REPORT OF THE DIRECTORS

The directors herein present their report and the audited
financial statements of the Company and the Group for the
year ended 31 March 2002.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment
holding. The principal activities of the subsidiaries comprise
property development and investment, the provision of property
information and professional valuation services through
websites, the provision of retail photo finishing services and

securities trading.

The Group also engages in the manufacture and sale of
wireless headsets and the hotel investment. The Group has
commenced the activity of manufacture and sale of wireless
headsets since its acquisition of Cyber Pacific International
Holdings Limited. Cyber Pacific International Holdings Limited
and its subsidiaries were jointly-controlled entities of the Group
in the prior year and became a subsidiary group of the Group
during the current year. The Group has engaged in the hotel
investment activities since its acquisition of an associate in

the prior year.

During the year, the Group ceased to engage in the food

manufacturing business.

SEGMENT INFORMATION

An analysis of the Group’s turnover, contribution to results
and identifiable assets and liabilities by principal activity and
geographical area of operations for the year ended 31 March

2002 is set out in note 5 to the financial statements.

RESULTS AND DIVIDENDS

The Group’s loss for the year ended 31 March 2002 and the
state of affairs of the Company and the Group at that date are

set out in the financial statements on pages 30 to 120.

The directors do not recommend the payment of any

dividend in respect of the year.

1 6 FtLEEMELEMRAT NEW CENTURY GROUP HONG KONG LIMITED

—Z2FFH ANNUAL REPORT 2002

£E58

HRGHBEREANALAEEEE - FF E=
A=+ —HIEFE &R LG E -

W=

E = 3/

AR T2 EBEY BICEER - KB A2+
TG B SRR R BE - B R Y S E A
B EMmE - BB EWETERE - LEFE

o

il

\

A M A A S B AR A L R R
W o AL B AWM Cyber Pacific International
Holdings Limited f& » 0 J& B A 7 Jo 8 B M4 H i 2
%% o Cyber Pacific International Holdings Limited
Lo FC R IR 2> w1 A 4F 5 A 4R T 2 SR R HE R B - AR
A AT R A B 2 T R o A A A — K
B 0N TR B U KL R SR

B T S A g Lk LR o AR E SR -

Vg Negil
$ﬁmﬁ§¥??¥¢ H=+—HIEFEE T

AT Fodth I ) oy 2 SR - EAE R O R G
&ﬁ@%ﬁﬁ%ﬁﬁﬁ%%ﬁw

e 9.33:)

AEFHE " FF F A=t —HIEFEZE
18 KA A LA SR [ 5% B 2 P IR 0 R B IR
H30E120H ©

AN E A R AR



REPORT OF THE DIRECTORS

SUMMARY FINANCIAL INFORMATION

A summary of the published results and of the assets and
liabilities of the Group for the last five financial years, as
extracted from the audited financial statements and reclassified
as appropriate, is set out on pages 121 and 122. This summary

does not form part of the audited financial statements.

CHANGE OF COMPANY NAME

Pursuant to a special resolution passed in a special general
meeting of the Company held on 21 September 2001, together
with the approval granted by the Registrar of Companies in
Bermuda, the name of the Company was changed from “Multi-
Asia International Holdings Limited” to “New Century Group
Hong Kong Limited” and “#f th 4 4 9 % s A BR 22 7" was adopted

as the Company’s Chinese name.

FIXED ASSETS AND INVESTMENT PROPERTIES

Details of movements in the fixed assets and investment
properties of the Company and the Group during the year are
set out in notes 14 and 16, respectively, to the financial

statements.

DATABASE

Details of movements in the carrying amount of the
database of the Group are set out in note 15 to the financial

statements.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company's bye-laws or the laws of Bermuda, being the
jurisdiction in which the Company was incorporated, which
would oblige the Company to offer new shares on a pro rata

basis to existing shareholders.

PURCHASE, REDEMPTION OR SALE OF LISTED
SECURITIES OF THE COMPANY

Neither the Company, nor any of its subsidiaries purchased,
redeemed or sold any of the Company’s listed securities during

the year.
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REPORT OF THE DIRECTORS

RESERVES

Details of movements in the reserves of the Company and
the Group during the year are set out in note 31 to the financial

statements.

DISTRIBUTABLE RESERVES

Under the laws of Bermuda, the amount standing to the
credit of the share premium account of HK$270,895,000 as at
31 March 2002, may be distributed in the form of fully paid

bonus shares.

Under the Companies Act 1981 of Bermuda (as amended),
the contributed surplus of the Company in the amount of
HK$217,891,000 as at 31 March 2002 is distributable to
shareholders in certain circumstances, prescribed by Section
54 thereof.

