NOTES TO THE FINANCIAL STATEMENTS
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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”) on 10
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, 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.

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.

During the year, the Group was involved in the organisation of
exhibitions and trade shows and providing ancillary services.

In the opinion of the directors, the ultimate holding company is Capital
Concord Profits Limited, which is incorporated in the British Virgin
Islands.

ADOPTION OF REVISED STATEMENT OF STANDARD
ACCOUNTING PRACTICE

In the current year, the Group adopted, for the first time the Statement
of Standard Accounting Practice (“SSAP”) No. 12 (Revised) “Income
taxes” issued by the Hong Kong Society of Accountants (the “HKSA").

The principal effect of the implementation of SSAP 12 (Revised) is in
relation to deferred tax. In previous years, partial provision was
made for deferred tax using the income statement liability method,
i.e. a liability was recognised in respect of timing differences arising,
except where those timing differences were not expected to reverse
in the foreseeable future. SSAP 12 (Revised) requires the adoption of
a balance sheet liability method, whereby deferred tax is recognised
in respect of all temporary differences between the carrying amount
of assets and liabilities in the financial statements and the
corresponding tax bases used in the computation of taxable profit,
with limited exceptions. In the absence of any specific transitional
requirements in SSAP 12 (Revised) the new accounting policy has
been applied retrospectively.

The adoption of the SSAP 12 (Revised) had not had any material
effect on the result for the current or prior accounting periods.
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4. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The financial statements have been prepared in accordance with all
applicable SSAPs and Interpretations issued by the HKSA, accounting
principles generally accepted in Hong Kong and the disclosure
requirements of the Hong Kong Companies Ordinance and applicable
disclosure provisions of the Rules Governing the Listing of Securities
on the Stock Exchange. A summary of the significant accounting
policies followed by the Group in the preparation of the financial
statements is set out below:

(a) Basis of preparation

The measurement basis used in the preparation of the financial
statements is historical cost modified by marking to market of
certain investment in securities.

(b) Basis of consolidation

The consolidated financial statements include the financial
statements of the Company and its subsidiaries made up to year
ended 31 March 2004. The results of the subsidiaries acquired
during the year are consolidated from their effective dates of
acquisition. All significant inter-company transactions and
balances within the Group are eliminated on consolidation.

(c) 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:

(i)  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;
(i) Entrance fee income is recognised on a cash receipt basis;
(iii) Revenue from hotel and travel package services provided

is recognised when the services are rendered;

(iv) Advertising fee income earned from the publication of trade
show and exhibition booklets is recognsied when the trade
show and exhibition booklets are published;

(v) Internet advertising revenue and portal income is recognised
ratably in the period in which the advertisement and
information is displayed on the website of the Group; and

(vi) Interest income is recognised on a time proportion basis,

taking into account the principal outstanding and the
effective rate of interest applicable.

“SSME 4%  Annual Report 2004
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4. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

(d) Fixed assets and depreciation

(e)

Fixed assets are stated at cost less accumulated depreciation
and 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 asset has been put into operation,
such as repairs and maintenance costs, is normally charged to
the income statement 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 fixed asset,
the expenditure is capitalised as an additional cost of the fixed
asset.

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 33"/3%
Computer equipment 25%
Motor vehicles 33"'/3%

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

Intangible assets
(i) Licence rights

Purchased licence rights are stated at cost less any
impairment losses and are amortised on the straight-line
basis over their estimated useful lives.

(ii] e-Commerce platform

Acquisition cost of purchasing an e-Commerce platform are
stated at cost less any impairment losses and are amortised
on the straight-line basis over their estimated useful lives.
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4. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

(f)

(9)

(h)

Development costs for shows and exhibitions

Expenditure incurred on projects to develop new shows and
exhibitions is capitalised and deferred only when the projects
are clearly defined; the expenditure is separately identifiable
and can be measured reliably; there is reasonable certainty that
the projects are technically feasible; and have commercial value.
Development expenditure which does not meet these criteria is
expensed when incurred.

When the relevant shows and exhibitions are held, development
costs which is expected to generate future economic benefits for
more than one year is classified as non-current assets and is
amortised on a straight-line basis over a period of 10 years.
Development costs which does not meet the criteria is expensed
and charged to the income statement when the relevant new
shows and exhibitions are held.

Development costs that is classified as non-current assets are
stated at cost less accumulated amortisation and any impairment
losses.

Subsidiaries

A subsidiary is an enterprise controlled by the Company. Control
exists when the Company has the power, directly or indirectly,
to govern the financial and operating policies of an enferprise
so as fo obtain benefit from its activities.

In the Company’s balance sheet, the investments in subsidiaries
are stated at cost less provision for impairment losses. The results
of subsidiaries are accounted for by the Company on the basis
of dividends received and receivable.

Investment in securities
(i) Investment securities

Investment securities are listed equity securities intended to
be held on a long term basis and are stated at cost less
any provision for impairment losses.

The carrying amounts of individual investments are reviewed
at each balance sheet date to assess whether the fair values
have declined below the carrying amounts. When a decline
other than temporary has occurred, the carrying amount of
such securities will be reduced to its fair value. The
impairment loss is recognised as an expense in the income
statement. This impairment loss is written back to income
statement when the circumstances and events that led to
the write-downs or write-offs cease to exist and there is
persuasive evidence that the new circumstances and events
will persist for the foreseeable future.
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4. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

(h)

(i)

Investment in securities (continued)
(i)  Other investments

Other investments are carried at fair value. At each balance
sheet date, the net unrealised gains or losses arising from
the changes in the fair value of other investments are
recognsied in the income statement. Profits or losses on
disposal of other investments, representing the difference
between the net sales proceeds and the carrying amounts,
are recognised in the income statement as they arise.

Impairment of assets

Internal and external sources of information are reviewed at
each balance sheet date to determine whether there is any
indication of impairment of assets, or whether there is any
indication that an impairment loss previously recognised no longer
exists or may have decreased. If any such indication exists, the
recoverable amount of the asset is estimated. An impairment
loss is recognised whenever the carrying amount of an asset
exceeds its recoverable amount. An impairment loss is charged
to the income statement in the year in which it arises, unless the
asset is carried at a revalued amount, when the impairment loss
is accounted for in accordance with the relevant policy for that
revalued asset.

(i) Calculation of recoverable amount

The recoverable amount of an asset is the higher of its net
selling price and value in use. The net selling price is the
amount obtainable from the sale of an asset in an arm’s
length transaction while value in use is the present value of
estimated future cash flows expected to arise from the
continuing use of an asset and from its disposal at the end
of its useful life. Where an asset does not generate cash
inflows largely independent of those from other assets, the
recoverable amount is determined for the smallest group of
assets that generates cash inflows independently (i.e. a
cash-generating unit).

(ii) Reversal of impairment losses

In respect of assets other than goodwill, an impairment
loss is reversed if there has been a change in the estimates
used to determine the recoverable amount.

A reversal of impairment losses is limited to the asset’s
carrying amount that would have been determined had no
impairment loss been recognised in prior years. Reversals
of impairment losses are credited fo the income statement
in the year in which the reversals are recognised.
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4. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

(i)

(k)

Deferred revenue

Deferred revenue represents amounts received in advance for
services to be rendered.

