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The Directors present their annual report together with the audited

financial statements for the year ended 31st December, 2002.

Pursuant to a special resolution passed at an extraordinary general
meeting held on 2nd July, 2002, the name of the Company was
changed from South China Information and Technology Limited to
Guorun Holdings Limited Bl # % i& B R A 7).

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The principal
activities of the Company’s subsidiaries are set out in note 14 to the

financial statements.

Pursuant to a financial restructuring completed in June, 2002, the
Group disposed of its entire interest in certain subsidiaries and
associates engaged in property investment and development and
travel related businesses, and a number of subsidiaries engaged in
the information and technology related businesses to South China
Industries Limited (“SCI”), the then controlling shareholder of the
Company, for a consideration of HK$239,000,000.

RESULTS

The results of the Group for the year ended 31st December, 2002

are set out in the consolidated income statement on page 33.

No dividend was paid by the Company during the year.
PROPERTY, PLANT AND EQUIPMENT

Details of movements during the year in the property, plant and

equipment of the Group and the Company are set out in note 12 to

the financial statements.
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INVESTMENT PROPERTIES

During the year, the Group disposed of certain subsidiaries which
held all the investment properties of the Group. Prior to the disposal
of these subsidiaries, the Group’s investment properties were
revalued at 31st March, 2002 by FPD Savills (Hong Kong) Limited,
an independent firm of professional property valuers, on an open
market value basis. The deficit arising on revaluation amounted to

HK$1,882,000 was charged to the income statement.

Details of these and other movements during the year in the
investment properties of the Group are set out in note 13 to the

financial statements.
SHARE CAPITAL AND WARRANTS

Details of the consolidation of ordinary shares, reduction in capital
and other movements during the year in the share capital of the

Company are set out in note 29 to the financial statements.

No warrant was exercised during the year and all unexercised
warrants were lapsed on 27th March, 2002. Details are set out in

note 30 to the financial statements.
DIRECTORS

The directors of the Company during the year and up to the date of
this report were:
Executive directors:
Mr. He Xuechu (appointed on

28th June, 2002)
(appointed on

28th June, 2002)
(appointed on

28th June, 2002)
(appointed on

28th June, 2002)
(appointed on

6th March, 2003)
(appointed on

3rd April, 2003)

Mr. Ku Wai Kwan

Mr. Zhou Teng

Mr. Wong Hing Kwok

Mr. Xu Xing Yao

Mr. Dong Xing Quan
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BEE DIRECTORS (Continued)
BITESE: (&) Executive directors: (Continued)
REBETE (RZZZTF Mr. Ng Hung Sang, Robert (resigned on
NAZTNA&E) 28th June, 2002)
Richard Howard (R—TT_F Mr. Richard Howard Gorges (resigned on
Gorges%t & NAZTN\BET) 28th June, 2002)
REHR L (R—TT_F Ms. Cheung Choi Ngor, Christina (resigned on
NAZHN\B&T) 28th June, 2002)
KRB+ (RZZEETF Ms. Ng Yuk Mui, Jessica (resigned on
NAZ+HN\BET) 28th June, 2002)
o K 5 A (R=ZZTZ=F Mr. Cheung Wing Hung, Vincent (resigned on
NAZFTNBEMT 28th June, 2002)
-
u(é\ BYFHTES: Independent non-executive directors:
T
i‘% FERKE (RZZTZT_F Mr. Lee Cheuk Yin, Dannis (appointed on
g RNAZ+N\REEE) 28th June, 2002)
2 ZIEAE L 4 (RZZTF Mr. Liu Ming Hui (appointed on
NAZTNAEZRT) 28th June, 2002)
E WHE N L (RZZTF Ms. Tse Wong Siu Yin, Elizabeth (resigned on
£ NAZ+TN\BEE) 28th June, 2002)
.é" HREELE (RZZT-F Mr. Yeung Chik Kin (resigned on
3 RAZ+N\BEMI) 28th June, 2002)
E
§ REBEARNBZEBERMAAIEI%R - AR In accordance with Article 99 of the Company’s Articles of
REREERRBFRGEHER  HEHFE Association, all directors retire from office at the forthcoming annual
ERIWRBEET - general meeting and, being eligible, offer themselves for re-election.
FMITEF (BREBUFERNITES) TEETE The non-executive directors (including the independent non-
E8 - WARBARR ZHEBERMAER executive directors) have no fixed term of office and will be subject
ANEAREBFRE FmmERREBREE - to retirement by rotation and re-election at the annual general

meeting of the Company in accordance with the Company’s Articles

of Association.

