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HE_TT_HF+_F=+—HIEFE For the year ended 31st December, 2002

GENERAL

The Company was incorporated in the Cayman Islands as an
exempted limited company. Its shares are listed on The Stock

Exchange of Hong Kong Limited (the “Stock Exchange”).

The Company is an investment holding company. The principal

activities of the Company’s subsidiaries are set out in note 14.

Pursuant to the disposal agreement entered into between the
Company and South China Industries Limited (“SCI”) on 22nd
April, 2002 (the “Disposal Agreement”), 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 SCI, the then
controlling shareholder of the Company, for a consideration of
HK$239,000,000 on 28th June, 2002.

In the opinion of the directors, the Company’s ultimate holding
company is Proper Glory Holding Inc. (“Proper Glory”), a

company incorporated in the British Virgin Islands.

BASIS OF PREPARATION OF FINANCIAL
STATEMENTS

In preparing the financial statements, the directors have given
careful consideration to the future liquidity of the Group in
light of its net liabilities of HK$5,411,000 at 31st December,
2002. Taking into account the net proceeds of the share issues
described in note 42(b), the directors are satisfied that the
Group will be able to meet in full its financial obligations as
they fall due for the foreseeable future. Accordingly, the
financial statements have been prepared on a going concern

basis.
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ADOPTION OF STATEMENTS OF
STANDARD ACCOUNTING PRACTICE

In the current year, the Group has adopted, for the first time, a
number of new and revised Statements of Standard Accounting
Practice (“SSAP(s)”) issued by the Hong Kong Society of
Accountants. The adoption of these SSAPs has resulted in a
change in the format of the cash flow statement and the
inclusion of a statement of changes in equity, and the adoption
of the following new and revised accounting policies, but has
had no material effect on the results for the current or prior
accounting periods. Accordingly, no prior period adjustment

has been required.

Cash Flow Statements

In the current year, the Group has adopted SSAP 15 (Revised)
“Cash Flow Statements”. Under SSAP 15 (Revised), cash flows
are classified under three headings — operating, investing and
financing, rather than the previous five headings. Interest
received and paid, which were previously presented under
separate headings, are classified as investing and financing cash
flows, respectively. Cash flows arising from taxes on income
are classified as operating activities, unless they can be

separately identified with investing or financing activities.

Discontinuing Operations

SSAP 33 “Discontinuing Operations” is concerned with the
presentation of financial information regarding discontinuing
operations and replaces the requirements previously included
in SSAP 2 “Net Profit or Loss for the Period, Fundamental
Errors and Changes in Accounting Polices”. Under SSAP 33,
financial statement amounts relating to the discontinuing
operation are disclosed separately from the point at which either
a binding sale agreement is entered into or a detailed plan for
the discontinuance is announced. The adoption of SSAP 33
has resulted in the identification of the Group’s property
development and property investment activities in the current
and prior year as a discontinuing operation, details of which

are disclosed in note 6.
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ADOPTION OF STATEMENTS OF
STANDARD ACCOUNTING PRACTICE (Continued)

Employee Benefits

In the current year, the Group has adopted SSAP 34 “Employee
Benefits”, which introduces measurement rules for employee
benefits, including retirement benefit plans. Because the Group’s
participates only in defined contribution retirement benefit
schemes, the adoption of SSAP 34 has not had any material

impact on the financial statements.
Foreign currencies

The revisions to SSAP 11 (Revised) “Foreign Currency
Translation” have eliminated the choice of translating the
income statements of overseas operations at the closing rate
for the period, the policy previously followed by the Group.
They are now required to be translated at an average rate. This
change in accounting policy has not had any material effect

on the results for the current or prior accounting periods.
SIGNIFICANT ACCOUNTING POLICIES

The financial statements have been prepared under the historical
cost convention, as modified for the revaluation of investment
properties and in accordance with accounting principles
generally accepted in Hong Kong. The principal accounting

policies adopted are set out below:
Basis of consolidation

The consolidated financial statements incorporate the financial
statements of the Company and its subsidiaries made up to

31st December each year.

The results of subsidiaries acquired or disposed of during the
year are included in the consolidated income statement from
the effective date of acquisition or up to the effective date of

disposal, as appropriate.

All significant transactions and balances within the Group are

eliminated on consolidation.
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SIGNIFICANT ACCOUNTING POLICIES (Continued)

Goodwill

Goodwill arising on consolidation represents the excess of the
cost of acquisition over the Group’s interest in the fair value of
the identifiable assets and liabilities of a subsidiary or an

associate at the date of acquisition.

Goodwill arising on acquisitions prior to 1st January, 2001
continues to be held in reserves, and will be charged to the
income statement at the time of disposal of the relevant
subsidiary or associate, or at such time as the goodwill is

determined to be impaired.

Goodwill arising on acquisitions after 1st January, 2001 is
capitalised and amortised on a straight-line basis over its useful
economic life. Goodwill arising on the acquisition of an
associate is included within the carrying amount of the
associate. Goodwill arising on the acquisition of subsidiaries is

presented separately in the balance sheet.

Negative goodwill

Negative goodwill represents the excess of the Group’s interest
in the fair value of the identifiable assets and liabilities of a
subsidiary or an associate at the date of acquisition over the

cost of acquisition.

Negative goodwill arising on acquisitions prior to Tst January,
2001 continues to be held in reserves and will be credited to
income at the time of disposal of the relevant subsidiary or

associate.
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SIGNIFICANT ACCOUNTING POLICIES (Continued)
Negative goodwill (Continued)

Negative goodwill arising on acquisitions after 1st January, 2001
is presented as deduction from assets. To the extent that such
negative goodwill is attributable to losses or expenses
anticipated at the date of acquisition, it is released to income
in the period in which those losses or expenses arise. The
remaining negative goodwill is recognised as income on a
straight-line basis over the remaining average useful life of the
identifiable acquired depreciable assets. To the extent that such
negative goodwill exceeds the aggregate fair value of the
acquired identifiable non-monetary assets, it is recognised in

income immediately.

Negative goodwill arising on the acquisition of an associate is
deducted from the carrying value of that associate. Negative
goodwill arising on the acquisition of subsidiaries is presented

separately in the balance sheet as a deduction from assets.
Investments in subsidiaries

Investments in subsidiaries are included in the Company’s

balance sheet at cost less any identified impairment loss.
Interests in associates

The consolidated income statement includes the Group’s share
of the post-acquisition results of its associates for the year. In
the consolidated balance sheet, interests in associates are stated
at the Group’s share of the net assets of the associates plus
goodwill paid on acquisition in so far as it has not already

been amortised, less any identified impairment loss.
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4. SIGNIFICANT ACCOUNTING POLICIES (Continued)
Revenue recognition

Income from sales of software and hardware and provision of
system integration services is recognised when the merchandise

is delivered and the related integration services are rendered.

Income from sales of properties is recognised on the execution

of a binding sales agreement.

Rental income from properties under operating leases is
recognised on a straight-line basis over the term of the relevant

lease.

Interest income from bank deposits is accrued on a time basis,
by reference to the principal outstanding and at the interest

rate applicable.
Management fees are recognised when services are provided.
Property, plant and equipment

Property, plant and equipment are stated at cost less

depreciation and accumulated impairment losses.

Depreciation is provided to write off the cost of property, plant
and equipment over their estimated useful lives and after taking
into account their estimated residual value, using the straight-

line method, at the following rates per annum:

2% to 5%
20% to 33.3%

Buildings

Leasehold improvements

Furniture and fixtures, office equipment
and motor vehicles 20% to 33.3%

The gain or loss arising on the disposal or retirement of an

asset is determined as the difference between the sales proceeds

and the carrying amount of the asset and is recognised in the

income statement.
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SIGNIFICANT ACCOUNTING POLICIES (Continued)
Investment properties

Investment properties are completed properties which are held
for their investment potential, any rental income being

negotiated at arm’s length.

Investment properties are stated at their open market value.
Any surplus or deficit arising on the revaluation of investment
properties is credited or charged to the investment property
revaluation reserve unless the balance on this reserve is
insufficient to cover a deficit, in which case the excess of the
revaluation deficit over the balance on the investment property
revaluation reserve is charged to the income statement. Where
a deficit has previously been charged to the income statement
and a revaluation surplus subsequently arises, this surplus is
credited to the income statement to the extent of the deficit

previously charged.

On disposal of an investment property, the balance on the
investment property revaluation reserve attributable to that

property is transferred to the income statement.

No depreciation is provided on investment properties except
where the unexpired term of the relevant lease is twenty years
or less.

Properties under development

Properties under development which are developed for sale
are included in non-current assets at the lower of cost and
estimated net realisable value.

Land pending development

Land pending development which is acquired pending the

development of a definite plan for sale or long-term investment

is stated at cost less any identified impairment loss.
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4.

SIGNIFICANT ACCOUNTING POLICIES (Continued)
Inventories

Inventories are stated at the lower of cost and net realisable

value. Cost is calculated using the weighted average method.
Properties held for sale

Properties held for sale are included in current assets and are
stated at the lower of cost and net realisable value. Cost is
determined by the apportionment of the total land and

development costs attributed to the unsold properties.
Impairment

At each balance sheet date, the Group reviews the carrying
amounts of its assets to determine whether there is any
indication that those assets have suffered an impairment loss.
If the recoverable amount of an asset is estimated to be less
than its carrying amount, the carrying amount of the asset is
reduced to its recoverable amount. Impairment losses are

recognised as an expense immediately.

Where an impairment loss subsequently reverses, the carrying
amount of the asset is increased to the revised estimate of its
recoverable amount, but so that the increased carrying amount
does not exceed the carrying amount that would have been
determined had no impairment loss been recognised for the
asset in prior years. A reversal of an impairment loss is

recognised as income immediately.
Borrowing costs

Borrowing costs directly attributable to the acquisition,
construction or production of qualifying assets, are capitalised
as part of the cost of those assets. Capitalisation of such
borrowing costs ceases when the assets are substantially ready

for their intended use or sale.

All other borrowing costs are recognised as an expense in the

period in which they are incurred.
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SIGNIFICANT ACCOUNTING POLICIES (Continued)
Foreign currencies

Transactions in currencies other than Hong Kong dollars are
translated into Hong Kong dollars at the rates ruling on the
dates of the transactions. Monetary assets and liabilities
denominated in currencies other than Hong Kong dollars are
re-translated into Hong Kong dollars at the rates ruling on the
balance sheet date. Gains and losses arising on exchange are

dealt with in the income statement.

On consolidation, the assets and liabilities of the Group’s
operations in currencies other than Hong Kong dollars are
translated at the exchange rate prevailing on the balance sheet
date. Income and expense items are translated at the average
exchange rate for the year. Exchanges differences arising are
dealt with in the reserves. Such translation differences are
recognised as income or expenses in the year which the

operation is disposed of.
Taxation

The charge for taxation is based on the results for the year as
adjusted for items which are non-assessable or disallowed.
Timing differences arise from the recognition for tax purposes
of certain items of income and expense in a different accounting
period from that in which they are recognised in the financial
statements. The tax effect of timing differences, computed using
the liability method, is recognised as deferred taxation in the
financial statements to the extent that it is probable that a

liability or an asset will crystallise in the foreseeable future.
Retirement benefit costs

Payments to the Group’s Mandatory Provident Fund Scheme

are charged as an expense as they fall due.
Operating leases
Rentals payable under operating leases are charged to the

income statement on a straight-line basis over the term of the

relevant lease.
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5. TURNOVER

Others

—BB-fF| —TT—F
2002 2001
EBETFT EBET T
HK$7000 HK$’000

Sales revenue from information and technology

related businesses:
— sales of software and hardware 22,397 51,743
— service income from system integration services 45,531 57,207
Rental income 3,650 2,200
Sales of properties - 1,268
242 154
71,820 112,572
C—

6. BUSINESS AND GEOGRAPHICAL SEGMENTS

Business segments

MEEMS @ NEBH A0 ESE
F9: BRI - MEERE  DERER
WBER - REBTIRZEMFIEAS
WMEITBHEER 2 EE o
FEEBHMAT :

BRI — BAREEREBEES
wEER — BREEREEM

RBEFE AEETEPRTIEE
DH

MEER — MEHE
MERE - PVEEH

ZEEBER _ZEZE_FRA-T/\H
Rk o

—ZEZ—FFH Annual Report 2002

For management purposes, the Group is organised into four
operating divisions — information technology, property
development, property investment and investment holding.
These divisions are the basis on which the Group reports its

primary segment information.

Principal activities are as follows:

Information technology — information technology and related
business

Investment holding — investment holding and others

In prior years, the Group was also involved in the following

primary segments:

Property development - sale of properties
Property investment — leasing of properties

These operations were discontinued with effect from 28th June,
2002.



6. ¥XRHMEDE (&) 6. BUSINESS AND GEOGRAPHICAL SEGMENTS (Continued)

EBDE (&) Business segments (Continued)
EARBBRERCRIEER 2D EEH Segment information about the continuing and discontinuing
235 mT businesses is presented below.
BRE_—_FTE _F+_HA=1—HIFE For the year ended 31st December, 2002
FEREXK ERIEER

Continuing operations  Discontinuing operations

EARME REER WNERR UERE
Information  Investment Property Property me
technology holding development investment Consolidation
BETT BETT EETT BETT EETT
HK$000 HK$000 HK$°000 HK$000 HK$°000

Iy 2% REVENUE
oM HE External sales 67,928 = - 3,892 71,820
ES RESULT
DEEE Segment result (1,055) (5,097) (9,013) 2,727 (12,438)
REABL 2 EFMX  Unallocated corporate
expenses (12,094)
LEER Loss from operations (24,532)
MK ER Finance costs (10,330)
il R NET ¥ Share of results of associates = 3,407 (5,429) = (2,022)
ERTHE QA Allowance for advance to "/E
2 an associate = = (75,000) - (75,000) %
HEMB QR Wa  Gain on disposal of subsidiaries 173 2
—_ EH
T A& B Loss before taxation (111,711) iz
18 Taxation (52) 31
REFDEARREZ AT Loss before minority interests
B8 (111,763)

Guorun Holdings Limited
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6. XBRHEEDE (&) 6.
EBo®(F)

HE—_FETE_—Ff+-H=+—HIFFE#H)

BEERER

EE ASSETS

DEEE Segment assets
B LIABILITIES
NEERE Segment liabilities

KD 2% EE  Unallocated corporate liabilities

—ZEZ—FFH Annual Report 2002

BUSINESS AND GEOGRAPHICAL SEGMENTS (Continued)

Business segments (Continued)
For the year ended 31st December, 2002 (Continued)

BALANCE SHEET

RECEXY BRIEEK
Continuing operations  Discontinuing operations
EAME REER WEBR WERE
Information  Investment Property Property me
technology holding development investment Consolidation
BETT BETT EETT BETT EETT
HK$000 HK$'000 HK$’000 HK$000 HK$'000

22,204 1,521 - - 23,725
(17,680) (9,234) - - (26,914)
(2,345)

(29,259)
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Note

6. ¥BRMEDE (&) 6. BUSINESS AND GEOGRAPHICAL SEGMENTS (Continued)
EBDE (&) Business segments (Continued)
BE—TLE_—F+_A=+—HIFEHE) For the year ended 31st December, 2002 (Continued)

