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Directors’ Report
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The directors present their report and the audited financial statements

of the Company for the year ended 31 December 2004.

Principal Activities
The principal activity of the Company continues to be investment holding
while the principal activities of its subsidiaries are property investment,

development and management of residential and business park projects.

The Group’s associated companies are principally engaged in property

investment.
Segmental Information
The Group's turnover and contribution to operating profit for the year

by business segments and geographical segments are as follows:

By business segments:

Property  Business Infocomm Other
development park technology operations Corporate Group
NERE HEE EARNE HtX¥ (R £A5@
(In HK$'000)
Turnover 527,835 14,145 5,416 - - 547,396
Operating profit/loss) 36,081 19,870 (75) (957)  (24,389) 30,530
By geographical segments:
Operating
Turnover profit
BEE BeEHEA
(In HK$'000)
Hong Kong 82,119 13,944
China 465,277 16,586
547,396 30,530

Subsidiaries and Associated Companies
Details of the Company’s subsidiaries and associated companies as at
31 December 2004 are set out in notes 15 and 16 to the financial

statements.
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Results and Appropriations
The results of the Group for the year ended 31 December 2004 are set
out in the consolidated income statement on page 70 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 2004.

Financial Summary
A summary of the results and assets and liabilities of the Group for the

past five financial years is set out on page 18 of the annual report.

Fixed Assets
Details of movements in fixed assets of the Group during the year are

set out in note 13 to the financial statements.

Major Interests in Properties
Particulars of major interests in properties held by the Group as at 31

December 2004 are set out on pages 136 to 138 of the annual report.

Borrowings and Interest Capitalised
The Group’s bank and other borrowings as at 31 December 2004 and
the amount of interest capitalised by the Group during the year are set

out in notes 22 and 6 to the financial statements respectively.

Share Capital
Details of movements in share capital of the Company during the year

are set out in note 23 to the financial statements.

Reserves
Details of movements in reserves during the year are set out in note 25

to the financial statements.

Warrants, Options or Similar Rights
Other than the share option scheme of the Company as explained in
note 24 to the financial statements, the Company had no outstanding

warrants, options or similar rights as at 31 December 2004.

RERDE
AREBRE-FEMF A=+ —BLF
ErEEHNTREVAZEAKREE -

FAABRNPHRE - EFSRFA T
BE_ZTTNF+_A=1+—HLEFEKHE
ERRBAEE -

BB E
ASERBERENRFE EHRAER
BEBEHNEREI8E -

BEEE
AREFBRTEERFRAZEBFBHNRYE
WEM T3

TEYXEER
ARER-2ENF+=A=t-BEAZ

FTEYEETFBIENTRFEI136EEF138
E °

EXERBRERZAE
ARBR-FEMF+=A=+—RZET
REMERRENSEBEHNSHETARL
08 5 5B R B 35 8 45 B ST 226 -

fig Z<
ARBIBRARFRNZEBFBHRMBHRE
B 5k 23 -

o
EERERNZ BB FITEHNM B RENMES -
R - 3R S AR A

PR B2 PO B 75 ¥R 5 B 5E 2450 BR 2 AR A A SR AR R
BN ARBR_FENF+_A=1+—
BB A ARTTE ZBER - RIRER
BLER -

VISION CENTURY CORPORATION LIMITED BT &£ BB PR 2 & | Annual Report 2004 — Z 2 1 4 4 3



34

Directors’ Report

[

EEEHRES

Purchase, Sale or Redemption of the Company’s
Listed Securities

Neither the Company nor any of its subsidiaries had purchased, sold or
redeemed any of the Company’s listed securities on the Stock Exchange

during the year.

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

report were:

Executive Directors:

Mr. Ang Ah Lay (Chief Executive Officer)
Non-executive Directors:

Dr. Han Cheng Fong (Chairman)

Ms. Chong Siak Ching (Deputy Chairman)

Mr. Lew Syn Pau
Mr. Goh Yong Chian, Patrick (Resigned as Alternate Director to

Dr. Han Cheng Fong and appointed

as Non-executive Director on 4 June 2004)
(Re-designated as Non-executive Director

on 1 October 2004)
(Resigned as Alternate Director to

Mr. Lai Seck Khui on 4 May 2004 and

appointed as Alternate Director to

Dr. Han Cheng Fong on 4 June 2004)
(Appointed as Alternate Director to

Ms. Chong Siak Ching on 1 May 2004)
(Appointed as Alternate Director to

Mr. Lew Syn Pau on 27 January 2004)
(Resigned as Alternate Director to

Mr. Lew Syn Pau on 27 January 2004)
(Resigned as Alternate Director to

Ms. Chong Siak Ching on 15 April 2004)
(Resigned as Deputy Chairman and

Ms. Wang Poey Foon, Angela

Mr. Hui Choon Kit

Mr. Goh Kok Huat

Mr. Goh Toh Sim

Mr. Goh Tien Jin

Mr. Tan Ser Ping

Mr. Lai Seck Khui
Non-executive Director on 4 May 2004)

Independent Non-executive Directors:
Mr. Alan Howard Smith, J.P

Mr. Kwong Che Keung, Gordon
Mr. Hui Chiu Chung, J.P.

(Deputy Chairman)

(Appointed on 17 December 2004)

BE -HLEHEERARAFZLE
™ & 3

RE R AN RS2 A B R A A A
RFEE  HERMEARARAZ EHES -

=
FRRBEAFRAMLAADZEFMT :

WATH S -

RTEEE (1B ##)

FEPITESR -

BpLET (XF)

REELL (BE)

AEREE

RE@EE (R-ZTWENAMAGHTERE
Br7EAEEWREAAFHN
£%)

THEFLL (R-ZTWETA-—HARE
FHITEE)

TEREE (RZZFMERAMAGHARE
AECEFES UR-FTEMF
NAMABZAAREERLVE
FEE)

RELEE (RZFEMERA-HEZAER
EELLTIEFES)

REREE (RZFEME—A-T+AEZA
BEERAEZERES)

RRLCEHE (RZFEmE—-A=++AEFE
ERAECEAEE)

REMEE (R-ZTWEMA+EAGARE
BERL7EMES)

REMEE (R-ZEMERAMBEITEER
kFHTES)

B EBATESF

Alan Howard Smith% 5+ A £+ (B2 )

BEuts

FROAE AFHLT (R-FENET_ATLARER)

VISION CENTURY CORPORATION LIMITED BT &£ BB PR 2 & | Annual Report 2004 — Z 2 1 4 4 3



Directors’ Report

[
N

EEEHRES

35

Directors (continued)

In accordance with bye-law 109(A) of the bye-laws of the Company,
Mr. Ang Ah Lay and Mr. Alan Howard Smith, J.R, will retire by rotation
and, being eligible, will offer themselves for re-election at the

forthcoming annual general meeting of the Company.

In accordance with bye-law 100 of the bye-laws of the Company, Mr.
Goh Yong Chian, Patrick, and Mr. Hui Chiu Chung, J.R, will retire and,
being eligible, will offer themselves for re-election at the forthcoming

annual general meeting of the Company.

The independent non-executive directors of the Company are not
appointed for specific term and are subject to retirement by rotation
and re-election at the annual general meeting of the Company in

accordance with the bye-laws of the Company.

Share Option Scheme

A share option scheme was adopted by the Company on 20 May 2003
(the “Share Option Scheme") to comply with the new amendments to
the Rules Governing the Listing of Securities on the Stock Exchange
(the “Listing Rules”) in respect of share option schemes of a listed

company.