POST BALANCE SHEET EVENTS

Details of the significant post balance sheet events of the

Group are set out in note 38 to the financial statements.

DIRECTORS

The directors of the Company during the year were:

Executive directors:

NG Eng Leng

LO Ming Chi, Charles
CHEN Ka Chee
CHANG Kin Man

LI Chi Sing

Independent non-executive directors:

WONG Kwok Tai, Wystan
LAU Pok Lam (appointed on 30 May 2001)
KAN Ka Chong, Frederick (resigned on 30 May 2001)

Subsequent to the balance sheet date, on 22 July 2002, Mr.
LI Chi Sing resigned and Mr. Wilson NG and Ms. NG Lilian

were appointed as executive directors of the Company.
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REPORT OF THE DIRECTORS

In accordance with bye-law 86(2) of the Company’s bye-
laws, Mr. Wilson NG and Ms. NG Lilian will retire and, being
eligible, will offer themselves for re-election at the forthcoming

annual general meeting.

In accordance with bye-law 87(2) of the Company’s bye-
laws, Mr. CHANG Kin Man and Ms. CHEN Ka Chee will retire
by rotation and, being eligible, will offer themselves for re-

election at the forthcoming annual general meeting.

DIRECTORS’ AND MANAGEMENTS’ BIOGRAPHIES
(a) Directors

NG Eng Leng, aged 53, joined the Company as an executive
director in June 2000. Mr. NG was appointed as the chairman
of the Company in September 2001. Mr. NG is a member of the
Marketing Institute of Singapore and the Singapore Institute of
Directors. He has 31 years of working experience as a senior
executive with a wide range of multi-national corporations,
especially in new event launches, marketing, research and

operational management.

LO Ming Chi, Charles, JP, aged 52, joined the Company as
an executive director in March 1999. Mr. LO is a certified
practising accountant in Australia and is an associate member
of the Securities Institute of Australia. He has more than 26
years of professional and business experience in financial and
investment services in Australia, Hong Kong and other Asian
countries.

CHEN Ka Chee, aged 37, joined the Company as an
executive director in May 2000. Ms. CHEN holds a Bachelor of
Commerce degree and is an associate member of the Australian
Society of Certified Practising Accountants. Prior to joining the
Company, She has 8 years of experience in the accounting
field at a senior level.

CHANG Kin Man, aged 39, joined the Company in January
1998 as an executive director and the company secretary. Mr.
CHANG is a fellow member of the Association of Chartered
Certified Accountants and an associate member of the Hong
Kong Society of Accountants. Mr. CHANG holds a Bachelor of
Science degree in Economics and a Master’s degree in Applied
Finance. Before joining the Company, Mr. CHANG worked for
an international audit firm and a publicly listed company for
more than 10 years.
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REPORT OF THE DIRECTORS

Wilson NG, aged 30, joined the Company as an executive
director in July 2002. Mr. NG graduated from Santa Clara
University with a Bachelor’s degree in Chemistry and
Psychology. Mr. NG has extensive investment experience in
Southeast Asia. Prior to joining the Company, Mr. NG was
primarily involved in corporate development and business

investment activities. He is the elder brother of Ms. NG Lilian.

NG Lilian, aged 28, joined the Company as an executive
director in July 2002. Ms. NG graduated from San Francisco
State University with a Bachelor's degree in Business
Administration. She has extensive hotel management
experience. Prior to joining the Company, Ms. NG was the
Finance and Operations Director of a conglomerate with
businesses in tour industry and cruise liner management as
well as hotel and property management in Southeast Asia. Ms.
NG is a director of New Century Worldwide Capital Limited
which is the substantial shareholder of the Company. Ms. NG
is also a director of Get Start Holdings Limited, the immediate
holding Company of New Century Worldwide Capital Limited.
She is the younger sister of Mr. Wilson NG.

WONG Kwok Tai, Wystan, aged 63, joined the Company as
an independent non-executive director in May 1999. Mr. WONG
is a fellow of the Australian Society of Certified Practising
Accountants and the Hong Kong Society of Accountants and is
a certified public accountant. He has more than 37 years of
financial experience. Mr. WONG is the company secretary of
many listed companies in Hong Kong and is also the principal
of W. Wong & Co., C.P.A.

LAU Pok Lam, aged 54, joined the Company as an
independent non-executive director in May 2001. Mr. LAU is a
certified public accountant, a fellow member of both the
Association of Chartered Certified Accountants and the Hong
Kong Society of Accountants, an associate member of the
Taxation Institute of Hong Kong and a member of the Society
of Chinese Accountants and Auditors. He has over 31 years of

experience in the professional accountancy and financial fields.
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REPORT OF THE DIRECTORS

(b) Senior management

YU Wai Man, aged 38, joined the Company in August 1997
as financial controller. Mr. YU is a fellow of the Association of
Chartered Certified Accountants and an associate of the Hong
Kong Society of Accountants and has over 17 years of experience
in the accounting field, including 3 years in external audit and
2 years in internal audit. He has over 9 years of financial
experience in companies listed both in Hong Kong and the

United Kingdom.

