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The directors of the Company present the Directors’
Report together with the audited financial statements
for the year ended 31st March, 2004.
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PRINCIPAL ACTIVITIES

The principal activity of the Company is investment
holding. The activities of its principal subsidiaries are
set out in note 16 to the financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31st March,
2004 are set out in the consolidated income statement
on page 39.

The Company had distributed a total of 351,257,794
shares of Leadership Publishing Group Limited held by
the Group as special interim dividends to all shareholders
of the Company, whose names appear on the register
of members of the Company as at 5th December, 2003,
on a pro-rata basis.

Other than the above, no dividend was paid during the
year.

SHARE CAPITAL

Details of movements in the Company’s share capital
during the year are set out in note 28 to the financial
statements.

DISTRIBUTABLE RESERVES

Pursuant to the Companies Act 1981 of Bermuda, at
31st March, 2004, the Company cannot distribute any
of its reserves to the shareholders of the Company.
However, the Company’s share premium account of
HK$1,776,000 as at 31st March, 2004 can be distributed
in the form of fully paid bonus shares.
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ADOPTION OF NEW CHINESE NAME

The adoption of "5 B EFEEEBHBR QA" as new
Chinese name of the Company for identification
purposes was approved by the shareholders of the
Company at a special general meeting of the Company
held on 19 July 2004 and has become effective on the
even date.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in property, plant and equipment
of the Group during the year are set out in note 14 to
the financial statements.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31st March, 2004, the aggregate
sales attributable to the Group’s five largest customers
were less than 30% of the total turnover. The aggregate
purchases contributed to the Group's five largest
suppliers were less than 30% of the Group’s cost of
sales.
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The directors of the Company in office during the year
and up to the date of this report are as follows:

Executive Directors:

Dr. Wu Zheng, Bruno

Mr. Duan Yongji (retired on 28th July, 2003 and
re-appointed on 15th September, 2003)

Ms. Yang Lan

Mr. Chen Han Yuan (retired on 28th July, 2003,
re-appointed on 15th September, 2003 and
resigned on 3rd June, 2004)

Mr. Chen Xiaotao

Mr. Ding Yucheng (appointed on 3rd June, 2004)

Mr. Hu Yishi (appointed on 3rd June, 2004)

Mr. Li John Zongyang

Mr. Lin Ning (retired on 28th July, 2003 and
re-appointed on 15th September, 2003)

Mr. Lu Guoyuan (appointed on 19th June, 2003,
retired on 28th July, 2003 and re-appointed on
15th September, 2003)

Mr. Mao Daolin (resigned on 16th May, 2003)
Mr. Wu Chien-Chiang (retired on 28th July, 2003,
re-appointed on 15th September, 2003 and

resigned on 3rd June, 2004)
Mr. Xu Zhongmin (resigned on 19th June, 2003)

Independent Non-executive Directors:
Mr. Yan Tat Wah, Joseph(retired on 28th July, 2003 and
re-appointed on 15th September, 2003)

Mr. Yuen Kon Ming, Jason (retired on 28th July, 2003
and re-appointed on 15th September, 2003)
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DIRECTORS (Continued)

In accordance with the Company’s Bye-laws, Messrs.
Ding Yucheng and Hu Yishi could only hold their office
as directors of the Company until the forthcoming
annual general meeting (the “AGM") of the Company
whilst Mr. Li John Zongyang shall retire by rotation at
the AGM. In addition, Messrs. Yan Tat Wah, Joseph and
Yuen Kon Ming, Jason are subject to re-appointment at
the AGM. These directors, being eligible, will offer
themselves for re-election at the AGM.

DIRECTORS’ SERVICE CONTRACTS

During the year, none of the Directors had any service
contracts with any members of the Group (excluding
contracts expiring or determinable by the employer
within one year without payment of compensation (other
than statutory compensation)).
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As at 31st March, 2004, the interests of the directors
and their respective associates in the shares and
underlying shares of the Company and its associated
corporations (within the meaning of Part XV of the
Securities and Futures Ordinance, Hong Kong (the
“SFO"), as recorded in the register maintained by the
Company pursuant to Section 352 of the SFO or as
otherwise notified to the Company and The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”)
pursuant to the Model Code to Securities Transactions
(the “Model Code”) by Directors of the Listed
Companies were as follows:

(1) Long position in shares

R 2HER

Director Capacity

B g7

Dr. Wu Zheng, Bruno Beneficial owner/

RAFE + held by spouse/
held by controlled
corporation

ERnBEBEAN REBIE
RS A F AR

Ms. Yang Lan Beneficial owner/

) En held by spouse/
held by controlled
corporation

ERnBEAEANS
FefB P #E,/
Sk VNGNS

Mr. Li John Zongyang Beneficial owner

FRBEE EmEEA
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DIRECTORS’ INTERESTS IN SECURITIES (Continued)

(1) Long position in shares (Continued)

Note:

307,940,000 and 300,000,000 shares were held by Ms. Yang
Lan and Excel Asia Profits Limited (“Excel Asia”) respectively.
Ms. Yang Lan has 80% beneficial interests in Excel Asia.

