B ] ) BRA N R 5T 57
Agreement”), pursuant to which the Company agreed (i) to dispose to —HEZE R (AR D) > FHAR
CLG Group of the 65% equity interest in Wintime Property A A BT T AWML S ¢ () A
Developments Limited (“Wintime”) owned by Continental Property Hi 5 [ i % Continental Property Limited
Limited (“Continental”), which was a wholly-owned subsidiary of the ([ Continental] » & /2§ A28 7 2 2 & W
Company, together with the shareholder’s loan of approximately /> A]) 7E Wintime Property Developments
HK$131 million due and owing by Wintime to the Group and the rights Limited ([ Wintime ) #7452 65%% H % [7]
and benefits relating to those parts of the Villa Sapphire Property project Wintime%§ K A & F 2 B &3 &
in Hong Kong property specified in the Notional Distribution #131,000,0007C > LA St R BT NN
Agreement dated 5 May 2000 for a total consideration of HK$43.2 HH FT LY 2% 384 IR A TR T 46 A i i
million ; (ii) to acquire from CLG Group the entire equity interest in AR 4 2 B A 2 HER] R R A ARACE
Tenways Investments Limited (“Tenways”), which was a wholly-owned J ik 5 43,200,0000C 5 (i1) 1] H R A 4E
subsidiary of CLG, together with the shareholder’s loan of approximately I Tenways Investments Limited ([Tenways])
HK$44.5 million due and owing by Tenways to CLG Group for a total (v 0 2 S 2 WD) oz S I
consideration of HK$43.2 million. 7 [R] Tenways#h K H B B i 4 [ 2 R

AR H) W 44,500,0000C - AR Jy

& 43,200,0007C ©

In respect of the Exchange Agreement, CLG is a connected person of TEZCIR AR 7w - B A 2 G
the Company by virtue of Lead Victory Investments Limited, a wholly- 7\ A Lead Victory Investments Limited/J
owned subsidiary of CLG, being a substantial shareholder of Wintime WintimeZ &= BB » BRI AR 2 AR A\ 2
and the Exchange Agreement constitutes a connected transaction for BN o it > ARE B TTRLAN o B IE
the Company under the Listing Rules and the Exchange Agreement LA TFMEA RN A Z BB Y - 22t
had obtained the approval of the independent shareholders of the A 7] 2 M A 45 ) S B R AL T
Company.
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Directors’ Interests in Contracts and Connected ESCvaNERERBERS

Transactions (continued) (%)

7. On 28 May 2002, the Group had completed the acquisition of the entire 7. MIEFEFEZFAHAZNH > KEEGE
issued share capital of CCI from CCH. The Group has entered into R 1) P I A CCIA 3B 2 88 A7 e A% ©
various connected transactions involving CCI and its subsidiaries as A% B2 [ W RT S5 M CCLR H B i 4\l 2
follows:— ZHBMEZ ST
(a) Connected Transactions with Shenzhen Cursor (a) BRI I A B R K e e A

Software Technology Co. Ltd. (“SCST”) Fﬁ o] (RN 2]

AT Z BT R 5

(i) the agency agreement and supplemental agreement dated 7 () TR BERE RN YD H
December 2001 and 25 September 2002 respectively made [FNEINGE QxR 3]
between CyberCity Cursor Media Co. Ltd. (“CCCM”) and DIE=F-3/ -5 ) e o
SCST, whereby CCCM agreed to provide exclusive agency ZHERRZEETERA
services to SCST for a period of 20 years. During the year, I H AT S2 AR B R e Sl
no fee has been charged to SCST. fh ik - PRI - TR ZRIER B

TE 204 T > fi] TR 0 i A 2 O
PRAUE A A BIRES o RN
f7 40 i RN R SRR IR R Y

(ii) the technical support agreement dated 13 October 2001 made (i) R 2R BRI T 2R
between CCCM and SCST, whereby CCCM agreed to TE-HFF+AT=ZRETLZ
provide technical support service to SCST for a period of 10 0T SR W e > B UL > T
years. During the year, a total fee of approximately BEER ZAELFEA - mE
HK$85,000 was charged to SCST; and YN ER R AR i S AR IR A% -

AR 5 1) T 1 TIT 2 R e B
— JE 48 %8 J #k ¥ 85,0007T 2
o &
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Directors’ Interests in Contracts and Connected

Transactions (continued) (&)
(a) Connected Transactions with Shenzhen Cursor (a) B R YN T A8 B VR R O B A
Software Technology Co. Ltd. (“SCST”) (continued) PR & (TR0 2 95])
BATZBER 5 (4)

(iii) P =R BRI 77 8 2R
ZER—AETHTEHTLZ
HEWMHRE - B ElREE
V5 W B AL 10E A - 1 I
B AR A R B e B
TR PR AR B 2 RS o i A
R o) I R S R R — T
HARH B W W 979,0000C 2 B A

(iii) the co-operative agreement dated 13 October 2001 made
between CCCM and SCST, whereby CCCM agreed to
provide training funds and training related software and
education services to SCST for a period of 10 years. During
the year, a total fee of approximately HK$979,000 was
charged to SCST.

(PL B @)~ () M (i) TE %0 8% T3 45 B
L) o

(Item (i), (ii) and (iii) above together called “Ongoing Connected

Transactions”).