WONG Chi Lik, Alec, aged 37, joined the Group in April
2000 as a result of the Group’s acquisition of Land Search Online
Limited (“Land Search Online”). Mr. WONG is the founder and
chief executive officer of Land Search Online. He has more
than 15 years of experience in programming property-related
information systems, including valuation comparable systems,
property agency stock enquiry systems, term and reversion
calculation systems, property management systems and
accounting systems. Mr. WONG also spent 10 years working in

a chartered surveyor firm.

(c) Former directors

LI Chi Sing, aged 45, joined the Company in April 1997.
Mr. LI was appointed as the chairman of the Company in
October 1997 and resigned from the position in September 2001.
Mr. LI has more than 20 years of experience in property
investment and development. Mr LI resigned as an executive
director on 22 July, 2002.

KAN Ka Chong, Frederick, aged 61, joined the Company as
an independent non-executive director in April 1999. Mr. KAN
holds a Bachelor of Applied Science degree in Mechanical
Engineering and a Bachelor of Law degree, both from the
University of Toronto, Canada. Mr. KAN is the senior partner
of Fred Kan & Co., Solicitors and Notaries. Mr. KAN is also a
China-appointed attesting officer and a recognised arbitrator
in Hong Kong, Shanghai, Tianjin, Shenzhen and Shantou. He
resigned as an independent non-executive director on 30 May
2001.
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REPORT OF THE DIRECTORS

DIRECTORS’ SERVICE CONTRACTS

As at the date of this report, no director proposed for re-
election at the forthcoming annual general meeting has a
service contract with the Company or any of its subsidiaries
which is not determinable by the Company or its subsidiaries
within one year without payment of compensation, other than

statutory compensation.

DIRECTORS’ INTERESTS IN SHARES

As at 31 March 2002, the interests of directors in the share
capital of the Company or its associated corporations, 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:

Name of director

wAN A

LO Ming Chi, Charles
5 U

Save as disclosed above, none of the directors or their
associates had, as at the balance sheet date, any personal,
family, corporate or other interest in the share capital of the
Company or any of its associated corporations, as defined in
the SDI Ordinance.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES AND
DEBENTURES

Apart from the disclosure under the headings “Share option
scheme” below, at no time during the year were rights to acquire
benefits by means of the acquisition of shares in or debentures
of the Company granted to any director or their respective
spouse or children under 18 years of age, or were any such
rights exercised by them; or was the Company or any of its
subsidiaries a party to any arrangement to enable the directors

to acquire such rights in any other body corporate.
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Share option scheme

On 11 June, 1990, the Company adopted a share option
scheme for the benefit of employees and executive directors of
the Company and its subsidiaries which was amended on 29
September, 1992. Subsequently, the share option scheme was
terminated by an ordinary resolution of the shareholders at

the special general meeting on 2 June, 1999.

At the special general meeting of shareholders held on 2
June, 1999, the existing share option scheme of the Company
(the “Scheme”) was approved, the detail of which are

summarized as follows:

(a) Purpose of the Scheme

With effect from 2 June 1999, the Company adopted the
Scheme for the purpose of providing incentives and rewards to
eligible participants who contribute to the success of the Group’s

operations.

(b) Participants

The directors may, at their discretion, invite employees of
any company in the Group (including any executive directors
of any member of the Group) to take up options to subscribe
for the Company’s shares (the “Shares”) at a price calculated in
accordance with the paragraph (c) below. Upon acceptance of
the option, the grantee shall pay HK$1 to the Company by way

of consideration for the grant.

(c) Subscription price

The subscription price under the Scheme shall be (i) 80
per cent of the average of the closing prices of the shares on
The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) as stated in the Stock Exchange's quotation sheets
for the five trading days immediately preceding the date of
grant of the option or (ii) the nominal value of the shares,

whichever is the higher.
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(d) Maximum number of shares

The maximum number of shares in respect of which options
may be granted under the Scheme shall not exceed 10% of the

issued share capital of the Company from time to time.

(e) Maximum number of options to each participant

No option may be granted to any one person which, if
exercised in full, would result in the total number of Shares
already issued and issuable to him under the Scheme, when
aggregated with any shares which might have been issued under
cancelled options, exceeding 25 per cent of the aggregate
number of shares for the time being issued and issuable under

the Scheme.

