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(¢) 2002 Scheme (cont’d)

The maximum number of shares which may be issued upon
exercise of all options to be granted under the 2002 Scheme and
the other schemes shall not exceed 10% of the shares in issue at
the date on which the 2002 Scheme becomes unconditional (the
‘‘Mandate Limit’”). Options lapsed will not be counted for the
purpose of calculating the Mandate Limit. For the avoidance of
doubt, the share underlying the options which have been
cancelled and have not lapsed will be counted as part of the
Mandate Limit.

The Mandate Limit may be refreshed at any time by the approval
of the shareholders in general meeting provided that the total
number of shares which may be issued upon exercise of all
options to be granted under the 2002 Scheme and the other share
option schemes must not exceed 10% of the shares in issue at the
date of such shareholders’ approval. For the avoidance of doubt,
options previously granted under the 2002 Scheme and the other
share option schemes (including those outstanding, cancelled,
lapsed in accordance with the 2002 Scheme and the other share
option schemes of the Company or exercised options) will not be
counted for the purpose of calculating the refreshed 10%.

The Company may, by the approval of the shareholders in
general meeting, grant options beyond the 10% limit provided
that the options in excess of the 10% limit are granted only to
employees specifically identified by the Company before
shareholders’ approval is sought.

Unless approved by the shareholders as set out herein, the total
number of shares issued and to be issued upon exercise of the
options granted to each employee (including both exercised and
outstanding options) in any twelve month period must not exceed
1% of the shares of the Company in issue. Where any further
grant of options to an employee would result in the shares issued
and to be issued upon exercise of all options granted and to be
granted to such person (including exercised, cancelled and
outstanding options) in the twelve month period up to and
including the date of such further grant representing in aggregate
over 1% of the shares in issue, such further grant must be
separately approved by the shareholders in general meeting with
such employee and his associates abstaining from voting.
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(¢) 2002 Scheme (cont’d) © —ET_FHEBI(E)

However, the overall limit on the number of shares which may AR RFTREA LA FEI A B B 2
be issued upon exercise of all options granted under all share ZERHE IR AE T AT T AT L et Z HEHG PR
option schemes of the Company must not exceed 30% of the PEEENR  EB TR Z 30% °

shares in issue from time to time.

The following tables disclose details of the Company’s share TEREZEHES (BRESR ) FELALH
options held by employees (including directors) and movements i st HE R R T IR S B P9 o SR B 1
in such holdings during the period:

(a) 1990 Scheme

—ANTFEE
Number of share options
R iEH A
Outstanding
at
31.3.2003
Outstanding Lapsed on and
at expiry 31.12.2003
Exercise 1.4.2002 during RZEE=
price WIEEZ theyear Z=HA=1+—HE
Date of grant per share Exercisable period mA—H RERER —FF=F1+_A
B BRITER TiEH8 EARITE MEE =+—B#EKTE
HKS$
AT
30.10.1999 16.920 30.10.1999 — 30.10.2002 584,259 (584,259) -
4.1.2000 29.150 4.1.2000 —4.1.2003 264,806 (264,806) =
5.1.2000 31.560 5.1.2000 — 5.1.2003 12,831 (12,831) -
6.1.2000 33.100 6.1.2000 — 6.1.2003 65,299 (65,299) -
20.1.2000 37.360 20.1.2000 —20.1.2003 557,910 (557,910) -
24.3.2000 17.170 24.3.2000 —24.3.2003 562,493 (562,493) -
2,047,598 (2,047,598) =
(b) 2000 Scheme
“ETTEEE
Number of share options
BiER e
Outstanding Lapsed on Outstanding
at resignation at
Exercise 1.4.2002 during 31.3.2003
price RZBE_F the year* RZEE=
Date of grant per share Exercisable period mA—H REREEE =A=+—H
B BRiTER TiEHs EARITE Tm{EEE* EARITE
HKS$
AT
26.8.2000 8.790 26.8.2000 — 25.8.2010 2,400,046 (1,432,009) 968,037
28.8.2000 8.790 28.8.2000 - 27.8.2010 372,322 (372,322) -
21.2.2001 1.740 21.2.2001 - 20.2.2011 876,389 (114,560) 761,829

