10.

TAXATION

Hong Kong profits tax has been provided at the rate of 17.5% (2004:

17.5%) on the estimated assessable profits arising in Hong Kong

during the year. Taxes on profits assessable elsewhere have been

calculated at the rates of tax prevailing in the respective jurisdictions

in which the Group operates, based on existing legislation,

interpretations and practices in respect thereof.

The amount of taxation charged to the income statement represents:

Hong Kong profits tax
Provided for the year
Over-provision in previous years

Overseas income tax
Provided for the year

Deferred tax
Reversal of temporary differences

Reconciliation between tax expense and accounting profit at applicable

tax rate:

Profit before tax

Tax at applicable fox rate
Effect on difference in overseas tax rate
Estimated tax effect of income and expenses

not faxable or deductible in determining profits fax
Utilisation of previously unrecognised fax assets
Over-provision in previous years
Estimated tax effect of temporary differences

not recognised

Tax charges

NET PROFIT FROM ORDINARY ACTIVITIES ATTRIBUTABLE TO  10.

SHAREHOLDERS

9.
EEBFEH
FRERH
BEFEBRBER
BRI/
FRERH
ELEHIE
EREZHEsER
2005
HK$'000
FET
BB AR 44,943
RERHEGEZHE 7,865
BAHEER 2 S (31)
FARKAT TR ZWARR XY
TEASHZz A RBTE (202)
HAENAERZHEEE (117)
BREFERRER (757)
AEDBLERE
gE 1,242
REXH 8,000

The net profit from ordinary activities attributable to shareholders for
the year ended 31 March 2005 dealt with in the financial statements
of the Company is HK$19,683,000 (2004: HK$55,526,000).

BIE

ERNBHIEFAREBEL 2T BRBUBF LA R
17.5%(ZZEMEF 1 17.5%) RE%ER - HithE 2 ERB
BHNzHEARARBSEXRBMAEZEAEREZRT
ER RERES  RAEBAEREZRIRENE -

REZRAMBRZHENT
2005

HK$’000
F#ET

8,717
(757)
7,960

40

8,000

2004
HK$'000
TET

11,475
(326)

11,149

(649)

10,500

BRERREFENREXHRETEFNHEROT ¢

2004
% HK$'000
TEx

42,746

175 7,480
(0.1) -
(0.4) 3,004
0.3) 20
(1.7) (326
2.8 362
17.8 10,500

PR FE1E B W R EEH

17.5

7.0
(0.8
08

24.5

BE-_ZZAF=-A=T-HLFE ARATZHBHEE
HIRRFESL B R EK AR 519,683,000 T (ZFZWE !

55,526,000/ 7T) °
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11. DIVIDENDS 1. K2

2005 2004
HK$’000 HK$'000
FERT FTER
Interim dividend paid of HK$0.09 (2004: ENFHRESREER0.0ET
HK$0.09) per ordinary share (ZZZWF : 0.09%T) 19,423 19,422
Proposed final dividend of HK$0.08 (2004: BRAHKRESREER0.08%E T
HK$0.08) per ordinary share (ZZ2ZMIF : 0.08% ) 17,273 17,264
36,696 36,686

E_ZTHEFMA-+T-_RABTEZE8R L ESE
BKBHE_TZRF=A=+-HLFEZRPRES
REBRO.O8ET  AFSAATRRRABEITZRE

Note: At a board meeting on 22 April 2005, the directors proposed a final Kt
dividend of HK$0.08 per ordinary share for the year ended 31 March
2005, which is subject to the approval of the Company’s shareholders

65

12.

at the forthcoming annual general meeting.

EARNINGS PER SHARE

Profit attributable to shareholders

Weighted average number of ordinary shares
in issue

Incremental shares from assumed
exercise of warrants

Diluted weighted average number of shares

Basic earnings per share

Diluted earnings per share

ZRF A 4 Annual Report 2005

BERELME FAFEE-

12. BERER

PR 3R PB4

ERITEERMETIREY

B ABREEETEMEMN
2B

EHEMETIRE

BREAXRF

BREFEF

2005
HK$’000
FHET

36,943

No. of shares
in thousand
BHEE (F8)
215,835
17,826
233,661

HK17 centsi#{ll

HK16 centsi#fll

2004
HK$'000
THERT
32,246

No. of shares
in thousand
BROEE (FR)
213,800
1,033
214,833

HK15 centsi#Ell

HK15 centsi#Ell



13.