ES2REBEEN DIRECTORS’ SERVICE CONTRACTS

HREERRBFAGBEETC EEHNE None of the directors being proposed for re-election at the
BRI S H B A R ET SR AR R E R — forthcoming annual general meeting has a service contract with the
FANMIEEE CETHEERIN AITERIEZ Company or its subsidiaries which is not determinable by the Group
RIEEH - within one year without payment of compensation, other than

statutory compensation.
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BEYLAE (B ) Mr. He Xuechu (Note)
BEEELAE (B7F) Mr. Ku Wai Kwan (Note)
AT E (F157)  Mr. Zhou Teng (Note)

T HE 54 (B77%) Mr. Wong Hing Kwok (Note)

it

#%2,500,000,00088% A5 17 F 52 88 52 & B¥ B sE A 52
2 A2 @ Proper Glory Holding Inc. ([Proper Glory])
F575 © Proper GloryZ BB TIRARESN AL -
Fortune Door Investment Limited * Venture Link
Assets Limited 2 T HE LA D HIEHEEHF32%
28% * 25%M 15% ° Fortune Door Investment
Limited R A RBE L EHESTMAR L2 ABRR
A A2HEBITRABEFTFELEERAES -
Venture Link Assets Limited &7 28 & & Z A & &+
ML 2R ABRAR - EEHEBITRASAE
HEEERES °
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DIRECTORS’ INTERESTS IN SHARES

At 31st December, 2002, the interests of the directors and their
associates in the share capital of the Company or its associated
corporations as recorded in the register (the “Register”) maintained
by the Company pursuant to Section 29 of the Securities (Disclosure

of Interests) Ordinance (the “SDI Ordinance”) were set out below:

FEEERBERESMER
Number of ordinary shares held and nature of interests
8 A fE 5 RS Ak Hfth fE &5
Personal Family Corporate Other
interest interest interest interest
- — 2,500,000,000 -
Note:

The 2,500,000,000 shares are held by Proper Glory Holding Inc. (“Proper
Glory”), a company incorporated in the British Virgin Islands. The issued
share capital of Proper Glory is beneficially owned as to 32% by Mr. He
Xuechu, as to 28% by Fortune Door Investment Limited, as to 25% by
Venture Link Assets Limited and as to 15% by Mr. Wong Hing Kwok. Fortune
Door Investment Limited is a private company incorporated in the British
Virgin Islands with limited liability and the entire issued share capital is
beneficially owned by Mr. Ku Wai Kwan. Venture Link Assets Limited is a
private company incorporated in the British Virgin Islands with limited liability

and the entire issued capital is beneficially owned by Mr. Zhou Teng.

Save as disclosed above, none of the directors nor their associates
had any personal, family, corporate or other interest in the securities
of the Company or any of its associated corporations, as defined in
the SDI Ordinance.
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DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURE

The directors and employees of the Company, its holding companies
and fellow subsidiary and its subsidiaries are entitled to participate
in the share options schemes of the Company. Particulars of these

schemes are set out in note 40 to the financial statements.