Hin &R OTHER INFORMATION
BEREER BREER

Continuing operations  Discontinuing operations

EAME REER WEBR WERE
Information  Investment Property Property me
technology holding development investment Consolidation
BETT BETT EETT BETT EETT
HK$000 HK$'000 HK$’000 HK$000 HK$'000

B AR IE N Capital additions 1,305 - - - 1,305
mE Depreciation 1,563 323 = = 1,886

FEMEEE Allowance for properties
held for sale = - 4,784 _ 4,784

EXRTHERF Allowance for advance to
ZEBE an associate = = 75,000 = 75,000
ERRAEEE Impairment losses recognised - - 4,229 = 4,229

BEMESHRE Deficit on revaluation of
investment properties - - - 1,882 1,882
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6. ¥XBXRMEDE (©&) 6. BUSINESS AND GEOGRAPHICAL SEGMENTS (Continued)
£K0E (E) Business segments (Continued)
B2 _FTE—F+_A=+—HIFEHE) For the year ended 31st December, 2001 (Continued)

BEKEER BRIEER
Continuing operations  Discontinuing operations
EAMRE REEZER UXRBE WERE
Information  Investment Property Property me
technology holding development investment Consolidation
BETT B¥TT EETT BETT EETT
HK$°000 HK$'000 HK$000 HK$°000 HK$000

&= REVENUE
HINHE External sales 108,950 154 1,268 2,200 112,572
E3 RESULT
DEEE Segment result (6,222) (584) (10,437) 1,179 (16,064)
Kt DB 2% FME  Unallocated corporate expenses (23,694)
EEERE Loss from operations (39,758)
HBER Finance costs (23,203)
RN Share of results of associates = (12,601) (2,731) = (15,332)
EXRTHERA Allowance of advance to
2B an associate = = (28,543) - (28,543)
HEMB AR ZWE  Gain on disposal of subsidiaries 33
HERE A8 2z Gain on disposal of an associate 833
i -
(4
% i B &5 18 Loss before taxation (105,970)
;’fﬁ 1A Taxation (106)
ER
RETDHAREREZ AT Loss before minority interests
BB (106,076)

Guorun Holdings Limited
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HE_TT_HF+_F=+—HIEFE For the year ended 31st December, 2002

N O

6. ¥XRHMEDE (&) 6. BUSINESS AND GEOGRAPHICAL SEGMENTS (Continued)
£K0E (E) Business segments (Continued)

HE—_TEE—F+_A=+—HILFE(#E) For the year ended 31st December, 2001 (Continued)

BEEEER BALANCE SHEET
FEKERR BRIEER
Continuing operations  Discontinuing operations
ERRER REER UEBR UERE
Information  Investment Property Property me
technology holding development investment Consolidation
BETT EETT EETT EETT BETT
HK$’000 HK$'000 HK$’000 HK$000 HK$'000
EE ASSETS
DEEE Segment assets 52,664 29,163 104,874 131,994 318,695
N P Interests in associates = (4,515) 253,617 = 249,102
52,664 24,648 358,491 131,994 567,797
8fE LIABILITIES
SEEE Segment liabilities (26,268) (7,058)  (316,946) (12,141)  (362,413)
KEENDEZM¥ARE  Unallocated corporate liabilities (122,737)
(485,150)
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HE-ZTZT-_F+=-A=+—HILFE For the year ended 31st December, 2002

6. ¥BRMEDE (&) 6. BUSINESS AND GEOGRAPHICAL SEGMENTS (Continued)
EBDE (&) Business segments (Continued)
BE LT —F+_A=+—HIFEHE) For the year ended 31st December, 2001 (Continued)
Hin &R OTHER INFORMATION
BEREER BREER

Continuing operations  Discontinuing operations

EAME REER WEBR WERE
Information  Investment Property Property me
technology holding development investment Consolidation
BETT BETT EETT BETT EETT
HK$000 HK$'000 HK$’000 HK$000 HK$'000

B hn Capital additions 7,359 125 - - 7,484
e Depreciation 1,789 455 - - 2,244
ERTHERT Allowance for advance to
Z B an associate - - 28,543 - 28,543
BHRARERE Impairment losses recognised - - 17,389 - 17,389
REMEEMHRE Deficit on revaluation of
investment properties - - - 3,400 3,400
HEWZE - BERFEHE Loss on disposal of property,
2B plant and equipment = 84 = = 84

=3
«
o
T
=
&H
ER

[
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(o)}
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HE_TT_HF+_F=+—HIEFE For the year ended 31st December, 2002

6. RERMWEDE (&) 6. BUSINESS AND GEOGRAPHICAL SEGMENTS (Continued)
& E Geographical segments
REBZEBURBERPEARAN The Group’s operations are located in Hong Kong and the
A BREEE(HRE] - People’s Republic of China, other than Hong Kong (the “PRC").
TRREMETSE S 2 AEEHED The following table provides an analysis of the Group’s sales
o TwmE SR Z RIRM by geographical market, irrespective of the origin of the goods/
services:
BHETSE s 2HERSE
Sales revenue by
geographical market
)
—EECE —ZET—F
2002 2001
BETFT BT T
HK$7000 HK$’000
A The PRC 67,928 110,217
7B Hong Kong 3,892 2,355
71,820 112,572
 —
NTREEEMEMREI D 2 HEEE The following is an analysis of the carrying amount of segment
FEEENNIEYE  BEERED assets, and additions to property, plant and equipment analysed
Higk by the geographical area in which the assets are located:
PEEEREME HEWE - BEERE T
Carrying amount Additions to property, ;\f_{
of segment assets plant and equipment T
—BE-F | 2T —F | ZBB-F | _2E—F #
2002 2001 2002 2001
BETFT | BMTT | BETI| AMTT
HK$’000 HK$°000 HK$7000 HK$°000 =
]
E
as The PRC 22,204 174,500 1,138 7,359 =
N [sT]
EB Hong Kong 1,521 393,297 167 125 £
k2
23,725 567,797 1,305 7,484 g
S . 3
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7. BEEFRB

LEBBECHR GEA)

BEKN (BREZHS)
R KRR E Bl 3R

BEMKABE

% B A0 B &

CiE-PE =
BEMESHRE
HFEMERE
FRETHMZERRRE
&8
RERE 2 B R
&5 18
BEfAHMEEERZ
HECHERREERE
HEME - BERERHZ
&8
ERERAGMKERSE

BOR 18

S A
RITHER
EXRTHE QA
BB AT Y EEE
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7. LOSS FROM OPERATIONS

Loss from operations has been arrived at after

charging (crediting):

Staff costs, including directors” emoluments

Retirement benefits scheme contributions

Total staff costs

Auditors’ remuneration

Depreciation and amortisation

Deficit on revaluation of investment properties

Allowance for properties held for sale

Impairment loss recognised in respect of land
pending development

Impairment loss recognised in respect of

long-term investments

Impairment loss recognised in respect of goodwill,

included in other operating expenses

Loss on disposal of property, plant and equipment

Management fee charged by an intermediate
holding company

Interest income from:
bank deposits
advances to associates

Management fee received from an associate

ts

e @M

F+=ZA=+—HIEFE For the year ended 31st December, 2002

—EECHF —EFE—F
2002 2001
BT T BT
HK$7000 HK$000
13,680 16,990
223 104
13,903 17,094
280 550
1,886 2,244
1,882 3,400
4,784 =
4,229 9,550
- 7,214
- 625
- 84
- 4,000
(10) (206)
(652) (6,775)
- (2,000)

| —
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Note

MBER 8. FINANCE COSTS
 — — )
—EECF —EE—F
2002 2001
BT T JE M F T
HK$7000 HK$’000
A8 Interest on:
AR T Y EE 2 EEE 2 Bank borrowings wholly repayable
RITEE
—-AFA — within five years 1,328 1,348
—hF& — over five years 1,371 1,867
JE IR A Bl B Advance from an intermediate holding company 7,628 19,597
JE 5B 2 R B) R Amount due to an associate - 283
Efth Others 3 108
10,330 23,203
—
EEREEMEATZHE 9. DIRECTORS’ AND HIGHEST PAID INDIVIDUALS’
EMOLUMENTS
EEWHSE Directors’ emoluments
—EEC-F —ET—F
2002 2001
BT T JE M F T
HK$7000 HK$’000
e Fees E
HITES Executive directors - 49 S{
BIERITES Independent non-executive directors 130 20 T
=l
E
130 69
IEN
59
H b il & Other emoluments -
HITES Executive directors é
—FekEMMNE — Salaries and other emoluments 2,796 1,248 i
— RONAE A 5T 81 3k — Retirement benefits scheme contributions 30 8 k=
e
©
T
2,826 1,256 g
o
3
2,956 1,325
—

ZZTZT 3 Annual Report 2002
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9. EERBEMEALTZHME (&) 9. DIRECTORS’ AND HIGHEST PAID INDIVIDUALS’
EMOLUMENTS (Continued)

ExME (&) Directors’ emoluments (Continued)
ExMesmENT : Emoluments of the directors are within the following bands:
EEAH
Number of directors
. — — )
—E®-F| -—22—4
2002 2001
BITES Executive directors
T X8 %1,000,0007T Nil to HK$1,000,000 9 4
71,000,001 7T HK$1,000,001 to HK$1,500,000
£%%1,500,0007T - 1
BUINITESE Independent non-executive directors
£ 8% 1,000,0007T Nil to HK$1,000,000 4 2
-
BE_2T_F+-_A=+—H8HI1t&F During the year ended 31st December, 2002, the emoluments
B EFHEecHMeRBERAEE waived by the directors amounted to HK$370,000 (2001: nil) .
370,0007C (ZFF — 4 : &) o
BEMEATEHE Highest paid individuals’ emoluments
BNThERSME AL (BREER Details of the emoluments payable to the five highest paid
HtES) cMEFBamT individuals (including directors and other employees) are as
follows:
=3
«
m (— e — i )
i — —TT—F
%H 2002 2001
o BEFT|  BETE
“ HK$7000 HK$"000
60
3 BERF e KRR Basic salaries and allowances 2,797 3,537
E RIK 5 SR Contributions to pension scheme 34 65
&
£
o 2,831 3,602
T
= S,
=
5
=
Qo
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HE_TT_HF+_F=+—HIEFE For the year ended 31st December, 2002

10.

EEREEMEATZME (&)

EEMEATME (&)

hEkeMe ALteEmE (2T —
F:-R)ARARTES  EMEF
BERLEX - MABEMESHES D 2
hEERaMEALAINET :

T ZEE 1,000,000
7 #1,000,0017C
2 A #1,500,0007T

FA - AEARSME AL ALELEUER
BN 1F 3 00 A 2N 5% 18 2 52 D K B B B

fg -
Bi 1]

HRASEB TERARFALELERE
S RERBUR A - HUL I B AE K B F
SUiE -

AEEHBAXHIELEXRBURTEL
Y /8 2 RIAR P L FE SR s B 1R A R R
EHZEEMSREE -

RERRGEE B L BEMNERRBEER
FEFLIA -

9.

Nil — HK$1,000,000
HK$1,000,001 to HK$1,500,000

10.

DIRECTORS’ AND HIGHEST PAID INDIVIDUALS’
EMOLUMENTS (Continued)

Highest paid individuals’ emoluments (Continued)

The emoluments paid to the five highest paid individuals
included four (2001 - one) executive director of the Company,
details of whose emoluments have been included above.
Analysis of five highest paid individuals by number of

individuals and emolument range is as follows:

AE
Number of individuals
. — .
— —EEF
2002 2001
5 4
- 1
~—

During the year, no emolument of the five highest paid
individuals was incurred as inducement to join or upon joining

the Group or as compensation for loss of office.
TAXATION

Hong Kong Profits Tax has not been provided for the year as
the companies within the Group had no estimated assessable
profits in Hong Kong.

The charge for the year represents enterprise income tax
provided by the subsidiaries with operations in the PRC at the

applicable rates on their assessable profits.

There is no significant unprovided deferred taxation during the

year or at the balance sheet date.

ZZTZT 3 Annual Report 2002
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M. BRER

BERERNEBEBNEAFEBEBIFEOE
¥105,981,000t (ZEE —F : B
102,816,0007T) & & A B TR hn i
FH%002,474,718,6811% (Z T T —4F :
340,264,902/% ) st & - I 2 Bt K &F

AT AR A A BERR D 2 B EH

A 25 B AR R R IR R 2 T 2
BRHTFRTEAS  KURHHE

BT -FR-FF-H+-A=t
T
705 5 R IR B R ARE -

—ZEZ—FFH Annual Report 2002

11. LOSS PER SHARE

The calculation of the basic loss per share is based on the net
loss for the year of HK$105,981,000 (2001: HK$102,816,000)
and on the weighted average number of 2,474,718,681 (2001:
340,264,902) shares in issue during the year as adjusted for
the effect of consolidation of shares of the Company as set out
in note 29(i)(a).

The computation of diluted loss per share for the years ended
31st December, 2002 and 2001 does not assume the exercise
of the Company’s warrants and share options as their exercise

prices were higher than the average market price for shares.



M 358 R B 5

HE_TT_HF+_F=+—HIEFE For the year ended 31st December, 2002

N @1t

12. ¥ - BMERRE 12. PROPERTY, PLANT AND EQUIPMENT

HEAREE -
MAERE
RRE
Furniture

and fixtures,

bRy office
L/EX3E equipment
BF Leasehold and motor &t
Buildings improvements vehicles Total
BT T BT T BT T BT T
HK$000 HK$000 HK$000 HK$000
rEM THE GROUP
B A COST
N-ZEET_F At 1st January, 2002
—H—H 2,698 1,194 10,597 14,489
g Additions = 63 1,242 1,305
HENEB QT Disposal of subsidiaries = (672) (7,297) (7,969)
& Disposals = = (7) (7)
R-_TEZE—F At 31st December, 2002
+-B=+—~8 2,698 585 4,535 7,818
TEREH DEPRECIATION AND
AMORTISATION
RZTT_F At Tst January, 2002
—H—H 99 347 3,406 3,852
FREE Charge for the year 81 70 1,735 1,886 "/E
=T B R F] Disposal of subsidiaries - (376) (3,424) (3,800) =
H £ B B8 Eliminated on disposals = - (7) (7) g
R-ZEE-F At 31st December, 2002
+=A=+—8 180 41 1,710 1,931 63
3
BREFE NET BOOK VALUES E
RZEBEZE_F At 31st December, 2002 &b
+=-—A=+— 2,518 544 2,825 5,887 =
RIZEZ—F At 31st December, 2001 S
+=-A=+—8R 2,599 847 7,191 10,637 “
ZZTZT 3 Annual Report 2002
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HE-ZTZT-_F+=-A=+—HILFE For the year ended 31st December, 2002

12. W% - BERRKHE (&) 12. PROPERTY, PLANT AND EQUIPMENT (Continued)
FAREE -
WRAERE
Furniture,
HAOMELEE fixtures and
Leasehold office &5t
improvements equipment Total
BT T BT T BT T
HK$000 HK$000 HK$°000
b NN THE COMPANY
%N COST
F R R Acquired during the year and at
—EEF 31st December, 2002
+=ZA=+—8 63 103 166
MERBE DEPRECIATION AND AMORTISATION
FRER/ER Charge for the year and
—ET-F at 31st December, 2002
+=—A=+—8 8 15 23
FRERE NET BOOK VALUES
KRBT _F At 31st December, 2002
+=-A=+—8H 55 88 143
RZTE—F At 31st December, 2001
+=—A=+—8 - - -
rEBZEBTFERE The Group’s buildings comprises:
. .
—E2-F —EE—F
2002 2001
BT BT T
HK$7000 HK$000
EAREBEOEFRBEEFE 2 Buildings in the PRC held under medium-term lease
BF 2,518 2,599
| S —
FREFERBERAEEARTEEZ The buildings are mortgaged as collateral for the Group’s

W (Fa£39) o banking facilities (note 39).