14.

FIXED ASSETS
The Group

Cost
At 1 Aprl 2004
Additions
Disposals

At 31 March 2005

Accumulated depreciation
and impairment
At 1 Aprl 2004
Provided during the year
Written back on disposals
Reversal of impairment loss

At 31 March 2005

Net book value
At 31 March 2005

At 31 March 2004

At 31 March 2005, the Group’s medium term leasehold land and
building situated in Hong Kong is pledged to secure banking facilities

granted to the Group.

B4R
R-ZZMFMA-A
#A
HE

R-ZERF=A=1-H
RRAERAE

R-ZZMFWA-A

ERER

HERE

REFREE

R-ZERF=A=1-H

FEFE
RZ¥RRE=R=t+-8

R-ZEME=A=1-H

INTEREST IN SUBSIDIARIES

Unlisted investments, at cost

Due from subsidiaries

Less: Provisions for impairment

The amounts due to/from subsidiaries are unsecured, interest-free

and have no fixed terms of repayment.

Medium term
leasehold
land and

Leasehold

buildings improvements

PHEE

IHREF HENEKE

HK$'000
TiEn

22,378

(15,791)

6,587

5,166
21
(2,008)
2,130)

1,249

5,338

17,212

HK$'000
TiEn

2,854
925

3779

1,931
1,203

3,134

645

923

13. BEEEE

F&E
Furniture Fixtures

and and Computer Motor
equipment fittings equipment vehicles
BRRRE KEREH ZHRE RE
HK$'000 HK$'000 HK$'000 HK$'000
TiEn TER TER Tin
5,979 2,652 4,538 2,280

145 245 1,443 2,500
- - - 2,260)

6,124 2,897 5,981 2,500
3,894 2,593 4,509 1,520

839 187 171 843

- - . (2,016)

4,733 2,780 4,680 347
1,391 117 1,301 2,153
2,085 59 29 760

Total
&t

HK$'000
TiEn

40,681
5,258
(18,071)

27,868

19,613

3,464

(4,024)
(2,130)

16,923

10,945

21,068

R-ZZRE=ZA=+—-0 AEEHREFHEEL R
BFHURNER  ACERERFTEEERTFRITEEZ

TR o

14. RMBATZH#ER

The Company

AAT

2005 2004

HK$/000 HK$'000

TF#ERT THET

FLETRE  BREAE 7,676 7,676
0 PE S 133,285 107,806
140,961 115,482

W oOREES (318) (318)
140,643 115,164

BY/ XHELBDRENEEF REREETER

gﬁc
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14.

INTEREST IN SUBSIDIARIES (continued)

14. RMBAT ZH#ER (&)
LTRAR-ZEZERF=ZA=T-HZARANBLRAEE

The following is a list of the principal subsidiaries as at 31 March

2005:

2%

Pro-Capital Investments
Limited

Kenfair International Limited

BREKRARAA

Kenfair Publications Limited

Capital Harvest Assets Limited

Polonius Company Limited

Kenfair International
(Overseas) Limited

Kenfair (U.S.A.) Limited

Kenfair Travel Limited

BRKEARQT

ZRF A 4 Annual Report 2005

Place of
incorporation
and operations
& M P 3L B
TR

British Virgin Islands
EBRELES

Hong Kong
5B

Hong Kong
5B

British Virgin Islands
EBRELES

Hong Kong
5B

Hong Kong
5B

United States of America
(IIUS”)
EZNBRERE (TXE])

Hong Kong
5B

Nominal value
of issued
share capital

ERTRAEE

US$50
50% 7T

HK$100
1007 7T

HK$10
10 7T

Us$20
20% 7T

HK$10
108 7T

HK$10
108 7T

us$1
ES

HK$500,000
500,0007% 7T

Percentage of
equity attributable
to the Company
FATELERE B
Direct Indirect
HE i

100 -

- 100

- 100

- 100

- 100

- 100

- 100

- 100

Principal
activities

TEEH

Investment holding

REZR

Organisation of
exhibitions
and trade shows
in Hong Kong
REBRNREES
KESREE

Provision of
advertising services
and publication of
trade show and
exhibition booklets

RUESRER LR
ESREEST

Investment holding

REZR

Property holding
BENE

Organisation of
overseas exhibitions
and trade shows

HWENEEE
REZRES

Organisation of
overseas exhibitions
and trade shows

HWENEEE

REZRES

Arrangement
of hotel
accommodation
and travel package
ZHBIEETE R
RBEER




14.