Taxation

Income tax expenses represents the sum of the tax currently
payable and deferred tax.

The tax currently payable is based on taxable profit for the
year. Taxable profit is the profit for the year, determined in
accordance with the rules established by the taxation authorities,
upon which income taxes are payable.

Deferred tax is the tax expected to be payable or recoverable
on differences between the carrying amount of assets and
liabilities in the financial statements and the corresponding tax
bases used in the computation of taxable profit, and is accounted
for using the balance sheet liability method. Deferred tax liabilities
are generally recognised for all taxable temporary differences
and deferred tax assets are recognised to the extent that it is
probable that taxable profits will be available against which
deductible temporary difference can be utilised. Such assets
and liabilities are not recognised if the temporary difference
arises from goodwill (or negative goodwill) or from the initial
recognition (other than a business combination) of other assets
and liabilities in a fransaction that affects neither the tax profit
nor the accounting profit.

Deferred tax liabilities are recognised for taxable temporary
differences arising on investment in subsidiaries except where
the Group is able to control the reversal of the temporary
difference and it is probable that the temporary difference will
not reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at each
balance sheet date and reduced to the extent that it is no longer
probable that sufficient taxable profit will be available to allow
all or part of the deferred tax asset to be utilised. Deferred tax
assets and liabilities are measured at the tax rates that are
expected to apply to the period when the asset is realised or the
liability seftled, based on tax rates (and tax laws) that have
been enacted or substantively enacted at the balance sheet date.
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4. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

U

(m)

(n)

Provisions

A provision is recognised when the Group has a present legal
or constructive obligation as a result of a past event and it is
probable that an outflow of resources will be required to settle
the obligation, and a reliable estimate can be made of the
amount of the obligation. Where the effect of the time value of
money is material, the amount of a provision is the present
value at the balance sheet date of the expenditures expected to
be required to settle the obligation.

Contingent liabilities and contingent assets

A contingent liability is a possible obligation that arises from
past events and whose existence will only be confirmed by the
occurrence or non-occurrence of one or more uncertain future
events not wholly within the control of the Group. It can also be
a present obligation arising from past events that is not
recognised because it is not probable that outflow of economic
resources will be required or the amount of obligation cannot
be measured reliably. A contingent liability is not recognised
but is disclosed in the notes to the financial statements. When a
change in the probability of an outflow occurs so that outflow is
probable, they will then be recognised as a provision.

A contingent asset is a possible asset that arises from past
events and whose existence will be confirmed only by the
occurrence or non-occurrence of one or more uncertain future
events not wholly within the control of the Group. Contingent
assets are not recognised but are disclosed in the notes to the
financial statements when an inflow of economic benefits is
probable. When inflow is virtually certain, an asset is recognised.

Dividends

Final dividends proposed by the directors are classified as a
separate allocation of retained earnings within the capital and
reserves section of 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.
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4. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

(o)

(p)

Translation of foreign currencies

Transactions in foreign currencies during the year are translated
at exchange rates ruling at the transaction dates. Monetary
assets and liabilities expressed in foreign currencies at the
balance sheet date are translated at rates of exchange ruling at
the balance sheet date. Exchange differences arising in these
cases are dealt with in the income statement.

On consolidation, the financial statements of subsidiaries
operating in the PRC and overseas are translated into Hong
Kong dollars using the net investment method. The income
statements of overseas subsidiaries are translated into Hong Kong
dollars at the weighted average exchange rates for the year,
and their balance sheets are translated into Hong Kong dollars
at the exchange rates ruling at the balance sheet date. The
resulting translation differences are included in the exchange
fluctuation reserve.

Employee benefits
(i) Paid leave carried forward

The Group provides paid annual leave to its employees
under their employment contracts on a calendar year basis.
Under certain circumstances, such leave which remains
untaken as at the balance sheet date is permitted to be
carried forward and utilised by the respective employees
in the following year. No accrual is made at the balance
sheet date for the expected future cost of such paid leave
earned during the year by the employees and carried
forward as the amount is immaterial.

(ii)  Pension scheme

The Group operates a defined contribution Mandatory
Provident Fund retirement benefits scheme (the “MPF
Scheme”) under the Mandatory Provident Fund Schemes
Ordinance for all of its employees. Contributions are made
based on a percentage of the employees’ basic salaries
and are charged to the income statement as they become
payable in accordance with the rules of the MPF Scheme.
The assets of the MPF Scheme are 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.
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4. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

(p) Employee benefits (continued)

(iii) Share options scheme

The Company operates a share option scheme for the
purpose of providing incentives and rewards to eligible
participants who contribute to the success of the Group’s
operations. The financial impact of share options granted
under the share option scheme is not recorded in the
Company'’s or the Group's balance sheet until such time as
the options are exercised, and no charge is recorded in
the income statement or balance sheet for their cost. Upon
the exercise of 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, or which lapse, are deleted from the register of
outstanding options.

(q) Related party transactions

(r)

(s)

(1)

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.
A transaction is considered to be a related party transaction
when there is a transfer of resources or obligations between
related parties.

Cash and cash equivalents

Cash and cash equivalents represent cash at bank and on hand,
demand deposits and short-term, highly liquid investments which
are readily convertible into known amounts of cash and which
are subject to an insignificant risk of changes in value, and
have a short maturity of generally within three months when
acquired, less bank overdrafts which are repayable on demand
and form an integral part of the Group’s cash management.

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 income statement on a straight-line basis over the lease
terms.

Borrowing costs

Borrowing costs are interests and other costs incurred in
connection with the borrowing of funds. All borrowing costs are
charged to the income statements in the period in which the
costs are incurred.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

(u) Segment reporting

A segment is a distinguishable component of the Group that is
engaged either in providing products or services (business
segment), or in providing products or services within a particular
economic environment (geographical segment), which is subject
to risks and rewards that are different from those of other
segments.

In accordance with the Group’s internal financial reporting, the
Group has chosen business segment information as the primary
reporting format and geographical segment information as the
secondary reporting format.

Segment revenue, expenses, results, assets and liabilities include
items directly attributable to a segment as well as those that can
be allocated on a reasonable basis to that segment. Segment
revenue, expenses, assets, and liabilities are determined before
intra-group balances and intra-group transactions are eliminated
as part of the consolidation process, except to the extent that
such intra-group balances and transactions are between group
enterprises within a single segment. Inter-segment pricing is based
on similar terms as those available to other external parties.

Segment capital expenditure is the total cost incurred during the
period to acquire segment assets (both tangible and intangible)
that are expected to be used for more than one year.
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SEGMENT INFORMATION

Segment information is presented by way of two segment formats: (i)
on a primary segment reporting basis, by business segment; and {ii)
on a secondary segment reporting basis, by geographical segment.

The Group’s turnover and operating profit are attributable solely to
one business segment, the organising of trade shows and exhibitions
and providing ancillary services and accordingly, no further analysis
of the Group’s turnover and operating profit by principal activities is
provided.

In determining the Group’s geographical segments, revenues are
attributed to the segments based on the location of the customers,
and assets are attributed to the segments based on the location of the
assets.