As at 31 December 2004, there were 25,340,000 share options
outstanding under the Share Option Scheme. Based on these
outstanding share options, the total number of shares available for issue
is 25,340,000, which represents approximately 0.89% of the existing

issued share capital of the Company as at the date of this report.

The purpose of the Share Option Scheme is to attract and retain the
best quality personnel for the development of the Company’s businesses,
to provide additional incentives to employees, consultants, agents,
representatives, advisers, suppliers of goods or services, customers,
contractors, business allies and joint venture partners, and to promote
the long term financial success of the Company by aligning the interests

of option holders to shareholders.
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Share Option Scheme (continued)

Eligible participants of the Share Option Scheme include (i) any employee
or any proposed employee (including an officer or director (whether
executive or non-executive) or alternate director of the Company or
any affiliate) or any legal or financial consultant, agent, representative
or legal or financial adviser of the Company or any affiliate; or (ii) any
person who provides goods or services to the Company or any affiliate;
or (i) any customer or contractor of the Company or any affiliate; or
(iv) any business ally or joint venture partner of the Company or any
affiliate.

The Share Option Scheme became effective on 20 May 2003 and, unless
otherwise cancelled or amended, will remain in force for 10 years from
that date.

Pursuant to the Share Option Scheme, the maximum number of shares
in respect of which share options may be granted is such number of
shares, when aggregated with shares subject to any other share option
scheme(s) of the Company, must not exceed 10% of the issued share
capital of the Company as at the date of adoption of the Share Option
Scheme. The maximum number of shares issuable upon exercise of the
share options granted under the Share Option Scheme and any other
share option scheme(s) of the Company (whether exercised or
outstanding share options) to each eligible participant in any 12-month
period must not exceed 1% of the shares of the Company in issue as at
the date of grant. Any further grant of share options to any eligible
participant who in aggregate has over 1% of the shares of the Company
in issue shall be subject to the issue of a circular by the Company and
the shareholders’ approval of the Company at a general meeting with
the relevant eligible participant and his/her associates abstaining from

voting.
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Share Option Scheme (continued)

Share options granted to a director, chief executive or substantial
shareholder of the Company, or to any of their respective associates,
are subject to the approval in advance by the independent non-executive
directors of the Company, excluding the independent non-executive
director(s) of the Company who is/are the grantee(s) of the share options.
In addition, any share option granted to a substantial shareholder or an
independent non-executive director of the Company, or to any of their
respective associates, in excess of 0.1% of the shares of the Company
in issue as at the date of grant or with an aggregate value (based on the
closing price of the Company’s shares as at the date of grant) in excess
of HK$5 million, within any 12-month period, are subject to the issue
of a circular by the Company and the approval of the shareholders of

the Company in advance at a general meeting.

The offer of a grant of share options may be accepted within 28 days
from the date of the offer, upon payment of a nominal consideration of
HK$1 in total by the grantee. The exercise period of the share options
granted is determinable by the Board, and commences on a specified
date and ends on a date which is not later than 10 years from the date

of grant of the share options.

The exercise price of the share options is determinable by the Board,
but shall not be less than the highest of (i) the closing price of the
Company’s shares as stated in the daily quotation sheet of the Stock
Exchange on the date of grant, which must be a trading day; (ii) the
average closing prices of the Company’s shares as stated in the Stock
Exchange’s daily quotation sheets for the five trading days immediately
preceding the date of grant; and (iii) the nominal value of a Company’s

share.
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Share Option Scheme (continued)

Details of the movements of the share options under the Share Option
Scheme during the year were as follows:

Number of share options
EL
Lapsed/
Outstanding Granted Exercised cancelled  Outstanding
Name or category as at during during during as at
of participant 1/1/2004 the year the year the year 31/12/2004
R-2EQF R-2EQE
-A -
-f RER =t-A
SREHLAER HATE RERRE RERTR XY/ HATR
Directors
Bz
Dr. Han Cheng Fong # 1,500,000 - - - 1,500,000
EegEL 4
- 1,500,000 - - 1,500,000
Ms. Chong Siak Ching # 1,000,000 - - - 1,000,000
REFLL#
- 1,000,000 - - 1,000,000
Mr. Alan Howard Smith, /£ ** 1,000,000 - - - 1,000,000
Mr. Alan Howard Smith %4
APt xx - 1,000,000 - - 1,000,000
Mr. Ang Ah Lay 2,500,000 - - - 2,500,000
HOEEE
- 2,500,000 - - 2,500,000
Mr. Lew Syn Pau # 1,000,000 - - - 1,000,000
BEREEH
- 1,000,000 - - 1,000,000
Mr. Goh Yong Chian, Patrick # - 1,000,000 - - 1,000,000
REIBAELE #
Ms. Wang Poey Foon, Angela # 1,000,000 - - - 1,000,000
IRGLL#
- 1,000,000 - - 1,000,000
Mr. Kwong Che Keung, 1,000,000 - - - 1,000,000
Gordon **
Bhasss - 1,000,000 - - 1,000,000
Mr. Lai Seck Khui # (Note 4) 1,000,000 - - (1,000,000) -
RpMrE 4 (M)
10,000,000 10,000,000 - (1,000,000) 19,000,000
Other employees
HitER
In aggregate 10,065,000 - - (5,725,000) 4,340,000
B
- 2,000,000 - - 2,000,000
10,065,000 2,000,000 - (5,725,000) 6,340,000
20,065,000 12,000,000 - (6,725,000) 25,340,000

# Non-executive Director

**  Independent Non-executive Director

R IRES 8 (&)
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RIREFE T 2
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RIGIER 2

oY

Date of Exercise period
grant of of share
share options options
AnE AmE
REAH ifid ]
31/12/2003 31/12/2004 - 30/12/2013
(Note 1) (Fifi 1)
31/12/2004 31/12/2005 - 30/12/2014
(Note 2) (Pi7E2)
31/12/2003 31/12/2004 - 30/12/2013
(Note 1) (Fif& 1)
31/12/2004 31/12/2005 - 30/12/2014
(Note 2) (Pi7E2)
31/12/2003 31/12/2004 - 30/12/2013
(Note 1) (Fifi 1)
31/12/2004 31/12/2005 - 30/12/2014
(Note 2) (Pi7E2)
31/12/2003 31/12/2004 - 30/12/2013
(Note 1) (Fifi 1)
31/12/2004 31/12/2005 - 30/12/2014
(Note 2) (Pi7E2)
31/12/2003 31/12/2004 - 30/12/2013
(Note 1) (Fifi 1)
31/12/2004 31/12/2005 - 30/12/2014
(Note 2) (Pi7E2)
31/12/2004 31/12/2005 - 30/12/2014
(Note 2) (Pi7E2)
31/12/2003 31/12/2004 - 30/12/2013
(Note 1) (FifiE 1)
31/12/2004 31/12/2005 - 30/12/2014
(Note 2) (Pi7E2)
31/12/2003 31/12/2004 - 30/12/2013
(Note 1) (Fit&1)
31/12/2004 31/12/2005 - 30/12/2014
(Note2) (Pi7E2)
31/12/2003 31/12/2004 - 30/12/2013
(Note 1) (Fifi 1)
31/12/2003 31/12/2004 - 30/12/2013
(Note 1) (PizE1)
31/12/2004 31/12/2005 - 30/12/2014
(Note 2) (MizE2)
FHMITEE
BUHHITEE
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Exercise
price
per share
option
(Note 3)
HK$
&
RREL
ARE
(33
B
0.1706
0.1670
0.1706
0.1670
0.1706
0.1670
0.1706
0.1670
0.1706
0.1670
0.1670
0.1706
0.1670
0.1706
0.1670

0.1706

0.1706

0.1670
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Share Option Scheme (continued)

Notes:

1.