INTEREST IN SUBSIDIARIES (continued)

&%

Kenfair Technology Limited

Octopus Enterprises Limited

Astonishing Profits Limited

Asian Online Limited

Kenfair Capital (Beijing)
Exhibition Management
Company Limited

B¥ ()8R
ERAE (A
M2aEm (L R)
SREERER
BRAR])

Kenfair International
(Shanghai) Limited
LEERREERAA

Kenfair International (Sichuan)

Exhibition Limited
B2 (M) REBRAT

Notes:

Place of
incorporation
and operations
& M P 3L B
EEME

British Virgin Islands
EBERELES

British Virgin Islands
EBRELES

British Virgin Islands
RBRZHS

British Virgin Islands
EBRZHS

The PRC
FE

The PRC
H

The PRC
T E

14.

Nominal value
of issued
share capital
ERTRAEE

us$10
10% 7T

Us$1
127

US$50,000
50,000% T

us$1
ES

US$1,300,000
1,300,000% &t

Us$500,000
500,000% T

Us$350,000
350,000% T

(i)  Kenfair Capital (Beijing) Exhibition Management Company Limited,

Kenfair International (Shanghai) Limited and Kenfair International

(Sichuan) Exhibition Limited were formed as wholly-owned foreign

enterprises in the PRC.

(i) During the year, the Group disposed of 20% of equity interest in Kenfair
Technology Limited to an independent third party.

RHEBATE 2R (F)

Percentage of
equity attributable
to the Company
FAT LS EHRE
Direct Indirect

E#% 4%

Principal
activities
TEER

- 80 Domain name holding
BFEOBAER

- 100 Investment holding

REEZER
- 100 Licence rights holding
BEETE
- 100 Holding an
e-Commerce
platform

BEEFHEYAR
- 100 Organisation of
exhibitions and
trade shows in
the PRC and
provision of
consultancy services
for exhibition
RABEEBRREER
BHRESRREM
RESEB RS
- 100 Organisation of
exhibitions and
trade shows in
the PRC
RABEERREER
BHRE®
- 100 Organisation of
exhibitions and
trade shows in
the PRC
RABEEBREER
BE5RES

) BROEDERERAE - LERREREERAARER (D
INREERARDGARTERIZHEBELE -

li) RMAFE  KEBEHEKenfair Technology Limited 20%% #
F-BUE=E -
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INTANGIBLE ASSETS
The Group

Cost

At 1 April 2004 and
31 March 2005

Accumulated amortisation
At 1 April 2004
Amortisation provided for

the year
At 31 March 2005
Net book value

At 31 March 2005

At 31 March 2004

ZRF A 4 Annual Report 2005

15. BREE

*5E
e-Commerce
platform
EYHETEE
HK$’000
FHET
BAE
R-ZZEZENFTNA—A
E—TZHEF=A=+—H 23,000
RIEEH
R-ZZEZENFTNA—A 2,100
REEZBHEER
2,259
R-ZZBBRFE=A=1+—H 4,359
REFE
R-EERE=HA=+—H 18,641
R-ZEEWME=A=1+—H 20,900

Licence
rights
YT HE

HK$’000
THERT

17,632

3,132
2,290

5,422

12,210

14,500

Total
Y
HK$’000
FTH&ET

40,632

5,232
4,549

9,781

30,851

35,400




16. DEVELOPMENT COSTS FOR SHOWS AND EXHIBITIONS

16. BRETBRRAX

The Group *5£H
HK$’000
FHET
Cost o % |
At 1 April 2004 R-EEWNEWMA—H 9,895
Additions 5 5,961
Costs expensed for shows and FRAEHETZREEZ
exhibitions postponed during the year B B 1B B % (2,889)
At 31 March 2005 R-_EERE=HA=1+—H 12,967
Accumulated amortisation RiEHE
At 1 April 2004 R-EEWNEWMA—H 701
Amortisation provided for the year NEE ZBEER 701
At 31 March 2005 R-_EERE=HA=1+—H 1,402
Net book value FREFE
At 31 March 2005 R-BEHEEF=A=+—H 11,565
At 31 March 2004 R-_EEWE=HA=+—H 9,194
2005 2004
HK$/000 HK$'000
FHET THERT
Amount classified as: JMETHBEE 228
current assets RBEE 5,961 2,889
non-current assets FRBEE 5,604 6,305
11,565 9,194

