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' Characteristics of The Growth Enterprise Market ("GEM”) of
The Stock Exchange of Hong Kong Limited (The “Exchange”)]

GEM has been established as a market designed to accommodate companies to which a high
investment risk may be attached. In particular, companies may list on GEM with neither a track record
of profitability nor any obligation to forecast future profitability. Furthermore, there may be risks arising
out of the emerging nature of companies listed on GEM and the business sectors or countries in which
the companies operate. Prospective investors should be aware of the potential risks of investing in
such companies and should make the decision to invest only after due and careful consideration. The
greater risk profile and other characteristics of GEM mean that it is a market more suited to
professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that securities traded on GEM
may be more susceptible to high market volatility than securities traded on the Main Board and no
assurance is given that there will be a liquid market in the securities traded on GEM.

The principal means of information dissemination on GEM is publication on the internet website
operated by the Exchange. Listed companies are not generally required to issue paid announcements
in gazetted newspapers. Accordingly, prospective investors should note that they need to have access
to the GEM website in order to obtain up-to-date information on GEM-listed issuers.

The Exchange takes no responsibility for the contents of this annual report, makes no representation
as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this annual report.

This annual report, for which the directors (the “Director”) of Panda-Recruit Limited (the “Company”)
collectively and individually accept full responsibility, includes particulars given in compliance with the
Rules Governing the Listing of Securities on the Growth Enterprise Market of The Stock Exchange of
Hong Kong Limited (the “GEM Listing Rules”) for the purpose of giving information with regard to the
Company. The Directors, having made all reasonable enquiries, confirmed that, to the best of their
knowledge and belief:- (1) the information contained in this annual report is accurate and complete in
all material respects and not misleading; (2) there are no other matters the omission of which would
make any statement in this annual report misleading; and (3) all opinions expressed in this annual
report have been arrived at after due and careful consideration and are founded on bases and
assumptions that are fair and reasonable.
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. Companies incorporated in the British 2.

Companies incorporated in Hong Kong. 3.

Republic of China.
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The Board of Directors

EREImELE (XF) BEWAE Mr. Hans — Peter B Mr. Peter Stavros
Dr. Lo Ka Shui (Chairman)  Mr.Lo Hong Sui, Rohner Mr.Chow Yung Patapios Christofis
Vincent

'The year 2001

started with promise but ended in disappointment. The local economy was already in a downturn when
the events of September 11 hit. For businesses that mirror the economy, like the recruitment sector,
it was a foregone conclusion that the year would be a bad one. By year’s end, Hong Kong’s recruitment
advertising market saw revenue having reversed by 37% when compared with 2000.

At Panda-Recruit, we suffered in the full market retreat too. If there was a small consolation, it was
the fact that our drop was less than the market average — our decline was 25.1%. In spite of such
difficult times, we achieved market share growth.

Looking north, China remains the big growth potential for the recruitment market. Spending in major
cities ranged from 10% to 20% of the Hong Kong market size and is expected to grow, more rapidly in
some cities than others, with China’s accession into the World Trade Organization (“WTO”). We
launched pp11.com, the recruitment web site for China during the year as well as a print version in
Guangzhou. Market and revenue share achieved at launch in that city matched our expectations.

By year’s end, it was clear that the effects of September 11 and the slowdown in the world economy
had taken a toll on the growth in the market. A review was taken on our investment in China and
having considered what would now become a lengthened investment period, a decision was made to
suspend the print support in Guangzhou.

We remain upbeat on the long-term potential of the recruitment market in China, and accept that the
future of Panda-Recruit is tied to it. However, we also accept that until a recovery is in sight, further
investment should be handled prudently, and should go to cities where growth can be demonstrated.

This year, we have set ourselves a goal to return the company to profitability within the shortest period
of time, with stringent cost-saving exercises introduced both in Hong Kong and in our China operation.

Looking ahead, we expect 2002 to be a difficult year for our industry, with any recovery in the
economy unlikely to be before the half-year mark. But we remain confident in the mid and long-term
potential of the market, locally and in China, as well as the ability of our experienced team in steering
the company back into financial robustness.

In every economy and business, there will be ups and downs. Only companies that concentrate on
the fundamentals — customer satisfaction, cash income, profitability, staff commitment and cost
control — will survive the bad and live on to reap the profit in the good.

Chow Yung
Chief Executive Officer
Hong Kong, 25th March 2002
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'We also present below a summary of actual
business progress as measured against the
business objectives set out in the Prospectus of
the Company dated 11th July 2000 for the period
from 1st July 2001 to 31st December 2001. B o

Business Objectives from
1st July 2001 to

31st December 2001
—_ZEE—FtA—HZE
—EE—F+=A
=E+—BZEKERE

Content Development To continue to update

A & B B applications of
Pandaplanet.com in
the PRC
# 48 ¥ 37 Pandaplanet.com
HMEFE AR
° To launch a Chinese

version of My
Application Letter;
RETHRORBE] 2
3 hR

o To develop a Chinese
personality-testing
service for the
PRC market.
HE—ELESTETS
ZHE AN MHERERR RS o
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BETETXHER-—ZZE-—FtA-BE-ZZT—F+
TAZtT-HHNEERERER  XERAQAFR-ZZT
ZELA+T - AR 2ERERFTHAZEBERF—L

Actual Progress from

1st July 2001 to

31st December 2001
—EZ-—FtA—HZE
—Z22-5+=A
ESt+t—HZEBRER

More than 1,900 pages of Chinese
content were added to the PRC
website.

e B 48 3% DT 4238 1, 900 E X IR

As the Chinese versions of My
Application Letter and the Chinese
personality testing instruments

were found to be unsuitable for the
PRC market, the Group postponed
the launch of these two

applications.

SR [ 9 KB 15| 7 SRR % 3 Bl A P A&
BRE R ESFRETS » AEERELE
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e-commerce Development

ErHEMR

Business Objectives from
1st July 2001 to

31st December 2001
—EE—-FtA—HZE
—E2ZE-F+=A
=S+T—HZEKBERE

To launch an online auction.

MEMALHERY -

Actual Progress from
1st July 2001 to
31st December 2001
—EE-FtA—BZE
—=22-F+=A
=+t—HZERER

Feasibility studies into online auctions
were conducted and the result was
found to be unfavourable. Thus, the
Group decided to postpone online
auction development.

AEECHM EHEEHATTERSE
MEERKRMEBAE o H - REBRE
EEB M L MERE -

PANDA-RECRUIT LIMITED « annual report 2001 o



PROGRESS

AGAINST BUSINESS OBJECTIVES
REBEER

e

Resources Development
&R %

Business Objectives from
1st July 2001 to

31st December 2001
—EE—FtA—HZE
—E2E2-F+=A
=E+—HBZEBERE

To continue expansion
of various Internet and

content-related departments.

HEBRASEEBHARAR
THRAERFT ©

To hire more staff in the
PRC for other major cities.
B EHE M EE TG
BT

To continue to expand sales
staff in major PRC cities.
HETTRHEIERTEAHEE
=1aE O
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Actual Progress from
1st July 2001 to
31st December 2001
—E2E-FtHA—HBE
—EE2-F5+=-A4
=St+t—HZERER

As existing manpower of the

Internet and content-related
departments was sufficient, further
expansion was unnecessary.

BRl - BEEBENATHEBEIM ZAFE
KREH HBEE-DER -

To optimize resources and in
accordance with the market conditions
in respective PRC cities, the number
of staff was reduced to 9 in Guangzhou
and maintained at 3 in Shanghai.
ARXEERAERRBESTPEZERT 2
TEMRR  BEMNZEIHEERES

A MEBZETHENHEZNIA -
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AGAINST BUSINESS OBJE% T%{ES

Sales and Marketing
HERTSER

Business Objectives from
1st July 2001 to

31st December 2001
—EE—FtA—HZE
—Z22-F+=A
=E+—HZEBERE

To start loyalty-marketing
programmes targeting

both jobseekers and
recruitment advertisers.
BRmMSHRERTS  E2Y
SARBERBERERF -

To launch a recruitment
network in the PRC and
Hong Kong.
FRAEREBZIBEMALEL -

To promote the above
projects through advertising
and tactical programmes.
ERASEREBRMUGEEE
Eiuiimg -

EREFRE

Actual Progress from
1st July 2001 to
31st December 2001
—E2E2-FtA—BE
—EE2-5+=-A4
=+—HZERER

Joint marketing activities with major
universities and professional
management bodies to retain

loyalty of jobseekers and

recruitment advertisers were
conducted throughout the year.

FA - AEBEBRERIBERBEREXER
EREBSERTSERTE 0 UMNER
BERBEESESPZED

A recruitment network in the PRC
and Hong Kong, entitled "Cross
Border Hiring", was launched in
June 2001.
AEBEER=-ZBZE-—FSAEFTERSE
BHE-—EEABRBE| ZBER

o
I

The recruitment networks in the
PRC and Hong Kong were

promoted through various

marketing programmes and trade
seminars in the PRC.
FEREEZBEAGEEATHZE
mSEEESERESGMAEEESEER
E o
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PROGRESS

AGAINST BUSINESS OBJECTIVES
REBEER

e

Acquisitions, Joint
Ventures and Alliances

WiE - aERBE

Business Objectives from
1st July 2001 to

31st December 2001
—EE—FtA—HZE
—E2E2-F+=A
=E+—HBZEBERE

To further expand our
recruitment network through
strategic overseas alliances.
EBRRBMAEMNEE SN
E-DEAAREE 2B
WEg o
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Actual Progress from
1st July 2001 to
31st December 2001
—22-FtA—-H=E
—EZ2-F+=A
=St+t—HZERER

Due to unfavourable market
conditions, the Group decided to
postpone expansion of its
recruitment network through
overseas strategic alliances.
BEHRATHERRE  NEERELES
E%%ﬁﬁ%%%ﬁﬁﬁ%ﬁ%ﬁ%
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DISCUSSION AND ANALYSIS =
EEENmE TN

FINANCIAL REVIEW

The turnover of the Group for the year 2001
amounted to HK$106,343,000, representing
a decrease of 17.6% when compared with the
turnover of HK$129,058,000 for the year
2000. The decrease was the result of a
drastic drop in recruitment advertising in the
second half of the year 2001 when Hong
Kong’s recruitment market was negatively
affected by a weakening local economy and the
knock-on effect from the “September 11~
incident in the United States. The net loss of

the Group for the year 2001 was
HK$58,441,000 (Year 2000:
HK$21,002,000). The loss in 2001 was
mainly attributed to the Group’'s

commencement of operations in the PRC in
connection with which considerable pre-
operational expenditure was incurred. The
Group suffered losses of approximately HK$10
million and HK$44 million in Hong Kong and
the PRC respectively.

The Directors do not recommmend payment of a
dividend as the Company sustained a loss
during the year under review.

Financial Position

As at 31st December 2001, the Group held
cash balances (including HK$5 million in
pledged deposits) of approximately HK$20
million. Current liabilities less other current
assets amounted to approximately HK$1
million.

Bt % =

AEER-ZZ-FFE 2% ¥5E 106,343,000
B B-EETETF ¥ ¥ 129.058,000% T T
[£17.6% - TRRAS-ZEZ-—FTXFHEBEED
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F R & 58,441000% T (= 2 T & F
21,002,000/87T) - ANEEZ IR -FZ —F 15
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EENMXSHEKN - NEBDBIRE B RDEES
51849 10,000,0003% 7t % 44,000,000% T °
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B %5 AR 35
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MANAGEMENT

DISCUSSION AND 4NA%Y§I¢§
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The Group has approximately HK$14 million in
short-term banking facilities, secured with the
above pledged deposits. During the year, the
Group seldom utilized these banking facilities.
The Group does not have any long-term debts.
Furthermore, other than the above pledged
deposits, the Group does not have any charge
over its assets.

As mentioned in the prospectus of the
Company dated 11th July 2000 (the
“Prospectus”) and the 2000 annual report of
the Company, additional funding may be
required to achieve the business objectives of
the Group up to year 2002. The timing and
amount of additional funding will depend on the
performance of and cash generated from the
Hong Kong segment, expansion plans in the
PRC and capital market conditions.

Use of Proceeds

The Group raised, after deduction of issuing
expenses, approximately HK$53 million,
through shares issued before the IPO and in a
placement and public offer in July 2000. The
Group spent approximately HK$10 million and
HK$8 million in respect of purchases of
Internet infrastructure and the establishment
of its Internet-backed-by-print operations in the
PRC in the year 2000. During the year 2001,
the Group spent an additional sum of
approximately HK$22 million on Internet
infrastructure and advertising and marketing
activities both in Hong Kong and the PRC. The
Group also spent approximately HK$20 million
on the expansion of its Internet-backed-by-print
operations in the PRC, of which approximately
HK$7 million were from internal resources.

m PANDA-RECRUIT LIMITED « annual report 2001
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Investment

The Group’s investment in an associated
company stood at approximately HK$13 million
at the end of the year 2001. The principal
activity of the associated company is
investment in a printing group. The results of
the associate attributable to the Group for the
year 2001 was a loss of approximately
HK$537,000 and impairment loss in respect
of loans to an associate at approximately
HK$2,709,000 was made. The Directors
believe it will be unlikely to see any material
positive contribution from the associated
company in the foreseeable future.

Segment Information

The Group’s operations in Hong Kong and in
the PRC suffered losses of approximately
HK$10 million and HK$44 million respectively
in the year 2001. The loss from the Hong
Kong operation was attributed to the downturn
of the recruitment market, which was affected
by the weakening local economy and the
repercussions of the “September 11" incident
in the United States on the global economy.
The loss from the PRC operation was primarily
attributed to pre-operational expenditure
incurred in connection with the
commencement of the Group’s operations in
the PRC.

Exposure to Fluctuations in Exchange Rates
The Group did not have material foreign

currency monetary assets and liabilities as at
31st December 2001.

rRE

R-ZZ-—FFE AEERBEQARAZRENS
13,000,0008 7T - BE QAR 2T EZXBEBIREENH
£EH —ZZ-F  FAEERBEQRFEARGER
#537,000/8 T » Mi THE XA ERZ B ERIEL
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RRBMEEAEHERMZBEETK -
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MANAGEMENT

DISCUSSION AND ANALYSIS

Others

which is defined as
at the end of both

The Group has no gearing,
long-term debt to equity,
2001 and 2000.

The Group did not have any outstanding
hedging instruments and material contingent
liability as at 31st December 2001.

EMPLOYEES

The total number of full-time employees in the
Group was 106 as at 31st December 2001
(2000: 171). The Group remunerated its
employees on the basis of performance,
experience, and the prevailing industry
practice. In addition to salaries, benefits
included double pay, medical scheme and
provident fund schemes.

BOARD PRACTICES AND PROCEDURES
During the year 2001, the Company was in
compliance with the Board Practices and

Procedures as set out in Rules 5.28 to 5.39
of the GEM Listing Rules.

BUSINESS REVIEW

A summary of the Group’s business activities
conducted in the year 2001 is given below.
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Hong Kong Operations

The Hong Kong operations continue to serve
as the backbone of the Group, providing multi-
media recruitment and career services to both
jobseekers and advertisers. In particular,
Recruit and Pandaplanet.com constituted the
Group’s Internet-backed-by-print recruitment
advertising solution. Recruit is a bilingual
recruitment-advertising publication targeting
white-collar jobseekers, distributed free in
Mass Transit Railway stations in Hong Kong
every Friday and Monday. Pandaplanet.com
provides full and exclusive online recruitment-
service support to Recruit.

In the year 2001, the Hong Kong operations
registered a turnover of HK$105,038,000
representing a decrease of 18.6% over the
year 2000. In the six months ended 31st
December 2001, the economic downturn
severely affected the recruitment-advertising
market in Hong Kong. During the 2nd half of
2001, the Hong Kong operations registered a
decline of 50.5% in recruitment-advertising
revenue, compared with the same period of
2000. However, despite signs of an overall
market contraction, non-recruitment
advertising revenue registered significant
annual growth of 26.4% over 2000.

In 2001, the Group conducted in Hong Kong a
series of marketing and advertising activities
including new television commercials, print-
and-online advertising, participation in the
Education and Career Expo 2001, and joint
promotional activities with universities. These
activities strengthened the brand value of
Recruit and Pandaplanet.com as well as

BEEBER

EREKEBERLEETCEEZEK T ARBERRE
EEEEFREASERBHBERBERYE - HF
Recruit ¥ Pandaplanet.com B8 B2 5 @ =~ H iR
T EABBRBEESS R - Recruit B — D EEBE
EEHY - BEEEHRAAERBE SEZEEHPIRE
H—E2ESthE LR ERE - Pandaplanet.com £l
5 Recrut RHZERBRA LBERKEEZE -

NR-TBZ—F  FBEBHHBEFEE 105,038,000
BT BR-ZEEZTFETEKRI8.6% - BHE-_TZT—F+
“HA=tT—RHILEANER > BEBLEMRRE  BEWEH KA
T R_TZ—FT¥F BEBEBEREES
KAFHR-_ZZZFRPTHKS0.5% - A EE
EREHWSZERGRER  LH_-_ZTTTF > FIBERE
EWANRIEBLE.4% 22 FHE

TEEF  AEEAEEBRELE —RIMSHEERE
I BEHERES BREMRIRA/LES U
E2M—ZZ-—FHERBEEE - KERRES
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Pandaplanet.com Z@mEFE KR - BERIFK S| T HR
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attracted new jobseekers and advertisers. The
Group also continued to increase its online
visibility and expand its network through online
partnership.

By 2001, the total
registered with
Pandaplanet.com

number of members
both Recruit and
reached 211,033,
representing an increase of 53.0% over
2000. In addition, a total of 78,243
registered members, submitted resumes for
jobseeking purposes representing an increase
of 54.4%.

Furthermore, the Group continued to improve
the matching accuracy and shorten the
response time of its candidate/job-matching
service. Demand for this service grew from
36% last year to 53% this year, reflecting its
increasing popularity. The Group’s advertiser
database continued to grow, registering a total
of 53,736 recruitment and display advertisers
in the year 2001, an increase of 10.4% over
the year 2000.

With regard to product development,
Pandaplanet.com underwent site revamping in
the year 2001. The improved design,
navigation and contents resulted in a
significant increase in pageviews. The average
number of pageviews reached 1.43 million per
week in 2001, representing an increase of
81.0% over 2000.
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Guangzhou Operations

In the year 2001, the Group commenced its
PRC operation with the introduction of its
Internet-backed-by-print business model in
Guangzhou. Pandacareer (BESHEE F) was
launched in Guangzhou on 5th February 2001
for free distribution every Friday and Monday
with the GD-HK Information Daily (2785 & B &
) throughout Guangzhou. Recruitment services
were also made available throughout the PRC
through the website “pp11.com”. Shortly after
its launch, Pandacareer (B&3% 2 7) acquired
4% and 13% of market share in terms of
revenue and volume respectively in Guangzhou
according to the Group’s own estimation and
monitoring of the market.