The vesting period of the share options is in the following manner:

Percentage of shares over which

Vesting Schedule

Before the first anniversary of the date of grant

On or after the first but before the second
anniversary of the date of grant

On or after the second but before the third
anniversary of the date of grant

On or after the third but before the fourth
anniversary of the date of grant

On or after the fourth

anniversary of the date of grant

a share option is exercisable
(%)

Nil

25

25

25

25

In relation to the share options, if the eligible participant, during any of the

periods specified above, exercises that share options for such number of shares

which, in aggregate, represents less than the number of shares for which the

eligible participant may exercise in respect of such period, the balance of the

shares comprised in that share option for which the eligible participant could

have exercised (but did not exercise) in that period shall be carried forward and

added to the number of shares which the eligible participant may exercise in

the next succeeding period or periods.
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Share Option Scheme (continued)

2.

The vesting period of the share options is in the following manner:

Percentage of shares over which

Vesting Schedule a share option is exercisable

(%)
Before the first anniversary of the date of grant Nil
On or after the first but before the second
anniversary of the date of grant 40
On or after the second but before the third
anniversary of the date of grant 30
On or after the third
anniversary of the date of grant 30

In relation to the share options, if the eligible participant, during any of the
periods specified above, exercises that share options for such number of shares
which, in aggregate, represents less than the number of shares for which the
eligible participant may exercise in respect of such period, the balance of the
shares comprised in that share option for which the eligible participant could
have exercised (but did not exercise) in that period shall be carried forward and
added to the number of shares which the eligible participant may exercise in

the next succeeding period or periods.

The price of the Company’s shares as at the date of grant of the share options
is the closing price of the Company’s shares as listed on the Stock Exchange on
the trading day immediately prior to the date of grant of the share options.
Therefore, the Company’s closing share price on the day prior to the date of
grant of the share options on 31 December 2003 and 2004 were HK$0.1720
and HK$0.1670, respectively.

Mr. Lai Seck Khui resigned as Non-executive Director of the Company on
4 May 2004. Thus the share options entitled to him automatically lapsed

pursuant to the terms in the Share Option Scheme.
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Share Option Scheme (continued)

The financial impact of the share options granted is not recorded in the
Company’s or the Group’s balance sheet until such time as the share
options are exercised, and no charge is recorded in the profit and loss
account or balance sheet for their cost. Upon exercise of the share
options, the resulting shares issued are recorded by the Company 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 by the Company in the share premium account. Share
options which are lapsed or cancelled prior to their exercise date are

deleted from the register of outstanding share options.

The directors of the Company do not consider it appropriate to disclose
a theoretical value of the share options granted because a number of
factors crucial for the valuation cannot be determined. Accordingly,
any valuation of the share options based on various speculative
assumptions would not be meaningful, but would be misleading to the

shareholders of the Company.
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Directors’ Interests

As at 31 December 2004, the following directors and the chief executive
of the Company and/or any of their respective associates had the
following interests or deemed interests in the long and short positions
in the shares, underlying shares and debentures of the Company or any
of its associated corporation (within the meaning of Part XV of the
Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong) (the “SFO")) as recorded in the register required to be kept by
the Company under section 352 of the SFO or as otherwise notified to
the Company and the Stock Exchange pursuant to Part XV of the SFO
or the Model Code for Securities Transactions by Directors of Listed

Companies (the “Model Code”) under the Listing Rules:

(a) Long position in the shares of the Company:

Number of ordinary

Name of director shares beneficially held
Exps EEFACEERYE
Ms. Chong Siak Ching?* 1,157,897
KEB LY

# Non-executive Director

EEzHER
RZZEZEWNF+_A=+—H  ARAE=R
EHEBTHRAER /SREXEZEMHE
ARBREERARAB X EBEEZE (E&
REBEVFSNEZ S RBMEERD ([F 5
KB GEH]) EXVER) 2 AR BBy - HEE
B REEEFTHAEREES RAKKRIS
NFAEBRARREFEZELMZHR
Kok p s « HIRIBEE S R E 505 XVAL
FRBLETRUWZ ETRREFETESRR
SRETA([REFA] ARTHEERAR
BN zHR AR EENT

(@) MARZNTE B Z4H

Approximate

Nature of percentage of total

interest shareholding

HREAREZ

EatE BOBEDLH

(%)

Personal 0.04
& A

fOFHTTEE
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Directors’ Interests (continued)

(b) Long position in the underlying shares of equity derivatives

EEzEs (F)

(b)

T A o W] B AS AT A R b AR B

of the Company: r 2 53
Share options in the Company
*ARAZARE
Exercise Number of  Approximate
price Number of total percentage
Date of grant Exercise period  per share  share options underlying of total
Name of director of share options of share options option  outstanding shares  shareholding
HK$ (%)
BHARE F ki3 tRELE
BExps ARERLAH ARETESE 2ZEE AREHE HERKAR RN
B (%)
Dr. Han Cheng Fong # 31/12/2003 31/12/2004 - 30/12/2013 0.1706 1,500,000 3,000,000 0.11
BlRERLH 31/12/2004 3111212005 - 30/12/2014 0.1670 1,500,000
Ms. Chong Siak Ching # 31/12/2003 31/12/2004 - 30/12/2013 0.1706 1,000,000 2,000,000 0.07
REFRL# 311212004 31/12/2005 - 30/12/2014 0.1670 1,000,000
Mr. Alan Howard Smith, J.P ** 31/12/2003 31/12/2004 - 30/12/2013 0.1706 1,000,000 2,000,000 0.07
Alan Howard Smith 504, £ F4+ ** 31/12/2004 31/12/2005 - 30/12/2014 0.1670 1,000,000
Mr. Ang Ah Lay 31/12/2003 31/12/2004 - 30/12/2013 0.1706 2,500,000 5,000,000 0.18
Pty e 31/12/2004 31/12/2005 - 30/12/2014 0.1670 2,500,000
Mr. Lew Syn Pau # 31/12/2003 31/12/2004 - 30/12/2013 0.1706 1,000,000 2,000,000 0.07
HERT T 311212004 3111212005 - 30/12/2014 0.1670 1,000,000
Mr. Goh Yong Chian, Patrick # 31/12/2004 31/12/2005 - 30/12/2014 0.1670 1,000,000 1,000,000 0.04
REMAE 4
Ms. Wang Poey Foon, Angela # 31/12/2003 31/12/2004 - 30/12/2013 0.1706 1,000,000 2,000,000 0.07
THEENT# 31/12/2004 31/12/2005 - 30/12/2014 0.1670 1,000,000
Mr. Kwong Che Keung, Gordon ** 311212003 31/12/2004 - 30/12/2013 0.1706 1,000,000 2,000,000 0.07
At e 311212004 31/12/2005 - 30/12/2014 0.1670 1,000,000

# Non-executive Director

**  Independent Non-executive Director

Save as disclosed above, as at 31 December 2004, none of the
directors and the chief executive of the Company and/or any of
their respective associates had any interest or deemed interest in
the long and short position in the shares, underlying shares and
debentures of the Company or any of its associated corporation
(within the meaning of Part XV of the SFO) as recorded in the
register required to be kept by the Company under section 352 of
the SFO or as otherwise notified to the Company and the Stock
Exchange pursuant to Part XV of the SFO or the Model Code.