Development costs for shows and exhibitions of HK$9,194,000
incurred up to 31 March 2004 was capitalised and deferred in
which HK$2,889,000 was classified as current assets and
HK$6,305,000 was classified as non-current assets in the consolidated
balance sheet as at 31 March 2004. In the current year, the relevant
new shows and exhibitions were postponed and HK$2,889,000 was
expensed and charged to the income statement. The remaining balance
of HK$7,006,000 is classified as non-current assets and is amortised
on a straight-line basis over a period of 10 years.

Development costs of HK$5,961,000 are incurred for new shows
and exhibitions in the current year and are capitalised and classified
as current assets in the consolidated balance sheet as at 31 March
2005.

RBE-ZZENE=A=+-BLFEELEZRESHER
BA9,194,0008 tE BMIEEARFUELE -
2,889,000 TR =-ZENE=A=+t—-HARGFSEELR
RIMERBEE - 6,305,000 TRISIMEFRBEE - RR
EE AENRESEHET - 152,889,000 T 5E 5
X R ABZERA © 87%87,006,000/8 TAISIEFRB EE
TRESERTFFEHREE -

REFE  FRESHEL ZHREMAS,961,000/8 T E &
EER WER=—ZTTEE=A=1t-HB2HRAREEER
RIMERBEE °
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17. INVESTMENT SECURITIES

REES

The Group The Company
A&EE ARE

2005 2004 2005 2004

HK$’000 HK$'000 HK$’000 HK$'000

F#T TR T T#xT FET

Equity securities listed in Hong Kong REBLTZRAES

At cost BREAE 17,352 7,689 15,037 5,374
At market value BE 15,925 4,379 13,800 2,084

In the opinion of the directors, the Group held the investment securities
for long-term investment purpose, therefore, no provision for temporary
diminution in market value was made in the financial statements.

18. OPTION TO ACQUIRE AN EQUITY INTEREST OF A COMPANY

BRAE
o OREER

At cost
Less: Provision for impairment

On 24 June 2003, the Company entered into an agreement (the
“Option Agreement”) with a limited company (the “Independent Third
Party”) incorporated in the PRC which, together with its beneficial
owner, are independent of and not connected with the directors,
chief executive or substantial shareholder of the Company or any of
its subsidiaries or an associate of any of them pursuant to which the
Independent Third Party has agreed to grant the option (the “Option”)
to the Company to acquire up to but not exceeding 90% equity
interest in Kenfair (China) Limited (or such other name if already
registered by another enterprise) (“Kenfair (China)”), a company with
limited liability to be incorporated in the PRC and will be a wholly
owned subsidiary of the Independent Third Party upon incorporation.
On the same day, the Company also entered into an agreement (the
“Undertaking Agreement”, together with the Option Agreement, the
“Agreements”) with the Independent Third Party pursuant to which the
Independent Third Party has given warranties and undertakings to the
Company. Pursuant to the Agreements, the Company paid an amount
of HK$9,434,000 which was equivalent to RMB10,000,000 as
consideration to the Independent Third Party for the grant of the
Option. The exercise of the Option is, however, subject to the
relaxation of the restrictions imposed by the relevant PRC laws, rules
and regulations against foreign investments in the PRC enterprises
engaged in the exhibition business which comprises the organisation
of trade fair, trade shows and related activities to promote and
facilitate trades between buyers and manufacturers to be carried on
within the PRC (the “Business”).

On 21 November 2003, the Company announced that 3t 52 3 8 T4
R ABMR~AF ("Beijing Kenfair Capital Exhibition Company Limited”,
for identification purpose only), the PRC company required to be set
up by the Independent Third Party under the Agreements as its wholly-
owned subsidiary to carry on the Business, was set up on 29
September 2003 in the PRC and commenced its business on 12
November 2003. Moreover, the identity of the Independent Third
Party is disclosed as CITIC Trust & Investment Co., Ltd., which is a
wholly-owned subsidiary of China International Trust and Investment
Corporation (“CITIC"), a state-owned enterprise. Beijing Kenfair Capital
Exhibition Company Llimited had a registered capital of
RMB10,000,000 upon its incorporation.