Despite such initial results, it was apparent, by
the end of the year, that the anticipated
growth of the Guangzhou market had been
affected by the events of September 11 in the
United States. Without such growth, the size
of the market and level of income would
significantly lengthen the investment period of
the print publication project. After careful
consideration, the Group decided to cut
further losses by terminating on 8th February
2002 the co-operation agreement it had
entered into with an advertising company
registered in the PRC.

The Group will continue to develop the Internet
operation of pp11.com as it remains a pillar in
the future development of the Group’s business
in the PRC. The registration of potential
jobseekers and recruitment advertisers
throughout the PRC will remain a core
responsibility of its operation. As at 31st

EPNESS:
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December 2001, the PRC website had
registered a total of 145,918 members of
which 72,653 had submitted resumes for
jobseeking purposes. Meanwhile, a total of
8,527 recruitment advertisers had also
registered for recruitment purposes.

Shanghai Operations

The Group established an office in Shanghai to
identify opportunities for development in the
China East region and will keep monitoring the
market situation to determine the best time to
commence operations in Shanghai. Meanwhile,
the Group is exploring other channels to
support development of its Internet-backed-by-
print model in the PRC market, including but
not limited to executive search. Future
expansion may take the form of Internet, print
and executive search or a combination of
them.
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PROSPECTS

PROSPECTS
In Hong Kong, the existing exclusive
distribution agreement with the MTR

Corporation Limited (the “MTRC Agreement”)
will expire on 2nd July 2002. On 18th March
2002, the MTR Corporation Limited
announced that upon expiry of the MTRC
Agreement, the exclusive distribution right to
distribute a recruitment publication at the MTR
stations would be granted to a party other
than the Group. The Group will continue free
distribution of Recruit at high traffic points. As
disclosed in the prospectus of the Company
dated 11th July 2000, the expiry of the MTRC
Agreement may have a material adverse effect
on the Group’s recruitment advertising
operation. However, the Group believes this
may present new opportunities for Recruit as
a new distribution network may allow it to
access a wider readership base. Further
announcement will be made at the appropriate
time, which in any case will not be later than
July 2002.

The Group expects the recruitment market to
remain depressed for at least the first half of
2002, or until the local economy shows signs
of a recovery. The Group is taking extensive
measures to reduce expenses to cope with the
current economic downturn.

In the PRC, the Group will continue to monitor
the PRC market and seek developmental
opportunities in the China East Region.
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Chairman (Non-Executive Director)

Dr. Lo Ka Shui, aged 55, was appointed Non-
Executive Chairman of the Group in March
2000. He graduated from McGill University
with a Bachelor of Science degree in
Biophysics and from Cornell University with a
M.D. Dr. Lo is the Deputy Chairman and
Managing Director of Great Eagle Holdings
Limited; a Director of The Hongkong and
Shanghai Banking Corporation Limited;
Shanghai Industrial Holdings Limited; Phoenix
Satellite Television Holdings Limited; and China
Mobile (Hong Kong) Limited. He is also a
Director of Hong Kong Exchanges and Clearing
Limited; Chairman of the Listing Committee of
the Growth Enterprise Market; a Vice
President of The Real Estate Developers
Association of Hong Kong; a Trustee of the
Hong Kong Centre for Economic Research; a
Member of Long Term Housing Strategy
Advisory Committee; a Member of the Council
of Advisors on Innovation and Technology; and
Chairman of the Hospital Authority.
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Executive Directors

Mr. Chow Yung, aged 51, is the President and
Chief Executive Officer of the Group in charge
of the overall management of the Group. Mr.
Chow started as a journalist in the late
1960°’s. He joined the Independent
Commission Against Corruption (“ICAC”) in
1974 and became the ICAC’s Chief Press
Information Officer. Mr. Chow joined Sing Tao
Group in 1984 and became the Editor-in-Chief
of the Hong Kong Standard, where he
established Job Market, the recruitment-
advertising section of the Hong Kong
Standard. Subsequently he headed several
other businesses of the Sing Tao Group and
Express News, a Chinese newspaper. In 1991,
Mr. Chow left Sing Tao Group to start HKT.

Ms Ifan Chan, aged 37, Executive Director, is
responsible for the business operation of
Pandaplanet.com and HKT. She has been with
the Group since its inception in 1992. Ms
Chan graduated with a Bachelor of Arts
degree from the University of Western Ontario
in 1985, and subsequently became a barrister
in England and Hong Kong. Ms Chan’s 17-year
working experience covers marketing, business
administration, and legal practice. Ms Chan is
the wife of Mr. Chow Yung.
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Non-Executive Directors

Mr. Lo Hong Sui, Vincent, aged 53, was
appointed as a Non-Executive Director on 18th
March 2000. Mr. Lo, the brother of Dr. Lo Ka
Shui, founded Shui On Group in 1971 and is
the Chairman and Chief Executive Officer of
Shui On Group. Shui On Group is engaged in
property development, construction and
construction material businesses. Mr. Lo has
been active in community services in Hong
Kong. He participated in the preparatory
works of establishing the Hong Kong Special
Administrative Region. He was awarded the
Gold Bauhinia Star (GBS) in 1998 and
appointed Justice of the Peace in 1999 by the
Government of the Hong Kong Special
Administrative Region.

Mr. Hans-Peter Rohner, aged 48, was
appointed as a Non-Executive Director on 18th
March 2000. Mr. Rohner is a member of the
management committee of PubliGroupe. Mr.
Rohner is the Chief Executive Officer of
Publicitas Promotion Network (Europe/Asia/
Latin America), a leading independent network
in international representation business with
48 companies in 23 countries selling over
2,000 newspapers and magazines around the
world.

@ PANDA-RECRUIT LIMITED « annual report 2001

FBTES

ERInLE BFS3m R-ZEEZTF=A+ A%
ZRERBFVTES -BERENEEREEZS R —
NE—FARAZHRZER  JIikEZEBZEFRITHA
H o -BEZEBRSHERE BEREEMBER -
BAACEEBEBEERELERY  BES2HEHRLEEBS
AITHEZEZEBIF - KR -AANFEEBERT
BERFRABEEMEES (GBS) RR-—AAAFE
EERKRFHL -

Hans-Peter Rohner %t4 @ HF 485  R=—ZTZEFE
F=ZATN\BEZEAEFHITES - Rohner £&E T3
PubliGroupe B2 Z 8 &K & ° Rohner %4 & KH
BYBMEEEEM4E Publicitas Promotion
Network (BUM 22 H T EZM) 2 TERAR & Z
R ELIEEKRZEA48E AT » REEREEE2,000
SR EME



Mr. Barrie Calvert Goodridge, aged 46, was
appointed as a Non-Executive Director on 18th
March 2000. Mr. Goodridge has been active
in the Asian publishing business in the areas of
sales, marketing and general management for
19 years. Mr. Goodridge has over 25 years’
experience in the publishing industry. He
started his career with Thomson Newspapers
in the United Kingdom in 1975 and relocated
to Asia to join Thomson Press Hong Kong in
1982. He subsequently held various senior
positions at Asiaweek and the Asian Sources
Media Group. In early 1897, Mr. Goodridge
became the Chief Executive Officer, Asia of the
Publicitas Promotion Network (PPN), the
international division of PubliGroupe, a Swiss-
based multi-national media group. He also
serves as the Chairman of the Society of
Publishers in Asia (SOPA).

Mr. Peter Stavros Patapios Christofis, aged
57, was appointed as a Non-Executive Director
on 18th March 2000. Mr. Christofis started
his career in London in media sales and then
spent several years in Africa, setting up and
managing media companies for the Pearl &
Dean Group. In 1973, he was transferred to
Thailand, and in 1975 to Malaysia, where he
established the Pearl & Dean Group’s outdoor
advertising business. He has been Managing
Director of JC Decaux Pearl & Dean in Hong
Kong since 1880, and has played a key role in
the success of the company’s various projects.
His experience has contributed significantly to
the development of poster advertising,
including at the Mass Transit Railway
Corporation and at Hong Kong International
Airport, as a major advertising medium in
Hong Kong.
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Mr. Sit Kien Ping, Peter, aged 49, was
appointed as a Non-Executive Director on 18th
March 2000. Mr. Sit is a senior partner at
Sit, Fung, Kwong & Shum, solicitors. He is a
qualified solicitor in Hong Kong and has been
practising law since 1978. From 1895 to May
2000, Mr. Sit served as a Council Member of
the Law Society of Hong Kong. He also chaired
the Standing Committee on Compliance,
Editorial Board of the Official Journal of the
Law Society of Hong Kong. Mr. Sit is also a
qualified solicitor in England and Australia, a
Notary Public as well as a PRC Appointed
Attesting Officer.

Independent Non-Executive Directors

Mr. Cheung Chun Yuen, Barry, aged 44, was
appointed as an Independent Non-Executive
Director on 19th April 2000. Mr. Cheung is
the Chief Executive of Camelot Oil Company
Limited. Mr. Cheung graduated with an MBA
degree from Harvard Business School.
Between 1994 and 19899, Mr. Cheung was
the Chief Executive of Fortune Oil PLC. He was
a full-time member of the Central Policy Unit of
the Hong Kong Government. Prior to that, he
was with McKinsey & Company in the United
States and Asia. Mr. Cheung is a member of
the Managing Board of the Urban Renewal
Authority; Deputy Chairman of its Standing
Committee; and Chairman of its Finance
Committee. He is also Chairman of the
Corruption Prevention Advisory Committee of
the Independent Commission Against
Corruption, and a member of the Energy
Advisory Committee.
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Mprs. Ling Ching Man, Eleanor, aged 54, was
appointed as an Independent Non-Executive
Director on 19th April 2000. Mrs. Ling is an
Advisor to the Board of Directors of Jardine
Pacific Limited. She was a Director of the said
company from 1985 to 1998. Mrs. Ling is a
member of the Hong Kong Hospital Authority;
the Chairman of the Queen Elizabeth Hospital;
an Executive Committee member of the
Employer’s Federation of Hong Kong; the Vice
Patron of the Community Chest; and a Justice
of the Peace. Mrs. Ling is also a member of
the AXA Life Regional Advisory Board.

SENIOR MANAGEMENT

Law Kwong Wah, aged 49, is the Chief
Financial Officer of the Group. Mr. Law joined
the Group in October 1895. Mr. Law has more
than 20 years of experience in finance,
investment and general management. He is a
qualified accountant and holds a Master of
Arts degree from the City University of Hong
Kong. Mr. Law joined the publishing and
printing field in Hong Kong in 1988 and has
extensive experience in the printing industry.
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Leung Wai Mun, Vivian, aged 37, is the
General Manager of the Group. Ms Leung
holds a Bachelor of Arts degree (Economics)
from York University, Canada. She has
extensive experience in recruitment-related
print and Internet media, marketing, client
services and management. Ms Leung joined
Recruit in 1992 as Marketing Manager,
responsible for strategic planning and
development. Other positions she has held
within the Group include Publisher of Central
Publisher Ltd., and Director of Client Services
of SAR Media Limited, overseeing the overall

operation and development of these
companies.
Lo Tak Hang, Danny, aged 42, is the Chief

Editor of the Group. Mr. Lo has held various
senior management positions in local daily
newspapers. He is currently Chief Editor of
Central Publisher Ltd. and is responsible for
the editorial content development of
Pandaplanet.com. Mr. Lo is a graduate of the
Communication Department, Hong Kong
Baptist University (then Baptist College]),
majoring in Journalism (English). He also holds
a Bachelor of Laws degree from Queen’s
University, Kingston, Canada and is qualified as
barrister and solicitor in Ontario and British
Columbia, Canada. Mr. Lo joined the Group in
August 1998.
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Tam Ping Kwan, Quincy, aged 40, is the
General Manager of China Division. Mr. Tam is
responsible for business development in the
PRC. Mr. Tam joined the Group in April 2000,
and has 15 years of experience in sales,
marketing, planning and joint venture
development in the PRC, Hong Kong and
Macau. Mr. Tam graduated in Mechanical
Engineering in the Hong Kong Polytechnic in
1986 and received his MBA degree from
Henley Management College of UK in 1995.

Kwok Ka Yiu, Vincent, aged 37, is the
Financial Controller of the Group. Mr. Kwok
holds a Bachelor of Business Administration
(Honours) degree in Accounting from Hong
Kong Baptist University. He is a Fellow of the
Association of Chartered Certified Accountants
and an Associate Member of Hong Kong
Society of Accountants. He also has seven
years of experience with an international
accounting firm. Mr. Kwok joined the Group in
July 1997.

Chan Mei Wai, Riona, aged 37, is the
Marketing Manager of the Group. Ms Chan
holds a Bachelor of Arts degree from the
University of Hong Kong and a MBA degree
from the Hong Kong University of Science and
Technology. Ms Chan joined the Group in
December 18992 and is responsible for
customer service and marketing activities
ranging from strategic planning and
development to project management and
implementation. She is also responsible for
Recruit’'s distribution management and
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Pandaplanet.com’s site enhancement. She
previously worked for the Group as Customer
Marketing Manager, with a major responsibility
for developing the Group’s jobseeker database.

Leung Yiu Ming, aged 33, is Project Manager
of the Group, responsible for applications
development and systems development for the
Group. He has nine years of working
experience in information technology, with
expertise in both print and Internet
applications. Mr. Leung joined the Group in
March 18985 and has played a key role in
streamlining the Group’s print and Internet IT
infrastructure and applications. He holds a
Higher Diploma in Applied Computing and is
currently completing a Master's degree in
Project Management with the University of
Sydney.
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DIRECTORS’ REPORT

The Directors present their report and the
audited financial statements of the Company
for the year ended 31st December 2001.

PRINCIPAL ACTIVITIES

The Company is an investment holding
company. The principal activities of the
Company’s subsidiaries and associate are set
out in notes 32 and 17 in respect of the
financial statements.

MAJOR SUPPLIERS AND CUSTOMERS

Details of the Group’s transactions with its
major suppliers and customers during the year
are set out below:

The top five suppliers and the largest supplier
of the Group accounted for about 88% and
55% of the Group’s total purchases of paper
and printing cost for the year ended 31st
December 2001 respectively.

Premier Printing Group Limited (“PPG”) was
the largest supplier of the Group. Dr. Lo Ka
Shui, Mr. Chow Yung together with his wife,
Ms Ifan Chan indirectly hold approximately 6%
and approximately 6% of equity interest in PPG
respectively.

The Group’s five largest customers and the
largest customer accounted for about 22%
and 11% of the total turnover of the Group for
the year ended 31st December 2001
respectively.
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Save as disclosed above, none of the Directors,
their respective associates or any shareholders
of the Group (who to the knowledge of the
Directors own more than 5% of the issued
share capital of the Company) had any interest
in the Group’s five largest suppliers and five
largest customers during the year.

SUBSIDIARIES AND ASSOCIATES

Details of the Company’s subsidiaries and
associates at 31st December 2001 are set
out in notes 32 and 17 in respect of the
financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended
31st December 2001 are set out in the
consolidated income statement on page 54.

The Directors do not recommend the payment
of a dividend for the year ended 31st
December 2001.

RESERVES

Movements during the year in the reserves of
the Group and the Company are set out in
note 23 to the financial statements.

FINANCIAL SUMMARY

A summary of the results and of the assets
and liabilities of the Group for the past four
financial years is set out on page 119 of the
annual report.
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DIRECTORS’ REPORT

PROPERTY, PLANT AND EQUIPMENT

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

SHARE CAPITAL
Details of movements during the year in the

share capital of the Company are set out in
note 22 of the financial statements.

DIRECTORS

The Directors of the Company during the year
and up to the date of this report were:

Chairman (Non-Executive Director)
Dr. Lo Ka Shui
Executive Directors

Mr. Chow Yung
Ms Ifan Chan

Non-Executive Directors

Mr. Lo Hong Sui, Vincent

Mr. Hans-Peter Rohner

Mr. Barrie Calvert Goodridge

Mr. Peter Stavros Patapios Christofis
Mr. Sit Kien Ping, Peter
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Independent Non-Executive Directors

Mr. Cheung Chun Yuen, Barry
Mprs. Ling Ching Man, Eleanor
Mpr. Cai Lai Xing
(Date of resignation: 1st January 2002

In accordance with the provisions of the
Company’s Articles of Association, Dr. Lo Ka
Shui; Mr. Lo Hong Sui, Vincent; and Mr. Peter
Stavros Patapios Christofis will retire by
rotation at the forthcoming annual general
meeting. Mr. Peter Stavros Patapios Christofis
will offer himself for re-election at the
forthcoming annual general meeting.

DIRECTORS’ SERVICES CONTRACT

Each of the Executive Directors entered into a
continuous service contract with the Group on
1st June 2000, effective from that date.

According to the Company’s Articles of
Association, the term of office of each of the
Independent Non-Executive Directors will end
upon his or her retirement by rotation.

Save as disclosed above, no Director proposed
for re-election at the forthcoming annual
general meeting has a service contract that is
not determinable by the Group within one year
without payment of compensation (other than
statutory compensation).
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DIRECTORS’ REPORT

DIRECTORS’ INTEREST IN SHARES

As at 31st December 2001, the interests of
the Directors and Chief Executive of the
Company in the shares of the Company as

ExcoROES

ROZEZ-—F+-A=+—8  RERF (WEER)
B (MR BRESGG ) 20 R EFBE 2B LM
H O ARAEBEERTHREASNAQXARODFES T

recorded in the register required to be #zH=:
maintained under Section 29 of the Securities
(Disclosure of Interests) Ordinance (the “SDI
Ordinance”) were as follows:

Personal Family Corporate Other
Name of Director Interest Interest Interest Interest Total
BEHE A Rk R NAfER Hin s &5t
Chow Yung 153,650,000 Nil Nil Nil 153,650,000
Ifan Chan 17,809,000 Nil Nil Nil 17,809,000
Lo Ka Shui 1,500,000 Nil 220,760,000¢ Nil 222,260,000
BEEh = 4
Lo Hong Sui, Vincent Nil Nil  73,586,667° Nil 73,586,667
BB = = i
Barrie Calvert Goodridge 650,000 Nil Nil Nil 650,000
Peter Stavros Patapios Christofis 650,000 Nil Nil Nil 650,000
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Note:On 271st September 2001, Century Faith
Investment Limited (“Century Faith”) commenced
members’ voluntary winding up and the liquidator
of Century Faith arranged and completed on 11th
October 2001 an interim distribution to its
shareholders of 331,140,000 shares of the
Company in proportion to their respective
shareholdings in Century Faith. After the interim
distribution, a total of 220,760,000,
73,586,667 and 36,793,333 shares of the
Company are held by the three shareholders of
Century Faith, namely The Great Eagle Company,
Limited, Salespost Limited and Chan Family
Investment Corporation Limited respectively.

# The shares were beneficially owned by The Great
Eagle Company, Limited (“The Great Eagle”). The
Great Eagle is a wholly-owned subsidiary of Great
Eagle Holdings Limited. As at 31st December
2001, Dr. Lo Ka Shui was interested and/or
deemed to be interested in approximately 53.9
per cent of the issued share capital of Great Eagle
Holdings Limited.