#  HFHITEF
* BUFHTEF

B EXFEEN  R_EEWFE+ A
=t+—R ARFEEFRESTBRAER
/S BEESE 2 EMBEABENL
AR AR B S E A EBEE (E
ERBFRBEEOIEXVE) 2 AR A
Befn ~ HERD RERIEFHERESE
% R E ARG F 352K EN AR R A
FEZzELCMZEMFRRARES
HARIERE 5 R M E RO EXVEP R E ST
AASTHERRBRBIAZEFRR

"R

o

Bk
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Substantial Shareholders’ Interests
As at 31 December 2004, the following persons (other than the directors

or the chief executive of the Company) had an interest in the following

long position in the shares or underlying shares of the Company as

recorded in the register required to be kept by the Company under

section 336 of the SFO:

Long position in the shares of the Company:

Name of shareholder

BRREEEB

Ascendas Pte. Ltd. (“Ascendas”)
BERAABRAR ([ER])
Ascendas Land International Pte. Ltd.
(“Ascendas Land"”)
Riverbook Group Limited (“Riverbook”)
Fraser and Neave Limited (“"F&N")
EFRERBERRR(ESFE]D)
Fraser and Neave Investments
(Hong Kong) Limited (“F&N Investments”)
Vision Century Limited (“VCL")
Mr. Ng Poh Meng (“Mr. Ng")
HEMPRLEE(FELE])
Ms. Ng Lee Ngo (“Mrs. Ng")

REHZE ([EAK])

Dr. Jiang Xiaoming, Simon

B/ REL

Nature of

interest

BEME

Corporate
A

Corporate

NG
Corporate
NG
Corporate
yNEC]

Corporate

N
Corporate

N
Personal, Family
and Corporate
BA -~ KRk
yNEC]
Personal, Family
and Corporate
BA -~ Kik Rk
A

Personal

@A

FERRZER
MR-ZZEEE+—A=+—H UTAL(X
RAEFHERTBRAERIN) RADQ AR
MRBERDPEABIEEZFRPE RIS
BRE R ARREFE 2 E LMz A
- g N

A F] ey Z TR

Number of Approximate
ordinary percentage of
shares held  total shareholding
FRECEEBR TRESEZ
A BHABESH

(%)

1,566,891,340 55.25
1,566,891,340 55.25
1,566,891,340 55.25
1,566,891,340 55.25
1,566,891,340 55.25
1,566,891,340 55.25
177,890,551 6.27
177,890,551 6.27
158,884,553 5.60
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Substantial Shareholders’ Interests (continued)

Notes:

The interest disclosed comprised 1,566,891,340 shares beneficially owned by
Ascendas Land through the subsidiaries as disclosed in notes 2 and 3 below.

Ascendas Land is a wholly-owned subsidiary of Ascendas.

The interest disclosed comprised 1,566,891,340 shares beneficially owned by
Riverbook through VCL. Riverbook is a wholly-owned subsidiary of Ascendas
Land.

The interest disclosed comprised 1,566,891,340 shares held by VCL, which is
50% owned by Riverbook.

The interest disclosed comprised 1,566,891,340 shares beneficially owned by
F&N Investments through VCL. F&N Investments is a wholly-owned subsidiary
of F&N.

The interest disclosed comprised 1,566,891,340 shares held by VCL, which is
50% owned by F&N Investments.

The interest disclosed comprised 34,764,697 shares held by Mr. Ng, 11,578,969
shares held by Mrs. Ng, 125,757,400 shares held by Newmark Capital Holdings
Limited (“Newmark") and 5,789,485 shares held by Global Capital Ventures
Limited (“Global”). Under the provisions of Part XV of the SFO, Mr. Ng was
deemed to control or have an interest in Newmark and Global. Mr. Ng was also
deemed to have an interest in the shares owned by his wife, Mrs. Ng, and vice
versa. Mrs. Ng held 50% of the entire issued share capital of Newmark in trust
for Mr. Ng and Mrs. Ng was otherwise not deemed to have an interest in

Newmark.

FERRzER ()

i3

_

Ffr % #2 2 #E 25 B 4% fA Ascendas Land 35 38 T
N F2RIMEBEZNB AR ERER 2
1,566,891,3408% f% 15 ° Ascendas Land J7 i%
RzE=EMBRA -

BT 4% 58 2 # 25 B #E M Riverbook i 1B VCLE
A 21,566,891,3400% % {5 ° Riverbook JY
Ascendas Land 7 &2 B B A &) o

P88 2 iEss B3R VC LIS B 21,566,891,340
A% A% {7 ° VCLEA Riverbook # 5 50%4E 5 °

Fr% 52 < #E 25 B3 38 R F&N Investmentsi® 3@V CL
ExEA 21,566,891,3400% f% 15 ° F&N
Investments T3 fESE 2 2 EM B A A °

FrifsE v #E2 B3R VCLIE B 2 1,566,891,340
A% % 13 ° VCLE F&N Investmentsi & 50%1#

)

B

FIBE s EmBEARIBESE AKX
Newmark Capital Holdings Limited
(TNewmark]) % Global Capital Ventures Limited
([Globall) #%5 234,764,697/ - 11,578,969
g - 125,757,4008% }%. 5,789,485 Ix 15 ° 1R
BEAFNMAEGRAEXVEGEXHE - &k
A 15 AR VE 15 ) 3k ¥ B Newmark & Global 2 #
W BAENMERAEBEZFHEAKMA
FROz2#ED  R2HBA-BRAAFEF
Newmark2® #8 2 B 1T IR AR 2 50% * % 5 ik
MIOR\EBRERE  WEARNLEHRES

NewmarkZ B 15 #E 25
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Substantial Shareholders’ Interests (continued)
Save as disclosed above, as at 31 December 2004, no other person
(other than the directors or the chief executive of the Company) had an
interest in the long and short position in the shares or underlying shares
of the Company as recorded in the register required to be kept by the
Company under section 336 of the SFO.

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 2004 or at any time during the year ended 31 December
2004.

1. 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. (now known as JURONG International Constructors (Suzhou)
Co. Ltd.) ("JIC (Suzhou)") whereby JIC (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,
JIC (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).

TERRzER (H)
BEXHEESN  RZFTEMFE+=A=+
— B BEEMAL (AAREEREBT
BA BB SN RAR ARG RABBBR 5
BRBES RGO E36HERRNED
AAGEZERMZFR RKR ES -

EECANEBERBERS

BTXAAREN  RZBENE+ A=+

—HEIRBE_ZTZEWUFT _A=1T—RHIt
FEANZEMER @ AOABEEABER
5 o Mo ARF - HWBARSHEZERA

ANmARTTANEAATZEFEER
MERAEARSZEALR -

1. RZTZT—F+ANB ARAI2EH
BEZHWBRARBIEHERSE (KEEF
RAR(AIBANEEERLEPLERA
A1) (TELET A ] ) B34 R B B B8 R (%R
M) AR R GRTEAWE BEER TR (&
M) BRARA) ([ BB (FRMN) 1) 5T
V—EBEEEERE (HEEERED
it - BB R B (B N) B & 7 3618 A £
Mt —EURREEESKERLES
MEZMEZREBER ([KEHEB ) RBHE
HETHEBEEENMERRE  BERERA
AR ¥ 1,900,0007T (477%51,792,0007T) °
BREBDNRSIINARATFEEET -
HERREE B B36ME A - BB R (3
JN) % AT 3 {E fo] B 1 AR 745 Ui BR %8 S A R
B HEINEMBREBEEEERHEET
HAARMERSIO TR E 2 £ £
H - && LR AARMS500,0007T (4975
#.472,0007T) °
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Directors’ Interests in Contracts and Connected
Transactions (continued)

EEZEHNRENRBERS
(&)

Besides, VC Dalian and JIC (Suzhou) also entered into a M&E
Agreement (the "M&E Agreement”) whereby JIC (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). JIC (Suzhou) is indirectly wholly-
owned by JTC Corporation, a statutory board incorporated in
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
JIC (Suzhou). JTC Corporation, through its wholly-owned subsidiary
Ascendas Land International Pte. Ltd., indirectly owns 100% of
Riverbook Group Limited, which in turn holds 50% of Vision
Century Limited (“VCL"), the controlling shareholder of the

Company.