ZRFHE M Annual Report 2005
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18. BA—EATREZERE

The Group
*5E

2005 2004
HK$’000 HK$'000
FTET FER
9,434 9,434
(3,102) -
6,332 9,434

RZZEZE=FEXA-+NA > AAAE-—BRPEFMR
UZBERABD(BIE=F)TL—EHZE ([BRER
B BUFE=-FHEESZEEABERRAREEAME
DNACEE - TETRAESTERRAFBS 2 EAHE
ALTZBYAL THESHEBEE Bl BYE=H
CRZEOAATREBRE ([BRE]) > UkBRESE (F
B)ERAR (BZEBEREtmtEaMERL  BAH
fthZR) ([E% (FE) ) RZEFBBIONR AR & 28
(FE)B—BERTEZIMRL2BREEAT - REM
RIBBRABIE=ZA22EHBAR @A AAFN
HBEVE=FTL-EHR((RERAERZE]  ERBER
Bz SBlZEHE]) Bt BYF=ACHAAF
EHRBEREZ - BEZEHZE  AOARERBREM
MBYE=HXNHRIE 434,000 T (HERARK
10,000,0007%) fEBRE - AT > TEBREBSHEZ
HEGES  ERRRUREHENIRREREELEE 2 E
TECZBRECZRE FUFE REXKCEEZRREE
2 EBHRESNEEEE  USEKREERERESD
zFﬁEAEPlL,lWﬁﬁ;%'J [ZEH%])

R-ZZZ2=5+-A-+—H ' AQAEMH LREHR
WERERAE BUE=AREZZHHEARETZ
EBAAHLENBAR2TEQR) ER=22=F1A
ZHAREFERY  IR-ZEE=ZF+—-F+-HHRE
EH ol FERBEBUE=FATEEEREFEREA
B([HERE]) 22ENBLARATEERREAREREL
B fERERBALE - LRBRIHEREFRAAE
AL B 2 R A B AR5 10,000,0007T ©



18. OPTION TO ACQUIRE AN EQUITY INTEREST OF A COMPANY 18. BBA—BEATKREZREIRHE (&)
(continued)

19.

The Company had not exercised the option as at 31 March 2005
and up to the date of approval of these financial statements.

OTHER INVESTMENTS

Equity securities

Listed in Hong Kong, at market value

Listed outside Hong Kong,
at market value

At 31 March 2005, the details of other investments in equity securities
of which the carrying amount exceeds 10% of the total assets of the

Group are as follows:

Name
&1

Cosmopolitan International
Holdings Limited
(Stock Exchange
stock code: 120)
MEEKREEERA
(BE XA AR 2 4w 5% © 120)

BRAE 2

Place of incorporation
&E M B 3L i B
Cayman Islands

MERS

REBLHEDE
REBRNLTRTE

19. HkE

The Group
AEE

2005 2004
HK$'000
FH#T TR

HK$’000

24,128
12,480

36,608

Principal activities
¥ 3

Property investment and
securities trading

NERERFHES

22,272

22,272

R-ZZAF=A=+-HBRBEAUBRRMERD
ARE A EATEBERE o

The Company

XAT
2005 2004
HK$’000 HK$'000
FTHERT FHET
14,248 13,152
14,248 13,152

R-ZZHAF=A=+-H HtREERAAEEEE
BEIRZRAESREZFHENT :

Particulars and
percentage of
issued shares held
HERAE
EEITRBESLE

17.44% ordinary shares

17 44%& B R
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20. INTEREST-BEARING BANK BORROWINGS

Bank loans, secured
Wholly repayable within five years
Not wholly repayable within five years

The maturity of the bank loans are as follows:

Within one year or on demand

In the second year

In the third to fifth years, inclusive
Over five years

Portion classified under current liabilities

Non-current portion

Included above is a bank loan of HK$2,299,000 (2004:
HK$2,583,000) which is secured by a pledge of a property of the
Group situated in Hong Kong with a carrying value of HK$5,338,000
as at 31 March 2005 (2004: HK$3,380,000). The loan bears interest
at the rate of 1.5% per annum over the best lending rate, and is

repayable by monthly instalments until 2011.