(f) Period of exercise of options

An option may be exercised in accordance with the terms
of the Scheme at any time during a period of ten years from
the date on which the option is accepted in accordance with
the terms of the Scheme and expiring on the last day of the

ten-year period.

(8) Remaining life of the Scheme

The Scheme is valid during the period of 10 years
commencing from its date of adoption, unless otherwise

terminated.

During the year, no options were granted and as at the
balance sheet date, the Company did not have any outstanding

options under the Scheme.

CINETRE 216 1 AN o TSI, 20,0718

amendments to Chapter 17 of the Rules Governing the Listing

the Stock Exchange announced

of Securities on the Stock Exchange (the “Listing Rules”) in
relation to share option scheme, which took effect on 1
September 2001. With a view to bringing the Scheme in line
with the new requirements of Chapter 17 of the Listing Rules,
the board of directors intends to terminate the Scheme and to
adopt a new share option scheme at the forthcoming annual
general meeting of the Company to be held on 23 September
2002. Details of the new share option scheme of the Company

are set out in the circular attached with this annual report.
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DIRECTORS’ INTERESTS IN CONTRACTS

No director had a significant beneficial interest in any
contract of significance to the business of the Company to
which the Company or any of its subsidiaries was a party at

the balance sheet date or at any time during the year.

SUBSTANTIAL SHAREHOLDERS

As at 31 March 2002, the following interests of 10% or
more in 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:

Name

# 1

New Century Worldwide Capital Limited*

*  New Century Worldwide Capital Limited is beneficially and

wholly-owned by a discretionary trust.

Save as disclosed above, no person, other than the directors
of the Company, whose interests are set out in the section
“Directors’ interests in shares” above, had registered an interest
in the share capital of the Company that was required to be

recorded pursuant to Section 16(1) of the SDI Ordinance.

MAJOR SUPPLIERS AND CUSTOMERS

The aggregate purchases and sales attributable to the five
largest suppliers and customers accounted for 63% and 12% of

the Group’s respective purchases and sales for the year.

The aggregate purchases and sales attributable to the largest
supplier and customer accounted for 35% and 3% of the Group’s

respective purchases and sales for the year.
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REPORT OF THE DIRECTORS

None of the directors of the Company or any of their
associates or any shareholders of the Company which, to the
best knowledge of the directors, owned more than 5% of the
Company’s issued share capital had any beneficial interest in

the suppliers or customers mentioned above.

RELATED PARTY TRANSACTIONS

As at 31 March 2002, Mr. HUANG Cheow Leng had granted
a loan together with interest thereon amounting to
approximately HK$16,032,000 to the Company (2001: Nil). Mr.
HUANG Cheow Leng is the father of the Company’s directors,
Mr. Wilson NG and Ms. NG Lilian. The loan was unsecured,
bore interest at Hong Kong dollar prime rate plus 1% per annum
and was repayable on or after 15 October 2002 or when
sufficient funds were made available to the Group, whichever
was the earlier. Subsequent to the balance sheet date, this loan
was fully repaid out of the proceeds of share placement, as
detailed in note 38 to the financial statements. During the
year ended 31 March 2002, interest expenses of HK$599,000
were charged on the loan (2001: Nil).

PRACTICE NOTE 19 OF THE LISTING RULES

In accordance with the disclosure requirements of
paragraph 3.7.1 of Practice Note 19 of the Listing Rules, the
following disclosures are included in respect of one of the
Group’s loan agreements, which contains covenants requiring

performance obligations of the Group.

Pursuant to a banking facility letter dated 25 May 2001 and
entered into between Gaintech Investment Limited, a subsidiary
of the Group and Standard Chartered Bank, relating to a six-
year loan facility of HK$27,500,000, a termination event would
arise if the Group could not maintain net assets of
HK$120,000,000 (which subsequently revised to HK$100,000,000
pursuant to a renewed loan agreement dated 29 May 2002)
throughout the year (the “Bank Covenant”). As at 31 March
2002, the Group had net assets of HK$97,418,000. In the opinion
of the directors, the deficiency in relation to the Bank Covenant
requirement was subsequently rectified pursuant to a placement
of the Company’s shares in April 2002. Details of the placement

have been set out in note 38(a) to the financial statements.
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REPORT OF THE DIRECTORS

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, throughout the accounting
period covered by the annual report, except that the
independent non-executive directors of the Company are not
appointed for specific terms as required by paragraph 7 of the
Code, but are subject to retirement by rotation in accordance

with the Company’s bye-laws.

AUDIT COMMITTEE

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

executive directors of the Company.

AUDITORS

Ernst & Young retire and a resolution for their
reappointment as auditors will be proposed at the forthcoming

annual general meeting.

On behalf of the Board

NG Eng Leng

Chairman

Hong Kong
26 July 2002
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