The following table presents revenue and certain asset and expenditure
information for the Group’s geographical segments.

Geographical segments

Hong Kong The PRC
gt T

2004 2003 2004 2003
HK§'000
Tikn Thn Tikn Thn

HK$'000  HK$'000  HK$000

Segment revenve: AHYA
Turnover from shows EEER
and exhibitions and RIEAE
providing ancillary #HERB
services LEER 188,761 154,627 -
Other segment HitpHEs
information:
Segment assefs PHEE 183,771 154,061 10,046
Capital expenditure BASH 24,589 23,309 -

aBEH
DHERUMESBERES : (|RE-2BPREEEL
XBOW RNZE- I BREEEZHES B

AEBEXBARRERNERBEPEZRESREHR
MBZBARYE  QAUERHASECEXEEREEEN
REEEB 2O

REAEBZHEIFHE  WATRBEREHRESS -
MEERZREEME®ED

TREJNAEEHEIBRARETEERIHESN -

2 5 &
United Kingdom USA Consolidated
%8 %B &8
2004 2003 2004 2003 2004 2003
HK$’000  HK$'000  HK$000 HK$'000  HK$’000 HK$'000

Tén TEn Tén TEn Ti#n TEn

26,387 26,254 13,204 - 228,352 180,881

193,817 154,061
c - - - 24,589 23,309
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6. TURNOVER AND REVENUE 6.

Turnover represents the aggregate of participation fee income, entrance
fee income, hotel and travel package income, administrative income,
advertising fee income and portal income from exhibitions and trade
shows. It is stated net of output value added tax of approximately
HK$4,528,000 (2003: HK$4,564,000) accrued at 17.5% of the
gross income generated from the exhibition and shows held in the
United Kingdom.

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

Turnover BEH
Participation fee income ZREWRA
Entrance fee income ASBUA
Hotel and travel package income BERREERBA
Administrative income THUHA
Advertising fee income BEBRA
Portal income UNEE:D 1PN

Other revenue H iy i 25
Interest income AEHA
Sundry income MIEWA

Total revenue N
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SEFERWE

EXRERERESRESRESZZRENRA - A 5E
KA BERKEEZRBRA - THEA > BEEBRARA
PIAIEIRA o L5 WA TE R & S IR IE E R 494,528,000 7T
(ZEE=F 14,564,000 ) K5Ik - BERAUERE

BRMCREGHEEZBEBRAI7 5%RET -

AEECEXBRAMBEINAT ¢

2004
HK$’000
FTERT

204,931
1,787
11,686

7,200
2,748

228,352
115
218
333

228,685

2003
HK$’000
TET

171,169
1,357

251
6,948
1,156

180,881

334

334

181,215



PROFIT FROM OPERATING ACTIVITIES

7.

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

Auditors’ remuneration
Amortisation of intangible assets
Amortisation of development costs
for shows and exhibitions
Depreciation
Development costs expensed for shows and
exhibitions held during the year
Minimum lease payments under
operating lease rentals
of land and buildings (note i)
Staff costs (including directors’
remuneration (note 9))
- wages and salaries

— retirement benefits scheme contributions

and after crediting:
Other income:

Unrealised gain on other investments

Reversal of impairment loss on medium term
leasehold land and buildings (note iii)

Notes:

REMHE
BVEEHE

RESRERANEH
e
FRETZRES®Z
BRAARIIMERS
THERBFEEHERD
ZREREMFH
GED)
BIMK(BE
EEH S (HF9))
-IEKE2
—BRE R ETEIE R

I REFEA
Hitg A

HitRE 2 RER W
BETHEELHER
BFRERSR (i)

(i)  The amount includes rentals paid for the venue of an exhibition and

trade show held in the United Kingdom, net of input value added tax of
approximately HK$967,000 (2003: HK$1,220,000) accrued at 17.5%

of the gross rental expenses for the year.

(ii)  Staff costs of approximately HK$2,129,000 (2003:HK$5,783,000) and
rental charges of approximately HK$657,000 (2003:HK$805,000) have

been capitalised in “Development costs for shows and exhibitions” and

excluded in the disclosure above.

(iii) The reversal of impairment loss on medium term leasehold land and

buildings was determined by directors with reference to the subsequent

sale of the land and buildings (note 32).

EEEBRT
AEEEEEBBFCHR
2004
HK$’000
FTERT

570
4,914

701
4,841

2,266

34,511

39,650
755

5,175
2,251
7,426

Wi -

2003
HK$’000
TET

600
318

4,594

25,432

28,617
529

() ZEFEEER-—ARKEETZESREGZBHBHAZN
2 CHBRRAFERS X HAR7.5%R T 2EEE
EB#967,0008 T (ZFF=% :1,220,000& ) °

li) BIRAX2129,0008T (ZEE
REEXHEPN657,0008 T (ZFF

% 15,783,000 7T)
F : 805,000 ) 2

REEEBRAARNERAERAEFTBEEN L 2HER -

(i) BETHEELIHRETHREFENLESSTHRNEL

T REF (MEE32) -

—SSME 44 Annual Report 2004

60



61

FINANCE COSTS

8. MEMX

Group
AEE
2004 2003
HK$/000 HK$’000
FTERT TET
Interests on bank loan wholly repayable within -~ FRAEZHEEZRTERMNE
one years 175 -
Interests on bank loan wholly repayable beyond IFEAREZBEEZRTERNE
five years 177 386
352 386

DIRECTORS’” REMUNERATION

Directors’ remuneration, disclosed pursuant to the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited
(the “Listing Rules”) and Section 161 of the Hong Kong Companies
Ordinance, is as follows:

Basic
Salaries
Name of Director EEgz -3
HK$'000
T#x
2004:
Executive directors HITES
Mr. Ip Ki Cheung 2k 1,613
Mr. Cheung Shui Kwai RWERLE 1,613
Mr. Chan Siu Chung REBEE 1,613
Independent non-executive directors B EHITESE
Mr. Wong Tat Tong BEELE 60
Mr. Lai Yang Chau, Eugene ZEM &% 18
4,917
2003:
Executive directors Hi{TES
Mr. Ip Ki Cheung 2k 1,613
Mr. Cheung Shui Kwai RWERLE 1,613
Mr. Chan Siu Chung REBEE 1,613
Independent non-executive directors BIFHTES
Mr. Wong Tat Tong BEELE 60
4,899

Included in the directors’ remuneration of HK$7,633,000 (2003:
HK$6,615,000) is HK$898,000 (2003: HK$2,070,000) which is
included in “Development costs for shows and exhibitions” in the
consolidated balance sheet.

The remuneration for the two years ended 31 March 2004 disclosed
above does not include the estimated monetary value of residential
accommodation provided to certain directors of the Group. The
estimated monetary value of such residential accommodation provided
to the directors, not charged to the income statement for the year,

was approximately HK$449,000 (2003: HK$600,000).