ZRF A 4 Annual Report 2005

20. PRESRITHR

BEMRTER
ARTFRTHEE
BARLEREBHEE

BITERZERANT :
—FAREERAEHEE
E-F
F-ZFLF (BRERMF)
AEE

PIARBDEERD

FRBEMD

The Group
F&E

2005 2004
HK$’000 HK$'000
FER FTER
= 6,193
2,299 2,583
2,299 8,776
303 6,478
324 303
1,107 1,037
565 958
2,299 8,776
(303) (6,478)
1,996 2,298

LHREBERTER2,299,0008 T (ZFZFMEF :
2,583,000 ) - ZEEHUEAAEE —RURE B2
MEERER  ARANER-_ZEZLF=A=1+-HA2Zk
H{E%5,338,0008 T (ZZZM4F : 3,380,000 7T) ° %
FENRBEEAERRMERN R SERE YARZE

——EZANBANHAREAME -




21.

202

DEFERRED TAX LIABILITIES
The Group

The movements in deferred tax liabilities were as follows:

At 1 April 2004/2003 R-ZEEME/—ZE=FMA—H

Credited to income statement FABEER

At 31 March 2005/2004 RZZZHE/“ZENF
=A=+-H

The Group has tax losses arising in Hong Kong amounting to
approximately HK$9,763,000 (2004: HK$3,194,000) that are
available for offsetting against future taxable profits of the companies
in which the losses arose. Deferred tax assets have not been recognised
in respect of these losses due to the uncertainty in utilisation of the
future tax benefits.

21, BEHIBEERE
b3 |
EERBLZBWOT -

Accelerated tax depreciation

0 3 B4 TE 3 2
2005 2004
=t 1 =t £ JuS
HK$’000 HK$000
FHT FHT
- 649
- (649)

AEEEEBERELENE 7630008 T (Z2EMF :
3,194,000 ) 2 HAKE  TUARUEHEELHRLA
AEZERBET - AR ARBEFNRZ 2 EAERILTH
B BUEYERLESERAELEHEEE -

SHARE CAPITAL 22. X
2005 2004
No. of shares Amounts No. of shares Amounts
BHEE B RAEE B
‘000 HK$’000 ‘000 HK$'000
T TET TR TERT
Authorised: HRE
Ordinary shares of HK$0.01 each SREEOIBTZLER 1,000,000 10,000 1,000,000 10,000
Issued and fully paid: ERTRAR
Ordinary shares of HK$0.01 each EREECOIBTZLEER 215,916 2,159 215,800 2,158
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22. SHARE CAPITAL (CONTINUED)

A summary of the movements in the Company’s issued share capital
is as follows:

Notes

At T April 2003 RZZZE=FENA—-H
Issue of shares BITR A (i)
Share issue expenses R BTHX
At 31 March 2004 and R-ZENE=A=+—H

1 April 2004 R-EEMEMA-A
Issue of shares from exercise of warrants R 17 55 22 B 2% 1 B8 4T AR 4 (ii)
At 31 March 2005 R-ZFFRE=A=+—-H
Notes:

(i)  On 16 July 2003, the Company entered into a subscription agreement
with an independent third party for the subscription of 6,000,000 new
ordinary shares of the Company. The new shares with par value of
HK$0.01 each were issued on 1 August 2003 at HK$1.20 per share for
cash consideration for working capital of the Company.

(i) During the year, 116,000 warrants were exercised for 116,000 shares
of HK$0.01 each at a price of HK$0.69.

ZRF A 4 Annual Report 2005

22. B&& (@)
AAFCRITRAZZEMMMT

Number
of shares
in issue
ERTRH
LgE]

‘000

TR

209,800
6,000

215,800
116

215,916

HiaE

Issued
Share
capital

k&
HK$'000
TR

2,098
60

2,158

2,159

Share
premium
account
&

i B IR
HK$'000
TER

58,216
7,140
(600)

64,756
146

64,902

Total
&t
HK$'000
FTHEx

60,314
7,200
(600)

66,914
147

67,061

() RZZBZ=FLtA+AB ARAE-BYE=FTIRE
i - LLR#E 6,000,000 A DR EER - HROSRE
ER0O0IER  R=ZFE=FN\A-HRERI.208T2E

BBTUBRDRENEERFAT 2 EEES -

(i)  RAFER - 116,000 R KREZEETEMEER0.697%
T2 E%#ET116,0008BREE0.01EBT RN -




23.