100,000,000 shares were held by Sun Media Investment
Holdings Limited in which each of Ms. Yang Lan and Dr. Wu
Zheng, Bruno, who is the spouse of Ms. Yang Lan, have 50%
beneficial interests.

30,000,000 shares were held by Dr. Wu Zheng, Bruno.

Therefore, Dr. Wu Zheng, Bruno and Ms. Yang Lan were deemed
to be interested in 737,940,000 shares in the Company.

Save as disclosed above, as at 31st March, 2004, none
of the directors, chief executives or their associates had
any interests or short positions in any shares, underlying
shares or debentures of the Company or any of its
associated corporations (within the meaning of Part XV
of the SFO) as recorded in the register maintained by
the Company pursuant to Section 352 of the SFO or as
otherwise notified to the Company and the Stock
Exchange pursuant to the Model Code.
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DIRECTORS’ INTERESTS IN SECURITIES (Continued) BEEoRS5ER (B)

(2) Rights to acquire shares 2 BEROZER
As at 31st March, 2004, details of the movements RZZEZENFE=A=+—0  XAFRE
in the share options to subscribe for shares of BRSO E REARE S ME T
HK$0.01 each in the Company granted by the EERHURBALRSREEER0.01
Company to certain directors pursuant to Old TR EBREZZEBHFENAT :

Option Scheme as set out in note 39 to the financial
statements were as follows:

Number of options
BREZR
Outstanding Outstanding
Date of at at
options 142003 Granted  Exercised 31.3.2004
granted W=BEZF  during during R-ZEQ

Director Exercisable period Exercise price ERE BMA-A theyear theyear ZB=1-H
gz qEHHE R REBH WATE EREE  ERE WRTE
HK$
BE
Dr. Wu Zheng, Bruno 5.9.2000 — 4.9.2010 0.241 5.9.2000 30,000,000 — — 30,000,000
REBL 31.1.2001 — 30.1.2011 0.152 31.1.2000 80,000,000 - — 80,000,000
Ms. Yang Lan 27.4.2000 — 26.4.2010 0.176 27.4.2000 37,000,000 — — 37,000,000
BRxt 31.1.2001 — 30.1.2011 0.152 31.1.2001 80,000,000 — — 80,000,000
4.1.2002 — 3.1.2012 0.109 4.1.2002 30,000,000 — — 30,000,000
Mr. Duan Yongji 4.1.2002 —3.1.2012 0.109 4.1.2002 40,000,000 — — 40,000,000
BAERE 16.9.2002 — 15.9.2012 0.071 16.9.2002 10,000,000 — — 10,000,000
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DIRECTORS’ INTERESTS IN SECURITIES (Continued) BEECXRSER (B)

(2) Rights to acquire shares (Continued) 2) BERDZER (&)
Number of options
EREXE

Outstanding Outstanding

Date of at at

options 142003 Granted  Exercised 31.3.2004

granted W=-FEZE  during during HM-ZEQN

Director Exercisable period Exercise price ERE MA-H theyear theyear =H=1-H

gz pEid- 1 ke REBH HATE FARE  FAAE HRAOE

HKS

Mr. Chen Han Yuan 27.4.2000 — 26.4.2010 0.176 27.4.2000 1,000,000 — — 1,000,000

RETLE 31.1.2001 — 30.1.2011 0.152 31.1.2001 1,000,000 - - 1,000,000

14.6.2001 — 13.6.2011 0.129 14.6.2001 1,000,000 — — 1,000,000

8.8.2002 —7.8.2012 0.072 8.8.2002 3,000,000 — — 3,000,000

Mr. Chen Xiaotao 7.1.2002 — 6.1.2012 0.114 7.1.2002 15,000,000 — — 15,000,000

RERLE 16.9.2002 — 15.9.2012 0.071 1692002 10,000,000 - — 10,000,000

Mr. Li John Zongyang 16.9.2002 — 15.9.2012 0.07 16.9.2002 10,000,000 — — 10,000,000

