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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 to 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”) in April
2002, the Company became the holding company of the companies
now comprising the Group on 7 March 2002 (the “Group
Reorganisation”). This was accomplished by acquiring the entire issued
share capital of Pro-Capital Investments Limited (“Pro-Capital”), the then
holding company of the subsidiaries listed in note 16 to the financial
statements, in consideration of and in exchange for the allotment and
issue of 30,000,000 ordinary shares of HK$0.01 each in the share
capital of the Company, credited as fully paid, to the former shareholders
of Pro-Capital, and the existing 30,000,000 nil paid shares, credited
as fully paid at par. Further details of the Group Reorganisation and of
the subsidiaries acquired pursuant thereto are set out in notes 16 and
20, respectively, to the financial statements and in the Company’s
prospectus dated 25 March 2002.

CORPORATE INFORMATION

The registered office of the Company is located at Century Yard, Cricket
Square, Hutchins Drive, P.O. Box 2681 GT, George Town, Grand
Cayman, British West Indies.

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

The Company is a subsidiary of Capital Concord Profits Limited, a
company incorporated in the British Virgin Islands, which is considered
by the directors to be the Company’s ultimate holding company at the
balance sheet date.
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3. IMPACT OF NEW AND REVISED STATEMENTS OF STANDARD 3.
ACCOUNTING PRACTICE (“SSAPs”)

TXRBEED RGBT S EHER YRR

The following recently-issued and revised SSAPs are effective for the
first time for the current year’s financial statements:

RAFEMBHRRGBRER:

e  SSAP 9 (Revised) “Events after the balance sheet date” SHERERNEN  [£ERBEE]
(1&:T)
e  SSAP 14 (Revised) “leases” SHERERE 145 - [HH]
ESEH
e  SSAP 18 (Revised) “Revenue” BITBHERE 185 - k&)
(R1&:T)
e SSAP 26 “Segment reporting” B EHERE26E  [DEERE2R]
e SSAP 28 “Provisions, contingent liabilities and B EHEAE28E | [BE SABERSA
contingent assets” £E]
e SSAP 30 “Business combinations” BT EHEREI0 | [EHEH
e SSAP 31 “Impairment of assets” B EHEREIR  [EERMA]
e SSAP32 “Consolidated financial statements and B EHEREINLE  [REMBERERME
accounting for investments in DRAIZREZETE
subsidiaries” il

These SSAPs prescribe new accounting measurement and disclosure
practices. The major effects on the Group’s accounting policies and on
the amounts disclosed in these financial statements of adopting these
SSAPs are summarised as follows:

SSAP 9 (Revised) prescribes which type of events occurring after the
balance sheet date require adjustment to the financial statements, and
which require disclosure, but no adjustment. This SSAP has had no
significant impact on these financial statements.

SSAP 14 (Revised) prescribes the basis for lessor and lessee accounting
for finance and operating leases, and the required disclosures in respect
thereof. The principal impact of this revised SSAP on the preparation of
these financial statements is that the total future minimum lease payments
under non-cancellable operating leases are now disclosed, which are
further detailed in note 23 to the financial statements.

SSAP 18 (Revised) prescribes the recognition of revenue and was revised
as a consequence of the revision to SSAP 9 described above. Proposed
final dividends from subsidiaries that are declared and approved by
the subsidiaries after the balance sheet date are no longer recognised
in the Company’s own financial statements. This SSAP has had no
significant impact on these financial statements.
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IMPACT OF NEW AND REVISED STATEMENTS OF STANDARD
ACCOUNTING PRACTICE (“SSAPs”) (continued)

SSAP 26 prescribes the principles to be applied for reporting financial
information by segment. It requires that management assesses whether
the Group's predominant risks or returns are based on business segments
or geographical segments and determines one of these bases to be the
primary segment information reporting format, with the other as the
secondary segment information reporting format. The principal impact
of the SSAP is the inclusion of additional segment reporting disclosures
which are included in note 5 to these financial statements.

SSAP 28 prescribes the recognition criteria and measurement bases to
apply to provisions, contingent liabilities and contingent assets, together
with the required disclosures in respect thereof. This SSAP has had no
significant impact on these financial statements.

SSAP 30 prescribes the accounting treatment for business combinations,
including the determination of the date of acquisition, the method for
determining the fair values of the assets and liabilities acquired, and
the treatment of goodwill or negative goodwill arising on acquisition.
This SSAP has had no significant impact on these financial statements.

SSAP 31 prescribes the recognition and measurement criteria for
impairments of assets. The SSAP is required to be applied prospectively
and therefore, has had no effect on amounts previously reported in
prior year financial statements.

SSAP 32 prescribes the accounting treatment and disclosures for the
preparation and presentation of consolidated financial statements. This
SSAP has had no significant impact on these financial statements.

In addition to the above new and revised SSAPs, certain minor revisions
to SSAP 17 “Property, plant and equipment” are effective for the first
time for the current year's financial statements. SSAP 17 now requires
that impairment losses on fixed assets are aggregated with accumulated
depreciation in note 15 to the financial statements, whereas previously
they were deducted from the cost of the relevant asset. This disclosure
reclassification has had no effect on the net carrying amount of fixed
assets in the balance sheet.

BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES

Basis of preparation

These financial statements have been prepared in accordance with Hong
Kong Statements of Standard Accounting Practice, accounting principles
generally accepted in Hong Kong and the disclosure requirements of
the Hong Kong Companies Ordinance. They have been prepared under
the historical cost convention.
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BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

Basis of presentation and consolidation

The Group Reorganisation involved companies under common control.
The consolidated financial statements have therefore been prepared
using the merger basis of accounting following the Group Reorganisation
completed on 7 March 2002. Under this basis, the Company has been
treated as the holding company of its subsidiaries for the financial years
presented rather than from the date of acquisition of the subsidiaries.
Accordingly, the consolidated results of the Group for the years ended
31 March 2001 and 2002 include the results of the Company and its
subsidiaries with effect from 1 April 2000 or since their respective dates
of incorporation, where this is a shorter period. The comparative
consolidated balance sheet as at 31 March 2001 has been prepared
on the basis that the existing Group had been in place at that date.

In the opinion of the directors, the consolidated financial statements
prepared on the above basis present more fairly the results and the
state of affairs of the Group as a whole.

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

Comparative amounts have not been presented for the Company because
the Company did not exist as at 31 March 2001.

Revenue recognition

Revenue is recognised when it is probable that the economic benefits
will flow to the Group and when the revenue can be measured reliably,
on the following bases:

(a) Participation fee income is derived from the letting of exhibition
booths and the provision of decoration facilities for the exhibition
booths and is recognised when the decoration facilities are provided
and when the shows are held;

(b) Entrance fee income is recognised on a cash receipts basis;

(c) Administrative income is derived from the provision of value-added
services such as travelling and accommodation arrangements to
customers and is recognised when the services are rendered;

(d) Advertising fee income earned from the publication of trade show
and exhibition booklets is recognised when the trade show and
exhibition booklets are published;
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BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

Revenue recognition (continued)

(e) Internet advertising revenue is recognised ratably during the period
in which the advertisement is displayed; and

() Interest income is recognised on a time proportion basis, taking
into account the principal outstanding and the effective rate of
interest applicable.

Impairment of assets

An assessment is made at each balance sheet date of whether there is
any indication of impairment of any asset, or whether there is any
indication that an impairment loss previously recognised for an asset in
prior years may no longer exist or may have decreased. If any such
indication exists, the asset’s recoverable amount is estimated. An asset’s
recoverable amount is calculated as the higher of the asset’s value in
use or its net selling price.