3,648,757 (1,918,891) 1,729,866



(b) 2000 Scheme (cont’d)
—ETTFEHE(E)

Number of share options

fEiESE
Outstanding Outstanding
at at
Exercise 1.4.2003 Wavied 31.12.2003
price R-FF= during REE=F
Date of grant per share Exercisable period mA—H the period +-H=+—H
REEH BRiTEE 17fEHA wRITIE PHEAREE ERITE
HK$
BT
26.8.2000 8.790 26.8.2000 —25.8.2010 968,037 (968,037) -
21.2.2001 1.740 21.2.2001 —20.2.2011 761,829 (761,829) —
1,729,866 (1,729,866) -

3 The outstanding options are declared lapsed by the board of * BFAHAZERTREEREZEFRBRER
directors of the Company upon the resignation of the directors or B AN EFE A REE A -
employees holding the share options.

(¢) 2002 Scheme

—EE= i
Number of share options
B EEE

Outstanding

at

31.3.2003

and

Outstanding Lapsed on Lapsed on 31.12.2003

at expiry  resignation RIEE=F

Exercise 1.4.2002 Granted Exercised during during =A=+—HER

price NZET—F during during the year the year* —EBE=F

Date of grant per share Exercisable period mA—H the year the year RERER RERRE +ZBA=+—H

RHBAH BRITEE 171548 BRITE FRRH FRTE m{EEE M{EEE* BRITIE
HK$
BT

21.3.2002 0.086 21.3.2002 - 30.9.2002 20,648,000 — — (18,448,000) (2,200,000) —

22.8.2002 0.027  22.8.2002 - 28.2.2003 - 10,000,000 (10,000,000) - - -

25.10.2002 0.011 25.10.2002 — 30.4.2003 — 6,500,000 (6,500,000) = = =

29.11.2002 0.010 29.11.2002 - 30.6.2003 - 16,900,000 (16,900,000) - - -

2.12.2002 0.010  2.12.2002 - 30.6.2003 = 4,000,000 (4,000,000) = = =

20,648,000 37,400,000 (37,400,000) (18,448,000) (2,200,000) —

3 The outstanding options were declared lapsed by the board of * BFAHAZERTREEREZEFRBRER
directors of the Company upon resignation of the directors or B AN EF G A AE MR -
employees holding the options.



Share

capital
deemed to (Deficit)
be issued retained
Share #%iRE  Contributed profit
premium EBTZ surplus (B#t) Total
R ME [z BB B g
HKS$’000 HK$°000 HK$°000 HKS$°000 HKS$000
THR THR THR THL THR
THE COMPANY V. /N
At Tst April, 2002 E%FNA A 142,029 - 302480 (706,092)  (171,583)
Premium arising on issue of shares TR 21,433 = = = 21,433
Expenses in connection with the BT
issue of shares pdi 52 (863) - - - (863)
Loss for the year FERE - - - (236987)  (236,987)
At 1st April, 2003 RZZEZ=FNH—H 162,599 - 392,480 (943,079)  (388,000)
Effect of capital reduction (note) WA 5 ( M ) (162,599) = 175,114 = 12,515
Transfer to deficit BE - - (567,594) 567,594 -
Premium arising on issue of shares BT 16,300 = = = 16,300
Shares deemed to be issued under IRIZE AR RS R
Restructuring and Settlement Deed W R ERT R
(note 34) (B 34) _ 5,086 _ _ 5,086
Profit for the period el = = = 438,007 438,007
At 31st December, 2003 RZBZ=F+_H=1—H 16,300 5,086 - 62,522 83,908
Note: The opening balance of the contributed surplus of the Company M3t AN HMANBBRZ I MERIE AN T

represented the difference between the nominal value of the share

capital issued by the Company and the underlying net assets of

subsidiaries which were acquired by the Company pursuant to the

group reorganisation in 1990; and the credit arising from the

reduction of share capital and cancellation of share premium, net

of application towards elimination of the deficit of the Company.