AN T T 3T T W R A R s
Wep bR R B R R e S 2
Bk o ANFBILERITERCE
Mih#E —FTE _E+_A=+—
H R4 BE AT 2 Rrdl B s ) > W
e E

The Company had been granted a conditional waiver by the Stock
Exchange from strict compliance with the requirement of the
Listing Rules in respective of the Ongoing Connected Transactions.
The independent non-executive directors of the Company had
reviewed the Ongoing Connected Transactions made during the

year ended 31 December 2002 and confirmed that:

the Ongoing Connected Transactions had been entered into -

in the ordinary and usual course of the Company’s business;

the Ongoing Connected Transactions had been conducted

on normal commercial terms;

the Ongoing Connected Transactions had been carried out

in accordance with the terms of respective agreements; and

the Ongoing Connected Transactions had been entered into
such that the aggregate amount for the year ended 31
December 2002 did not exceed the higher of HK$10 million
and 3% of the Group’s net tangible assets respectively (“Cap

amount”).

VISION CENTURY CORPORATION LIMITED
BHEEERLLF

5 A TR TR 52 ) T AR 8 ] — i
Je I W S5 R T AT S

— R 5 5 )Y B T
HORAT

— FERBE A Y RIS B Z
e HOETT 5 &

- BEERF-HEVLA=Z1—
H R4 B 2 45 S 2 5y
43 LA T 4 i ¥ 10,000,0007C &
AEEAH I T EE 3% BE#H
([ EHH]) -
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Directors’ Interests in Contracts and Connected
Transactions (continued)

(a) Connected Transactions with Shenzhen Cursor

(b)

Software Technology Co. Ltd. (“SCST”) (continued)

The auditors of the Company had also confirmed to the directors

of the Company that:

—  the Ongoing Connected Transactions had received the

approval of the Company’s board of directors;

—  the Ongoing Connected Transactions had been entered into
in accordance with the terms of the respective agreements;

and

—  the Ongoing Connected transactions had been entered into

such that the Cap amount had not been exceeded.

Connected Transaction with Shareholders of Xiao
Dong Global Technology Co. Ltd. (“XDT”)

XDT, a company incorporated in China and is beneficially owned
as to 33% by Dr. Jiang Xiaoming, Simon, a director of the
Company, and 34% by Mr. Zhai Pu, a director of various
subsidiaries of the Company, and 33% by Mr. Yang Zhaohui, a
director of CyberCity Investments (SZ) Ltd., a subsidiary of the
Company. Dr. Jiang Xiaoming, Simon, Mr. Zhai Pu and Mr. Yang
Zhaohui (together called “Shareholders of XDT”) are connected
persons to the Group. On 6 December 2001, a loan agreement
was made amongst Campusall Company Limited (“Campusall”),
and the Shareholders of XDT, in which, Campusall agreed to
provide a loan in the amount of US$822,751 (equivalent to
approximately HK$6,417,000) to the Shareholders of XDT, who
pledged all the shares of XDT to the Group as security for the

loan.

By a supplemental agreement dated 5 August 2002, an interest
rate of 7% per annum was charged on the loan. During the year,
an interest income of HK$267,000 was charged to the Shareholders
of XDT.

(%)
(a)

SR I i R R B A
B 2> W] (TR YN i 4 28]
AT Z B2 5 ()

AN A B IR R L 1] A4S A B o
fEE -

B BE R 5 RS AN R
= AU

— RS 5 DR A 2
R HORTT : R

48 M5 5 DL R
77 -

LA BE R T A B R A
Al (TBERRL L ) B AT
Z B AR 5

B SRR 40 — R A A B A RS
AF - HENE L R R #H
TR 3% - etk (R
AZMBREARZESR) Hiald
349 i J2 Ay 5 R G A (A28 R — ]
B A W A IS (RYID AR
AT ZH#E R H o A 330 a0 H¥
AN - R S AR T M T S AR
(LA [T SRR JB R L) 32 5y A SR T
Pl B NS
Campusall Company Limited
([ Campusalll) A —FF—4HF+ " J]
7N H RT3 — A 3K I & > Campusall
[ 75 16 W& SRR 45 B SR (2 51 P A7 1B
SR B A A b 2 R A 4 T
A G ) 24— 822,751 50 (F 40
S5 I W W 6,417,0007C) B o

Wi - FE - FENARH MW
o TR SRR AR R L 7% o it
AR o Tl R OB R SRS B — TE
i 267,00000 Z Fl Bl 25 e
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SZ Nova is owned as to 90% by Dr. Jiang Xiaoming, Simon, a
director of the Company, and 10% by Mr. Chen Shulin, a director
and shareholder of Nova Network Holdings Ltd (“Nova”). Dr.
Jiang Xiaoming, Simon, Mr. Chen Shulin (together called
“Shareholders of SZ Nova”) and SZ Nova are connected persons
to the Group. On 11 December 2001, a loan agreement was made
amongst Jubilee Success Limited (“Jubilee”), a subsidiary of the
Company, and the Shareholders of SZ Nova, in which, Jubilee
agreed to provide a loan in the amount of US$563,591 (equivalent
to approximately HK$4,396,000) to the Shareholders of SZ Nova,
who pledged all the shares of SZ Nova to the Group as security

for the loan.

By a supplemental agreement dated 5 August 2002, an interest of
7% per annum was charged on the loan provided. During the
year, an interest income of HK$183,000 was charged to the
Shareholders of SZ Nova.