SHARE OPTION SCHEME

The Company operates a share option scheme (the “Scheme”) for the
purpose of providing incentives and/or rewards to eligible participants
who contribute to the success of the Group’s operations. Eligible
participants of the Scheme include any executives and full time
employees of the Company, including all executive directors of the
Company and its subsidiaries. The Scheme became effective on 10
April 2002 and, unless otherwise cancelled or amended, will remain
in force for 10 years from that date.

The maximum number of unexercised share options currently permitted
to be granted under the Scheme is an amount equivalent, upon their
exercise, to 10% of the shares of the Company in issue at any time.
The maximum number of shares issuable under share options to each
eligible participant in the Scheme within any 12-month period is
limited to 1% of the shares of the Company in issue at any time. Any
further grant of share option in excess of this limit is subject to
shareholders’ approval in a general meeting.

Share options granted to a director, chief executive or substantial
shareholder of the Company, or to any of their associates, are subject
to approval in advance by the independent non-executive directors.
In addition, any share options granted to a substantial shareholder or
an independent non-executive director of the Company, or to any of
their subsidiaries, in excess of 0.1% of the shares of the Company in
issue at any time or with an aggregate value (based on the price of
the Company’s shares at the date of the grant) in excess of HK$5
million, within any 12-month period, are subject to shareholders’
approval in advance in a general meeting.

The offer of a grant of share options may be accepted within 28
days from the date of the offer, upon payment of a nominal
consideration of HK$1 in total by the grantee. The exercise period of
the share options granted would be determined by the directors, and
commences after a certain vesting period and ends on a date which
is not later than five years from the date of the offer of the share
options or the expiry date of the Scheme, if earlier.

The exercise price of the share options would be determined by the
directors, but may not be less than the higher of (i) the Stock Exchange
closing price of the Company’s shares on the date of the offer of the
share options, which must be a business day; and (ii) the average
Stock Exchange closing price of the Company’s shares for the five
trading days immediately preceding the date of the offer, provided
that the subscription price shall not be lower than the nominal value
of the shares.

The financial impact of share options granted is not recorded in the
Company’s, nor the Group’s balance sheet until such time as the
options are exercised, and no charge is recorded in the income
statement or balance sheet for their cost. Upon the exercise of the
share options, the resulting shares issued are recorded by the Company
as additional share capital at the nominal value of the shares, and
the excess of the exercise price per share over the nominal value of
the shares is recorded by the Company in the share premium account.
Options cancelled prior to their exercise date are deleted from the
register of outstanding options.
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23. SHARE OPTION SCHEME (continued) 23. BRHERTE (B)

Share options do not confer rights on the holders to dividends or to BRECEEAERKIMBRESERRAELRE -
vote at shareholders’ meetings.
During the year, there was no option granted by the Company and FR ARRABERNEABERE MR-ZSTHF=
the Company had no options outstanding as at 31 March 2005 and A=+t -BRBEABRRMERY  ARATER
up to the date of approval of these financial statements. s RITEZERE
24. RESERVES 24. fitfé
(a) The Group (a) *%£H
The amounts of the Group reserves and the movements therein AEEEFARLEECREREDREESHK
for the current and prior year are presented in the consolidated BREASEZGERAZHRANZY -
statements of changes in equity on page 45 of the financial
statements.
(b) The Company (b) FAF
Share
premium  Contributed Warrant Retained
account surplus reserve profits Total
B 3 it 18 B BAES RBREERE B &t
HK$'000 HK$'000 HK$000 HK$'000 HK$'000
TET TR TR TET TR
At 1 April 2003 R-ZZZ=FMA-H 58,216 7,076 - 3,661 68,953
Issue of shares BITR®D 7,140 = = = 7,140
Share issue expenses R ETHE (600) - - - (600)
Issue of warrants BITARER = - 25,033 = 25,033
Expenses on issue of warrants B {TRAREREA X - = (1,970) = (1,970)
Net profit for the year FRAF - - - 55,526 55,526
2004 interim dividend “EZMERHRE - - = (19,422) (19,422)
2004 proposed final dividend —ZZMEHIKARBRE - = = (17,264) (17,264)
At 31 March 2004 and R-ZZZMFE=A=+-H
1 April 2004 R=ZZNEMA—H 64,756 7,076 23,063 22,501 117,396
Issue of shares from RiTEAREEM
exercise of warrants BORH 146 - (67) - 79
Net profit for the year FRF - - - 19,683 19,683
2005 interim dividend “ZTRERHRE - - - (19,423) (19,423)
2005 proposed final dividend Z—ZZRFEHKRHBRE - - - (17,273) (17,273)
At 31 March 2005 R-ZETHE=ZH=+-H 64,902 7,076 22,996 5,488 100,462
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24. RESERVES

25.