@ The shares were beneficially owned by Salespost
Limited. Salespost Limited is ultimately held by a
discretionary trust of which Mr. Lo Hong Sui,
Vincent, a non-executive Director, and his family
members are beneficiaries.

Save as disclosed above, none of the Directors
or Chief Executive of the Company has any
interest in the equity or debt securities of the
Company or its associated corporations (as
defined in the SDI Ordinance) as recorded in
the register required to be maintained under
Section 29 of the SDI Ordinance or as
otherwise notified to the Company and the
Exchange pursuant to the minimum standards
of dealing by directors as referred to in Rule
5.40 of the GEM Listing Rules.
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DIRECTORS’ REPORT

DIRECTORS’ AND CHIEF EXECUTIVE’S
RIGHT TO ACQUIRE SHARES

The Company has adopted a share option
scheme approved by a resolution passed by
the shareholders of the Company on 3rd July
2000, under which it may grant options to
full-time employees, including executive
directors of the Company or of its
subsidiaries, to subscribe for shares in the
Company.

As at 31st December 2001, the Company
had not granted any option under the
Company’s share option scheme.

As at 31st December 2001, the Company
had not granted any right to subscribe for
equity or debt securities of the Company to
any Director or Chief Executive of the
Company or to his or her spouse or children
under 18 years of age.
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SHARE OPTIONS

The Company’s share option scheme (the
“Share Option Scheme”), was adopted
pursuant to a resolution passed on 3rd July
2000 for the purpose of providing incentives
to directors and eligible employees, and will
expire on 2nd July 2010. The committee of the
Board of Directors constituted to administer the
Share Option Scheme may, at its discretion,
offer to full time employees, including Executive
Directors in the full time employment of the
Company or any of its subsidiaries, options to
subscribe for shares in the Company at a price
not less than the highest of: (i) the closing price
of the shares of the Company on the Stock
Exchange on the date of offer of the option; (ii)
the average of the closing prices of the shares
on the Stock Exchange for the five trading days
immediately preceding the date of the grant of
the options; and (iii) the nominal value of a
share. A nominal consideration of HK$1 is
payable on acceptance of the grant of an option.

Pursuant to Chapter 23 of the GEM Listing Rules,
unless shareholders’ prior approval otherwise is
obtained, the maximum number of shares in
respect of which options may be granted shall not
exceed 10% of the issued share capital of the
Company and the maximum number of shares in
respect of which options may be granted to any
one employee in any 12-month period shall not
exceed 1% of the issued share capital.

No option under the Share Option Scheme was
granted during the year.

PANDA-RECRUIT LIMITED « annual report 2001

MR

ALABRRBER-ZZZFLAZABBIRERZRMN
BRET S ((BRESTE] - FULTESREER
BEXRRE ZEBREFIER-"Z-Z=FtA=-H
[Eim - REARATEZ2RRRIAN-_ZZZFLA=HE
BrEEREBR AL RMABRESTS ([BRE
fEl - EETEERU—ZFEET  UEEBRES
B ZEZZEEUNBEERTEAQCAREEAME 2
Rz2BES (BREBIATES) BREURBALD
ARG BEEEFTERTI=ZEFHESE : (127
BRORBEHBREE BEBA W HE  (i[)ROR
SERHBEREERNIERS B EBIT 2K
W RiROEE - ARABARERRH ZBRE
B X 1BT2REBARE -

RBAZER EHROAE-T=5  BRIFEBRREL
it BRBREMIR ZROBE - TEBEBLE
ERTRODHME 210%  MRTE —EBEZBRER
BRz2BRG > EEA+TZERATEBEBEBITRG
#HEZ1%-

FR - AQFBEREERET SR HEMBRE -



DIRECTORS’ REPORT

ARRANGEMENT TO PURCHASE SHARES OR
DEBENTURES

At no time during the year was the Company,
or its subsidiaries, a party to any
arrangements to enable the Directors of the
Company to acquire benefits by means of the
acquisition of shares in, or debentures of, the
Company or any other body corporate.

CONNECTED TRANSACTIONS AND
DIRECTORS’ INTERESTS IN CONTRACTS OF
SIGNIFICANCE

Connected Transactions

(a) Continuous non-exempted connected
transactions

The Stock Exchange has granted waivers
to the Company from the full disclosure
requirements under Chapter 20 of the
GEM Listing Rules in respect of connected
transactions with JC Decaux Pearl &
Dean Limited (“JCDP&D”).
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On 24th May 2000, SAR Media Limited
and HKT entered into two agreements
with JCDP&D to formalise the existing
arrangements on the provision of delivery
and transportation services to all MTR
stations in respect of a publication
entitled “Ride ‘N Save Guide” published by
JCDP&D. Such services also included
coordination between JCDP&D and PPG
of the printing of the “Ride ‘N Save Guide”;
design and production of the masthead of
the same, loading and replenishment of
the same at the MTR stations, and
redelivery of the undistributed copies for
disposal. In addition, the Group also
allocated approximately 150 Recruit
dispensers for the exclusive use for
distribution of the “Ride ‘N Save Guide” on
the publication dates. In return, JCDP&D
agreed to pay to the Group a service
charge of the aggregate amount of
HK$54,450 per issue. The two
agreements were terminated on 2nd
November 2001. The total service charge
paid by JCDP&D to the Group for the
financial year ended 31st December
2001 amounted to HK$1,143,450.
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(b)

Exempted connected transactions
Tenancy Agreement

On 20th March 2000, Prime Author
Limited and the Group entered into a
tenancy agreement with retrospective
effect from 20th January 2000. Prime
Author Limited agreed to lease its existing
office located at Flat 1112 on 11th Floor
of Eight Commercial Tower, 8 Sun Yip
Street, Chaiwan, Hong Kong from SAR
Media Limited at a monthly rental of
HK$10,978, inclusive of rates and
management fees, but exclusive of
fixtures and electricity charges. Mr. Chow
Yung, Ms Ifan Chan and Mr. Law Kwong
Wah together control approximately 45%
of the issued share capital of Prime
Author Limited. The tenancy agreement
expired on 31st July 2001.

Legal Services

During the year, Sit, Fung, Kwong & Shum
had provided Ilegal services of
approximately HK$516,000 to the Group.
The provision of legal services by Sit,
Fung, Kwong & Shum, which were on
normal commercial terms and in the
ordinary and usual course of business of
Sit, Fung, Kwong & Shum, were exempted
continuing connected transactions under
Rule 20.25 of the GEM Listing Rules. Mr.
Sit Kien Ping, Peter is a senior partner of
Sit, Fung, Kwong & Shum.

(b)
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Both the above transactions were
determined by both parties following
negotiations on an arm’s-length basis and
on normal commercial terms, based on
an open market value. As either the
annual rental under the above tenancy
agreement or the aggregate of legal fee is
less than the de minimis threshold of the
higher of HK$1,000,000 or 0.03 per
cent of the net tangible assets of the
Group, this connected transaction will be
exempted from the reporting,
announcement and shareholders’ approval
requirement of Chapter 20 of the GEM
Listing Rules

Financial Assistance

As mentioned in the prospectus dated
11th July 2000 and the year 2000
annual report of the Company, the Group
provided financial assistance to PPG
Investments Limited of approximately
HK$16 million, which was proportional to
the Group’s 20 per cent equity interest in
PPG Investments Limited. The financial
assistance is unsecured, interest free and
there is no fixed term of repayment.

During the year, the Group did not provide
any new financial assistance to PPG
Investments Limited but collected a
dividend receivable less provision of
approximately HK$0.3 million.
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The above financial assistance constitutes
connected transactions of the Company
as provided in Rule 20.12(3) of the GEM
Listing Rules. The Directors consider that
the financial assistance was provided on
normal commercial terms. Pursuant to
Rule 20.53(2)(b) of the GEM Listing
Rules, the financial assistance is only
subject to the disclosure requirements in
the Company's annual report and
accounts as provided in Rule 20.34 of
the GEM Listing Rules.

The Independent Non-Executive Directors
have reviewed the connected transactions
stated in (a) and (b) and confirmed that at
the time of transaction, they have been
carried out under normal commercial
terms, in the ordinary course of business
of the Group and on an arm’s-length
basis, and are fair and reasonable insofar
as the shareholders of the Company are
concerned.

Save as disclosed above, there were no
transactions requiring disclosure as connected
transactions in accordance with the
requirements of the GEM Listing Rules.

Save as disclosed in note 30 of the financial
statements, 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, whether
directly or indirectly, subsisted at the end of
the year or at any time during the year.
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SUBSTANTIAL SHAREHOLDERS FERR

As at 31st December 2001, in addition to R-ZZE—F+-_A=+—H BRLIXAEEZES
those interests as disclosed above in respect ##H/ @ BRBEEESZEAEIBIRZREEFEE
of the Directors, according to the register of ZRRZEMBER > AAFACEBATIALTEER
substantial shareholders required to be 2QFEEITERAIO%HU L Z#EZ :

maintained under S16 (1) of the SDI

Ordinance, the Company had been notified of

the following interests, being 10% or more in

the issued share capital of the Company.

Name Number of Shares
g EZB B EE
Mr. Chow Yung and Ms Ifan Chan (Note 1)

BAmiERBRES ZL (1) 171,459,000
Shui Sing Holdings Limited (Note 2) (Kf 5 2) 220,760,000
Shui Sing (BVI) Limited (Note 2) (i 2) 220,760,000
Great Eagle Holdings Limited (Note 2) EEZEEBHBR A7 (MffzE2) 220,760,000
Jolly Trend Limited (Note 2) (Kf 5 2) 220,760,000
The Great Eagle Company, Limited (Note 2) (Fft5£2) 220,760,000
Publigroupe Limited (Note 3) (Fft 5 3) 264,912,000
Publi Promotion Network Asia Holdings Limited (Note 3) (Fff &£ 3) 264,912,000
Jean Claude Decaux (Note 4) (Kfzx4) 117,745,000
Danielle Decaux (Note 4) (ki3 4) 117,745,000
Jean Charles Decaux (Note 4) (Mfz£4) 117,745,000
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Name

HEEB

Jean Sebastien Decaux (Note 4) (Kffz£4)

Jean Francois Decaux (Note 4) (Kffz£4)

Robert Caudron (Note 4) (Fffs£4)

JC Decaux International (Note 4) (Fft 5E4)
Decaux S. A. (Note 4) (FffzE4)

JC Decaux Communication (T) (Note 4) (Ft3E4)
JC Decaux Asia (S) Pte Ltd. (Note 4) (KffzE4)
Avenir (Note 4) (Kfz£4)

United Communication Limited (Note 4) (Kfz£4)
JC Decaux Pearl & Dean Limited (Note 4) (Fftz£4)

Notes:

1.

A total of 153,650,000 shares of the Company
are held by Mr. Chow Yung, representing
approximately 13.66 per cent of the share capital
of the Company, and the remaining 17,809,000
shares of the Company, representing
approximately 1.58 per cent of the share capital
of the Company, are held by Ms Ifan Chan, the wife
of Mr. Chow Yung and an Executive Director.

On 21st September 2001, Century Faith
Investment Limited (“Century Faith”) commenced
members’ voluntary winding up and the liquidator
of Century Faith arranged and completed on 11th
October 2001 an interim distribution to its
shareholders of 331,140,000 shares of the
Company in proportion to their respective
shareholdings in Century Faith. After the interim
distribution, a total of 220,760,000 shares of the
Company are held by The Great Eagle Company,
Limited, one of the shareholders of Century Faith
and a wholly owned subsidiary of Great Eagle
Holdings Limited. All the above 220,760,000
shares of the Company are the same parcel of
shares referred to in “corporate interest” of Dr. Lo
Ka Shui under “Directors’ and Chief Executive's
Interest in Securities”.

EEFE

Off

Number of Shares
BBPEE

117,745,000
117,745,000
117,745,000
117,745,000
117,745,000
117,745,000
117,745,000
117,745,000
117,745,000
117,745,000

B =E -

1.

AR LS HSEEALER 153,650,000 @ EAAH
BA#13.66% ° 2T 17,809,000 74~ A =] Bz 14 Bl 8 B 5
EECEFRITEETMETZLHE  EE2AREN
1.58% °

REZBZE-—FAA=-+—H LEREERLIA(TLER
ENRBRETRREBER  MEFREZFEAEBRS
ZZE—F+AT-—HRIRTHAPHIRE  ZRREAN
RISIRE 2 FF R A @ IR Rk 2 331,140,000/ &< 2 & IR
19 o TRF S IKE - ANDFEH220,760,0008 R 13 T3
HEFREZET - URRREEEBERIAZZ2EN
B2 8 The Great Eagle Company, Limited ¥4 o £t
220,760,000 A AT RHBEHPEESRITHEAR 2
BEER | -HEEHBEZ[DARER | FRZRHER -
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3. Publigroupe Limited is the holding company of
Publi Promotion Network Asia Holdings Limited. By
virtue of the SDI Ordinance, Publigroupe Limited is
deemed to be interested in the 264,312,000
shares of the Company held by Publi Promotion
Network Asia Holdings Limited.

4. Each of Jean Claude Decaux, Danielle Decaux,
Jean Charles Decaux, Jean Sebastien Decaux,
Jean Francois Decaux, Robert Caudron, JC
Decaux International, Decaux S. A., JC Decaux
Communication (T), JC Decaux Asia (S) Pte Ltd.,
Avenir and United Communication Limited are
deemed to be interested in the 117,745,000
shares of the Company owned by JC Decaux Pearl
& Dean Limited pursuant to Section 8 of the SDI
Ordinance.

SPONSORS’ INTEREST

To the best knowledge of ING Bank N.V. (“ING
Bank”), the Company’s sponsor, ING Bank, its
directors, employees or associates did not
hold any shares of the Company as at 31st
December 2001.

ING Bank has entered into a sponsorship
agreement with the Company whereby, for a
fee, ING Bank will act as the Company’s
continuing sponsor for the purpose of Chapter
6 of the GEM Listing Rules until 31st
December 2002.
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PURCHASE, SALE OR REDEMPTION OF
SHARES

During the period from 1st January 2001 to
31st December 2001, neither the Company
nor any of its subsidiaries has purchased, sold
or redeemed any of the Company’s listed
securities.

COMPETING INTERESTS

The following Initial Management Shareholders
had interests in the following businesses:

Great Eagle Holdings Limited, being one of the
Initial Management Shareholders, operates
and has interest in various websites providing
information on property, home decoration and
music that are not related to recruitment
advertising. Great Eagle Holdings Limited also
has interest in a company that develops and
markets an integrated suite of computer
software for e-commerce solutions.

JC Decaux Pearl & Dean Limited, being one of
the Initial Management Shareholders, engages
in advertising business in print advertising and
outdoor display advertising in Hong Kong.

Publi Promotion Network Asia Holdings
Limited, being one of the Initial Management
Shareholders, engages in promotion of print
advertising in various publications in the Asian
region. It is also involved in the sale of Internet
banner display advertisements and the
publication of in-flight magazines for airlines.

Eg

Off

EEREE RS

R—_EE—F—HF—RBZ=-_2FT—F+=-HA=+—H
B AATSREFEAMEBLARAMEESTEREE KA
AEMEHES -

EEFHES

UTHHMEERRNLT B EES

MEEEARAT PUEERRZ— SESEE
UK EERIRESEANERABEEREZT
M@ B A M - MEEBARATNR — MR
RRENBTHEBASREZGABMBAELE A
AR -

JC Decaux Pearl & Dean Limited ' Bi¥ E B R T =
— EEEBRBTIVEERFHNEHEEER -

Publi Promotion Network Asia Holdings Limited -
HOEERRZ - REZHDIMEENDES 2
I FT2HEOBEEBEHERIIES ZHERMZERD
AR R -
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The Directors believe that the principal
business objectives of the Group are different
from those of Great Eagle Holdings Limited and
its associates, JC Decaux Pearl & Dean
Limited and Publi Promotion Network Asia
Holdings Limited. The Group carries on the
business of recruitment advertising and the
provision of related services, while the
websites and the advertising businesses
currently operated by Great Eagle Holdings
Limited, JC Decaux Pearl & Dean Limited and
Publi Promotion Network Asia Holdings Limited
cover various aspects other than recruitment
advertising and are aimed at non-recruitment
advertising clients. As such, the Directors are
not aware of any significant impact or
compromise in the past relating to business
competition between the Group and its Initial
Management Shareholders and believe that
such competition should not have any
significant impact on the future business
development of the Group.

Save as otherwise disclosed above, none of
the Directors and the Initial Management
Shareholders had any investments in
businesses which compete with the
recruitment advertising business of the Group
as at 31st December 2001.
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POST BALANCE SHEET EVENTS

Details of significant events occurring after the
balance sheet date are set out in note 31 to
the financial statements.

CORPORATE GOVERNANCE

The Company has complied throughout the
year 2001 with the corporate governance
matters as set out in Chapter 5 of the GEM
Listing Rules.

AUDIT COMMITTEE

Pursuant to the GEM Listing Rules, an audit
committee, comprising two Independent Non-
Executive Directors, namely, Mr. Cheung Chun
Yuen, Barry; and Mrs. Ling Ching Man,
Eleanor; was established on 19th April 2000.

During the year, the audit committee met
several times reviewing the Company’s reports
and accounts, and providing advice and
recommendations to the Board of Directors.

AUDITORS

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

HERREE

NEEBRBEERSTHEZFBDER B RERME
31 °
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PRE-EMPTIVE RIGHTS

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

On behalf of the Board
Chow Yung
Executive Director

Hong Kong, 25th March 2002
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AUDITORS’ REPORT

=) - BImRO 256017

Certified Public Accountants HESSED
26/F, Wing On Centre EBPETHBEBDI15%
111 Connaught Road Central KZDI\261E

Hong Kong

To the Shareholders of Panda-Recruit

Limited

(incorporated in the Cayman Islands with
limited liability)

We have audited the financial statements on
pages 54 to 118 which have been prepared in
accordance with accounting principles
generally accepted in Hong Kong.

Respective responsibilities of directors and
auditors

The Company’s directors are responsible for
the preparation of financial statements which
give a true and fair view. In preparing financial
statements which give a true and fair view it is
fundamental that appropriate accounting
policies are selected and applied consistently.

It is our responsibility to form an independent
opinion, based on our audit, on those
statements and to report our opinion to you.

% HE &

Deloitte
Touche
Tohmatsu

3 Panda-Recruit Limited
(RESHEFMA L ZFRAA)
B {3 B 3R

ERZEEME TR BEZESAE118E 2K » ZZE
BBBRDERREBEERMN ST RAEH -

EEREKBAMERAZEE

RAUBEBRAF2UBHRERD BERAREBESZEHIE-
ERBZEEBERDF ZUBHRRET - ESXEAKRA
ECEERE TEEBERZESHEX -

ARBMzEENRBEER2ER  HZEHRRMED
BYSR  XEREIRE -
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Basis of Opinion

We conducted our audit in accordance with
Statements of Auditing Standards issued by
the Hong Kong Society of Accountants. An
audit includes examination, on a test basis, of
evidence relevant to the amounts and
disclosures in the financial statements. It also
includes an assessment of the significant
estimates and judgments made by the
directors in the preparation of the financial
statements, and of whether the accounting
policies are appropriate to the circumstances
of the Company and the Group, consistently
applied and adequately disclosed.