VISION CENTURY CORPORATION LIMITED
BHEEERLLF

Transactions (continued) (%)
(c) Connected Transaction with Shareholders of SZ Nova () BEIITm A8 RAR
Science Technology Development Co. Ltd. (“SZ A ([N 2 1) JBeR
Nova”) ETZHERS

TN T R /D B O ]
#H4) B A 90%HE 45 I BR A bR 2 A
(Nova Network Holdings Ltd ([ 7 # ])
2 HEIMBR) P 10%HE 55 o HF /D
B~ B ARSE A (R TR I T
IR D) BRI T e ) Ay AR
B 2 BN o BRI R R R R B
Jubilee Success Limited ( [ Jubilee] ) (4%
AFIME AR R EE—E T
H— a5 — A > Jubilee
) 21 RN T B s R (BTl
RN e B A7 AF 2oy B A K4 o 4K
T AL ) $2 4 — 563,591 70 (49
AR A A s 5 4,396,0007C) K o

W —ET —AENARBZH AW
& TR R A 7% o it
AN 1B URYITT RS SRR — TH
s ¥ 183,00000 Z B B L 4 -
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Directors’ Interests in Contracts and Connected
Transactions (continued)

(d) Connected Transactions with Nova and its

subsidiaries (“Nova Group”)

Nova is 90% beneficially owned by CCI and 8.1% by Mr. Chen
Shulin, a director of Nova and 1.9% by independent parties not
connected with any directors, chief executive or substantial
shareholders of the Company or its subsidiaries or any of their
respective associates. Nova Network Ltd. (“Nova HK”) and
Century Nova Cyber Technology (Shenzhen) Co., Ltd. (“Nova
Cyber”) are wholly-owned subsidiaries of Nova. The connected
transactions with Nova Group were conducted on normal

commercial terms and details of which are set out as follows:—

(i) on 16 July 2002, the Company and Nova Cyber entered into
an agreement, under which, the Company agreed to provide
fixed deposit charge and a corporate guarantee to a bank in
favour of Nova Cyber to secure a loan facility from the bank.
Nova Cyber agreed to pay a total guarantee fee of 5% of the
secured loan amount to the Company during the
continuance of the securities. During the year, Nova Cyber
has utilised a loan facility of up to RMB8,000,000
(equivalent to approximately HK$7,539,000) and a guarantee
fee of HK$108,000 was charged to Nova Cyber;

(ii) On 23 September 2002, Nova and the Company entered into
an agreement, pursuant to which the Company should
advance a shareholder loan to Nova up to an amount of
HK$6,500,000 with interest at the rate of 7% per annum
(“Shareholder Loan”). The Shareholder Loan was for Nova’s
general working capital. During the year, the amount of
Shareholder Loan utilised was HK$4,569,000 and an interest

income of HK$110,000 was charged to Nova; and

(%)
(d)

B v v B LY e o W) (TR
) EGTZHERS

T ¥ H1 CCI'EL 4 #E A1 9090 HE 4t 2% A
MIEAE (B 8 ) BT 4 MR 8. 1% 0
i MM AL N e (B 2% w) sl H: B 8
ARZES S FEERANEHEE
JBCBR B AN S 45 I 22 T A R )
B A 1.9%ME %5 © Nova Network Ltd.
(R ik |) Bt 40 e B TS B 43¢
(I ABRAR (THALmE]) B
MR L MR AT o ASE B
TR B LSS B T i — T
s > ARFERE T -

(i) MoFEFEZFEEH+NH A
7 ) B AR R v T L — TR Wk
PRUL - AN F) W A A0 T R
] — [ 4R AT $2 41 S 191 47 R A
By ml R > LA — FTER AT IR
THIRAR 15 B A - tEAd I
] B AR AR S 2 I
i) A28 ) AT — 4 LT S A
5% WS OREE o NMAEN -
THAC R v B B = B 0 AR
8,000,00070 (&) AH 45 % i
#57,539,00070) 2 i B F AR
7 o T 2 o 1 LS 6 108,000
TLZERE

REBEZZEAA =R
T BN A FT ST — T ik
PRUL o AN FZE 1 B T AT —
45 B = B 1 s 6,500,0000T 2
e A (TR K] > 4 F)
BRET% o 3% E IR AT AE Ry
ML — BB G - NER -
SR N
#E 4,569,0000 - 1M 7] 7 ¥ dir B
# ¥ 110,0000C 2 Bl B 46 5 K

(i)
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(d) Connected Transactions with Nova and its
subsidiaries (“Nova Group”) (continued)

(iii) on 7 October 2002, the Company and Nova HK entered into
an agreement, in which, the Company agreed to replace CCH
to provide a corporate guarantee in favour of Trilease
International Limited relating to Nova HK’s liabilities under
a lease of equipment taken by Nova HK of total lease amount
of approximately HK$1,700,000 (the “Guarantee”) of which
HK$1,470,000 has been utilised. Nova HK agreed to pay a
guarantee fee of 2.5% per annum of the guaranteed principal
of the leased equipment to the Company during the
continuance of the Guarantee. During the year, a guarantee
fee of HK$9,000 was charged to Nova HK.