—ZEZ—FFH Annual Report 2002



13. REW 13. INVESTMENT PROPERTIES

BT T
HK$°000
&8 VALUATION
RZET-_F—H—H At 1st January, 2002 130,430
BEBERETYME Transfer from properties under development 17,882
EE A Deficit on revaluation (1,882)
NN Disposal of subsidiaries (146,430)
R-ZTBZE—F At 31st December, 2002
+Z—A=+—8 —
FA - AEBEHESTHAEAEEZE During the year, the Group disposed of certain subsidiaries
BREMEZHMBRA - REEZEW B which held all the investment properties of the Group. Prior to
NAR AEEZREMECHBILE the disposal of these subsidiaries, investment properties were
%%%fﬁfﬁﬁﬂiﬁﬁ_ﬁzﬁﬁiﬁﬁﬁ (B#) revalued at an open market value basis at 31st March, 2002 by
ERAANR-_ZZ_F=A=+—HK FPD Savills (Hong Kong) Limited (“FPD Savills”), an independent
NEATEEEETEMN - EEBESRE firm of professional property valuers. This valuation gave rise
1,882,0007C 2 M W 25 BRFOBR to a revaluation deficit of HK$1,882,000 which was charged
to the income statement.
RZZEZE-—F+_A=+—HEEFE Investment properties at 31st December, 2001 with a net book
#) A ¥ 127,530,000 2 IR EYEE R value of approximately HK$127,530,000 were mortgaged as
BIERAEBRITEECEM®D (Wi collateral for the Group’s banking facilities (note 39).
39) -
rEBZREMEFRRERDRE - The carrying amount of the Group’s investment properties
comprises:
—————
= i
2002 2001
BT BT T
HK$7000 HK$’000
URBEBZ LM : Land in Hong Kong held under:
EHREHBEOFE medium-term leases - 93,180
REREABOFS long-term leases - 37,250
- 130,430
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14. B A TR

LWk ZKAE
ERTHERR

B BRI EEER

ERTHBARAZAREREEMR LR
B -EERRRNAHEELE BB
T_EARER RUECEEBERER

FIESERBIAR o

—ZEZ—FFH Annual Report 2002

1 1 - ol
| mitme By 1Rz
Notes to e

HE-ZTZT-_F+=-A=+—HILFE For the year ended 31st December, 2002

14. INTERESTS IN SUBSIDIARIES

Unlisted shares, at cost

Advance to a subsidiary

Less: Impairment losses recognised

. .
—EEC-F —EE—F
2002 2001
BT T BT
HK$7000 HK$’000
1 94,499
443 244,227
444 338,726
- (311,613)
444 27,113
—

Advance to a subsidiary is unsecured and non-interest bearing.
In the opinion of the directors, the amount will not be repayable

within the next twelve months from the balance sheet date and

therefore is shown in the balance sheet as non-current.
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HE_TT_HF+_F=+—HIEFE For the year ended 31st December, 2002

Note

14. B2 R (7) 14. INTERESTS IN SUBSIDIARIES (Continued)
MEARR _ZEZ_F+_A=+—BZ& Particulars of the subsidiaries at 31st December, 2002 are set
ECENE out below:
ST
AMREXLN ERTRAR
Place of BRA/BHEA FERERDL
incorporation/ Issued and fully Percentage
AL registration paid share capital/ of equity TEER
Name of company and operations paid-up capital interest held Principal activities
BE &
Directly  Indirectly
Deep Treasure Investments RERTES R 7807T 100% - REER
Limited British Virgin HK$780 Investment holding
Islands
Genion Limited BA AT - 100% RERK
Hong Kong HK$2 Investment holding
Janful Limited BA AT - 100% RERK
Hong Kong HK$2 Investment holding
MEZAMRBRAA P B AR #6,000,0007C - 66.7% ERBBEERS
South China Skytech Co. Ltd.* PRC RMB6,000,000 Information and technology

related business

HEPREERMARA A & AR #7,000,0007C - 60% ERBBEERS
South China Zenith Information PRC RMB7,000,000 Information and technology &
Technology Co. Ltd.* related business S{
i
* RRBRHBEZHE R R A/I5E504 3 The Company’s subsidiaries in the PRC are sino-foreign equity %H
HzhINEHEaErE R-T—RF joint ventures established for periods of 15 to 50 years expiring E»E
E_TREFIH - from 2015 to 2050. =

(o)}
~N

Guorun Holdings Limited
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15. BME N A ER

HZE-_ZTZT_F+-H=+—HIEFE For the year ended 31st December, 2002

15. INTERESTS IN ASSOCIATES

EHEEFE

ERTHZERR

rEH
THE GROUP
————
—EEC-F —EE—F
2002 2001
BT T BT T
HK$7000 HK$000
Share of net assets - 14,746
Advances to associates - 262,899
- 277,645
B BER T HLE N A 2 B Less:  Allowance for advance to an associate - (28,543)
- 249,102
—

RZEBEZE—F+_A=+—"HBHZHBEAR
AEXRHEER  HAHEE
247,564,0007T &R F | R 0.5F 5t & 7|
B MHRBEHARE - FA - ER T
&N A 2R ER B % 75,000,000
T REBEBEBEAREENEZA
FEFE  mMAEBRBEEBKREEN
B oo kAN BERE AP B 4,724,0007T
KEEE  mMeBEREIEFALEZ
D BEFE (Mit34) °

16. BRBAYE

BEFHBNEEBFTECEERME
E¥17,882,0007c E R FARTIREY
¥ -RZIZEE—FF+ZHA=+—8 " %
BRHMECRBEARNEERITEEZ
HR @ (M7E39) -

BETMERNMCAMERERERTYE -

—ZEZ—FFH Annual Report 2002

16.

The advances to associates at 31st December, 2001 were
unsecured, of which HK$247,564,000 bore interest at 0.5%
per annum and the remaining balance was non-interest bearing.
During the year, the carrying amount of the advance to an
associate was reduced by HK$75,000,000 which was
determined by reference to the fair value of the underlying
property of the respective associate and the reduced amount
was charged to the income statement. In addition,
HK$4,724,000 of the advances was repaid and the remaining
balance was included as part of the net assets disposed of

during the year (note 34).

PROPERTIES UNDER DEVELOPMENT

Properties under development in Hong Kong held under
medium-term leases amounting to HK$17,882,000 were
transferred to investment properties during the year. The
properties under development were mortgaged as collateral for
the Group’s banking facilities at 31st December, 2001 (note
39).

No interest was capitalised in the properties under development.
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HE_TT_HF+_F=+—HIEFE For the year ended 31st December, 2002
17. BB E L it 17. LAND PENDING DEVELOPMENT

FEERITHMUATE R_TT—F+
ZA=+—H8 " #E#%%6,300,0005T
CEBETHWEBEE _TN=FEHzt
R FAAE - M H SR ABEE 43,976,000
TSR IEERB L AR -
FERIHMEIEFAEE 2 BHEE

FEE (Kfit34) °

Land pending development was located in the PRC. At 31st
December, 2001, land pending development in amount of
HK$6,300,000 was held under land use rights expiring in 2043,
whilst the remaining balance of HK$43,976,000 was related to
land for which the Group was in the process of applying for
formal land use rights. The land pending development was

included as part of the net assets disposed of during the year

(note 34).
18. 78 18. INVENTORIES
AEE
THE GROUP

. — — . )
—EE_F —EE—F
2002 2001
BT T JEMEF T
HK$7000 HK$’000
JR A %t Raw materials 2,097 334
& m Work-in-progress 5,119 3,240
LB Finished goods - 10,600
7,216 14,174
B FEERE Less: Allowance for inventories - (2,405)
7,216 11,769

S
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Notes to the [Fin: tements
HE-ZTZT-_F+=-A=+—HILFE For the year ended 31st December, 2002
19. EZ R EMERRE 19. TRADE AND OTHER RECEIVABLES
BH5REMERFIARTEE S EWRIEA Included in trade and other receivables are trade receivables
13,851,000 (BT —4F : B of HK$3,851,000 (2001: HK$9,904,000).
9,904,0007T) °
REZEBZE 5 RKRIERER T The following is an aged analysis of trade receivables at the
K balance sheet date:
rEE
THE GROUP
. — — ., )
—EBEC-F —ETE—F
2002 2001
BT T BT T
HK$’000 HK$’000
0£260H 0 — 60 days 1,246 7,603
61£290H 61 — 90 days 63 1,402
190 H Over 90 days 2,542 899
3,851 9,904
—
BRTHEPIN  SHETEGRIERER Sales of software and hardware and the provision of system
SRR AERD ARCER AT - KE integration services are largely on credit except for new
EH-RERUDME SRS - BEHRKEK customers. Trade deposits are normally required. The credit
R EEPREMIEEHZERH  —R& terms of trade debtors are defined in the respective sales
NERMENE®IOR AYEMIRE - agreements, usually from cash before delivery to 90 days after

delivery.
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HE_TT_HF+_F=+—HIEFE For the year ended 31st December, 2002

20. FEWBAE 1 A FIR

21.

ACIEE:

Name of company

Anwell Profits Limited (“Anwell”)

Anwell B AR RIEFRBELE ([RE
N REZRFRBELESBIEE60%
R40% s - ZRBRERERE S
WIHEF RN E 2 30 EEFE (K7
34)

FE Wy Bt & D B FROR
R RSB ERNRIRASEER LR

B WIEERNEEZHMNHEEZFE
(Ht7E34) -

20.

21.

AMOUNT DUE FROM A RELATED COMPANY

FARS

R=-Z2T-F R-FTT-F AEESHE
+=RA=+—H —A—H Maximum
2 SR 2 REBR amount

Balance at Balance at outstanding
31.12.2002 1.1.2002 during the year
EBET T BB T T EBET T
HK$000 HK$000 HK$’000

= 2,580 2,580

Anwell is a company in which Mr. Ng Hung Sang, Robert
(“Mr. Robert Ng”), a director of the Company and Mr. Ng Yuk
Fung, Peter, son of Mr. Robert Ng, hold 60% and 40% interests,
respectively. The amount was unsecured, non-interest bearing
and was included as part of the net assets disposed of during

the year (note 34).
AMOUNT DUE FROM AN ASSOCIATE
The amount due from an associate of the Group was unsecured,

non-interest bearing and was included as part of the net assets

disposed of during the year (note 34).
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22. B REMENRE

23.

24.

25.

B 5 N H Al A R a%ﬁfﬁ%ﬁfﬁm

S #51,481,000c (ZEE —F @ B
7,877,0007T) °
REERAZEZENREBEREK TN
T

0£260H 0 - 60 days
61%£90H 61 - 90 days
i 90H Over 90 days
N BE QB RIE

e R &= B N N1 AR E R R SIAfE R

Htiﬁ%ﬂ% BAERAR ([ EEttaE])

FIE - Lt g AR ERETMKILZ
“T MBSV ERFHE36.94% 22 F)
o  R—_TZ_F+_-_A=+—8
BEYEELE EBHEZHITES - &

RHRSEENLEE - AARERKE
B o

FE 1S Bt & 1 B FOR
ENAEEBERARRASEERARE

8 WAESNFEFALEHEB QR 288
M RAE (B 7E34) °

FENERKEBARARE

FET AN SR B[R] 5 B /B 2 R SRIR R 4 4R
kB UIHEFALEZMNEER

B (Kfat34) »
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22. TRADE AND OTHER PAYABLES

23.

24.

25.

Included in trade and other payables are trade payables of
HK$1,481,000 (2001: HK$7,877,000).

The following is an aged analysis of trade payables at the
balance sheet date:

AEH
THE GROUP

S
—EECHF —ET—F
2002 2001
BT T BT T
HK$7000 HK$7000
775 2,244
39 458
667 5,175
1,481 7,877

| —

AMOUNT DUE TO A RELATED COMPANY

The amount due to a related company of the Group and the
Company represents an amount due to Shanghai Century
Holdings Limited (“SCHL”), a company incorporated in
Bermuda, in which Mr. He Xuechu holds 36.94% corporate
interests. At 31st December, 2002, Mr. He Xuechu is the
executive director of SCHL. The balance is unsecured, non-
interest bearing and repayable on demand.

AMOUNT DUE TO AN ASSOCIATE

The amount due to an associate of the Group was unsecured,
non-interest bearing and was used to satisfy as part of the
consideration for the disposal of subsidiaries during the year
(note 34).

AMOUNT DUE TO A FELLOW SUBSIDIARY
The amount due to a fellow subsidiary of the Group was

unsecured, non-interest bearing and was included as part of
the net assets disposed of during the year (note 34).
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26. B R RRE 26. AMOUNTS DUE TO MINORITY SHAREHOLDERS
ENAEEIBRRFELABRERLE The amounts due to minority shareholders of the Group are
B BAREBREEER - unsecured, non-interest bearing and repayable on demand.

27. B AR BRREB R 27. ADVANCE FROM A MINORITY SHAREHOLDER OF

A SUBSIDIARY

A E B A R SRR B KR AR The advance from a minority shareholder of a subsidiary of the
NRB - ZRABARGER R+ = Company is unsecured and non-interest bearing. The amount
BANEER QB EEEABERIIME will not be repayable within the next twelve months from the
JEMEIER - balance sheet date and is therefore shown in the balance sheet

as non-current.

28. RITEE 28. BANK BORROWINGS
rEE
THE GROUP

T

2002 2001

BT T BT T

HK$’000 HK$000

EHIRITER - 5IEF Long-term bank loans, secured 2,345 96,766

HMHRTER - AR Short-term bank loans, secured - 8,000

RITBEX  HEIE Bank overdrafts, secured - 17,921

2,345 122,687

FHMEEZFHBMOT :
The maturity of the above borrowings is as follows: "E
=
TRl —F Not exceeding one year 1,125 39,972 g
—F A EEEBRMRF More than one year, but not exceeding two years 183 15,532 %
MF A LETEBRRF More than two years, but not exceeding five years 548 34,898
FEFLAE Over five years 489 32,285 73
3
2,345 122,687 E
%0
B IHEREBIBEZ Less: Amounts due within one year shown under %
— 4 R B B k08 current liabilities (1,125) (39,972) T
1,220 82,715 ©
C—,
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29. R 29. SHARE CAPITAL

BB EE HE
Number Nominal
of shares value
i BT T
Notes HK$000
EERA Authorised:
FREAKREEES0.027T Ordinary shares of HK$0.02 each
(ZFF—%F : B%0.107) (2001: HK$0.10 each)
-RZEZE—F—F—8K — Balance at st January, 2001 and
—EE-$+-A=+—H 31st December, 2001 10,000,000,000 1,000,000
AR
— AR M — Consolidation of shares (5,000,000,000) -
— H R R AR — Reduction in capital = (900,000)
—R-ZEET-_F+_f — Balance at 31st December, 2002
=t—BZ#&R (i) 5,000,000,000 100,000
BEITRBRRA Issued and fully paid:
BREBREEEE0.02T Ordinary shares of HK$0.02 each
(ZZ2Z—% : B%o0.107) (2001: HK$0.10 each)
-RZET—F-HA-BAR - Balance at Tst January, 2001 and
-+ _-_A=+—H 31st December, 2001 680,529,805 68,053
2 FEER
— A HBn — Share consolidation (i) (340,264,903) ~
— BB R AR — Capital reduction (i) - (61,248)
-RORE — Share subscription (ii) 3,000,000,000 60,000
=3
(4
% ~-R=ZTE-_F+=8 — Balance at 31st December, 2002
& =t—BZ#&R 3,340,264,902 66,805

9
T

BipER:

~
~

Guorun Holdings Limited
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29.