Mr. Lin Ning 8.8.2002 —7.8.2012 0.072 8.8.2002 8,000,000 - - 8,000,000

HERLE

Mr. Xu Zhongmin 16.9.2002 — 15.9.2012 0.07 16.9.2002 30,000,000 — — 30,000,000

TERLE (Note)

(&)

Mr. Wu Chien-Chiang 16.9.2002 — 15.9.2012 0.071 16.9.2002 15,000,000 - — 15,000,000
RERkE

401,000,000 — — 401,000,000
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DIRECTORS’ INTERESTS IN SECURITIES (Continued)
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(2) Rights to acquire shares (Continued)
Note:

The interests disclosed for Mr. Xu Zhongmin represented his
interests at the date of his resignation as director of the
Company on 19th June, 2003. These share options were fully
lapsed after 31st March, 2004.

Save as disclosed above, at no time during the year was
the Company or any of its subsidiaries a party to any
arrangement to enable the directors or chief executive
of the Company or their spouse or children under age
of 18 years to acquire benefits by means of the
acquisition of shares in, or debentures of, the Company
or any other body corporate, or had exercised such
rights.

SHARE OPTION SCHEMES

Particulars of the Company’s share option scheme and
details of movements in the Company’s share options
during the year to subscribe for shares of HK$0.01 each
in the share capital of the Company granted under the
share option scheme are set out in note 39 to the
financial statements.

At the date of this report, the number of shares in
respect of which options had been granted and remained
outstanding under the share option schemes represents
5% of the issued share capital of the Company.

DIRECTORS’ INTEREST IN CONTRACTS AND CONNECTED
TRANSACTIONS

During the year, the Group purchased certain property,
plant and equipment of HK$550,000 from a subsidiary
of Sun Stone Media Group Limited, in which Ms. Yang
Lan and Dr. Wu Zheng, Bruno, the executive directors
of the Company, have beneficial interests. The property,
plant and equipment were transferred at their net book
values.
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DIRECTORS’ INTEREST IN CONTRACTS AND CONNECTED
TRANSACTIONS (Continued)

Save as disclosed above, no contracts of significance to
which the Company or any of its subsidiaries was a
party and in which a director of the Company had a
material interest, where directly or indirectly, subsisted
at 31st March, 2004 or at any time during the year.

SUBSTANTIAL SHAREHOLDERS

As at 31st March, 2004, the register of substantial
shareholders maintained by the Company pursuant to
Section 336 of the SFO shows that other than the
interests disclosed above in respect of certain directors,
the following shareholders had notified the Company
of their relevant interests in the shares or underlying
shares of the Company.

Number of
Name Shares held
7B iR EE

SINA Corporation 2,028,122,000

¥R

China Strategic Holdings Limited 549,814,200
("China Strategic”)

RESEAERAF ([H%K])

Note:

Such shares will be allotted and issued at a price of HK$0.1 each
(subject to adjustment) by the Company to China Strategic pursuant
to an agreement dated 23rd November 2002 made between, among
others, the Company and China Strategic as consideration for the
assignment of the rights by China Strategic to the Company in respect
of a shareholder’s loan of HK$15,504,800 to Leadership Publishing
Group Limited, a former subsidiary of the Company, at the expiry of
24 months after completion of the said agreement on 24th January
2003. Details of the said agreement were disclosed in an
announcement of the Company dated 9th December 2002.

Save as disclosed above, the Company has not been
notified of any other relevant interests or short position
in the issued share capital of the Company as at 31st
March, 2004.
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PURCHASE, REDEMPTION OR SALE OF SHARES
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Neither the Company nor any of its subsidiaries has
purchased, redeemed or sold any of the Company’s
Shares during the year.

POST BALANCE SHEET EVENTS

Details of significant post balance sheet events are set
out in note 43 to the financial statements.

CORPORATE GOVERNANCE
Audit Committee

The Audit Committee, which comprises two independent
non-executive directors of the Company, has reviewed
with management the accounting principles and
practices adopted by the Group and discussed auditing,
internal control and financial reporting matters including
the review of the audited consolidated financial results
for the year ended 31st March, 2004.

Compliance with Code of Best Practice

In the opinion of the board of directors, the Company
has complied with the Code of Best Practice as set out
in Appendix 14 to the Listing Rules during the year.

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
Director

Hong Kong, 27th July 2004
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