On 25 September 2002, Vision Century Investments (Dalian) Limited
(“VCID”), a wholly-owned subsidiary of the Company, entered into
(i) Guangxia S&P Agreement with Dalian Guangxia Development Co.
Ltd. (“Guangxia”) pursuant to which VCID agreed to acquire from
Guanggxia its 10% interest of the registered capital in VC Dalian for a
consideration of approximately RMB5.9 million (equivalent to
approximately HK$5.5 million); (ii) Bohai S&P Agreement with Dalian
Bohai Group Co. Ltd. (“Bohai”) pursuant to which VCID agreed to
acquire from Bohai its 2% interest of the registered capital in VC Dalian
for a consideration of RMB3 million (equivalent to approximately
HK$2.8 million). After the completion of Guangxia S&P Agreement
and the Bohai S&P Agreement, VC Dalian became a wholly foreign
owned company under the PRC Law and wholly-owned subsidiary of
the Company. In connection with the Guangxia S&P Agreement, VC
Dalian entered into the Settlement Agreement with Guangxia to settle
all the outstanding amount due and owing by VC Dalian to Guangxia
for a consideration of RMB3 million (equivalent to approximately
HK$2.8 million). Guangxia was a substantial shareholder of VC Dalian
and a connected person of the Company under the Listing Rules. The
transactions contemplated under the Guangxia S&P Agreement and
the Settlement Agreement constituted connected transactions of the

Company.

VISION CENTURY CORPORATION LIMITED
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Directors’ Interests in Contracts and Connected
Transactions (continued)

9.

10.

During the year, the Company, through its wholly-owned subsidiaries,
advanced a total sum of approximately HK$40,000,000 as shareholders’
loan (the “Loans”) to Great Project Property Limited (“GPP”), a
company beneficially owned as to 65% by the Company and 35% by
CTSH. CTSH is a connected person by virtue of its substantial
shareholding in GPP. CTSH has defaulted in its obligation under the
shareholders agreement to provide financial support to GPP in
accordance with its shareholding in GPP and the Loans advanced by
the Group were in excess of the Group’s proportional equity interest of
65% in GPP. The Group has charged a default interest rate of
approximately 5% per annum over Hong Kong prime rate on the Loans
to GPP. The Loans are unsecured and are repayable on demand. During
the year, an interest income of approximately HK$2,500,000 was

charged to GPP in respect of the HK$40,000,000 loan.

On 28 May 2002, Campusall and the Company (the holding company
of Campusall) entered into an agreement, pursuant to which the
Company should advance a shareholder loan to Campusall up to an
amount of US$120,000 (equivalent to approximately HK$936,000) with
interest at the rate of 7% per annum (“Shareholder Loan”). The
Shareholder Loan should be applied to the Campusall or its wholly-
owned subsidiary, 8th Network China Co. Ltd (“8th Network”), for
general working capital purpose. During the year, an interest income
of approximately US$4,640 (equivalent to approximately HK$36,000)

was charged to Campusall.

EEZENRENRBERS
(#&)

9.

10.

FAAE TN > AN R A I A W 1)
Great Project Property Limited ([ GPP] ) #ff
BT H9Hs ¥40,000,0007G 1F 27 I B K ([62
1) > GPPHI A W] S CTSHAY HIHF7 65%
Je35%MEfi o CTSHIE HAEGPPHFA 2 BEHE -
OB BN - o CTSHA B8 8 47 1B 3R
N2 FH o RV B8 i GPPPT R R HE
FL 9] 6] GPPAR fHk JA 5 S 4 o T AR 48 [ A
b 2 83K EL A AR 5 [ i GPP 2 65% L 141
JBe A KE £ o A% 4R [ 2 3 8 3K ) GPPIR B
TR T v I 1B IR R SR A 5% 2 R F IR o
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Directors’ Interests in Contracts and Connected
Transactions (continued)

11.

12.

13.

On 29 May 2002, Vision (Shenzhen) Business Park Co., Ltd (“VSBP”),
a 95% owned subsidiary of the Company, and the Company entered
into an agreement, under which, the Company agreed to provide fixed
deposit charge and a corporate guarantee to a bank in favour of VSBP
to secure loan facilities from the bank for VSBP. VSBP agreed to pay a
total guarantee fee of 5% of the secured loan amount to the Company
during the continuance of the securities. During the year, the loan
facilities of up to RMB73,500,000 were utilised by VSBP. A total fee of
approximately RMB999,600 (equivalent to approximately HK$942,000)
was charged to VSBP during the year.

On 26 July 2002, 8th Network and the Company entered into an
agreement, under which, the Company agreed to provide fixed deposit
charge and a corporate guarantee in favour of 8th Network to secure a
facility from a bank for 8th Network. 8th Network agreed to pay a total
guarantee fee of 5% of the secured loan amount to the Company during
the continuance of the securities. During the year, 8th Network has
utilised a total loan facility of HK$3,000,000. A total fee of approximately
RMB42,500 (equivalent to approximately HK$40,000) was charged to
8th Network.

As at 31 December 2002, the Company, through its wholly-owned
subsidiaries, advanced a total sum of approximately HK$138,000,000
as shareholder’s loans to VSBP. VSBP is beneficially owned as to 95%
by the Company and 5% by 3-9 Project Development Co., Ltd., which
is an independent third party not connected with the substantial
shareholders, directors and chief executives of the Company or any of
its subsidiaries or their respective associates. Such shareholder’s loans
are for VSBP’s working capital requirement. With an interest rate of
5% per annum, the shareholder’s loans are repayable on demand on or
before 15 July 2003. During the year, an interest income of
approximately HK$6,900,000 was charged to VSBP.
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Directors’ Interests in Contracts and Connected
Transactions (continued)
14. On 8 May 2000, E-Commerce Technology Limited (“E-Commerce”), a

wholly-owned subsidiary of the Company, entered into with, inter alia,
Mr. Wong Lik Ping, an independent third party who was then
independent and not connected to the Company, chief executive and
substantial shareholder of the Company or any of its subsidiaries and
their respective associates and continues to be so up to this date, the

Original Agreement.

