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The directors have pleasure in submitting their report together with the
audited financial statements of the Company and its subsidiaries

(the “Group”) for the year ended 31st March 2002.

The Company was incorporated in Bermuda on 25th January 2001 under
the Companies Act 1981 of Bermuda (as amended) as an exempted
company with limited liability. Pursuant to a corporate reorganisation
(the “Reorganisation”) to rationalise the structure of the Group in
preparation for the listing of the Company’s shares on the Main Board of
The Stock Exchange of Hong Kong Limited (the “Stock Exchange”), the
Company became the holding company of the companies now comprising
the Group on 15th May 2001. Details of the Reorganisation are set out in

the Company’s prospectus dated 23rd May 2001 (the “Prospectus”).

The shares of the Company were listed on the Stock Exchange on

1st June 2001.

The Reorganisation has been reflected in the accounts by regarding the
Company as having been the holding company of the Group from the
beginning of the earliest period presented. The basis of preparation of

these accounts is set out in note 1 to the accounts.

As the spin-off of the Group from Legend Group Limited (formerly: Legend
Holdings Limited) (“Legend”), the then immediate holding company, was
completed on 1st June 2001, the results of the Group for the period from
1st April 2001 to 31st May 2001 were included in the accounts of Legend

for the year ended 31st March 2002.
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The Company is an investment holding company. The Group is principally
engaged in the distribution of information technology products, provision
of systems integration services and development and distribution of
networking products. The principal activities of the principal subsidiaries

of the Company are set out in note 29 to the accounts.

An analysis of the Group’s performance for the year by business and

geographical segment is set out in note 3 to the accounts.

The results of the Group for the year are set out in the consolidated

profit and loss account on page 42.

The directors recommend the payment of a final dividend of 6.98 HK
cents per ordinary share, totalling HK$59,936,000 for the year ended

31st March 2002.

Movements in the reserves of the Group and the Company during the

year are set out in note 23 to the accounts.

Details of the movements in the fixed assets of the Group and the Company

during the year are set out in note 12 to the accounts.

Details of the movements in the Company’s share capital during the year

are set out in note 22 to the accounts.



ESEERE

FERORT OF THE OIFRECTORS

AATR=ZBE_FE=A=+—H2ZADK
B SE BB 684,175,000 T °

MARABREZALEHBELERESHAR
) MEAS L B A R 2 SRR 2 RS e

AEERBERETRFEE EXE - BER
EEREFHMNFEgsH o

AEEARBERAREBHL X2
BN -

I

ZE

HITEE
F BiE
B RAEE
BRELE
M BmRE
TaxxsE
EHFRE

HHITESE
William O. GRABE %t 4
(R=ZZEE—F+AZt+NLBEEZME)

Distributable reserves of the Company as at 31st March 2002 amounted

to HK$684,175,000.

There are no provisions for pre-emptive rights under the Company’s
Bye-Laws although there are no restrictions against such rights under

the laws of Bermuda.

A summary of the results and of the assets and liabilities of the Group for

the last five financial years is set out on page 95.

The directors of the Company during the year and up to the date of this

report were:—

Executive Directors
Mr. LI Qin

Mr. GUO Wei

Mr. ZENG Maochao
Mr. LIN Yang

Mr. YU Lishan

Mr. HUA Zhinian

Non-Executive Director
Mr. William O. GRABE
(appointed on 29th October 2001)
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Independent Non-Executive Directors
Prof. WU Jinglian

(appointed on 2nd April 2001)
Mr. LEUNG Pak To, Francis

(appointed on 12th April 2001)

In accordance with Bye-Law 99 of the Company’s Bye-Laws, Messrs. GUO
Wei, ZENG Maochao and LIN Yang will retire from office by rotation at the
forthcoming Annual General Meeting and, being eligible, will offer

themselves for re-election.

In accordance with Bye-Law 102 of the Company’s Bye-Laws, Mr. William
0. GRABE will retire at the forthcoming Annual General Meeting and,

being eligible, will offer himself for re-election.

The terms of office of the Non-Executive Director and Independent
Non-Executive Directors are subject to retirement as required by the

Company’s Bye-Laws.