An impairment loss is recognised only if the carrying amount of an asset
exceeds its recoverable amount. An impairment loss is charged to the
profit and loss account in the period in which it arises.

A previously recognised impairment loss is reversed only if there has
been a change in the estimates used to determine the recoverable amount
of an asset, however not to an amount higher than the carrying amount
that would have been determined (net of any depreciation/amortisation),
had no impairment loss been recognised for the asset in prior years. A
reversal of an impairment loss is credited to the profit and loss account
in the period in which it arises.

Fixed assets and depreciation

Fixed assets are stated at cost less accumulated depreciation and any
impairment losses. The cost of an asset comprises its purchase price
and any directly attributable costs of bringing the asset to its working
condition and location for its intended use. Expenditure incurred after
the fixed assets have been put into operation, such as repairs and
maintenance costs, is normally charged to the profit and loss account in
the period in which it is incurred. In situations where it can be clearly
demonstrated that the expenditure has resulted in an increase in the
future economic benefits expected to be obtained from the use of the
asset, the expenditure is capitalised as an additional cost of the fixed
asset.
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BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

Fixed assets and depreciation (continued)
Depreciation is calculated on the straight-line basis to write off the cost

of each asset over its estimated useful life. The principal annual rates
used for this purpose are as follows:

Land Over the lease terms
Buildings 5%
Leasehold improvements Over the lease terms
Furniture and equipment 20%
Fixtures and fittings 331/3%
Computer equipment 25%

The gain or loss on disposal or retirement of a fixed asset recognised in
the profit and loss account is the difference between the net sales proceeds
and the carrying amount of the relevant asset.

Subsidiaries

A subsidiary is a company whose financial and operating policies the
Company controls, directly or indirectly, so as to obtain benefits from its
activities.

The Company’s investments in subsidiaries are stated at cost less any
impairment losses.

Deferred revenue

Deferred revenue represents revenue received in advance for services
to be rendered, and such amount of deferred revenue is to be recognized
to the profit and loss account in accordance with the Group’s revenue
recognition accounting policy.

Operating leases

Leases where substantially all the rewards and risks of ownership of
assets remain with the lessor are accounted for as operating leases.
Rentals payable under the operating leases are charged to the profit
and loss account on the straight-line basis over the lease terms.

Deferred tax
Deferred tax is provided, using the liability method, on all significant
timing differences fo the extent it is probable that the liability will crystallise

in the foreseeable future. A deferred tax asset is not recognised until its
realisation is assured beyond reasonable doubt.
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BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

Foreign currency transactions

Foreign currency transactions are recorded at the applicable rates of
exchange ruling at the transaction dates. Monetary assets and liabilities
denominated in foreign currencies at the balance sheet date are
translated at the applicable rates of exchange ruling at that date.
Exchange differences are dealt with in the profit and loss account.

Related parties

Parties are considered to be related if one party has the ability, directly
or indirectly, to control the other party or exercise significant influence
over the other party in making financial and operating decisions. Parties
are also considered to be related if they are subject to common control
or common significant influence. Related parties may be individuals or
corporate entities.

Provision

A provision is recognised when a present obligation (legal or constructive)
has arisen as a result of a past event and it is probable that a future
outflow of resources will be required to seftle the obligation, provided
that a reliable estimate can be made of the amount of the obligation.

Dividends

Final dividends proposed by the directors are classified as a separate
allocation of retained earnings within capital and reserves in the balance
sheet, until they have been approved by the shareholders in a general
meeting. When these dividends have been approved by the shareholders
and declared, they are recognised as a liability.

Interim dividends are simultaneously proposed and declared, because
the Company’s memorandum and articles of association grant the
directors the authority to declare interim dividends. Consequently, interim
dividends are recognised immediately as a liability when they are
proposed and declared.

Cash equivalents

For the purpose of the consolidated cash flow statement, cash equivalents
represent short term highly liquid investments which are readily
convertible into known amounts of cash and which were within three
months of maturity when acquired, less advances from banks repayable
within three months from the date of the advance.
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BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT 4. EREERTESHBFREE (@
ACCOUNTING POLICIES (continued)
Retirement benefits scheme RFEFIETE
The Group operates a defined contribution Mandatory Provident Fund RIEREIENEET RS AEBRREETH
retirement benefits scheme (the “MPF Scheme”) under the Mandatory EREIMNESRKEREE (RESFE]) 38
Provident Fund Schemes Ordinance for all of its employees. The MPF BEBAR_ZREF+ A —BRER HREHR
Scheme has operated since 1 December 2000. Contributions are made REETEAHF SN A LHE WREREES
based on a percentage of the employees’ basic salaries and are charged BINRE ARIIBEREESNEERAKER
to the profit and loss account as they become payable in accordance EESHEE FHABLEENESRN -KREBT
with the rules of the MPF Scheme. The assets of the MPF Scheme are BESHETHEIHREZHUEEES-
held separately from those of the Group in an independently administered
fund. The Group’s employer contributions vest fully with the employees
when contributed into the MPF Scheme.
SEGMENT INFORMATION 5. SWAH
Pursuant to SSAP 26, segment information is presented by way of two RIBESHERERE265 P EERMES BT
segment formats: (i) on a primary segment reporting basis, by business KEF: (PIRE—DEREEE B DT R (i) 1R
segment; and (ii) on a secondary segment reporting basis, by BEoNEREEEIMRD
geographical segment.
As the Group's turnover and operating profit are attributable solely to HRAEE X ARKEBNERBERES
one business segment, the organising of trade shows and exhibitions RES WUBRHARE S EXBARKEGHZ
accordingly, no further analysis of the Group’s turnover and operating FEEB 2T
profit by principal activities is provided.
In determining the Group’s geographical segments, revenues are AEAEE 2B ER WA ZEEEEES
attributed to the segments based on the location of the customers, and MEENEERELEI D
assets are attributed to the segments based on the location of the assets.
The following table presents revenue, profit and certain asset and TREJAEEMES RN BFIRETEER
expenditure information for the Group's geographical segments. K& R
Geographical segments M 5 4R
Group F5KE
Hong Kong United Kingdom Consolidated
-7 EE we
2002 2001 2002 2001 2002 2001
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET FHET FExT FHET FHET FET
Segment revenue: piE L O
Turnover from exhibitions RESEXE 146,673 136,707 17,365 13,626 164,038 150,333
Segment results DEXE 54,702 53,636 928 (4,858) 55,630 48,778
Other segment information: Hitp &R
Segment assets DEEE 76,556 62,113 = = 76,556 62,113
Capital expenditure BEARTH 1,832 21,981 = = 1,832 21,981
2002 £F
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6.

TURNOVER AND REVENUE

Turnover represents the participation fee income, entrance fee income,
administrative income and advertising fee income earned from exhibitions
and trade shows, net of output value added tax of HK$3,013,716 (2001:
HK$2,375,805) accrued at 17.5% of the gross income generated from

the exhibitions and shows held in the United Kingdom.