On 7 September 2000, the Company entered into the Amended
Agreement with the same parties involved, whereby certain conditions
of the Original Agreement were varied, which included the increase of
the acquisition of interest in Maxwin Holdings Ltd. (“Maxwin”) from
80% to 100%, HK$20,000,000 of the total consideration of
HK$95,000,000 was withheld by the Company which would be released,
within 2 years plus after the completion, to the vendor after certain
possible deductions (e.g. shortfalls under the profit guaranteed and the
differences between the completion accounts and the proforma
accounts) have been made therefrom pursuant to the Amended

Agreement.

In case of any shortfall for the guaranteed profits stipulated in the
Original Agreement, Winnye Ventures Limited (“Winnye”), the profit
guarantor, had undertaken in the Original Agreement to compensate
E-Commerce in cash for such sum as provided for in the Original
Agreement, failing which Winnye would be required to compensate E-
Commerce by transferring to E-Commerce the shares it holds in New
Digital Associates Limited (“New Digital”) in such number as stipulated

in the Original Agreement.
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Upon the expiration of the period for profit guarantee for the first year
commencing from 1 September 2000 to 31 August 2001, Bejing Golden
Voyage Electronic Technology Co. Ltd. was unable to achieve the
required profit guarantee for the guarantee period, and in accordance
with the Original Agreement and Amended Agreement,
HK$20,000,000 of the consideration which was withheld by the
Company after the completion was used to deduct against the shortfall
of RMB30,000,000 under the profit guaranteed in May 2002. The
remaining balance of the shortfall was compensated by Winnye
transferring to E-Commerce its 50% shares held in New Digital in
accordance with the terms of the Original Agreement and Amended
Agreement. As such, the profit guarantee provided to the Company
ceased in accordance with the Original Agreement after Winnye

transferred its 50% shares to E-Commerce.

VISION CENTURY CORPORATION LIMITED
BHEEERLLF
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A=+ —H 28 4F 2 2 R 0% 3% 5 5 s
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T AR 458 TR T e S RRAE RT W ok - AU
5 /AT T R G R
#20,000,0007C & 1 —FF 4 HH AR
R 7 R R 2 A R ¥ 30,000,000C A
JEH o TN WinnyetR #5 Ji 15wk & £ 1& 5T 1
ik 2K > ] E-Commercel 3% H it New
Digitalf¥ H 2 50%/% £ » #i A 2 R 7 -
WMt > A Winnye#s 3 H 5009% & 4
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Directors’ Report

Directors’ Interests in Competing Business
The interests of directors of the Company in competing businesses required

to be disclosed pursuant to the Listing Rules were as follows:—

1.  Dr.Jiang Xiaoming, Simon is a director of CCH (currently in the process
of liquidation), which was engaged in the businesses of investment
holding and investments in information technology projects which

compete or are likely to compete with the businesses of the Company.

2. Mr. Lew Syn Pau is Chairman and director of Ascendas Pte Ltd. Ascendas
Pte Ltd is a developer, manager and marketer of science, business and
industrial parks in Singapore, China, India and the Philippines. He is
also Chairman and director of Ascendas-MGM Funds Management
Limited (a fund management company involving properties principally

in Singapore). His directorships in both companies are non-executive.

3. Ms. Chong Siak Ching is President/Chief Executive Officer and director
of Ascendas Pte Ltd. She is also a director of various subsidiaries of
Ascendas Pte Ltd namely Ascendas Investment Pte Ltd, Ascendas,
Ascendas Land (Singapore) Pte Ltd, Information Technology Park
Investment Pte Ltd, Ascendas Holdings (Manila) Pte Ltd, Ascendas
(India) Private Limited, Ascendas (China) Pte Ltd, Singapore Suzhou
Industrial Holdings Pte Ltd, L&T Infocity - Ascendas Limited, Ascendas
(Korea) Pte Ltd. and Springboard ABS Specialty Company L.L.C..
Ascendas Group is a developer, manager and marketer of science,
business and industrial parks in Singapore, China, India and the
Philippines. She is also a director of Information Technology Park
Limited, Camelray-JTCI Corporation, CCH (currently in the process
of liquidation), Jurong Consultancy Holdings Pte Ltd and a member
of Board of Commissioner of PT Gerbang Teknologi Cikarang that are
engaged in real estate development and provision of consultancy
services. She is also a director of Ascendas-MGM Funds Management
Limited (a fund management company involving properties principally

in Singapore).

EERBEERZ2ESR
AL ) HE S TR R e B R W
BT

Lo /N A 2 IR T A (BLAE AT )
L o FIH LRl T e
AN RS BT 2 BOE RS
BEEMB AR 2 3H -

2. BUEREAED AR NG RAFZ FEM
HedEF o PR NA R F LB
i BB ROEEREE R - P
K TR BEE - B RS o 1
1 I8 £ Ascendas-MGM Funds Management
Limited (— B LB N4 26 7 3 2 B %8
BAW) 2 FEHREE - FRZWA A
e 2 ERITS S AT HEF o