Executive Directors

LI Qin (Z#&)), aged 61, is the Chairman of the Group. He is responsible
for overseeing the businesses of the Group and the strategic development
and management of the Group’s operations in China. He was graduated
from Xian University of Technology in 1965 and has over 35 years of
experience in the computer industry. Being a founder of the Legend
group, Mr. Li has made outstanding contributions to its development. In
1992, Mr. Li was awarded Outstanding Technology Entrepreneur of Civil
Enterprise by the Committee of Science and Technology of China; he was

also honoured as China’s Outstanding Mid-Youth Scientist in the same year.
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Executive Directors (cont’d)

GUO Wei (38 %), aged 39, is the Vice Chairman, the President and Chief
Executive Officer of the Group. He is responsible for the strategic
development and management of the Group. Mr. Guo obtained a Master’s
degree at the Graduate School of the Chinese Academy of Sciences in
1988. He joined the Legend group in 1988 and was mainly responsible
for the distribution and systems integration businesses. Mr. Guo won the
Top Ten Elite Youth issued by the Chinese Academy of Sciences in 1996,
the Youth and Middle Aged Outstanding Contribution Award issued by
the Chinese Academy of Sciences in 1997 and the Scientific and
Technological Innovation Award as Ten Most Outstanding Youth in China
in 1998. He has over 14 years of experience in business strategy

development and business management.

ZENG Maochao (& /X &), aged 69, is an Executive Director of the Company
and responsible for the review and supervision of the Group’s internal
controls. He graduated from the Department of Electrical Engineering,
Shanghai Jiao Tong University in 1957. He was the Director and Professor
of the Institute of Computing Technology of the Chinese Academy of
Sciences. He has over 44 years of experience in the computer industry.

Mr. Zeng is also a non-executive director of Legend.

LIN Yang (##%), aged 35, is the Executive Vice President of the Group
and responsible for the overall business management of the Group. Mr. Lin
graduated in 1988 with a Bachelor’s degree in Computing Communications,
Xidian University. He joined the Legend group in 1990 and has over 11

years of management experience in distribution business.
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Executive Directors (cont’d)

YU Lishan (F 3Z 1), aged 37, is a Senior Vice President of the Group
and responsible for systems integration business of the Group. Mr. Yu
graduated in 1991 with a Master’s degree from the Department of Precision
Instruments, Tsinghua University. He joined the Legend group in 1991
and was mainly responsible for operational and management functions.
He has over 11 years of experience in operational management and
administration and over 3 years of experience in software development

management and information technology services operation.

HUA Zhinian (ZE 4L &), aged 40, is a Senior Vice President of the Group
and oversees the treasury and finance functions of the Group. Mr. Hua
graduated in 1984 with a Master’s degree in Electronic and Physics from
the Twelfth Graduate School of Mechanical and Electrical Department. He
joined the Legend group in 1992 and has over 10 years of experience in

import and export and corporate planning.

Non-Executive Director

William O. GRABE, aged 64, is a Non-Executive Director of the Company.
Mr. Grabe is a General Partner with General Atlantic Partners, LLC (“General
Atlantic”), a worldwide private equity firm, where he has worked since
1992. Mr. Grabe holds a Bachelor’s degree in Engineering from New York
University and a Master’s degree in Business Administration from University
of California at Los Angeles, United States of America (“U.S.A.”). With a
30-year career at IBM prior to joining General Atlantic, Mr. Grabe has
broad international experience and an extensive sales and marketing
background. As a General Partner at General Atlantic, Mr. Grabe is also a
director of several public software companies including Bottomline
Technologies, Exact Holding N.V., and Firepond Inc., and several other
privately held software and services companies. His outside affiliations
include being a member of the UCLA Foundation Board of Councillors
and the UCLA Anderson School Board of Visitors, a member of the Cancer
Research Institute Board of Trustees, a Member of the Executive Committee
of Outward Bound U.S.A., and a director of Compuware Corporation and

Gartner, Inc..
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Independent Non-Executive Directors

WU Jinglian (R 3 ¥E), aged 72, is an Independent Non-Executive Director
of the Company. Professor Wu is a senior research fellow at the
Development Research Center of the State Council and a professor at the
Graduate School of the Chinese Academy of Social Sciences. Professor
Wu graduated from Fudan University. He was previously an executive
director at the Development Research Center of the State Council and a
Deputy Director of the Programming Office for Economic Reform of the
State Council. Professor Wu was also a visiting fellow at Yale University,
a fellow at St. Antony’s College of Oxford University, a chair professor at
the Stanford University, and a visiting fellow at the Massachusetts Institute

of Technology.

