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CHAIRMAN’S STATEMENT

During the year, Hong Kong’s economy continued to experience
difficulties, which led to a weak demand for loans. Rising personal
bankruptcies, together with high unemployment and declining property
and securities prices, also put pressure on the Company’s earnings. The
outbreak of SARS starting in the first quarter of 2003 has affected the
overall business and financial performance of the Group.

Notwithstanding these poor economic factors, this year the Group
recorded a turnover of approximately HK$142,594,000 representing an
increase of 135% from HK$60,685,000 for the previous year. The gain
attributable to shareholders for the year ended March 31, 2003 was a
historical high of HK$190,447,000 compared with a loss of
HK$39,708,000 in 2002.

CREDIT CARD BUSINESS

Credit demand in the consumer finance field continued to fall and
industry competition intensified. Due to the high level of personal
bankruptcies, the Group’s charge for bad and doubtful debts increased
sharply by 15.6% to HK$30,811,000 from HK$26,646,000 in the
previous year. The Credit Card business recorded a turnover of
approximately HK$40,007,000, representing a decrease of 19.5% from
2002.

Nevertheless, | am pleased to report that during the year, we successfully
introduced MBf Asia Capital Corporation Holdings Limited (“MBf Asia”)
as a strategic shareholder of Online Credit Card Limited (“OCCL").
OCCL is the Group’s subsidiary that carries on credit card business in
Hong Kong as a non-bank standalone card issuer and service provider
of MasterCard cards. It is expected that the credit card business will
benefit in terms of utilising the knowledge and expertise of MBf Asia in
the credit card industry, obtaining information technology support from
MBf Asia and assistance from MBf Asia in seeking recognition with
VISA International to become one of its licensed credit card issuers.

In July 2003, the Group introduced EnerSave Holdings Limited
(“Enersave”), a company listed on the Singapore Exchange Securities
Trading Limited as a strategic partner by the shares swap of 24.51% of
Enersave with 9% of each of the issued share capital of three
subsidiaries, namely OCCL, Online Discount Card Limited and China
Credit Card Limited.

The Group is pursuing expansion of its card logistics services into
China by promoting tailored, turn-key, full service card issuance,
marketing, processing and logistics services to PRC companies,
especially financial institutions, such as banks and insurance companies.
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CHAIRMAN'’S STATEMENT - continued

FINANCIAL AND SECURITIES INVESTMENT

The Group is cautious in investment and fund management, with the
aim to optimise return, safeguard assets and satisfy liquidity
requirements. The financial and securities investment division of the
Group recorded a turnover of approximately HK$47,717,000 for the
year ended March 31, 2003, representing an increase of 614% from
HK$6,679,000 for the previous year. The financial and securities
investment division recorded an operating profit of HK$201,697,000
as compared to HK$7,792,000 in 2002. The gain was mainly attributable
to the unrealised gain on other investments of HK$227,330,000 in
China Gas Holdings Limited (“China Gas”).

During the year ended, the Group’s interest in China Gas was reduced
from 52.86% at April 1, 2002 to 26.41% at March 31, 2003 resulting
from a series of placing of ordinary shares of China Gas and conversions
of preference shares of China Gas. The Group had previously accounted
for the investment in China Gas as a subsidiary in prior years. Following
the decrease in the Group’s interests in China Gas, the Group’s interests
in China Gas was reclassified to interest in an associate and subsequently
to other investments in November 2002 when the Group no longer had
the capability to exercise the power to participate in the financial and
operating decisions of China Gas.

On March 18, 2003, the Group entered into a conditional share sale
agreement with IPCO International Limited (“IPCO”) to dispose of its
320,000,000 ordinary shares of China Gas for a consideration of
HK$304,000,000. The agreement was subsequently lapsed due to the
Group’s disagreement with readjusting the consideration downward
based on the prevailing market conditions as requested by IPCO. The
Group is actively seeking international institutions or investors to divest
its non-core holdings in China Gas.

HEALTH CARE

The Group’s investments in Global Med Technologies, Inc. (“Global
Med”) continues improve, with the health care business recording a
turnover of approximately HK$51,595,000 and operating profit of
approximately HK$4,116,000.

Global Med is a leading supplier of management information systems
to U.S. blood centers. Current clients of Global Med’s products and
services manage more than 3 million units of blood or over 22% of the
U.S. blood supply each year.

Additionally, the American Red Cross conducted a pilot launch of a
state-of-the-art transfusion service management information system from
Global Med on October 22, 2002. Global Med has also been working
closely with the Safe Blood for Africa™ Foundation to provide products,
support and services to help establish urgently needed blood services
and support throughout sub-Saharan Africa. This project’s objective is
to help stop the transmission of AIDS through contaminated blood
transfusions, in line with the U.S. President Bush’s US$15 billion
initiative to help save the lives of AIDS-infected people in Africa and to
further help decrease the spread of AIDS in Africa.
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CHAIRMAN'’S STATEMENT - continued

OUTLOOK

It is our business strategy to continue to focus on the financial and
securities investment businesses including corporate finance, consumer
finance and the credit card business. We will continue to introduce
other reputable strategic partners to create opportunities to enlarge the
credit card customer base, enhance the Group’s business connections,
and build on our brand name and international recognition.

In December 2002, the Company entered into a conditional agreement
to acquire 39.51% of the issued capital and 1,050,000 warrants of
American Pacific Bank, a licensed bank incorporated in the U.S. with
its shares listed on NASDAQ in the U.S. for a consideration of HK$134
million. The acquisition was approved by the independent shareholders
of the Company in May 2003 but is still subject to the approval by
relevant government or regulatory authorities in the U.S.

The Group’s business direction includes diversification of country risk
through the expansion and development of its existing business model
of corporate finance, consumer finance and the credit card businesses
outside of Hong Kong with a strong focus on Singapore.

The Group maintained a very strong cash position throughout the year
and had a cash balance of over HK$115,265,000 as at March 31,
2003. This advantage, together with the continued growth of our core
business and prudent investment strategies, makes us highly competitive
in the current depressed economy. We are realistically optimistic about
our future. Our business foundation is strong and our strategic
partnerships are solid. By effective utilisation of our capital, we will
expand and extend our business in the years to come.

In the coming year, the Group will further create greater synergies
among the strategic partners in order to maximise its competitive
advantages in large scale operations and services.

APPRECIATION

I would like to thank the members of the Board for their guidance and
to extend my appreciation to the management and staff for their
continued dedication and hard work.

By Order of the Board
CHAN HENG FAI
Managing Chairman

Hong Kong, August 25, 2003
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MANAGEMENT DISCUSSION AND ANALYSIS

Financial Review

The Group recorded a turnover of approximately HK$142,594,000 for
the year ended March 31, 2003, representing an increase of
approximately 135% as compared to the year ended March 31, 2002.
The increase in turnover was mainly due to increases in securities
trading and investments and the health care business. The profit
attributable to shareholders for the year ended March 31, 2003 was
approximately HK$190,447,000 as compared to the loss of
approximately HK$39,708,000 in 2002. The earnings per share for the
year was HK$3.38 when compared with loss per share of HK$0.78 in
last year.

The substantial increase in turnover was contributed by the health care
investments acquired last year. The improvement in the results was
mainly attributable to the gains amounting to HK$56,729,000 from the
disposal/deemed disposal of shares and preference shares in subsidiaries
and associate and the net gain on investments in securities and
properties of HK$201,444,000, including the unrealized holding gain
of HK$227,330,000 from the investment in China Gas Holdings Limited
(“China Gas”).

Liquidity and capital resources

During the period under review, the Company raised HK$37,200,000
from the placing of preference shares of China Gas and received
HK$68,400,000 from Hai Xia Finance Holdings Limited for the exercise
of the option to acquire China Gas’s shares.

In August 2002, the Company raised HK$20,000,000 from the
subscription of 80,000,000 subscription shares (or 3,200,000
consolidated shares) at a subscription price of HK$0.25 each (or
HK$6.25 for each consolidated share). The subscription shares were
issued with 140,000,000 bonus shares (or 5,600,000 consolidated
shares) and 80,000,000 bonus warrants (or 3,200,000 consolidated
warrants). The Group applied HK$8,500,000 to partially settle the
amount due to MBf Asia Capital Corporation Holdings Limited (“MBf
Asia”).

These fund raising exercises enabled the Group to strengthen its financial
position and to allocate more resources to the expansion of the credit
card business and financial services division of the Group.

As at March 31, 2003, the Group’s current ratio was 11.9 (3.31.2002:
2.92) and the gearing of the Group was 13.0% (3.31.2002: 26.8%)
which was calculated based on the total borrowings of HK$59,345,000
and the shareholders’ fund of HK$455,194,000. Bank balance and cash
amounted to approximately HK$115,265,000 (3.31.2002:
HK$71,632,000).

B B il 5L A

S %5 1ol g

AEEREE _FTE=F=H=1+—H
1F4F B B 198 240 49 142,594,0000 T
WHE _EE E=HA=1+—HILEEF
WIMK135% » FEZHELEE ALY
HEEEN MRS e - TF=
HEZH = A — B R AE B Y B SRR A 3 A
#1190,447,000% o0 > T =& F —4F Bl
Ji5 18 439,708,000 JG  4F X 45 B 2 F £
3.38% 0 T A AE I & SR 5 0. 78% JT -

KA FEF IR IR B XA 2 AR
fREHR G M EANEETERRELS B
B A B B N R R A N R Ry
B AR e B Bk A3 U %5 56,729,000% 7G> il b
775 X FE W E AR T I 25 201,444,000
WG BRI P B R R A R A ] ([
B #E SR ]) B E MR A R B B I
227,330,000 JC °

[5G 30T 1A) > AA  FDA E E P R R O
B4 % 37,200,000 7T - 3 PR ¥ U5k 4 F 42
JBEAT B2 AT O 1 o B e B R SR 10
M % 5% 2 7 Wi B 68,400,000k JT

W FE AR N AR RS R DL
0.25% 70 (B8 I 45 F e 6.25% 7T) 2
7 B {E 52 5 80,000,000 % 72 1 L4y (=K
3,200,000/8 £ ff &) - 42 420,000,000
5 T o 58 B % 7 2 [7] 140,000,000/8 41 1%
(545,600,000/8 % ff B f7+) £ 80,000,000
13 &1 F 58 B HE 3% (83,200,0001% 45 HF 72
JRCHE %) — P 8847 - A 4E 1)) 1 8,500,000
Wk oC 5 % X A MBf  Asia Capital
Corporation Holdings Limited ( [ MBf
Asial) Z F5 FKIE -

Bl AR T B AT B AR S I 5 L IR
YL AT 73 FiE B 22 R DA AR 4R B 2 5
R SE B M < i A B A 1 o

MOERE=ZME=ZA=Z+—H - AERZRK
BILERHIMI(ZEFERF=H =+ —
H:292) -MEEAMILELH13.0%
(BB HEZHA=Z+—H:26.8%) - &
7 B LR T He 48 {5 B8 59,345,000 I
B i W% 45 455,194,000 JTTREE - 8117
457 R4 4115,265,0008 00 (—EE
THEZA=Z+—H:71,632,000#7C) -



MANAGEMENT DISCUSSION AND ANALYSIS
— continued

Material Acquisitions and disposal and future plans for material
investments

In August 2002, the Group transferred 18% interest of a subsidiary,
Online Credit Card Limited (“OCCL”), to MBf Asia pursuant to the
Compromise and Settlement Agreement to settle the litigation in relation
to the credit card business.