R (&)

it

(i)

BER-_EE_F_A-_+N\BETZ
BEBFNASEBAZIFIRAZER AR
RlZBRABZBREALANT ¢

() HEMkEskEEEH.10TZ
BEBRTRRBITEERS BIA O
R—REBTRRETEER

(b) BBHBIFHEARBITREBTR
RAZEERARB HRA GRS
¥ 0.097C © AT R A B K
1,000,000,0007C D B
10,000,000,0008% & f% M 1B 7 H
0.10L 2 EBIR + WD B
900,000,0007T + I #% B BT A
& ¥ 68,053,000 °© H A
680,529,805 F R A E A H0.10
L2 E AR DA A
61,248,0007T ° Bl &k AR 78 AT £
ZH IR B 61,248,0007T E B &
ZEEAR &

() REMEGRRG RERBKRAR -
% 7E B 2N FR 7% #51,000,000,0007T
= 7 #100,000,0007T © 2 A
5,000,000,000% & i% H E 75 ¥
0.027t 2 Ei@AR ([F#AR]) -

BIZA AT - Proper Glory & g & T 3
R-ZBT—FMA-+-RAIIZRE
& ([REHRE])  ARAR-ZZT =
FRAZTNRB - BIREHZEZTKE
H RRABEERER0022TH
Proper GloryZ 173,000,000,0000% %7
g o

29. SHARE CAPITAL (Continued)

Notes:

(i)

(i)

Pursuant to a special resolution passed on 28th February, 2002 at

an extraordinary general meeting, the share capital of the Company

was reorganised with effect on the same date as follows:

(a)

Every two issued and unissued ordinary shares of HK$0.10
each were consolidated into one issued and unissued
ordinary share, respectively;

The authorised share capital of HK$1,000,000,000 divided
into 10,000,000,000 ordinary shares of HK$0.10 each was
reduced by HK$900,000,000 and the issued share capital
of HK$68,053,000 divided into 680,529,805 ordinary shares
of HK$0.10 each was reduced by HK$61,248,000 by
cancelling the authorised share capital and the paid up share
capital to the extent of HK$0.09 on each of the unissued
ordinary shares and the ordinary shares in issue, respectively.
The credit of HK$61,248,000 arising from the effect of
reduction in capital was transferred to the accumulated
deficit account; and

After the consolidation of shares and reduction in share
capital as set out above, the authorised share capital was
decreased from HK$1,000,000,000 to HK$100,000,000
divided into 5,000,000,000 ordinary shares of HK$0.02 each
(“New Shares”).

Pursuant to an agreement entered into between the Company,
Proper Glory and SCI on 22nd April, 2002 (the “Subscription
Agreement”), the Company, issued 3,000,000,000 New Shares at
a subscription price of HK$0.022 each to Proper Glory on 28th

June, 2002, being the completion date of the Subscription

Agreement.

i
d
S
T
=
il
B

[

REXKREHEBR([TRBE])%Z -
Proper GloryB& Bl Bk & 7N 1 7 2 38 B £ I% ik Company since the completion of the Subscription Agreement
Hoo (“Completion Date”).

~
v

Proper Glory then became the existing controlling shareholders of the

FRABTZAERNES D EEE RS HET
B ZERFER -

All the shares issued during the year rank pari passu with the then
existing shares in all respects.

BITATS RIEAEEF % 65,000,000t A
EEESESHE2BRRER MEHBE
1,000,0007CEIVEAAR R A2 —MEEES -

The gross proceeds from the issue was applied as to HK$65,000,000

Guorun Holdings Limited

towards repayment of an equivalent amount of the shareholder’s loan
and as to HK$1,000,000 for general working capital of the Company.
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30.

31.

32.

33.

AR EE

ARRRR_ZFZE_F+_A=1T—8#H
B Hﬂ?é EWARTTRE  ZFERBERZ
REAAR-ZEZEZF=ZA_+/\BE

“EEHF-A-TLRHERNIR
BESKREB®E 124 (HEAB)RAE—
PRBfD o FA - Ll RAAERE I BT
& MABERARITEZRREEDR
E_F=—HA-_+tRAH-

BRAEZERATER
REAEERAQNAHLERAR 2H
NEEERLEE - 2N BBERGEE
HEsT+FZEAARNEERE  QWUHEEEE
BERIEIEREIER -
LERRBXK
REASHEILHERRZBRBERTER

BB RNBHAEANGEE BB T 2@
AAEE Bt EEEEABERIIEKE
/)lL@JIEH °

BEEZERQABRK

Br H iR 4978 % 296,258,000 T & B &
BEEFEMNEHENEIHN - REXEEE
MZBRAEEERREE - ZBFKHEF
B #63,471,000cE R FAEE - MR
B 233,364,00070 B B B ES A F
RSB RQ R 2 EBMHRE (B E34) o
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30. WARRANTS

31.

32.

33.

At 31st December, 2001, the Company had warrants outstanding
entitling the holders to subscribe for one share at an initial
subscription price of HK$1.24 per share (subject to adjustments)
from 28th March, 2000 to 27th March, 2002. No such warrants
were exercised during the year, and all outstanding warrants
lapsed on 27th March, 2002.

ADVANCE FROM ULTIMATE HOLDING COMPANY

The advance from ultimate holding company of the Group and
the Company is unsecured and non-interest bearing. The amount
will not be repayable within the next twelve months from
balance sheet date and therefore is shown in the balance sheet

as non-current.

ADVANCE FROM A MINORITY SHAREHOLDER

The advance from a minority shareholder of the Group is
unsecured and non-interest bearing. The amount will not be
repayable within the next twelve months from the balance sheet

date and therefore is shown in the balance sheet as non-current.

ADVANCE FROM AN INTERMEDIATE HOLDING
COMPANY

The advance from an intermediate holding company of the
Group was unsecured and non-interest bearing except for an
amount of approximately HK$296,258,000 which bore interest
at Hong Kong prime lending rate per annum. HK$63,471,000
of the advance was repaid during the year and the remaining
balance of HK$233,364,000 was used to satisfy as part of the
consideration for the disposal of subsidiaries during the year
(note 34).
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4. HEKE AT 34. DISPOSAL OF SUBSIDIARIES

= —EFT—F
2002 2001
BT T BT T
HK$’000 HK$’000
HEBEFEBE NET ASSETS DISPOSED OF:
M=~ BB N&RE Property, plant and equipment 4,169 1,075
KREWME Investment properties 146,430 =
BN AR = Interests in associates 167,356 =
frERL Land pending development 46,047 =
FE Inventories 6,405 818
FEME Properties held for sales 41,453 =
B 5 K& H th FE AR X Trade and other receivables 21,479 2,088
JE W B 2 A A RRIA Amount due from a related company 2,580 =
JE W Bt & R B SRR Amount due from an associate 2,000 =
RITHEHBRES Bank balances and cash 5,465 992
RITIEE Bank borrowings (108,703) -
B 5 I H S BR R Trade and other payables (44,421) (1,145)
JE < [R) 2 B /&8 X A 3R I8 Amount due to a fellow subsidiary (8,700) =
FE T R TE Taxation payable (315) =
DB R 2 Minority interests (50,474) (1,281)
HEEEFE Net assets disposed of 230,771 2,547
BT B A R Realisation of special reserve 10,150 =
BRAFERE Realisation of statutory reserve (15) =
BMINERE Realisation of exchange reserve (2,079) =
HEME A R 2 W Gain on disposal of subsidiaries 173 33
RAE Consideration 239,000 2,580
ARSI A AT - Total satisfied by:
=3
B4 Cash 1,000 =
JE 1< Bt & A R 3R IR Amount due to an associate 4,636 2,580 I
FE 51 & 4% B & B 3R IR Amount due to an intermediate holding company 233,364 = :%H
)
239,000 2,580  °
77
LEMRBARZ Net cash outflow from disposal of subsidiaries g
FReMAMT is as follows: __Jé_
5
BERBEEKE Cash consideration received 1,000 = 5
HEZRITEHB LIRS Bank balances and cash disposed of (5,465) (992) £
=
=J
HEWMBLAR RS Net cash outflow from disposal of 5
i R subsidiaries (4,465) (992)
C—
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34. LEMBLQR &) 34. DISPOSAL OF SUBSIDIARIES (Continued)
REAN - HEWRBARAEBETRAEE The subsidiaries disposed of during the year contributed
37,248,0007T & ¥ 58 K % # 18,604,000 HK$37,248,000 to the Group’s turnover and had loss from
LIEEE o operations of HK$18,604,000.
BHE_ZT_F+_A=+—HBILEE The subsidiaries disposed of during the year ended 31st
HEMNBARAREESRRZRERE December, 2001 did not contribute significantly to the Group’s
WAREK o cash flow.
35. BAEYE 35. CAPITAL COMMITMENTS
REER  KEBRARFENATER At the balance sheet date, the Group and the Company had
I the following capital commitments in respect of:
rEE VN
THE GROUP THE COMPANY
———— ————
ERECF | —FFF | B8 -F | _TT—F
2002 2001 2002 2001
BT T B F T BT T BT T
HK$’000 HK$’000 HK$7000 HK$’000
wHERPEZ Property development projects
MEEREHE in Hong Kong and the PRC
ERBEERETA Authorised but not
contracted for - 76,519 - -
C— —

=3
«
o
T
=
&H
ER

[

~
(o}
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Note

36. MEMNRH 36. OPERATING LEASE ARRANGEMENT
AEBEFEREEA The Group as lessee
AEBERERERFARBLELELD Minimum lease payments under operating lease of the Group
BNz &xEESBRBTATER recognised in the income statement during the year in respect
of:
REE
THE GROUP
—
—BB_F| —TTF
2002 2001
BT T BT T
HK$7000 HK$°000
LS Premises 2,066 3,691
—
REHER - XEERADFRET A At the balance sheet date, the Group and the Company had
HeREHNBARKEHESAZNT ¢ commitments for future minimum lease payments under non-

cancellable operating leases which fall due as follows:

rEH b N
THE GROUP THE COMPANY

—RE_F | —TT—F | ZB8=-F | _TT—F

2002 2001 2002 2001

BT T BT T BT T BT T

HK$7000 HK$000 HK$7000 HK$000
—FR Within one year 1,432 1,740 890 = T
ZERFRN In the second to fifth year S{
(BREERMF) inclusive 290 1,139 - - T
=
&
1,722 2,879 890 -

| S — ~—

N
©

Guorun Holdings Limited
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HE-ZTZT-_F+=-A=+—HILFE For the year ended 31st December, 2002

36. FEMANRH (&)
AEEERHBEA

HE_ZZ_F+_-_A=1+—HItFE
BEZWERS WAL BE3,650,000
T (ZEZE—F . #%2,200,0007T) °
R_ZEE—F+_A=+—HBFEHEH
MEZEBREENESTER -

REER  AKEETAHEYMERR

EXREeHL A

—F R Within one year
—EZRAFRN(BEEEMT) Inthe second to fifth year inclusive
hFE Over five years

AEBEREMELIEFALE 2 5H
BEFE (FiE34) -
(note 34).

—ZEZ—FFH Annual Report 2002

The Group as lessor

36. OPERATING LEASE ARRANGEMENT (Continued)

Property rental income earned during the year ended 31st
December, 2002 was approximately HK$3,650,000 (2001:
HK$2,200,000). All of the properties held at 31st December,

2001 have committed tenants for the next six years.

At the balance sheet date, the Group had contracted with

tenants for the following future minimum lease payments:

. .
—EEC-HE —ETT—F
2002 2001
BT T BT T
HK$7000 HK$7000
- 4,219
- 4,669
- 662
- 9,550
~—

All of the Group’s properties held for rental purposes were

included as part of the net assets disposed of during the year
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37. RREE

(a) RIFTHEZFR

(i)

BHE_ZT—F+A=+—
HIEFE  ANEE—HERAA
Z DB AT B A R
BREMRRARZER ([ZF
BRl) » mARR—HEEFER
& E Y EE RO B R AR
ERE - ZERNR T —F
T AEMAEARES R
MEARBEELHERREEZE
B - QZ D ERR A ER
BAEERZMERREBEREZ
o RO)ZMBARARER
B3R & K H i U IE K 497
#19,200,0007T ° E R L IEEL
R RSB EE HIRFRE
BB 497 #11,900,0007T °

R-ZZFT_F—A FKEH
ZER Z BORAERE &E A
BOEBT R E&F - WA B A%
DPEBRRMEROMASIZHE
KRB RERBREERRE
ZHIE - REMZER  EF
MEAKREARRAEER LA
RIBBET LS REESF
H e At - SWEL A SR
REPFELEE -

37. CONTINGENT LIABILITIES

(a)

Outstanding litigation

(i)

During the year ended 31st December, 2001, a
minority shareholder of a subsidiary of the Group
filed a claim to the Intermediate People’s Court of
Dongguan, the PRC (the “Court”) against a subsidiary
of the Company which engages in property
development in the PRC. In December 2001, the
Court delivered a judgment and ordered (1) to
terminate the cooperative agreement between the
subsidiary and its minority shareholder, (2) the
minority shareholder to take possession of the Group’s
interest in the property development project, and (3)
the subsidiary to receive cash and other receivables
of approximately HK$19.2 million. Based on this
judgment, the Group could result in net loss of

investment of approximately HK$11.9 million.

In January 2002, the Group appealed to the Superior
People’s Court of Guangdong Province regarding the
judgment delivered by the Court, and at the same
time counter claimed against the minority shareholder
for damages for breach of contract and refund of
investment amounts. Based on the advice of legal
counsel, the directors believe that they have sufficient
evidence and legal bases for their appeal and the
Group’s claim will prevail. No provision had therefore

been recorded in the financial statements.
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7. HAREE (&)

(a)

R ZHD (B)

(ii)

(iii)

RZEBEE—F+RA=+—
H BE—HBEEIRAR
SE—EEE AR (THNF]) —
%£3,000,000E 7T (M F R B
23,300,0007T) R 1715 B2 4
ZRARHER - RRABEGERZ
ATHg & 2 A 2 R R L BR (B (R
#F o L= ERRARA—REE
B A A L B SR 1T AT EE S 2
TRl e A= AEEER -
i 5% = F 88 B i B B & A A
ZAIEZERBIN=BANLTIES
ER ZBRITR—AANE=
A B HNF— & 4 B &
19,000,000t 2 f&d & A & &
BT - [MIRZATEE & A A R H A 1
RARLRE - ZFRE— N
NMNEHREREAEZES—EAREB
ER -B-TTTF— A%
FRDEEHEE - ESX A
RAEASESEIIERNKT 4
WEREmMAEREEMENS
£ W EREEMBRERFR
fEHL B -

RZEEZ—F+H=+—
B —BE—ALAAFE=ZAA
EErAAKERLEBARE
HIEFAAM AR A c ARERA
EREZTHRTHAEER
HoOBMEFHEEASEXIR
BB ERE o o - Hp—
ZERAB R B R EA
AHEZRE  FHEDAZ
AEHEYEE EEXTRAN
EEEeRLEARATHEREMET
fAIEARET » AR
BHRERPIELEE -
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37. CONTINGENT LIABILITIES (Continued)

(a) Outstanding litigation (Continued)

(i) At 31st December, 2001, the Company undertook to
indemnify the shareholder of a former associate for a
corporate guarantee granted by the former associate
in respect of the banking facilities granted to an
associate (“HNF”) of the Group amounting to US$3
million (equivalent to approximately HK$23.3
million). Such facilities were also secured by an
irrevocable standby letter of credit issued by a bank
established in the PRC and guaranteed by a former
director of the former associate and three other
parties. An outstanding legal claim was lodged in
March 1999 by the bank against the former associate
and other guarantors in respect of the borrowings of
HNF of approximately HK$19 million. The case was
adjourned and has not proceeded since 1999. It had
also been in abeyance since January 2000. The
directors do not believe that the Group will have
any significant obligation in respect of this
outstanding claim. No provision had therefore been

recorded in the financial statements.