On 28 May 2002, the Group completed the acquisition of the entire
issued share capital of CyberCity Investments Limited (“CCl") (now
known as Vision Century Infocomm Investments Ltd.) from
CyberCity Holdings Limited (“CCH"). The Group entered into
various connected transactions involving CCl and its subsidiaries

as follows:—

(a) Connected Transactions with Shenzhen Cursor
Software Technology Co. Ltd. (“SCST”)

(i) the technical support agreement dated 13 October 2001
made between CyberCity Cursor Media Co. Ltd.
("CCCM") and SCST, whereby CCCM agreed to provide
technical support service to SCST for a period of 10 years.
During the year, a total fee of approximately HK$715,000
was charged to SCST;

BEAN - BURT RS B A BB U BR (BRN) IR AT

-IEEERE ((REHBE]) - Bk
WERER GMN RERXNEBBRES
THEERRY BEHEERARARYK
1,100,0007T (#77% ¥ 1,038,0007T) ° ¥4 B
B (M) BB EEREL2EESR -
M ER SR B YR FT AN £ A B s A S 2
EELEBE  WHEFIMERF2EHRE -
W %EE 2 2 &K B2 FJTC Consultancy
Services Holding Pte. Ltd. & & #4 JER B B% (%%
M) %% - MEBEEFBREENE
A A) Ascendas Land International Pte. Ltd.fH]
$£ ¥ A Riverbook Group Limited & 2B # 25

Riverbook Group Limited 8l 3% A 7&K 2 &) #2
A% A% B2 Vision Century Limited ([VCL]) 50%

3z

M %=

R-ZZEZ_FRA-+N\H TEEZ
B EEERAR AR ([EIFZER])E
A CyberCity Investments Limited ([ CClJ)
(3 % A Vision Century Infocomm
EHEBTRAE - A&
B EZET S RCCAREMB AR 2 % IHE
ERXZWE

Investments Ltd.)

(a) BRI ﬁ%#&mﬁm
A (TR EW]) #
Z B 5
() EBEEBEBRELERMORINE
A ([EFEE2IR]) 8RN
MEERN-_ZZT—F+A+
ZHEI RN EREE
Bt BETERFABE10F
R - mRIImEBREREK
MRS - RER - AR
TEZRKR —IEEEN S
¥ 715,000z B A
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Directors’ Interests in Contracts and Connected
Transactions (continued)
(a) Connected Transactions with Shenzhen Cursor
Software Technology Co. Ltd. (“SCST”) (continued)

(i) 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, no fee was charged to SCST; and

(i) the agency agreement and supplemental agreement
dated 7 December 2001 and 25 September 2002
respectively made between CCCM and SCST, whereby
CCCM agreed to provide exclusive agency services to
SCST for a period of 20 years. During the year, no fee
was charged to SCST.

(Item 2(a)(i), (ii) and (iii) above together called “Ongoing

Connected Transactions 1").

The Company had been granted a conditional waiver by the
Stock Exchange from strict compliance with the requirement
of the Listing Rules in respect of the Ongoing Connected
Transactions I. The independent non-executive directors of the
Company had reviewed the Ongoing Connected Transactions |
made during the year ended 31 December 2004 and
confirmed that:

—  the Ongoing Connected Transactions | had been entered
into in the ordinary and usual course of the Company’s

business;

EECANREBERBERS

(#%&)

SRR I i A R RO AR 90 A FR
AFE (TGN FIE]) #EAT
Z B 5 (H)

(i) BEBBZRERITEZRRN
e s = = ) v
BiFHHEE Bt BEEEER
REEEI0FHAA - mRIIT
BEREHEIERREET
MR RHE RS - NF
A AR YIS 2R ACER
ER R

(iy EEBERERITEERS
MR—_TET—F+_A+tBR
—EE_FRAAZ+ERBFL
RIBIHHRE R - BBt
EREERABE20FHARN
mRYIHEBREH/BERAOR
BIRTE - RER - W ERERY
TEERKRER -

(LA E2@2)0) ~ (iR (i)TE £ 78 [+ & R
BRI .

KA R B RS PT A R R R B AR
BT ETRUBBASERERSIZ
BX - ARBBUFPTEFCDE
BREBE_TTNF+ _A=1+—
BULEFEETZHERERS I
HEE -

- FEBEXZIDNEARRNAE
EBBIEPRIL
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Directors’ Interests in Contracts and Connected
Transactions (continued)
(a) Connected Transactions with Shenzhen Cursor
Software Technology Co. Ltd. (“SCST”) (continued)

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 2004 did not exceed the higher of HK$10
million and 3% of the Group’s net tangible assets

respectively (“Cap Amount”).

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.

EECERENRBERS

(%)
(a)

SR YN T A SR VR i A BR

2w (TR IR ]) #AT

Z B AR 5y ()

— BEBER SRR
HORTT

- FHEREXZINREZEZH

- BE_ZTENFITZA=+-—
BIEFEZHBERER S ILHE
53 Bl 7~ i 3 7 # 10,000,0007T
RAEEBRFEEI%B IR
mE(TERe®E] -

ARG IMEEARAAEE
wR

- HERERZEREARAFE
EEHtE

- HEREXZIEREZAZHB

EIGET R

- REMEXSATEB RS
RRAETT °
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Directors’ Interests in Contracts and Connected
Transactions (continued)

(b) 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 then
director of the Company, and 34% by Mr. Zhai Pu, a then
director of various subsidiaries of the Company, and 33% by
Mr. Yang Zhaohui, a director of CyberCity Investments (SZ)
Ltd. (now known as Vision Century Investments Co. 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 (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$223,000 was charged to the
Shareholders of XDT.

EECENRENRBERS

(%)
(b)

B b B R R A A R A ]
(MR R ]) MR AT Z B
HAZ By

BEREER — MR BEEMmKIZ
AR AENAEL (KRARER
PER)ERBEAIB%ER  BY
EE(RARNZENBRARERZ
ERE)ERHEAMRESERIGHE
Tk (KRR —HKBRARIEER
BEACORIDBRAR CRBAE
Mt EER ORI AR AR
CER)EHBEAI%ER o B
Rigt BEEERGHE LA (5
BIERNERR]) IAXEERZ
BAEALT - BEREREEZKH
BRAR (2B K=
+ZAXNBIY-—HERGE 2
48R = A R R R AR R (B AT
BEERREROIEAEREMRE
AT AREE)IBMH—IE822,751% T
(#4978 %6,417,0007T) 2 B °

TE—4F

BRE-_ZTT-_FNARABZHTH
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Directors’ Interests in Contracts and Connected EEZEHNERZRRBERS
Transactions (continued) (&)

(c) Connected Transaction with Shareholders of SZ Nova (c)

SR N i e B R AT PR A

Science Technology Development Co. Ltd. (“SZ Nova”)

SZ Nova is owned as to 90% by Dr. Jiang Xiaoming, Simon, a
then director of the Company, and 10% by Mr. Chen Shulin,
a director and shareholder of Nova Network Holdings Limited
("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 (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$153,000 was charged to
the Shareholders of SZ Nova.