In December 2002, the Company entered into a conditional agreement
to acquire 39.51% of the issued capital and 1,050,000 warrants of
American Pacific Bank, a licensed bank incorporated in the U.S. with
its shares listed on NASDAQ in the U.S. for a consideration of
HK$134 million. The acquisition was approved by the independent
shareholders of the Company in May 2003 but is still subject to the
approval by relevant government or regulatory authorities in the U.S.

In February 27, 2003, Online Credit Limited (“OCL”), a subsidiary of
the Company entered into a conditional agreement to dispose of an
equivalent of 9% each of the issued share capital of 3 subsidiaries,
China Credit Card Limited, Online Discount Card Limited and OCCL
to EnerSave Holdings Limited (“Enersave”), the shares of which are
listed on the Singapore Exchange Securities Trading Limited, for a
consideration of Singapore dollars (“S$”) 6 million to be satisfied in
full by the issue and allotment of 40,000,000 new shares of Enersave at
an issue price of $$0.15 for each new share, representing approximately
24.51% of the issued share capital of Enersave. The transaction was
completed in July 2003.

On July 24, 2003, OCL entered into a conditional bond subscription
agreement to subscribe a convertible bond with principal amount of
$$4,000,000 and a call option issued by Futuristic Image Builder Ltd.
(“Futuristic”), the shares of which are listed on the Singapore Exchange
Securities Trading Limited for a consideration of $$4,000,000. The
consideration for the subscription to be satisfied by payment of
S$$1,500,000 in cash, transfer of 3,050,000 common shares of Global
Med Technologies, Inc. (“Global Med”) a subsidiary of the Company at
a consideration of $$2,499,999 and procure for Futuristic for a
consideration of S$1 an exclusive marketing rights for all technology,
products and services provided by Global Med for the countries of
Indonesia, Malaysia, Thailand and Singapore. The convertible bond to
be issued with a zero coupon and could be convertible during the
period from its issue to its maturity after 2 years at a conversion price
of $$0.10 each in Futuristic. Upon conversion of the convertible bond
and exercise of the call option, the Group will hold approximately
38.3% and 49.6% respectively of the enlarged issued share capital of
Futuristic.
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MANAGEMENT DISCUSSION AND ANALYSIS
— continued

During the year ended, the Group’s interest in China Gas was reduced
from 52.86% at April 1, 2002 to 26.41% at March 31, 2003 following
a series of placing of ordinary shares of China Gas and conversions of
preference shares of China Gas. The Group had previously accounted
for the investment in China Gas as a subsidiary, and the financial
statements of China Gas were consolidated in the consolidated financial
statements of the Company for the year ended March 31, 2002.
Following the decrease in the Group’s interests in China Gas, the Group’s
interests in China Gas was reclassified to interest in an associate and
subsequently to other investments when the Group no longer had the
capability to exercise the power to participate in the financial and
operating decisions of China Gas in November 2002. It is the Group’s
strategies to dispose its non-core assets, including China Gas and
consolidate its principal businesses allowing the Group to focus on
financial services, securities investments and its credit card business.
In March 2003, the Group entered into a conditional agreement with
an independent purchaser to dispose of 26.39% of the issued share
capital of China Gas for an aggregate consideration of HK$304,000,000.
However, the agreement has subsequently lapsed due to the Group’s
disagreement with readjusting the selling price of China Gas’s shares
downward based on prevailing market conditions, as requested by the
purchaser.

The Group is actively seeking buyers to divest its non-core holdings in
China Gas and consider that large-block disposals to international
institutions or investors will maximise the Group’s gain by reducing
downward pressure on the open market price of China Gas created by
on-market disposals.

Foreign Exchange Exposure

Substantially all the revenues, expenses, assets and liabilities are
denominated in Hong Kong dollars and United States dollars. The
Group’s cash deposit and bank balances are mainly in either Hong
Kong Dollars or United States Dollars. During the same period, the
Group neither engaged in any derivative activities nor committed to
any financial instruments to hedge its balance sheet exposures.

Human Resources

Remuneration packages are generally structured by reference to
prevailing market terms and individual qualifications. Salaries and wages
are normally reviewed on an annual basis based on performance
appraisals and other relevant factors. Apart from salary payments, there
are other staff benefits including provident fund, medical insurance
and performance related bonus. At the balance sheet date, there were
approximately 101 employees employed by the Group. Share options
may also be granted to eligible employees and persons of the Group.
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MANAGEMENT DISCUSSION AND ANALYSIS
— continued

Pledge of Assets

At the balance sheet date, the Group had pledged bank balances of
HK$3,963,000 as a security for banking facilities granted to a subsidiary
and as securities for the credit card business transactions with
MasterCard International Inc. The mortgage loans of HK$9,975,000
were secured on the investment properties and land and buildings of
the Group with an aggregate carrying value of HK$16,877,000.

Contingent Liabilities

(a) At the balance sheet date, the Company has given a guarantee
to a financial institution in respect of banking facilities granted
to subsidiaries of HK$3,884,000.

(b) Actions were brought by Pricerite Stores Limited and Pricerite
Group Limited (together referred to as “Pricerite”) respectively,
against a subsidiary of the Company, in respect of the alleged
breach of agreement, for damages which are not quantified. In
the opinion of the directors, it is not practicable at this stage to
determine with certainty the outcome of the litigation.
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DIRECTORS AND MANAGEMENT PROFILE

Brief biographical information of the directors and senior management
of the Group are as follows:

DIRECTORS

Mr. Chan Heng Fai, aged 58, is the Managing Chairman of the Company.
He has been a director since September 1992. Mr. Chan is responsible
for the overall business development of the Group. His experience and
expertise are in the finance and banking sectors. He is the spouse of
Ms. Chan Yoke Keow.

Mr. Chan Tong Wan, Tony, aged 28, is the Managing Director of the
Company. Mr. Chan began his career by working in two international
companies as an investment banker specialising in Asian equity financial
products. Subsequently, Mr. Chan worked for a finance and technology
company in the United States as the Chief Operating Officer with a
focus on its investment banking and merchant banking activities.
Mr. Chan joined the Group as a non-executive director in January
2000, was appointed as an executive director in September 2002 and
was appointed as Managing Director in August 2003. Mr. Chan is the
son of Mr. Chan Heng Fai and Ms. Chan Yoke Keow.

Ms. Chan Yoke Keow, aged 54, has been a director of the Company
since January 1992. She is responsible for the general administration
and financial planning of the Group. She has over 20 years experience
in financial management and administration. Ms. Chan is a member of
the Hong Kong Securities Institute. She is the spouse of Mr. Chan Heng
Fai.

Ms. Chan Sook Jin, Mary-ann, aged 32, has been a director of the
Company since 1995. Ms. Chan is involved with the securities
operations. Ms. Chan has previous experience with one of the leading
banks in Hong Kong where she was involved in sales and marketing as
well as relationship management for the Regional Securities office.
Ms. Chan is the daughter of Mr. Chan Heng Fai and Ms. Chan Yoke
Keow.

Mr. Fong Kwok Jen, aged 54, is a solicitor practicing in Singapore.
Mr. Fong is a partner of a solicitors’ firm in Singapore. Mr. Fong was
appointed as a non-executive director in May 1995.

Mr. Lee Ka Leung, Daniel, aged 44, is a certified public accountant
admitted to practise in Hong Kong. He is a fellow of the Association of
Chartered Certified Accountants and a fellow of the Hong Kong Society
of Accountants. Mr. Lee is currently the managing partner of K.L. Lee
& Partners C.P.A. Limited and KLL Associates CPA Limited. Mr. Lee
was appointed as an independent non-executive director in October
1994.

Mr. Wong Dor Luk, Peter, aged 61, has over 30 years experience in the
fashion industry including distribution, sourcing, overseeing
manufacturing and exporting to international clients in France, the
United Kingdom, Germany and the United States. Mr. Wong was
appointed as an independent non-executive director in September 1998.
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DIRECTORS AND MANAGEMENT PROFILE - continued

SENIOR MANAGEMENT

Mr. Chan Tung Moe, aged 25, the General Manager and a director of
Online Credit Card Limited (“OCCL”"), is responsible for the overall
management of the card operation. Previously, Mr. Chan was in charge
of technical and business development for a finance and technology
company in the United States. Mr. Chan is the son of Mr. Chan Heng
Fai and Ms. Chan Yoke Keow.

Mr. Chong You Hwa, Roger, 40, is the Information Technology Manager
of OCCL in charge of the information technology and electronic data
processing functions since October 1996. Prior to joining OCCL,
Mr. Chong has worked as Technical Services Section Head for a credit
card company in Malaysia. Mr. Chong has over 12 years system
experience in the credit card industry.

Mr. Liew Tze Choon, aged 45, the Senior Manager-Operations of OCCL,
responsible for the overall back-office operations of OCCL. He has
over 18 years experience in the credit card industry. Before joining
OCCL, he was worked for a credit card company in Malaysia and
Indonesia. He holds a Master Degree in Business Administration.

Mr. Ng Hin Chau, aged 41, is the Administration Manager of the Group.
Mr. Ng is responsible for the credit card operations of OCCL. Prior to
joining the Group in March 1995, Mr. Ng has 13 years banking
experience specializing in branch accounting, credit administration and
project financing in the PRC.