(i) Share option scheme adopted by the Company on
13th October, 1997 (“Old Scheme”)

Movements in the Company’s share options under the Old

Scheme during the year were as follows:

AATRMDBE
Number of Company’s share

—EECF

—EE-F +=A

—H—H =+-—H

HATHE FRE¥ FARE EHRTE

1TfEfE Outstanding Lapsed Granted Outstanding

Exercise at during during at

price 1.1.2002 the year the year 31.12.2002
B B
HK$

1.28 1,000,000  (1,000,000) - -

BEE

Director

KRER —EE-—F-_A-+=H
Cheung Choi Z_TELF+TA+TZH

Ngor, Christina  23.2.2001-12.10.2007
—zE—FN\A=+=A

0.51 16,000,000 (16,000,000) - -

E_FEELF+A+=AH

22.8.2001-12.10.2007

ESSIEES —EE—F-_FA=-+=H 1.28 750,000 (750,000) - -
Ng Yuk Mui, Z_TEL+FE+TA+TZH
Jessica 23.2.2001-12.10.2007

—EE—FNA=-+=H

0.51 16,000,000 (16,000,000) - -

E_ETLF+A+TZH

22.8.2001-12.10.2007

oK K 2 —EE_FRA-+-H

0.80 10,000,000 (10,000,000) - -

Cheung Wing Z_TZ+EFE+TA+TZH

Hung, Vincent  22.5.2002-12.10.2007

ZZTZFFI Annual Report 2002



E=sTHBROZES 2ER (&) DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURE
(Continued)
(i) A2AR-—NAAEF+AT=ZBRHZ (i) Share option scheme adopted by the Company on
BRESE (TEAEE] (&) 13th October, 1997 (“Old Scheme”) (Continued)
EATRBEHE
Number of Company’s share

—E2ECF

—f +=A

—HA—H =+—H

HRITE FARAERR FARD i R AT

1TfE{E Outstanding Lapsed Granted Outstanding

T Exercise at during during at

Exercisable period price 1.1.2002 the year the year 31.12.2002
o E
HK$ =
T
EE& —EE-FWMA+IMA 1.28 500,000 (500,000) - - %
Employees E_ZETLF+A+TZH
14.4.2001-12.10.2007 23

—EZ—FhLA+NH 0.80 2,700,000 (2,700,000) - -

EEE+F+ A+ A

18.9.2001-12.10.2007

—EE-_F-_A+HH 0.80 300,000 (300,000) - -
2T+ F+A+=AH

15.2.2002-12.10.2007

—ETE_F-_A+ANE 0.80 200,000 (200,000) - -
E-_ZFF+F+A+=AH

19.2.2002-12.10.2007

—ZETE-_F_A=-+/H 0.80 240,000 (240,000) - -

—ZEE+F+A+=H

26.2.2002-12.10.2007

—EE-FA—H 0.80 330,000 (330,000) - -
E-_FF+F+A+=AH

1.6.2002-12.10.2007

—EE-FAtH 0.80 290,000 (290,000) - -
2T+ F+A+=H

7.6.2002-12.10.2007

Guorun Holdings Limited

48,310,000 (48,310,000) - -

REHEER -_TET _FAA=1+—H The Old Scheme was terminated on 31st May, 2002.
Ik -
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EETMKRERORESF Z2EF (&)
(iiy XRATAR=-ZBZE-_FHEA=+—BE#H
ZHBRERE (TFHar8E))

R AT E BIBASR ¢ 3 4% 1R 1B T £ B8
57 5 7 R A

(i) MEIER—AAZFENATHEEHZ
BB RELTE

DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURE
(Continued)

(ii) Share option scheme adopted by the Company on
31st May, 2002 (“New Scheme”)

No share options have been granted or exercised under the

New Scheme since its adoption.

(iii) Share option scheme adopted by SCI on 10th August, 1992

MEIERGHE

Number of SCI’s shares
—g3-F =15
-A-H +=ZA=+-H

" KT FERXH te R AT

Bz ®i A5 TR Exercise  Outstanding Lapsed during  Outstanding
Director Month of grant Exercise period price at 1.1.2002 the year  at 31.12.2002
EE
HK$
REBERE “AAEF+ZA —ANEF+TZA=t+Z=AH 118 13,000,000  (13,000,000) -
Mr. Ng Hung Sang, December 1994 Z_TTZ_F)/\ANA
Robert 23.12.1994 to 9.8.2002
REHZL “AAEFE+ZA —AAEF+ZA=t=H 118 13,000,000  (13,000,000) -
Ms. Cheung Choi Ngor, ~ December 1994 ZE_EZ-_F/\ANA
Christina 23.12.1994 to 9.8.2002
Richard Howard - ANRFE+=ZR —-AhmE+=ZA=+=H 1.18 13,000,000 (13,000,000) -
Gorgesit £ December 1994 ZE-ZZ-_F/\ANA
Mr. Richard Howard 23.12.1994 t0 9.8.2002
Gorges