We planned and performed our audit so as to
obtain all the information and explanations
which we considered necessary in order to
provide us with sufficient evidence to give
reasonable assurance as to whether the
financial statements are free from material
misstatement. In forming our opinion, we also
evaluated the overall adequacy of the
presentation of information in the financial
statements. We believe that our audit provides
a reasonable basis for our opinion.

@ PANDA-RECRUIT LIMITED « annual report 2001

BERzZE®

AREMERBREBS MDA S TEM 2 X BAERE
TELRIF BLEESEUMESF A EXET B R
KB EARPESTSHRAEZER  TEETIEES
PR H B MRGAIF2ERGFTRAE - FAFRAZ
S RERTES BLRHE BEEARER-
URERERERLREARBZETTER -

AREMERBRETEX TR - HUIMEBHRAER
BBMABLECERNREESES  UEESREH
BE RS EBRRECEFEEARERRM - FH
BEZEE AHRMALSERE - AREAIRE T b=
SHUBBRABCENTEER ERT RN o ANXEAD
HE EE2ERIFEATIZERRHESGEZHR
B o



AUDITORS’ REPORT

Opinion

In our opinion the financial statements give a
true and fair view of the state of affairs of the
Company and the Group as at 31st December
2001 and of the loss and cash flows of the
Group for the year then ended and have been
properly prepared in accordance with the
disclosure requirements of the Hong Kong
Companies Ordinance.

Deloitte Touche Tohmatsu
Certified Public Accountants

Hong Kong, 25th March 2002

% HE &

2R

ARBEARS  ZEUBBREUNEERAFIHE
™~ BEARE BEEER-ZFZE-Ft+=-A=t-—H
BRI - AR BEEEEBEEZALFEZEER
RERE Y- HERREBLAAMKIZEEREZS
mE o

EE e BERS SRHAIAT
HEEEED

£E 2 —ZEE_F#=A=-+HH

PANDA-RECRUIT LIMITED « annual report 2001 @



e

CONSOLIDATED

For the year ended 31st December 2001

BE-=Z—F+-A=+—BLEFE

INCOME STATEMENT
HEW B K
2001 2000
—EE—F —EEEF
Notes HK$’000 HK$'000
B 5% FET F& T
Turnover B pal 106,343 129,058
Other revenue H iy A 6 2,286 4,147
Raw materials and EAZERAR
consumables used JH @ (18.,967) (19,414)
Printing cost EN Rl B 2R (19,218) (27,131)
Content and website R K 48 vk BE 2% Rk A
development costs (4,668) (4,429)
Depreciation e 14 (12,831) (6,727)
Staff costs 8 T K4 (48,287) (46,741)
Advertising and promotion EEREERX
expenses (17,113) (11,753)
Impairment loss on BHREBRAS
computer equipment ZREE B
and systems 14 (7,431) —
Other operating expenses Hih L& (35.279) (29,148) J
Loss from operations REEIE 7 (55,165) (12,138)
Finance costs B E R 8 (1) (15)
Impairment loss in respect of B& AR EMRZ
loans to an associate B E 18 (2,709) —
Share of results of an EHE N A EE
associate (537) (8,148) J
Loss before taxation R F A 85 18 (58.412) (20,301)
Taxation 1B 11 (29) (701) J
Net loss for the year REEEEFE 12 (58.441) (21,002) J
Loss per share - Basic FRER — BER 13 (5.19 cents/fil) (2.58 cents /1) J
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e BE

At 31st December 2001

=i

S

R-ZEZE-—F+=-A=t—H

2001 2000
—EE—F —EEEF
Notes HK$’000 HK$’000
Ff 5F FHET FH&T
Non-current Assets ERBEE
Property, plant and WE - BERRKB
equipment 14 9,592 14,453
Interests in an associate i RN B 17 13,313 18,293 J
22,905 32,746 J
Current Assets mEEE
Inventories - cost FE — B 1,125 2,373
Trade and other receivables B KHEAM
FE R SR I8 18 15,126 35,256
Amounts due from BEBREQAIXRK
related companies 19 124 387
Amount due from an associate B N T K&K — 278
Tax recoverable ] U [E] Bt FX 270 419
Pledged bank deposits HBIRITHER 20 5,000 5,000
Bank balances and cash RITHEBRES 14,808 45,271 J
36,453 88,984 J
Current Liabilities RBEE
Other payables and H fth FE 13 518
accruals kESGTER 14,952 18,756
Amount due to a related REBERDTRE
company 21 3,183 3,312 J
18,135 22,068 J
Net Current Assets mEBEEFEE 18,318 66,916 J
41,223 99,662 J
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At 31st December 2001 R-—ZTZE—F+=-A=+—8H

2001 2000

—EE—F —EEEF

Notes HK$’000 HK$'000

Bf = TER FE T

Capital and Reserves B AR
Share capital i@ 22 56,250 56,250
Share premium and PR 49 058 18 K2 1

reserves 23 (15,027) 43,412 J
41,223 99,662 J

The financial statements on pages 54 to 118
were approved and authorised for issue by the
Board of Directors on 25th March 2002 and
are signed on its behalf by:

Chow Yung
A @
Director
-l
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EER R

S

At 31st December 2001 R-—ZTZE—HF+-A=+—8H

2001 2000
—EE—F —EEEHF
Notes HK$’000 HK$’000
Bt 5 FHE T FHE T
Non-current Assets RBEE
Investment in subsidiaries RHEB AR ZRE 15 12,876 43,029
Amounts due from EIRE NG NN
subsidiaries 16 11,144 31,758 J
24,020 74,787 J
Current Assets RBEE
Other receivables H b fE W SR 1B 326 359
Bank balances and cash RITHEBRES 7.419 21,401 J
7,745 21,760 J
Current Liabilities RBEE
Other payables H b FE {5 ;IR 1,607 1,187
Amounts due to KM B A RRIE
subsidiaries — 11
Amount due to a related RERBEQNTRE
company — 42 J
1,607 1,240 J
Net Current Assets mEEEFE 6,138 20,520 J
30,158 95,307 J
Capital and Reserves B AR &
Share capital R A 22 56,250 56,250
Share premium and B AR R E R
reserves 23 (26,092) 39,057 J
30,158 95,307 J
Chow Yung Ifan Chan
A & &%
Director Director
EZZE EE
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BE-=Z—F+-A=+—BLEFE

STATEMENT OF RECOGNISED GAINS AND LOSSES
HFEeERRAARE X
' 2001 2000
—EB-F C—TTTF
Notes HK$’000 HK$'000
B 5 F & F& T
Exchange difference arising ARBBBRABRZ
on translation of overseas BEBNEBELE
operations not recognised in ZERERE
the income statement 23 2 3
Net loss for the year REEEEFEEE (58,441) (21.,002) J
Total recognised losses REECER
for the year EiEAE R (58.,439) (20,999)
Negative goodwill arising on Wi — MR LA
acquisition of additional FERESE
interest in a subsidiary ZEBE 23 — 11,079 j
(58,439) (9,920) j
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CASH FLOW STATEMENT
GEBEELRE X

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

2001 2000

—EB-F C—TTTF

Notes HK$’000 HK$’000
Fft 5 FHET F&T

NET CASH OUTFLOW FROM REXEB RS
OPERATING ACTIVITIES pifarpe g 25 (17.083) (21.,472)

i

RETURNS ON INVESTMENTS #®R&EREB®RKEMHEXH
AND SERVICING

OF FINANCE
Interest received 2 WFE 901 1,769
Interest paid on bank RITEXENFFE

overdrafts (1) (15)
Dividend received from an EWBEQXTRE

associate 1,734 — J
NET CASH INFLOW FROM RERB R MBE X H

RETURNS ON ZEERANFE

INVESTMENTS AND

SERVICING OF FINANCE 2,634 1,754 J
TAXATION BiE
Hong Kong Profits Tax paid ENEBREH (270) (736)
Hong Kong Profits Tax BEFBREH

refunded 390 79 J
NET TAX REFUNDED (PAID) BB (ENBR) B 120 (657) J
INVESTING ACTIVITIES BEXK
Proceeds from disposal of HENE BER

property, plant and BB TS RIE

equipment 25 —
Purchase of property, plant BEWE BERRKHE

and equipment (16,159) (3,053)
Purchase of subsidiary Y B8 BfY JB§ 2 A

(net of cash and cash (HNBRUKEE 2 &

equivalents acquired) RESZEEER) 26 — 4,916 J
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CASH FLOW STATEMENT

A B LR E

e

For the year ended 31st December 2001

3

BE-=Z—F+-A=+—BLEFE

2001 2000
—EE—F —EEEF
Notes HK$’000 HK$’000
F 5 FHET FH&T
NET CASH (OUTFLOW) REXK2HE (CRE)
INFLOW FROM INVESTING WAERE
ACTIVITIES (16,134) 1,863 J
NET CASH OUTFLOW BEAZCRESREBE
BEFORE FINANCING (30,463) (18,512) J
FINANCING Bl & SE B
Proceeds from issue of shares 21Tk i8R 1E — 64,300
Shares issue expenses BITIRMEAR — (11,3886) J
NET CASH INFLOW FROM BEFB 2RSS
FINANCING A EE — 52,914 J
(DECREASE) INCREASE IN REeRBEESEEHEAB
CASH AND CASH (R 2>) & hn
EQUIVALENTS (30,463) 34,402
CASH AND CASH FHzHEESREAS
EQUIVALENTS AT ZEEEH
BEGININING OF THE YEAR 50,271 15,869 J
CASH AND CASH FRZ2ESRES
EQUIVALENTS AT END ZEEE
OF THE YEAR 19,808 50,271 J
ANALYSIS OF THE REeRBEESEEHEAB
BALANCES OF CASH AND ZEE R
CASH EQUIVALENTS
Bank balances and cash WITHEBRRES 14,808 45,271
Pledged bank deposits 1K 0 88 1T 17 K 5,000 5,000 J
19,808 50,271 J
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FINANCIAL STATEMENTS

For the year ended 31st December 2001

GROUP REORGANISATION AND BASIS
OF PREPARATION OF FINANCIAL
STATEMENTS

The Company was incorporated on 13th
March 2000 as an exempted company
with limited liability under the Company
Law (18998 version) of Cayman Islands.

The Company acts as an investment
holding company. Details of the principal
activities of the principal subsidiaries are
set out in note 32.

Pursuant to a group reorganisation (the
“Group Reorganisation”) to rationalise the
structure of the Company and its
subsidiaries (hereinafter collectively
referred to as the “Group”) in preparation
for the listing of the Company’s shares on
the Growth Enterprise Market (“GEM”) of
The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”), the Company
issued shares in exchange for the entire
issued share capital of Panda-Recruit
(BVI) Limited and thereby became the
holding company of the Group on 25th
May 2000. Details of the Group
Reorganisation and the new issue and
placing of shares of the Company (“New
Issue and Placing”) are set out in the
prospectus dated 11th July 2000 (the
“Prospectus”) issued by the Company.

The shares of the Company have been
listed on the GEM of the Stock Exchange
with effect from 20th July 2000.

1.

BB &N

BE-_ZTZ—F+-A=+—HLEE

EEBARPERR S EREE
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a o
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HMBAR (U THBIAEEH]) BETEEEA
(TEEEEA] » UREEEZEE - BRNETEE
B A RZEEITRM SURE Panda-Recruit
(BVI) Limited 2 E#ITHRA > FRR=-ZTZ
EERA-+HEARBAEEZERAT - £E
EARAQDAFERITREERD (TFBTRE
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NOTES TO THE
FINANCIAL STATEMENTS

e

GROUP REORGANISATION AND BASIS
OF PREPARATION OF FINANCIAL
STATEMENTS (CONTD)

The Group resulting from the Group
Reorganisation is regarded as a
continuing entity. Accordingly, the
consolidated financial statements for the
year ended 31st December 2000 have
been prepared on a merger accounting
basis in accordance with the provisions of
Statement of Standard Accounting
Practice No. 27 “Accounting for Group
Reconstructions” issued by the Hong
Kong Society of Accountants.

ADOPTION OF STATEMENTS OF
STANDARD ACCOUNTING PRACTICE/
CHANGES IN ACCOUNTING POLICIES

In the current year, the Group has
adopted, for the first time, a number of
new and revised Statements of Standard
Accounting Practice (“SSAPs”) issued by
the Hong Kong Society of Accountants.
Adoption of these SSAPs had led to a
number of changes in the Group’s
accounting policies and introduced
additional and revised disclosure
requirements. The revised accounting
policies are set out in note 3.

The adoption of these new and revised
SSAPs has resulted in the following
changes to the Group’s accounting
policies and the disclosures in the
financial statements.
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FINANCIAL STATEMENTS

BB &N

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

ADOPTION OF STATEMENTS OF
STANDARD ACCOUNTING PRACTICE/
CHANGES IN ACCOUNTING POLICIES
(CONT'D)

Leases

In accordance with SSAP 14 (Revised)
“Leases”, some amendments were
introduced to the basis of accounting for
operating leases, and to the disclosures
specified for the Group’s leasing
arrangements. These changes have not
had any material effect on the results for
the current or prior accounting periods
and, accordingly, no prior period
adjustment has been required.
Disclosures for the Group’s leasing
arrangements have been modified so as
to comply with the requirements of SSAP
14 (Revised). Comparative amounts have
been restated in order to achieve a
consistent presentation.

Segment Reporting

In the current year, the Group has
changed the basis of identification of
reportable segments to that required by
SSAP 26 “Segment Reporting”. Segment
disclosures for the year ended 31st
December 2000 have been amended so
that they are presented on a consistent
basis.
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NOTES TO THE
FINANCIAL STATEMENTS

e

ADOPTION OF STATEMENTS OF
STANDARD ACCOUNTING PRACTICE/
CHANGES IN ACCOUNTING POLICIES
(CONT'D)

Goodwiill

In the current year, the Group has
adopted SSAP 30 “Business
Combinations” and has elected not to
restate negative goodwill previously
credited to reserves. Negative goodwill
arising on acquisitions prior to 1st
January 2001 will be credited to income
at the time of disposal of the relevant
subsidiary and associate.

Goodwill arising on acquisitions on or
after 1st January 2001 is capitalised and
amortised over its estimated useful life.
Negative goodwill arising on acquisitions
on or after 1st January 2001 is
presented as a deduction from assets
and will be released to income based on
an analysis of the circumstances from
which the balance resulted.
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FINANCIAL STATEMENTS

For the year ended 31st December 2001

SIGNIFICANT ACCOUNTING POLICIES

The financial statements have been
prepared under the historical cost
convention. The financial statements have
been prepared in accordance with
accounting principles generally accepted
in Hong Kong. The principal accounting
policies adopted are as follows:

Basis of consolidation

The consolidated financial statements
incorporate the financial statements of
the Company and its subsidiaries made up
to 31st December each year.

The results of subsidiaries acquired or
disposed of during the year are included
in the consolidated income statement
from the effective date of acquisition or
up to the effective date of disposal, as
appropriate.

All significant intercompany transactions
and balances within the Group have been
eliminated on consolidation.

Goodwiill

Goodwill arising on consolidation
represents the excess of the cost of
acquisition over the Group’s interest in
the fair value of the identifiable assets and
liabilities of a subsidiary or an associate
at the date of acquisition.

3.
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NOTES TO THE
FINANCIAL STATEMENTS

e

SIGNIFICANT ACCOUNTING POLICIES
(CONT'D)

Goodwill (cont’d)

Goodwill arising on acquisitions on or
after 1st January 2001 is capitalised and
amortised on a straight-line basis over its
useful economic life. Goodwill arising on
the acquisition of an associate is included
within the carrying amount of the
associate. Goodwill arising on the
acquisition of subsidiaries is presented
separately in the balance sheet.

On disposal of a subsidiary or associate,
the attributable amount of unamortised
goodwill /goodwill previously eliminated
against or credited to reserves is included
in the determination of the profit or loss
on disposal.

Negative goodwiill

Negative goodwill represents the excess
of the Group’s interest in the fair value of
the identifiable assets and liabilities of a
subsidiary or an associate at the date of
acquisition over the cost of acquisition.

Negative goodwill arising on acquisitions
prior to 1st January 2001 continues to
be held in reserves and will be credited to
income at the time of disposal of the
relevant subsidiary and associate.
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FINANCIAL STATEMENTS

For the year ended 31st December 2001

SIGNIFICANT ACCOUNTING POLICIES
(CONT'D)

Negative goodwill (cont’d)

Negative goodwill arising on acquisitions
on or after 1st January 2001 is
presented as deduction from assets and
will be released to income based on an
analysis of the circumstances from which
the balance resulted.

To the extent that the negative goodwill is
attributable to losses or expenses
anticipated at the date of acquisition, it is
released to income in the period in which
those losses or expenses arise. The
remaining negative goodwill is recognised
as income on a straight-line basis over
the remaining average useful life of the
identifiable acquired depreciable assets.
To the extent that such negative goodwill
exceeds the aggregate fair value of the
acquired identifiable non-monetary assets,
it is recognised in income immediately.

Negative goodwill arising on the
acquisition of an associate is deducted
from the carrying value of that associate.
Negative goodwill arising on the
acquisition of subsidiaries is presented
separately in the balance sheet as a
deduction from assets.

3.

BB &N

BE-_ZTZ—F+-A=+—HLEE

EXREFEE (F)

EEE (&

REZBZE-—F-A-—HIUREKEMEEZE
BEINBEERE WK KEBEERD WEARE
FTE RMSHAER -

HEEmEDFEAERRWE R ELE 2 BIERH
X REBREEESREERMAXELEHBRA
Wi -  HREEHEADREKWBUBREFITES
EZRER TR ERFHUEAREEIDWE -
HEREMEBEBHOWBAIRRIEEREEZR
AFEE BERERZBWNE -

EWBHEAAMEE2EREDAZBE LT
ZIREENR - BWEHEBEARmMELE 2 EBHE
AEEEEERTPESTIREERE -

PANDA-RECRUIT LIMITED « annual report 2001 @



NOTES TO THE
FINANCIAL STATEMENTS

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

e

SIGNIFICANT ACCOUNTING POLICIES
(CONT'D)

Investments in subsidiaries

Investments in subsidiaries are included in
the Company’s balance sheet at cost less
any identified impairment loss.

Interests in associates

The consolidated income statement
includes the Group’s share of the post-
acquisition results of its associates for
the year. In the consolidated balance
sheet, interests in associates are stated
at the Group’s share of the net assets of
the associates less any identified
impairment loss.

Revenue recognition

Advertising income is recognised on the
date of issue of the relevant publication or
on a time basis by reference to the period
in which the advertisement is displayed on
a website.

Publication sales is recognised when the
risks and rewards of ownership have
passed.