An analysis of the Group's turnover and other revenue is as follows:

Turnover

Participation fee income
Entrance fee income
Administrative income
Advertising fee income

Other revenue
Interest income
Other income

BExw
ZRERA
ABERA
THWA
EEBERA

Hfthhr s
FEUWA
Hpg A
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ERGRBLS

EXBEREORESENESREGZZREWA
ABERATBRARESBERA RERIEED
3,013, 7168 (ZBF—5:2,375,80587T)
FRBAUEREAER cRESAES ZBKA
17.5%2&5te

REBEZEXARAMBE 2 2HMT

2002 2001
HK$'000 HK$'000
FET FET
158,505 147,218
874 1,029
144 276
4,515 1,810
164,038 150,333
608 904
300 -
908 904
2002+
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* %

*k*

PROFIT FROM OPERATING ACTIVITIES

The Group's profit from operating activities is arrived at after charging:

Bt ¥55 R = M1 5%

7. EERBET

REFKLEEBBNCHKR:

2002 2001
HK$'000 HK$'000
FET FET
Depreciation e 3,558 2,800
Minimum lease payments under operating T RAEFRERLN
leases for land and buildings* ZEREHEE* 24,018 20,242
Auditors’ remuneration: B2
Current year's provision FERE 500 400
Prior year’s underprovision LRTFEER B2 BE = 150
500 550
Staff costs (including directors’ BINAE (BRES
remuneration (note 9)): e (fHEE9) )
Wages and salaries o 26,378 23,993
Pension contributions BRE 519 110
26,897 24,103
Exhibition development costs written off* * RES R M - 6,000
Loss on disposal/write-off of fixed assets HeE HiEEEEERE 209 11
Impairment of medium term leasehold land HREEE T RAEF
and buildings*** WERE > 3,796 -

The amount included rentals paid for the venue of an exhibition and trade show
held in the United Kingdom, net of input value added tax of HK$804,784 (2001:
HK$640,705) accrued at 17.5% of gross rental expenses for the year.

During the year ended 31 March 2000, Kenfair International Limited (“KIL")
entered into an agreement with an employee of the Group (the “Employee”)
pursuant to which KIL agreed to jointly organise and operate, together with the
Employee, trade shows and exhibitions to be held in Europe for the participation
of exhibitors and visitors interested in toys, gifts and premium items (the
“Exhibitions”). KIL is entitled to 51% whereas the Employee is entitled to 49% of
the net profit generated from the Exhibitions.

Subsequently, pursuant to an agreement on 15 July 2000 and a supplemental
agreement dated 5 March 2001 entered into among KIL, Kenfair International
(Overseas) Limited and the Employee, the Employee transferred and assigned his
rights, privileges and interests in relation to the Exhibitions at a consideration of
HK$6,000,000 fo the Group. In the opinion of the directors, as the future economic
benefits in relation to the Exhibitions to be held in Europe were uncertain, the
amount of HK$6,000,000 was written off as exhibition development costs to the
consolidated profit and loss account for the year ended 31 March 2001.

The impairment of medium term leasehold land and buildings, included in other
operating expenses of the consolidated profit and loss account, was determined
by the directors with reference to an independent professional valuation as at 31
December 2001. In the opinion of the directors, there was no material difference
between the estimated recoverable amount of these fixed assets as at 31 March
2002 and the aforesaid valuation as at 31 December 2001.

* %

** k
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FRE2EEIBERB04, 7848 T (ZBZ—5:640,705
B BRIRUELAS X B> 17 5% B3 o
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ERESEEZHFIS1%  MZESAIBREL49% ©
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NOTES TO FINANCIAL STATEMENTS

31 March 2002
—EE-F=H=+-—H

8.

FINANCE COSTS

Interest on bank loans wholly repayable
beyond five years

DIRECTORS’ REMUNERATION

Bt ¥55 R = M1 5%

EFEER2HANZ
RITERFE

Directors’ remuneration disclosed pursuant fo the Listing Rules and Section

161 of the Companies Ordinance is as follows:

Fees:
Executive directors
Independent non-executive directors

Other emoluments of executive directors:

Basic salaries and allowances
Pension scheme contributions

wE:
HITES
BYFHITES

Hitb#TESME:
EAXHE KRR
RAER

MEHE

2002
HK$'000
FET

504

ESHe

Group
F5E
2001
HK$'000
FET
435

RELTRARDUROIE 161 BIRE2ESHE

FEMT:

2002
HK$'000
FET

4,875
36

4911

4911

56

Group
M
2001
HK$'000
FET

4,875

4,884

4,884
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NOTES TO FINANCIAL STATEMENTS

31 March 2002

—EE-FZA=+—H

10.

DIRECTORS’ REMUNERATION (continued)

The number of directors whose remuneration fell within the following
bands is as follows:

9.

Bt ¥55 R = M1 5%

EF¥ie @

EEMERTUTHEZESHENT:

Number of directors

EEHA
2002 2001
Nil to HK$1,000,000 Z%1,000,000% 7T 2 -
HK$1,000,001 to HK$1,500,000 1,000,001t % 1,500,000 5T =
HK$1,500,001 to HK$2,000,000 1,500,001t %Z2,000,000/& 5T 3
5 3
The remuneration for the years ended 31 March 2001 and 2002 EYBE—EE-FR-ZBEF=/A=1

disclosed above does not include the estimated monetary value of
residential accommodation provided to a director of the Group. The
estimated monetary value of such residential accommodation provided
to the director, not charged to the consolidated profit and loss account,
was approximately HK$160,000 and HK$720,000 for the two years
ended 31 March 2001 and 2002, respectively.

There was no arrangement under which a director waived or agreed to
waive any remuneration during the year.

FIVE HIGHEST PAID EMPLOYEES

The five highest paid employees during the year included three (2001:
three) directors, details of whose remuneration are set out in note 9
above. Details of the emoluments paid to the remaining two (2001:
two) non-director, highest paid employees are as follows:

10.

—HIEFEZME EFARBRTAEE -—FE
B2EEYE G EREE-DRBESRMEZ
E%I'MI%Z%“#““’*ﬁfﬁjtﬂiﬁé)\i?A?ﬁﬁT%ﬂE S
BECERE-ER-ETCHE-AZST—HILEW
BFED /”:J%’J?’f%’;]60,OOO/§7|:)>'2720,OOO/§75o

FRANSEEEHRIRBHREAME-

IemEFHRER

FRALEREHEERE=2EE (ZTT—F:
=F) HMESFFEEHRN DRHREOR - KM A3
EX(CEZ-F W) ZeHFEEMEFFEN
T

Group

M
2002 2001
HK$'000 HK$'000
FET FET
3,198 3,003
24 6
3,222 3,009

2002 %F

Basic salaries and allowances HARF € RERY
Pension scheme contributions EBRE
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NOTES TO FINANCIAL STATEMENTS

31 March 2002
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10. FIVE HIGHEST PAID EMPLOYEES (continued)

The number of non-director, highest paid employees whose remuneration
fell within the following band is as follows:

HK$1,500,001 to HK$2,000,000

11. TAX

Hong Kong profits tax has been provided at the rate of 16% (2001:
16%) on the estimated assessable profits arising in Hong Kong during

Bt ¥55 R = M1 5%

10. ABREHER (&)

HWERFUTHEz2RSHIESEEHENT:

Number of employees
ER&E

2002 2001

1,500,001t %2,000,0005% T 2 2

1. RIR

EBANERDBRFAREBELE 2 h5HERTE
Mz16% (ZEZ—5F:16%) BiE-

the year.
2002 2001
HK$'000 HK$'000
FET FET
Group: £H:
Hong Kong =i 9,928 8,209
Overprovision in prior years BREFERBERE (4) (112)
Deferred tax (note 19) EZERIE (5E19) (435) 700
Tax charge for the year FEREBELH 9,489 8,797

There was no unprovided deferred tax in respect of the year (2001:
Nil).

12. NET PROFIT FROM ORDINARY ACTIVITIES ATTRIBUTABLE TO
SHAREHOLDERS

The results from ordinary activities attributable to shareholders dealt
with in the financial statements of the Company for the period from 20
December 2001 (date of incorporation) to 31 March 2002 amounted
to a loss of approximately HK$409,000.