Mr. Wong Shui Yeung, aged 32, is the Financial Controller of the Group
and responsible for the financial and management reporting of the
Group, including internal control and policy review, taxation, audit,
legal and regulatory affairs. He has over 10 years in public accounting,
taxation, and financial consultancy and management in Hong Kong.
He worked with an international accounting firm prior to joining the
Group in 2001. He holds a Bachelor Degree in Business Administration
and is a Certified Public Accountant in Hong Kong. He is an associate
member of the Hong Kong Society of Accountants and the Association
of International Accountants.

Mr. Yuen Ping Man, aged 39, is the Senior Manager-Corporate Services
of the Group responsible for the corporate secretarial function of the
Group and human resources, customer service and general
administration of OCCL. Prior to joining OCCL in June 1997, Mr. Yuen
worked in two listed groups and a financial institution. Mr. Yuen is a
fellow member of the Institute of Chartered Secretaries and
Administrators and of the Hong Kong Institute of Company Secretaries,
and a member of the Hong Kong Securities Institute, the Hong Kong
Institute of Human Resource Management and the Hong Kong Institute
of Purchasing & Supply.
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Annual General Meeting of the
members of Heng Fung Holdings Limited (the “Company”) will be held

at Monaco Room, BT,

Regal Hongkong Hotel, 88 Yee Wo Street,

Causeway Bay, Hong Kong on Tuesday, September 23, 2003 at 9:30 a.m.
for the following purposes:—

ORDINARY BUSINESS

1. To receive and adopt the audited consolidated financial
statements of the Company and the Reports of the Directors and
the Auditors for the year ended March 31, 2003.

2. To consider the re-election of the retiring Directors and to
authorize the Board of Directors to fix the Directors’

remuneration.

3. To consider the re-appointment of Deloitte Touche Tohmatsu as
Auditors of the Company and to authorize the Board of Directors
to fix their remuneration.

SPECIAL BUSINESS

4. As special business, to consider and, if thought fit, pass the
following resolution as an Ordinary Resolution:—

THAT:

(i)

(i)

subject to paragraph (iii) below, pursuant to Section 57B
of the Companies Ordinance, the exercise by the Directors
of the Company during the Relevant Period (as hereinafter
defined) of all the powers of the Company to allot, issue
and deal with additional shares in the capital of the
Company and to make or grant offers, agreements and
options (including warrants, bonds and debentures
convertible into shares of the Company) which might
require the exercise of such powers be and is hereby
generally and unconditionally approved;

the approval in paragraph (i) shall authorize the Directors
of the Company during the Relevant Period to make or
grant offers, agreements and options (including warrants,
bonds and debenture convertible into shares of the
Company) which might require the exercise of such powers
to allot, issue and deal with additional shares in the capital
of the Company after the end of the Relevant Period;
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NOTICE OF ANNUAL GENERAL MEETING - continued

(iii)

(iv)

the aggregate nominal amount of share capital allotted or
agreed conditionally or unconditionally to be allotted
(whether pursuant to an option or otherwise) by the
Directors of the Company pursuant to the approval in
paragraph (i), otherwise than pursuant to (a) a Rights Issue;
(b) an issue of shares of the Company upon the exercise
of rights of subscription or conversion under the terms of
any warrants of the Company or any securities which are
convertible into shares of the Company; or (c) an issue of
shares of the Company as scrip dividends pursuant to the
articles of association of the Company from time to time;
or (d) an issue of shares of the Company under any option
scheme or similar arrangement for the grant or issue to
employees of the Company and/or any of its subsidiaries
of shares of the Company, or rights to acquire shares of
the Company, shall not exceed 20 per cent. of the
aggregate nominal amount of the share capital of the
Company in issue as at the date of the passing of this
resolution, and the said approval shall be limited
accordingly;

for the purpose of this resolution:—

“Relevant Period” means the period from the passing of
this resolution until whichever is the earliest of:—

the conclusion of the next annual general meeting of the
Company;

the expiration of the period within which the next annual
general meeting of the Company is required by any
applicable law of Hong Kong or the Company’s Articles
of Association to be held; or

the authority set out in this resolution being revoked or
varied by way of ordinary resolution of the Company in
general meeting.

“Rights Issue” means an offer of shares open for a period
fixed by the Directors of the Company to holders of shares
whose names appear on the register of members on a
fixed record date in proportion to their then holdings of
such shares (subject to such exclusions or other
arrangements as the Directors of the Company may deem
necessary or expedient in relation to fractional entitlements
or having regard to any restrictions or obligations under
the laws of any relevant jurisdiction, or the requirements
of any recognized regulatory body or any stock exchange).
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NOTICE OF ANNUAL GENERAL MEETING - continued

(v) the authority conferred by this resolution shall be in
substitution for all previous authorities granted to the
Directors of the Company, except that it shall be without
prejudice to and shall not affect the exercise of the power
of the Directors of the Company pursuant to such
authorities to allot additional shares of the Company up
to and in accordance with the approval therein contained
prior to the date of this resolution.

By order of the Board
Chan Suk King, Zoe
Company Secretary

Hong Kong, August 25, 2003

Notes:

1. A member entitled to attend and vote at the above Meeting may appoint
one or more proxies to attend and, on a poll, vote instead of him. A
proxy need not be a member of the Company.

2. In order to be valid, a form of proxy together with the power of attorney
or other authority (if any) under which it is signed, or a notary certified
copy thereof, must be deposited at the registered office of the Company
in any event not less than 48 hours before the time appointed for holding
the Meeting. Completion and return of a form of proxy will not preclude
you from attending and voting in person if you are subsequently able to
be present.
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REPORT OF THE DIRECTORS

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

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company and provides
corporate management services to its subsidiaries. The activities of its
principal subsidiaries and associates are set out in notes 45 and 46
respectively to the financial statements.

RESULTS

The results of the Group for the year ended March 31, 2003 are set out
in the consolidated income statement on page 29.

INVESTMENT PROPERTIES

During the year, the Group disposed of investment properties with
carrying amounts of HK$14,836,000, of which HK$13,923,000 related
to disposal through the disposal of a subsidiary.

The Group’s investment properties were revalued as at March 31, 2003,
as set out in note 13 to the financial statements. The resulting surplus
arising on revaluation which amounted to HK$570,000 has been
credited directly to the investment property revaluation reserve.

PROPERTY, PLANT AND EQUIPMENT

During the year, the Group disposed of property, plant and equipment
with carrying amounts of HK$54,694,000, of which HK$54,682,000
related to disposal through the disposal of a subsidiary.

Details of these and other movements in the property, plant and
equipment of the Group and the Company during the year are set out
in note 14 to the financial statements.

MAJOR PROPERTIES

Details of the major properties of the Group at March 31, 2003 are set
out on page 102.

SHARE CONSOLIDATION

At the extraordinary general meeting of the Company held on May 9,
2003, the consolidation of every 25 issued and unissued shares of
HK$0.25 each in the capital of the Company into 1 consolidated share
of HK$6.25 was approved to take effect on May 12, 2003.

SHARE CAPITAL AND WARRANTS

Movements in the share capital and warrants of the Company are set
out in note 26 to the financial statements.
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REPORT OF THE DIRECTORS - continued

RESERVES

Details of movements during the year in the reserves of the Group and
the Company are set out in note 27 to the financial statements.

DIRECTORS

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

Executive directors:

Chan Heng Fai
Chan Tong Wan (redesignated from non-executive director
on September 30, 2002 and appointed
as Managing Director on August 25,

2003)
Chan Yoke Keow
Chan Sook Jin, Mary-ann
Non-executive directors:

Chan Tong Wan (redesignated to executive director on

September 30, 2002)

Fong Kwok Jen

Ha Kee Choy (resigned on July 23, 2003)

Independent non-executive directors:

Lee Ka Leung, Daniel
Wong Dor Luk, Peter

Alternate directors:

Lau Kwok Fai
Wooldridge Mark Dean

(alternate to Chan Heng Fai)
(alternate to Fong Kwok Jen)
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In accordance with Articles 78 and 79 of the Company’s Articles of
Association, Ms. Chan Sook Jin, Mary-ann and Mr. Lee Ka Leung,
Daniel retire by rotation and, being eligible, offer themselves for re-
election. The term of office of each non-executive director and
independent non-executive director is the period up to his retirement
by rotation and each one of them can be re-appointed in accordance
with the above articles.



REPORT OF THE DIRECTORS - continued

DIRECTORS’ INTERESTS IN SECURITIES

(M

Shares and warrants

At March 31, 2003, the interests of the directors, chief executives
and their associates in the shares of the Company as recorded in
the register maintained by the Company pursuant to Section 29
of the Securities (Disclosure of Interests) Ordinance of Hong
Kong (the “SDI Ordinance”) were as follows:

(i) Ordinary shares of the Company

" H

Name of directors

Chan Heng Fai i AE A

Chan Yoke Keow W T 18

Chan Sook Jin, [ =
Mary-ann

Fong Kwok Jen Jih 24 461

Chan Tong Wan Bk 5

Wong Dor Luk, Peter T £ &

(ii) ~ Warrants of the Company

R4
Name of director

Chan Yoke Keow gy

8 A B 25
Personal
interests

71,476,233

31,437,294

25,680

3,828,000
17,612,480

280,000

8 A B 25
Personal
interests
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P #83%  B # H
Number of ordinary shares held
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Corporate Family Other
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8,535,276 (Fft3E1)

(note 1)

434,328,440 (Fft 352)

- 59,733,600 (Fff5E3)

(note 2) (note 3)
- 3,416,000 (IffzE4) -
(note 4)
(if) Koy 7] 2GR 7
P % 2 IR HE i ¥ H
Number of warrants held

YAk £ Y3 b HE 2%
Corporate Family Other
interests interests interests

80,000,000 (Fft 3£5)

(note 5)



REPORT OF THE DIRECTORS - continued

DIRECTORS’ INTERESTS IN SECURITIES - continued

(M

Shares and warrants — continued
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Notes:

1. These shares are owned by Heng Fai China & Asia Industries
Limited, in which Mr. Chan Heng Fai (“Mr. Chan”) has a
beneficial interest.

2. These shares are owned by BPR Holdings (BC) Inc., BPR Holdings
(Far East) Limited, First Pacific International Limited and Prime
Star Group Co. Ltd., in which Mrs. Chan Yoke Keow (“Mrs. Chan”)
has beneficial interests.