w] (TR Y g ]) B R 47
Z B 5

RYTEEBRE/NRE L (RAE
ERZESE) BB I0%E = & R
I 4 (Nova Network Holdings Limited
(lFAE 2ESRRR) HE10%
i o BNAE L - BRI AE (5
WIRSIMEERR]) KRR
BEHREAEE ZBEALT - RIT
5 % % B £ Jubilee Success Limited
(Mubileel) (AR R Z KB AR B
—EEF+ A +—RILE
E i 0 Jubilee AE BRI
ERE (B&ERIITEZRD
EAERERRERTAEE) R
#t—I8563,5913 T (#0/£#4,396,000

TT)ZERR -

RE-_ZT-_FNARARAZHEHTH
FRERBERZFMNERTY% -
RER - AR T RS E R R R —
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VISION CENTURY CORPORATION LIMITED BT &£ BB PR 2 & | Annual Report 2004 — Z 2 1 4 4 3



52

Directors’ Report

EERRER

Directors’ Interests in Contracts and Connected
Transactions (continued)

(d) Connected Transactions with Nova and its subsidiaries

(“Nova Group”)
Nova is 90% beneficially owned by CCland 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 Limited (“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
HK$7,522,000 and a guarantee fee of HK$188,000 was
charged to Nova Cyber;

EECENRENRBERS

(%)
(d)

R v S FC P B A W) (R e 4R
B ) BT ZRERZ S
F9)% 1 CCIE 25 M 7B 90% 1 [ PR 8
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ERARAMESAZHE A IERH
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Directors’ Interests in Contracts and Connected
Transactions (continued)

(d) Connected Transactions with Nova and its subsidiaries

(“Nova Group”) (continued)

(ii)

(iii)

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$6,496,000 and an interest income of HK$227,000

was charged to Nova; and

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$290,000 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$6,000 was charged to Nova HK.
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Directors’ Interests in Contracts and Connected
Transactions (continued)

3.

On 28 May 2002, Campusall and the Company (the then 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 (approximately
HK$934,000) 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$4,000
(approximately HK$33,000) was charged to Campusall.

On 29 May 2002, Vision (Shenzhen) Business Park Co., Ltd. (“Vision
(Shenzhen)”), 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 Vision (Shenzhen) to secure loan facilities
from the bank for Vision (Shenzhen). Vision (Shenzhen) 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 RMB20,000,000 (approximately
HK$18,845,000) were utilised by Vision (Shenzhen). A total fee of
approximately RMB 1,934,000 (approximately HK$1,822,000) was
charged to Vision (Shenzhen) 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
RMB3,000,000 (approximately HK$2,821,000). A total fee of
approximately RMB86,000 (approximately HK$81,000) was
charged to 8th Network.
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Directors’ Interests in Contracts and Connected
Transactions (continued)

6.

On 7 May 2003, the Company entered into various connected

transactions pursuant to a Marketing Agency Agreement with

Ascendas Services Pte. Ltd. (“Ascendas Services”), a Co-operative

Agreement with SZ Nova and a Marketing Arrangement Agreement
with SZ Nova.

(a)

Under the Marketing Agency Agreement, Ascendas Services
will provide non-exclusive marketing agency services to Vision
Business Park Marketing Services Ltd. (“VBPMS") in respect
of marketing and solicitation of customers both inside and
outside the PRC for the units in the ready built facilities and
built-to-suit facilities to the business parks (the “Units”) for a
term of 36 months from the date of the Marketing Agency
Agreement. Ascendas Services is an indirect wholly-owned
subsidiary of Ascendas. As such, Ascendas Services is a
connected person of the Company under the Listing Rules.
The fee was calculated at rates on the monthly rental with
reference to the lease period. During the year, a total fee of
approximately HK$17,000 was charged to VBPMS.

Under the Co-operative Agreement, both Nova Cyber and SZ
Nova will co-operate to provide integrated enterprise
networking services to customers in the cities and provinces
of, including but not limited to, Beijing, Shanghai, Zhejiang
and Jiangsu for an initial term of 3 years from the date of the
Co-operative Agreement. During the year, no commission fee
was received from SZ Nova. Under the Marketing Arrangement
Agreement, Nova Cyber will provide exclusive business
development support and sales marketing services of system
integration solutions to SZ Nova for an initial term of 3 years
from the date of the Marketing Arrangement Agreement.

During the year, no service fee was charged to SZ Nova.

The transactions set out in 6(a) and (b) above were defined as

“Ongoing Connected Transactions II”.
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Directors’ Interests in Contracts and Connected
Transactions (continued)
The Company had been granted a conditional waiver by the Stock
Exchange from strict compliance with the requirement of the Listing
Rules in respect of the Ongoing Connected Transactions Il. The
independent non-executive directors of the Company had reviewed

the Ongoing Connected Transactions Il and confirmed that:

the Ongoing Connected Transactions Il had been entered into

in the ordinary and usual course of business of the Group;

— the Ongoing Connected Transactions Il had been conducted

on normal commercial terms;

—  the Ongoing Connected Transactions Il had been carried out

in accordance with the terms of respective agreements; and

—  the Ongoing Connected Transactions Il had been entered into
such that the aggregate amount for the year ended 31
December 2004 did not exceed the higher of HK$10 million
or 3% of the net tangible assets value of the Group respectively

("Cap Amount”).

The auditors of the Company had also confirmed to the directors

of the Company that:

the Ongoing Connected Transactions Il had received the

approval of the board of directors of the Company;

—  the Ongoing Connected Transactions Il had been entered into
in accordance with the pricing policies as stated in the financial

statement of the Company;

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

and

—  the Ongoing Connected Transactions Il had been entered into

such that the Cap Amount had not been exceeded.

EEZEHNBEENRBERS

(#&)

ARRICEMIMETHEREH R
BERET FHRNABRBERER
DIZHRE > RRAZ B IEHNTT
EZCEHSERERSI W

7 .
20N

- FEWEXSIDRAEEZ
BHEMRBIEPRATL

- BEBHEXZINBESAEZ

- AEEBE-_TTNF+=A
ET—HILEFEZEERER
ERGNZBES T BEE
% 10,000,0007T sk A £ & A &
BEFEZIWZERE ([£
Reg]) -

ARBZZHEDTFEERARARE
EWER

- REWERZICEBSARA
Exg e

- BREARRFBEHRRAEBZE

BERRALUFEREZSI:

- HEBEXZIDREZEZ
R RRETT - R

VISION CENTURY CORPORATION LIMITED BT &£ BB PR 2 & | Annual Report 2004 — Z 2 1 4 4 3



Directors’ Report

—+

-l

[
N

=g =

S8

57

Directors’ Interests in Contracts and Connected
Transactions (continued)

7.

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. (now known as
Tsinghua Science Park Co., Ltd.) (“Tsinghua”) entered into a
conditional joint venture agreement (“JV Agreement”) for
establishment of Vision Huaging (Beijing) Development Co. Ltd.
("Vision Huaging”) as a sino-foreign joint venture company.
Pursuant to the JV Agreement, Vision Business and Tsinghua agreed
to establish Vision Huaging in China for a term of 50 years from
the date of the business licence of Vision Huaging 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 Huaging will be Plot B14 located within Phase 2 of Tsinghua
Science Park. Vision Huaging is 60% and 40% owned by Vision
Business and Tsinghua respectively. The total investment of Vision
Huaging under the JV Agreement was up to RMB390 million
(approximately HK$367 million), including the registered capital of
RMB130 million (approximately HK$122 million).

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 Huaging 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 (approximately HK$126

million).