(iii) At 31st December, 2001, there was outstanding
litigation originally lodged in February 1999 against
the Group in respect of a claim for damages. The
directors believe that the Group has good grounds to
resist the claim because the plaintiffs failed to
diligently prosecute the action. In addition, one of
the defendants has successfully applied to strike off
the claim against him which weakened the credibility
of the plaintiffs. The directors do not believe that the
Group will have any significant obligation in respect
of this outstanding claim. No provision had therefore

been recorded in the financial statements.
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37.

38.

HREE (&)
(a) R ZHA (&)

) RIE4 AT - SERE R
B BMEIXEGKRERSA
B A EAREMBERE S
REHZzABERIREE &
NrREETXKEFERIN - &
ZXTRAAEEER LR
ERZEX - R TR U AR
B R T ELEE -

(b) MEMITHEHZER

AEER_ZZE—F+_A=+—
HEAFEM AR ERAE EXBE
298,423,000t @ EH B K
174,000,0007T & 4 % 124,423,000
TORBBRITETHE AT RET
MEBARZEEMEL - BEER
P A R EE TS RE o

iR K48 R & &

RER B2 EAR B R R R KA B R D) ([
FORRETEI]) FEM Z E B H G 8 R
—ERTFT_ARBBRVERES K
PIRZ B ERTERF 8 ([REES
gl o  ZEFEZEERANEHEED
FMEE AREATEZESHEAR -1
RIUBIEE BRI 2 IR AR E 2
2 B AR B4 AE 2 W SR KG 83
REMBEEFTE  AR_TTTEF+
“RA—BRERTNMARKEZ#HEE
AlBEMABRESEE -

AEBARZMRERFTEZEBED
HEREHF SR A% ©BIEAM
# o MmEEREEZ ZHEFBEUET ALK
A& #20,00070 & LR °

37. CONTINGENT LIABILITIES (Continued)

(a) Outstanding litigation (Continued)

(iv) Upon the completion of the Management Agreement
as disclosed in note 41, SCI unconditionally and
irrevocably undertakes all of the Group’s liabilities,
excluding the amounts due to SCI Group, and
contingent liabilities to the extent that existed at the
Completion Date. The directors do not consider the
Group has any exposure to the abovementioned
claims. Accordingly, no provision for loss had been

made in the financial statements.

(b) Guarantees given to bank

At 31st December, 2001, the Company had corporate
guarantees totalling HK$298,423,000 to banks for facilities
granted to an associate and certain subsidiaries amounting
to HK$174,000,000 and HK$124,423,000, respectively.

Such guarantees were undertook by SCI during the year.

38. RETIREMENT BENEFITS SCHEME

The Group participates in a defined contribution scheme which
is registered under the Occupational Retirement Scheme
Ordinance (the “ORSO Scheme”) and a Mandatory Provident
Fund Scheme (the “MPF Scheme”) established under the
Mandatory Provident Fund Ordinance in December 2000. The
assets of the schemes are held separately from those of the
Group, in funds under the control of trustees. Employees who
were members of the ORSO Scheme prior to the establishment
of the MPF Scheme were offered a choice of staying within the
ORSO Scheme or switching to the MPF Scheme, whereas all
new employees joining the Group on or after 1st December,
2000 are required to join the MPF Scheme.

For members of the MPF Scheme, the Group contributes 5% of
relevant payroll costs to the scheme, which is matched by the
employee. Both the employer’s and the employees’
contributions are subject to a maximum of monthly earnings of
HK$20,000 per employee.
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ERENREEE  AWBARIZRES
EXRFHE12%E30%HR o KEBRZ
BRESTEZETERTEMHR -

The ORSO Scheme is funded by monthly contributions from
both employee and the Group at 5% and 5% to 7.5%,
respectively, of the employee’s basic salary. The employees
are entitled to receive their entire contributions and the accrued
interest thereon, and 100% of the employer’s contributions
and the accrued interest thereon upon retirement or leaving
the employer after completing 10 years of service or at a
reduced scale of between 20% to 90% after completing 2 to 9
years of service. The funded contributions made by the Group
and related accrued interest are used to reduce the employer’s

contribution.

Where there are employees who leave the ORSO Scheme prior
to vesting fully in the contributions, the contributions payable
by the Group are reduced by the amount of forfeited

contributions.

The employees of the Group’s subsidiaries of the PRC are
members of a state-managed retirement benefit scheme operated
by the government of the PRC. The subsidiaries are required to
contribute 12% to 30% of the employee’s basic salary to the
retirement benefit scheme to fund the benefit. The only
obligation of the Group with respect of the retirement benefit

scheme is to make the specified contributions.

ZANYNSIE NN RS A S8 N The ORSO Scheme was registered under a former subsidiary of
RERFEILE - At - RZZEZ_F+= the Group which was disposed of during the year. Accordingly,
R=+—8 AKRETHL2HEBERIK the Group no longer participates in the ORSO Scheme at 31st
FHEl o December, 2002.

REFRWERMBR 2 RSB EEHR
HEERL) AB 223,000 (T —4F ¢
#¥104,0007T) + R BREILZI 2 E
x 5K ’77%/%%42 0007 (ZZEZT —

& B¥275,000T) c REHEH » WE
BEARBREBERNKTEZEERNSR
WRIEMRAERD B EEL 2K -
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The aggregate employer’s contributions made by the Group
and charged to income statement were HK$223,000 (2001:
HK$104,000) after deduction of forfeited contributions of
HK$42,000 (2001: HK$275,000). At the balance sheet dates,
there were no material forfeited contributions, which arose
upon employees leaving the ORSO Scheme, are available to

reduce the contributions payables in future years.



A %5 38 = B &

A I

Notes to

p—n
==

39. EEE# 39. PLEDGE OF ASSETS

REER  AEFEERZRTEESRT At the balance sheet date, certain of the Group’s assets were
5| & EVEEAR pledged to secure the banking facilities granted to the Group,

as follows:

p——

- —EF—F
2002 2001
BT T BT T
HK$7000 HK$’000

BERMEEZREE : Carrying value of pledged assets:
Y%k - BE K& E Property, plant and equipment 2,518 2,599
KREWME Investment properties - 127,530
BRPWE Properties under development - 17,882
2,518 148,011
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40. SHARE OPTION SCHEMES

The directors and employees of the Company and its
subsidiaries are entitled to participate in share option schemes

detailed as follows:
(I) Share option schemes of the Company
(a) The Old Scheme

On 13th October, 1997, the Company adopted share
option scheme (the “Old Scheme”) which was
terminated on 31st May, 2002, pursuant to which
the directors may, at their discretion to grant to
selective employees of the Group including the
directors to subscribe for shares of the Company up
to a maximum aggregate number of shares equal to
10% of the total issued shares of the Company. The
purpose of the Scheme is to allow grantee the
opportunity to obtain equity interest in the Company.
No grantee would be granted option which would
exceed 25% of the total options available. The grant
is subject to acceptance within 21 days of the offer.
The consideration payable for the options is HK$1.00.
The exercisable price of the option is determined by
the directors which may be the higher of the nominal
value of the share or 80% of the average five business
days’ closing price of the shares on the Stock

Exchange immediate preceding the date of the grant.



MEGERE

N
1\l “,‘

BHE-TZT=-_F+=

40. BRESHE (8)

i

(h AATzBERESS (B)

(a) FHBEE (&)
AARBRERAEHIES
(@%%%HﬁﬁZ%h%#ﬁ

—EE-F+-A=+—H
mmiﬁ%iz AE) 5 N B
mF

BHAH TEH

Date of grant

—TETF A

February 2000
—TZTFENA

April 2000
—Z2ETFN\A

August 2000
—2TTENA

September 2000
“FT-—%-4

February 2001
—EE-F—-H

February 2001
—ETFE-F—HA

February 2001
—22—%1H

May 2001
—EET-%71A

June 2001
—ET—FXA

June 2001

Exercisable period

—EE—

—ZEE-H#-_A-+=H%
—ETtF+A+=H
23.2.2001-12.10.2007
—ZE-FNA+HAZE
—EELF+A+H
14.4.2001-12.10.2007
—EE-FNRB=Z+ZHZE
—EE+F+A+TZH
22.8.2001-12.10.2007
—EZ-FNAT+NEBZE
ZEEEFETATZH
18.9.2001-12.10.2007
“ET-F-A+HAZE
—EELF+A+=H
15.2.2002-12.10.2007
S S AN =
—EELF+A+ZH
19.2.2002-12.10.2007
—EE_F-_A-+XHZE
—EE+F+A+TZH
26.2.2002-12.10.2007
—EE-_FRA-_+-HE
s g =
22.5.2002-12.10.2007
T -_FRA—HZE
—EZELF+A+=H
1.6.2002-12.10.2007
—EE-_FXAtHZE
—EELF+A+H
7.6.2002-12.10.2007

A =-+—HB 1% For the year ended 31st December, 2002

40. SHARE OPTION SCHEMES (Continued)

(I) Share option schemes of the Company (Continued)

(a) The Old Scheme (Continued)

The following tables disclose details of the Company’s
options under the Old Scheme held by employees
(including directors) and movements in such holdings
during each of the two years ended 31st December,

2002:
R-22_-F R-22_-F
—RA—8 t=-A=t-8

BRTEE e R AT B FARE FREH e R AT 6
Exercise ~ Outstanding Granted Cancelled  Outstanding
price per at during during at
share 1.1.2002 the year the year  31.12.2002

K

HK$
1.28 2,500,000 = (2,500,000) =
1.28 500,000 - (500,000) -
0.51 32,000,000 - (32,000,000) =
0.80 1,950,000 = (1,950,000) =
0.80 300,000 = (300,000) =
0.80 200,000 - (200,000) -
0.90 240,000 = (240,000) =
0.80 10,000,000 - (10,000,000) =
0.80 330,000 = (330,000) =
0.80 290,000 - (290,000) -
48,310,000 - (48,310,000) =

—TE
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40. IBIRESTE (&)

Rt 35 8 R B &

() x2razBRETSE (&)

(a) RE:E (&)

Rt A
Date of grant

TF A

Al
A
Al

February 2000
“TTTFNA

April 2000
—TETFN\A

August 2000
—EEEFNA

September 2000
—¥T-%_A

February 2001
—ET-%_H

February 2001
—¥T-%_A

February 2001
—TT—FHA

May 2001
—ET-F5XA

June 2001
—EE_

FRA

June 2001

T

Exercisable period

—ZE—F-_A-+=ZHE
—ETt+F+A+=H
23.2.2001-12.10.2007
—ZE-FNA+NHAZE
—ETt+F+A+=H
14.4.2001-12.10.2007
“EE—FNRZ+ZHZE
—ETt+F+A+=H
22.8.2001-12.10.2007
—EZ-FAA+N\H
E-TE+F+A+TZH
18.9.2001-12.10.2007
—ET - _F+AH
—EE+F+A+H
15.2.2002-12.10.2007
2T -F-A+ANH
E-TE+F+A+TZH
19.2.2002-12.10.2007
—TE-F - A -+H
E-EE+F+A+=H
26.2.2002-12.10.2007
SO = Ry g =
E-TE+F+A+TZH
22.5.2002-12.10.2007
—ET-FH—H
E-EE+F+A+=H
1.6.2002-12.10.2007
—ET-FXA+tHR
E-TE+F+A+TZH
7.6.2002-12.10.2007
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()

(a) The Old Scheme (Continued)

BRITEE
Exercise
price per

share
B
HK$

0.51

0.80

0.80

0.80

0.90

0.80

0.80

0.80

40. SHARE OPTION SCHEMES (Continued)

Share option schemes of the Company (Continued)

R-22-% R-22-%
-5-8 +=g=+-8
e K AT 2 FRARH FREH e A AT

Outstanding Granted Cancelled  Outstanding

at during during at
1.1.2001 the year the year  31.12.2001
2,770,000 - (270,000) 2,500,000
500,000 = = 500,000
32,000,000 - ~ 32,000,000
1,950,000 = = 1,950,000
= 300,000 = 300,000

= 200,000 = 200,000

- 240,000 - 240,000

= 10,000,000 = 10,000,000

= 330,000 = 330,000

= 290,000 = 290,000
37,220,000 11,360,000 (270,000) 48,310,000
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40. BT & (4) 40. SHARE OPTION SCHEMES (Continued)
() A2RzERETE (&) (I)  Share option schemes of the Company (Continued)
(a) RBEZ (& (a) The Old Scheme (Continued)
tREFEEMHERE F Details of the share options held by the directors
MEBENT included in the above table are as follows:
Rt=AH
=t+-—H
R—A—B REARE RERFEH o R AT
e R AT 2 Granted Cancelled Outstanding
Outstanding at during during at 31st
1st January, the year the year December,
—ET-F 2002 43,750,000 -  (43,750,000) -
—EE—F 2001 33,750,000 10,000,000 - 43,750,000
EBRESN _TT_FH All options were cancelled on 31st May, 2002 when
A=+—BRAEIRILET the Old Scheme was terminated.
i o
(b) #ratZ (b) The New Scheme
BRERRANR_ZZ_FHHA Pursuant to an ordinary resolution passed at the
=t+—HETZRRRFRE annual general meeting of the Company held on 31st
RBZERRER  ARAE May, 2002, a new share option scheme (the “New
BR A T BB AR M 5T &I ([T AT Scheme”) was adopted by the Company. The New -
gll) - Fat @8 mMARREEE - Scheme replaced the Old Scheme. After the adoption l(i
HNFerEle - REFTEIER of the New Scheme, the Old Scheme was terminated %
I MEBITRLBRE - and no further options can be granted under it. S
=
g
RARETHE - UmEE The Company operates the New Scheme for the &
B2 M E R M AR R R ARE purpose of providing eligible participants with the 89
e - EmMEtE2EE R opportunity to acquire proprietary interests in the g
THE UIRAARRD R REKMD Company and to encourage participants to work £
ZBE  RAATRHEEBEK towards enhancing the value of the Company and its Eo
RERANGR EEG2ERR shares for the benefit of the Company and its =
B ol i e H RS B EL BB shareholders as a whole. All directors, full-time T
ZHBEESE  2BEERREM employees and any other persons who, in the sole %
HMALT HEERBENGT discretion of the board of directors, have contributed 3
2l - or will contribute to the Group are eligible to

participate in the New Scheme.

