Directors’ Report JEEX £

The directors present their annual report and the audited financial statements
for the year ended 31st March, 2003.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The principal activities of its
major subsidiaries and associates are set out in notes 16 and 17, respectively,
to the financial statements.

In March 2003, the directors determined to abandon the Group’s satellite Tele
communication and stage construction businesses. Details of the discontinuing
operations are set out in note 6 to the financial statements.

RESULTS

The results of the Group for the year ended 31st March, 2003 are set out in
the consolidated income statement on page 20.

SHARE CAPITAL

Details of the share capital of the Company are set out in note 28 to the financial
statements.

MAJOR CUSTOMERS AND SUPPLIERS

The five largest customers of the Group accounted for less than 30% of the
Group’s turnover for the year ended 31st March, 2003.

The five largest suppliers of the Group accounted for less than 30% of the
Group’s purchases for the year ended 31st March, 2003.

RESERVES

Movements during the year in the reserves of the Group and the Company are
set out in note 30 to the financial statements.

Under The Companies Act 1981 of Bermuda, the Company’s contributed surplus
account is available for distribution. However, the Company cannot declare or
pay a dividend, or make a distribution out of contributed surplus, if:

(a) itis, or would after the payment be, unable to pay its liabilities as they
become due; or

(b) the realisable value of its assets would thereby be less than the aggregate
of its liabilities and its issued share capital and share premium account.

In the opinion of the directors, the Company does not have reserves available
for distribution to shareholders as at 31st March, 2003.

PROPERTY, PLANT AND EQUIPMENT
Details of movements in the property, plant and equipment of the Group are
set out in note 12 to the financial statements.

15
TNBARERAR

—RECFER

EEEMAREEE-EE=F=-A=1t—-HLF
EZFRREERTHERE

IBRH
AAAR-MREZRLT  HEEWBLARY
ERAZETBEBARMBRRMETI6R7

REZZ=ZF=F  EFTERELLELTEENEFEE
BARMZEERRZEY - AETHESEERNF
BEARE B IRRM TG -

ES
FREAEEBE—_TE=F =A==+ -HZXEER
BENE2X0EZFEREIR °

IR
RRBZBA 2 BEFH TN IR REE28 o

FEXFEHMER
BE-ZT=F=-A=+—HLEE XEERK
BEECHBEEEINAEEL E5 230% °

BE-_ZZ=F=A=1—HILFE T&EEREKX
HEF2BERIRAEELARETE 230% °

15
BREAEERKQAAZHENFERNEEFIEEHNE
HERFMIFES0 ©

BREAREZ-NWN\-FRF%ER AT ZHA
BHADIKTRE o A - AARRTHHERT A
THERIBNTRERDIREAZE ; W0

() RAAESRIABEARRATEERIRZE

& o

(b) RAEEZAEREEINLBEE B
TRAERRGGEEZBE -

HREBEMZER  ARAE-ZTR=F=/A=1+—
AIEA DIRTRR 2 -

M BERRE
FREAEENE  BERRBZEDHFRHNTE
WRMEFE120



Directors’ Report JE2EX=£:E5

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

were:

Executive directors:
Mr. Kwok Yan Lam (Chairman)
Mr. Kwok Hing Lam (Deputy Chairman and Managing Director)

Non-executive director:
Mr. Alan Wang Wai Kwan

Independent non-executive directors:
Mr. David Chi Kin Ng
Mr. Kin Wai Cheung

In accordance with Clause 87 of the Company’s Bye-laws, Mr. David Chi Kin
Ng retires and, being eligible, offers himself for re-election.

The terms of office of the non-executive director and each independent non-
executive director are the period up to their retirement by rotation in accordance
with the above clause.

The director being proposed for re-election at the forthcoming annual general
meeting does not have a service contract with the Company or any of its
subsidiaries which is not determinable by the Group within one year without
payment of compensation (other than statutory compensation).