58

FRFARERRBZELHE (C22-F:8)-
12. BRRIE(E R FEBAF

H-EZ—F+-A=+H (FMXZAH) 2=
BEFZA=1+—HAARA T BEHREHRER
FE{h B ¥ %#55E51849409,00058 7T e
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NOTES TO FINANCIAL STATEMENTS

31 March 2002

—EE-FZA=+—H

13.

14.

DIVIDENDS

No dividend has been paid or declared by the Company since the date
of its incorporation.

The dividends for the years ended 31 March 2001 and 2002 were
declared and paid by a subsidiary of the Company to its then
shareholders prior to the Group Reorganisation, which was completed
on 7 March 2002. Further details of the Group Reorganisation are set
out in note 1 to the financial statements and in the Company’s prospectus

dated 25 March 2002.
EARNINGS PER SHARE

The calculation of basic earnings per share is based on the net profit
from ordinary activities attributable to shareholders for the year of
HK$45,637,000 (2001: HK$39,546,000) and the weighted average
of 144,000,000 (2001: 144,000,000) ordinary shares.

The weighted average number of shares used to calculate the basic
earning per share for the two years ended 31 March 2002 included
the pro forma issued share capital of the Company on the basis as if the
group restructuring had been completed, comprising an aggregate of
30,000,000 ordinary shares nil paid upon incorporation of the Company
and issued on 16 January 2002 and é March 2002, 30,000,000
shares issued for the acquisition of Pro-Capital and the capitalisation
issue of 84,000,000 ordinary shares, as set out in detail in note 20 to
the financial statements.

There were no potential dilutive shares in existence for the two years
ended 31 March 2002 and, accordingly, no diluted earnings per share
has been presented.

13.

14.

Bt ¥55 R = M1 5%

R

B AR BIREM AR S LR SR N S SRR -

BECEE-NTEERFZ-AZ=T-HLEFE
2R EQEEEZK’ATZMTE’D\TEMKEIE@@JW
HERRRERRRY BEASHRCR-BFT-F
Z At -AEEEAFIFRNUBRE 2
MEIMRAAAR-ER-F=/ - +HHTIH
ZERERER-

BRET

BERENDERFARRELMABSELAR
45,637,000 T (ZBE—-5:39,546,000
BIT) RIN#EF1I144,000,000 (=FF—F:
144,000,000) EERTE

AUGTEBE-—ZER-_F=A=1+—-BLLWEF
ESREAERN 2 NETFHIROHE ERDFR
FEEERREACEEMFA 2FHZERITR
N EREECERCF-A+AHRISERERCRE
ZARBROMAARAEMRIEGRHBE 2
30,000,000& MR~ & W #BPro-Capital M 217 2
30 OOO 000E B R EA{L 31T 284,000,000
IR B EUN B R R FIEE20 o

HRAARREBE—SZ_F=A=1t—HLEMW
185 E I B R SEEEEERG ML E25]
EMEHEEREF

2002+
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—EE-FZA=+—H

15. FIXED ASSETS 15. BERE
GROUP FEE
Medium term  Leasehold
leasehold land improve- Furniture Fixtures
and buildings ments and and  Computer
HHEE #E equipment fittings equipment Total
THREF PREE GARSMG XEREH B hE R At

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THER TERr TER TERr TERr TER

Cost: [ZZSER
At beginning of year £ 22,378 628 2,854 1,851 4,500 32,211
Additions NE - 800 622 410 - 1,832
Disposals HE - (628) = = = (628)
At 31 March 2002 RZZZZF
SlSr=[d 22,378 800 3,476 2,261 4,500 33,415
Accumulated depreciation ST ERAE:
and impairment:
At beginning of year 2 1,306 126 1,334 1,603 1,125 5,494
Provided during the year EREE 797 560 608 468 1,125 3,558
Impairment during the year FRRBER
recognised in the profit BExRT
and loss account BRZRE 3,796 = = = = 3,796
Disposals HE - (419) - - - (419)
At 31 March 2002 R-B2_F
S == 5,899 267 1,942 2,071 2,250 12,429
Net book value: REFE:
At 31 March 2002 R=ZE2Z
=SH=1=H 16,479 533 1,534 190 2,250 20,986
At 31 March 2001 R-B2-F
=== 21,072 502 1,520 248 3,375 26,717
At 31 March 2002, all of the Group’s medium term leasehold land and R-BZ2-_F=ZA=+—H FKEMEHTHHEE
buildings are situated in Hong Kong and are pledged to secure banking THREFHUNESR YEEBERRTAEE
facilities granted to the Group. RITRE A
2002 £F
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—EE-FZA=+—H

16. INTERESTS IN SUBSIDIARIES 16. HEBARZER
Company b 3/
2002
HK$'000
THET
Unlisted shares, at cost JEEHRMD KA 7,676
Due to a subsidiary XM A BFRIE (4,085)
3,591
The amount due to a subsidiary is unsecured, interest-free and is not IMERRRIBSRDERR R ERBEERT
repayable within the next 12 months. —EAREE-
Particulars of the subsidiaries of the Company as at 31 March 2002 R-BE-_F=RA=+—HBAXAGNBLATZF
were as follow: BT
Percentage of
Place of equity attributable
incorporation Nominal value to the Company
and operations of issued FLAFEGEEKRASL
Name EMEIIR share capital  Direct Indirect  Principal activities
£ EERE ERTHRFEE HE F FEEH
Pro-Capital Investments Limited  British Virgin Islands us$50 100 - Investment holding
RBELHRS 50%7T REER
Kenfair International Limited Hong Kong HK$100 - 100 Organisation of exhibitions and
BREBRERAH BB 1007t trade shows in Hong Kong
REBBHREBER
E5RES
Kenfair Publications Limited Hong Kong HK$10 - 100 Provision of advertising services
B 1087t and publication of trade
show and exhibition booklets
RUBEERBRERES
RESRREESST
Capital Harvest Assets Limited ~ British Virgin Islands US$20 - 100 Investment holding
RBELRS 20%7T REER
Polonius Company Limited Hong Kong HK$10 - 100 Property holding
'E 10 T BFEWF
Kenfair International (Overseas) Hong Kong HK$10 - 100 Organisation of overseas
Limited B 10% T exhibitions and frade shows
BWEIREER
E5RES

2002
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NOTES TO FINANCIAL STATEMENTS

31 March 2002
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17. BALANCES WITH DIRECTORS

As at 31 March 2001 and 31 March 2002, the Group had no balances
due from the directors. The maximum amounts due from directors during
the years ended 31 March 2001 and 2002 were as follows:

Mr. Ip Ki Cheung
Mr. Chan Siu Chung
Mr. Cheung Shui Kwai

The balances with directors were unsecured, interestfree and had no
fixed terms of repayment.