ZZTZT 3 Annual Report 2002
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40. B ESHE (&) 40. SHARE OPTION SCHEMES (Continued)
() x2TzERESTE (&) (1) Share option schemes of the Company (Continued)
(b) #rarZ (&) (b) The New Scheme (Continued)
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fAERETE CERLE RHE
ITEBEREMBIT RO S
HE  EHNEEAARAT
2 B #ITIRZAN30% °

HATREITIERIBEF AT &I A R
AR 2 fe] L At B AR =t &
B Z A BB ET 2R
fn - ARTBBERRFRK
MEBZEBHITRIN10% °

EITER BB RARA 2
THEEEFEIMRERAE
RBEERL 2BERE (B
BEITE R ARITEE) M ET
Z Bt - AR+ & A 8
BABEBARF D HETRA
1% @ MR AR R B BCR A A A
BR SN
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FERRE 2T AR - BREAER
EHREEL AR TFRE
W e AR AR L AR A R Bk
SR AERETITEAI SR
B BREANREZRL AN
B AEEXBRNER - 5H
HERBER2EE - mMENE
AR R B A 1.007T °
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The maximum number of shares to be issued upon
exercise of all outstanding options granted and yet to
be exercised under the New Scheme and any other
share option schemes of the Company must not in
aggregate exceed 30% of the issued share capital of

the Company from time to time.

Shares which may be issued upon exercise of all
options to be granted under the New Scheme or any
other share option schemes adopted by the Company
must not in aggregate exceed 10% of the shares of

the Company in issue on the date of adoption.

Unless approved by shareholders of the Company,
the total number of shares of the Company issued
and to be issued upon the exercise of the options
granted to each participant (including both exercised
and unexercised options) under the New Scheme or
any other share option schemes adopted by the
Company in any twelve month period must not
exceed 1% of the issued share capital of the

Company.

The period within which the options must be
exercised will be specified by the Company at the
time of grant. This period must expire no later than
10 years from the date of grant of the options. At the
time of grant of the options, the Company may specify
a minimum period for which an option must be held
before it can be exercised. The offer of a grant of
share options may be accepted within 5 business
days from the date of offer, the offer is delivered to
that participant and the amount payable on

acceptance of options is HK$1.00.
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40. BRESHE (8)
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40. SHARE OPTION SCHEMES (Continued)

M

Share option schemes of the Company (Continued)
(b) The New Scheme (Continued)

The subscription price for the shares under the New
Scheme shall be a price determined by the directors,
but not less than the highest of (i) the closing price
of shares as stated in the Stock Exchange on the date
of the offer grant; (ii) the average closing price of the
shares as stated in the Stock Exchange’s daily
quotations sheet for the five trading days immediately
preceding the date of the offer of grant; and (iii) the
nominal value of the shares.

No options may be granted under the New Scheme
after the date of the tenth anniversary of the adoption
of it.

No options was granted under the New Scheme since
its adoption or outstanding at 31st December, 2002.

(I1) Old share option scheme of SCI (“SCI Old Scheme”)

The old share option scheme of SCI (the “SCI Old Scheme”)
was adopted on 10th August, 1992 for the primary purpose
of providing incentives to directors and eligible employees.
The SCI Old Scheme expired on 10th August, 2002.

Under the SCI Old Scheme, the board of directors of SCI
could grant options to eligible employees, including
directors of SCI and its subsidiaries, to subscribe for shares
in SCI for a consideration of HK$1.00 for each lot of
share options granted. Options granted had to be accepted
within 21 days from the date of offer.

The exercise price was to be determined by the board of
directors of SCI, and could not be less than (i) 80% of the
average closing price of SCI’s shares as stated in the daily
quotation sheets of the Stock Exchange for the five trading
days immediately preceding the date of offer; and (ii) the
nominal value of the share.

ZZT_FFH Annual Report 2002
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40. B EFTE (&) 40. SHARE OPTION SCHEMES (Continued)

(I MEIXEEERESS ((METL (1) Old share option scheme of SCI (“SCI Old Scheme”)
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EARCHEETERRSEMECS
M BIBEEETIERA 26
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RIZTCATER A B R 2 B 3#1T
P 0 48 B HELAR 93 58 A JE AR 1 2 B 1
RITEEZ P RE R 2 A B TR D
—HEEZBRT  BRREMEE
ITREFBZERS BT RATET
Pin #8125% » BITERZEERR
R -

REBETIXRAEIZHE B
BREARBRESAEA(REED
REEBZREBRALIREBE
Pt B B — F IR AT 51
7 AATE

(i) HHABBEEETZEIZEE
2418 A EART - AR REE P
S EB R TR RE M 2 50% ;

(i) AMBBEBEBTZELES
36fE A HAfE - T BIEREES
BB sk ZB D 17 (B E B AN
30% : M

(iii) BEIRRERR T Z220%AI AR 16 B
BT £ 372 F 4818 A HiM %
REBITEE2IABNOBRTZ
FEAR R -
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(Continued)

The total number of shares in respect of which options
could be granted under the SCI Old Scheme was not
permitted to exceed 10% of the shares of SCI in issue at
any point in time, without prior approval from SCl’s
shareholders.

No employee of SCI could be granted an option which, if
exercised in full, would result in such employee becoming
entitled to subscribe for such number of shares as, when
aggregated with the total number of shares already issued
under all the options previously granted to him which
had been exercised, and, issuable under all the options
previously granted to him which were for the time being
subsisting and unexercised, would exceed 25% of the
aggregate number of shares for the time being issued and
issuable under the SCI Old Scheme.

Subject to the provisions of the SCI Old Scheme, an option
may be exercised at any time commencing one year after
the commencement date of the relevant option by the
option holder for so long as he remains an Eligible Person
(as defined) in the following manner:

(i)  50% of the option is exercisable in whole or in part
at the subscription price within the period from the
13th month to the 24th month from the
commencement date;

(ii) a further 30% of the option is exercisable in whole
or in part at the subscription price within the period
from the 25th month to the 36th month from the
commencement date; and

(iii) the remaining 20% of the option is exercisable in
whole or in part at the subscription price within the
period from the 37th month to the 48th month from
the commencement date.
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40. IR RERT &I (&) 40. SHARE OPTION SCHEMES (Continued)
(I EEIXFEERETE((FET (I) Old share option scheme of SCI (“SCI Old Scheme”)
EXREE] (8 (Continued)
RARIBRBEEEIXRATEME The following tables disclose details of SCI’s options under
B(BEEF)REZERENRER the SCI Old Scheme held by employees (including
—EE_F+A=T—BILMEF directors) and movements in such holdings during each of
EREFZEFHBRAKENOT : the two years ended 31st December, 2002:
R=-ZBF-F R=-BF-F
—RA—H +t=RA=t—-8
BRITEE e R 1T 68 FREX e R 1T 6
Exercise Outstanding Lapsed Outstanding
BRHEBH TR price at during at
Date of grant Exercisable period per share 1.1.2002 the year 31.12.2002
bk
HK$
—AA=F —ANAEE+=ZA=+=HZF
+=-A=+=8 —ZEZ_FA\ANH
23.12.1993 23.12.1994 - 9.8.2002 118 41,185,000  (41,185,000) -
—hhEF —WARE-R+N\EE
—A+TN\H —ZET_F)N\HAAA
18.1.1995 18.1.1996 - 9.8.2002 0.78 402,500 (402,500) -

41,587,500 (41,587,500) =

R-EZE-F R-ZEBZE-F

—A—H +=A=+-8

BRTEE e R AT B FRRXK e R AT B

Exercise Outstanding Lapsed Outstanding
& B T8 price at during at -
Date of grant Exercisable period per share 1.1.2001 the year 31.12.2001 «
e %
HK$ =
&
~AhZ% ~AAmF+=A=+=AZ
+=-—RA=+=H T -F\A IR 93
23.12.1993 23.12.1994 - 9.8.2002 1.18 42,235,000 (1,050,000) 41,185,000 =
—AhA%E —AARFE-A+NBE pe
—A+AR —E2=F/\ANEA 5
18.1.1995 18.1.1996 - 9.8.2002 0.78 705,000 (302,500) 402,500 éo
3
42,940,000 (1,352,500) 41,587,500 g
g
FMEEREER-_ZEZE—_FN\A+HE All options lapsed on 10th August, 2002 when the SCI Old ©

EMEIXRAEERKEERR - Scheme expired.
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40. SHARE OPTION SCHEMES (Continued)

() AIRRERADEEEEERLF (111) Old share option scheme of South China Holdings Limited
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ZHNBEREM BEREESES
EfNBRARIZHITEE RS ERKE
BRMHERD BESERAFECD
R -_F+tA-tNhHE®M-

REEESERAE  BEEKHE
ExenRAERER  BEME
SEREMBRARAZHMITESRERE
BAE - RETFTBEREEE1.00T
ZRE RBEESERD - B
BANEZRHE21BAER -

BRiIZmEEERES - 1TFEEHR
MESBEESTET WETER
(WP EEBERMREZE L B 8 A]
FEAXSBEBRXAMEARERZ
U T B 80% @ Bk (ii)F £ B A%
MZEE  UWESEAS%E-

TEARGCHEESERRIBIMEE
HEZBRT  BREBEEERE
FrElm Rt s BEREZEBRM
BE - NMSHBIBMESBEMARRE
ZEETRMI0% °

WEmITEERESERBEESE
EEARBEZROHEE  ®ATE
RIBSC R ER A B 2 B 81T
A% 17 48 S ELAR I8 2t BT 4R T & B 1
RITEZ A ERE 2 I8R5
—HETEZBRAT BARERE
SERBEZERD BT KA
TRDEE25%  BlfFeBREE
R ERRE -
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(“SCH”), a former ultimate holding company (“SCH Old
Scheme”)

The old share option scheme of SCH (the “SCH Old
Scheme”) was adopted on 29th July, 1992 for the primary
purpose of providing incentives to executive directors and
eligible employees of SCH or its subsidiaries. It expired
on 29th July, 2002.

Under the SCH Old Scheme, the Board of Directors of
SCH could grant options to eligible employees, including
executive directors of SCH and its subsidiaries, to subscribe
for shares in SCH for a consideration of HK$1.00 for each
lot of share options granted. Options granted had to be
accepted within 21 days from the date of offer.

Under the SCH Old Scheme, the exercise price was to be
determined by the board of directors of SCH, and could
not be less than the higher of (i) 80% of the average
closing price of the SCH’s shares as stated in the daily
quotation sheets of the Stock Exchange for the five trading
days immediately preceding the date of offer; and (ii) the
nominal value of SCH’s shares.

Without prior approval from SCH’s shareholders or in other
cases, a prior approval from the Stock Exchange, the total
number of shares in respect of which options could be
granted under the SCH Old Scheme was not permitted to
exceed 10% of the shares of SCH in issue at any point in
time.

No employee could be granted an option which, if
exercised in full, would result in such employee becoming
entitled to subscribe for such number of shares as, when
aggregated with the total number of shares already issued
under all the options previously granted to him which
had been exercised, and, issuable under all the options
previously granted to him which were for the time being
subsisting and unexercised, would exceed 25% of the
aggregate number of shares for the time being issued and
issuable under the SCH Old Scheme.
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40. B RESHEI (4) 40. SHARE OPTION SCHEMES (Continued)

(ny FIRKERATEEEEERA A (1) Old share option scheme of South China Holdings Limited
(MBEEE)2EEEREE (“SCH”), a former ultimate holding company (“SCH Old
(AEEERAE] (&) Scheme”) (Continued)

RIEFEEEBREGAEZETE @ B Subject to the provisions of the SCH Old Scheme, an

BRIETHBRERSBEARZAD option may be exercised at any time commencing one

REETBZAEBALIRNAHE year after the commencement date of the relevant option

P& #E B HA R — 18 (AT B A DA T 51 by the option holder for so long as he remains as an

7 HATEE - Eligible Person (as defined) in the following manner:

() BHFABBSETZEIZES (i)  50% of the option is exercisable in whole or in part
2418 A 8AfE - AIIRRIBE 2 50 at the subscription price within the period from the
S EBD TR BB AR #E 2 50% - 13th month to the 24th month from the

commencement date;

(i) AABBEHET ZEBESE (i) a further 30% of the option is exercisable in whole
36fE A M - AIBRABES or in part at the subscription price within the period
B =k 3B 19 17 £ BB AR 4 > Hb from the 25th month to the 36th month from the
30% : 1M commencement date; and

(iii) FEARMEER T 2 20%A] A B 1A B (iii) the remaining 20% of the option is exercisable in
HREETEE37 2 B 481E A HAR A whole or in part at the subscription price within the
REETEEHNIBNHT 2 period from the 37th month to the 48th month from
BB - the commencement date.
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40. SHARE OPTION SCHEMES (Continued)

() FIBRERATDEEEEERAT
((HEEE]) > FEBRENS
(EEEEEaHE]) (8

AARRIEEEEEREG S RE
BE(BREF)RECBERENESE
—EE-F+-_A=+—HIEWMF
ESF2EHBERBERENT :

REBAH
Date of grant

—NNZ=F
+A=+ANH
29.7.1992
—ANEF
+A=Z+=H
22.7.1995

REAH
Date of grant

—hAh=F
+AZ+NB
29.7.1992
—ANhEF
+A=+=H
22.7.1995

PrERBEREER

TS

Exercisable period

—AN=FtA=-+thBZE
—EE-_F+ A=+ N\H
29.7.1993 - 28.7.2002
—ANANFELtA=-+=HZ
—EE-_F+ A=+ N\H
22.7.1996 - 28.7.2002

T

Exercisable period

—AN=FtA=-+hBE
—EE-F+RB=+\H
29.7.1993 - 28.7.2002
—ANANFELA=-+=-HBZE
—EE-F+RB=+\H
22.7.1996 — 28.7.2002

—EE_FLA-

TABEEERERASEME

R e
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(I11) Old share option scheme of South China Holdings Limited
(“SCH”), a former ultimate holding company (“SCH Old
Scheme”) (Continued)

The following table discloses details of the SCH’s options
under the SCH Old Scheme held by employees (including
the directors) and movements in such holdings during each
of the two years ended 31st December, 2002:

R-22_-% R-22_-%

—A—H +t=A=+-H

BRTEE e R AT 6E FRKMK e R AT 6

Exercise Outstanding Lapsed Outstanding

price at during at

per share 1.1.2002 the year 31.12.2002
B
HK$

1.36 47,260,000 (47,260,000) =

0.88 18,000,000 (18,000,000) =

65,260,000 65,260,000 =

R-Z2Z2-% R-Z2Z2-%

b +=A=+-8

BRTHEE e K AT 42 FEREK e K AT

Exercise Outstanding Lapsed Outstanding

price at during at

per share 1.1.2001 the year 31.12.2001
B
HK$

1.36 47,712,000 (452,000) 47,260,000

0.88 18,000,000 - 18,000,000

65,712,000 (452,000) 65,260,000

All options lapsed on 29th July, 2002 when the SCH Old
Scheme expired.
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40. B EFTE (&) 40. SHARE OPTION SCHEMES (Continued)

(IV) IR AMBAREERSETRAF (IV) Old share option scheme of South China Brokerage

(TFEEx]) 2REBRET S
(lRERFREE]

BEES 2 REMBE S ([RE
BSREHEDR-NAAZFLA
+=BRM - EENEFRAKR
ERRGER - AEBSRA S
ER-FE=FLAT-AERH -

REEEESRAE  BEIS
ExenRAERER  BEME
EFhEMBARZEERHBR
- meTFREREEE1.00T 2K
B RBEESFRMD - BEREZR
RERERLR21TARER -

TEEHMEESFEEGETE  E
MER () EEHF RO R EZZRR T
R B AT A AR 5 BB AT
BRMERZFHETE80% K
(WVEEFFRHzEE WB&E
RIE o

EREEEFFRESAEZE
T RBEEZE SR ARSI 8
R vERECEBARMDEBE - T
SHBMEEFTMEREZE T
AR 10% °

fir) 2> TED 17 {50 S PR S S8 B g 2 38 2
BEARBEZRNEE EAETE
RIS RIER T A BRE 2 B %7
B% {7 48 B ELAR 45 5T A E IR T & B 1)
RITE 2P B BERE 2 A TR (D
— T EZBERT - BRBEEE
BHERETEZERDEITRARE
TR BH25% @ BT eBREE
B ERE -

Company Limited (“SCB”), a former fellow subsidiary
(“SCB Old Scheme”)

The old share option scheme of SCB (the “SCB Old
Scheme”) was adopted on 12th July, 1993 for the primary
purpose of providing incentives to directors and eligible
employees. The SCB Old Scheme was to expire on 12th
July, 2003.