-
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Directors’ Interests in Contracts and Connected
Transactions (continued)

On 14 July 2003, the Company through its subsidiaries, Vision
Business and Vision Huaqing, respectively entered into a
Supplemental JV Agreement and a Supplemental Land
Development Agreement with Tsinghua, pursuant to which certain
terms in the JV Agreement and the Land Development Agreement

entered into on 19 April 2002 have been amended accordingly.

Pursuant to the Supplemental JV Agreement, the financing
commitments of both Vision Business and Tsinghua by way of
shareholders’ loan will be reduced to RMB30 million (approximately
HK$28 million) and RMB20 million (approximately HK$19 million)
respectively. The remaining amount of RMB210 million
(approximately HK$198 million) is intended to be financed by way

of external financings to be obtained by Vision Huaging.

Vision Huaging will replace Vision Business as the party to sign the
Supplemental Land Development Agreement with Tsinghua.
Pursuant to the Supplemental Land Development Agreement, (a)
both parties mutually agreed to postpone the resettlement and
site clearance of Plot B14 to 30 January 2003 and the deadline for
completion of the project development would be postponed to a
later date mutually agreed by both parties; and (b) the payment
schedule of the outstanding amount of RMB82 million
(approximately HK$77 million) would be changed, whereby the
payments of the 1st and 2nd installments were deferred to 1
February 2003 and as for the 3rd installment, RMB20 million would
be used to offset against the shareholder’s loan of RMB20 million
to be provided by Tsinghua under the Supplemental JV Agreement
and the remaining amount would be payable 5 days before the
execution of any bank financing agreements by Vision Huaging

should Vision Huaging successfully arrange external financings.

EEZEHNBEENRBERS
(%)

RZZTZ=F+A+MA  AQFAEHE
8 H KY B A 7] Vision Business & B #1 ¥ &
DRIEEEI A EE TS R KR
EHRER - Bt RZTT_FWA
THBRIZzaEERRMRAEER

NZETHREELBEER -

RIEA LA R + Vision Business & /8
EURREFH A 2@ EEEH D BR
% AR ¥30,000,0007T (4978 28,000,000
7T) R AR#20,000,0007T (4% &
19,000,0007T) ° £#RK A K #210,000,000
7T (4978 % 198,000,0007T ) #% A Bk #7375

HEEGz HINRE RN -

B ¥ % 55 % BU A Vision BusinesstE & #2175
EIVHMEAERFTERIEZS - R
BHMRAEHTER  @QETHOESTR
ERERBRLZEBIMMME_—_TT =
F—A=+TH MEBRAZEZTIHR
TR EZETNEFEHEBE 2 BE
HH R (b)mARs 2 AR #¥82,000,000
7T (437 % 77,000,0007T ) 2 - 3B ) &
BER BF-RE_BZARBELTE
—TT=F-A—B  MBEZHERA
R #20,000,0007T KRB S & T E R A
REEBSERBRIBREERARSE
20,000,00077T © fit Bk %7 2 75 5K Th & Hk 9 S
BE - RIBRRARBIFEBSETEMER

TREARASA AT -

VISION CENTURY CORPORATION LIMITED BT &£ BB PR 2 & | Annual Report 2004 — Z 2 1 4 4 3



Directors’ Report

[
N

EEEHRES

59

Directors’ Interests in Contracts and Connected
Transactions (continued)

EEZEHNRENRBERS
(&)

As a result of the reduction in the shareholders’ loan commitment
to be provided by Vision Business from approximately RMB123
million to RMB30 million under the Supplemental JV Agreement,
the Company would free up approximately RMB93 million
(approximately HK$88 million) of the net proceeds raised in the
Rights Issue to be used as general working capital of the Group.
Pursuant to the Supplemental Land Development Agreement, Vision
Huaging would be granted additional time for project master
planning and design work and the payment of the Land
Development Fee to Tsinghua would be postponed to be in line
with the delay in resettlement and site clearance. Accordingly, the
Company will be benefited from improved financial performance

of Vision Huaging in operating a better designed business park.

During the year, Tsinghua provided a shareholder’s loan of RMB25
million (approximately HK$23 million) and a short term facility of
RMB10 million (approximately HK$9 million) at a interest rate of
7% p.a. (which was supported by market quote) to Vision Huaging
for the payment of land cost and construction costs respectively
(The Company did not contributed its pro-rata share of advance to
Vision Huaging). After the drawdown of the new bank loan in
May 2004, Vision Huaqing repaid the temporary shareholder’s loan
provided by Tsinghu together with an interest payment of RMB2

million (approximately HK$1.9 million).

In addition, Vision Huaging had incurred RMB84,000 (approximately
HK$79,000) property management fee for the period from October
2004 to December 2004 payable to THSP Property Management
Corp., a subsidiary of Tsinghua.
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Directors’ Interests in Contracts and Connected
Transactions (continued)

8.

On 17 November 2004, Vision (Shenzhen) Business Park Co., Ltd.
("Vision (Shenzhen)”), a 95% owned subsidiary of the Company,
and JURONG International Constructors (Suzhou) Co., Ltd. (“JIC
(Suzhou)”), 100% beneficially owned by JTC Corporation, which
also owns 100% beneficially interest in Ascendas, a substantial
shareholder of the Company through its interest in Vision Century
Limited and thus a connected person of the Company under the
Listing Rules, entered into a Design Audit Contract and a Quantity

Surveying Contract.

Pursuant to the Design Audit Contract, Vision (Shenzhen) appointed
JIC (Suzhou) as consultant to provide design audit services for the
construction of one block 6-storey and one block 7-storey buildings
with half basement car park and one block 2-storey amenity centre
at the Vision (Shenzhen) Business Park (“Project Phase 2A") for a
consultancy fee of RMB175,000 (approximately HK$165,000). The
consultancy fee was determined after arm’s length negotiations
between the parties thereto with reference to market indications
released by relevant authority in Shenzhen for determining the fees
for comparable design audit services. An initial payment of 20%
of the consultancy fee was paid by Vision (Shenzhen) upon signing
the Design Audit Contract, with the balance payable in accordance
with the progress of work which was estimated for period of eight

months.
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Directors’ Interests in Contracts and Connected
Transactions (continued)

Pursuant to the Quantity Surveying Contract, Vision (Shenzhen)
appointed JIC (Suzhou) as consultant to provide the quantity
surveying services for Project Phase 2A for a consultancy fee of
RMB780,000 (approximately HK$736,000) and Project Phase 2B
(The construction of two blocks 9-storey building with half
basement car park and one block 5-storey building and one block
7-storey car park building at the Vision (Shenzhen) Business Park.)
for a consultancy fee of RMB1,550,000 (approximately
HK$1,462,000). However, the services under Project Phase 2B shall
be provided by JIC (Suzhou) only if Vision (Shenzhen) decides to
avail itself of such services. The consultancy fee was determined
after arm’s length negotiations between the parties thereto with
reference to the fee quote made by another independent quantity
surveyor were not less favourable than those quoted by the
independent surveyor. An initial payment of 10% of the consultancy
fee for Project Phase 2A was paid by Vision (Shenzhen) upon signing
the Quantity Surveying Contract, with the balance payable in
accordance with the progress of work. If Vision (Shenzhen) decides
to avail itself of the quantity surveying services for Project Phase
2B, an initial payment of 10% of the consultancy fee for Project
Phase 2B will be paid upon Vision (Shenzhen)’s instruction to
proceed, with the balance payable in accordance with the progress
of work. The quantity surveying services to be rendered under
Project Phase 2A and Project Phase 2B were estimated for periods
of 23 months and 26 months, respectively. For continual
consultancy services to be rendered beyond the stipulated durations,
if required, an additional monthly fee of RMB33,900 (approximately
HK$32,000) and RMB59,600 (approximately HK$56,000) for Project
Phase 2A and Project Phase 2B respectively will be payable by Vision
(Shenzhen) to JIC (Suzhou). In the event that Vision (Shenzhen)
decides not to avail itself of the quantity surveying services for
Project Phase 2B, the consultancy fee payable by Vision (Shenzhen)
to JIC (Suzhou) for Project Phase 2A will remain unchanged and
Vision (Shenzhen) will not be liable to JIC (Suzhou) for the
consultancy fee for Project Phase 2B. During the year, Vision
(Shenzhen) was charged a consultancy fee of HK$138,000 by JIC
(Suzhou).
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Directors’ Interests in Contracts and Connected

Transactions (continued)

9. Asat 31 December 2004, the Company, through its wholly-owned
subsidiaries, advanced a total sum of approximately
HK$138,000,000 as shareholder’s loans to Vision (Shenzhen). Vision
(Shenzhen) 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 Vision (Shenzhen) '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 2006. During the year, an interest
income of approximately HK$6,935,000 was charged to Vision
(Shenzhen).