18. INTEREST-BEARING BANK BORROWINGS AND BANKING

FACILITIES

Bank loans repayable:

Within one year or on demand

In the second year

In the third to fifth years, inclusive

Beyond five years

Portion classified as current liabilities

Long term portion

Bt ¥55 R = M1 5%

17. ESEHER

WEEREHENT:
2002
HK$'000
FET
EEERE 17,176
FRIK B E 6,870
ERE L 10,119

EEBARTERT B SR EREE

18. HRBITERRBITHME

2002
HK$'000
FET
EEBRITER:
—F R EERADEEER 521
$—F 546
F=FELF (BEEEWE) 1,800
hFE 6,981
9,848
wIHREBEGEBD (521)
REIED 9,327
62

RIEE—F=A=+—HRZZEE-F=A=
+—R AEEVETAERESES 82 -TF
—FER-EE_F=-A=t+-BLEEZESE

2001
HK$’000
FTHExT

3,611
10,156
37,089

B

2001
HK$’000
FET

397
429
1,501
7,972

10,299

(397)

9,902

2002 %F
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NOTES TO FINANCIAL STATEMENTS
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31 March 2002
—®EF-f=j=+-H

18. INTEREST-BEARING BANK BORROWINGS AND BANKING 18. R SEITHZRMBITHE (&)

FACILITIES (continued)

Included above is a bank loan of HK$3,097,642 (2001:
HK$3,313,763) which is secured by the pledge of a property of the
Group situated in Hong Kong with a carrying amount of HK$3,724,000
(2001: HK$5,478,955). The loan bears interest at the rate of 1.5% per
annum over the bank’s best lending rate. The loan is repayable by monthly
instalments until 2011.

The remaining bank loan of HK$6,750,605 (2001: HK$6,985,293) is
secured by another property of the Group situated in Hong Kong which
had a carrying amount of HK$12,755,000 (2001: HK$15,593,712)
as at 31 March 2002. The loan bears interest at the rate of 2.25% per
annum below the bank’s best lending rate and is repayable by monthly
instalments until 2021.

As at 31 March 2002, the Group's banking facilities were secured by
the following:

(i)  fixed charges over the medium term leasehold land and buildings
of the Group; and

(i) personal guarantees given by certain directors of the Group.

The Group has received consent, in principle, from a banker of the
Group to the effect that the personal guarantees given by certain directors
of the Group will be released and replaced by corporate guarantees
and/or other security to be provided by the Company and/or other
members of the Group, following the public listing of the Company’s
shares on the Stock Exchange on 10 April 2002. The directors understand
that the banker is currently in the process of finalising the relevant
documentation for the release and replacement of the personal
guarantees as stated above.

EIREBATEIER 3,097,642 (CRE—
3,313,76387) RTHRII AR EERAE B2
SAEIRID B2 BEES3,724,000% 7 (=
BE—5:5,478 9558 70) B HHKARESF
EIMER SUE WS H S BARFREEE
—E——%

BRTERITEMBR6,750,605 BT (ZBE—F:
6,985,293 %) IUAEBREB 25— %
R ZMER—EE_F=A=1t—-HZKRA
BE%12,755,0008 T (ZBE—5:15,593,712
BT HEERUREEREMER2.25%H
YAFADHARARNEEE-R-—F-

REBZZFZA=+—H AKERITHEUT
BITE B EHER

() AEERHEELHRETZEEER R

(i) AEEETESELZEAAER-

REEC R ERBERRITEAR BEELAEE
ETESFHZEAERR-ZZ-FHATA
BROEEBBERZ AARD R LT U
YR ZUADBERREIARAR, RAEEE
bR E A B AR 4 2 IR - E B AR RR T
BIER LA RERRR A BEARR BB
ETRETHER

2002+
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19. DEFERRED TAX 19. RERA
Group
FEE
2002 2001
HK$'000 HK$'000
T FTHET
Balance at beginning of year FAEER 2,154 1,454
Charge/(credit) for the year (note 11) FEERE (28 (FMeE11) (435) 700
At 31 March MR=A=+—H 1,719 2,154
The principle components of the Group's provision for deferred tax are AEBEERERB 2 TERDFENT:
as follows:
Group
F5HE
2002 2001
HK$'000 HK$'000
FET FExT
Accelerated depreciation allowances IR TE SRR 518 744
Prepayments B RRIE 1,201 1,410
At 31 March R=A=+—H 1,719 2,154
The Group and the Company have no significant potential unprovided AEBRARRAGEEMAERNEERBBHELR
deferred tax liabilities for which provision has not been made (2001: BEME RUEELHRE (S22 —F18) -
Nil).
2002 £F
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Bt ¥55 R = M1 5%

20. SHARE CAPITAL 20. Bg*x
Shares B i
HK$’000
FET
Authorised: EE:
1,000,000,000 shares of HK$0.01 each 1,000,000,0008% B2 15 B A20.01 78 T 10,000
Issued and fully paid: ERTRBZERG:
60,000,000 shares of HK$0.01 each 60,000,0008% iz 2 =A% 0.0138 T 600

The following movements in the Company'’s authorised and issued share
capital took place during the period from 20 December 2001 (date of
incorporation) to the date of approval of these financial statements:

(i)  Upon incorporation, the authorised share capital of the Company
was HK$300,000 divided into 30,000,000 shares of HK$0.01
each. On 16 January 2002, one share was allotted and issued nil
paid.

(i) On 6 March 2002, 29,999,999 shares were allotted and issued
nil paid which were subsequently credited as fully paid through
the Group Reorganisation as described in note (iv) below.

(iii)  On 7 March 2002, the authorised share capital of the Company
was increased from HK$300,000 to HK$600,000 by the creation
of an additional 30,000,000 shares, ranking pari passu with the
existing shares in all respects. All such shares were allotted and
issued, credited as fully paid, as described in note (iv) below.

(i)  On 7 March 2002, as part of the Group Reorganisation described
in note 1, the Company credited as fully paid at par the
30,000,000 shares allotted and issued nil paid as detailed in
notes (i) and (i) above. In addition, the Company also credited as
fully paid at par the existing 30,000,000 shares allotted and issued
nil paid, in consideration of and in exchange for the acquisition of
the entire issued share capital of Pro-Capital. The excess of the fair
value of the shares of Pro-Capital, determined on the basis of the
consolidated net assets of Pro-Capital at that date over the nominal
value of the Company’s shares issued in exchange therefor,
amounting to HK$7,076,000, was credited to the Company’s
contributed surplus as detailed in note 21 to the financial statements.
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UTABZZE—F+=-A=+H (FMRILA
) EROEARBEHRE 2 BHBBARQA T ZEER
BRITRAZEHER:

() SEMHIE AT 2 AERAS300,0008
5T 530,000,000 BE R EEO.01 BT
R -R=BB=F—F+10 —RERHIU
REHRBRBERET

i) M-BB=E=AAE29,999,999RBH
R ARBR BT BEROBRBAT
XM (iv) Rt 2 EEMEA AR B MR

=)
e

(i) M=ZZT=F=A+tH #15N30,000,000
REIRD (ER S HGEREROEZERESE
RE) - AN R ZEERAH 300,000 T
BNZ600,00058 7T o320 T S HTEE (iv) it » e
B LR ZBRBIIE ARSI BBERRS E
B BITo

(ivy R=ZZ_F=FtA #HWOELXHTFT
- EREEEA Mo A ARKERE
& 217,230,000,0008% A 24 A FA AR D4R E (B
ARSI RSB IR 7HE R £ SRR (i) B2 (ii) ©
O RABDFEEBBERETZ
30,000,000/ A EARFR IR IREE A IRSIR
R EREEEPro-Capital 22 1T
A2 RER IR 12 BRPro-Capital £ B
RIS EEFER/EZE ProCapital B 24
FEERAR B RRIGR M ERT < RO EE
%7,076,000/8 T ZERES ARIIBHA
BER FHEHN MR RMEE2] -
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20. SHARE CAPITAL (continued)

v

(vi)

(vii)

On 18 March 2002, the authorised share capital of the Company
was further increased from HK$600,000 to HK$10,000,000 by
the creation of 940,000,000 additional shares of HK$0.01 each,
ranking pari passu in all respects with the existing shares of the
Company. On the same date, a total of 84,000,000 shares of
HK$0.01 each were allotted as fully paid at par to the holders of
the shares of the Company whose names appeared on the register
of members of the Company at the close of business on 25 March
2002, in proportion to their then respective shareholdings, by way
of the capitalisation of the sum of HK$840,000 standing to the
credit of the share premium account of the Company, conditional
upon the share premium account being credited as a result of the
new issue and placing of shares to the public as detailed in (vi)
below. For the purpose of preparing the financial statements of the
Group for the years ended 31 March 2002 and 2001, these shares
are deemed to have been in issue nil paid since 1 April 2000.