Publishing income is recognised when
services are provided.
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FINANCIAL S TATEMENTS

BB &N

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

SIGNIFICANT ACCOUNTING POLICIES
(CONTD)

Revenue recognition (cont’d]

Interest income from bank deposits is
accrued on a time basis by reference to
the principal outstanding and at the
interest rate applicable.

Dividend income from investments is
recognised when the shareholders’ rights
to receive payment have been
established.

Rental income under operating leases is
recognised on a straight-line basis over
the term of the relevant lease.

Property, plant and equipment

Property, plant and equipment are stated
at cost less depreciation and any
accumulated impairment losses.

Depreciation is provided to write off the
cost of property, plant and equipment
over their estimated useful lives, using the
straight-line method, at the following
rates per annum:

Furniture and fixtures 20%
Office equipment 20%
Leasehold improvements 20%-50% or over
the lease term,

whichever is shorter

Computer equipment and systems 33":%
Motor vehicles 20%
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NOTES TO THE
FINANCIAL STATEMENTS

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

e

SIGNIFICANT ACCOUNTING POLICIES
(CONT'D)

Property, plant and equipment (cont’d)]

The gain or loss arising on the disposal or

3.

EXREFEE (H)

M- BERRE (F)

HERREEENEEZEB NHERIEEEMN

retirement of an asset is determined as BREEAEREMEZEZE  UAKSZERERER -
the difference between the sale proceeds

and the carrying amount of the asset and

is recognised in the income statement.

Impairment W 1E

At each balance sheet date, the Group
reviews the carrying amounts of its
assets to determine whether there is any
indication that those assets have suffered
an impairment loss. If the recoverable
amount of an asset is estimated to be
less than its carrying amount, the
carrying amount of the asset is reduced
to its recoverable amount. Impairment
losses are recognised as an expense
immediately.

Where an impairment loss subsequently
reverses, the carrying amount of the
asset is increased to the revised estimate
of its recoverable amount, but so that the
increased carrying amount does not
exceed the carrying amount that would
have been determined had no impairment
loss been recognised for the asset in
prior years. A reversal of an impairment
loss is recognised as income immediately.
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FINANCIAL STATEMENTS

For the year ended 31st December 2001

SIGNIFICANT ACCOUNTING POLICIES
(CONT'D)

Inventories

Inventories representing inventories of
paper and are stated at the lower of cost
and net realisable value. Cost is
calculated using the first-in, first-out
method. Net realisable value represents
the estimated selling price in the ordinary
course of business less the estimated
cost necessary to make the sale.

Foreign currencies

Transactions in foreign currencies are
translated at the rates ruling on the dates
of the transactions. Monetary assets and
liabilities denominated in foreign
currencies are re-translated at the rates
ruling on the balance sheet date. Gains
and losses arising on exchange are dealt
with in the income statement.

On consolidation, the financial statements
of subsidiaries which are denominated in
currencies other than the Hong Kong
dollar are translated at the rates ruling on
the balance sheet date. All exchange
differences arising on consolidation are
dealt with through the exchange reserve.
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NOTES TO THE
FINANCIAL STATEMENTS

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

e

SIGNIFICANT ACCOUNTING POLICIES
(CONT'D)

Retirement benefit schemes

The amounts of the contributions payable
in respect of the Mandatory Provident
Fund Scheme and the Group’s defined
contribution retirement benefits scheme
are charged to the income statement.

Taxation

The charge for taxation is based on the
results for the year as adjusted for items
which are non-assessable or disallowed.
Timing differences arise from the
recognition for tax purposes of certain
items of income and expense in a
different accounting period from that in
which they are recognised in the financial
statements. The tax effect of timing
differences, computed using the liability
method, are recognised as deferred
taxation in the financial statements to the
extent that it is probable that a liability or
an asset will crystallise in the foreseeable
future.

Operating leases
Operating leases rentals are charged to

the income statement on a straight-line
basis over the relevant lease term.
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FINANCIAL STATEMENTS

For the year ended 31st December 2001

SIGNIFICANT ACCOUNTING POLICIES
(CONT'D)

Website/portal development costs

All costs incurred in the development of
new websites/portals and enhancement
of existing websites/portals, including
costs incurred in the development and
enhancement of contents, are charged to
the income statement as incurred.

Advertising and promotion expenses
Advertising and promotion expenses are

charged to the income statement when
incurred.
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NOTES TO THE
FINANCIAL STATEMENTS

.

TURNOVER

Turnover represents recruitment and non-
recruitment advertising income,
publication sales, publishing income and

For the year ended 31st December 2001

4.

BE-_ZTZ—F+-A=+—HLEE

= E

EHEFEBERFBEESKRA - FIYHEE - B
R AR RIBUABRERITH - MOFTWOT -

service income, less returns and
discounts, and is analysed as follows:
2001 2000
—EE—F —EEEHF
HK$’000 HK$'000
TERT TE T
Recruitment advertising HBEEESERA
income 79,267 105,898
Non-recruitment FBREEFHRA
advertising income 24,367 19,272
Publication sales T ¥ 85 & 821 648
Publishing income H AR W A 583 3,240
Service income AR 7% U A 1,305 — J
106,343 129,058 J
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BB &N

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

GEOGRAPHICAL AND BUSINESS
SEGMENTS

Geographical segments

The Group’s operations are located in
Hong Kong and the People’s Republic of
China (other than Hong Kong) (the “PRC”).
The Group’s businesses in recruitment
media, other media and publishing are
carried out in Hong Kong. Provision of
Internet technology service is carried out
in the PRC. These geographical segments
are the basis on which the Group reports
its primary segment information.

Wi R EKDE
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NOTES TO THE
FINANCIAL STATEMENTS

5. GEOGRAPHICAL AND BUSINESS 5.

SEGMENTS (CONT'D)

Geographical segments (cont’d)

Geographical
presented below.

segment

For the year ended 31st December 2001

information is

45 o5 B ()

WiE R EK D (EH

WD EERZFMT -

BE-_ZTZ—F+-A=+—HLEE

2001 —EE—F
Hong Kong PRC Eliminations Consolidated
Year ended Year ended Year ended Year ended
31.12.2001 31.12.2001 31.12.2001 31.12.2001
BB H b &E
HE-2%-% HE-BE-F HE-BET-F HE-BE-F
+=Zh=t-B t+=ZA=+-B t=A=t+-H +=A=t+-H
t5E LFE LFE LFE
HK$'000 HK$'000 HK$’000 HK$'000
TERT TER TET TET
REVENUE ['ON
External revenue ShARUA 108,681 743 — 107,424
Inter-segment revenue b A LGN 3,255 — (3,255) =
Total &t 109,936 743 (8.255] 107,424 J
Inter-segment sales are charged 2 HEHE LT 5B
at market price or at cost. Ef %yt
RESULT ES
Segment result AHEE (10,265) (44,454) (54,718)
Interest income FEWA 901
Unallocated corporate revenue AEFBZDAYRA 304
Unallocated corporate expenses ~ REA Bz AFAEE (1,651)
Loss from operations ReEFE (55,165)
Finance costs BB E R (1)
Impairment loss in respect of BeENAERZAERSE
loans to an associate (2,709) — (2,709)
Share of results of an associate ~ 1EEE A REE (537) — (537)
Loss before taxation BB ATER (58,412)
Taxation BE (29)
Net loss for the year AEEHEEHR (58,441) J
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¢

5. GEOGRAPHICAL AND BUSINESS 5.
SEGMENTS (CONT'D)

WiE R EK D (A

Geographical segments (cont’d]

o35 o5 B ()

Hong Kong PRC  Consolidated
31.12.2001 31.12.2001 31.12.2001
B i RE
—g3-5 -$I-F -%T-F
+=A=+-8 +=A=+-B t=A=+-H
HK$'000 HK$'000 HK$'000
TER TER TR
BALANCE SHEET EEREXR
ASSETS BE
Segment assets PHEE 36,052 1,756 37,808
Interests in an assaciate R-BBERa2ER 13,313 — 13,313
Unallocated corporate assets AEABMZAAEE 8,237 )
Consolidated total assets REEERE 59,358 J
LIABILITIES =N
Segment liabilities 2BEE 13,841 2,664 16,505
Unallocated corporate liabilities AEABMZAAERE 1,630 J
Consolidated total liabilities REEEAE 18,135 J
OTHER INFORMATION Hig g
Capital additions BREX 3,707 12,452 16,159
Depreciation neE 9,207 3,624 12,831
Impairment loss on computer BRRERZSR
equipment and systems HEEFE — 7,431 7,431
Impairment loss in respect of BERAENZ
loans to an associate HEEFE 2,709 — 2,709 J
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FINANCIAL STATEMENTS

5. GEOGRAPHICAL AND BUSINESS 5.

SEGMENTS (CONT'D)

Geographical segments (cont’d)

For the year ended 31st December 2001

45 o5 B ()

i R E KD B ()

BE-_ZTZ—F+-A=+—HLEE

2000 —ERREF
Hong Kong PRC Eliminations  Consolidated
Year ended Year ended Year ended Year ended
31.12.2000 31.12.2000 31.12.2000  31.12.2000
B i il &5 mE
BEZ-Z22%F BE-ZT2E BE-2TTHE BE-REER
t=A=+-8 +=A=t-B t=A=+-8 +=A=t-H
LEE LEE ILFRE IEFE
HK$'000 HK$'000 HK$'000 HK$'000
TET TET TER TER
REVENUE A
External revenue LY L ON 131,436 — — 131,436
Inter-segment revenue 2E 2B A 1,744 — (1,744) — J
Total & 133,180 — (1,744) 131,436 )
Inter-segment sales are charged 4 RS $4 & DL 8
at market price or at cost. BREHASE

RESULT EY-
Segment result SER L (3.910) (7,848) (11,738) J
Interest income FB W A 1,769
Unallocated corporate expenses B4R ATEX (2,148) J
Loss from operations Mg (12,138)
Finance costs KB (15)
Share of results of an associate I NS (8,148) — (8,148)
Loss before taxation BEEE (20,301)
Taxation #E (701) J
Net loss for the year AEEEETSE (21,002) J
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GEOGRAPHICAL AND BUSINESS

SEGMENTS (CONT'D)

Geographical segments (cont’d]

5.

BB &N

iR EK D AR (F)
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BE-_ZTZ—F+-A=+—HLEE

Hong Kong PRC  Consolidated
31.12.2000 31.12.2000 31.12.2000
B i RE
ZEZER “EEER ZEEZF
+=A=+-B +t=A=+-B +=A=t+-H
HK$'000 HK$'000 HK$'000
TER TER TR
BALANCE SHEET EEREXR
ASSETS BE
Segment assets PHEE 64,550 16,422 80,972
Interests in an associate R-BBERa2ER 18,293 — 18,293
Unallocated corporate assets AEABMZAAEE 22,465 )
Consolidated total assets REEERE 121,730 J
LIABILITIES =N
Segment liabilities AHEE 20,148 667 20,815
Unallocated corporate liabilities AEABMZAAERE 1,253 J
Consolidated total liabilities REEEAE 22,088 J
OTHER INFORMATION Hig g
Capital additions BREX 2,977 76 3,053
Depreciation neE 8,717 10 6,727
Impairment loss in respect of amount  B&E AR XFHZ
due from an associate HEEE 303 — 303
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For the year ended 31st December 2001

BE-_ZTZ—F+-A=+—HLEE

GEOGRAPHICAL AND BUSINESS 5 R REKDE (FH)
SEGMENTS (CONTD)
Business segments E Y
For management purposes, the Group is RERERE  AEBEBHRB=ZEEEIM : 8
currently organised into three operating BEIRRE - HMERRER - REBRZIRE -
divisions — recruitment media, other
media and publishing, and Internet
technology service.
The following table provides an analysis of AEBZWRAREBERIZEBHFADONOT ¢
the Group’s revenue and contribution to
operation by business divisions:
Revenue by
business divisions Contribution to operation
REKHMED WA ES 30
Year ended Year ended Year ended Year ended
31.12.2001 31.12.2000 31.12.2001 31.12.2000
HE-2Z-F BE_ZEZTH HZE-TT-F HE-ZIEF
+=ZA=+t-H t+=ZA=t-B t=A=+-B +=A=t+-H
LEE LEE LLFE IEFE
HK$'000 HK$'000 HK$'000 HK$'000
TET TEL TR TERT
Recruitment media REEE 103,901 125,819 (12,001) (6,631)
Other media and publishing Hith R B8 K R 2,780 5,617 1,736 2,721
Internet technology service BB BB MR 743 = (44,454) (7,848) )
107,424 131,436 (54,719) (11,758) J
Interest income FEWA 901 1,769
Unallocated corporate revenue REFEZATHRA 304
Unallocated corporate expenses ~ REAE 2D ABRX (1,651) (2,148]
Loss from operations REEE (55,165) (12,138)
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For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

GEOGRAPHICAL AND BUSINESS
SEGMENTS (CONT'D)

Business segments (cont’d)

The following is an analysis of the carrying
amount of segment assets and additions

iR EK D AR (F)

XD E ()

SMEEZIREERDE - BERRKRHBIBMNE
BEERESM2MAT -

to property, plant and equipment,
analysed by business divisions in which
the assets are located:

Carrying amount of
segment assets

Additions to property,
plant and equipment

AHEEZREE RENE BERRE
31.12.2001 31.12.2000 31.12.2001 31.12.2000
-$3-5 C-$TITE  -$9-F  -TIEF
+=A=+-A +=A=+-H +=A=+-B +=A=1+-H
HK$'000 HK$'000 HK$'000 HK$'000
TER TER TER TR
Recruitment media ) yce 33,425 58,457 3,605 2,281
Other media and publishing ~ E 88 & H iR 2,627 6,093 102 696
Internet technology BB R0 RS
service 1,756 16,422 12,452 76
Interests in an associate R-BHE AR zEE 13,313 18,293 — =
Unallocated corporate AEPBRZAREE
assets 8,237 22,465 — — J
kel Elate) 121,730 16,159 3,053 J
6. OTHER REVENUE 6. Hftl A

Other revenue includes interest earned on
bank deposits of HK$3901,000 (2000:
HK$1,769,000).

HibW A BIEHRITFHRFE 901,000 T (=F
ZEZHF : 1,769,000/ t) °
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For the year ended 31st December 2001

BE-_ZTZ—F+-A=+—HLEE

LOSS FROM OPERATIONS 7. REERE
2001 2000
—BB-F C—BBTF
HK$’000 HK$'000
T FE T
Loss from operations has &&EEC I (5T A)
been arrived at after T3 &IE :
charging (crediting):
Auditors’ remuneration BB
Current year REE 699 356
Underprovision in EFERBIRE
prior year 212 — J
911 356
Operating lease rental BBETHER ZRKELHELHES ¢
in respect of:
Rented premises HEYE 4,361 2,998
Website hosting HILFF 1,383 2,369
Internet access line EEMER 1,075 —
Loss on disposal of HEVE BER
property, plant and RiBZEE
equipment 733 —
Operating lease rental BERSHEBRLIEYEZ
income in respect of KEHEPNBESHA
sublease of office
premises 421) (676) J
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FINANCIAL STATEMENTS

For the year ended 31st December 2001

BB &N

BE-_ZTZ—F+-A=+—HLEE

8. FINANCE COSTS 8. HM¥EHR
2001 2000
—ET—5F —EZTEF
HK$’000 HK$'000
FHET FH&T
Interest paid on RITEZEFFE
bank overdraft 1 15 J
9. DIRECTORS' REMUNERATION 9. EEWMS
2001 2000
—EET—F —EETHF
HK$’000 HK$’000
THE T FET
Fees: W
Executive Directors HITESE — —
Non-Executive Directors FEHITES 20 120
Independent BYFHMITES
Non-Executive
Directors 85 85 J
105 205
Other emoluments for HITES2HMEME -
Executive Directors:
Basic salaries and EXRFEREMEF
other benefits 5,460 4,963
Retirement benefits 3R OR & F 51 B 5K
scheme contributions 378 340
5,838 5,303 J
5,943 5,508 J
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NOTES TO THE
FINANCIAL STATEMENTS
HEHE XK

¢

9. DIRECTORS’ REMUNERATION (CONTD) 9.

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

The emoluments of the Directors were
within the following bands:

BEEME (&)
EEMENFTIEER :
2001 2000
—2E-F —ETTHF
Number of Number of
directors directors
EEZAH BE A

HK$nil-HK$1,000,000

HK$2,000,001-HK$2,500,000
HK$2,500,001-HK$3,000,000
HK$3,000,001-HK$3,500,000
HK$3,500,001-HK$4,000,000

The Executive Directors received individual
emoluments for the year ended 31st
December 2001 of approximately
HK$3,614,000 (2000: HK$3,133,000)
and HK$2,224,000 (2000:
HK$2,170,000).

One of the Non-Executive Directors received
an individual director’s fee for the year
ended 31st December 2001 of
HK$20,000 (2000: HK$20,000). No
director’s fee was paid to five Non-Executive
Directors for the year ended 31st
December 2001 (2000: HK$20,000
each). The Independent Non-Executive
Directors received director’s fees for the
year ended 31st December 2001 of
HK$35,000 (2000: HK$35,000),
HK$30,000 (2000: HK$30,000) and
HK$20,000 (2000: HK$20,000).
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O — 1,000,000
2,000,001# 7 - 2,500,000/ 1
2,500,001#x - 3,000,000/ 7t —
3,000,001% & — 3,500,000/ 7t —
3,500,001% 7 — 4,000,000/ 1

9

1
—’lj
BE_ZT-F+-A=t—RHLFE JTE
EWMEAME43,6140008 T (Z 2T

1 3,133,000% t) X 2,224,000% Tt (=&
ZEHF 2,170,000/ T) °

BE-ZZ-—F+-A=+t—HLFE  Hp—
IR ITESKRNESHEES20,0008 T (==
ZHF 1 20,0008 T) - BE—ZEZE—F+ZA=
T-BLEFEE  ARRIEXNEFNESEEST
AUFBTES (ZZZZF 20,0008 7T) °
BE-ZZ-—F+-A=+t—-HLFE rBILF
HITESKRMESHEEL35,0008 T (=ZFF=
% : 35,000% Tt) » 30,0008 T (== F =
#F : 30,000% t) X 20,0008 T (== ZE =
% : 20,000# 7t) °



For the year ended 31st December 2001

10. EMPLOYEES’ REMUNERATION

The five highest paid individuals of the
Group included two (2000: two) Executive
Directors of the Company, whose
emoluments are included in note 9 above.

10.