There was no arrangement under which a director waived or agreed
to waive any remuneration during the year.
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9. EEM2

BEEBHSXZMERATRS TR (TLEHRAD
REBLAAKAE IR zREMARR2ESHENT

Group
F£0
Provident
Housing Fund
Allowances Bonuses Contributions Total
EREER T4 AEEER &t
HK$'000 HK$'000 HK$'000 HK$'000
THERT THERT THET THERT
840 500 12 2,965
- 300 12 1,925
840 200 12 2,665
- - - 60
- - - 18
1,680 1,000 36 7,633
840 - 12 2,465
_ - 12 1,625
840 - 12 2,465
_ - = 60
1,680 - 36 6,615

EZH£7,633,0008T (ZFE=F : 6,615000% ) E
BEGEEERBRNIRESHRMAIET 2898,000
B (ZEE=F 12,070,000/ 7T) °

UEFREEE_SENF=A=t—RALMEFEZH
o UEFARUTFAEBETESCAEENEZGEHE
BEE FAOREESRUECGEENXEZMATERER
PEBABRR  HH4490008T (ZEF=F
600,000/ 7T) °

FRYVBEEHERRSHEETAHE -



10.

11.

FIVE HIGHEST PAID EMPLOYEES 10. AEREHES

The five highest paid employees during the year included three (2003: FRNIEEAHEEEE=ZA(CEZ=F =R &S
three) directors. Details of whose remuneration are set out in note 9 HMeHBERNMBERRMFORN

to the financial statements.

The details of the remuneration of the remaining two non-director, HBMEBEHFEEAMBEES HWEHBOT .

highest paid employees are as follows:

Group

XEH
2004 2003
HK$’000 HK$'000
TER TERT
Basic salaries and allowances BEXFS KB 3,524 4,842
Retirement benefits scheme contributions BIRBEAGTEIMR 24 24
3,548 4,866

The number of employees whose remuneration fell within the following MWeENFUTESE2EEHENT :

bands is as follows:

Number of employees

ES8H
2004 2003

HK$1,500,001 to HK$2,000,000 1,500,001 7t £2,000,000% T 2
HK$2,000,001 to HK$2,500,000 2,000,001% Tt £2,500,000% 7T =

2 2
Included in the emoluments of HK$3,548,000 (2003: HK$4,866,000) B €3,548,000/8 T (ZEE =5 : 4,866,000i8 ) BB
is HK$322,000 (2003: HK$817,000) which is included in GREEEEBBERANIRESRREMAIET 2322,0008 T
“Development costs for shows and exhibitions” in the consolidated (ZZZ=% :817,0008x) °
balance sheet.
TAXATION 1. BIE
Hong Kong profits tax has been provided at the rate of 17.5% (2003: BEFIE HEEEWFEEEEZ{EﬂE%Hm%I 17.5%
16%) on the estimated assessable profits arising in Hong Kong during (ZZE=F  16% REBES  BHIZERBEN 2B B
the year. Taxes on profits assessable elsewhere have been calculated Al E’fb$§li‘“'§‘¥ﬁ%ﬁﬁ7f£2%7%%@2&1%‘2%@ 2E
at the rates of tax prevailing in the respective jurisdictions in which REQ  ZEBRAEREEBZRTRENE

the Group operates, based on existing legislation, interpretations and

practices in respect thereof.
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11. TAXATION (Continued) 1. HIE (&)
The amount of taxation charged to the income statement represents: REZERANKRZHENT
2004 2003
HK$’000 HK$'000
FERT TET
Hong Kong profits tax BENEHR
Provided for the year FRERF 11,475 11,224
Overprovision in previous years BEIFEREERS (326) (207)
11,149 11,017
Deferred tax ELERE
Reversal of temporary differences ERNEHCER (649) (1,070)
10,500 9,947
Reconciliation between tax expense and accounting profit at applicable RERAREAENRESEREEANEENT
tax rate:
2004 2003
HK$’000 HK$'000
FTERT TET
Profit before tax BBt AR 7 42,746 52,403
Tax at applicable tax rate RERREFEZRE 7,480 8,384
Estimated tax effect of income and expenses BARBR T AT MNB 2 WA KB
not taxable or deductible in determining profits tax FHEFBHR A RBFE 3,004 1,779
Utilisation of previously unrecognised tax assets AL ABAZHBEEE (20) (9)
Over-provision in previous years BIFEHBEEE (326) (207)
Deferred tax asset not recognised ABEABREREEE 362 -
Tax charges BEX 10,500 9,947
12. NET PROFIT FROM ORDINARY ACTIVITIES ATTRIBUTABLE TO 12. KRELBEEEBHT
SHAREHOLDERS
The net profit from ordinary activities attributable to shareholders for HEZ-_ZZNF=A=+—-HILFE xRz HEHREK
the year ended 31 March 2004 dealt with in the financial statements R B R EBAEFIAS55,526,0008 T (ZBF=F :
of the Company is HK$55,526,000 (2003: HK$38,026,000). 38,026,000/ T) °
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13. DIVIDENDS 13. K2

2004 2003
HK$’000 HK$'000
TER TET
Interim dividend paid of HK$0.09 (2003: ENFHREEREER0.09E T
HK$0.09) per ordinary share (ZEZ=%: 0.09%871) 19,422 17,172
Proposed final dividend of HK$0.08 (2003: BERBRESREAER0.08B T
HK$0.08) per ordinary share (ZZEZ=%:0.088T) 17,264 16,784
36,686 33,956
Note: At a board meeting on 27 July 2004, the directors proposed a final K HE-EENSFtA-TLABAZESEEHL BE2E
dividend of HK$0.08 per ordinary share for the year ended 31 BREBE-_ZSENF-A=+-BLEEZRIRES
March 2004, which is subject to the approval of the Company’s REBRO.O8E T » AFARARRRAFETZRE
shareholders at the forthcoming annual general meeting. BERKSLHMAE HAFEE -
14. EARNINGS PER SHARE 14. SRREF
2004 2003
HK$’000 HK$'000
TER TET
Profit attributable to shareholders REREAER 32,246 42,456
No. of shares No. of shares
in thousand in thousand
B 88 (F&) ROHE (FR)
Weighted average number of ordinary shares DRTEBRMETIREY
in issue 213,800 191,981
Incremental shares from assumed 1B R 32 B HE 8 17 £ 10 45 An
exercise of warrants 2R % 1,033 -
Diluted weighted average number of shares REEMEFHIRE 214,833 191,981
Basic earnings per share BREXEA HK15 centsi#fll HK22 centsEfll
Diluted earnings per share EREBEER HK15 centsi(ll N/ATE B
There were no dilutive shares in existence for the year ended 31 HRBE-ZZ=F=-A=+t-ALFEYEFEHIR
March 2003 and, accordingly, no diluted earnings per share has o Bt YEZFIEREFRA -

been presented.
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15.