3. These shares are owned by a discretionary trust, Bermuda Trust
(South Pacific) Limited. Mrs. Chan is one of the discretionary
objects.

4. These shares are owned by Mr. Wooldridge Mark Dean, the
spouse of Ms. Chan Sook Jin, Mary-ann.

5. These warrants are owned by Prime Star Group Co. Ltd., in
which Mrs. Chan has a beneficial interest.

(iii) ~ Shares in a subsidiary

At March 31, 2003, the following directors held interest
in the shares of PeopleMed.com, Inc., a subsidiary of the
Company as follows:

Chan Heng Fai IR e
Chan Yoke Keow bR £ 15
Chan Tong Wan o 475 7
Fong Kwok Jen F& 12

Note: These shares are owned by Mr. Chan, the spouse of

Mrs. Chan.

(1) By BB B RE R — 4

W 5 -

1.

(iii)

% S5 A R BRAEDRR ST AE ([ BRE
) E i B AT 2 M v B A
AR A B AT o

ZERHEMREE L (BT
1-1) E 4 #EA 2 BPR Holdings
(BC) Inc. ~ BPR Holdings (Far
East) Limited *~ First Pacific
International Limited & Prime
Star Group Co. Ltd. 17

ZER MR — ARG
Bermuda Trust (South Pacific)
Limited ¥ A » 1 BR 2 4= 75 3% 18
Gtz Zm ANz —

% S JBC A ol IR e 2 e A
Wooldridge Mark Dean?’t4: %
Ho

%S5 R B R oh PR L A
A Z Prime Star Group Co. Ltd.
AT -

B M 22 7 2 e b
BoBB= ==
I LR 3 9 A 24 )

/7 ®] PeopleMed.com, Inc.

Z Iy A 2 HEAR T
Pt 4535 8 B ¥ H

Number of ordinary shares held
N HE £y £
Personal Family
interests interests
100,000 -
- 100,000 (fff3%)
(Note)
25,000 -
25,000 -
BFGE - RZ AR O R A 2 e

18 R S A A



REPORT OF THE DIRECTORS - continued R -

DIRECTORS’ INTERESTS IN SECURITIES — continued AR S 2 h AR —
(2)  Options (2)  WECBE
Particulars of the Company’s and subsidiaries’ share option Ay ) B WY o R 2 B I E
schemes are set out in note 41 to the financial statements. A O AR SR B T4
The following table discloses details of the Company’s share R P A TR AT
options in issue during the year: IS HEE 1% -
BRERRAE
WH—HE
“REER
ZH=+—H
HEREA gilnH P AT 0 R R ZWBAERH
Number of
share options
at 4.1.2002
Exercisable Exercise and
Name of director Date granted period price per share 3.31.2003
T
HK$
Category 1: Directors 35 —Ji: % ¥
Chan Heng Fai b 1 4.22.1996 4.22.1996 — 4.21.2006 0.4025 1,000,000
5.15.1997 5.15.1997 - 5.14.2007 0.4512 6,660,000
10.26.1997 10.26.1997 - 10.25.2007 0.3064 14,400,000
Chan Yoke Keow BT I 4.22.1996 4.22.1996 — 4.21.2006 0.4025 2,071,739
5.15.1997 5.15.1997 - 5.14.2007 0.4512 6,660,000
10.26.1997 10.26.1997 - 10.25.2007 0.3064 14,400,000
Chan Sook Jin, Bl L 10.26.1997 10.26.1997 - 10.25.2007 0.3064 25,000,000
Mary-ann
Total directors A 70,191,739
Category 2 : Employees 3 —%i: g H
Total employees 1 B A % 5.15.1997 5.15.1997 - 5.14.2007 0.4512 1,300,000
Total all categories Jiir A5 $E ) 4 71,491,739
No share option was granted or exercised during the year. A TA) SIf B0 S I HEE A AT A



REPORT OF THE DIRECTORS - continued

DIRECTORS’ INTERESTS IN SECURITIES - continued

(2)

Options - continued

In addition, the following outstanding options to subscribe for
shares in the capital of a former subsidiary and certain
subsidiaries of the Company, granted to certain directors of the
Company under the share option schemes of these former and
existing subsidiaries are as follows:

HR TR -

PR R R — 4
(2)  WEIBCRE — 4

BEAb > DL AT 3 AR 2w ] i B
J& 2 F B A T W 2 B A AR B
1 2 1 R A (o B IS E S AR 4 % i
Wi Jg 2~ w1 K AT WY B A R 2 B i
e E R T A AR TH S FE1E

LU

(i)

China Gas Holdings Limited (“CGHL”), a former subsidiary

of the Company

The following table discloses movements in the CGHL's
share options during the year.

L& 3% gibnm WP AT B R B A B 0

Exercise

Date Exercisable price

Name of director of grant period per share

T

HK$

Chan Sook Jin, B 2.10.1998 2.10.1998 - 2.9.2008 0.1
Mary-ann

The weighted average closing price of CGHL's shares
immediately before the date on which the options were

exercised was HK$1.35 per share.

CGHL was disposed of during the year. Details of the
transaction are set out in note 19 to the financial

statements.

(i)

SRRCE

1,000,000

MA—H

4.1.2002

4 B 28 7 o AR
HERE AT IR 7] (T R
wl)

T R R SR B

R D
JBHEY H
Number of share options
3 J#
“RRER
Bl ZHZ+-H
Exercised
At during At
the year 3.31.2003
(1,000,000) -

DR AT B AT 2
R 8% SR A0 i HE ST 389 g T
8 & B 1.35% It -

Hh I R SR A N o AT B
B2 5y W WO P R M R
19-



REPORT OF THE DIRECTORS - continued

DIRECTORS’ INTERESTS IN SECURITIES - continued

(2)  Options — continued

(ii)

(iii)

eBanker USA.com, Inc. (“eBanker”)

The following table presents details of share options in
issue during the year.

Category 1: Directors (il B &
Chan Heng Fai IR e

Fong Kwok Jen R I A

Total held by directors TR AR
Category 2: Employees W E
Total held by employees 1 B Fr 45 48 8
Total Kt

There was no movement in the share options granted by
eBanker during the year.

Global Med Technologies, Inc. (“Global Med”)

The following table presents the activity for options for
the year ended and as of March 31, 2003:

Category 1: Directors (it BN &
Chan Heng Fai IR e

Chan Tong Wan PR %t

Fong Kwok Jen Ji 1 451

Total held by directors TR AR
Category 2: Employees W R
Total held by employees 1 B Fr 45 48 8
Total Kt

HR TR -

PR % 2 B AR —

(2)  WRIBLHE — 4
(ii) eBanker USA.com, Inc.
([eBanker])
T RTIAEN B BT B RE 2

BRERRAENA—H R
“RREEEHA=4—H
Z N B B B H

Number of share options
at 4.1.2002 and 3.31.2003

500,000
100,000

600,000

20,000
620,000

eBanker% i 2 I I HE it 4F
Ay SIf7 48 AT ] 48 B

(iii)  Global Med Technologies,
Inc. ([ Global Med])

TRTIERER R E —EFE
SEZH=HIEFER
% H R

g
ZA=Z+F—H2
B AT B A5 ik I HE ¥ H
Number of
Exercise share options
price per share at 3.31.2003
X T
uss
0.78 250,000
0.66 50,000
0.78 150,000
450,000
0.75 8,461,942

8,911,942



REPORT OF THE DIRECTORS - continued

DIRECTORS’ INTERESTS IN SECURITIES - continued

(2)  Options - continued

(iii)

Global Med Technologies, Inc. (“Global Med”) -

continued

Outstanding, beginning of year AR AR AT
Granted i

Forfeited/cancelled B R RE S
Outstanding, end of year AERE RATE

There was no movement in options granted to the directors
during the year.

The following table presents the composition of options
outstanding and exercisable as of March 31, 2003:

HR TR -

PR % 2 B AR —

(2)

i I M Sl 3 — A
(iii)  Global Med Technologies,
Inc. ([Global Med)— #
i It B
Options Price*
ESPH
us$
6,257,971 0.85
2,827,500 0.58
(173,529) 1.31
8,911,942 0.75
A TN 5T T 2 i B S 4
AT fa 5 )

FREIIR EFL=F=A
= H R ST AT
87 S 2 A7 0L

i A AT B B T A 05 B
- Options Outstanding Exercisable Options
A7 B A6 K e I K LU
Range of exercise price Amount Price* Life* Amount Price*
e e e
us$ us$ UsS$
0.45-0.55 50,000 0.47 9.8 - -
0.56-1.00 8,050,498 0.65 7.2 2,647,165 0.72
1.03-1.50 265,000 1.16 5.2 211,000 1.13
1.51-2.00 322,194 1.78 4.7 322,194 1.78
2.45-3.00 210,750 2.51 4.3 210,750 2.51
3.75 13,500 3.75 33 13,500 3.75
At
Total 8,911,942 0.75 6.9 3,404,609 0.97
* Price and life reflect the weighted average exercise price * 15 5 JLLE ] 93 11 45 I FE
and weighted average remaining contractual life, FEGTT 115 R -1 29
respectively. 1 Bf L # B o

The fair value of the options in Global Med granted during
the year is not disclosed as in the opinion of the directors,
certain assumptions needed to derive the fair value using
the Black-Scholes option pricing model cannot be
reasonably determined.

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 neither the directors nor the chief
executives, nor any of 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 rights during the
year.

HEERL MR KRR HE
HESR ek PR a7k
WIRE R A R B T E
T 2 AR W I B R AR N
1% 1 2 Global Med % % HE
NS

B L ST B 58 4 > ARy ]
o HCAT: o] B Ja 2 ] 47 A AT
A T[] AR 416 22 BELAT. o] 22 F »
AL A R S SRR O AR A
REYRUER PN Pdi
{7 o A 7 T M6 ) - B
BAT N B oA A 155 2 i
185K LT 2 T A M
AT e HE 11 0 A ) O
%Wﬂﬁﬁfﬁﬁﬁéz%%
1| o

g



REPORT OF THE DIRECTORS - continued

DIRECTORS’ SERVICE CONTRACTS

(i)

On November 9, 1998, a service contract (“Service Contract”)
was entered into between the Company and Mr. Chan, for a
term of five years expiring on January 31, 2002, terminable by
Mr. Chan on 180 days’ notice. The terms of this Service Contract
are deemed to have taken effect on February 1, 1997. On
November 25, 2000, a supplementary agreement was entered
into between the Company and Mr. Chan for the extension of
the Service Contract for a period of three years expiring on
January 31, 2005.