Directors’ Interests in Competing Business
The following directors of the Company are considered to have interests
in business which compete or are likely to compete, either directly or

indirectly, with the business of the Group pursuant to the Listing Rules:

Dr. Han Cheng Fong is a Director and Deputy Chairman of Centrepoint
Properties Limited (“Centrepoint Group”) which is a property investment
and development company in Singapore. The Centrepoint Group is
engaged in the development and marketing of housing units,
management of offices, shopping malls and serviced apartments both
locally and abroad. He is also the Group Managing Director cum Group

Deputy Chief Executive Officer of Fraser and Neave Limited.

Ms. Chong Siak Ching is President/Chief Executive Officer and Director
of Ascendas. She is also a Director of various subsidiaries including
Ascendas-MGM Funds Management Limited (a fund management
company involving properties principally in Singapore). Ascendas Group
is a developer, manager and marketer of science, business and industrial

parks in Singapore, China, India and the Philippines.
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Directors’ Interests in Competing Business
(continued)

Mr. Goh Yong Chian, Patrick is a Director of Centrepoint Properties
Limited which is a property investment and development company in
Singapore. He is also an Alternate Director to Dr. Han Cheng Fong on

the Board of Fraser and Neave Limited.

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

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

Mr. Goh Kok Huat is the Chief Operating Officer of Ascendas. Ascendas
Group is a developer, manager and marketer of science, business and

industrial parks in Singapore, China, India and the Philippines.

The Board of the Company is an independent entity and is independent
of the abovementioned companies in which the directors cited have
representations. The Group carries on its business independently and
its businesses neither compete nor are likely to compete with the

businesses of the abovementioned companies.

Directors’ Service Contracts

Mr. Ang Ah Lay had entered into service contract with the Company
with no specific term and the service contract will continue until
determined by either party giving not less than six months’ notice in
writing to other party at any time (including during any such initial term).

As at 31 December 2004, no contract had been terminated by either
party.

During the year, no director had a service contract with any member of
the Company which is not determinable by the Company within one
year without payment of compensation, other than statutory

compensation.
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Major Customers and Suppliers
For the year ended 31 December 2004, the five largest suppliers and
the largest supplier of the Group accounted for approximately 56%

and 28% 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 11

to the financial statements.

Pre-emptive Rights

There is no provision for pre-emptive rights under the Company’s bye-
laws although there are no restrictions against such rights under the
laws in Bermuda, which would oblige the Company to offer new shares

on a pro-rata basis to existing shareholders.

Employee Information

As at 31 December 2004, the Company and its subsidiaries had
approximately 210 employees (2003: 404 employees). Salaries of
employees are maintained at competitive levels while bonuses may be
granted on a discretionary basis. Other employee benefits include
mandatory provident fund, insurance and medical cover, subsidised

educational and training programmes as well as a share option scheme.

Public Float

As at the date of this report, the Company has maintained the prescribed
public float under the Listing Rules, based on the information that is
publicly available to the Company and within the knowledge of the

Directors.
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Model Code for Securities Transactions by
Directors

During the year, the Company has adopted its own Code for Securities
Transactions by Officer (the “Code") on terms no less exacting than the
required standard set out in the Model Code for Securities Transactions
by Directors of Listed Issuers (the “Model Code"”) as set out in Appendix
10 of the Listing Rules. After specific enquiry, all directors of the Company
confirmed that they have complied with the required standard set out

in the Model Code and the Code during the year.

Compliance with the Code of Best Practice of the
Listing Rules

In the opinion of the Board, the Company has complied with the Code
of Best Practice as set out in Appendix 14 of the Listing Rules throughout
the accounting period covered by the annual report of the Company,
except that the independent non-executive directors of the Company
are not appointed for specific term as they are subject to retirement by
rotation and re-election at the annual general meeting of the Company

in accordance with the bye-laws of the Company.

Independence of Independent Non-executive
Directors

The Board confirmed that the Company has received from each of its
independent non-executive directors an annual confirmation of his
independence pursuant to Rule 3.13 of the Listing Rules and considered
all of the independent non-executive directors to be independent during

the year.

ESETESZXREINEETR

RER - AABZEAER EWRAKE10
Elc EMBETAZESTETESFIHNERE
SAN(MRESTRI) 265 RMEBRZ®
TBEETESFISHNBEESRI([FRI]) -
RIFELFESHR AARMBERHER
RECRFRETRETARTHME 2R

BTEmRASZEERASTA

EZEgRR ARARARRFRMABEZ
SRR —BEET EWRRME4FE
REERASTR - EXRRZBIIFNTES
WEREEH  EAZRARFAANAR
AZERBFRAGE LWESERBEEET-

BYFHITESZBLN

EEeHR AARCRELTHRINEIS
BGEREBYIFNTEEREELERES
UM EERRE  URR/FAMABILIFE
HITEEHRBIAL -

VISION CENTURY CORPORATION LIMITED BT &£ BB PR 2 & | Annual Report 2004 — Z 2 1 4 4 3



66

Directors’ Report

[
N

EEEHRES

Audit Committee

The Audit Committee comprises four non-executive directors, three of
whom are independent non-executive directors. It is chaired by an
independent non-executive director. A set of new written terms of
reference, which described the authority and duties of the Audit
Committee, was adopted by the Board on 24 March 2005.

The Audit Committee is answerable to the Board of Directors and the
principal duties of the Audit Committee include the review and
supervision of the Group’s financial reporting process and internal
controls. The Audit Committee had reviewed with the management of
the Company and PricewaterhouseCoopers, the auditors of the
Company, the accounting principles and practices adopted by the Group
and had discussed auditing, internal controls and financial reporting
matters, including the review of the audited consolidation financial

statements of the Group for the year ended 31 December 2004.

Remuneration Committee

The Company has established a Remuneration Committee comprising
one independent non-executive director and two non-executive directors.
A set of new written terms of reference, which described the authority
and duties of the Remuneration Committee, was adopted by the Board
on 24 March 2005.

The Remuneration Committee’s objectives are to establish and maintain
an appropriate and competitive level of remuneration to attract, retain
and motivate directors and key executives to run the Company
successfully. The Remuneration Committee will ensure that the
remuneration policies and systems of the Group support the Group’s

objectives and strategies.

The remuneration details of directors during the year are set out in note

12 to the financial statements.
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Auditors
A resolution for the re-appointment of PricewaterhouseCoopers as
auditors of the Company until the conclusion of the next Annual General

Meeting is to be proposed at the forthcoming Annual General Meeting.
On behalf of the Board

Dr. Han Cheng Fong

Chairman

Hong Kong, 24 March 2005
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