3. RBH L L BIERAAARA A 2B
SATBARERE S o DN I ARFL A
M2 AT 2 % W g A B (R Ascendas
Investment Pte Ltd ~ M6 & ~ 6 7¢ & 3 G
) #NA BRZA A - Information
Technology Park Investment Pte Ltd > Ascendas
Holdings (Manila) Pte Ltd > Ascendas (India)
Private Limited ~ M /& (1 B) A A A BR 2
F B RN TR AL R ]
L&T Infocity-Ascendas Limited * Ascendas
(Korea) Pte Ltd. }2 Springboard ABS Specialty
Company L.L.C.)Z % 5 o i 4 2 4 i
e o R ENRE M EAEPLERRE - M
B B TSEBE A B R BN B A o D
7R %% Information Technology Park Limited *
Camelray-JTCI Corporation ~ F£ 1# 4 it (81
IE#EAT7E ) - Jurong Consultancy Holdings
Pte LtdZ ¥ 5 > DL & PT Gerbang Teknologi
CikarangZ B M % B & 0 5 > #3575 HE
B J K 4R B R IR B o 183 /% Ascendas-
MGM Funds Management Limited (— ] LA #7
MR L2 EGERAR) 2#HE -
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Directors’ Report

Directors’ Interests in Competing Business EERNBnFEEB 2R (F)

(continued)

4.  Mr. Lai Seck Khui is a director, President and Chief Executive Officer 4. RGEEAE LR EEE ((REF) Z2EFE -
of Times Publishing Limited (“TPL”). TPL is in the information business MR ATE AR - REfE R B EMNETR
involved in print and electronic publishing, commercial printing, FLYE BN S B T AR - P ZEENR] 5 E A -
distribution, direct sales and retailing of books, partworks, directories YRR E T - fRE MR 28 - B
and magazines, the distribution of recorded music, audio and video B TR L B KB o
tapes and hi-fi accessories, the provision of educational programmes R AR o 8 5 R EE SRR K
and the organisation of conferences and exhibitions. Headquartered in Gk R o R E IR BN FOm > K
Singapore, TPL has its global network of subsidiaries and associated A RO E A W R A TR
companies located in key centres in Southeast Asia, Hong Kong, China, AR R - B PR HA |
Japan, Australia, Europe and the United States of America. TPL is also P R K E R F M o RETRA
involved in the development and sale of educational software such as 0 = PR E S 8 B R IS E RO IS 2 K
CD ROMs, as well as online educational services. R LEHE RS -

5. Dr.Han Cheng Fong is a director and Deputy Chairman of Centrepoint 5. EMUW LB EEARAR (%

Properties Ltd (“Centrepoint Group”) which is a property investment Byl 2 ERIRA TR > ZA A LR
and development company in Singapore. The Centrepoint Group is Mz WERERBERAT - LRYE
engaged in the development and marketing of housing units, e g 5 2 B B R Rl a5 MR - AN
management of offices, shopping malls and serviced apartments both Ko AN B G SORIE R A
locally and abroad. He is also a director and managing director of Fraser ZEH o WINHIAEWRFERA R L EH
and Neave Limited. e AR o

6. Mr. Kuan Michael Chao is Chairman and Director of Shanghai 6.  BBEAR LIBRMIWBERARAR L

Technology Park Ltd, Chairman and Director of SIG Ltd., director of FIHRFER - SIGLtd. 2 T HEF -
China Energy Investment Ltd., a director of Dajiang Real Estate China Energy Investment Ltd. * Dajiang Real
Development Co., Ltd. and a director of CCH (currently in the process Estate Development Co., Ltd. LA 5 2 18 ¥ i
of liquidation) which was engaged in investment holding and project (BRRIEAEAT I ) 2 # R o B IR R4
consulting, information-technology investment and real estate FERTREEERALRERLEEFZ
development, which compete or are likely to compete with the BEER N HE B El AR E X
businesses of the Company. IZR N
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Directors’ Report

Directors’ Interests in Competing Business
(continued)

7.

Mr. Goh Tien Jin is the Chairman of Ascendas-Xinsu Development
(Suzhou) Co. Ltd. and the director of Ascendas Investment Pte Ltd.,
Suzhou Property Development Pte Ltd., Gasin (Suzhou) Development
Property Co., Ltd and Ascendas Shanghai Co., Ltd., Singapore Suzhou
Industrial Holdings Pte Ltd., Beijing Ascendas-BETIDC Development
Co. Ltd., and is the Chief Executive Officer of Ascendas (China) Pte
Ltd., which are engaged in businesses of property ownership and the
planning, developing, marketing and management of industrial parks,
science parks, business parks and related facilities, provision of
development consultancy services, real estate development and

investment holding.

Mr. Tan Ser Ping is a director of Ascendas Investment Pte Ltd, Ascendas,
Ascendas Land (Singapore) Pte Ltd, Ascendas Land International Pte
Ltd, Information Technology Park Investment Pte Ltd, Ascendas (China)
Pte Ltd, Singapore-Cikarang Investment Pte Ltd, Karimun Investment
Holdings Pte Ltd, JTCI Industrial Holdings (Bangkok) Pte Ltd, KK-
JTCI (Thailand) Co., Ltd., Vietnam-Singapore Industrial Park Pte Ltd,
Vietnam-Singapore Industrial Park JV Co., Ltd., Singapore Suzhou
Industrial Holdings Pte Ltd, Ascendas Holdings (Manila) Pte Ltd, L&T
Infocity-Ascendas Limited, Sembcorp Parks Management Pte Ltd,
Ascendas (Korea) Pte Ltd., Springboard ABS Specialty Company L.L.
C., Ascendas (Australia) Pte Ltd., Ascendas (Philippines) Corporation,
Century Development Corporation, a member of Board of
Commissioner of PT Batamindo Investment Cakrawala, PT Bintan Inti
Industrial Estate Corporation, PT Batamindo Executive Village and is
an alternate director to Ms. Chong Siak Ching of Information
Technology Park Limited and CCH (currently in the process of
liquidation), which are engaged in investment holding, real estate

development and provision of consultancy services.