Subsequent to the balance sheet date on 10 April 2002,
36,000,000 shares of HK$0.01 each were issued at HK$1.00
each to the public by way of a new issue and placement of shares,
for a total cash consideration, before related expenses, of

HK$36,000,000.

On 12 April 2002, the Company issued a further 10,800,000
new ordinary shares of HK$0.01 each at a price of HK$1.00 per
share pursuant to the exercise of the over-allotment option clause

under the underwriting and placing agreement dated 22 March
2002 by the underwriters.
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20. B&*F (@)

v

(vi)

(vii)

RZZBEZEZFZA+TNB -EEM
940,000,000/ R E{EO0.018 T 2 2RIMNR
B (EZETEEEARARERNZERSE
i) ARBZEERAH600,000% T
#E—HIBMZET10,000,0008x-EH &
84,000,000 REEC.01B T 2R M E
BHENSEAARBR TR -ZE2-F=A1
TR HEERREREEERIIRALQF
BREREMEAXT ZROEFEA LREBKE
AlEE""‘*HTZHE BRRILABETEE TS
REARD T 2R OEERTEH8840,000%
n$§}§§€$ HAEFARRALHBITRES
R & (FAFR T XREE(vi) - 5 AR R
ﬁﬁ§¢4ﬁé$§§§$°ﬁhifi$’§l§zz -
ER-EBE-FZA=T-RLFEZHE
HBEMS- IH: ERNIEIRRAEE - TETEN
A—BE-—EARBRREBITRG-

R-ZZEZE-_FNAT+TBEEEBRE
36,000,000 ZREEO0.01/8 T 2D &
EBR1.00BT 2B UBRTHRREEZ
FRBEOTFLRALT LUBEBMEH
36,000,000/ 5T CRINERBEERSZAT) 25
ERME-

REBRCFOA+T-H RE-BE-F=
A+ RzBHkEEHS SHEBTER
IR 2R AR EEERT.00/8 T2
B E—H34710,800,000RBREE
0.01 BT ZHERBR
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20. SHARE CAPITAL (continued)

A summary of the above movements in the issued share capital of the
Company is as follows:

Shares allotted and issued nil paid AR 81T RE R
Shares issued as consideration for BITR P E R W BPro-Capital
the acquisition of the entire share 2ERAE2KE

capital of Pro-Capital

RFES A BRI
REBBAD

FARR 2 RIDGER
HEQRALETRE
MAEEARL BT AR
HIE R SRR

Application of contributed surplus
to pay up nil paid shares
Capitalisation issue credited as fully
paid conditional on the share premium
account of the Company being credited
as a result of the public share issue

Proforma issued share capital as at RIBE-FRIZTC

31 March 2001 and 2002

BT LR AR R T

Issue of additional shares on exercise of

over-allotment option by an underwriter MR
Capitalisation of the share premium AL SRR AR A0 5 (B AR
account as set out above BRER

RER R B2 R

Share capital at the date of approval
of these financial statements

Share options

The Company operates a share option scheme, further details of which
are set out under the heading “Share option scheme” in the Report of
the Directors on pages 36 and 37.

Subsequent to the balance sheet date, the Scheme became effective
upon the listing of the Company’s shares on the Stock Exchange on 10
April 2002. Up to the date of approval of these financial statements, no
options have been granted or agreed to be granted pursuant to the
Scheme.
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ZA=t+—-BHEEBITRE
New issue and placing of shares to the public FIARALTRITHBRREERS  (vi)
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20. B&*F (@)

ERARBEBITRA ZEBHENT

Number of Par value
shares issued BREE
Notes ER{TRG HK$’000
FIEE Z®E T®Bx
(i, (i) 30,000,000 -
(iv) 30,000,000 300
(i} = 300
v) 84,000,000 3
144,000,000 600
36,000,000 360
fvii) 10,800,000 108
= 840
190,800,000 1,908

[ {02

RARET 2 BRE B FRENEI6EEI7H
EEERE(BRETS ] R

FHEAR BREAINR-Z2ZT-FMATAERLD
AIROEBR T LT EER -BEENBERR 2
A8 SRR BB R AR E R RR BB R E
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21. RESERVES

Group

At 1 April 2000
Net profit for the year
Dividends

At 31 March 2001 and at 1 April 2001

Net profit for the year
Dividends

At 31 March 2002

Company

Arising on acquisition of Pro-Capital
(note 20)
Net loss for the period

At 31 March 2002

Bt ¥55 R = M1 5%

21. &

F5H

—ETEFENMA—H
FRAF
BRE

—E2-#=A=1-AK
—EF-FmA—A

F PR

RE

—22-#=A=+-H

F2F

Contributed

surplus
BARER
HK$'000
FHET

Wt iEPro-Capital FE4E
(F¥EE20) 7,076
HREEFE =
—EE-F=A=+-—H 7,076

Retained
profits Total
REEF &t
HK$’'000 HK$’000
F#&xT F#&x
5,881 5,881
39,546 39,546
(51,000} (51,000)
(5,573) (5,573)
45,637 45,637
(34,500) (34,500)
5,564 5,564
Accumulated
losses Total
REEE et
HK$'000 HK$’000
FE&T FET
= 7,076
(409) (409)
(409) 6,667
2002

68

ANNUAL REPORT ﬂz_ *ﬁ



NOTES TO FINANCIAL STATEMENTS

Bt ¥55 R = M1 5%
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21. RESERVES (continued) 21. W (&)

Notes: Bt :

(i

i)

The difference between the nominal value of share capital of the subsidiaries
acquired pursuant o the Group Reorganisation as set out in note 1 to the
financial statements, and the nominal value of the shares in the Company
issued in exchange therefor, amounting to HK$599,000, was debited to
the Group's retained profits as at 1 April 2000.

The contributed surplus of the Company represents the excess of the fair
value of the shares of the subsidiaries acquired pursuant to the Group
Reorganisation, over the nominal value of the Company’s shares issued in
exchange therefor.

Under the Companies Law (2001 Second Revision) of the Cayman Islands,
the contributed surplus account is distributable to the shareholders of the
Company under certain circumstances.

22. NOTES TO THE CONSOLIDATED CASH FLOW STATEMENT

(a) Reconciliation of profit from operating activities to net

i

REEEEA GREENUBHRRMT) BEWE
DNRARAzEERRETRIAMBT ZARDAR
7 WMEZEERS599,0008 T WER=SEEF
M A — RS E 2 RE @R T ke

RABZHABSRESEEABENBEARRE
ZAVE BBRETBRMBIT AR RRLE

HZER-

REFMEHBARE (SRR -FEBITR #
ABBRESR TIHER T IR T AL ARR.