LEUNG Pak To, Francis (3 18 #), aged 47, is an Independent Non-Executive
Director of the Company. Mr. Leung is the Chairman of Salomon Smith
Barney Asia. He has over 21 years of experience in corporate finance
involving securities origination, underwriting and placing of equities,
mergers and acquisitions, corporate restructuring and reorganisation,
development capital investments and other general corporate advisory
activities in Hong Kong and China. He is a director of Shanghai Industrial
Holdings Limited and QPL International Holdings Limited. In 1980, Mr.
Leung graduated with a Master’s degree in Business Administration from

University of Toronto, Canada.

Senior Management

LIU Shengrui (% 8% #%), aged 37, is a Vice President of the Group and
responsible for the commercial operation system and mobile office product
businesses of the Group. Mr. Liu graduated in 1990 with a Master’s degree
from the Department of Mechanical and Electrical Engineering, Northern
Jiaotong University. He joined the Legend group in 1990 and was mainly
responsible for the management of commercial operation system.
He has over 11 years of experience in the management of commercial
operation systems and business administration of the information

technology industry.
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Senior Management (cont’d)

XIE Yun (F1%z), aged 38, is a Vice President of the Group and responsible
for the product development, technology application and e-commerce
research development. Mr. Xie graduated in 1993 with a Doctoral degree
from the Department of Electronic Engineering, Tsinghua University. He
joined the Legend group in 1997 and was mainly responsible for the
management of product development. Prior to joining the Legend group,
he worked in a multinational information technology corporation and
has 8 years of product development management experience in

communication and information technology.

WANG Pingsheng (£ ¥ %), aged 51, is a Vice President of the Group
and responsible for legal and regulatory matters, public relations and
the management of regional headquarters’ operations. Mr. Wang graduated
in 1975 with a Bachelor’s degree in Mechanics, Peking University. He
joined the Legend group in 1990 and was mainly responsible for the
human resources and training functions together with the management
of back office supporting systems. He has over 10 years of experience in

business administration.

XIAO Fangchen (H 7 /2), aged 56, is a Vice President of the Group and
responsible for the management and operation of the networking products
business. He graduated in 1970 with a Bachelor’s degree from the
Department of Automatic Control, Beijing Institute of Technology. Mr. Xiao
joined the Legend group in 1996 and was mainly responsible for sales
and enterprise management. Prior to joining the Legend group, he worked
in 228 T 230 (Engineering Industry Bureau). He has extensive experience

in the management and operation of networking products business.
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Senior Management (cont’d)

QIN Xiangjun (ZF # &), aged 36, is a Vice President of the Group and
responsible for the management and operation of the distribution business
of the Group. Mr. Qin graduated in 1987 with a Master’s degree from the
Department of Electronic Facilities CAD, University of Electronic Science
and Technology of China. He joined the Legend group in 1990 and was
mainly responsible for the management and distribution business of
the regional headquarters. He has over 11 years of operation and

management experience.

MAO Xianggian (% [@ A7), aged 37, is a Vice President of the Group and
responsible for the operation management of the general information
technology products distribution business of the Group. Mr. Mao graduated
in 1988 with a Master’s degree in Mechanical Manufacturing Engineering
from the Tianjin University. He joined the Legend group in 1989 and was
mainly responsible for the management of regional headquarters and
distribution agent business. He has over 14 years of operation management

experience in distribution agent business.

WONG Chi Keung (£ B 54), aged 35, is a Company Secretary of the
Group. Mr. Wong graduated from the University of Hong Kong with a
Bachelor’s degree in social sciences and is a fellow of the Association of
Chartered Certified Accountants and an associate of the Hong Kong Society
of Accountants. He has over 12 years of experience in accounting, taxation,
financial management and corporate administration in Hong Kong and

China. Mr. Wong joined the Legend group in 2000.
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Each of the Executive Directors has entered into a service agreement
with the Company for an initial term of two years commencing on
21st February 2001, which will continue thereafter unless and until
terminated by either party by serving not less than three months’ prior
written notice or three months’ salary in lieu of such notice provided that
the right of termination can only be exercised by either party after the

expiry of the first year of service.

Save as disclosed above, none of the directors being proposed for
re-election at the forthcoming Annual General Meeting has a service
agreement with the Company which is not determinable by the Company
within one year without payment of compensation (other than the statutory

compensation).