FIXED ASSETS
Group

Cost
At 1 April 2003
Additions

At 31 March 2004

Accumulated depreciation
and impairment
At 1 April 2003
Provided during the year
Reversal of impairment loss

At 31 March 2004

Net book value
At 31 March 2004

At 31 March 2003

At 31 March 2004, all of the Group’s medium term leasehold land

and buildings are situated in Hong Kong and are pledged to secure

BAE
R-FF=FBA-H
B
RZZFEMEZR=1-H

RENERAE
R-FF=FBA-H
ERER
AEFERE
RZZFEMEZR=1-H

REFE
R-BEME=A=1-8

S H S

banking facilities granted to the Group.
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Medium term

leasehold
land and Leasehold
buildings improvements

PHEE
1HRET HENERE

HK$'000 HK$000
TR T
2,378 2116

- 738
2,378 2,854
6,658 1,004

759 927
(2,251 -
5,166 1,931
17,212 923
15,720 1,112

15. BEIE&E

XEH

Furniture

and
equipment
LV ET

HK$'000
AR

5,335
644

5,979

2,900
994

3,894

2,085

2,435

Fixtures
and
fittings
REREH#

HK$'000
TEn

2,483
169

2,652

2,326
267

2,593

59

157

Computer
equipment

Bl

HK$'000
TER

4,500
38

4,538

3,375
1,134

4,509

29

1,125

Motor
vehicles

A8
HK$000
T

2,280

2,280

760
760

1,520

760

1,520

Total
Bt

HK$'000
TEn

39,092
1,589

40,681

17,023
4,841
(2,251]

19,613

21,068

22,069

R-ZZZNE=ZA=+—-H FEERETHHEELHR
BFYURER  YCEREATKERERT2RIEE
ZHER -



16.

INTEREST IN SUBSIDIARIES 16.
Unlisted investments, at cost FETRE  BREAE
Due from subsidiaries & WL B /B 2 R SR IE

Due to a subsidiary FE 5 — RIM B 2 AR IE
Less: Provisions for impairment B OREER

The balances with subsidiaries are unsecured, interest-free and have
no fixed terms of repayment.

RBAB 2 H#ER

Company
AAT
2004 2003
HK$’000 HK$’000
FTERT TET
7,676 7,676
107,806 64,304
- (19,098)
115,482 52,882
(318) (318)
115,164 52,564
BUMBARDRERIMBARIREANDEER 2ERE
ElEZRE

“ZZME 44 Annual Report 2004

66



16. INTEREST IN SUBSIDIARIES (continued)

16. RMBAE Z2#E (&)

The following is a list of the principal subsidiaries as at 31 March

2004:

Name

&%

Pro-Capital Investments
Limited

Kenfair International Limited

BBEBRERDT

Kenfair Publications Limited

Capital Harvest Assets Limited

Polonius Company Limited

Kenfair International

(Overseas) Limited

Kenfair (U.S.A.) Limited

Kenfair Travel Limited

BBRREAGRDAF

67 “ZTME 44 Annual Report 2004

Place of
incorporation
and operations
& M A 3T %
B

British Virgin Islands
RERZEHS

Hong Kong
b

Hong Kong
b

British Virgin Islands
RERZEHS

Hong Kong
b

Hong Kong
b

United States of America
("US")
ENBRERE (TXED

Hong Kong
'8

Nominal value
of issued
share capital

ERTRAEE

US$50
50% T

HK$100
1007 T

HK$10
108 7T

Us$20
20% 71

HK$10
108 7T

HK$10
108 7T

Us$1
[EH

HK$500,000
500,000% T

Percentage of
equity attributable
to the Company
FATEGES TR
Direct Indirect

E# el

100 -

UTRAR=ZZZNEZAZ+—HZARANBERARAIBE

Principal
activities

ETEEH

Investment holding

REEZR

Organisation of
exhibitions
and trade shows
in Hong Kong
REBERRES
RESRES

Provision of
advertising services
and publication of
trade show and
exhibition booklets

RUESRE R LR
E5REEST

Investment holding

REEZR

Property holding
BENE

Organisation of
overseas exhibitions
and trade shows

HWENREE
REZREE

Organisation of
overseas exhibition
and trade shows

HEWENREE

REZREE

Arrangement
of hotel
accommodation

and fravel package
ZHEEEER
REEZR



16.

INTEREST IN SUBSIDIARIES (continued)

Place of

incorporation

and operations

Name FE AL R
& EEME
Kenfair Technology Limited British Virgin Islands
RERZEHS

Octopus Enferprises Limited British Virgin Islands
RERZEHS

Astonishing Profits Limited British Virgin Islands
RERZEHS

Asian Online Limited British Virgin Islands
RERZEHS

Kenfair Capital (Beijing) The PRC
Exhibition Management HE

Company Limited
BRny (IR ERER
BEARLD A

Notes:

(i)

(ii)

16. RMBAE Z2#E (&)

Nominal value
of issued
share capital

ERTRAEE

Us$1

127

Us$1

127

Us$50,000
50,000% T

Us$1

127

US$1,300,000
1,300,000% T

During the year, the Group had exchanged the exchangeable
note for 100% equity interests of Asian Online Limited (“AOL")

on 28 July 2003. For details please refer to note 19.

Kenfair Capital (Beijing) Exhibition Management Company Limited

was formed as a wholly-owned foreign enterprise in the PRC.

Wi -

(i)

Percentage of
equity attributable
to the Company

FATEEESZEMRE  Principal
Direct Indirect activities
BEE ik ETEEH
- 100 Domain name holding
BEEHMAE
- 100 Investment holding
REER
- 100 Licence rights holding
FEBETE
- 100 Holding an
e-Commence platform
BKEEFHETA
- 100 Provision of

consultancy
for exhibition

RURBEERERY

FR AEEER-ZET=FLA-TNEHTEREER
# X Asian Online Limited (TAOL]) 2 100% &~ # & - B
HE o FSHEME19

REH (AR EREEEBARIADRPERLZHE

2%

—SSME 44 Annual Report 2004

68



69

17. INTANGIBLE ASSETS
Group

Cost
At 1 April 2003
Acquisition of a subsidiary (note 19)
At 31 March 2004
Accumulated amortisation
At 1 April 2003
Amortisation provided for
the year
At 31 March 2004
Net book value

At 31 March 2004

At 31 March 2003

“ZTME 44 Annual Report 2004

D% 3|
R-ZE=5fNA—-A

BA-RBKEXE (HE19)