FINANCIAL STATEMENTS

BB &N

BE-_ZTZ—F+-A=+—HLEE

EBEME

EAEEENBESHFHALS  HPRu(=F
ZE2E ML) DARRZBTESE  WEZB
EHREXHMEFI - AT=ZN (ZZTZTZTF : =
) AL ZBEMT :

The emoluments of the remaining three
(2000: three) individuals are as follows:

2001 2000
—EE—F —EEEF
HK$’000 HK$’000
FET TET
Basic salaries and BEXRFERHAMET
other benefits 3,m12 3,384
Retirement benefits R RTE R 5T B X
scheme contributions 130 108
3,642 3,492 J
The emoluments of the employees were ZREREZMETINFUTEHE :
within the following bands:
2001 2000
—EE—F —EEEF
Number of Number of
employees employees
EEAE EE A
HK$nil-HK$1,000,000 0% - 1,000,000% 1t 1 2
HK$1,000,001-HK$1,500,000 1,000,001# 7 — 1,500,000 7t 2 1 J
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NOTES TO THE
FINANCIAL STATEMENTS

10. EMPLOYEES’ REMUNERATION (CONTD)

11.

During each of the two years ended 31st
December 2001, no emoluments were
paid by the Group to the Directors and
the five highest paid individuals (including
directors and employees) as an
inducement to join or upon joining the
Group or as compensation for loss of
office and no director waived any
emoluments during each of the two years
ended 31st December 2001.

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

10. EEME (&)

RBEZ-ZFEZ-—F+-_A=1t—-—HLMEFES
FoAEBYEINMHNESTFESRANVES HH
AT (BEESRES) @ FRARSIKEMALRE
BERAMAREERS 2B ERBE R 2 /#E -
MREBE-ZF-—F+-A=T—-ALMEFE
BE TEEINESHETAHE -

TAXATION 11. H1E
2001 2000
—ZEET—F —EETHF
HK$’000 HK$’000
FE T TET
The charge comprises: BIEXHBIE
Hong Kong Profits Tax BERNEB
Provision for the REERE
current year — 241
Under (over) provision EFERBIE (BREEMB)
in prior year 29 (30) J
Taxation attributable to AT REHN B D E]
the Company and its FEAL B 18
subsidiaries 29 211
Share of taxation BN B ELBLIE
attributable to an
associate — 490
29 701
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11.

12.

13.

T
FINANCIAL STATEMENTS

For the year ended 31st December 2001

TAXATION (CONTD)

No provision of Hong Kong Profits Tax is
provided in the financial statements as
the Company and its subsidiaries incurred
a tax loss during the year. In 2000, Hong
Kong Profits Tax was calculated at 16% of
the estimated assessable profit for the
year.

Details of unprovided deferred taxation of
the Group are set out in note 24. The
Company did not have any significant
unprovided deferred taxation at the
balance sheet date.

NET LOSS FOR THE YEAR

Of the Group’s net loss for the year of
HK$58,441,000 (2000: HK$21,002,000),
a loss of HK$65,149,000 (2000:
HK$19,636,000) has been dealt with in the
financial statements of the Company.

LOSS PER SHARE

The calculation of the basic loss per
share for the year is based on the net
loss for the year of HK$58,441,000
(2000: HK$21,002,000) and on
the 1,125,000,000 (2000: weighted
average number of 815,288,368)
ordinary shares in issue during the year.

11.

12.

13.

BB &N

BE-_ZTZ—F+-A=+—HLEE

BIE ()

HRAABRREMBATNFERNEEHIEERE -
MR BHRRALEBEREBREH - R=22ZF
TE - BEBFEHRIIRE FEMERBER L
18% 2z B RT&E -

AEBEZARBEELCHRBEFBEHRNRMZE24 - B
HEA  RAARWEEMAEREBREBZENE
FERLIR o

AEEFRFHR

FR - EANEEZEEFHES8,441,0005% T
(Z=ZZFHF : 21,002,000% T) &+
65,149,000 T (=FEZEF : 19,636,000
B ZEBBREEARA ZHBHRRPEE -

BREE

FR SRELFABENDRERAFEEEFH
58,441,000% T (—EZZ 4 : 21,002,000
B T) MR HF ARAE BIITEBER
1.125,000,000% (=ZZ=F : MEFHH
815,288,3688%) 5t & -
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NOTES TO THE
FINANCIAL STATEMENTS

For the year ended 31st December 2001

14. PROPERTY, PLANT AND EQUIPMENT

14. W% - BERKRE

BE-_ZTZ—F+-A=+—HLEE

Computer
Furniture equipment
and Office Leasehold and systems Motor
fixtures ~ equipment improvements ERRM vehicles Total
BAREE HAERB BHEEE RES "E &t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
Ti&n Ti&n Tign Tign Ti&n TR
THE GROUP A&
CosT B A
At 1st January 2001 R-ZE-f5-H—-H 4,830 4,392 12,160 23,004 233 44,619
Additions HE 264 75 979 14,841 — 18,159
Disposals HE (541) (443) (4,091) (808) — (5,881) j
At 31st December 2001 HR=ZZ—F 4,553 4,024 9,048 37,039 233 54,897
+=H=+-H J
DEPRECIATION AND FERAE
IMPAIRMENT
At 1st January 2001 R-ZE-f5-H—-H 3,998 2,532 10,868 12,597 171 30,166
Provided for the year AEERE 695 1,370 1,505 9,214 47 12,831
Impairment loss AEEE — — — 7,431 — 7,431
Eliminated on disposals & (371) (381) (3,577) (794) — (5,123) j
At 31st December 2001 HRZ=ZE—F 4,322 3,521 8,796 28,448 218 45,305
+=A=t-H J
NET BOOK VALUES fREREE
At 31st December 2001 R=ZZ—F 231 503 252 8,591 18 9,592
+=A=+-H J
At 31st December 2000 R=ZZZTF 832 1,880 1,292 10,407 62 14,453
+=A=t+-H J
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FINANCIAL STATEMENTS

15.

16.

For the year ended 31st December 2001

BB &N

BE-_ZTZ—F+-A=+—HLEE

INVESTMENT IN SUBSIDIARIES 15. RIB AT ZRE
THE COMPANY
KA T
2001 2000
—BT-F C—BETF
HK$’000 HK$’000
FHET FH&T
Unlisted shares, at cost K Em RS R AR) 62,029 62,029
Impairment loss WA E (49,153) (19,000) J
12,876 43,029 J

The cost of the Company’s investment in
subsidiaries is determined by the
Directors on the basis of the underlying
assets of the subsidiaries at the time they
were acquired by the Company pursuant
to the Group Reorganisation which was
completed on 25th May 2000.

Details of principal subsidiaries are set
out in note 32.

AMOUNTS DUE FROM SUBSIDIARIES

The amounts due from subsidiaries are
unsecured and interest free. In the
opinion of the directors, no repayment will
be demanded within the next twelve
months. Accordingly, the amounts are
classified as non-current asset.

16.

AABTRHEB AT ZRERARTIAQXARBER =
EEEFRACtAHERZEEEANBHNE
NAER  HEERREBMBARNZEREERE

—

E °

BEEXEMB AR ZFBENMFEI2 -

Mt 1B A B R

MEARRARERITAREE - EERS » KK
ToEAASTEHREMERIR - it - &
MBS ERERBEE -
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NOTES TO THE
FINANCIAL STATEMENTS

INTERESTS IN AN ASSOCIATE

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

17. REFE R R 2R

THE GROUP
rEH

2001 2000

—ET-F§ C-—ETTTHF

HK$’000 HK$'000

FET FB T

Share of net assets EihEEFEE — 2,271

Loans to an associate REFHEAT ZER 16,022 16,022

Impairment loss in respect H& QAT ER ZREEIE

of loans to an associate (2,709) — J
138,81 & 18,293 J

Loans to associate are unsecured and
interest free. In the opinion of the
Directors, no repayment will be demanded
within the next twelve months.
Accordingly the loans are classified as
non-current assets.

Details of the associate as at 31st
December 2001 are as follows:

RETHEQARN2ERRERTRREE - EER
B RRTZEARSTE HREMEENE -
Hilt  ZEERRIERFRADEE -

BEARR-BE-—F+t_-_A=t—-HZFHEW
T

Proportion of
interest held

Place of Class of indirectly
Name of associate incorporation shares B#E#HE =2  Principal activity
BE AR LR & 8 B 37 3t B R 15 %8 5l EREA EEXH
PPG Investments British Virgin Ordinary 20% Investment holding
Limited Islands ZER
KEBELES
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FINANCIAL STATEMENTS
BB &N

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

17. INTERESTS IN AN ASSOCIATE (CONT'D) 17. REEE R R 2= ()

The following details have been extracted THERTIREBEANEEEE QR 2 REEZMB

from the unaudited financial statements W& o
of the Group’s associate.
Results for the year REEHEE
2001 2000
—EE—F —ZTETHF
HK$’000 HK$’000
F& T FHET
Loss from ordinary MRBiAI B EEKEE
activities before taxation (14,296) (9,259) )
Loss from ordinary 7 5 B B 4k Z BRBL Al
activities before BEXKEIE
taxation attributable
to the Group (537) (1,852) )
Financial position Bt 75 R R
2001 2000
—EE—F —EETHF
HK$’000 HK$'000
FHET FH&T
Non-current assets EREBEE 67,125 81,306
Current assets MENEE 770 11,999
Current liabilities REEE (1.331) (1.,841)
Non-current liabilities FREBER (80,111) (80,111) )
Net (liabilities) assets (BE)EEFE (13,547) 11,353 J
Net assets attributable REEREL =
to the Group EEFH — 2,271 J
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NOTES TO THE For the year ended 31st December 2001
FINANCIAL STATEMENTS

18. TRADE AND OTHER RECEIVABLES 18.

The Group allows a credit period from 15
days to 120 days to its trade customers.

The following is an aged analysis of trade
receivable at the reporting date:

B 5K HMmERRE

BE-_ZTZ—F+-A=+—HLEE

AEEHRTFTHEZEFIBREI20RZEE

8 o

EZRRFEREREBHZRBEINNOT :

2001 2000

—ET—F —EEEF

HK$’000 HK$'000

TET F& T

0-B60 days TEEARTX 6,908 12,664

61-120 days AtTt—ZE—BH=+X 3,563 6,658
>120 days —B=tXHLE 2,896 2,731 J

Total trade receivables B EWRIEHAEE 13,367 22,053
Other receivables H {th fE W sk 18 1,759 13,203 J
15,126 35,256 J
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FINANCIAL STATEMENTS

BB &N

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

19. AMOUNTS DUE FROM RELATED

COMPANIES
THE GROUP

Particulars of the amounts due from
related companies are as follows:

9. EBERARARMK

TEE

BREQARRRFBOT

Maximum

Balance at  Balance at amount

31.12.2001 1.1.2001 outstanding

R=ZZ-F R=-ZZ—F during the year

Name of related company +=A=+-H —-A-8 ERER

FREARAR BB Z#EH REXE

HK$'000 HK$'000 HK$'000

TER TER TER

JC Decaux Pearl & Dean Limited — 275 275
Premier Printing Group Limited HiRzREOBEEEERAH

("PPG") (TR 2 &) 124 112 124

124 387 J

The director, Dr. Lo Ka Shui, Mr. Chow
Yung and Ms Ifan Chan, have beneficial
interests in PPG. JC Decaux Pearl & Dean
Limited is a shareholder of the Company.

The amounts due from related companies
unsecured, interest free and are
repayable on demand.

EEEEHELS AREERREBER LT RER
ZRIEHE# M2 o JC Decaux Pearl & Dean
Limited B AR B 2 RE °

FREARAXRRABERARRE  AREHFE

= ©°
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NOTES TO THE For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE
FINANCIAL STATEMENTS

20. PLEDGED BANK DEPOSITS 20. EHRITER
The pledged bank deposits have been WIFRITFR—EFRNIEERITRSE » FRR
placed in designated bank accounts in THETREARTEETFAEE ZBMHIER -

favour of the banks as part of the security
for the short term banking facilities
granted to the Group by banks.

21. AMOUNT DUE TO A RELATED 21. EREBE QAR ZREA
COMPANY
The amount due to a related company EREBEQARNZRIEINE PPGC ZEBES#&
represents trade balance with PPG. The e BNREREZBRAPZREIMAT !

following is the aged analysis of payable at
the reporting date:

2001 2000
—BB-F —BETF

HK$'000 HK$'000

FH T

0-60 days BEATE 2,246 2,595
61-120 days ANt—E-—B=+X 937 717

3,183 3,312

i
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FINANCIAL STATEMENTS
BB &N

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

22. SHARE CAPITAL 22. B
Movements in the share capital of the AABH-ZEEF=ZA+=H (EMKZEH)
Company for the period from 13th March E-EEEF+ A=+ -HHBEZREAEHW
2000 (date of incorporation) to 31st T :

December 2000 were as follows:

Number of shares

BB &E
Ordinary shares Ordinary shares
of HK$0.10 each of HK$0.05 each
SRERE ShEE
0.10& 2 0.058 w2 Value
EBER EER B
HK$'000
T
Authorised EE
On incorporation AR AR LB 100,000 — 10
Change of nominal value of shares from HROEEHER0.10% T
HK$0.10 each to HK$0.05 each HAHEBR0.05%8 T (100,000) 200,000 —
Increase in authorised share capital BINAERA — 1,999,800,000 99,990
Balance at 31st December 2000 R-ZBZEER-ZT-F
and 2001 t-A=t-HZz&# — 2,000,000,000 100,000
Issued and fully paid BETRAZR
Allotted, issued and credited as fully REMRLEEEE
paid on incorporation BORARIEHRZRR 2 — —
Allotted, issued and credited as fully paid EEE  BIRARIEHSZRAK 2 = =
Change of nominal value of shares from #RAOEERSR0.10%E T
HK$0.10 to HK$0.05 B AEKR0.05% T (4] 8 -
Issue of shares upon the Group REBEARETRG
Reorganisation — 882,205,992 44,110
Pre-IPO Issue BARARBENRT — 17,794,000 890
Issue of shares pursuant to the New Issue ~ REHETR
and Placing RERTRHE — 225,000,000 11,250
Balance at 31st December 2000 R-BZEER-ZET-F
and 2001 +tZA=+-Bz&H — 1,125,000,000 56,250
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NOTES To THE For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE
FINANCIAL STATEMENTS

22. SHARE CAPITAL (CONTD)

The following changes in the share capital
of the Company took place during the
period from 13th March 2000 (date of
incorporation) to 31st December 2000:

(a) The Company was incorporated on
13th March 2000 with an
authorised share capital of
HK$10,000 divided into 100,000
ordinary shares of HK$0.10 each. 2
shares of HK$0.10 each were
issued, allotted and credited as fully
paid.

(b) On 18th March 2000, 2 shares of
HK$0.10 each were issued, allotted
and credited as fully paid.

(c) Pursuant to a written resolution of all
of the then shareholders of the
Company, passed on 19th April
2000, the share capital of the
Company was subdivided into 8
issued shares and 199,392
unissued shares.

@ PANDA-RECRUIT LIMITED « annual report 2001

22. BR& (#)

REZEZZF=/[+=H EMAZIBEE E==F
ZEFTA=1T—-—HHB  RXQAFBZREEH
mTE

(a)

(b]

(c)

ARBEAR-ZZEZF=ZA+T=BFMR
Y EAEMRAEK AR I10,000E T 0 2B
100,000 R EEOC. 108 T2 BB -
SEMRKREREEO. 108 T2 R4 AR
FIE R RN BT RBECE -

Z—EZZFE=ZR+NE > AT LUAKRS
FHERREABITREZMBREREE
0.108 Tz & °

REAQRAERZEBREN-ZZZTFDT
ATNAABBZEEREBER  A228ARKRAE
DHFBHBRE BT R K& 199,992 K 3
TREB -



FINANCIAL S TATEMENTS

For the year ended 31st December 2001

22. SHARE CAPITAL (CONTD)

(d)

Pursuant to written resolutions of all

the then

shareholders of the

Company passed on 25th May
2000:

(i)

(ii

the authorised share capital of
the Company was increased
from HK$10,000 to
HK$100,000,000 by the
creation of 1,98989,800,000
additional ordinary shares of
HK$0.05 each, such new
shares rank pari passu in all

respects with the existing
ordinary shares.
as consideration for the

acquisition of the entire issued
share capital of Panda-Recruit
(BVI) Limited, the directors were
authorised to allot and issued
an aggregate of 882,205,992
ordinary shares, credited as
fully paid under the Group
Reorganisation which took place
on 25th May 2000.

BB &N

22. BR& (#)

BE-_ZTZ—F+-A=+—HLEE

(d) REARXAERFREZERRR-ZZTZFH
A-+AHBBZEERER

(i

(ii)
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NOTES TO THE
FINANCIAL STATEMENTS

22. SHARE CAPITAL (CONTD)

(e)

Pursuant to written resolutions of all
the then shareholders of the
Company passed on 3rd July 2000,
conditional on the same conditions
as stated in the sub-section headed
“Conditions of the Share Offer” under
the section headed “Structure of the
Share Offer” in the Prospectus:

(i) the Pre-IPO Issue was approved
and the directors were
authorised to allot and issue the
17,794,000 ordinary shares of
HK$0.05 each at a price of
HK$0.07306 each to those
who entitled thereto under the
Pre-IPO Issue setting out in the
section headed “Summary of the
Pre-1PO Issue” of the
Prospectus.

(i) the new issue and placing of
225,000,000 ordinary shares
of the Company of HK$0.05
each at a price of HK$0.28 per
share, were approved and, the
Directors were authorised to
allot and issue the new shares
in connection with the New
Issue and Placing.
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For the year ended 31st December 2001

BE-_ZTZ—F+-A=+—HLEE

22. BR& (#)

(e)

REAQXAERZBREN-ZZZTFL
A=ZHBEBzEEREZERE  FERERIR
pmBREZEB| —BHIRDBRE RG] DEH
Fir #52 #E R MR AH IR IR -

() HEBRAMBEANRTUHRBEES
LL0.07306#8 7T 2 & 1& fc 3% & 3% 1T
17,794,000 &= ik H {5 0.05% T
ZEBRTEREERIBAAHAEE
MEBITHE| -SSR ERAQMEBE
RIBTZEERAL -

(i) HERSRO.28BITZERIEITR
Bt & A< A 5 225,000,000 & k%
BEO.OSE T2 EBR - UREEES
AT R EERE R BTHR



BB &N

FINANCIAL STATEMENTS

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

22. SHARE CAPITAL (CONTD)

On 19th July 2000, the Company
completed the issue, allotment and
despatchment of 17,784,000 and
225,000,000 ordinary shares of the
Company of HK$0.05 each in connection
with the Pre-IPO Issue and the New Issue
and Placing respectively. The above
resolutions became unconditional on 20th
July 2000 when the Company’s share were
listed on the GEM of the Stock Exchange.

There was no change in the share capital
of the Company during the year ended
31st December 2001.