Apart from the Reorganisation, no contracts of significance in relation to
the Group’s business to which the Company, or any of its associated
corporations, was a party and in which a director of the Company had a
material interest, whether directly or indirectly, subsisted at any time

during the year.
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Pursuant to the Company’s share option scheme (the “Scheme”) approved
and adopted by the written resolutions of the then sole shareholder of
the Company on 14th May 2001, the Board may, at their discretion, grant
options to any full-time employee (including an executive director) of the
Company and its subsidiaries (collectively the “Employee(s)”) to subscribe
for shares in the Company. The purpose of the Scheme is to provide the
Employees with an opportunity to obtain equity interest in the Company
and to reward them for contributing to the long-term success of

the Group.

The total number of shares in respect of which options may be granted
(together with the options exercised and options then outstanding) under
the Scheme must not exceed such number of shares as shall represent
10% of the issued ordinary share capital of the Company from time to
time. At 31st March 2002, the number of outstanding options granted
and yet to be exercised was 73,183,000, which represented approximately
8.52% of the Company’s issued share capital as at that date. No option
may be granted to any one Employee, which if exercised in full, would
result in the total number of shares already issued and issuable to him
under the Scheme exceeding 25% of the aggregate number of shares for

the time being issued and issuable under the Scheme.

Unless otherwise terminated or amended, the Scheme will be valid and
effective for a period of 10 years commencing on 14th May 2001, after
which period no further options will be granted thereunder. The offer of
a grant of options under the Scheme must be accepted within 28 business
days after the date of the offer with a consideration of HK$1.00 being

payable by the grantee.

The exercise price of options pursuant to the Scheme is determinable by
the Board and must be the higher of an amount not less than 80% of the
average of the closing prices of the Company’s shares on the Stock
Exchange for the five trading days immediately preceding the date on

which the option is offered, or the nominal value of the share.
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Grantee

Bz
DIRECTOR

GUO Wei

miz
LIN Yang

Tyl
YU Lishan

Eig:3
HUA Zhinian

ERANES
EMPLOYEES

UNDER CONTINUOUS
CONTRACTS

A—H
i K AT 8
Outstanding
as at
01/04/01

ERER
Granted
during
the year

2,800,000

2,800,000

1,500,000

1,500,000

1,100,000

1,100,000

1,100,000

1,100,000

39,286,000
400,000
21,008,000

1,000,000

ERfTH
Exercised
during
the year

The following table discloses movement in the Company’s share options

during the year and options outstanding at the beginning and end of the

year:

FRER
Lapsed
during

the year

1,375,000

136,000

(1514

111 A

2=
+-
i AT
Outstanding
as at
31/03/02

= £
A =
i3

2,800,000

2,800,000

1,500,000

1,500,000

1,100,000

1,100,000

1,100,000

1,100,000

37,911,000
400,000
20,872,000

1,000,000

@
Exercise
Price
(&)
(HK$)
(BtaE1)
(Note 1)

3.180

1.976

3.180

1.976

3.180

1.976

3.180

1.976

3.604
3.180
1.976

3.425

RTFAH
(B/B/&)
Date of Grant
(DD/MM/YY)

12/07/01

31/08/01

12/07/01

31/08/01

12/07/01

31/08/01

12/07/01

31/08/01

08/06/01
12/07/01
31/08/01

31/01/02

BN
(B/B/%)
Vesting

Period

(DD/MM/YY)

12/07/02-12/07/05

31/08/02-31/08/05

12/07/02-12/07/05

31/08/02-31/08/05

12/07/02-12/07/05

31/08/02-31/08/05

12/07/02-12/07/05

31/08/02-31/08/05

08/06/02-08/06/05
12/07/02-12/07/05
31/08/02-31/08/05

31/01/03-31/01/06

e
(BR/BR/%)

Exercise
Period

(DD/MM/YY)

12/07/02-11/07/09

31/08/02-30/08/09

12/07/02-11/07/09

31/08/02-30/08/09

12/07/02-11/07/09

31/08/02-30/08/09

12/07/02-11/07/09

31/08/02-30/08/09

08/06/02-19/06/09
12/07/02-11/07/09
31/08/02-30/08/09

31/01/03-30/01/10
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AEABRODEBRRIAZR B ZWHENT: trading day immediately prior to the date of offer of the grant of the options

and immediately before the date of exercise are as follow:

EEFHASA EETEASA

®FAH ARABRG Z W E TERAH ARABRG Z W E

(BB %) Closing Price of Company’s Shares (B R/ %) Closing Price of Company’s Shares

Date of Grant immediately before Date of Exercise immediately before

(DD/MM/YY) the date of grant (DD/MM/YY) the date of exercise

(Bx) (Bx)

(HK$) (HK$)

(Hfa£3)

(Note 3)

08/06/01 4.725 T8 A (N/A) T8 A (N/A)

12/07/01 3.500 18 A (N/A) 18 A (N/A)

31/08/01 2.425 18 A (N/A) 18 A (N/A)

31/01/02 3.450 18 A (N/A) 18 A (N/A)

AN B B AR A BRI AT E B B A 1E Bk 3 A 2 N The weighted average of the closing prices of the Company’s shares
TR M E- immediately before the exercise dates on the Stock Exchange.

ERENEBREBEZTEN HPKFETR  The financial impact of options granted is not recorded in the Company’s
SIRAATHAEBAIRE RN -ZEMEMR  or the Group’s accounts until such time as the options are exercised.
EETEZ AL EEEMETHRMIZ  Upon the exercise of the options, the resulting shares issued are recorded
HEENBBEIRAR MERTEEHERMD by the Company as additional share capital at the nominal value of the
HESHWEEEI I ARMDEER AT shares, and the excess of the exercise price per share over the nominal
BRI EBUE B IREE S ARTENEERE  value of the shares is recorded by the Company in the share premium
H i B account. Options which are cancelled prior to their exercise date are

deleted from the outstanding options.
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HREGERENZHEEERZHRATER
THR RESARRELFEARTESR
EENBREREERUEEELTHRE M
AR5 2% T8 3 B 4 1R AR L B AR PR A L B (R AT 1
EYESERATERE

5 32 i B RO I A A BB R A ST BUE RT B X P RE
FEMRA(TETRYD E+LE - MZEE
EBIER-ZEZE-FNA-—RER-HER
LHRANBRE] EFERHKLZE
EIR RN BRES BT EARARF
HARABRAOERTHRRAFAE L
REEBERBR URMERAZBFOER
RERT &I R & L %5t 8l

BAQARERS (REER) RO (TR
BEEA ) F 6 RAEMEF2ETH
Ptk BRI IRAR AR (AR B AR EE
BT (MBAER]) REMBLRE (B
BEER-ZEZT-F+T-AERABRLSR
RABzBMBRR HUARBRBIKERE
BIRBIE 20 REFZELME-TZT—F
T AT HEBETHEARA ZESERA
ERKRENBLR (BFEBER) RGO
‘Bz (mA) -

* RXEBIOEZEEPXELEE-

The directors do not consider it appropriate to disclose a theoretical
value of the options granted during the year to the directors and employees
because a number of factors crucial for the valuation are subjective and
uncertain. Accordingly, any valuation of the options based on various
speculative assumptions would not be meaningful and would

be misleading.

The Stock Exchange has made recent amendments to Chapter 17 of the
Rules Governing the Listing of Securities on the Stock Exchange
(the “Listing Rules”) in respect of share option schemes. The amendments
have come into effect on 1st September 2001. In compliance with the
amendments to the Listing Rules, the directors consider that it is in the
interests of the Company to terminate the Scheme and to adopt a new
share option scheme. An ordinary resolution will be proposed at the
Company’s forthcoming Annual General Meeting for the approval of the
said adoption of the new share option scheme and termination of

the Scheme.

As recorded in the register required to be kept by the Company pursuant
to Section 16(1) of the Securities (Disclosure of Interests) Ordinance
(“SDI Ordinance”), B 48 2 1% /5 BR 2 & (Legend Holdings Limited)*
(formerly: B 48 £ B 4% I8 A &) (Legend Group Holdings Co.)) (“LHL”) and
its subsidiaries (including Legend) have ceased to be the associated
corporations of the Company as from 5th December 2001, the interests
of the directors of the Company (if any) in LHL and/or its subsidiaries
(including Legend) are therefore no longer required to be recorded in the
register kept by the Company in accordance with Section 29 of the SDI

Ordinance as from 5th December 2001.

