REPORT OF THE DIRECTORS

The directors present their first report and the audited financial statements of
the Company for the period from 20 December 2001 (date of incorporation)
to 31 March 2002 and of the Group for the year ended 31 March 2002.

GROUP REORGANISATION

The Company was incorporated in the Cayman Islands on 20 December
2001 as an exempted company with limited liability under the Companies
Law, Cap.22 (Law 3 of 1961, as consolidated and revised) of the Cayman
Islands.

Pursuant fo a reorganisation scheme to rationalise the structure of the Group
in preparation for the listing of the Company’s shares on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”), the Company acquired Pro-
Capital Investments Limited (“Pro-Capital”), the then holding company of the
subsidiaries now comprising the Group, and became the holding company
of the Group on 7 March 2002 (the “Group Reorganisation”). Further details
of the Group Reorganisation, together with details of the subsidiaries acquired
pursuant thereto, are set out in notes 1, 16 and 20 to the financial statements
and in the Company’s prospectus dated 25 March 2002.

Subsequent to the balance sheet date, on 10 April 2002, the Company
completed its initial public offering and the shares of the Company were
listed on the Stock Exchange.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. Details of the
principal activities of the Company’s subsidiaries are set out in note 16 to the
financial statements. There were no significant changes in the nature of the
Group's principal activities during the year.

SEGMENT INFORMATION

An analysis of the Group’s turnover and contribution to results by geographical
area of operations for the year ended 31 March 2002 is set out in note 5 to
the financial statements. As the Group’s turnover and contribution to results
are attributable solely to the organising of trade shows and exhibitions, no
analysis of the Group's turnover and contribution to results by principal activity
was provided.

RESULTS AND DIVIDENDS

The Group's profit for the year ended 31 March 2002 and the state of affairs
of the Company and of the Group at that date are set out in the financial
statements on pages 42 to 75.

As stated in the Company’s prospectus dated 25 March 2002, an interim
dividend of HK$34,500,000 (2001: HK$51,000,000) was paid by a
subsidiary of the Company to its then shareholders prior to the Group
Reorganisation described in note 1 to the financial statements.
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REPORT OF THE DIRECTORS

RESULTS AND DIVIDENDS (continued)
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The directors of the Company do not recommend the payment of any dividend 782 R]E B Rt AN B R FHERIAR B o

in respect of the period.

SUMMARY FINANCIAL INFORMATION

MERHEE

The following is a summary of the published consolidated/combined results T BAEBEZRR T XHEZREEEMER 2 S HEER
and of the assets and liabilities of the Group prepared on the basis setoutin =~ & &G EEREEHABEHME:

the note below:

RESULTS

TURNOVER
Participation fee income
Entrance fee income
Administrative income
Advertising fee income

Other income
Interest income

Advertising and promotion expenses
Agency commission

Depreciation

Operating lease rentals

Staff costs

Other operating expenses

PROFIT FROM OPERATING ACTIVITIES

Finance costs

PROFIT BEFORE TAX

Tax

NET PROFIT FROM ORDINARY
ACTIVITIES ATTRIBUTABLE
TO SHAREHOLDERS
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¥R
Year ended 31 March
#EXE=A=1+—HLFEE

2002 2001 2000 1999
HK$'000 HK$'000 HK$'000 HK$'000
FET FET TET FTET
158,505 147,218 99,828 53,258
874 1,029 255 235

144 276 696 -
4,515 1,810 652 456
164,038 150,333 101,431 53,949
300 = = =
608 904 293 304
(11,620) (11,647) (7,763) (9,060)
(10,739) (8,786) (11,112) (175)
(3,558) (2,800) (1,301) (974)
(24,018) (20,242) (13,124) (9,963)
(26,897) (24,103) (13,908) (11,195)
(32,484) (34,881) (15,675) (12,440)
55,630 48,778 38,841 10,446
(504) (435) (355) 417)
55,126 48,343 38,486 10,029
(9,489) (8,797) (6,166) (1,496)
45,637 39,546 32,320 8,533
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REPORT OF THE DIRECTORS

SUMMARY FINANCIAL INFORMATION (continued)
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As at 31 March