Pursuant to a resolution passed at the special general meeting on
13th October, 2003, the total credit arising from reduction of
share capital of HK$12,515,000 and cancellation of the entire
amount standing to the credit to the share premium account of
the Company of HK$162,599,000 under the Restructuring has
been credited to the contributed surplus accounts. The directors
were authorised to apply appropriate sum from such contributed
surplus accounts to set-off the deficit of the Company.
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In addition to retained profit, under the Companies Act 1981 of
Bermuda (as amended), contributed surplus is also available for
distribution to shareholders. However, a company cannot declare
or pay a dividend, or make a distribution out of contributed
surplus; if:

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

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

In the opinion of the directors, the Company’s reserves available
for distribution comprise retained profit with an amount of
HK$62,522,000 at 31st December, 2003.

In the opinion of the directors, the Company had no reserves
available for distribution to its shareholders at 31st March, 2003.

The following are the major deferred tax liabilities (assets)
provided (recognised) by the Group and movements thereon
during the current and prior reporting periods:

At st April, 2002 REZEZHFIH—H

Charge (credit) to income for the year H (GEA) FEERA

— as restated - HJ5l
At 31st March, 2003 N _EBEBE=HF=H=1—H
Charge (credit) to income for the period ~ #1E ( FFA ) HHREIA

At 31st December, 2003 RoEZE=H+"H=1—H

FREREERAASN - ARIBEFSE S\ F]
= CRBRT ) > MA B BRIR AT IR T i
o R FEFIIER T - AR FEMEEIK
ERIRNISEASE U (S i g e

(a) ANFEIHFFRPSAR  EHLAEE
HIRF AT B

(b) ARFEEELTERERRLARRK
FHE BT A Bk 0t (R < HEHERs

Ao
HHER > ARFEIR_EZE=F+_H=+
B T P27 o /Tl - A - IS R S |

62,522,000 #&TC °

HHRER REFEZF=HF=H=t—H &
I FGAE ] IR T R R L R

DUR Ry AN e SR b b — 18 ¥ e S ] AN £ 1

i (HERL ) o TEREREAE (BE )
B )
Accelerated
tax Tax
depreciation losses Total
IERIEIRE MIEEHE ez
HKS$’000 HKS$’000 HKS$°000
FHT FHT TH T
2,758 (2,323) 435
2,758 (2,323) 435
865 (717) 148
3,623 (3,040) 583




For the purpose of balance sheet presentation, certain deferred MEEAEREY M E & HREMRHE

tax assets and liabilities have been off set in accordance with the BEHGECRBEIEEENZE 12 K
conditions set out in SSAP 12 (Revised). ( #AEET ) Pl e A ARHES -

Deferred tax assets have not been recognised in respect of the tax AN FNHERE 133,743,000 #T ( —EE=

losses amounted to HKS$133,743,000 (31.3.2003: F=ZH="+—H"* 120,728,000 #IT ) ZFH
HK$120,728,000). These deferred tax assets have not been R R RAETRIH S B - BT IRIEMIEE
recognised due to the unpredictability of future profit streams. FE RIR BETHIE H 223 A AR T A THER -
THE GROUP
AND
THE COMPANY
REERARAT
31.12.2003 31.3.2003
HK$°000 HK$°000
FET T-HIT
Non-interest bearing convertible AT H
bonds (Note) % ( ez ) - 452,000

Less: Unamortised issue costs and discount Uk AREE R TR R TR

— 5% discount allowed — 5% i

— expenditure incurred — JEETHESZ

— accumulated amortisation — BTSN

— written off on the conversion — AR E SR
of convertible bonds Ha R IRE A B

- 23,063
- 7,478
- (13,772)

- (388)

- 16,381

- 435,619
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Notes:

Details of the non-interest bearing convertible bonds are as follows:

Adjusted
conversion
price
Initial per share
conversion prior to
price settlement
Non-interest bearing per share FEE A
Convertible bonds BIEYL IR
TETR TR ES R E BRREEE
HKS§ HKS$
Convertible bonds due 2004 (unsecured)
A T RBVIFERH . o] B (R )
Issued between October
to December 2001
pursuant to the deed poll
dated 16th October, 2001
B =B —F+H+7R"H
CARVAYANS. 22 |
REZEZE—HF+HHE
T AT 0.280 0.267
Issued in November 2001
pursuant to the deed poll
dated 15th November, 2001
R —EE—F+—H+aH
CARVAYAN St = |
ATEE AT 0.280 0.267
Convertible bonds due 2006 (secured)
AT RBRFRNH 2 o] B (AR )
Issued in August 2002
pursuant to the deed poll
dated 22nd March, 2002 and
the supplemental deed poll
dated 31st July, 2002
BB =R =H " HELZ
BRI N —EETEEA=1—H
RINLZRHTE BB R A
JNHE&T 0.065 0.036

fid 2

REH AR S5  FEAT T

Principal Principal Principal
amount amount amount
outstanding settled outstanding
at under the at
1.4.2003 Restructuring 31.12.2003
RITE= during RIEE=
mA—H the period +=-HA=+—H
ZAEE HRIREBER ZKRIEE
AEH HEZAEH AEH
HK$°000 HK3$°000 HKS$°000
T &L T F &L
237,000 (237,000) =
64,000 (64,000) =
301,000 (301,000) =
151,000 (151,000) =
452,000 (452,000) =




The non-interest bearing convertible bonds due 2004 were unsecured,
non-interest bearing, issued at a discount of 5% and would be matured in
October 2004. The bondholders had the rights, at any time within a period
of three years from the date of issue, to convert part or all of the principal
amount of the non-interest bearing convertible bonds outstanding into
ordinary shares of the Company at the initial conversion prices as stated
above, subject to adjustments.

The non-interest bearing convertible bonds due 2006 were secured,
non-interest bearing, issued at a discount of 5% and would be matured in
August 2006. As at 31st March, 2003, they were secured by certain of the
Group’s investment properties amounting to HK$135,400,000 and the
rights and benefits to the existing and future leases in respect of those
pledged investment properties. The bondholders had the rights, at any time
within a period of four years from the date of issue, to convert part or all of
the principal amount of the non-interest bearing convertible bonds
outstanding into ordinary shares of the Company at the initial conversion
prices as stated above, subject to adjustments.

During the period, the above convertible bonds were fully settled and
cancelled by payment of cash and issue of ordinary shares under the
Restructuring.

The amounts due to subsidiaries of the Company are unsecured,
In the
opinion of the directors, the amounts will not be repayable within

interest-free and have no fixed terms of repayment.

the next twelve months from the balance sheet date and are
therefore shown in the balance sheet as non-current.
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Net assets acquired:

Investment properties
Trade and other receivables
Bank balances and cash
Trade and other payables

Bank and other borrowings

Satisfied by:

Convertible bonds

Net inflow of cash and cash equivalents
in connection with the acquisition

of subsidiaries:

Bank balances and cash acquired

The subsidiaries acquired during the year ended 31st March,
2003 contributed HK$3,478,000 to the Group’s turnover, and
HK$689,000 to the Group’s profit from operations for that year.

1.4.2003 1.4.2002
to to £
31.12.2003 31.3.2003
HKS$°000 HK$’000
F#&T THIC
IR R
BBV - 177,551
B 5 B H A RE KGR E = 1,501
SRITHG T < = 532
B 5 R HAE T #0E = (4,969)
$R1T S H A K = (24,515)
- 150,100
HTRHN A
T AR (25 - 150,100
A B A E2
W FIRSEEEH
TRATEE:
W A BRI TG SRS = 532

TLZHERR

REBEZBZE=F=H=+—HIEEERNK
W i B S /N T s AN R I 3L A 2 SRR RO
iAo B SR 3,478,000 HETC A2 689,000 #5