* It is the direct transliteration English name of its Chinese registered name.
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R-ZBZE-F=ZA=+—H EBAXDARE
WEERIRGIE 20 RBFHETMATEE
RREERBELTOARAERETERRGN
EZXEFAEMADARBRIMNBER ESE
FRAAREBELAR (ERRBEEERK
Bl ZRABSHEB RSN T

EEHE Name of Director
*g LI Qin

D GUO Wei

B X ZENG Maochao
M5z LIN Yang

Faz YU Lishan
EUF HUA Zhinian

ARRZEBEARRAZBREERR £
(BRE] -—HABLHE-

BREXFBRBEERTXEEBEROIE
52 RER ] —E AR EE N AR AREBE
BRESIRAE 0 REFNECMACE &
EFEBBATERQAAREEMAHERT
(ERERBBERESERA) cROIEHKE =
PRESEEMAEA XK 2AREAM

oy

Eiho

As at 31st March 2002, the interests of the directors in the equity securities
of the Company and its associated corporations (as defined under SDI
Ordinance) as recorded in the register required to be kept by the Company
pursuant to Section 29 of the SDI Ordinance or as notified to the Company
and the Stock Exchange pursuant to the Model Code for Securities

Transactions by Directors of Listed Companies were as follows:

&l ARz E ¥ L
Personal Family Total
Interest Interest Interest
536,000 = 536,000
504,000 = 504,000
408,000 — 408,000
56,000 - 56,000
48,000 = 48,000
25,600 - 25,600

The interests of the directors of the Company in the Company’s share

options are separately disclosed in the section “Share Options” above.

Save as disclosed above and as disclosed below under the heading
“Directors’ rights to acquire shares or debentures”, none of the directors
or their associates had any personal, family, corporate or other interests
in the equity or debt securities of the Company or any of its associated
corporations (as defined in the SDI Ordinance) and recorded in the register

required to be maintained pursuant to section 29 thereof.
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BREXTEESRROBS 2EE I RIBR
EIMEBAHMEEN REAFERZEME
B Y EOARR 2AENESRRESTAZ
BEEIAR T N\EZF LR TFEMERZR
SRREBEARRQ T 2 RAD N E M4 EE
Mz MRETETEEALSER -AQ
A HEZER QA RE B QBN E R
BAR BT VEMZH JEARFES
ARRENEMEAERESLEER -

R-ZZBZEZF=ZA=+—H EBAXDARE
BERBERAE 160 REF 2 BEZ LM
ik AARCEETIALTRRERSE
EESBEERERALACRITRAE
10% U £ 2 B

=L

Name

Bt A8 42 R

LHL

BEERERATRMISERS
(Employees’ Shareholding Society
of Legend Holdings Limited)

MBERA A
Right Lane Limited

GAP Coinvestment Partners Il, L.P.

Save as disclosed under the headings “Directors’ interests in equity
securities” and “Share Options” above, 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 of the Company or
their respective spouse or children under 18 years of age, or were any
such rights exercised by them; or was the Company, its holding company,
or any of its subsidiaries or fellow subsidiaries, a party to any arrangement
to enable the directors of the Company to acquire such rights in any

other body corporate.

As at 31st March 2002, according to the register of interest required to
be kept by the Company under Section 16(1) of the SDI Ordinance, the
Company had been notified by the following persons that they were,
directly or indirectly, beneficially interested in 10% or more in the issued

share capital of the Company:

BREA HE#RTRAE

ZBRHEHE ZEBRNEIL

M & Number of Shares Approximate percentage of
Note beneficially held issued share capital
1 429,140,114 49.9767%
2 429,140,114 49.9767%
3 139,049,042 16.1933%
4 94,670,000 11.0251%
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BEaks HE#RTRAE

ZBRHBHE ZEBRNEIL

=g B £ Number of Shares Approximate percentage of
Name Note beneficially held issued share capital
GAP (Bermuda) Limited 4 94,670,000 11.0251%
General Atlantic Partners (Bermuda), L.P. 4 94,670,000 11.0251%
General Atlantic Partners, LLC 4 94,670,000 11.0251%
GapStar, LLC 4 94,670,000 11.0251%

ARARZERRR2EBE A BHEASEE
RABIERAHBZERERAR | HHE
EBMOEZEPNBERLZER-

HRBEEERERATBRISEREEEHAE
ERzES MEEEREZ2EEEEHE
PR T (A Lk AR 15 48 55 R a5 1R 0 - B A AR
ERABBIFEREFREES 429,140,114
BAQXBRMD 2 ER-