EERmFERR 2RSS (H)

S R AT SR TR R 3 (BRI AR
7> H] # #F & P X Ascendas Investment Pte
Ltd. » Suzhou Property Development Pte Ltd.
70 (BRI BE IR A TR AN ] JA JHR s 7 I
BB (L) AR -~ Hn i &
WL M ANABR 2 A~ 6 50 e
K7 7 B A PR A W) 2 2 R R (T
B) AAARAF ZATEAE > ZEL
AZEWOFREYE: TEE - B2
B~ T S RORH B AR - BER -
T 5 4 B R B 5 SR It IR B
[ E 8% R R S HE M -

B AT 5 4 £y Ascendas Investment Pte Ltd

JEE TR ~ MR M CHrndge) FANA BRA ]

Ascendas Land International Pte Ltd »

Information Technology Park Investment Pte
Ltd ~ MR (PR FAAABRZA ] - Singapore-
Cikarang Investment Pte Ltd * Karimun
Investment Holdings Pte Ltd * JTCI Industrial
Holdings (Bangkok) Pte Ltd *~ KK-JTCI
(Thailand) Co., Ltd. * Vietnam-Singapore
Industrial Park Pte Ltd ~ Vietnam-Singapore
Industrial Park JV Co., Ltd. * 7 /il 3 #F J T
HEEANE WA T - Ascendas Holdings
(Manila) Pte Ltd * L&T Infocity-Ascendas
Limited * Sembcorp Parks Management Pte
Ltd ~ Ascendas (Korea) Pte Ltd. * Springboard
ABS Specialty Company L.L.C. * Ascendas
(Australia) Pte Ltd. ~ Ascendas (Philippines)
Corporation } tH 1F BH % & 1> H BR 2 &) 2
# 4 > PT Batamindo Investment Cakrawala

PT Bintan Inti Industrial Estate Corporation X
PT Batamindo Executive VillageZ ¥ 2 % 5
A DR R B E
B % K & Ik B IR B 2 Information
Technology Park Limited & 7€ 1§ # i (3 iE
AT WERTE L L 2B EES -
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Directors’ Report EERHESE

Directors’ Interests in Competing Business EENBEER2ES (F)

(continued)

9.  Mr. Goh Yong Chian, Patrick is a director of Centrepoint Group which 9. REMIEERCBYZESR ZAAN
is a property investment and development company in Singapore. The — MR IR E Y TG RBRZ A
Centrepoint Group is engaged in the development and marketing of A o JeAF Y AR M A 5T R R A B R T
housing units; management of offices, shopping malls and serviced e A M KA RN E S YR
apartments both locally and abroad. He is also an alternate director to Bk i 0 8 2 o A - AN A
Dr. Han Cheng Fong of Fraser and Neave Limited. WIEH R A 2 A S+ 2 B AT E S -

The board of the Company is an independent entity and is independent of A</ & # 25 5y 75 — M 57 > B |- 9k 3 5T 0%
the abovementioned companies in which the directors cited have ZAFIM MR o AEMB LA EEEAD
representations. The Group carries on its business independently and its B SE TS M H ZE TS AN & O R T RE g B bl 20 )
businesses neither compete nor are likely to compete with the businesses of 2 ¥ %5 & 4 5 F o

the abovementioned companies.

Directors’ Service Contracts EECRBEN

Dr. Jiang Xiaoming, Simon (initial term of three years from 19 July 2001), N L EES s —FE LA+
Mr. Ang Ah Lay (no specific term) and Mr. Chan Wing Ming, Charles (no JUH BRI =4F) - HE R ek (& 2 AT 1)
specific term) have entered into service contracts with the Company. All e K WY e A (e [ 5 A ) BROAC 2 WD RT 57 R
these service contracts will continue until determined by either party giving Ba#H - A LERE &AM FEAEN - |
not less than three months’ notice in writing to other party at any time FEAL AT — J7 AT AT Iy R (f 98 A T 3% 55 %0 39
(including during any such initial term). As at 31 December 2002, none of AL #1) ¥ 8 A DR =M H 2 FHEAEM
these service contracts had been terminated by either party. MPLEIERAIE - R-FE-HE+ A=

— H > MM AT — T AL RS G 4 o

None of the directors has a service contract with any member of the Company HE A0 5 B A 0 W) 2 AR A R B A R RT S AN AT

which is not determinable within one year without payment of compensation, A — A R A (2 B BR AN &L 2 IR &

other than statutory compensation. & e
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Directors’ Report

Substantial Shareholders’ Interest In Securities

The following corporations were recorded in the register of interests kept by
the Company under section 16(1) of the SDI Ordinance or had notified the
Company as having an interest of 10% or more of the issued share capital of

the Company as at 31 December 2002:—

Number of Shares

K48 E

Name

FERRRIEZZ2HER
RoEZZZHE T HA=1T—H > REEH
(B RS BeBISB16(DE > ANFFREEZ
HE % 4 8l O 0 A A R A A Rl 8 AT Il
A 10%8K L ERESS 2 B

IR R &

Vision Century Limited (“VCL”)
Ascendas Pte Ltd. (“Ascendas”)

1,566,891,340

1,566,891,340 Note
liogas

1,566,891,340 Note
Pt

Fraser and Neave Limited (“F&N”)

Note: VCL is owned as to 50% respectively by each of Ascendas and F&N. Ascendas and
F&N are deemed to be interested in the 1,566,891,340 shares held by VCL due to

their 50% interest in VCL respectively.