22. FERKRBRRME

(a) BEXBRTREERBZAGRABRZ

cash inflow from operating activities HIR
2002 2001
HK$’000 HK$'000
THET THET
Profit from operating activities REERREF 55,630 48,778
Interest income FEUWA (608) (904)
Depreciation e 3,558 2,800
Impairment of medium term leasehold land FHEE T RET
and buildings HEEE 3,796 =
Loss on disposal/write-off of fixed assets HE MsETEEERE 209 11
Increase in balances with directors ESEAEME (34,643) (17,530)
Increase in prepayments, deposits and BARE RER A
other receivables FEUTFRIESE Hn (21,121) (4,068)
Increase in deferred revenue IEFE U 25 12 H0 194 1,976
Increase/(decrease) in deposits received MRS Em, (D)
in advance (4,971) 9,994
Increase in other payables and accrued Ht AR IE R 25 A E BN
liabilities 10,871 131
Net cash inflow from operating activities REEB 2 RERNFRE 12,915 41,188

2002
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22. NOTES TO THE CONSOLIDATED CASH FLOW STATEMENT

(continued)

(b) Analysis of changes in financing during the year

()

At 1 April 2000

Cash inflow from financing activities, net

At 31 March 2001 and at 1 April 2001 R=TE—

Cash outflow from financing activities, net

At 31 March 2002

Major non-cash transactions

(i)

(i)

During the years ended 31 March 2001 and 2002, interim
dividends of HK$51,000,000 and HK$34,500,000
respectively were declared by a subsidiary of the Group to
its then shareholders prior to the Group Reorganisation. These
dividends were not paid in cash but were offset against the
current accounts of the then respective shareholders.

During the year ended 31 March 2001, the Group disposed
of a motor vehicle to a director of the Group at a carrying
book value of approximately HK$293,000 and the balance
was settled through the current account with the director.

(iii) The Group Reorganisation in preparation for the public listing

of the Company’s shares involved the acquisition of Pro-Capital
through the issue of shares of the Company, further details of
which are set out in notes 1 and 20 to the financial statements.

Bt ¥55 R = M1 5%

22. GERSRERRME @)

(b) FAZHELHSF

R-ZZZTENA—H
AREMELE 2 RERAFHE

F=ZA=+—-HBRKR=
HABEMEE 2RERHFHE

R-BB-HE=A=1+-—R

Bank loans
TR
HK$'000

FET

3,480
6,819

—F£MB—H 10,299

(451)

9,848

(c) ¥BRFREXH

(i)

(i)

(ifi)

REBE-ER-—ER-ZEE-F=A=
T-BLEFEZFHREDHS
51,000,000 7t % 34,500,000 7T
HAEBENEARAERTREEEARA
HERRR -ZERELFUREZ M
MEEER A ZERRR ZEREFH
o

REBZE_ZZ-—F=F=+—HLHF

B AEBEREE293,000/8 T H

E-WAETFAEECES MERD
RZBES2AREERLES-

MARBRGRRELHMEERZER
EABREARRFERITRM AP
Capital » EFFEEHRMHIRKRMFES
%20

2002+
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23.

24,

OPERATING LEASE COMMITMENTS

The Group leases certain of its office properties and exhibition venues
under operating lease arrangements. Leases for office properties are
negotiated for terms ranging from two to three years and the leases for
exhibition venues are negotiated according to the exhibition periods,
normally less than one week.

As at 31 March 2002, the Group had total future minimum lease
payments under non-cancellable operating leases in respect of land
and buildings falling due, as follows:

Within one year —FR&

In the second to fifth years, inclusive

SSAP 14 (Revised), which was adopted during the year, requires lessees
under operating leases to disclose the total future minimum operating
lease payments, rather than the payments to be made during the next
year only as was previously required.

The Company did not have any significant commitments at the balance
sheet date (2001: Nil).

CONTINGENT LIABILITIES

The Group and the Company had no significant contingent liabilities at
the balance sheet date (2001: Nil).

23.

E-EZELF (BREERMF)

24,

Bt ¥55 R = M1 5%

EEHEARE

FEERBEEHETHEARETHAEYHE
RRE S -PREYEHERREGERE FH
HMFE=F E-RESH2HEHNRERE
HmE —RRHEDR— 28

REBZZFZA=+—H AKEHBEELHE

Group

M
2002 2001
HK$'000 HK$'000
FET FET
19,282 12,783
7,828 -
27,110 12,783

RAFERMETTERERE 457 (KB - &
REBARBELAYRBERRREELEHRN 2
REE MITFERREFEMAIN 2EHE-

REER AR AL EEAEERAE (ZEF—F:
&) -

RRAR

REER FAEERA D ABRBEEAEALREE
(Z22—F 8-

2002+
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25. POST BALANCE SHEET EVENTS

(i)

As further detailed in note 20 to the financial statements, on 10
April 2002, the Company issued 36,000,000 new shares of
HK$0.01 each to the public, upon the public listing of its shares
on the Stock Exchange, at HK$1.00 per share. On 12 April 2002,
the Company issued a further 10,800,000 new shares of HK$0.01
each at a price of HK$1.00 per share pursuant to the exercise of
the over-allotment option clause by an underwriter, under the
underwriting and placing agreement dated 22 March 2002. The
net proceeds from the issue of shares were approximately
HK$40,252,000.

A condensed pro forma adjusted consolidated balance sheet of
the Group as at 31 March 2002, which is based on the audited
net assets of the Group as at 31 March 2002 and adjusted as if
the public listing of the Company’s shares as set out above had
taken place on 31 March 2002, is presented below:

Non-current assets ERBEE

Current assets REEE

Current liabilities REEE

Net current assets/(liabilities) RBEE(BE) FE
Non-current liabilities ERBERE

Issued capital BEITRAE

Reserves Exe]

72
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25. GHA®ER

(i)

BB I IRRMFE20 TR R 2F
MA+H AR EARERDEBR A Eh:
Z8KR1.00BTZ2ER BARALTRT
36,000,000 IRE{EO.01 & T 2 #T R 17
REBZRCFNA+T-H RERR-ZEE-HF
=R+ Rz B#RERERR RIEEHE
TREBFEEREZGR AQABRER
1.0078 70 2 B#% #—531710,800,0008%
BREEC.O1EBT RN -T2 FF
BRUEFHEL 540,252,000/ 7T

REER-ZER-F=-A=1+—-HZEHE
ZRARGAEEABRDERRAEER =
ERCE-AC-+T-RZKEEREERE X
BRADR ZBROBM EXFAER =BT
FZA=tT - AL FEHBEEMER 250

T:
Pro forma
Audited Pro forma consolidated
consolidated  adjustment: net assets as
net assets as new issue at 31 March
at 31 March  and placing 2002
2002 of shares RoET_F
e~ fRERE: =HA=+—H
=ZB=+—HZ BUTHEBRR ZHERS
HEEERHE B EERR (R BEEBRE
HK$'000 HK$'000 HK$'000
FE&T FET FET
20,986 = 20,986
55,570 40,252 95,822
(59,346) - (59,346)
(3,776) 40,252 36,476
(11,046) - (11,046)
6,164 40,252 46,416
600 468 1,068
5,564 39,784 45,348
6,164 40,252 46,416
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25. POST BALANCE SHEET EVENTS (continued)

(i)  Subsequent to the balance sheet date, on 29 May 2002, the Group
entered into an agreement (the “Agreement”) with an independent
third party (the “Party”) to subscribe for a one-year zero interest
non-recourse exchange note of principal amount of
HK$23,000,000 to be issued by the Party, conditional upon the
completion of the Group’s due diligence investigation and valuation
procedures. Under the Agreement, the note to be issued by the
Party carries a right for the Group to acquire equity interests in
certain entities beneficially owned by the Party with principal
operations of the provision of e-commerce technology services. In
the opinion of the directors, these potential investments can increase
the Group’s competitiveness in the exhibition and trade show
industry and expand its business on the Internet.