R-ZEMF=ZA=+—H

REMH

R-ZE=5fNA—-A

AEEZHBEER

R-ZEMF=ZA=+—H

AR F{E

R-ZFETMNE=A=+—AH

R=Z22=5=A=1-8H

EREE
XEH

e-Commerce
platform
EFHETES
HK$’000
TERT

23,000

23,000

2,100

2,100

20,900

Licence
rights
YR HE

HK$’000
TERT

17,632

17,632

318
2,814

3,132

14,500

17,314

Total
ELE
HK$’000
TERT

17,632
23,000

40,632

318
4,914

5,232

35,400

17,314



18. DEVELOPMENT COSTS FOR SHOWS AND EXHIBITIONS 18. BEEERBE

Group XEH
HK$’000
FHET
Cost ARAE
At 1 April 2003 R-ZZEZE=FWAH—H 9,272
Additions R 2,889
Costs expensed for shows and FRETZRE
exhibitions held during the year XA 5 'ﬂfﬁﬁi (2,266)
At 31 March 2004 R-ZEEWNFE=A=+—H 9,895
Accumulated amortisation REEH
Amortisation provided for XEERNR-_ZZENF=F=+—H
the year and at 31 March 2004 2 701
Net book value REFE
At 31 March 2004 N=FEFTWNE=A=+—H 9,194
At 31 March 2003 R-ZEE=%=HA=+—H 9,272
2004 2003
HK$’000 HK$'000
TER TERT
Amount classified as: FIETHIEE 2 €% ¢
current assets RBEE 2,889 9,272
non-current assets *RBEE 6,305 -
9,194 9,272
Development costs for shows and exhibitions of HK$9,272,000 REBE-ZE=ZFZA=1+-HLEEEEZRESRR
incurred in the year ended 31 March 2003 was capitalised and 9,272,000 TEBIEEARR FLUER  WERZEZE
deferred and was classified as current assets in the consolidated ZSE=ZA=1+-B2HGREEEBRIERDEE - RA
balance sheet as at 31 March 2003. In the current year, the relevant FEETZEBFRES2RAEF2,266,0005 T E 5
new shows and exhibitions were held and HK$2,266,000 was B REBREE » 82587,006,0005 7t QI BIMEIERENE
expensed and charged to the income statement. The remaining balance EYZEREIATFFHRENE -
of HK$7,006,000 is classified as non-current assets and is amortised
on a straight-line basis over a period of 10 years.
Development costs of HK$2,889,000 are incurred for new shows REFE  HREBEEMEE2BEMAR2,889,0008 TE #
and exhibitions in the current year and are capitalised and classified FEXR  YER-ZZENEF=A=+-HZHREEEER
as current assets in the consolidated balance sheet as at 31 March RIMERBEE -
2004.
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19.

20.

EXCHANGEABLE NOTE 19. THKRTR
On 29 May 2002, the Group entered into an agreement (the EA—? E_FIA-THAB  AEEE-UBYE=F
“Subscription Agreement”) with an independent third party (the “Party”) (FTRADATL—EHE ((RBHZ])  AEEERE—
to subscribe for a one-year zero interest non-recourse exchangeable P4 £%%23,000,0008 Tt —FHESRBRENER
note in the principal amount of HK$23,000,000 (the “Note”). The ZE([EHE] - lftf})ﬁﬁ—?g—ﬁl\ﬂ TRAB®ET
Note was issued on 29 August 2002. Under the Subscription BRERBEHS  A5EEREEBERTRAB CEE_FN
Agreement, the Group is entitled to exchange the Note either: A-thR)EBF—FR UTHFARBREE
(i)  to acquire 18% equity interests in International Information Limited (i)  WeBBInternational Information Limited (T1IL1) Z 18%%
(“IIL”); or iR o
(ii)  to acquire 100% equity interests in Asian Online Limited ("AOL"), (i) UeBEAsian Online Limited (TAOLl © HAILz—E2
which is a wholly-owned subsidiary of IIL, EMEATE) 2100%R Ak -
within one year from the date of issuance of the Note on 29 August
2002.
The principal activities of the IIL group are the design and operation IEBZETEXBARTREBEEFHERS VA - RER
of an e-business trading platform. Pursuant to the Subscription BiHE AOIRY—EZHARRZEFTHEFA([F
Agreement, AOL set up a closed-system e-business platform (the g8l HAKEBRER MAKEHEBRLXGEM
“Platform”) for the exclusive use of the Group without paying any B - VTRELRH  YEE-ZZ-F+AMRAEEE
further fee. The Platform was completed and made available for use )ﬂ AEEER-ZZ=FLAZTNAUREBBREACL
by the Group in October 2002. The Group had exchanged the Note Z100%RAEE  MACIERALEEZ2EMBAR -
for 100% equity interests in AOL on 28 July 2003 and AOL became
a wholly-owned subsidiary of the Group.
Further details of the Subscription Agreement are also set out in a RERB2E-—STHBETARAAIR=ZZ=F A=
circular issued by the Company dated 21 June 2002. T—BRBZBRRA -
INVESTMENT SECURITIES 20. #EEHF
Group Company
AEE AATF
2004 2003 2004 2003
HK$/000 HK$’000 HK$/000 HK$’000
T#ET FHBT FHET FHExT
Equity securities listed in Hong Kong REBLETZRAR S
At cost RE B 7,689 - 5,374 -
At market value 7mE 4,379 - 2,084 -

In the opinion of the directors, the Group held the investment securities
for long-term investment purpose, therefore, no provision for temporary
diminution in market value was made in the financial statements.
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21.

OPTION TO ACQUIRE AN EQUITY INTEREST OF A COMPANY

On 24 June 2003, the Company entered into an agreement (the
“Option Agreement”) with a limited company (the “Independent Third
Party”) incorporated in the PRC which, together with its beneficial
owner, are independent of and not connected with the directors,
chief executive or substantial shareholder of the Company or any of
its subsidiaries or an associate of any of them pursuant to which the
Independent Third Party has agreed to grant the option (the “Option”)
to the Company to acquire up to but not exceeding 90% equity
interest in Kenfair (China) Limited (or such other name if already
registered by another enterprise) (“Kenfair (China)”), a company with
limited liability to be incorporated in the PRC and will be a wholly
owned subsidiary of the Independent Third Party upon incorporation.
On the same day, the Company also entered into an agreement (the
“Undertaking Agreement”, together with the Option Agreement, the
“Agreements”) with the Independent Third Party pursuant to which the
Independent Third Party has given warranties and undertakings to the
Company. Pursuant to the Agreements, the Company paid an amount
of HK$9,434,000 which was equivalent to RMB10,000,000 as
consideration to the Independent Third Party for the grant of the
Option. The exercise of the Option is, however, subject to the
relaxation of the restrictions imposed by the relevant PRC laws, rules
and regulations against foreign investments in the PRC enterprises
engaged in the exhibition business which comprises the organisation
of trade fair, trade shows and related activities to promote and
facilitate trades between buyers and manufacturers to be carried on
within the PRC (the “Business”).

On 21 November 2003, the Company announced that 1t 52 3 & Z i
ERABMRAF (“Beijing Kenfair Capital Exhibition Company Limited”,
for identification purpose only), the PRC company required to be set
up by the Independent Third Party under the Agreements as its wholly-
owned subsidiary to carry on the Business, was set up on 29
September 2003 in the PRC and commenced its business on 12
November 2003. Moreover, the identity of the Independent Third
Party is disclosed as CITIC Trust & Investment Co., Ltd., which is a
wholly-owned subsidiary of China International Trust and Investment
Corporation (“CITIC"), a state-owned enterprise. Beijing Kenfair Capital
Exhibition Company Limited had a registered capital of
RMB10,000,000 upon its incorporation. Subject to the exercise of
the Option (wholly or partly) by the Company, the Company’s equity
interest in Beijing Kenfair Capital Exhibition Company Limited will
increase gradually upon lifting of such restrictions.

The Company had not exercised the option as at 31 March 2004
and up to the date of approval of these financial statements.

21.