FMRERABDABABZER2EZEMB QA
Bt LB ERABDEERE RO H
B-BRALFAREAZREGER 2RO
Hep—#oe

7 GAP Coinvestment Partners II, L.P. * GAP
(Bermuda) Limited » General Atlantic Partners
(Bermuda), L.P. ~ General Atlantic Partners, LLC
K GapStar, LLC 5T 32 7 3% 58 % &2 R 51 58 o 1R P
HENHZ REEEEREN eS8 —F
BB RBEEBE 94,670,000 BRA D T B 12
2o

The controlling shareholder of the Company changed its name from “H 8 &
@ 8% 2 F” (Legend Group Holdings Co.) to “B§#81= IR A PR 2 F” (Legend
Holdings Limited). Its English name is a direct transliteration of its Chinese
registered name.

B 28 422 R A BR /A T B T 335 IR = (Employees’ Shareholding Society of Legend
Holdings Limited) is deemed to be interested in the 429,140,114 shares of
the Company under the SDI Ordinance by virtue of its interests in LHL which
in turn wholly owns Right Lane Limited.

Right Lane Limited is a wholly owned subsidiary of LHL. Therefore, the number
of shares in which Right Lane Limited is shown as being interested are part
of the shares in which LHL is shown to be interested.

As GAP Coinvestment Partners Il, L.P.,, GAP (Bermuda) Limited, General Atlantic
Partners (Bermuda), L.P., General Atlantic Partners, LLC and GapStar, LLC
have entered into an agreement to which section 9 of the SDI Ordinance
applies, each of the aforesaid parties is therefore deemed to be interested in
the aggregate 94,670,000 shares of the Company under the SDI Ordinance.

BRESUIREE I RIBEAR D BRI B R & 1%
Bl 6 IFMEFNERSCMAFEE B
—EE_F-A=+-—H UEHMALE
BEARATEBITRA 0% R L2

Save as disclosed above, the register of interest maintained by the
Company pursuant to section 16(1) of the SDI Ordinance discloses no
person as having an interest of 10% or more in the issued share capital

of the Company at 31st March 2002.
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AEEBRBE_ZTZE_F=A=+—HLHF
ERETZEREALR S ZFBENT
IR MIFE24 ©

HARBARODEBXA LT APEE-ZF
“F=ZRA=t—-RiEkz+tEAHR ([ZH
Bl) AEEBETTIEERS:

AEBHEHZERRRZWEARHESE
(FE) BRATHANRERBZETE
FEYE ZHBZESEE (EFEHE
BH) 5B % 2,192,000 JT°

AEBE@MEZERBRRZHE LD ABE (A
Z)ERABDHENRFAFEARLEIEH
ZETEFRYX -ZHBzHSEHE
578 %5 613,000 JT ©

AEERFERREBEERAHEMN
REBZETENFEABEIRS ZH
Bz EBEEA B 550,000 TT°

7N R (B 7 BF o) 22 R AR R 2 BT B A Rl B AR
REMBAREEETEANEER
(TEEHE]) B HERERE
5 13,507,000 JT °

AEEBFAFHEODEBRRAABERAE
RATREMBARKRES TEKAR
Em([KAKRE]) 2Bz RKBEE
BB % 205,331,000 JC °

Details of the Related Party Transactions entered into by the Group for
the year ended 31st March 2002 are set out in note 24 to the financial

statements.

During the ten month period (the “Period”) commencing from the date
on which the Company’s shares were listed on the Stock Exchange and
ending on 31st March 2002, the Group had entered into the following

connected transactions:

The Group shared certain premises in Hong Kong with its controlling
shareholder’s subsidiary, Legend Group (China) Limited as office at
an aggregate rental including related expenses of HK$2,192,000 for

the Period.

The Group sub-leased certain premises in the People’s Republic of
China from its controlling shareholder’s subsidiary, Legend (Xi An)

Limited as office at an aggregate rental of HK$613,000 for the Period.

The Group leased certain flats in Hong Kong from its substantial
shareholder, Right Lane Limited as staff quarters at an aggregate

rental of HK$550,000 for the Period.

The Group had from time to time sold certain information technology
products (the “Group Sales”) to its controlling shareholder’s
subsidiaries, Legend and its subsidiaries. The aggregate sales amount

for the Period was HK$13,507,000.