Commencing from February 1, 1998 and up to January 31, 2005,
the Service Contract provides for the payment of a salary of the
greater of (i) an annual salary equal to 5.9% of the net assets
value of the Company shown in its consolidated audited accounts
at each financial year end of the Company, and (ii) 101% of the
basic salary for the period from February 1, 1997 to January 31,
1998. In addition, Mr. Chan is also entitled to receive an
accommodation allowance of HK$30,000 per month.

On August 22, 2003, Mr. Chan submitted a “Voluntary
Undertaking to Reduce Basic Remuneration by Approximately
50% Effective August 1, 2003” (“Voluntary Reduction
Undertaking”) to the directors of the Company. This Voluntary
Reduction Undertaking, effective from August 1, 2003 through
the remaining life of the Service Contract, voluntarily amends
the Service Contract by placing additional limits on Mr. Chan’s
remuneration, resulting in an immediate going-forward reduction
of approximately 50% in basic salary remuneration, and requiring
any additional remuneration to be subject to the Company’s
profit before taxation as shown in its consolidated audited
accounts at each financial year end of the Company. The
Company will not be obligated to remunerate Mr. Chan any
more than would be required under the Service Contract before
this Voluntary Reduction Undertaking.

In the event that the Company should terminate Mr. Chan’s
employment following the change of control of the Company, as
defined in the Service Contract, or for any reasons not specifically
excluded in the Service Contract, Mr. Chan shall be entitled to
receive as liquidated damages a lump sum equal to the sum
which would have been payable by the Company as gross salary
in respect of the unexpired term of the Service Contract on the
date notice of termination is given.

HR TR -

[ T g ]

(i)

=LA+ — HIUH AR FH]
S Jof Sf AE T ST — W AR 2 ik
BAEH ([REaH]) R _F%
TARE— A = B e AR
180 H @M Z FE UL T - I e 5
TR T T AL o W2 IRBS 5 A 2 MR
ABEAFC R —JLULEE A —
HAER R —FFTE S —H
TLH AR 2y m B BRSE AR T S — JH A
7 W ik o ofF MR B 13 A IE R = AF S R
TERERFE-A=Z+t—HERE-

H— LI NE_H—-B#EE %
THE-HAZ=Z+—HIL - WELH
HaEE Mz S8BT
R () B R AR AR R B B
EFGH 2 BELEAIEE IR
AKANREEFMHESI%Z FEH K
(it — LIt A —HE— N
HWNE—H=+—H M EAH
B2 101% o B AR IR A7 RE Wi B4
H 30,0008 70 2 75 J= BB o

CEEFEZENA T H B
MANFEHG 2R HBRSH
CEEZZF N HBEFLN
50%) ([ BRI A -tk BB
WA A ZFE=4F/NA—H
AR B R A 4 & R 8
SeE 2 B AR B ANBR L AT B
IR A 5T MR 355 B 400 > 5 A 7 T B0 IR
WA 4950% > T AT 7T 48 41 37 1 28
B P i B8 B B4R BE AR A B 2 A
Iy F A A B IR BT R BR BT
Y Il o AN F 2R 18 R AR
] B SG A AT Z2 R IR A AR e
Z H -

il AR 2 ) DR o R A (O 9 LI
BB A o o R B G A0 Sl A A
A1 S e 2 AT A D R T ¢ Ik 1
B SE2E > J ST 2R AT S e A R M
A R O — A R A O
A AS 2> /R R B A #8% T
] A 7 B SE Ak 2 s A



REPORT OF THE DIRECTORS - continued

DIRECTORS’ SERVICE CONTRACTS - continued

(i)

A service contract (the “Service Contract with Mrs. Chan”) was
entered into between the Company and Mrs. Chan, for a term of
five years commencing February 1, 1997, and expiring on
February 1, 2002, terminable by Mrs. Chan on 180 days’ notice.
The Service Contract with Mrs. Chan provides for the payment
of a basic salary of HK$88,000 per month, together with an
additional amount equal to one month’s salary payable in
February of each year. The basic salary is to be revised on an
annual basis by not less than 10% per year. In addition to the
basic salary, Mrs. Chan shall be entitled to receive an
accommodation allowance of HK$30,000 per month. In the event
that the Company should terminate Mrs. Chan’s employment
following a change of control of the Company as defined in the
Service Contract with Mrs. Chan, or for any reasons not
specifically excluded in the Service Contract with Mrs. Chan,
Mrs. Chan shall be entitled to receive as liquidated damages a
lump sum equal to the sum which would have been payable by
the Company as gross salary in respect of the unexpired term of
the service contract with Mrs. Chan on the date notice of
termination is given.

A supplementary agreement to the Service Contract with Mrs.
Chan has been entered into between the Company and Mrs.
Chan in substitution for various terms of the service contract
with Mrs. Chan. The supplementary agreement provides for the
payment of a salary of the greater of (i) an annual salary equal
to 1% of the net assets value of the Company shown in its
consolidated audited accounts at each financial year end of the
Company, or (ii) 110% of the basic salary as mentioned in the
Service Contract with Mrs. Chan with effect from February 1,
1998.

On April 22, 2002, a new service contract was entered into
between the Company and Mrs. Chan, for a term of five years
expiring on February 1, 2007. The terms of this service contract
are deemed to have taken effect on February 1, 2002. The contract
provides for the payment of a salary terms same as the
supplementary agreement. In addition, Mrs. Chan is also entitled
to receive an accommodation allowance of HK$30,000 per
month. In the event that the Company should terminate Mrs.
Chan’s employment following the change of control of the
Company, as defined in the service contract, or for any reasons
not specifically excluded in the service contract, Mrs. Chan shall
be entitled to receive as liquidated damages a lump sum equal
to the sum which would have been payable by the Company as
gross salary in respect of the unexpired term of the service
contract on the date on which notice of termination is given.

Other than as disclosed above, none of the directors has a service
contract with the Company which is not determinable by the
Company within one year without payment of compensation,
other than statutory compensation.

HR TR -

A2 OB A — s

(ii)

ANFHBE L ETARBEEGH
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B E ] — BB AT AE R
BT E ] —HEW AR L
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REPORT OF THE DIRECTORS - continued

DIRECTORS’ INTERESTS IN CONTRACTS

Other than certain transactions as disclosed in the section headed
“Connected Transactions” below and note 43 to the financial statements,
no other 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.

CONNECTED TRANSACTIONS

On May 27, 2002, a subscription agreement was entered into with
Prime Star Group Co. Ltd., a company beneficially wholly-owned by
Mrs. Chan, a director of the Company, to subscribe for an aggregate of
80,000,000 new ordinary shares of the Company of HK$0.25 each at a
subscription price of HK$0.25 per share. Details of the transaction are
set out in note 26 to the financial statements.

On December 10, 2002, an agreement was entered into between the
Company and Mr. Chan, a director of the Company, pursuant to which
the Company agreed to purchase 645,934 shares (representing 39.51%
of the issued capital owned by Mr. Chan) of American Pacific Bank
(“AP Bank”), and 1,050,000 warrants of AP Bank for a total consideration
of HK$134,000,000. A summary of the terms of the agreement is set
out in a circular of the Company dated April 17, 2003. The transaction
was approved by the independent shareholders in the extraordinary
general meeting on May 9, 2003 but subject to the approval by relevant
government and regulatory authorities in the United States of America.

SUBSTANTIAL SHAREHOLDERS

As at March 31, 2003, according to the register of interest kept by the
Company under Section 16(1) of the SDI Ordinance, the persons who
were interested in 10% or more in the issued share capital of the
Company are as follows:

%1

Name
Prime Star Group Co. Ltd.

Save as disclosed above, as at March 31, 2003, no person other than
the directors of the Company whose interests are set out in the section
headed “Directors’ interest in securities” above, had registered an
interest of 10% or more in the issued share capital of the Company
that was required to be recorded in the register of interest pursuant to
Section 16(1) of the SDI Ordinance.

MAJOR CUSTOMERS AND SUPPLIERS
For the year ended March 31, 2003, the aggregate amount of turnover

and purchases attributable to the Group’s five largest customers and
suppliers respectively accounted for less than 30% of the Group’s total

turnover and purchases.

HR TR -

AR A Z B A

B S M52 5 ) — B B s 9
A3 2 A5 T35 b A2 A A AT
0 P SR B INGE i E
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B 2 32 B

MoEEHERA - +EH AN ABA
A?E%Fﬁiﬁié%*”%ﬁ?ﬁZPrime
Star Group Co. Ltd.%] 57 32 1 o #% > LA 5%

%1@hom%mﬁ%ﬁ“7mﬂ
80,000,000 % 45 I T {EL0.2 535 JC 2 3 i 48
i o A B 28 B I O B R R B 526 o

REEECAET A H RS A BAL
A RS RT ST R BRI AR R
=LA E 134,000,000 oC M A
American Pacific Bank ([ AP Bank])
645,934 (MHE A S AEHA 2 B 81T
BEAR39.51%) K 1,050,00017 78 FEAE 75 o 1)
R E W AA AR B —FE =
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ﬁ%ﬁ‘i%% i 0401 55 161 )6 T A7 B 2 HE 25
BRe s> LN N L EEA AN A B 81T
JEAR10%8% DL & HE 45
P 5 B4 ¥ B Balk
Number of shares held %
321,260,000 21.59
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REPORT OF THE DIRECTORS - continued

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES

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

POST BALANCE SHEET EVENTS

Details of significant post balance sheet events are set out in note 44
to the financial statements.

CORPORATE GOVERNANCE

In the opinion of the directors, the Company has complied throughout
the year ended March 31, 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.

AUDITORS

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

On behalf of the Board

CHAN TONG WAN
MANAGING DIRECTOR

August 25, 2003
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REPORT OF THE AUDITORS

f=E) - EA=ERIO B ETEM1T

BBPIRTHBEPI115E
XL\ 2618

Certified Public Accountants
26/F, Wing On Centre

111 Connaught Road Central
Hong Kong

TO THE SHAREHOLDERS OF HENG FUNG HOLDINGS LIMITED
FEEMARA N

(Incorporated in Hong Kong with limited liability)

We have audited the financial statements on pages 29 to 100 which
have been prepared in accordance with accounting principles generally
accepted in Hong Kong.