(iv) BEIERN-_ZSZT_FHA=+—8FK
Mz BRRESTE

B R ZAT AR - WERIRZAT &I
S 1T R BB A HE -

ZZTZFFI Annual Report 2002

39,000,000 (39,000,000) -

(iv) Share option scheme adopted by SCI on 31st May, 2002.

No share options have been granted or exercised under this

scheme since its adoption.
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EETMKRERORESFZ Z2EF (&) DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURE

(Continued)

(v) BIE# =K 2 7 South China Holdings (v) Share option scheme adopted by South China Holdings Limited
Limited ((FMEEB)) R—ANA=FtA (“SCH”), a former ultimate holding company, on 29th July,
“thBERMZBRESTS 1992

HEREROHE
Number of SCH’s shares
—ERCF p 3 2
-A-H +-A=t+-8
TREE EE R FREX e R AT
s ®ii A7 T Exercise  Outstanding Lapsed during  Outstanding
Director Month of grant Exercise period price at 1.1.2002 the year  at 31.12.2002
BE =
HKS o
i
RBELE —WW=F+tHA —jmzﬁtﬂ—ﬂm 1.36 13,796,000  (13,796,000) - %
Mr. Ng Hung Sang, July 1993 “ET-FLAZT\H
Robert 29.7.1993 to 28.7.2002 25
— WL ~EtAR —“ANAFtAZ+ZH 0.88 3,000,000 (3,000,000) - -
July 1996 g s B WA= %
22.7.1996 to 28.7.2002 go
£
REHRLL —WNW=F+tA *MFEJCH —t+AhH 1.36 13,792,000 (13,792,000) - ?é
Ms. Cheung Choi Ngor,  July 1993 ZET-F+HAZT\H 5
Christina 29.7.1993 to 28.7.2002 L%
—WNWAELA —“ANAELAZ+ZH 0.88 3,000,000 (3,000,000) -
July 1996 E_TT-_FLAZT\H
22.7.1996 to 28.7.2002
Richard Howard —AN=%+tA —ﬂnzﬁtﬂ ~+nA 136 13,792,000  (13,792,000) -
Gorgesft 4 July 1993 E-TE-_F+A-FN\H
Mr. Richard Howard 29.7.1993 to 28.7.2002
Gorges “AARELR —AARELAZ+ZH 0.88 3,000,000 (3,000,000) -
July 1996 EZTE-FLAZTNA
22.7.1996 to 28.7.2002
50,380,000 (50,380,000) -
—TE—

—_—= =
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EETUMBRONES ZERN (@) DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURE
(Continued)

(vii BEKEER-SZE=-FHA=+—-BK (vi) Share option scheme adopted by SCH on 31st May, 2002.
mzBRESE
BERMZT AR - W ERERZ A SR No share options have been granted under this scheme since
B A o its adoption.

(vii) IARAMB AR BEEIRSFARAR ([FE (vii) Share option scheme adopted by South China Brokerage
EBFR-—NAN=ZFLA+T=AKRH Company Limited (“SCB”), a former fellow subsidiary, on 12th
ZERESE July, 1993.

EEERSFROBE
= Number of SCB's shares
u(é\ 3 g2 t 3 g2
I -A-H tZR=+-8H
= Rid | MATE  FRAX MR
R Bz ®i A5 TR Exercise ~ Outstanding Lapsed during  Outstanding
&
Director Month of grant Exercise period price at 1.1.2002 the year  at 31.12.2002
26 G
EE
el
£ HK$
E
g REERE “ARZENAR CARZFAATEA 0.180 100,000,000 - 100,000,000
? Mr. Ng Hung Sang, August 1993 Z_TT=F+A+-H
= Robert 15.8.1993 to 11.7.2003
g
&)
REHRLL —“AWA=ZENA —AAZFENATAE 0.180 100,000,000 - 100,000,000
Ms. Cheung Choi Ngor,  August 1993 Z_ZT=F+A+—H
Christina 15.8.1993 to 11.7.2003
Richard Howard —N=FN\A —-WW=FN\R+HA 0.180 50,000,000 - 50,000,000
Gorgesit £ August 1993 E_RT-F+AT—H
Mr. Richard Howard 15.8.1993 to 11.7.2003
Gorges
250,000,000 - 250,000,000