BA—BASREZERE
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B)ERAE (R EBEmAMEXEMERL AR
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R-ZEB=F+-A=-+—H ALOBEM LFEHZ
BEREMAT BYUR=ARBEZEHBEBRLUETZ
ERXNTAHR2EMBARIZTEALAR) ER=ZS=F1A
“HABEFERY  YR-ZEE=E+-A+=-HHE
EK ot TERBEBIE=FATEEKREERED
A(FERENZZ2ENBLATATEERREEREREL
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22. OTHER INVESTMENTS 22. Hihi&

Group Company
FEE EAT
2004 2003 2004 2003
HK$’000 HK$'000 HK$’000 HK$'000
FERT FiE T FERX FiE T
Equity securities listed in Hong Kong RE&E®B LW 2 BRAE S
At market value BmE 22,272 - 13,152 -
At 31 March 2004, the details on the carrying amount of other R-BEMF=A=1-0 REAESHMREZE
investments in equity securities exceeds 10% of the total assets of the HEBAFSEEEREI0%ZFHBMT :

Group is as follows:

Particulars and
percentage of

Name Place of incorporation Principal activities issued shares held
BRI
&l &E M R¥ 37 b B EEER EETRFE DL
Cosmopolitan International Cayman Islands Property investment and 17.44% ordinary shares
Holdings Limited securities trading
BRI EEFR D A HERS NERERBHZEE 17 44%E 8B R
23. INTEREST-BEARING BANK BORROWINGS 23. MBRITENR
Group
F&H
2004 2003
HK$/000 HK$'000
FTERT FER
Bank loans, secured BEARITEN
Wholly repayable within five years ARIFATHER 6,193 -
Not wholly repayable within five years BARTFRTHER 2,583 9,326
8,776 9,326
The maturity of the bank loans are as follows: RITERZERBOWT ¢
Within one year or on demand —FRAHEERNEER 6,478 557
In the second year BZF 303 583
In the third to fifth years, inclusive FEZELE (BREREWME) 1,037 1,921
Over five years hE# 958 6,265
8,776 9,326
Portion classified under current liabilities BIARBEERD (6,478) (557)
Non-current portion e Eib) 2,298 8,769
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23.

24.

INTEREST-BEARING BANK BORROWINGS (continued)

Included above is a bank loan of HK$2,583,000 (2003:
HK$2,849,000) which is secured by a pledge of a property of the
Group situated in Hong Kong with a carrying value of HK$3,380,000
as at 31 March 2004 (2003: 3,552,000). The loan bears interest at
the rate of 1.5% per annum over the best lending rate, and is
repayable by monthly instalments until 2011.

The remaining bank loan of HK$6,193,000 (2003: HK$6,477,000)
is secured by another property of the Group situated in Hong Kong
which had a carrying value of HK$13,832,000 as at 31 March
2004 (2003: HK$12,168,000). The loan borne interest at the rate of
2.25% per annum below the best lending rate and was fully repaid
subsequent to the year end (note 32).

DEFERRED TAX LIABILITIES

At the balance sheet date, the components of deferred tax liabilities
provided af a tax rate of 17.5% (2003: 16%) were as follows:

At 1 April 2002 R-ZZE-FNA-H

Charged/(credited) to NRE /T ABHE
profit and loss account

At 31 March 2003 R-ZEE=F=A=t+-H
and 1 April 2003 R=—ZZ2=£NA-A

Credited to income statement FABRE

At 31 March 2004 R-ZETMNE=ZA=+-H

The Group has tax losses arising in Hong Kong and the US amounting
to approximately HK$3,194,000 (2003: HK$3,103,000) that are
available for offsetting against future taxable profits of the companies
in which the losses arose. Deferred tax assets have not been recognised
in respect of these losses as these companies have been loss-making.

23.

24,

M B ERITIER (&)

LHREBERITENR2,583,0008 L (ZEE=F
2,849,0008 ) « ZEEE LH&?$$%I—IEMEAE%Z
MEERER ARVNEN_ZENF=A=+-H2Zk
843,380,000 T (=% _i 3,552,000 T) ° 32
FENRBEERERNEMENZ SERE AR

——FEZAUNBASHARAAEE -

HER 2 iR1TE6,193,0008 T (Z2E=F : 6,477,000
B DUAKES - BUREBZYEERER HR=F
i@fﬁzﬂ =+-HZEHEER3,832,0008 T (Z2F
=% :12,168,0008 ) - ZEEREBEEEENER
E%UE?.QSE#E W REFREZHER (5E32) -

EEHIESRE
REER  BREI75%(ZFE=F @ 16% REBEGZE
ERBEBEEAKBIOT !
Accelerated
tax
Prepayment depreciation Total
SRR IR IE T E &t
HK$’000 HK$’000 HK$’000
FHET FHET FHET
1,201 518 1,719
(1,201) 131 (1,070)
- 649 649
- (649) (649)

AEBEREBREBAELMNES 94,0008 T (Z22=
% 13,103,000 t) 2 BEEE - UMUK EELER
"ﬁﬂ?ézﬁgﬁﬁfﬁﬂ HMRZELAEBEZE Mt
WEFUEEERAELHREE
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25. SHARE CAPITAL 25. KX

2004 2003
No. of shares Amounts No. of shares Amounts
K& E k) R &R B
‘000 HK$’000 ‘000 HK$'000
Tk TERT TR TER
Authorised: EE
Ordinary shares of HK$0.01 each BREEIOIBLIZZAR 1,000,000 10,000 1,000,000 10,000
Issued and fully paid: EETRER
Ordinary shares of HK$0.01 each BREEIOIBLIZZAR 215,800 2,158 209,800 2,098
A summary of the movements in the Company’s issued share capital ARFCBRTRAZEHHERMT
is as follows:
Number Share
of shares Share premium
in issue capital account
E#TRE 3 Total
®E (L& it B iR &t
Notes ‘000 HK$'000 HK$'000 HK$'000
it = TR TER TER TER
Pro forma issued share capital as at RZZB2-¥NA-H
1 April 2002 ZEEERITRA 144,000 600 - 600
New issue and placing of shares BARATHBITRG
to the public REERH (i) 36,000 360 35,640 36,000
Issue of additional shares on exercise RespTrBaikE
of over-allotment option by an underwriter & 17 B MR 13 (ii) 10,800 108 10,692 10,800
Capitalisation of the share premium account  RPREEE R (i) - 840 (840) -
New issue of shares for acquisition REEA—BIHE 2 E
of a subsidiary [EE: S (iv) 15,200 152 17,480 17,632
New issue of shares in exchange BITHR M UBAR
for consultancy services B AR & (iv) 3,800 38 4,294 4,332
Share issue expenses ROBTHZ - - (9,050) (9,050)
31 March 2003 and 1 April 2003 R-ZZBZ=F=ZA=1+-H
R=EE=5NA-H 209,800 2,098 58,216 60,314
New issue of shares FRGBT (v) 6,000 60 7,140 7,200
Share issue expenses ROBTHZ - - (600) (600)
At 31 March 2004 R-ZZEMNE=RA=+—-H 215,800 2,158 64,756 66,914
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25.

26.

SHARE CAPITAL (continued)
Notes:

(i) 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.

(i) 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.

(iii)  On 18 March 2002, the authorised share capital of the Company was
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 day, 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 note (ii) below.