Under the SCB Scheme, the board of directors of SCB
could grant options to eligible employees, including
directors of SCB and its subsidiaries, to subscribe for shares
in SCB for a consideration of HK$1.00 for each lot of
share options granted. Options granted had to be accepted
within 21 days from the date of offer.

The exercise price was to be determined by the board of
directors of SCB, and could not be less than (i) 80% of
the average closing price of SCB’s shares as stated in the
daily quotation sheets of the Stock Exchange for the five
trading days immediately preceding the date of offer; and

(ii) the nominal value of the SCB’s shares.

The total number of shares in respect of which options
could be granted under the SCB Old Scheme was not
permitted to exceed 10% of the shares of SCB in issue at
any point in time, without prior approval from SCB’s

shareholders.

No employee of SCB could be granted an option which, if
exercised in full, would result in such employee becoming
entitled to subscribe for such number of shares as, when
aggregated with the total number of shares already issued
under all the options previously granted to him which
had been exercised, and, issuable under all the options
previously granted to him which were for the time being
subsisting and unexercised, would exceed 25% of the
aggregate number of shares for the time being issued and
issuable under the SCB Old Scheme.
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40. IBIRESTE (&)

(IV) IR RAMB AR EERSZERAF
(TFEEx]) 2REBRET S
(TaERHRAE]) (&)

REBEIFRAFEZHE B
BETHBRERAEA(REED
REEBEZRERATR)REH
BREERRE - FREMBEAT
5175 NATHE ¢

(i) BHFABARAEFZEIBESR
24E A B - AIHRRIBE A
HEDITERREZ50% ;

(il AABBEHRBIT ZE2EF
36ME A EAME - AT BRREES
B ok 2B 1n 17 (BB AR E B Hh
30% ¢

(iii) BERRIEER T 220%A] IAFIIA B
HABETEE37 2 54818 A HAME -
ARREETEDHHIBMHIT
BT 2B -

—ZEZ—FFH Annual Report 2002

BEZZTZT-_F+=ZA=+—HIEFE For the year ended 31st December, 2002

40. SHARE OPTION SCHEMES (Continued)

(1IV) Old share option scheme of South China Brokerage
Company Limited (“SCB”), a former fellow subsidiary
(“SCB Old Scheme”) (Continued)

Subject to the provisions of the SCB Old Scheme, an option
may be exercised at any time commencing one year after
the commencement date of the relevant option by the
option holder for so long as he remains as an Eligible

Person (as defined) in the following manner:

(i)  50% of the option is exercisable in whole or in part
at the subscription price within the period from the
13th month to the 24th month from the

commencement date;

(i) a further 30% of the option is exercisable in whole
or in part at the subscription price within the period
from the 25th month to the 36th month from the

commencement date; and

(iii) the remaining 20% of the option is exercisable in
whole or in part at the subscription price within the
period from the 37th month to the 48th month from

the commencement date.
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40. BB RERT & (&) 40. SHARE OPTION SCHEMES (Continued)

(IV) IR A B AT EEXZSFERQ A (IV) Old share option scheme of South China Brokerage
((FAEFF ) ZREBERETS Company Limited (“SCB”), a former fellow subsidiary
(TERZREHE] (8) (“SCB OId Scheme”) (Continued)

ARARIBRBEREEESFREFEMES The following tables disclose details of SCB’s options under

(BREEF)REZBRENBE_ZZT the SCB Old Scheme held by employees (including directors)

CHEF+ A=t -HIMFERFE and movements in such holdings during each of the two years

IBFEREEMOT ended 31st December, 2002:

R-BE_H R-BE_H

—RA—H +=A=+-8

BRITEE e R AT FARY FREK e R AT

Exercise Outstanding Granted Lapsed Outstanding

BHEBEH TS price per at during during at

Date of grant  Exercisable period share 1.1.2002 the year the year 31.12.2002
B
HK$

—h=% —“ANAEFENATREE

NA+ER —EE=4+A+-AH
15.8.1993 15.8.1994-11.7.2003 0.180 250,000,000 - - 250,000,000
—ZEEF -—ZT-F-A+HAZE
ZA+ER —TT=4tA+-AH
15.3.2000 15.3.2001-11.7.2003 0.238 35,000,000 - - 35,000,000
—“ET-45 -—EE-45FA+AZE
AA+H —EE=F+A+—H
10.5.2001 10.5.2002-11.7.2003 0.138 20,000,000 - - 20,000,000
—EE—F —EE-_FXAtHZE I
~AtH —EE=5tA+-A §
7.6.2001 7.6.2002-11.7.2003 0.168 16,000,000 - - 16,000,000 E
—EE-F -—TE-FtAARE &
tANA “FE=FtA+-H =
9.7.2001 9.7.2002-11.7.2003 0.180 20,000,000 - - 20,000,000 99
341,000,000 - — 341,000,000
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40. IBIRESTE (&)

(IV) IR RAMB AR EERSZERAF
(TFEEx]) 2REBRET S

(TaERHRAE]) (&)

RHBAH
Date of grant

—AN=F
NA+HAAE
15.8.1993
—ANNE
TA=-1+A
20.5.1999
—ZTELF
=A+EA
15.3.2000
—EEF
RA+H
10.5.2001
—ZEEF
~NAtH
7.6.2001
—ZEEF
+ANA
9.7.2001

TS

Exercisable period

—ANEENR+RAE
—ET=F+tA+—H
15.8.1994-11.7.2003
—ZTTFERRA-_tHZE
—EE=FMA=1H
20.5.2000-30.4.2001
—ZE-F=ZA+HAZE
—ET=F+tA+—H
15.3.2001-11.7.2003
—EEZ-_FRATHE
—ET=F+tA+—H
10.5.2002-11.7.2003
—EEFRALHE
—ET=F+tA+—H
7.6.2002-11.7.2003
—EEFtLtANBE
—ET=F+A+—H
9.7.2002-11.7.2003

—ZEZ—FFH Annual Report 2002

40. SHARE OPTION SCHEMES (Continued)

BEZZTZT-_F+=ZA=+—HIEFE For the year ended 31st December, 2002

(1IV) Old share option scheme of South China Brokerage

BRITEE
Exercise

price per

share
B
HKS$

0.180

0.118

0.238

0.138

0.168

0.180

Company Limited (“SCB”), a former fellow subsidiary
(“SCB Old Scheme”) (Continued)

R-Z22-% R-Z22-%
—-A—-A +t=A=+-H
e AR AT B FRARL FRKM e R AT 6

Outstanding Granted Lapsed Outstanding
at during during at

1.1.2001 the year the year 31.12.2001
250,000,000 - ~ 250,000,000
40,000,000 = (40,000,000) =
35,000,000 . . 35,000,000
= 20,000,000 = 20,000,000

= 16,000,000 = 16,000,000

= 20,000,000 = 20,000,000
325,000,000 56,000,000 (40,000,000) 341,000,000
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40. B EF 8 (&) 40. SHARE OPTION SCHEMES (Continued)

(V) BEIE HEEEREEXHZ (V) The SCI, SCH and SCB new share option schemes

MBRESTS

REABXES LA ([ £
FAI)FEAEREERERE 2K
B UWEMEILY HESERE
EEAE([ZFRAR]) AIAEEER
HARRIAERZ2BEELER
B - LRSI EEBAEFRES
FHA QR ANEBTMRKE AR
RERBEZEMAR ([AKRER
All) FRERRERZ=ZZE_F
FA=+T—HBAZREAFKRE
F B IEZERRRARE
W ER AN R AR it & ([32 5 R A1
FTED o

REZEARHNTE  SEEEH
2RNBERBTI2EERRZE
Al AL AT R BB A 2 B R

(i) SEEMKERAE - EEAIMK
BRAHEEREZERAT
Ex RBEXERE (Twma
Ba )

-
«

5 = N %

(il EEEMKERR  AIRER (i) any non-executive directors (including any T
AR ETERRZIFNTES independent non-executive directors) of any member Z‘%
(BEBIENITESE) of the relevant group or any Invested Entity or B

(i) ERFAREEEEMAXE R
A RERAAHTERRE
Bz EAEA

(iv) EEMERKERR - AIRER
Al EERR 2 ERIRRSKE
EEKEAR - FRERQF
HEERRFABITESZFHA
A

In order to comply with recent changes in the Rules
Governing the Listing of Securities on the Stock Exchange
(the “Listing Rules”) in relation to share option schemes
and to provide SCI, SCH and SCB (collectively the
“Companies”) with a flexible means of giving incentives
to or rewarding to the participants for their contribution
to the Companies and to enable the Companies to attract
and retain employees of appropriate qualifications and
with necessary experience to work for the Companies and
any entity in which any member of the Group holds equity
interests (the “Invested Entity”), the shareholders of the
respective Companies have approved the termination of
the Companies’ Old Schemes and the adoption of the
new share option schemes (the “Companies’ New
Schemes”) at the respective annual general meetings held
on 31st May, 2002.

According to the Companies’ New Schemes, the respective
board may, at its absolute discretion, grant options to any
person belonging to any of the following classes of

participants to subscribe for shares:

(i) any executive director, employee or proposed
employee (whether full time or part time) of any
member of the relevant group or any Invested Entity
or substantial shareholder;

substantial shareholder;

(iii) any individual for the time being seconded to work
any member of the relevant group or any Invested
Entity or substantial shareholder;

(iv) any shareholder of any member of the relevant group
or any Invested Entity or substantial shareholder or
any holder of any securities issued by any member
of the relevant group or any Invested Entity or
substantial shareholder;
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40. B EFTE (&) 40. SHARE OPTION SCHEMES (Continued)

(V) BEIX HESEREEESZ (V) The SCI, SCH and SCB new share option schemes (Continued)
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HMBRES S (H)

(v) EEEMKERT  ARER
AR ETEMRZEMEKR
e ERESER

(vi) MEBEEAMKRERTR - FIRE
RARETERREHEDIR
Bz HER

SEEMKE AR - ERMK
ERAHETERRZIEP ;

=

(vii

(i) EBEMRKE AT - EMAFT
BE QB EE R EIREH
K AEREMBMZE - %
REEER - Bl EEIEM
Rz ALTSHE &

(x) 0B EASREE Y —
RIS L AL 2B EA 2T
ARF -

RIEBBRABFEIE  ERTEH
RO ERBRE - A - HWARTT
EREAHE 2 REDARER - RIER
Btz M ARITEBBEDAEST
REFEEH-_ZFT-—FHhA—H
REMZ EMARUF1I7EZRTE -
BN E% F R BT 8 &SR ] A
SR ERRTTEBBREZGRRK - %
ERAHMFAEA_TT_F AT
NERSEGHER ([ERAH])
Bt T FRER -
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(v) any business partner, consultant or contractor of any
member of the relevant group or any Invested Entity

or substantial shareholder;

(vi) any supplier of goods or services to any member of
the relevant group or any Invested Entity or substantial

shareholder;

(vii) any customer of any member of the relevant group

or any Invested Entity or substantial shareholder;

(viii) any person or entity that provides research,
development or other technological support or any
advisory, consultancy, professional or other services
to any member of the relevant group or any Invested

Entity or substantial shareholder; and

(ix) any company wholly owned by one or more persons

belonging to any of the above classes of participants.

Upon termination of the respective Old Schemes, no
further options may be offered thereunder. However, in
respect of the outstanding options, the provisions of the
Old Schemes shall remain in force. The outstanding
options granted under the Old Schemes shall continue to
be subject to the provisions of the Old Scheme and the
provisions of Chapter 17 of the Listing Rules which took
effect from 1st September, 2001 and the adoption of the
Companies’ New Schemes will not in any event affect the
terms in respect of such outstanding options. The
Companies’ New Schemes will remain in force for a period
of 10 years commencing on the date on which it became
unconditional on 18th June, 2002 (the “Effective Date”).
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40. B EFTE (&) 40. SHARE OPTION SCHEMES (Continued)

(V) BEIX% HESEREEESZ (V) The SCI, SCH and SCB new share option schemes (Continued)

HMBRES S (H)

EEM+—EARE - HITERE
ZERAFEAEE2EERD
ZIBBRREMBTZIRNRE - 717
BEEETRX BHESEREES
FERZEBEEHTRE1% I
BRBERIER D F 2 BRRHE A RIR
ShAER) - BREARERR N
BHRTAEEXAAES Mk
M AXNEFHERELE1.007T
2B -

FHEFEgr 2 ERNBEEEBRE
ZITES  BEYEEREREX
RHMESTFERNER - FREES
A TA R A B] T 17 {6 H3 I BR 6l B X
BZATHE -

THREHEHREEEERE - LK
EROZEARBOREZR LB
BERRERZIAEARER 2K
MmE (DR FARKRMORERR D
iR IR A AR S B AR AR
SRMERZFHKTE - Ki)
ZERFABNZEE  UESER
# o

% F N A B R B AR TE R] A
BERETENAFAIHR - B
ZERAMAERTERESTEH
B 15 7 % A7 45 E B AR A B AR
ERAMIR -

The total number of shares issued and which may fall to
be issued upon exercise of the options granted under the
respective Companies’ New Schemes to each participant
in any 12-month period must not exceed 1% of the issued
share capital of SCI, SCH and SCB for the time being
respectively unless otherwise approved by the shareholders
and the shareholders of the holding company, if applicable.
An amount of HK$1.00 for each lot of share options
granted is payable upon acceptance of the options within

five business days from the date of offer of the option.

The respective board may at its absolute discretion
determine the period during which a share option may be
exercised, such period should expire no later than 10
years from the Effective Date. The respective board may
also provide restrictions on the exercise of a share option

during the period a share option may be exercised.