=ZRA=+-8
2002 2001 2000 1999
HK$'000 HK$'000 HK$'000 HK$'000
FERT FERT FERT FERT

ASSETS AND LIABILITIES RWEHAR

NON-CURRENT ASSETS FRBEE 20,986 26,717 7,840 7,345
CURRENT ASSETS REBEE 55,570 35,396 46,183 25,155
CURRENT LIABILITIES REBAE (59,346) (55,030) (42,780) (29,740)
NON-CURRENT LIABILITIES FRBEE (11,046) (12,056) (4,762) (3,599)
6,164 (4,973) 6,481 (839)

Note: The summary of the combined results of the Group for the three years ended 31
March 2001 and the combined balance sheets of the Group as at 31 March
1999, 2000 and 2001 have been extracted from the Company’s prospectus
dated 25 March 2002. This summary was prepared from the audited financial
statements of the companies now comprising the Group as if the current structure
of the Group had been in existence throughout these financial years and is
presented on the basis set out in note 4 to the financial statements. The results of
the Group for the year ended 31 March 2002 and its assets and liabilities as at
that date are those set out on pages 42 and 43 of the financial statements,
respectively, and are presented on the basis as set out in note 4 to the financial
statements.

FIXED ASSETS

Details of movements in the fixed assets of the Group are set out in note 15 to
the financial statements.

SHARE CAPITAL AND SHARE OPTIONS

Details of movements in the Company’s share capital since 20 December
2001 (date of incorporation), together with the reasons therefor, and details
of the Company’s share option scheme are set out in note 20 to the financial
statements and disclosed under the heading “share option scheme” below.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s articles
of association or the laws of the Cayman Islands, being the jurisdiction in
which the Company is incorporated, which would oblige the Company to
offer new shares on a pro rata basis to existing shareholders.
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REPORT OF THE DIRECTORS

PURCHASE, REDEMPTION OR SALE OF LISTED SECURITIES OF THE
COMPANY

The Company'’s shares were listed on the Stock Exchange on 10 April 2002.
Save for this, neither the Company, nor any of its subsidiaries purchased,
redeemed or sold any of the Company’s listed securities during the period
and up to the date of this report.

RESERVES

Details of movements in the reserves of the Company during the period and
of the Group during the year are set out in note 21 to the financial statements.

DISTRIBUTABLE RESERVES

As at 31 March 2002, the Company's reserves available for cash distribution
and/or distribution in specie, calculated in accordance with the Companies
Law (2001 Second Revision) of the Cayman Islands amounted to
HK$6,667,000. Under the laws of the Cayman Islands, a company may
make distributions to its members out of the contributed surplus account under
certain circumstances.

MAJOR CUSTOMERS AND SUPPLIERS

In the year under review, sales fo the Group's five largest customers accounted
for approximately 27% of the Group's turnover for the year and sales fo the
Group's largest customer included therein amounted to approximately 20%.
Purchases from the Group's five largest suppliers accounted for approximately
61% of the Group's cost of exhibitions for the year and the fees paid to the
largest supplier accounted for approximately 29% of the Group’s cost of
exhibitions for the year.

None of the directors of the Company, or any of their associates or any
shareholders (which, to the best knowledge of the directors, own more than
5% of the Company’s issued share capital) had any beneficial interest in the
Group's five largest customers or suppliers.

RELATED PARTY TRANSACTIONS

Details of the related party transactions of the Group are set out in note 26 to
the financial statements.
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REPORT OF THE DIRECTORS

DIRECTORS
The directors of the Company during the period were:
Executive directors:
Mr. Ip Ki Cheung

Mr. Cheung Shui Kwai
Mr. Chan Siu Chung

(appointed on 16 January 2002)
(appointed on 16 January 2002)
(appointed on 16 January 2002)

Independent non-executive directors:

Mr. Wong Tat Tong
Mr. Chan Wing Yau, George

(appointed on 22 February 2002)
(appointed on 22 February 2002)

The directors of the Company, including the independent non-executive
directors are subject to retirement by rotation and re-election in accordance
with the provisions of the Company’s articles of association.

BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR
MANAGEMENT

Biographical details of the directors of the Company and the senior
management of the Group are set out in pages 17 to 19 of the Company’s
annual report.

DIRECTORS’ SERVICE CONTRACTS

Each of the executive directors has entered into a service agreement with the
Company for an initial term of three years commencing from 1 April 2002
and which will continue thereafter until the agreement is terminated by not
less than six calendar months’ notice in writing served by either party on the
other, such notice to expire not earlier than 31 March 2005.

All non-executive directors have each been appointed for an initial term of
one year. No service agreement has been or will be entered into between
the Company and either of the independent non-executive directors.

Apart from the foregoing, no director proposed for re-election at the
forthcoming annual general meeting has a service contract with the Company
which is not determinable by the Company within one year without payment
other than statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed in note 26 to the financial statements, no director had a
significant beneficial interest, either direct or indirect, in any contracts of
significance to the business of the Group to which the Company, its holding
company or any of its subsidiaries was a party during the year.
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REPORT OF THE DIRECTORS

DIRECTORS’ INTERESTS IN SHARE CAPITAL

Subsequent to the balance sheet date, the shares of the Company were listed
on the Stock Exchange. At the date of this report, the interests of the directors
in the equity securities of the Company or any associated corporation, as
recorded in the register maintained by the Company pursuant to Section 29
of the Securities (Disclosure of Interests) Ordinance (the “SDI Ordinance”),
were as follows:
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Name of shares held and nature of interest

iR EREREE
Notes Personal Family  Corporate Other
Name of directors EENR it 5 LEPN Rk 27 Hith
M:r. Ip Ki Cheung BELBEE (a) - - 108,000,000 -
Mr. Cheung Shui Kwai RIrEXE (b) = = - 108,000,000
Mr. Chan Siuv Chung BRIk RBELE (c) - - - 108,000,000
Notes: BffeE :

(a)  Mr. Ip Ki Cheung is beneficially interested in 50% of the entire issued share
capital of Capital Concord which in turn holds 108,000,000 shares representing
56.6% of the entire issued shares of the Company immediately following the
completion of the share offer, the capitalisation issue and over-allotment option.
The interests of Mr. Ip Ki Cheung are accordingly “corporate interests” as described
in paragraph 3(c) of practice note 5 of the Listing Rules.

(b)  Mr. Cheung Shui Kwai is beneficially interested in 30% of the entire issued share
capital of Capital Concord. The interests of Mr. Cheung Shui Kwai are accordingly
“other inferests” as described in paragraph 3(d) of practice note 5 of the Listing
Rules.

(c)  Mr. Chan Siu Chung is beneficially interested in 20% of the entire issued share
capital of Capital Concord. The interests of Mr. Chan Siu Chung are accordingly
“other interests” as described in paragraph 3(d) of practice note 5 of the Listing
Rules.

Save as disclosed above, none of the directors or their associates had any
personal, family, corporate or other interests in the ordinary shares of the
Company or any of its associated corporations, as defined in the SDI
Ordinance.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR DEBENTURES

Apart from as disclosed under the heading “Share option scheme” below
and other than in connection with the Group Reorganisation and the
Company's initial public offering, at no time during the year and up to the
date of this report was the Company, its holding company or any of its
subsidiaries a party to any arrangement to enable the Company’s directors,
their respective spouse or children under 18 years of age to acquire benefits
by means of the acquisition of shares in or debentures of the Company or
any other body corporate.
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REPORT OF THE DIRECTORS

SHARE OPTION SCHEME

The Company operates a share option scheme (the “Scheme”) for the purpose
of providing incentives and/or rewards to eligible participants who contribute
to the success of the Group's operations. Eligible participants of the Scheme
include any full time employees and executives of the Company, including all
executive directors of the Company and any of its subsidiaries. The Scheme
became effective upon the listing of the Company’s shares on the Stock
Exchange on 10 April 2002 and unless otherwise cancelled or amended,
will remain in force for a period of 10 years from that date.