(iv) On 14 February 2003, the Company issued a total of 19,000,000 new
ordinary shares at HK$0.01 each for settlement of the consultancy services
and acquisition of Astonishing Profits Limited (“APL”). 15,200,000 new
ordinary shares were issued at HK$1.16 per share as the consideration
for acquiring APL and 3,800,000 new ordinary shares were issued at
HK$1.14 per share as part of the consideration for the consultancy
services.

(v)  On 16 July 2003, the Company entered into a subscription agreement
with an independent third party for the subscription of 6,000,000 new
ordinary shares of the Company. The new shares with par value of
HK$0.01 each were issued on 1 August 2003 at HK$1.20 per share for

cash consideration for working capital of the Company.

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 executives and full time
employees of the Company, including all executive directors of the
Company and its subsidiaries. The Scheme became effective on 10
April 2002 and, unless otherwise cancelled or amended, will remain
in force for 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 option in excess of this limit is subject to
shareholders’ approval in a general meeting.

25.

26.
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26.

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 of the Company in
issue at any time or with an aggregate value (based on the price of
the Company’s shares at the date of the grant) in excess of HK$5
million, within any 12-month period, are subject to shareholders’
approval in advance in a general meeting.

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

The exercise price of the share options would be determined 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 income
statement 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 cancelled prior to their exercise date are deleted from the
register of outstanding options.

Share options do not confer rights on the holders to dividends or to
vote at shareholders’ meetings.

During the year, there was no option granted by the Company and
the Company had no options outstanding as at 31 March 2004 and
up to the date of approval of these financial statements.
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27/

RESERVES

(a)

(b)

GROUP

The amounts of the Group reserves and the movements therein

for the current and prior year are presented in the consolidated

statements of changes in equity on page 45 of the financial

statements.

COMPANY

At 1 April 2002

Issue of shares

Capitalisation of share
premium account

Share issue expenses

Net profit for the year

2003 inferim dividend

2003 proposed final dividend

At 31 March 2003 and
1 April 2003

Issue of shares
Share issue expenses
Issue of warrants
Expenses on
issue of warrants
Net profit for the year
2004 interim dividend
2004 proposed final dividend

At 31 March 2004

R-ZZ-EWA—-A
BITRMS
RO EERERL

RO BTHRAX
FRAF
:ggiﬁqﬂﬁﬂﬂﬁﬁ
“RE-ERRABRE
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1
=
o i
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BRIRH

RO BTHRAX
BORRER
BORAREEMAX

FRAR
“EZEERHRE

“REMEHRRABRE

R-ZBBME=A=+-B

-|-_

Share
premium
account

e 3 i {8 BR
HK$'000
TER
68,106

(840)
(9,050)

58,216

7,140
(600)

64,756

27. fitfs

(a) FEH

AEEEFARLEEZHEREBRBEETHRR
FASECRERAZDRAZS -

/2%

(b) */\

Contributed
surplus

N
HK$'000
TER

7,076

7,076

Retained

profits/

Warrant (accumulated
reserve losses)
REBHEHN

RRESRE (REER)
HK$'000 HK$'000
TER TER
- (409)

- 38,026
- (17,172)
- (16,784)

- 3,661

25,033 -
(1,970) -

- 55,526
- (19,422)
- (17,264)
23,063 22,501

Total

#it
HK$'000
AR

6,667
68,106

(840)

(9,050)
38,026
(17,172)
(16,784)

68,953

7,140
(600)
25,033

(1,970)
55,526
(19,422
(17,264)

117,396
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27/ o

28.

208

RESERVES (continued)
(b) COMPANY (continued)
(i Contributed surplus

The Company’s contributed surplus represents the excess of
the fair value of the shares of the subsidiaries acquired
pursuant fo the Group reorganisation during the year ended
31 March 2002, over the nominal value of the Company’s
shares issued in exchange therefor and the capitalisation
of the 30,000,000 shares allotted and issued nil paid.
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.

(i) Warrant reserve

On 17 October 2003, the Company entered into a
conditional placing and underwriting agreement with Ping
An Securities Limited (note 31) to issue 43,160,000
warrants at a price of HK$0.58 per warrant for cash
consideration by way of a private placement. Each warrant
entitles the holder to subscribe for one ordinary share of
the Company at an initial subscription price of HK$0.69
per share (subject to adjustment) from the date of issue to
2 December 2005. Any ordinary shares falling to be issued
upon the exercise of the subscription right to the warrants
will rank pari passu in all respects with the existing fully
paid ordinary shares in issue of the Company on the
relevant subscription date. No warrants were exercised
during the year and 43,160,000 warrants were outstanding
at 31 March 2004 and up to the date of approval of these
financial statements. If the warrants are fully exercised, the
Company will be required to issue 43,160,000 new shares.

NOTES TO THE CONSOLIDATED CASH FLOW STATEMENT
Major non-cash transactions:
During the year ended 31 March 2003, the Group acquired a

subsidiary, APL, through the issue of 15,200,000 shares of the
Company, valued at HK$17,632,000.

On 14 February 2003, the Company issued 3,800,000 new ordinary
shares of HK$0.01 each at a price of HK$1.14 per share as part of
the consideration in exchange for the consultancy services to be
rendered by an independent third party. The portion of consultancy
services not yet rendered was included in “Prepayment”.

CONTINGENT LIABILITIES

The Group and the Company had no significant contingent liabilities
at the balance sheet date (2003: Nil).
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30.

31.

32.

33.

34.

OPERATING LEASE ARRANGEMENTS

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 one to three years and the leases
for exhibition venues are negotiated according to the exhibition
periods, normally less than one week.

At 31 March 2004, 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

The Company did not have significant operating lease arrangements

at the balance sheet date (2003: Nil).

RELATED PARTIES TRANSACTIONS

On 17 October 2003, the Company entered into a conditional placing
and underwriting agreement (the “Placing Agreement”) with Ping An
Securities Limited (“Ping An”) and Hantec International Finance Group
Limited relating to a private placing of 43,160,000 unit of warrants
(the “Warrants”) in registered form issued by the Company conferring
rights to subscribe for shares in the Company at an initial subscription
price of HK$0.69 per share (subject to adjustments) to independent
investors. The Warrants were issued at HK$0.58 per warrant. Ping
An is a connected person for the purposes of Rules 14.23 to 14.32
of the Listing Rules by virtue of the fact that one of their ultimate
beneficial owners, Mr. Wan Chuen Chung, Joseph, is the brother of
Mr. Wan Chuen Fai, a former independent non-executive director of
the Company who resigned on 10 December 2002. Further details of
the transactions are included in the

“Connected Transactions” section

of the Report of the Directors and set out in a circular issued by the

Company on 7 November 2003.

POST BALANCE SHEET EVENTS

On 3 May 2004, the Group disposed of one of its medium term
leasehold land and buildings with a carrying value of HK$13,832,000
at a consideration of HK$14,500,000.

COMPARATIVE FIGURES

Certain comparative figures have been reclassified to conform with
the current year's presentation.

AUTHORISATION FOR ISSUE OF FINANCIAL STATEMENTS

The financial statements were approved and authorised for issue by

the Board of Directors on 27 July 2004.
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