2. R& (&)

REZEZZEFLATAR  ARFIFRERA
PBEREIT  BENRREEEHETRET -
Bt 8% KK 17,794,0008 & 225,000,000
ARAFEREHEOCOCSEB T ZEBEBR « LHMURE
ER-EEZFLA -+t EAREAROEBRR
A AR TR R A AR o

RBE-ZZ-—F+-A=+—HBLEFE &2
B2 RABEAE(TEE -
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NOTES TO THE
FINANCIAL STATEMENTS

23. SHARE PREMIUM AND RESERVES

For the year ended 31st December 2001

BE-_ZTZ—F+-A=+—HLEE

23. K =EERREE

Retained
profits
(accumulated
Share Exchange Merger Goodwill losses)
premium reserve reserve reserve REEF Total
R EE ERRRE BOtEE BERE (BHER) Ch
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR TERT TERT TERT TERT FAT
THE GROUP r&H
Balance at R-ZEZF-H-H
1st January 2000 it — — — 2,361 54,094 56,455
Shares issued at premium WRERTRA 52,160 — — — — 52,160
Share issue expenses BRITRDER (11,386) — — — — (11,386)
Negative goodwill arising on Wi — B E A A
acquisition of additional HOMEREEZ
interest in a subsidiary ang — — — 11,079 — 11,079
Reserve arising on Group SEEAELEZRE
Reorganisation — — (43,897) — — (43,897)
Exchange differences BREBNEBESE
on translation of ZERER
overseas operations — 3 — — — 3
Net loss for the year AEEFBTE — — — — (21,002) (21,002)
Balance at 31st R-ZEZE+ZR
December 2000 =t+-Bz&H 40,774 3 (43,897) 13,440 33,092 43,412
Exchange differences on BREBNEBESE
translation of overseas ZERER
operations — 2 — — —
Net loss for the year KEEEHBEFHR = = = = (58,441) (58,441)
Balance at 31st RZBE-F1+=8
December 2001 =t+-Az&&H 40,774 5 (43,897) 13,440 (25,349) (15,027)
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FINANCIAL STATEMENTS

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

23. SHARE PREMIUM AND RESERVES 23. R =RERRAE (&)

(CONT D)
Share  Contributed Accumulated
premium surplus loss Total
% 473 % B BABER 2 E#R A5t
HK$'000 HK$'000 HK$'000 HK$'000
TExT THET TER THET
THE COMPANY b ON|
Surplus arising on Group SEEEEE
Reorganisation 2Bt — 17,919 — 17,919
Shares issued at premium Mg BEITRG 52,160 = = 52,160
Share issue expenses BRITROER (11,386) — — (11,386)
Net loss for the period rHEERTFE — — (19,636) (19,636) J
Balance at 31st December 2000 RZZZTEFZ 40,774 17,919 (19,636) 39,057
=t-RAzéeH
Net loss for the year AEEHRFHE — — (65,149) (65,149) J
Balance at 31st December 2001 R-ZEE-%+ZH 40,774 17,919 (84,785) (26,092)
=t—Hz#H J

The accumulated losses of the Group
include HK$2,002,000 (2000: retained
profit of HK$269,000) attributable to
associate of the Group.

The merger reserve of the Group
represents the difference between the
nominal amount of the share capital
issued by the Company and the aggregate
of the nominal amount of the issued share
capital of Panda-Recruit (BVI) Limited, a
subsidiary which was acquired by the
Company pursuant to the Group
Reorganisation.

AEERAEEEREAEERE QR ZEMLRG
BEi#E2,002,0008 T (ZEEEF  REHEF
269,000/ jt) °

AEBEHBEERAQAACHTR A 2EEHE
Panda-Recruit (BVI) Limited (7= A 5] 1B 5 £ B
EHANBZHEAR) CRTRARMEAE ZE
gE o
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NOTES TO THE
FINANCIAL STATEMENTS

23. SHARE PREMIUM AND RESERVES

(CONT'D)

The contributed surplus of the Company
represents the difference between the
consolidated shareholders’ funds of
Panda-Recruit (BVI) Limited at the date on
which the Group Reorganisation became
effective and the nominal amount of the
share capital of the Company issued
under the Group Reorganisation.

The Company’'s reserves available for
distribution represent the share premium,
contributed surplus and retained profits.
Under the Companies Law (Revised)
Chapter 22 of the Cayman Islands, the
share premium of the Company is
available for paying distributions or
dividends to shareholders subject to the
provisions of its Memorandum and
Articles of Association and provided that
immediately following the distribution or
dividend the Company is able to pay its
debts as they fall due in the ordinary
course of business. At 31st December
2001, the Company had no reserve
available for distribution (2000:
HK$39,057,000).
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3. RO BERFE (&)

KRB Z2HARBEIE Panda-Recruit (BVI)
Limited REBEAERBP2REREES
EARATRBEEEEABITCRAAEBEZEZEE

AATZ A IRFEEERGDBEE - BARE
RREBER - RIBEMEHFHE QAL (BB %
22F - AN F 2 R0 E R A DK SR AR
BEFRR HERRARASETRRMME 2
BHE  BEREBEDIRIBREIRNGE  A2EEAF
EEOEEHREEBP ZIHPERE - R-FZ—
FH+ZA=1+—H » A2 B WEAE AT 5 Ik H
#H(=Z=ZZF : 39,057,000% T) °
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BB &N

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

24. UNPROVIDED DEFERRED TAXATION 24. RBBELEHE
At the balance sheet date, the major NEEH > RBBECHREEE (BB 2=Z24
components of unprovided deferred tax REDAT -

assets (liabilities) are as follows:

THE GROUP
REH
2001 2000
—ET-5 —TETF
HK$’000 HK$'000
F&ET T T
Tax effect of timing ET3IER HIR
differences because of: WS Z= 8
Excess of tax allowances ABERTEBRH &
over depreciation (613) (1,050)
Tax losses BRILEE 10,355 8,907
Other timing differences HthFE=gE 6 164

9,748 8.021

s

PANDA-RECRUIT LIMITED « annual report 2001 @



NOTES TO THE
FINANCIAL STATEMENTS

24. UNPROVIDED DEFERRED TAXATION

(CONT'D)

The amounts of unprovided deferred tax
credit (charge) for the year are as
follows:

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

. RBHRIELERIE (&)

FARARTEEZELERER GZH) FIRERWOT :

THE GROUP
AEE
2001 2000
—22-% C—TEEF
HK$’000 HK$'000
F#B T F BT
Tax effect of timing ET5IERHIR
differences because of: BB ESE .
Shortfall of tax B ERITE
allowances over TRZH
depreciation 437 634
Tax loss arising EERKESR 1,448 536
Other timing differences HihpF =& (158) 123 J
1,727 1,293 J

The net deferred tax asset has not been
recognised in the financial statements as
it is not certain that the benefit will
crystallise in the foreseeable future.
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For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

25. RECONCILIATION OF LOSS BEFORE 25. RBFIBHREKEXB RS REH FHYE
TAXATION TO NET CASH OUTFLOW
FROM OPERATING ACTIVITIES

2001 2000
—ZEET—F —EETHF
HK$’000 HK$’000
FHET FH&T
Loss before taxation BR L AT &5 18 (58.,412) (20,301)
Share of results of an associate {5H& A T £ & 537 8,148
Impairment loss in respect of & QXAAERZBEEE
loans to an associate 2,709 —
Depreciation e 12,831 6,727
Interest income FE WA (801) (1,769)
Interest expenses FE B X 1 15
Loss on disposal of property, HEWE BMER
plant and equipment B2 E R 788 —
Impairment loss on computer SR ER
equipment and systems AREZREEE 7,431 —
Impairment loss in respect of & QAR XK ZREEE
amount due from an associate — 303
Decrease (increase) FER A ()
in inventories 1,248 (1,288)
Decrease (increase) in trade E 5 &k H b WFRIER D (3 H0)
and other receivables 20,130 (18,998)
Decrease (increase) in BREERQAXRFTBD (3B 0)
amounts due from
related companies 263 (201)
Decrease in amount due B & N Bl RO A
from an associate 278 —
(Decrease) increase in H b FE A SR8 & FEFT TR IE
other payables and OR4») &0
accruals (3,804) 3,881
Decrease in amount due to REBERIERD
a director — (50)
(Decrease) increase in R EFE N TFIE G 4) &

amounts due to related

companies (129) 2,058
Effect on exchange rate changes JE R & &) = £/ & 2 3 J

NET CASH OUTFLOW REXB2RESRHFHE

FROM OPERATING
ACTIVITIES (17,083) (21,472) J
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For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

26. PURCHASE OF SUBSIDIARY 26. WEEH B A Al

During the year ended 31st December
2000, the Group acquired the remaining
63% issued share capital of
PandaPlanet.com Limited (“PPL”) for a
total consideration of HK$19,348,000.
This acquisition has been accounted for
by the purchase method of accounting.
The negative goodwill arising as a result
of the acquisition was HK$11,079,000.
The loss after taxation of this subsidiary
included in the consolidated income
statement for the year ended 31st
December 2000 amounted to
HK$8,865,000.

@ PANDA-RECRUIT LIMITED « annual report 2001
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FINANCIAL STATEMENTS
BB &N

For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

26. PURCHASE OF SUBSIDIARY (CONTD) 26. WEEKME QR (&)
HK$'000
FE T
NET ASSETS ACRUIRED BAEERE
Property, plant and equipment M- BERRKRME 15,042
Amount due from Group companies EBARRIK 2,502
Trade and other receivables B 5 & HhEWRRIE 684
Bank balances and cash RITHEBRRE 7,183
Trade and other payables B 5 Kk HMEARIE (7,653) J
17,758
Carrying value equity accounted AEBETTAREREE
for by the Group 12,669
Negative goodwill EamE (11,079) )
19,348 J
SATISFIED BY B2 HRR
Issue of shares by a subsidiary B BS X =) 3% 1T IR 19 108
Capitalisation of BREERBRTEADS
shareholders’ loan 16,973
Cash BHe 2,267 J
19,348 J
Net cash inflow arising WIBEE 2RSSR A FEE
on acquisition:
Bank balances and BARITHBRIRS
cash acquired 7,183
Cash consideration RBERE (2,267) J
Net inflow of cash and cash EREWBHEARZRS
equivalents in respect RBESZEEEERAFERHE
of the purchase
of a subsidiary 4,916 J
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NOTES TO THE
FINANCIAL STATEMENTS

26. PURCHASE OF SUBSIDIARY (CONTD)

In 2000, the Group acquired the
remaining 63% issued share capital of
PPL by means of share exchange and PPL
became a wholly-owned subsidiary of the
Company in respect of the acquisition, a
loan together with the amount due by PPL
amounting to HK$8,740,000 and
HK$8,233,000 respectively were
capitalised as share capital of PPL by
issuing 16,973,000 shares of HK$1
each. Further details of the capitalisation
and share exchange are set out in the
paragraph headed “Corporate
reorganisation” in the section headed
“Further information about the Company”
in Appendix V of the Prospectus.

The subsidiary acquired in 2000 utilised
HK$1,837,000 of the Group’s net
operating cash flows; received
approximately HK$197,000 in respect of
the net returns on investment and
servicing of finance; and utilised
approximately HK$781,000 for investing
activities.
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For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

6. WEKHWE XA (&)

REZZZF AEEEROER - B PPL
BT Z2EBITIRAB3% M PPL BUEE#ZAD
REARAZZEMBAAE - —FEBHH
8,740,000% T 2 EFME[E8,233,000% 5Tt 2
PPL X #E#1716,973,000R KR EHE1#E
TTZRBTFUERL - BF PPL 2l &REK - B
REAMERROBZE-—SHBANERER
A AR BHMER ] —BHIAXAER]—K -

REZZEZFBACHBRARECHAXRERZK
EIHSMEFR1,837,0008 T - iR E B R
H R N B % Sz R WERAY 197,000 T AR
RETHE AL 781,000 T °
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For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

27. OPERATING LEASE COMMITMENTS 27.

At the balance sheet date, the Group had
commitments for future minimum lease
payments under non-cancellable operating
leases which fall due as follows:

Rented premises
HENX
2001 2000
—B2-F C—EZ2EF
HK$'000 HK$'000

RN RE

REEBD > AEERBIUREZLLEAIMA
AT ZIHBR ;9 32 4 oK R SR K FH 40 50 18 =2 A& & a0
T

Website hosting Internet access line
BUSFE ERAER
2001 2000 2001 2000

—RE-F C—EZZEF "—BR-F C—EZTEF
HK$'000 HK$'000 HK$'000 HK$'000

TER FTER THERT THERT THERT THERT
Within one year E—FR 3,308 1,985 250 1,333 275 —
In the second to fifth SH_ZEHREF
year inclusive (BEERWMEF) 1,557 199 — — — — J
4,865 2,184 250 1,333 275 — J

Operating lease payments represent
rentals payable by the Group for its office
properties, website hosting and Internet
access line. Leases of rented premises
are negotiated for an average term of two
years with fixed rentals over the terms of
the leases.

Leases of website hosting and Internet
access line are negotiated for an average
terms of three months with fixed rentals
over the terms of the leases.

At the balance sheet date, the Company
had no commitments under non-
cancellable operating leases (2000: Nil).

REBPHNAEEAEEHERDIEYHE - FuF
FREBEESTEN2EHS KREBZHE
B HEYXEBEOFTHRHEMF  BELOFHY
HEFEBES -

LT FREBHESESENFEHRH=@EA - &
HBSNEEESE -

REHER  ARRMEEFNTAIREKEHEN 2
AEE(CEZEF I HE) -
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¢

27. OPERATING LEASE COMMITMENTS
(CONT'D)

At the balance sheet date, the Group had
subleased the rented premises and
contracted with tenants for the following
future minimum lease payments:

27. KREHENEAE (FH)

REHER  AEBSHESHBEYE  WIRT I ZRHK
BEHESEBEZFTIEHN :

2001 2000

=22 —F —EEEF

HK$’000 HK$’'000

FERT FExT

Within one year —FRQ 18)8] 350

In the second to fifth year inclusive B-FEZERF 112 305
(BEERMF)

305 655

Leases of rented premises are negotiated
for an average term of two years with
fixed rentals over the terms of the lease.
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For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

28. CAPITAL COMMITMENTS 28. EAEIE

At the balance sheet date, the Group had NEEBR  SEBETIERFEIE
the following capital commitments:

THE GROUP
AEH

2001 2000

—22-% "TEEF

HK$’000 HK$’'000

FHExT FiHE T
Capital expenditure BB E - BERRE

contracted for but not B 7T 4 HE 180 AR 54 B 75

provided in the BEABEZEAREX

financial statements in
respect of acquisition
of property, plant

and equipment — 3,617 j

In addition, a subsidiary was committed to LS —EME AR AERRHE QR ZRE N
contribute approximately HK$390,000 E#390,000& T (=ZZZFZEF : 4,081,000
(2000: HK$4,081,000) in connection BIT) °

with the investment in its subsidiaries.
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NOTES TO THE
FINANCIAL STATEMENTS

29. RETIREMENT BENEFITS SCHEMES

The Group participates in both a defined
contribution scheme which is registered
under the Occupational Retirement
Scheme Ordinance (the “ORS0O Scheme”)
and a Mandatory Provident Fund Scheme
(the “MPF Scheme”) established under the
Mandatory Provident Fund Ordinance in
December 2000. The assets of the
schemes are held separately from those
of the Group, in funds under the control
of trustees. Employees who were
members of the ORSO Scheme prior to
the establishment of the MPF Scheme
were offered a choice of staying within the
ORSO Scheme or switching to the MPF
Scheme, whereas all new employees
joining the Group on or after 1st October
2000 are required to join the MPF
Scheme.

The retirement benefits cost charged to
income statement represents
contributions payable to the schemes by
the Group at rates specified in the rules
of the schemes.

Where there are employees who leave
the ORSO Scheme prior to vesting fully in
the contributions, the contributions
payable by the Group are reduced by the
amount of forfeited contributions.
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29.
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BB A A8

REZZZFA+A - AEESERBBZFERAK
=T EMEROIEE M = ERRHRRET & (TR RS
RARBIRH M DB SIROIRR S 2B A EEE
B (MRESTa)) - FBcEERAEBEED
MEFEAE  UUESHAHZTEAEE -REBES
ABRVAIEABERAGFEREZREBRETHEE
SHEBERAE - REMMABRESFTE - ™
REZBZEZF+A-—HAZEMBAEBZAME
FiESAMEMARESFE -

TEWSRTHBRZRABRIRAE - DIEANEBER
ZEFE 2 RBTR 2 RBEZSHE 2 #

=%
e

fisd B AR E S 2 BEUE R AT IR BB SOR R ET
& RWzHATAEREAREEMSZ MR -



FINANCIAL STATEMENTS

For the year ended 31st December 2001

29. RETIREMENT BENEFITS SCHEMES
(CONT'D)

The details of retirement benefits
contributions for the Group’s employees,
net of forfeited contributions, which have
been dealt with in the income statement
of the Group for each of the two years
ended 31st December 2001 are as

BB &N

BE-_ZTZ—F+-A=+—HLEE

29. RAKBRIGF & (&)

UTRAAREEREBEEZE_EZE-—F+-A=1+T—HILW
BF ERFRESMFH ZRABR MR (BEHERKRW
M) FE - FRREERAEE 2 WERANEE :

follows:
2001 2000
—EE—F —EEEF
HK$’000 HK$’000
FET TET
Gross retirement RIRBER T EE AR
benefits scheme
contributions 2,194 2,000
Less: Forfeited W ERRUW ZHER
contributions for
the year (600) 415) J
Net retirement benefits RIRE R R TOF R
scheme contributions 1,594 1,585 J

There was no significant amount of
forfeited contributions available to reduce
future contributions payable by the Group
as at 31st December 2000 and 2001.

R_EEEFR_FTET—F+-_A=+—0 1
AT AA] B8 K52 UK {3 R BT R M 3K 6 AN £ [ R 2 FE A

ZHEER o
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cember2001 BE-—TBE—F+-A=+—HLEFE

30. RELATED PARTY TRANSACTIONS 30. FEAEALRS

During the year, the Group entered into
the following transactions with related

FR - AEEEAEEALTETZIZOT :

parties:
2001 2000
—EE-F —EEEHF
HK$’'000 HK$'000
FTER FET
(Note 1)
(BFaE1)
Related company: BEAEA T :
JC Decaux Pearl & Dean Publishing income H it 4 A 95 13
Limited (note a) (Kf3Ea) Service income AR A 1,049 1,403
PPG (note b) Publishing income H il 4 A 4 18
H Rz & (ffEEb) Rental income & W A 385 370
Printing cost i A 2 19,786 20,824
Storage charge 7 & & 456 250
Prime Author Limited (note c) Rental income £ WA 92 154
BEXBELRERLD T (MaFc)
Real Media Limited (note d)(FffzEd) Purchase of computer — 216
equipment B EE KRB
Sit, Fung, Kwong & Shum (note )  Legal fee A2 & 516 1,928
BB B = 2 EN 1T (Bt 5Ee)
Associate: Bt & A 7] -
PPG (note b) Publishing income A 48 A — 13
iR 2 & (KsEb) Rental income £ WA — 90
Printing cost i A 24 — 6,735
Storage charge 728 & — 60

PandaPlanet (note f) (FffzEf) Rental income 8 £ WA —

Service income R Uz
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For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

30. RELATED PARTY TRANSACTIONS
(CONT'D)

Notes:

a.

JC Decaux Pearl & Dean Limited is a
shareholder of the Company.