The maximum number of unexercised share options currently permitted to be
granted under the Scheme is an amount equivalent, upon their exercise, to
10% of the shares of the Company in issue at any time. As at 31 March
2002, no options had been granted or agreed to be granted under the
Scheme. The maximum number of shares issuable under share options to
each eligible participant in the Scheme within any 12-month period, is limited
to 1% of the shares of the Company in issue at any time. Any further grant of
share options in excess of this limit is subject to shareholders’ approval in a
general meeting.

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

The offer of a grant of share options may be accepted within 28 days from
the date of the offer, upon payment of a nominal consideration of HK$1 in
total by the grantee. The exercise period of the share options granted is
determinable by the directors, and commences after a certain vesting period
and ends on a date which is not later than five years from the date of the offer
of the share options or the expiry date of the Scheme, if earlier.

The exercise price of the share options is determinable by the directors, but
may not be less than the higher of (i) the Stock Exchange closing price of the
Company'’s shares on the date of the offer of the share options, which must
be a business day; and (ii) the average Stock Exchange closing price of the
Company’s shares for the five trading days immediately preceding the date
of the offer, provided that the subscription price shall not be lower than the
nominal value of the shares.
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REPORT OF THE DIRECTORS

SHARE OPTION SCHEME (continued)

The financial impact of share options granted is not recorded in the Company’s
nor the Group's balance sheet until such time as the options are exercised,
and no charge is recorded in the profit and loss account or balance sheet for
their cost. Upon the exercise of the share options, the resulting shares issued
are recorded by the Company as additional share capital at the nominal
value of the shares, and the excess of the exercise price per share over the
nominal value of the shares is recorded by the Company in the share premium
account. Options which are cancelled prior to their exercise date are deleted
from the register of outstanding options.

No options have been granted or agreed to be granted under the Scheme up
to the date of approval of these financial statements.

A summary of the details of the Company’s share option scheme are also set
out in note 20 to the financial statements.

SUBSTANTIAL SHAREHOLDERS

At the date of this report, the following interests of 10% or more of the share
capital of the Company were recorded in the register of interests required to
be kept by the Company pursuant to Section 16(1) of the SDI Ordinance:
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Number of Percentage of the
Name shares held Company’s share capital
wEE2E FRi5 R {3 8 B FoTFIRFEHRZESL
Capital Concord Profits Limited (“Capital Concord”) 108,000,000 56.6%
(note 1) (FFEET)
Best Aims Finance Limited (“Best Aims”) 54,000,000 (note 5) (HI5E5) 28.3%
(notes 1 and 2) (MizE1%2)
Harbour Rich Finance Limited (“Harbour Rich”) 32,400,000 (note 6) (KizE6) 17.0%
(notes 1 and 3) (M{&E1%3)
Pace Maker Finance Limited (“Pace Maker”) 21,600,000 (note 7) (KizE7) 11.3%
(notes 1 and 4) (FizE1%4)
Mr. Ip Ki Cheung (note 2) 54,000,000 (note 8) (HI7E8) 28.3%
BERERE (FiEE2)
Mr. Cheung Shui Kwai (note 3) 32,400,000 (note 9) (KizED) 17.0%
RImE K& (FIEE3)
Mr. Chan Siu Chung (note 4) 21,600,000 (note 10) (FizE10) 11.3%
BRIE B £ (FizE4)

20024

37

ANNUAL REPORT ﬂz $E"L



REPORT OF THE DIRECTORS

SUBSTANTIAL SHAREHOLDERS (continued)

Notes:

1. The entire issued share capital of Capital Concord is beneficially owned as to
50% by Best Aims, 30% by Harbour Rich and 20% by Pace Maker.

2. The entire issued share capital of Best Aims is beneficially owned by Mr. Ip Ki
Cheung.

3. The entire issued share capital of Harbour Rich is beneficially owned by Mr.
Cheung Shui Kwai.

4.  The entire issued share capital of Pace Maker is beneficially owned by Mr. Chan
Siu Chung.

5. These shares are aftributable to Best Aims in respect of its 50% interest in Capital
Concord.

6.  These shares are attributable to Harbour Rich in respect of its 30% interest in
Capital Concord.

7.  These shares are attributable to Pace Maker in respect of its 20% interest in
Capital Concord.

8.  These shares are attributable to Mr. Ip Ki Cheung in respect of his 100% interest
in Best Aims.

9.  These shares are attributable to Mr. Cheung Shui Kwai in respect of his 100%
interest in Harbour Rich.

10. These shares are attributable to Mr. Chan Siu Chung in respect of his 100%
interest in Pace Maker.

POST BALANCE SHEET EVENTS

Details of the significant post balance sheet events of the Group are set out in
note 25 to the financial statements.