The exercise price is determined by the respective board,
and shall be at least the highest of: (i) the closing price of
the respective Companies’ shares as stated in the Stock
Exchange’s daily quotations sheets on the date of offer;
(ii) the average closing price of the respective Companies’
shares as stated in the Stock Exchange’s daily quotations
sheets for the five trading days immediately preceding the
date of offer; and (iii) the nominal value of the respective

Companies’ share.

There is no specific requirement under the Companies’
New Schemes that an option must be held for any
minimum period before it can be exercised, but the terms
of the Companies’ New Schemes provide that the
respective board has the discretion to impose a minimum

period at the time of grant of any particular option.
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40. IBIRESTE (&)

(V) MEIX mMEKEREEESFZ
HMBRES S (H)

AREETEMERENAERER
AR AR EMmERESE B
BEE®SRITEBEREMET 2R
HEREEE  TEBBTREEET
B 1D B 2130% (B LR AA
FZEEEDL) °

MELE  HEEEREEEEN
HElZ TEERS RN EABA
AR-EE-FWA=+AZE
>T< o

FA - WERBEH SR LERBE
Pt -

4. BERBEALIRS

BRETEE29()FT IR E 2 RIB W5 - AR
B EEETERVBEEEAMN =
“FEMAZt BRIV HEHE &%ﬂ
e (B2 &) - ARBEELIXAAN
RAZATERRR - WU RE ET R
A ZEXZIBAERS °

(a) WMELEHZE AEBEMEETSE
HEMEREMEREEHER KR
HAEEEKzE THEB AR REE
RE|Z ZEprE DA&%F‘?%%%S
ABREEEB 2B AR - R(E
775 % 239,000,0007T ﬁﬂhﬂé*ﬁ%
238,000,0007T FA {F B 3% F& {7 9 %
THERBERAE ZFIE
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40. SHARE OPTION SCHEMES (Continued)

(V) The SCI, SCH and SCB new share option schemes (Continued)

The maximum aggregate number of shares which may be
issued upon exercise of all outstanding options granted
and yet to be exercised under the New Schemes and any
other share option schemes of the respective Companies
shall not exceed 30% (or such higher percentage as may
be allowed under the Listing Rules) of the total number of

shares in issue from time to time.

Details of the principal terms of the New Schemes of SClI,
SCH and SCB are set out in the circulars of the respective

Companies dated 30th April, 2002, respectively.

During the year, no options were granted under any of

the New Schemes.
41. CONNECTED AND RELATED PARTY TRANSACTIONS

Other than the Subscription Agreement as disclosed in note
29(ii), the Group also entered into the Disposal Agreement and
a management agreement (the “Management Agreement”) with
SCI on 22nd April, 2002 in respect of the Financial
Restructuring. Since SCI was the then former controlling
shareholder of the Company, these transactions constitute

connected transactions under the Listing Rules.

(a) Pursuant to the Disposal Agreement, 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 SCI for a consideration of HK$239,000,000,
of which HK$238,000,000 was utilised to repay the

amounts due to SCI and an associate.
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4. BERBEALIRS (&)

(b)

BERBHZE  MEIELTAR
AIRCHEAME - AT ST B EARR AT
549 Ak A AR EEETERE
CBREREBMBE O ROEEBR
5,500,0007C771F °

RIFEERZE  BEIEARAS
EREEMMEAEAER B R
AIEHEERERE - AT A B
i RHEIRNE - BEERBZE -
SEBEANTK A% H5498
A H3E 12 & B 2,000,000 ¢ 1M
HeSFL#H  ARESERZT=
ARABMM GG BEEMERS 2T
8 SIMEERZ T @A HEE
FEREAIE20.5% °
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EEMBREEAEE 2 AEENE
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BT 25498 MR R 2 K& B
BAEERT -

41. CONNECTED AND RELATED PARTY TRANSACTIONS
(Continued)

(b)

In accordance with the Subscription Agreement, SCI
granted a put option to the Company which is exercisable
at an exercise price of HK$5,500,000 within 549 days
from the Completion Date or such longer period as may

be agreed between the Company and SCI.

Pursuant to the Management Agreement, SCI is required
to provide the Group with management services for those
subsidiaries engaged in information and technology related
businesses for a term of six years from the Completion
Date. Under the Management Agreement, the Group is
required to pay a management fee in arrears in the sum of
HK$2,000,000 for the first 549 days after the Completion
Date and thereafter to be increased annually at the rate
equivalent to the increase in the Composite Consumer
Price Index of the 12-month period plus an increase
equivalent to 0.5% of the increase in the turnover over

such 12-month period.

For the year ended 31st December, 2002, management
fee to be payable to SCI of HK$681,000 had been provided

for in the financial statements.

Under SCI shall

unconditionally and irrevocably undertake with the Group

the Management Agreement,
for the provision of working capital to the Group’s
subsidiaries that are engaged in the information and
technology related businesses and be solely responsible
for their operating losses for a period of 549 days from

the Completion Date.
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4. BERBEALIRS (&) 41.

BEK BB 25498 REER
I ERGERR  ARBEBEL
KB T AR KT P A AR X
EFHB AR E R 2 T AR HE
KA - ERE TS HEENZ
MREBEITFER THIEEE :

CONNECTED AND RELATED PARTY TRANSACTIONS
(Continued)

For the period commencing from the expiration of 549
days from the Completion Date and ending on the date of
termination of the Management Agreement, if requested
by SCI, the Company shall provide or procure the provision
of funding support by way of loan to these subsidiaries
provided that the amount of funding support payable
during each of the following periods shall not exceed the

following amounts:

HE Period HHE
(TH B 818 2 H &) (No. of days after Completion Date) Amount
BT T

HK$000

5502914 550 to 914 8,000
915% 1,279 915 to 1,279 10,000
1,280% 1,644 1,280 to 1,644 12,000
1,645%2,009 1,645 to 2,009 14,000
2,010 2,010 16,000
LB AR 2 BRI EIBTE AR - 1 There are no predetermined terms of such loans to the

AREBEABIENE R GZPEERE
BEHER BEIXEEELSNE
RAFBERTGEREHVWBRED -

B Lt &SN - AEBRNFR G EEEEA
TETEARS -

—ZEZ—FFH Annual Report 2002

subsidiaries except that the Group has undertaken not to call
for repayment of such loans during the term of the Management
Agreement. It is the intention of SCI that it would only make
request for funding support when the subsidiaries requires

financial support.

In addition to the above, the Group had entered into significant

transactions with related parties during the year.
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Note

4. BERBEALIRS (&) 41. CONNECTED AND RELATED PARTY TRANSACTIONS
(Continued)
(a) HBAEATZEERZHMUOT : (a) Significant transactions with related parties are

summarised below:

REMHE —EECF —EE-F
Nature of transactions 2002 2001
B FT BETT
HK$7000 HK$’000
J& A A ENEEE (Fi)
Intermediate holding Management fees paid (note i) - 4,000
company BRI S RX (7Fii)
Interest expense paid (note ii) 7,628 19,597
3N M EBWA (Fiii)
Associates Interest income (note iii) (652) (6,775)
BEWERE (ati)
Management fee received (note i) - (2,000)
ENF SR (aLii)
Interest expense paid (note ii) - 283
ZBe/NE] WREME - BB K& (Fi)
Related company Acquisition of property, plant and equipment
(note i) 167 =
DER LEBRREEZ EEE (L)
Minority shareholder Management fee charged by a minority shareholder
(note i) 681 = i
|| — d
s
it - Notes: g
&
(i) ZEXRGHIIRZTHOHEERR (i)  These transactions were carried out on terms determined
BZIGFHELT © and agreed by both parties. 107
(i) MEFBREEMEGTE - (ii)  Interest was charged at commercial rates.
(i) FMERBERBRERERZF (iii) Interest was charged at 0.5% per annum on the outstanding
MEos5EFHE - advance to an associate.

Guorun Holdings Limited
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41. B8

(b)

ENBEALIRS (&)

NeEE Héﬁiﬁaﬁ/\iz REFIE
M FE2 © 2324 25
26~ 31 32&330

ARARRN—EE—F+=-—A=+—
B2 ERLEB®298,423,000
JC - ERRIEEE QAR KA TAIK B
NE(KaE37(b) FRERITEEZ
2R o LIMIERE A E TERE
BB EARE -

2

HERKRER

(a)

ZET=FZA+HB8  ARQRAILKH
FEBEBRAR ([FHEBE]) ]
—BEERORNZERAE ([ER
Z]) B —HEALARR—HTEHF
AEARAR (IHEF]) kB A
PONGEE QR ([EEQF]) S
AL —RBEARTER N T40%
E50% R HEaE R E (IS
) EBESITHNRF2BRNIE
MezEREEFEEELE —PER -

ZERAEHETNHTHEEZOR
© BEEE ﬁ&¢29%@7%ﬁﬁ
RS BRI A(E
© 1M h%%?ﬂﬁ BE=F
= H#E > KBEBION

MEIEA -

j 1] ‘ﬂﬂfh}ﬂif&iﬁ

%
H +—
A ELE R
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41. CONNECTED AND RELATED PARTY TRANSACTIONS
(Continued)

(b) Details of the balances with related companies at the
balance sheet date are set out in notes 20, 21, 23, 24, 25,
26, 31, 32 and 33.

(c) The Company has outstanding guarantees of approximately
HK$298,423,000 at 31st December, 2001 to secure the
banking facilities granted to a former associate and certain
former subsidiaries (note 37(b)). Such guarantees were

undertook by SCI pursuant to the Management Agreement.

42. POST BALANCE SHEET EVENTS

(@) On 10th February, 2003, the Company and Geely Group
Limited (“Geely Group”) signed a Letter of Intention
(“Letter”), which is not legally binding, purpose to either
transform a private entity, Zhejiang Geely Automobiles
Limited (“Zhejiang Geely”), into a sino-foreign investment
joint venture entity (“Joint Venture”) or incorporate a new
Joint Venture which is owned as to 40% to 50% by the
Company, subject to further negotiation between the
parties with reference to the net tangible assets of Zhejiang

Geely.

This Letter does not constitute the parties’ legally binding
commitments, the incorporation of the proposed Joint
Venture is subject to the execution of the Joint Venture
Agreement in relation thereto by the parties, which should
be no later than 31st March, 2003 except both parties

agree to extend the expiry date.



A %5 38 = B &

N
1\l “,‘

BHE-TZT=-_F+=
HER®SEE#E)
by ZEE=F=ZAF+NB  ARAEZ

F Z R R Proper Glorys] M. # &% °
HBRABE0.55B L ZER B
32 = & B 100,000,0000% & A
A& @AR - A A - Proper Glory
RNRAREFIMLRERZ - ARAIEE
BABEBOSSTZER  RE
100,000,000% & iz [ B 7 # 0.02
TZANNRFERR ([RED - &
Eﬁﬂ&fﬂ{%ﬁﬁ;ﬁiZIsAﬂiﬁaﬁéa

REZEREEN REESRHE
MO%E RERRONR_ZTZT=
FZATHHEBMIMZWMES
B0.56 LHTRE41.79% @ TFE T
BOREBEERBE_ZTE=F=A
TERIEBEATERS AL
Z W EABS77ITITELD
4.68% °

REER=ZZTZE=F=A=1+\H
TERK o IRIBRBHEEITTRE 2
SIRIBFEE L BB 54,000,000
7T 0 HAEE10,000,0007T #5175 A
REB—REEES  MBEHNSD
#44,000,0007T 1 7 B & AT gE L 5
FEBEIKE —HE LD ARERMD
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42. POST BALANCE SHEET EVENTS (Continued)

(b)

On 18th March, 2003,

shareholder, Proper Glory, entered into an agreement to

the Company’s substantial

place out 100,000,000 ordinary shares of the Company to
independent third parties at HK$0.55 per share. On the
same date, Proper Glory entered into a subscription
agreement with the Company to subscribe for 100,000,000
new ordinary shares of HK$0.02 each of the Company, to
rank pari passu with the existing ordinary shares of the
Company in issue in all respects, at a price of HK$0.55
per share (“Subscription”). The Subscription price of
HK$0.55 per share represented a discount of approximately
1.79% to the closing price of HK$0.56 per share as quoted
on the Stock Exchange on 17th March, 2003 and a
discount of approximately 4.68% to the average closing
price of HK$0.577 per share as quoted on the Stock
Exchange for the last ten trading days up to and including
17th March, 2003.

The Subscription was completed on 28th March, 2003.
The net proceeds from the Subscription pursuant to the
subscription agreement of approximately HK$54,000,000,
will be used as to HK$10,000,000 as general working
capital for the Group and the remaining balance of
approximately HK$44,000,000 to be used to satisfy
partially the future funding requirement in respect of the
possible investment in a Joint Venture Company with Geely
Group.
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42. #EBHAREE (&)

(c) ZEE=F=ZA=ZF+H ' AR7A "
A7z Z= &K B2 7 Centurion
Industries Limited ([ Centurion]) »
FAZEER AR ([FFZER]) &
ISR L EEHHE([EEH
#F) O RUBERAF([A2AQ
A) ERBEYEHERAE £
E HEREEHBERAERYT -
A RIRHEARERRY - BIESE
W& ARRRERGEARES
EE AR®S50,550,0007T (4 F R
& 47,244,00070) c BE QR Z
FHME ARG A ARK108,000,000
7T (#5775 % 100,937,0007T) °
WHBENTIEFRARA DRI EE
BAE53.2%K%46.8% ° RIEA LW
o ARBIZEREAERTEBA
R ¥ 50,730,000 (£ SR B
47,412,0007T) °

BELTHRA  XZBER—EEXE
R5 > RH5ARERRAREERRE
Rl K& _E#EE © Proper Glory &
RRBZIERKRE - BEAREL
72.67%¥E b #E - I B [ A QA
HEBERE  XRHEBRERRFE
MZEEE o TKEEHER
AEBERFAEEE R F46.8%ME 15
i o BERAIRKRAKE 2B
ERaE - MERERBAEREE
AAREE B HRE -
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42. POST BALANCE SHEET EVENTS (Continued)

(c) On 30th March, 2003, the Company, Centurion Industries
Limited (“Centurion”), a wholly-owned subsidiary of the
Company, Geely Holding Limited (“Geely Holding”) and
Zhejiang Geely entered into a Joint Venture Agreement
(“JV Agreement”) to establish the Joint Venture Company
(“JV Company”) to engage in the research and

development, production, marketing and sales of sedans

and related accessories as well as the provision of related
after-sales services in the PRC. Pursuant to the JV

Agreement, the Company agreed to invest a sum of

RMB50,550,000 approximately

HK$47,244,000) in cash as capital contribution to JV

Company. The registered capital of the JV Company will

(equivalent to

be RMB108,000,000 (equivalent to approximately
HK$100,937,000) and will be owned beneficially as to
53.2% by Zhejiang Geely and as to 46.8% by the
Company, respectively. Pursuant to the JV Agreement, the
maximum capital commitment of the Company will be
RMB50,730,000
HK$47,412,000).

(equivalent to approximately

The transaction constituted a major transaction under the
Listing Rules. The transaction is subject to the approval of
the Company’s shareholders at a special general meeting.
Proper Glory is the controlling shareholder of the Company
holding a controlling interest of approximately 72.67% in
the company and has issued a written certificate to the
Company to approve the entering of the JV Agreement by
the Company. Upon of completion of the JV Agreement,
the Group will hold 46.8% attributable interest of the JV
Company. The JV Company will be an associate of the
Group and its result will be equity-accounted for in the

financial statements of the Group.