(Vi MEBSFR-_FE-_FHA=1+—AE% (viii) Share option scheme adopted by SCB on 31st May, 2002.
mzERESE
B IR Z T &I LA - W AR R Z A 8K No share options have been granted under this scheme since
i3 g its adoption.
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DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURE
(Continued)

Save as disclosed above, at no time during the year was the
Company, or any of its holding companies, fellow subsidiaries or
subsidiaries, a party to any arrangement to enable the directors of
the Company to acquire benefits by means of the acquisition of
shares in, or debentures of, the Company or any other body
corporate, and none of the directors or any of their spouses or
children under the age of 18, was granted any right to subscribe for
the equity or debt securities of the Company or any other body

corporate nor had exercised any such right.

DIRECTORS’ INTERESTS IN CONTRACTS
OF SIGNIFICANCE

Details of transactions between the Group and other companies
under the control of Mr. He Xuechu during the year are set out in

note 41 to the financial statements.

Save as disclosed above, no contracts of significance to which the
Company or any of its subsidiaries was a party and in which a
director of the Company had a material interest, whether directly or
indirectly, subsisted at the end of the year or at any time during the

year.
CONNECTED TRANSACTIONS

During the year, the Group entered into certain related party
transactions which also constitute connected transactions under the
Rules Governing the Listing of Securities on the Stock Exchange of
Hong Kong Limited (“Listing Rules”). Details of these transactions

are set out in note 41 to the financial statements.
SUBSTANTIAL SHAREHOLDERS

At 31st December, 2002, no other persons had registered an interest
of 10% or more in the issued share capital of the Company that was
required to be recorded in the register of interests pursuant to Section
16(1) of the SDI Ordinance, other than the shares held by Proper
Glory as disclosed in the section headed “Directors’ interests in

shares” above.
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PURCHASE, SALE OR REDEMPTION OF
LISTED SECURITIES

Neither the Company nor any of its subsidiaries purchased, sold or
redeemed any of the Company’s listed securities during the year
ended 31st December, 2002.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s
Articles of Association, or the laws of Cayman Islands, which would
oblige the Company to offer new shares on a pro-rata basis to

existing shareholders.

MAJOR CUSTOMERS AND SUPPLIERS

The percentage of sales and purchases attributable to the Group’s
five largest customers and suppliers, respectively, is less than 30%

of the Group’s total sales and purchases for the year.

CORPORATE GOVERNANCE

The Company has complied throughout the year ended 31st
December, 2002 with the Code of Best Practice (the “Code”) as set
out in Appendix 14 of the Listing Rules.

AUDIT COMMITTEE

The Company has an audit committee which was established in
accordance with the requirements of the Code for the purpose of
reviewing and providing supervision over the Group’s financial
reporting process and internal controls. The audit committee
comprises Mr. Lee Cheuk Yin, Dannis and Mr. Liu Ming Hui, who

are the independent non-executive directors of the Company.

POST BALANCE SHEET EVENTS

Details of the significant events occurred after the balance sheet

date are set out in note 42 to the financial statements.
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AUDITORS

During the year, Messrs. Arthur Andersen & Co, who acted as
auditors of the Company for the previous two years resigned and
Messrs. Deloitte Touche Tohmatsu were appointed as auditors of
the Company. Messrs. PricewaterhouseCoopers were auditors of the
Company prior to the appointment of Messrs. Arthur Andersen &
Co. A resolution will be submitted to the forthcoming annual general

meeting to re-appoint Messrs. Deloitte Touche Tohmatsu.

On behalf of the Board

He Xuechu

Chairman

25th April, 2003
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