CODE OF BEST PRACTICE

In the opinion of the directors, the Company complied with the Code of Best
Practice (the “Code”), as set out in Appendix 14 of the Listing Rules of the
Stock Exchange, following the listing of the Company’s shares on the Stock
Exchange on 10 April 2002, except that the independent non-executive
directors of the Company were not appointed for specific terms as required
by paragraph 7 of the Code but are subject to retirement by rotation and re-
election at the annual general meeting of the Company in accordance with
the Company’s articles of association.

AUDIT COMMITTEE

The Company has an audit committee which was established in accordance
with the requirements of the Code of Best Practice, for the purposes of reviewing
and providing supervision over the Group's financial reporting process and
internal control. The audit committee comprises the two independent non-
executive directors of the Company.

=SB TERS

FEBRE (&)
Mg

1. Capital Concord250% » 30% % 20%ZEHE BITRAS
BlFBest Aims ~ Harbour RichKPace Maker&E#=#E 5 ©

2.  BestAimsZZEEBTRAYHELERLEERER-

3. Harbour Richz 2B BRITRAGHRHELEERE
Bo

4.  Pace Makerz 2B BITRAIHRIK B AL BRER -

5. ZERMTIBest AimsiE M Capital Concord 2 50%
FREEML 2 IR

6. ZZER TIHarbour Richt E A Capital ConcordZ230%
RE%R T REAG 2 BREL o

7.  ZER1T5Pace Makergh E R Capital Concord 220%%
BTG 2 RE

8. ZERMODELERERENBest Aimsi2100%E5F7HE
hZRE-

9. HERHBILERRELEMEMHarbour Rich2 100% %
FTREAE 2 B 8o

10. ZERMDIIBRICEEEFHE M Pace Makerz 100% 5 FiT
FEfh 2 R

BHER&RER

FEBREE B R 2EXRBEFBRENUBRRME
25°

REEATA
ESRAH R-ZEZEHENATEARARGEBR A

L& ART—EBTEI P £ R B %+ AT
ZRERASA (TR - ERARBYFMITESL
FUMFRIZE7R ZRENEEFREE MARREQH
ZARABERMAR A ERRBAFAS LRESR
I R

FRERE
ARARCRREEEATAUZRELNLEREZES MU

EHRERAKECAREFRABEZ -BREEE
HAARMABY T ESAMK-

20024

38

ANNUAL REPORT ﬂz $E"L



REPORT OF THE DIRECTORS

=SB TERS

USE OF PROCEEDS RSB AE

Subsequent to the balance sheet date and following the listing of the Company’s REEABR—ZEZE-FMNA+HALARRGBEER L
shares on the Stock Exchange on 10 April 2002, none of the listing proceeds Mm% RN ABBIEE A LT ISR MAARETH#A
has been utilised and they are, at the date of this report, deposited with ~ Hi- BEARIEIFE MR RIT - ESR A HERZ ISR
banks. The directors are of the opinion that the remaining proceeds will be ~ #ERRFBEERAAT —_EEZ-_F=A=-+HBFIZ
applied in the coming year to their intended use as set out in the Company’'s ZERERAFTE 2 E Ao

prospectus dated 25 March 2002.

AUDITORS % Bk

Ernst & Young retire and a resolution for their reappointment as auditors of ~ Z K& ENBIFHE D RT WHEHRENERITZRERE
the Company will be proposed at the forthcoming annual general meeting. FAE LRERBREHEEHALT AR ZZE Ao

ON BEHALF OF THE BOARD REREEE

Ip Ki Cheung EiE

Chairman T

Hong Kong =k

17 June 2002 ZEB-FRATLEHR
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