26.

(b) The Company (continued)
i) Contributed surplus

The Company’s contributed surplus represents the excess of
the fair value of the shares of the subsidiaries acquired
pursuant to the Group reorganisation during the year ended
31 March 2002, over the nominal value of the Company’s
shares issued in exchange therefore and the capitalisation
of the 30,000,000 shares allotted and issued nil paid.
Under the Companies Law (2001 Second Revision) of the
Cayman lIslands, the contributed surplus account is
distributable to the shareholders of the Company under
certain circumstances.

i)~ Warrant reserve

On 17 October 2003, the Company entered into a
conditional placing and underwriting agreement with Ping
An Securities Limited (note 28) to issue 43,160,000
warrants at a price of HK$0.58 per warrant for cash
consideration by way of a private placement. Each warrant
entitles the holder to subscribe for one ordinary share of
the Company at an initial subscription price of HK$0.69
per share (subject to adjustment) from the date of issue to
2 December 2005. Any ordinary shares falling to be issued
upon the exercise of the subscription right to the warrants
will rank pari passu in all respects with the existing fully
paid ordinary shares in issue of the Company on the
relevant subscription date. During the year, 116,000
warrants were exercised for 116,000 shares of HK$0.01
each at HK$0.69 per share and 43,044,000 warrants
were outstanding at 31 March 2005. If the outstanding
warrants at 31 March 2005 are fully exercised, the
Company will be required to issue 43,044,000 new shares.

PLEDGED BANK DEPOSITS

At 31 March 2005, the Group’s bank deposits amounting to
HK$2,652,000 (2004: Nil) have been pledged to a bank for issue
of bank guarantee of EUR200,000 in relation to the lease of space in
an overseas exhibition venue.

The Company did not pledge any of its assets as at year end (2004:
Nil).

CONTINGENT LIABILITIES

The Group and the Company had no significant contingent liabilities
at the balance sheet date (2004: Nil).
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25.

26.
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27/

OPERATING LEASE ARRANGEMENTS

The Group leases certain of its office properties and exhibition venues
under operating lease arrangements. Leases for office properties are
negotiated for terms ranging from one to three years and the leases
for exhibition venues are negotiated according to the exhibition
periods, normally less than one week.

At 31 March 2005,
payments under non-cancellable operating leases in respect of land

the Group had total future minimum lease

and buildings falling due as follows:

Within one year —FR

In the second to fifth years, inclusive

The Company did not have significant operating lease arrangements
at the balance sheet date (2004: Nil).

MATERIAL RELATED PARTY TRANSACTIONS

During the year ended 31 March 2005, the Group had not entered
into any material related party transactions which, in the opinion of
the directors, were carried out on normal commercial terms and in
the ordinary course of the Group's business.

On 17 October 2003, the Company entered into a conditional placing
and underwriting agreement (the “Placing Agreement”) with Ping An
Securities Limited (“Ping An”) and Hantec International Finance Group
Limited relating to a private placing of 43,160,000 unit of warrants
(the “Warrants”) in registered form issued by the Company conferring
rights to subscribe for shares in the Company at an initial subscription
price of HK$0.69 per share (subject to adjustments) to independent
investors. The Warrants were issued at HK$0.58 per warrant. Ping
An is a connected person for the purposes of the Listing Rules by
virtue of the fact that one of their ultimate beneficial owners, Mr.
Wan Chuen Chung, Joseph, is the brother of Mr. Wan Chuen Fai, a
former independent non-executive director of the Company who
resigned on 10 December 2002. Further details of the transactions
are set out in a circular issued by the Company on 7 November
2003.

AUTHORISATION FOR ISSUE OF FINANCIAL STATEMENTS

The financial statements were approved and authorised for issue by
the Board of Directors on 22 April 2005.
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