DIRECTORS’ SERVICE CONTRACTS

Each of Messrs. Kwok Yan Lam and Kwok Hing Lam had a service contract
with the Company. These service contracts continued unless and until
terminated by either the Company or the directors giving to the other 6 months’
notice in writing.

DIRECTORS’ INTERESTS IN SHARES

At 31st March, 2003, the interests of the directors in the share capital of the
Company and its associated corporations as recorded in the register maintained
by the Company pursuant to Section 29 of the Hong Kong Securities (Disclosure
of Interests) Ordinance (the “SDI Ordinance”) were as follows:
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KROHE Number of ordinary shares of
Personal Corporate Asia Nice Art Production Limited,
Name of director interests interests a subsidiary of the Company
EEHE PN NEER REDNEEREBRLT (RAAH
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Mr. Kwok Yan Lam 69,503,340 Note 1,000
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Mr. Kwok Hing Lam 69,493,340 Note -
ERELE Hfat
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Note:

At 31st March, 2003, an aggregate of 1,940,826,660 shares of the Company were held
by Optimist International Limited (“Optimist”). Messrs. Kwok Yan Lam and Kwok Hing Lam
(“Messrs. Lam”) are each entitled to exercise or control the exercise of one-third or more
of the voting rights at general meetings of Medusa Group Limited, which in turn is entitled
to exercise or control the exercise of one-third or more of the voting rights at general
meetings of Optimist. Accordingly, under the SDI Ordinance, Messrs. Lam are each deemed
to be interested in all the 1,940,826,660 shares of the Company held by Optimist.

Save as aforesaid and other than nominee shares in certain subsidiaries held
in trust for the Company by certain directors, none of the directors, the chief
executive or their associates had any personal interests, family interests,
corporate interests or other interests in the share capital of the Company or
any of its associated corporations as defined in the SDI Ordinance as at 31st
March, 2003.

DIRECTORS’ INTEREST IN CONTRACTS OF SIGNIFICANCE
No contract of significance to which the Company or any of its subsidiaries was
a party and in which a director of the Company had a material interest, whether
directly or indirectly, subsisted at the end of the year or at any time during the
year.

SHARE OPTIONS

The Company has share options schemes under which executive directors and
employees of the Company or any of its subsidiaries may be granted options
to subscribe for shares in the Company. Details of the options schemes and
the options granted to the directors are set out in note 29 to the financial
statements.

ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

Other than as disclosed above, at no time during the year was the Company
or any of its subsidiaries a party to any arrangements to enable the directors
of the Company to acquire benefits by means of the acquisition of shares in,
or debentures of, the Company or any other body corporate, and none of the
directors or the chief executive, or their spouses or children under the age of
18, had any right to subscribe for the securities of the Company, or had
exercised any such right during the year.

SUBSTANTIAL SHAREHOLDERS

At 31st March, 2003, the register of substantial shareholders maintained under
Section 16(1) of the SDI Ordinance shows that, other than the interests
disclosed above in respect of Optimist, no shareholder was interested in 10%
or more of the issued share capital of the Company.
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PURCHASE, SALE OR REDEMPTION OF THE COMPANY’S
LISTED SECURITIES

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

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s Bye-laws,
or the law of Bermuda, which would oblige the Company to offer new shares
on a pro-rata basis to existing shareholders.

CORPORATE GOVERNANCE

The Company has complied throughout the year ended 31st March, 2003 with
the Code of Best Practice as set out in Appendix 14 of the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited.

DONATIONS

During the year, the Group made charitable donations amounting to HK$5,000.

POST BALANCE SHEET EVENT

Details of the post balance sheet event are set out in note 40 to the financial
statements.

AUDITORS
A resolution will be submitted to the annual general meeting of the Company
to re-appoint Messrs. Deloitte Touche Tohmatsu as auditors of the Company.

On behalf of the Board

KWOK HING LAM
DEPUTY CHAIRMAN AND MANAGING DIRECTOR

Hong Kong, 26th July, 2003
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