26. RELATED PARTY TRANSACTIONS

In addition to the transactions and balances detailed elsewhere in these
financial statements, the Group had the following material transactions
with related parties during the year:

Purchase of a director’s quarter from a
related company

HERET-—RES

Disposal of a motor vehicle to a director

(a) A director’s quarter was purchased at open market value from Top
Victory Enterprises Development Limited, in which Mr. Cheung Shui
Kwai, a director of the Group, has a beneficial interest as a
shareholder and director.

(b) The motor vehicle was disposed of to Mr. Cheung Shui Kwai at its
net book value as at the disposal date.

On 31 March 2000, KIL, a subsidiary of the Group, entered into a
consultancy agreement (the “Consultancy Agreement”) with an
independent third party (the “Consultant”) pursuant to which the
Consultant agreed to provide various business and financial advisory
services to the Group in preparation for the proposed listing of the
Group on a recognised stock exchange. The Group paid HK$500,000
to the Consultant under the Consultancy Agreement during the year

ended 31 March 2001.

Bt ¥55 R = M1 5%

25. EHHA®ER (@

(i) #EHERR-ZBZ-FRA-THIRAT&
BRE-BYE=F ([ZFE=F]) FitHE
(MZE])  URBEBHZE=FRITEE
A#23,000,000/8 T 2 —FEF S HEERE
RERE HARTAEETHERRF AL
KMt FED B -RIEZ WS BE
ZHRBTZREEMTAENTASE W
HZE=AEBREEE TERZRAER M
ZEERZTEXBARHABFHENER
B-EBRS WEEBELERERERIEER
BEREXZBFH UEPEREMLE
o

26. MEALRS

BRRUBIREREMB T et 2 X 5 K& A
EBNEREREALTETTIEARS:

A-XEELARBEESES

Group

F5KE
2002 2001
Notes HK$’000 HK$'000
M= FET FExT
(a) - 15,200,000
(b) - 293,334

(o) EBBEEDUAMATEGBEREXERER
NABE EROEBBERQAIHARER
EEREBEAEREFERRRREZZER

Mo

(b) NERHEERREFEETRRELE.

REZZZF=-A=+—H AEEZWBLRRE
REME-BYE=F ((BRLQF]) %5 —HR
Bt ([ =) Bt BRARREAAE
BiRAtE TEBRUBHARE UBHEEEER
—FRARSFRZZ LT -RBE-S2—F=
B=+t—-RLEFE - AEERBEERGZEXN
500,000 jo iR 2t 5] °
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26. RELATED PARTY TRANSACTIONS (continued) 26. MEALERS (&)

On 19 January 2001 and 20 March 2001, Mr. Ip Ki Cheung and Mr.
Cheung Shui Kwai (the “Directors”, together with KIL known as the
“Kenfair Parties”) and KIL and the Consultant entered into two further
agreements (the “Project Agreements”, together with the Consultancy
Agreement, the “Agreements”) pursuant to which the Consultant agreed
to provide various professional services to the Kenfair Parties in
connection with the disposal of some or all of the interests of the Directors
in the share capital of KIL to a company listed on the Alternative Investment
Market board (the “LondonCo”) in London for the purpose of obtaining
control of the LondonCo and thereafter in arranging the listing of the
shares of the LondonCo on the main board of the London Stock Exchange.
The Group paid a total of HK$4,700,000 under the Project Agreements
during the year ended 31 March 2001. The total amount paid by the
Group to the Consultant during the year ended 31 March 2001 was
HK$5,200,000 under the Agreements. The Group charged
HK$300,000 to the consolidated profit and loss account for the year
ended 31 March 2001 and the remaining HK$4,900,000 was recorded
under prepayments, deposits and other receivables as at 31 March
2001.

Subsequently, during the year, the management of the Group resolved
to seek a proposed listing of the shares of the Company on the Stock
Exchange. Accordingly, the Kenfair Parties were under discussion with
the Consultant for the termination of the services provided by the
Consultant under the Agreements. The Directors were also under
discussion with KIL in respect of an indemnity from the Directors to KIL
for any loss under the Agreements. Pursuant to a deed of termination
and release dated 28 December 2001 entered into among the Kenfair
Parties and the Consultant (the “Deed”), the parties thereto agreed,
infer alia, to terminate the Agreements and release one another from all
liabilities under the Agreements and the Directors jointly and severally
undertook to indemnify KIL against any loss under the Agreements. In
consideration for this, the Consultant agreed to refund an amount of
HK$2,200,000 to the Kenfair Parties. Accordingly, the sum of
HK$5,200,000 previously paid by the Group during the year ended
31 March 2001 was fully indemnified by the Directors and the Group
recorded a receivable of HK$5,200,000 from the Directors during the
year, which was seftled prior to 31 March 2002 through an offset against
the dividends payable of HK$17,250,000 and HK$10,350,000 to
Mr. Ip Ki Cheung and Mr. Cheung Shui Kwai, respectively, who were
also shareholders of KIL prior to the Group Reorganisation as set out in
note 1 to the financial statements. As a result of the indemnity noted
above, the Group recorded the reversal of the HK$300,000 previously
charged to the consolidated profit and loss account as other income
during the year.

REBE-—F-ATABR=ZBZE-F=ZA=+
B ELEAERRHELE ([EE] ERREER
MSBAIEREH]) HERERERB AR ST
#AMIERE ([ E8HE] ERERHEAEA
[HZE] Bl EEARRR REEEENER
BEBRRAR BB MERERZT —RRMRH
Alternative Investment Market Board
([LondonCol) Z £ A F): LA S LondonCo 2 12
R # M Z HELondonCoZ R AMREE H R Z
FRETSEE MEREHIRESEEERE -RE
EEE-F=ZA=1+—HLFE AEERES
B E(TEH4,700,0008 T -BE ST —F
A=+ A LEFE AEEREHZECER QT
FFE$HS5,200,0008 T - AEBREBE_TT—
F=A=+-—BLEFEZHEBEZEPMKR
300,000/ 7T 82:57:4,900,00058 TRIR =2 & —
F=ZA=+—HARIMEFENRE - RE R HEME
kI

HERFRN AEBEEBRBRFLALAROR

i Pl AR = 22 e PN T o
2 BRI thh sk AT $R (4 2 AR 7% o E 55 1 B3 BX I PR
72 5 T 10 5 T S| B2 AR I8 K 10032 BX B PR LH B
ERE-REZRZHEBEARAR-ZTZT—F+
ZAZHNBETT 2K ERE (T2 ]) #B0%
FEE (B8 L 1LHE WBUHHRER T 2
FEE-ESHRRMERIEREMZGZRSIZ 2B
KEEBEFFHBERE KELABBALREE
iR#E2,200,000/8 T FREBEH -Hit AL T A
REE-ZEZF-—F=-A=+T-RLFEXFZ
5,200,000/ 8 TEBEE2HRE BEAKENSF
RSB ESFIAS,200,00058 7T 2 EFRIE
ER-ZBE-F=-A=1+ A EBRENEL
BRERRRKESRE GRANIIBERRMT - )
EREEEANAZBRERZRR) 25 A
17,250,000/ 7t % 10,350,000 jt 2 i 5 %184
FR BN LR ERRE AEERF R EBER
FEBEFEIRPHIERZ300,000/8 THEE R H MU
A°
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27. APPROVAL OF THE FINANCIAL STATEMENTS 27. MBRERZEE
The financial statements were approved and authorised for issue by the BHRREN_ZE_FXATLAKHESS
board of directors on 17 June 2002. R RRER T
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