Respective responsibilities of directors and auditors

The Companies Ordinance requires the directors to prepare financial
statements which give a true and fair view. In preparing financial
statements which give a true and fair view it is fundamental that
appropriate accounting policies are selected and applied consistently.

It is our responsibility to form an independent opinion, based on our
audit, on those financial statements and to report our opinion solely to
you, as a body, in accordance with section 141 of the Companies
Ordinance, and for no other purpose. We do not assume responsibility
towards or accept liability to any other person for the contents of this
report.

Basis of opinion

We conducted our audit in accordance with Statements of Auditing
Standards issued by the Hong Kong Society of Accountants. An audit
includes examination, on a test basis, of evidence relevant to the
amounts and disclosures in the financial statements. It also includes an
assessment of the significant estimates and judgments made by the
directors in the preparation of the financial statements, and of whether
the accounting policies are appropriate to the circumstances of the
Company and the Group, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information
and explanations which we considered necessary in order to provide
us with sufficient evidence to give reasonable assurance as to whether
the financial statements are free from material misstatement. In forming
our opinion we also evaluated the overall adequacy of the presentation
of information in the financial statements. We believe that our audit
provides a reasonable basis for our opinion.
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REPORT OF THE AUDITORS - continued

Fundamental uncertainty relating to the recoverable amount of a
promissory note receivable

In forming our opinion, we have considered the adequacy of the
disclosures made in note 24 to the financial statements concerning the
recovery of a promissory note receivable of HK$19,000,000 as at March
31, 2003. The promissory note receivable was, subsequent to the balance
sheet date, settled by the issue of 965,147,945 ordinary shares by RNA
Holdings Limited (“RNA”), a company incorporated in Bermuda with
its shares listed on The Stock Exchange of Hong Kong Limited. However,
the trading of the shares of RNA was suspended before the aforesaid
settlement and has not been resumed up to the date of this report. No
allowance has been made in these financial statements in respect of
the promissory note receivable. However, the recoverable amount of
the shares and, accordingly, the recoverable amount of the receivable,
will only be known with reasonable certainty upon the resumption of
trading in the shares.

We consider that appropriate estimates and disclosures have been made
and our opinion is not qualified in this respect.

Opinion

In our opinion the financial statements give a true and fair view of the
state of affairs of the Company and the Group as at March 31, 2003
and of the profit and cash flows of the Group for the year then ended
and have been properly prepared in accordance with the Companies
Ordinance.

Deloitte Touche Tohmatsu
Certified Public Accountants

August 25, 2003
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CONSOLIDATED INCOME STATEMENT

FOR THE YEAR ENDED MARCH 31, 2003

Turnover
Cost of sales

Gross profit

Other operating income

Distribution costs

Administrative expenses

Other operating expenses

Net gain (loss) on investments
in securities and properties

Impairment loss recognised in respect
of goodwill

Provision for guaranteed liabilities

Profit (loss) from operations
Finance costs
Share of results of associates
Gain on partial disposal of a subsidiary
Gain on disposal of preference shares
of a subsidiary
Gain on deemed disposal of a subsidiary

Gain on deemed disposal of an associate

Impairment loss recognised in respect
of interest in an associate

Profit (loss) before taxation
Taxation

Net profit (loss) before minority interests

Minority interests
Net profit (loss) for the year

Earnings (loss) per share
— basic and diluted
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Notes 2003 2002
T ¥t Tt

HK$’000 HK$’000

4 142,594 60,685
(101,085) (33,556)

41,509 27,129

6 1,014 6,335
(159) (1,722)

(100,993) (67,872)

(861) (483)

7 201,444 (1,211)
(3,054) (28,898)

(5,130) (4,885)

8 133,770 (71,607)
9 (7,331) (6,925)
(1,562) -

35(b) 12,515 -
19 12,330 -
19 13,823 30,964
19 18,061 -
- (412)

181,606 (47,980)

11 470 89
182,076 (47,891)

8,371 8,183

190,447 (39,708)

12 HK$3.38 HK$(0.78)




BALANCE SHEETS
AT MARCH 31, 2003

Assets

Non-current assets

Investment properties

Property, plant and equipment

Goodwill

Intangible assets

Investments in subsidiaries

Interests in associates

Investments in securities

Amounts due from subsidiaries

Loans receivable — due after
one year

Pledged bank deposits

Current assets

Inventories

Properties held for sale

Trade and other receivables

Taxation recoverable

Amounts due from associates

Loans receivable — due within
one year

Investments in securities

Bank balances and cash

Total assets
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Notes
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14
15
16
17
18
19
20

21
40

22
23
24
25

21
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THE GROUP THE COMPANY
CERREE CERRCE OCREEE CFERCAE
2003 2002 2003 2002
T¥L T T T
HK$/000 HK$/000 HK$/000 HK$/000
11,482 25,748 - -
13,360 70,001 335 446
20,987 26,458 - -
2,936 6,293 - -
- - 13,879 85,600
12,887 7,587 2,383 3,883
- - 155,256 87,682
- 632 - -
3,963 4,216 - -
65,615 140,935 171,853 177,611
457 420 - -
79 79 79 79
83,733 111,350 5,372 4,958
473 - - -
13 13 13 13
1,510 1,776 - -
300,658 46,715 186,871 4
115,265 71,632 58,569 5,269
502,188 231,985 250,904 10,323
567,803 372,920 422,757 187,934




BALANCE SHEETS - continued

AT MARCH 31, 2003

Equity and liabilities

Capital and reserves
Share capital
Reserves

Minority interests

Non-current liabilities
Borrowings
Convertible debentures
Obligations under

finance leases
Amounts due to associates
Amounts due to subsidiaries
Deferred taxation

Current liabilities
Trade and other payables
Amount due to an associate
Borrowings
Obligations under

finance leases
Taxation payable

Total equity and liabilities
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Notes
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30
31
32
33
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31
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THE GROUP THE COMPANY
CERREE CERRCE OCREEE CFERCAE
2003 2002 2003 2002
T¥L T T T
HK$/000 HK$/000 HK$/000 HK$/000
372,029 317,029 372,029 317,029
83,165 (88,262) 22,156 (161,690)
455,194 228,767 394,185 155,339
8,922 1,965 - -
9,442 9,988 - -
49,370 49,297 - -
- 730 - -
1,679 1,679 1,364 1,364
- - 24,922 24,913
1,014 1,014 - _
61,505 62,708 26,286 26,277
41,563 77,198 2,286 6,318
- 1,043 - -
533 488 - -
- 693 - -
86 58 - -
42,182 79,480 2,286 6,318
567,803 372,920 422,757 187,934

The financial statements on pages 29 to 100 were approved and authorised for issue by the Board of Directors on
August 25, 2003 and are signed on its behalf by:
E20EEHI00E MM B MEC R _FEF=ZF N\ AT HHHEFGEBLRENE TH THEFARESE:

Chan Heng Fai

PR A

Managing Chairman #117 £

Chan Tong Wan

Managi

ng Director

Bl 45 4
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

FOR THE YEAR ENDED MARCH 31, 2003

At April 1, 2001
Goodwill reserve released on deemed disposal
of a subsidiary
Impairment loss recognised in respect of goodwill
Exchange realignment not recognised
in the income statement
Net loss for the year

At March 31, 2002

Goodwill reserve released on deemed disposal
and partial disposal of subsidiaries

Goodwill reserve released on deemed disposal
of an associate

Impairment loss recognised in respect of goodwill

Revaluation surplus of investment properties
not recognised in the income statement

Issue of ordinary shares

Issue of bonus shares

Net profit for the year

At March 31, 2003

B A H A 52 ) R

BREZFZZ4=ZA=ZF—HIE4EE

R E—AENA —H
HRAE B — [ B Ja8 2 ] IR it B 2
7R it Ml

R RN EE R
Kl g MR TR 22

BfE 58, 3% %

A% 4 BV R 1R

M-FE_E=ZJ=+—H
HLAE B B a2 =) S th 4 B 2 W
VI8 7 HEE 4 I AR Bk 2 7 R el A
LA B — T B A i I A R

T kA

R AR TS0 RN 75
AR Wi 4 AR R 2 B K
A L B

AT B

FATALI

A4 BE AR

RoFE=E==t—H

JB 7As 48 %1
Total equity
T#L
HK$’000

229,115

10,063
28,898

399

(39,708)

228,767

11,423

933
3,054

570
55,000
(35,000)
190,447

455,194



CONSOLIDATED CASH FLOW STATEMENT

FOR THE YEAR ENDED MARCH 31, 2003

OPERATING ACTIVITIES
Profit (loss) from operations
Adjustments for:
Interest income
Allowance for loans receivable
Allowance for trade and other receivables
Loss on disposal of investment properties
Impairment loss recognised in respect
of goodwill
Provision for guaranteed liabilities
(Gain) loss on disposal of property,
plant and equipment
Impairment loss recognised in respect of
— properties under development for sale
- land and buildings
Unrealised gain on other investments
Net impairment loss recognised
in respect of
- held-to-maturity securities
— investment securities
Deficit on revaluation of investment
properties
Depreciation
Amortisation of goodwill
Amortisation and write off
of intangible assets

Operating cash flows before movement
in working capital

(Increase) decrease in loans receivable

Increase in investments in securities

Increase in inventories

(Increase) decrease in trade and other
receivables

Decrease in trade and other payables

Decrease in amount due to an associate

Exchange realignment

Cash used in operations

Hong Kong Profits Tax refunded (paid)
Overseas tax paid

Interest on amount due to an associate paid
Interest received

NET CASH USED IN OPERATING ACTIVITIES
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2003 2002
T ¥t Tt
HK$’000 HK$’000
133,770 (71,607)
(24,546) (47,914)
3,000 890
33,574 25,756
- 21

3,054 28,898
5,130 4,885
(6) 66

- 1,200

820 3,935
(205,864) (6,590)
2,100 1,624
1,500 -

- 1,042

2,964 2,380
5,471 900
4,909 -
(34,124) (54,514)
(2,102) 2,675
(22,844) (3,079)
(37) (111)
(15,775) 22,809
(5,907) (2,686)
(1,043) (19,824)
- 399
(81,832) (54,331)
89 (104)

