PRE-EMPTIVE RIGHT

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.

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 Interim Period and up to the date of this report.

DIRECTORS

The directors of the Company during the Interim Period and up to the

date of this report were:
Executive directors:

Mr Ip Ki Cheung (Chairman)
Mr Cheung Shui Kwai (Managing Director)
Mr Chan Siv Chung

Independent non-executive directors:

Mr Wong Tat Tong

Mr Chan Wing Yau, George
Mr Wan Chuen Fai (appointed on 18 July 2002)
The directors of the Company, except for the Chairman and the Managing
Director but 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.
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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 in
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

In addition to the transactions and balances detailed elsewhere in this
report, the Group had the following material transactions with related
parties during the Interim Period:

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 recognized stock
exchange. The Group paid HK$500,000 to the Consultant under the
Consultancy Agreement during the year ended 31 March 2001.

On 19 January 2001 and 20 March 2001,
Cheung Shui Kwai (the “Directors”

Mr Ip Ki Cheung and Mr
, together with KIL known as the “Kenfair
Parties”) and KIL and the Consultant entered into two further agreements
(the “Project Agreement”, 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
The Group charged HK$300,000 to the
consolidated profit and loss account for the year ended 31 March 2001

under the Agreements.

and the remaining HK$4,900,000 was recorded under prepayments,
deposits and other receivables as at 31 March 2001.
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DIRECTORS’ INTERESTS IN CONTRACTS (continued)

Subsequently, during the year ended 31 March 2002, 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, inter
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 which was
settled 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 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 ended 31 March 2002.

Save as disclosed in the above, 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 Interim Period.
DIRECTORS’ INTERESTS IN SHARE CAPITAL

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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EEgE Bt 3£ 15PN RIE 24 Hit
Mr Ip Ki Cheung ELERE (a) - - 108,000,000 -
Mr Cheung Shui Kwai RInEXE (b) - - - 108,000,000
Mr Chan Siu Chung BRIk B EE (c) - - - 108,000,000
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DIRECTORS’ INTERESTS IN SHARE CAPITAL (continued)

Notes:

(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 capitalization 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 interests” 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 SHARE 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 Interim Period
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.
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. 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.
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SHARE OPTION SCHEME (continued)

Share options granted to a director, chief executive or substantial
shareholder of the Company, or to any of their 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 or 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 Interim 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.

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 this report.
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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:

Name

wE B8

Capital Concord Profits Limited
(“Capital Concord”) (note 1)
Best Aims Finance Limited
(“Best Aims”) (notes 1 and 2)
Harbour Rich Finance Limited
("Harbour Rich”) (notes 1 and 3)
Pace Maker Finance Limited
(“Pace Maker”) (notes 1 and 4)
Mr Ip Ki Cheung (note 2)
Mr Cheung Shui Kwai (note 3)
Mr Chan Siu Chung (note 4)

Notes:

Capital Concord Profits Limited
(T Capital Concord]) (BzE1)
Best Aims Finance Limited
([Best Aims]) (MIEE1%2)
Harbour Rich Finance Limited
(Harbour Richl) (FzE1%3)
Pace Maker Finance Limited
([Pace Maker]) (FfEF 1% 4)
BT HE (FEE2)
REWELELE (HEE3)
BRIk B EHE (KEE4)

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 attributable 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.
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POST BALANCE SHEET EVENT

According to SSAP 18, revenue from the receipt of participation fee are
recognized when the event takes place. As the Hong Kong International
Toys & Gifts Show and the Asian Gifts, Premium & Household Products
Show organized by the Group are held and completed in October every
year and the turnover of the Group is principally from the participation
fee received from these shows, disclosing the unaudited turnover and net
profit from ordinary activities attributable to shareholders for the period
from 1 April to 31 October every year in the interim report will give a
better understanding of the business operations of the Group. The
unaudited turnover and net profit from ordinary activities attributable to
shareholders for the period from 1 April 2002 to 31 October 2002 were
approximately HK$156,000,000 and HK$57,000,000 respectively
compared with HK$145,000,000 and HK$55,350,000 for the period
from 1 April 2001 to 31 October 2001. Based on the profit for the
period from 1 April 2002 to 31 October 2002, the directors of the
Company resolved to pay an interim dividend amounted to HK$0.09 per
share to the shareholders whose name appeared on the register of
members of the Company at the close of business on é December 2002.
The dividend is to be payable on or before 23 December 2002 and the
register of members of the Company should be closed from 4 December
2002 to 6 December 2002 (both date inclusive).

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, from the listing of the Company’s shares on the
Stock Exchange on 10 April 2002 to 30 September 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 three

independent non-executive directors of the Company.
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USE OF PROCEEDS

Following the listing of the Company’s shares on the Stock Exchange on

10 April 2002 and up to 30 September 2002, use of the listing proceeds

are analysed as follows:

Expansion of the existing trade shows
Development of new shows
Development of the market in

the People’s Republic of China

General working capital

Total

BERAEZRES
REfRES
MEhEARAMETS

4P =

e |

The directors are of the opinion that the remaining proceeds, which was

deposited with banks, will be applied to their intended use as set out in

the Company’s prospectus dated 25 March 2002 in the coming period.

ON BEHALF OF THE BOARD
Ip Ki Cheung

Chairman

Hong Kong
18 November 2002
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