Save as disclosed above, no person has notified the Company that he has an
interest amounting to 10% or more of the issued share capital of the

Company.

Major Customers and Suppliers
For the year ended 31 December 2002, the five largest suppliers and the largest
supplier of the Group accounted for approximately 58% and 44% of the

total value of the Group’s purchases respectively.

The aggregate turnover attributable to the Group’s five largest customers

was less than 30% of the Group’s turnover.

At no time during the year did the directors, their associates or any
shareholders of the Company (which to the knowledge of the directors own
more than 5% of the Company’s issued share capital) have any beneficial

interests in these suppliers or customers referred to above.

Retirement Benefits Scheme
Details of the Group’s retirement benefits scheme are set out in note 10 to

the financial statements.

Vision Century Limited ([ VCL])
JiE e AL N A BR A ] (THHE R )

TEP A RN (THEWR])

Bt #F © VCLH ¥ 6 e 18 35 e 45 B 47 50%HE 25 o 6 Tié
JAE T JE R 43 ik VOLEE A 50% M HE 25 >
AR F A VCLIT £ 14 1,566,891,340 % 173 ©

B b SCRT 4 B AN > 6 AT AT N R AL
R JLHE A AN C AT AR 109% B E 2 fE

Sz
. ©

FTEFEFRHERS
BEFZHE T A= —HIEHE > A
A2 1] 2 Rk T B R KR R R 43 T A A R
] BRI 48 B 40 58% % 44% -

AT KEP LS EE DR AR EE S
EHRI30% o

WEA0E A2 A % 2 9 A T
CHf 0 97 40 47 4% 24 7 S0l - 2 B 47
A2 ) T 2 R % o A
{1 2 24 W 2

R K& T 5 E
A S R PR R ) 2 R RO BB R B
10

VISION CENTURY CORPORATION LIMITED
muemasmaa 01



Directors’ Report EERHESE

Pre-Emptive Rights BErxBRE
There is no provision for pre-emptive rights under the Company’s Bye-laws AR s ) 22 A0 R oS A O T T BB 2 RS - T
although there are no restrictions against such rights under the laws in TS 2 (90 S U S R A 2 B o

Bermuda.
Employee Information EEEHR
Asat 31 December 2002, the Company and its subsidiaries had 499 employees. NoEFEECAHE+FA=Z+T—H > ARXTELHE

Salaries of employees are maintained at competitive levels while bonuses BB 2N R ILAE F 4994 B T (B B 2 3 i 4 47

may be granted on a discretionary basis. Other employee benefits include B BT 1 2 K o T A AL ) AT e I 5 A e

provident fund, insurance and medical cover, subsidised educational and Bl o HAbE B4 B AES ~ RRLE

training programmes as well as a share option scheme. BEORBR - B0 OB IR E ) - DL AR
By Wt # o

Compliance with the Code of Best Practice of the BFTEmHRAZEERATEH
Listing Rules
The Company has complied throughout the year with the Code of Best AL B R AR N — BB SE b AR K R 14781

Practice as set out in Appendix 14 to the Listing Rules. Z I AEMER PRI -
Audit Committee EREES

The written terms of reference which describe the authority and duties of ~ #F R B R W # % B & 2 M Rk &
the Audit Committee were adopted. The Audit Committee’s principal duties MR EE  HEEE T TR
include the review and supervision of the Group’s financial reporting process A B S B AR AR T 2 B s R A R T B A
and internal controls. The Committee comprises three independent non- %5 o 34725 B8t =S JF A T EE 2 Alan Howard
executive directors, namely Mr. Alan Howard Smith, Mr. Kwong Che Keung, Smithfe 4 ~ BEAEMed - FHF LK1
Gordon and Ms. Wang Poey Foon, Angela, and a non-executive director, Dr. FEHAT I S B L AR o B R A R
Han Cheng Fong. Mr. Kwong Che Keung, Gordon was appointed as TEREE-HENABREAECRRETER -
Chairman of the Audit Committee in August 2001. Two meetings were held A AR R BB AT T MK e

during the current financial year.
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Directors’ Report EERBEE

Auditors % B Em
A resolution for the re-appointment of PricewaterhouseCoopers as auditors Ay I TR i R AR R 4R B R R
of the Company until the conclusion of the next Annual General Meeting is i 22 AT B L RO & wH R SRS T A AN B

to be proposed at the forth coming Annual General Meeting. W > B RAT R E R ARASE R SR L -
Deloitte Touche Tohmatsu were auditors of the Company for the year ended e - WEBOTER N A AL RRE - F
31 December 2000 who resigned on 11 September 2001. Since their FEETH=Z+—HILFEEZ BB > 5%

resignation, PricewaterhouseCoopers have been appointed as auditors of the FER-FE-ENA T —HEHIE - B HE
Company. A% B S RO B w RSB T AT 2 AR
ARSI % il i

On behalf of the Board 7K )R Ay

Jiang Xiaoming, Simon T

Chairman ¥ /N BA

Hong Kong SAR, 12 March 2003 W HE —FE=ZHE=A+"H
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