- (126)

- (6,660)
24,546 47,914
(57,197) (13,307)




CONSOLIDATED CASH FLOW STATEMENT - continued

FOR THE YEAR ENDED MARCH 31, 2003

INVESTING ACTIVITIES

Acquisition of a subsidiary

Deemed disposal of a subsidiary

Proceeds from disposal of preference
shares of a subsidiary

Purchase of property, plant and equipment

Advance to an associate

Proceeds from disposal of investment
properties

Decrease in loans receivable

Decrease in pledged bank deposits

Payment of guaranteed liabilities
of an associate

Proceeds from disposal of property,
plant and equipment

Additions of intangible assets

Investment in an associate

NET CASH FROM INVESTING ACTIVITIES #t % 3% ) Bf £ Bl 4 1% %

FINANCING ACTIVITIES

Interest paid

Finance lease charges

Repayment of finance leases obligations

Contribution from minority shareholders
of a subsidiary

Issue of shares

Repayment of mortgage loans

NET CASH FROM FINANCING ACTIVITIES

NET INCREASE IN CASH AND CASH
EQUIVALENTS

CASH AND CASH EQUIVALENTS
AT BEGINNING OF THE YEAR

CASH AND CASH EQUIVALENTS
AT END OF THE YEAR

ANALYSIS OF THE BALANCE OF CASH
AND CASH EQUIVALENTS
Bank balances and cash
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2003 2002

T ¥ Tt
HK$’000 HK$’000
(8,500) 41,127
(24,687) -
105,629 -
(1,837) (82)
- (236)

913 376

- 272

253 858
(10,015) -
18 -
(1,552) -
(321) -
59,901 42,315
(7,184) (265)
(74) -
(1,423) -
30,111 18,910
20,000 -
(501) (406)
40,929 18,239
43,633 47,247
71,632 24,385
115,265 71,632
115,265 71,632




NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED MARCH 31, 2003

1.

GENERAL

The Company is a public limited company incorporated in Hong
Kong and its shares are listed on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”).

The Company acts as an investment holding company and
provides corporate management services to its subsidiaries. Its
subsidiaries are principally engaged in investment holding,
property investment and development, securities investment,
credit card and health care business.

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 presentation of the cash flow statement
and the inclusion of the statement of changes in equity, but has
had no material effect on the results for the current or prior
accounting periods. Accordingly, no prior period adjustment has
been required.

Foreign currencies

The revisions to SSAP 11 “Foreign Currency Translation” have
eliminated the choice of translating the income statements of
overseas subsidiaries and associates at the closing rate for the
year, 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 years.

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 a separate
heading, are classified as operating and financing cash flows
respectively. Interest expenses paid on amount due to an
associate that related to credit card operations were classified as
operating cash flows. Cash flows arising from taxes on income
are classified as operating activities, unless they can be separately
identified with investing or financing activities.
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

2.

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
participates only in defined contribution retirement benefit
schemes, the adoption of SSAP 34 has not had any material
impact on the financial statements.

SIGNIFICANT ACCOUNTING POLICIES

The financial statements have been prepared under the historical
cost convention as modified for the revaluation of certain
properties and investments in securities.

The financial statements have been prepared in accordance with
accounting principles generally accepted in Hong Kong. The
principal accounting policies adopted are as follows:

Basis of consolidation

The consolidated financial statements incorporate the financial
statements of the Company and its subsidiaries made up to March
31 each year except for eBanker USA.com, Inc. and its
subsidiaries whose financial year end is December 31.

The results of the subsidiaries and associates 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 intercompany transactions and balances within
the Group have been eliminated on consolidation.

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 at the date
of acquisition.

Goodwill arising on acquisitions prior to March 31, 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 at such time as the goodwill is determined to be
impaired.
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

3.

SIGNIFICANT ACCOUNTING POLICIES - continued
Goodwill - continued

Goodwill arising on acquisitions after March 31, 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.

On disposal of a subsidiary, the attributable amount of
unamortised goodwill/goodwill previously eliminated against or
credited to reserves is included in the determination of the profit
or loss on disposal.

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 at the date of acquisition over the cost of acquisition.

Negative goodwill arising on acquisitions prior to March 31,
2001 continues to be held in reserves and will be credited to
income at the time of disposal of the relevant subsidiary.

Negative goodwill arising on acquisitions after March 31, 2001
is presented as deduction from assets and will be released to
income based on an analysis of the circumstances from which
the balance resulted.

Revenue recognition

Sales of goods are recognised when goods are delivered and
title has passed.

Sale proceeds on trading of securities are recognised on a trade
date basis when a sale and purchase contract is entered into.

Consultancy income is recognised when services are provided.
License fee are recognised over the license period.

Dividend income from investments is recognised when the
shareholders’ right to receive payment has been established.

Rental income, including rentals invoiced in advance from
properties under operating leases, is recognised on a straight
line basis over the term of the lease.
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

3.

SIGNIFICANT ACCOUNTING POLICIES - continued
Revenue recognition - continued

Interest income from credit card receivables is recognised in the
income statement on an accrual basis, except where a debt
becomes doubtful, in which case recognition of interest income
is suspended until it is realised on a cash basis.

Other interest income is accrued on a time basis by reference to
the principal outstanding and at the rate applicable.

Subsidiaries

Investments in subsidiaries are included in the Company’s balance
sheet at cost less any identified impairment losses.

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 less any
identified impairment loss.

The results of associates are accounted for by the Company on
the basis of dividends received and receivable during the year.
In the Company’s balance sheet, investments in associates are
stated at cost, as reduced by any identified impairment losses.

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 based
on independent professional valuations at the balance sheet date.
Any surplus or deficit arising on the revaluation of investment
properties is credited or charged to the investment property
revaluation reserve unless the balance of this reserve is
insufficient to cover a deficit, in which case the excess of the
deficit over the balance of 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.
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

3.

SIGNIFICANT ACCOUNTING POLICIES - continued
Investment properties — continued

No depreciation is provided in respect of investment properties
which are held on leases with unexpired terms, including the
renewable period, of more than twenty years.

Property, plant and equipment

Property, plant and equipment, other than properties held for
development, are stated at cost less depreciation and
accumulated impairment losses, where appropriate.

Certain properties held for development are carried at a valuation
at March 31, 1995. Advantage has been taken of the transitional
relief provided by paragraph 80 of SSAP 17 “Property, Plant and
Equipment” from the requirement to make regular revaluations
of the Group’s land and buildings which had been carried out at
revalued amounts prior to September 30, 1995 and, accordingly,
no further revaluation of properties held for development is
carried out. The surplus arising on revaluation of land and
buildings was credited to the revaluation reserve. Any future
decrease in value of these assets will be charged to the income
statement to the extent that it exceeds the balance, if any, on
the revaluation reserve relating to a previous revaluation of the
asset. On the sale or retirement of such assets, the attributable
revaluation surplus will be transferred to retained profits.

No depreciation is provided on properties held for development.

Depreciation is provided to write off the cost of property, plant
and equipment over their estimated useful lives, on the following
bases and at the following rates per annum:
Leasehold land Over the remaining terms
of the leases
2% on straight line method
Over the term of the lease
20%-25% on reducing balance
method

Buildings

Leasehold improvements

Furniture, fixtures and
motor vehicles

The gain or loss arising from the disposal or retirement of an
asset is determined as the difference between the sale proceed
and the carrying amount of the asset and is recognised in the
income statement.
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

3.

SIGNIFICANT ACCOUNTING POLICIES - continued
Properties held for sale

Properties held for sale are stated at the lower of cost and net
realisable value. Cost includes borrowing cost, professional fees
and other direct costs attributable to such properties. Net
realisable value represents the estimated selling price less all
further costs to completion and costs to be incurred in selling.

Research and development expenditure

Expenditure on research activities is recognised as an expense
in the period in which it is incurred.

An internally-generated intangible asset arising from development
expenditure is recognised only if it is anticipated that the
development costs incurred on a clearly-defined project will be
recovered through future commercial activity. The resultant asset
is amortised on a straight-line basis over its useful life.

Where no internally-generated intangible asset can be recognised,
development expenditure is recognised as an expense in the
period in which it is incurred.

Impairment

At each balance sheet date, the Group reviews the carrying
amounts of its tangible and intangible 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, unless the
relevant asset is carried at a revalued amount under another
SSAP, in which case the impairment loss is treated as revaluation
decrease under that SSAP.

Where an impairment loss subsequently reverses, the carrying
amount of the asset is increased to the revised estimate of its
recoverable amount, such 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, unless the relevant asset is carried at a
revalued amount under another SSAP, in which case the reversal
of the impairment loss is treated as a revaluation increase under
that SSAP.
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

3.

SIGNIFICANT ACCOUNTING POLICIES - continued
Investments in securities

Investments in securities are recognised on a trade-date basis
and are initially measured at cost.

At subsequent reporting dates, debt securities that the Group
has the expressed intention and ability to hold to maturity (held-
to-maturity debt securities) are measured at amortised cost, less
any impairment loss recognised to reflect irrecoverable amounts.
The annual amortisation of any discount or premium on the
acquisition of a held-to-maturity is aggregated with other
investment income receivable over the term of the instrument so
that the revenue recognised in each period represents a constant
yield on the investment.

Investments other than held-to-maturity debt securities are
classified as investment securities and other investments.

Investment securities, which are securities held for an identified
long-term strategic purpose, are measured at subsequent reporting
dates at cost, as reduced by any impairment loss that is other
than temporary.

Other investments are measured at fair value, with unrealised
gains and losses included in net profit or loss for the year.

Inventories

Inventories, which represent premium items for card holders,
are stated at the lower of cost, calculated using weighted average
method, and net realisable value.

Leased assets

Leases are classified as finance leases when the terms of the
lease transfer substantially all the risks and rewards of ownership
of the assets concerned to the Group. Assets held under finance
leases are capitalised at their fair values at the acquisition. The
corresponding liability to the lessor, net of interest charges, is
included in the balance sheet as a finance lease obligation.
Finance costs, which represent the difference between the total
leasing commitments and the fair value of the assets acquired,
are charged to the income statement over the period of the
relevant leases so as to produce a constant periodic rate of
charge on the remaining balance of the obligations for each
accounting periods.

All other leases are classified as operating leases and the annual

rentals are charged to the income statement on a straight-line
basis over the relevant lease term.
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

3.