PPG was an associate of the Group upto
31st March 2000. On 31st March 2000,
PPG was restructured and became an
associate of PPG Investments Limited, an
associate of the Group. Dr. Lo Ka Shui, Mr.
Chow Yung and Ms Ifan Chan have beneficial
interests in PPG.

Mr. Chow Yung and Ms Ifan Chan have
beneficial interests in the company.

The intermediate holding company of Real
Media Limited is a shareholder of the
Company.

Mr. Sit Kien Ping, Peter, is a senior partner
of the firm.

PandaPlanet was an associate of the Group
upto 24th May 2000. After the Group
Reorganisation, PandaPlanet became a
wholly-owned subsidiary of the Group.

In the opinion of the directors, the rental
agreement was determined with
reference to market price.

All other transactions were carried out at
market price or where no market price
was available, at cost plus a percentage
profit mark-up.

30. ERAEALERS (&

Ky

a. JC Decaux Pearl & Dean Limited B2 2 7 2 &
o

b. BE-ZTZEZTF=ZA=1+—H  HERZARETEEZ
BMBAL R-IZBTBE=A=+—H HEZK#E
TEEIKRAREBZBE AL PPG Investments
Limited ZBB AL - BEHEE - ARMEERRKR
BE T —EHHEFEMzZRZEGZER

@ BERELERREZ L IRZAAEFESES -

d. Real Media Limited Z EE#ZER AT ITIARA T Z K
&= o

e. BEFPEAERZRAZEREBA -

f. BE-_ZZTZTFHAB=-—+MH  PandaPlanet &7
EBEHB AL  c EEEMH% - PandaPlanet K5
AEBZEZEWEAF

EERH HEWBBEDSRTEEE -

FrEEMR Z IR EET - I E A E
2E . AIRRAMABEDLETRS -
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FINANCIAL STATEMENTS

31.

32.

POST BALANCE SHEET EVENT

The exclusive agreement with the MTR
Corporation Limited to distribute “Recruit”
in MTR stations will expire on 2nd July
2002 and will not be renewed. Pursuant
to an announcement of the Group on
20th March 2002, the Group will
continue to distribute “Recruit” for free at
high traffic points throughout Hong Kong.

PARTICULARS OF PRINCIPAL
SUBSIDIARIES

Place of
incorporation
or registration/

For the year ended 31st December 2001

BE-_ZTZ—F+-A=+—HLEE

31. FEBRSHE

AEEEMN THE AR AT R LNBERR i
HEIMANIKZE Recruit] 2B SR =ZSEZE_F
tA-HE®R HETFEE - REAEER=
EE_F=ZA-+HBENAH  AEEFEHE

R 28 AR B 2 it B % # K2 [Recruit] °

32. TEMBRATAFRE

Issued and

fully paid

share capital/
registered capital

Proportion of
nominal value of
issued capital/
registered capital
held by the company

operation Class of BERTRBRE ERRAFER
Name of subsidiary HEMAR LR shares BRBE BRTRAEM  Principal activities
MEAR AR E3VE 4-$ L R 43 38 5l & AR A BRAZEELD FEXK
%
Panda-Recruit British Virgin Ordinary US$10,000 100  Investment holding
(BVI) Limited Islands/ ZER 10,000% 7t BREER
Hong Kong
EBELZHES
BE
Central Publisher Hong Kong Ordinary HK$1,000 100  Magazine publishing
Limited BB EBR 1,000% T iR R
Hong Kong Transit Hong Kong Ordinary HK$105,000 100  Publishing of
Publishing Co. 5B ZER 105,000% “Recruit”
Limited i #R [Recruit]
PandaPlanet PRC Registered US$1,350,000 100  Development,
Technology (GZ) Ll capital 1,350,000% &t production and
Limited = i R A< provision of
(BEMNmEBERE advisory services
RATARAR) of information
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32.

PARTICULARS OF PRINCIPAL
SUBSIDIARIES (CONTD)

Place of
incorporation
or registration/

For the year ended 31st December 2001

32. T EQAFHIE (&)

Issued and

fully paid

share capital/
registered capital

Proportion of
nominal value of
issued capital/
registered capital
held by the company

BB &N

BE-_ZTZ—F+-A=+—HLEE

operation Class of BERTRME ERARFERZ
Name of subsidiary ELo VA shares e e e ERTRAFM  Principal activities
WELE AR i 1% 43 %8 5l ERLEIES BRAZEELS FTEXH
%

PandaPlanet.com Hong Kong Ordinary HK$52,000,000 100  Internet-based
Limited BB ZER 52,000,000% 7t recruitment and
(FEREHER non-recruitment
BRDA) advertising

business and
investment
holding
LEBRREZRE
REBEEEEB
RREER

PandaPlanet.com Hong Kong Ordinary HK$10,000 100  Investment holding
(China) Limited BB EBR 10,0005% 7t REER
(FHREHER
(FENERAR)

Recruit Holdings Hong Kong Ordinary HK$213,536 100  Investment holding
Limited BB ZRBR 213,536/8 T REER

SAR Media Limited Hong Kong Ordinary HK$10,000 100  Providing computer
(AL 45 & H AR 5B ZER 10,000 7t graphic and
BRAR) design services

RESKEBRK
&=t BR#
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For the year ended 31st December 2001 BZE_-—ZTZE—H+_-_A=+—HLEE

¢

32. PARTICULARS OF PRINCIPAL 32. TEMBEAAIFE (&)

SUBSIDIARIES (CONTD)

All the principal subsidiaries are indirectly
held by the Company except for Panda-
Recruit (BVI) Limited.

The above table lists the subsidiaries of
the Group of which, in the opinion of the
Directors, principally affected the results
or assets of the Group. To give details of
other subsidiaries would, in the opinion of
the Directors, result in particulars of
excessive length.

None of the subsidiaries had any loan
capital outstanding at 31st December
2001 or at any time during the year.
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FINANCIAL SUMMARY

FINANCIAL RESULTS

M A

Financial Year ended 31st December

BZ+ A=+ —BHLZHBEFE

1998 1999 2000 2001
—RAANE —RAhAhE =—Z=ZFF —EBFT—F
HK$'0O00O HK$SO0O0 HKH00OO HKS000
FExT FET TERT TET
Turnover I L-C 109,733 70,902 129,058 106,343 J
Profit (loss) from R KEEAE
operations after Z AR m
finance cost (B 1#8) 5,458 5,613 (12,153) (55,166)
Impairment loss in respect B & A B ERZ
of loans to an associate REEE — = = (2,709)
Share of results PN ¥
of an associates 3,035 (799) (8,148) (537) J
Profit (loss) before BR F A1 &
taxation (E518) 8,493 4,818 (20,301) (58.412)
Taxation i (2,722) (270) (701) (29) J
Profit (loss) attributable % 3R & Ad e A
to shareholders (B 18) 5,771 4,548 (21,002) (58.,441) J
Notes: Hiat -
1. The Company was incorporated in the Cayman 1. AARR-_BEEF=A+=HEHESHEEMAL - &

Islands on 13th March 2000 and became the
holding company of the Group with effect from
25th May 2000 as a result of the Group

Reorganisation as set out in the Prospectus.

2. The results of the Group for each of the two years 2.
ended 31st December 1898 have been prepared
on a combined basis as if the current Group
structure had been in existence throughout the
years concerned and have been extracted from

the Prospectus.
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FINANCIAL SUMMARY
HERE

The Group had changed its financial year-end in
1998 in order to meet the changes of the
financial year of a major shareholder and the
financial year 1998 covered a 15 months period
from 1st October 1997 to 31st December 1998.

The results for the year ended 31st December
2000 have been extracted from the audited
consolidated income statement, which include the
results of the Company and its subsidiaries from
1st January 2000 or since their respective dates
of incorporation/establishment, where it is a
shorter period.
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ANNUAL GENERAL MEETING
BRREF

NOTICE IS HEREBY GIVEN THAT the annual
general meeting of the members of Panda-
Recruit Limited (the “Company”) will be held at
The Chater Room Ill, 2nd Floor, The Hong
Kong Jockey Club, 25 Shan Kwong Road, Hong
Kong on Friday, 17th May 2002 at 11:00
a.m. for the following purposes:

1. To receive and consider the audited
financial statements and the reports of
the Directors and Auditors of the
Company and its subsidiaries for the year
ended 31st December 2001;

2. (a) To re-elect Directors; and

(b) To authorise the Directors to fix their
fees for the year ending 31st
December 2002;

3. To re-appoint Auditors and authorise the
Directors to fix their remuneration;

4. As special business, to consider and, if
thought fit, pass with or without
amendment(s) the following resolution as
Ordinary Resolution:

“THAT:

(a) subject to the following provision of
this Resolution, and pursuant to the
Rules Governing the Listing of
Securities on The Growth Enterprise
Market of The Stock Exchange of
Hong Kong Limited (the “GEM Listing
Rules”), the exercise by the Directors
of the Company during the Relevant
Period (as hereinafter defined) of all

B

BFAEGEE

B LR -Recruit BRAT ([AAT])EFTR=
EE_FRA+LHtRENAELF T+ —BERESEL
HBE2HEEFBEEE =1 The Chater Room Ill £
TRRAFAE  BEUEETHEE:

1. BEREEBFE-_ZEZT—F+-A=+—HLHE
ERARATREMBATRZKEZXMIEHREK - BE
ERERZEBERE

2. (a) EEREE K
(b) EREZEIHEZE-TZT=-F+=-A=+
—HLEFEZHBE

3. EERBMUREBEESEITIEMNS

4. ERBFRHEE ZRIBEER (TRESER)
THRBRAEBEBRER -

(& -

(@) MARBRUTHREZRSIT - REETE
FERZMARNRAIZFEMRES EHEA
(TRIZEMR EHRALD - — R R EMRAHE
ARRAEBSREBEPB (ERERTX) T
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NOTICE OF
ANNUAL GENERAL MEETING
R REF A

E &R

(b)

(c)

the powers of the Company to allot,
issue and deal with additional shares
in the capital of the Company or
options, warrants or similar rights to
subscribe for any shares and to
make or grant offers, agreements
and options which might require the
exercise of such powers be and is
hereby generally and unconditionally
approved;

the approval in paragraph (a) of this
Resolution shall be in addition to any
other authorisation given to the
Directors of the Company and shall
authorise the Directors of the
Company during the Relevant Period
to make or grant offers, agreements
and options which might require the
exercise of such powers after the
end of the Relevant Period;

the aggregate nominal amount of
share capital allotted or agreed
conditionally or unconditionally to be
allotted (whether pursuant to an
option or otherwise) by the Directors
of the Company pursuant to the
approval in paragraph (a) of this
Resolution, otherwise than pursuant
to (i) a Rights Issue (as hereinafter
defined); or (ii) the exercise of rights
of conversion under any securities
which are convertible into shares of
the Company; or (iii) the grant or
exercise of any option under the
share option scheme of the Company
or any other option, scheme or
similar arrangement for the time

@ PANDA-RECRUIT LIMITED « annual report 2001

(b]

(c)

ARB—LIED - BUER - HTRER
ARABBRARZFEMRDRBRE - AR
ERRNTRBEARN 2 ELER - d4F
HRMRABATEZSE D Z2ERE
= BERERE
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MERERITEZSEIZERER - B
&N E

ARARESEMBARBR Q)R ZHAEM
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RBEREREMRRE) 2 RAEEAEE
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(Ii)REA DB BRET BN E KRN 2E



ANNUAL GENERAL MEETING
BRREF

(d)

F

being adopted for the grant or issue
to officers and/or employees of the
Company and/or any of its
subsidiaries of shares or rights to
acquire shares in the capital of the
Company; or (iv) any scrip dividend or
similar arrangement providing for the
allotment of shares in lieu of the
whole or part of a dividend on shares
of the Company in accordance with
the Articles of Association of the
Company in force from time to time,
shall not exceed the aggregate of
20% of the aggregate nominal
amount of the share capital of the
Company in issue on the date of the
passing of this Resolution and the
authority pursuant to paragraph (a)
of this Resolution shall be limited
accordingly; and

for the purpose of this Resolution:

“Relevant Period” means the period
from the date of the passing of this
Resolution until whichever is the
earliest of:

(i) the conclusion of the next
annual general meeting of the
Company;

(i) the expiration of the period
within which the next annual
general meeting of the Company
is required by the Memorandum
and Articles of Association of
the Company, or any other
applicable law of the Cayman
Islands to be held; and

(d)

B

BFAEGEE

A EAth B8 IR ST B E M = HF - Ll @A
RAR/ REFAHBELAZSRBER
SREERBRBITROIRBBELAQ2AR
AR 2 FE R i IR SR 1T E AR A R
R S(iVIIRIEAR A R ANz A RES
ERMAMET ZUARKESEBRZHE
DU & A A B 2= &0 &0 40 AR B Be 3% AR
7 BIERIE  MRBARBERE (R
H2HETBZ RS &

BMAREBEREMES

[ERHEIDEHRARERBBZAET
FIEEPHRFEAHIEZHE :

(i) A2ATERRBFRSHERE

(i) RBAQATZAAABMEZRRAR M
AREEFHE T MEMBEREGRE
AATEBBETERRBFT KSR
EmzB &
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XEEE

e

(ii) the passing of an ordinary
resolution by the shareholders
of the Company in general
meeting revoking or varying the
authority given to the Directors
by this Resolution.

“Rights Issue” means an allotment or
issue of shares in the capital of the
Company pursuant to an offer of
shares open for a period fixed by the
Directors of the Company to holders
of shares in the Company on the
register on a fixed record date in
proportion to their holdings of shares
(subject to such exclusion or other
arrangements as the Directors may
deem necessary or expedient in
relation to fractional entitlements, or
having regard to any restrictions or
obligations under the laws of, or the
requirements of, any jurisdiction
applicable to the Company, or any
recognized regulatory body or any
stock exchange applicable to the
Company).”

5. As special business, to consider and, if
thought fit, pass with or without
amendment(s) the following resolution as
Ordinary Resolution:

“THAT:

(a) subject to paragraph (b) of this
Resolution, the exercise by the
Directors of the Company during the
Relevant Period (as hereinafter
defined) of all powers or the
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ANNUAL GENERAL MEETING
BRREF

(b)

F

Company to repurchase its shares
on the Growth Enterprise Market of
The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) or any
other stock exchange on which the
shares of the Company may be listed
and recognized by the Securities and
Futures Commission and the Stock
Exchange for such purpose, and
otherwise in accordance with the
rules and regulations of the
Securities and Futures Commission,
the Stock Exchange or of any other
stock exchange as amended from
time to time and all applicable laws in
this regard, be and the same is
hereby generally and unconditionally
approved;

the aggregate nominal amount of
shares of the Company which may be
repurchased by the Company
pursuant to the approval in
paragraph (a) of this Resolution
during the Relevant Period shall not
exceed 10% of the aggregate
nominal amount of the issued share
capital of the Company as at the
date of the passing of this Resolution
and the authority pursuant to
paragraph (a) of this Resolution shall
be limited accordingly; and

(b]

B

BFAEGEE

FTBERAE (MBRAT]) AlERR A A TR
MHETERESRPEETHERZTESTR
BRIt R A 2R E MR H RS g
BERM  AIRBEIFRAESBEERE
BE  BRXAREMEMESRS MR
BRI 2R RERR — BB 2B BEH
BE RS

ARBRBEARBERF(QJR2HERER
HEBEcARTROEERTE - F~EE
BRARAARAIRZRBBERAZEBITR
AHEARFE 210% @ MREARZERZE(a)
BEHZHETAZIRS &
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(c) for the purpose of this Resolution,
“Relevant Period” means the period
from the date of the passing of this
Resolution until whichever is the
earliest of:

(i) the conclusion of the next
annual general meeting of the
Company;

(i) the expiration of the period
within which the next annual
general meeting of the Company
is required by the Memorandum
and Articles of Association of
the Company, or any other
applicable law of the Cayman
Islands to be held; and

(ii) the passing of an ordinary
resolution by the shareholders
of the Company in general
meeting revoking or varying the
authority given to the Directors
of the Company by this
Resolution.”

As special business, to consider and, if
thought fit, pass with or without
amendment(s) the following resolution as
Ordinary Resolution:

“THAT conditional upon Resolutions Nos.
4 and 5 set out in the notice convening
this meeting being duly passed, the
general mandate granted to the Directors
of the Company to exercise the powers of
the Company to allot and issue shares
pursuant to Resolution No. 4 set out in
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A EHSEMEMBEREMRE
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the notice convening this meeting be and
is hereby extended by the addition to the
aggregate nominal amount of the share
capital which may be allotted or agreed
conditionally or unconditionally to be
allotted and issued by the Directors of the
Company pursuant to such general
mandate of an amount representing the
aggregate nominal amount of the share
capital of the Company repurchased by
the Company under the authority granted
pursuant to Resolution No.5 set out in
the notice convening this meeting,
provided that such an amount shall not
exceed 10% of the aggregate nominal
amount of the issued share capital of the
Company as at the date of the passing of
this Resolution.”

B

BFAEGEE

BITROZ —MRRERE  EXARAESREZ
H-REETRBERIERGRERGEESERER
BT BRAAEEL - MUESRARQAMRER
REBEMHBESTHRBRRTF2EIBE AR
ARACAEHERE  HEBETSEBALR
EARAREFZBEBREHZEHITRARLEE
10% ° |

By Order of the Board
Law Kwong Wah
Company Secretary

Hong Kong, 25th March 2002

Principal Office:

21st Floor, Eight Commercial Tower,
8 Sun Yip Street,

Chaiwan, Hong Kong.

Registered Office:
Ugland House, P.O. Box 309,
George Town, Grand Cayman,

Cayman Islands, British West Indies.

AREES®
NEHE
EEE

B8 “EE-_F=A-THH

M ER
H XA 8%
NEEBXES2118

EMMBERE
Ugland House, P.0O. Box 308,
George Town, Grand Cayman,

Cayman Islands, British West Indies.
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Notes:

A shareholder entitled to attend and vote
at the meeting is entitled to appoint a
person or persons as his proxy or proxies
to attend and, on a poll, vote instead of
him. A proxy need not be a shareholder of
the Company.

To be valid, a form of proxy, together with
the power of attorney or other authority
(if any) under which it is signed or a
notarially certified copy of that power of
attorney or authority must be deposited
with the branch share registrar of the
Company, that is Central Registration
Hong Kong Limited, Room 1712—1716,
17th Floor, Hopewell Centre, 183 Queen’s
Road East, Hong Kong not less than 48
hours before the time appointed for
holding the meeting and in default thereof
the form of proxy shall not be treated as
valid. No instrument appointing a proxy
shall be valid after the expiry of 12
months from the date of its execution.

Delivery of an instrument appointing a
proxy shall not preclude a shareholder
from attending and voting in person at the
meeting and in such event, the
instrument appointing a proxy shall be
deemed to be revoked.

A circular containing further details
regarding Resolutions Nos. 4 to 6 as
required by the GEM Listing Rules will be
despatched to shareholders together with
the 2001 Annual Report.
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