The Group had from time to time purchased certain computer
networking products (the “D-Link Purchase”) from its minority
shareholder, D-Link Corporation and its subsidiaries. The aggregate

purchases amount for the Period was HK$205,331,000.
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BMEXHER LM ZEEEmER% ([BB  The Stock Exchange has granted, subject to certain conditions, waivers
Re|) APRABREBIFLEHTRBETTE  (“Waivers”) to the Company from strict compliance with the requirements
EREFEE2EEER, SRRAENIFEE  stipulated in Chapter 14 of the Listing Rules for the normal full disclosure
BUFHTEECEZZSEHEELRS M and/or shareholder’s approvals in respect of the abovementioned
BB transactions. The independent non-executive directors have reviewed these

connected transactions and are in the opinion that:

ZERERZIIRAEEN—KREAE These connected transactions were entered into in the ordinary and
XBBRPIT L REEEERRET usual course of business of the Group, conducted on normal
URIRBHINZER S N Z R commercial terms and entered into in accordance with the terms of
THARETELE=2HERREH the agreements governing such transactions or on terms no less
B A5k =R M AT 3L favourable than those available to or from independent third parties;
RUEVBREE RARBE2ASBETE The aggregate amount of the D-Link Purchase for this financial year
BAEBEAEETEN 8% & did not exceed 8% of the Group’s total turnover; and
REVBREE SEHECHASETE The aggregate amount of the Group Sales for this financial year did
18 78 ¥ 46,300,000 JT © not exceed HK$46,300,000.

AAT 2RI BRI A DT ZESEZY  The auditors of the Company have also issued a letter to the Board of
BZERZCETHIMETEBHREMR  Directors of the Company in relation to the compliance of the conditions
EWGEE EEREWFEBHMNIBIRE  prescribed by the Stock Exchange in granting the Waivers in respect of

TR such transactions which are more particularly set out in the Prospectus.
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BREXFEBEEIN RRARESTERR RA
RETIHAE WEE 19 BEMAESE
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B WARHEETE 9 BEMIESIZE 39RT
ZHERBERE-

The Group’s five largest customers for the year ended 31st March 2002

accounted for less than 30% of the Group’s turnover.

The largest supplier and the five largest suppliers of the Group for the
year ended 31st March 2002 accounted for approximately 26.6% and

60% of the Group’s total purchases respectively.

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

the Group’s major customers or suppliers noted above.

On 25th March 2002, the Company entered into a Facility Agreement
(the “Facility Agreement”) with a syndicate of banks for a 3-Year
Transferable Loan Facility (the “Facility”) of up to US$60,000,000 to be
used to finance its general working capital. The Facility Agreement included
a condition to the effect that LHL, the controlling shareholder of the
Company, will remain the single largest shareholder of the Company. A
breach of the condition constitutes an event of default under the Facility
Agreement. Upon occurrence of an event of default, no further advances
is allowed and all amounts outstanding under the Facility shall immediately

become due and payable.

Save as disclosed above, the directors of the Company consider that
there is no general disclosure obligation under paragraphs 3.2.1, 3.3,
3.6 or 3.7.2 of Practice Note 19 as at the date of this report and undertake
to comply with the continuing disclosure requirements under paragraph

3.9 of the Practice Note 19.
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ON BEHALF OF THE BOARD

L

E/E Chairman
Z ) LI Qin

Elﬁ —77—$/\H£E|

Hong Kong, sth June 2002

During the year, neither the Company nor any of its subsidiaries has
purchased, sold or redeemed any of the Company’s listed securities.

The Audit Committee has reviewed with management the accounting
principles and practices adopted by the Group and discussed auditing,
internal control and financial reporting matters including the review of
the audited financial statements of the Group for the year ended 31st
March 2002.

None of the directors of the Company is aware of any information that
would reasonably indicate that the Company is not, or was not for any
part of the accounting period under review, in compliance with Appendix
14 of the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited, except that the non-executive and independent
non-executive directors of the Company are not appointed for a specific
term but are subject to retirement by rotation and re-election in accordance
with the Bye-Laws of the Company.

The financial statements for the year were audited by Messrs.
PricewaterhouseCoopers.

An ordinary resolution will be proposed at the forthcoming Annual General
Meeting for approving the appointment of Messrs. Ernst & Young as the
auditors of the Company in place of the retiring auditors Messrs.
PricewaterhouseCoopers.