SIGNIFICANT ACCOUNTING POLICIES - continued
Foreign currencies

Transactions in foreign currencies are initially recorded at the
rates of exchange prevailing on the dates of the transactions.
Monetary assets and liabilities denominated in foreign currencies
are re-translated at the rates prevailing on the balance sheet
date. Profits and losses arising on exchange are included in the
net profit or loss for the year.

On consolidation, the assets and liabilities of the Group’s overseas
operations are translated at the exchange rates prevailing on the
balance sheet date. Income and expense items are translated at
the average exchange rates for the year. Exchange differences
arising, if any, are classified as equity and transferred to the
Group’s translation reserve. Such translation differences are
recognised as income or as expenses in the period in 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 benefits costs

Payments to defined contribution retirement benefit plans are
charged as expenses as they fall due.
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

4.
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TURNOVER 4. BEB
Turnover represents the interest earned on credit card advances, BRI E R ST B R 2,
service income, sales of discount cards, income from trading of MRFRA-BEEFHE HEES
securities, interest earned on bank deposits and loans, Z WA~ SRAT AT B KT S B
consultancy service income, license fees of healthcare software, B~ TR R A~ R R R R
rental income and amounts received and receivable on the sale AU A DL 8B B R
of goods and is summarised as follows: JRE AT K T > MR A
—REEAR “RRTAE
2003 2002
Tt Tt
HK$’000 HK$’000
Credit card interest income 5 R Ed A 22,734 45,008
Credit card service income & R IR I A 2,273 4,665
Sales of countdown cards (note 24) BEERHE (M5E24) 15,000 -
Sale proceeds of securities trading W2 G 5 R 46,718 5,631
Dividend income Bk A 999 1,048
Other interest income HoAl F) Bl A 1,812 2,906
Consultancy service income J i B WA A 14,870 -
License fees for healthcare software R R WA 5 T 36,725 -
Rental income Y N 1,463 1,351
Sales of goods §H B - 76
142,594 60,685
SEGMENTAL INFORMATION 5. A#EH
Business segments E X F i

For management purposes, the Group is currently organised into
five operating divisions — credit card operations, securities trading
and investments, treasury investment, property investment and
health care. These principal operating activities are the basis on
which the Group reports its primary segment information.

In the prior year, the Group was also involved in the retailing of
fashion apparel and accessories. These operations were
discontinued on disposal of subsidiaries during the year.

U B & A 4 ) F AT T
MRPALAL —fF R B B EE
LBE B A WEBE L
PR ZES o I 45 T RO B T A
1 B O T B AR 2 Sl

TR AR A B > A 42 I O AR o I R
1) % B S o W S S IR AR A i
B Bt 2> m AR # Ak



NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

5.

SEGMENTAL INFORMATION - continued
Business segments — continued

Segment information about these businesses is presented below.
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5. i E R — 4
ES T Bk
WEHEEHZ B ERZFUW T -

REVENUE AND RESULTS W 2 B 3 4t
Year ended March 31, 2003 BE FEX=ZF=A=Z+—HI
oY 3
BREEH #HHH it ¥ VELIa Rit e Ba
RB%
Securities
Credit card  trading and Treasury Property Health
operations  investments investment investment care  Eliminations  Consolidated
T T T T T T T
HK$'000 HK$'000 HK$'000 HK$/000 HK$'000 HK$'000 HK$'000
TURNOVER BEW
External sales HibE 40,007 47,717 1,812 1,463 51,595 - 142,594
Inter-segment sales 7 6 5,907 - 16,765 - - (22,672) -
Total st 45,914 47,717 18,577 1,463 51,595 (22,672) 142,594

Inter-segment sales are charged at prevailing market prices.

3 HB 1] 8 85 T L BLAT B R o

SEGMENT RESULTS EES (1,662) 201,697 (5,536) 569 4116 - 199,184
Unallocated corporate ATHEAT

revenue i 376
Unallocated corporate ATHEAT

expenses B (56,786)
Impairment loss recognised £ B & i L 16 1

in respect of: ZIEH:

- goodwill -HE (3,054)

- property, plant and s EN

equipment &L (820)

Provision for guaranteed & [R5 75 Bt ff

liabilities (5,130)
Profit from operations HEwH 133,770
Finance costs G R (7,331
Share of results of associates 7 [t B/ 7l £ 4 (1,562)
Gain on partial disposal ki & — [ Y A 6

of a subsidiary B 2 dedi 12,515
Gain on disposal of & FRERA

preference shares B e M 2 i

of a subsidiary 12,330
Gain on deemed disposal ~ H1E i E—[H K

of a subsidiary EPAIE: 13,823
Gain on deemed disposal R 1EH E—HEE

of an associate UNGIbA | € 18,061
Net profit before taxation B/t A i it ¥l 181,606
Taxation i8] 470
Net profit before minority A&t 5 #l &

interests H 45 1 A 182,076
Minority interests DR 8,371
Net profit for the year A A 190,447



NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED MARCH 31, 2003

5.

SEGMENTAL INFORMATION - continued

Business segments — continued

BALANCE SHEET
At March 31, 2003

ASSETS i

Segment assets e
Unallocated corporate assets ATHERATERE
Consolidated total assets GhERAH
LIABILITIES fiht

Segment liabilities AR
Unallocated corporate liabilities % T4 fi /A 7 & &
Consolidated total liabilities GeARAE

OTHER INFORMATION
Year ended March 31, 2003

iR Es ]
Credit card
operations
T
HK$'000
Capital expenditures BARL 282
Depreciation T 1,526
Allowance for bad and RIR Bt
doubtful debts 30,811
Amortisation of goodwill 7 B 8 -
Amortisation and write off  # T & i 8 4
of intangible assets &t -
Impairment loss recognised £ &2 i
in respect of: BRZER:
- property, plant and N
equipment L] -
- investments in securities  — W AR E -
- goodwill ok 3,054

RS ]

Credit card
operations
T#x
HK$'000

60,704

7,893

HHHH
T3
Securities
trading and
investments
T
HK$’000

99

1,500

W HE
kB %
Securities
trading and
investments

Ti#gx
HK$'000

312,119

137

L3334

Treasury
investment

T
HKS$000

1,328

5,763

2,100
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5. S #EM -4
W —
BaEafiR
B FEE A=A =+ —H
i 47 8 W nERE 3 B
Treasury Property Health
investment  investment care  Consolidated
T T T Ti#x
HK$'000 HK$'000 HK$'000 HK$'000
7,704 15,868 36,893 433,288
134,515
567,803
1,344 240 26,590 36,204
67,483
103,687
H b % R
BE FEX="F=A=Z+—HI
AR
it nERE PR Ba
Health Property
care investment  Unallocated  Consolidated
THL THL THL SR
HK$'000 HK$'000 HK$'000 HK$'000
3,070 37 - 3,389
- 11 - 2,964
- - - 36,574
5,471 - - 5,471
4,909 - - 4,909
- - 820 820
- - - 3,600
- - - 3,054



NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

5.
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SEGMENTAL INFORMATION - continued 5. YR -8l
Business segments — continued B oy W — 8
REVENUE AND RESULTS W 2 B S 4t
Year ended March 31, 2002 BWEEXLX-H A =+—HI
I
iR Es ] it 2 WA B % R E3I4 B ga
RatE L HES
Retailing of
Securities fashion
Credit card  trading and Treasury  apparel and Property
operations  investments investment  accessories investment  Eliminations  Consolidated
Ti#x T T T T T T
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
(Bt i)
(note)
TURNOVER BEM
External sales o E 49,673 6,679 2,906 76 1,351 - 60,685
Inter-segment sales o) AR IFL 8 - - 14,787 - - (14,787) -
Total @it 49,673 6,679 17,693 76 1,351 (14,787) 60,685
Inter-segment sales are charged at prevailing market prices. o3 ¥ [R]85 45 T DL BLAT R R
SEGMENT RESULTS e kS| 8,404 7,792 (2,891) (963) (997) - 11,345
Unallocated corporate AT AR
revenue g 6,335
Unallocated corporate ATRHEAT
expenses 5 (55,504)
Impairment loss recognised 78 £ 2 EL &2
in respect of goodwill R (28,898)
Provision for guaranteed IR (7T
liabilities i (4,885)
Loss from operations REER (71,607)
Finance costs G RA (6,925)
Impairment loss recognised ~ — & /A
in respect of interest EaZCHR
in an associate (e B (412)
Gain on deemed disposal ~ H1E i E—[H I
of a subsidiary WA 2 W 30,964
Loss before taxation BBl (47,980)
Taxation i8] 89
Net loss before minority A& #H5 8l i
interests ERmFER (47,891)
Minority interests DY E L 8,183
Net loss for the year AEEHER (39,708)
Note: During the year ended March 31, 2002, the Group discontinued MeE: #eE X 4FEZH=1+—H
its retailing of fashion apparel and accessories, operations which 1b 4R JEE > A B B A 1L IR 246 % fif
contributed HK$76,000 to the Group’s turnover and HK$963,000 YW EEER - ZER AL
to the Group’s loss from operations. It also contributed Wi A 2E 76,0000 7T M KL E
HK$3,584,000 to the Group’s net operating cash outflows and JE7158963,000%% 7T » I8 £y A 48 3]
received HK$1,075,000 in respect of investing activities during BE R E B & R WA
the year ended March 31, 2002. 3,584,000 o> WA # & —F
TR = = HIRSE R
B B 1,075,000 7T -



NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

5.

SEGMENTAL INFORMATION - continued

Business segments — continued

BALANCE SHEET
At March 31, 2002

iREs ]
Credit card
operations
T
HK$'000
ASSETS i
Segment assets G E 84,942
Unallocated corporate R WA
assets B
Consolidated total assets %A B A4
LIABILITIES fiht
Segment liabilities HHE R 63,856
Unallocated corporate ATHEAT
liabilities A
Consolidated total GRRAEAE
liabilities
OTHER INFORMATION
Year ended March 31, 2002
RT3
Credit card
operations
T#x
HK$'000
Capital expenditures ~ BARX -
Depreciation il 1,916
Impairment loss B kR
recognised in respect of:  ZJEH:
- property, plantand  —#¥ KR
equipment &L -
- investments in 34
securities -
Amortisation of goodwill 7% & # 4 -
Deficit on revaluation of  ft &4 %
investment properties % ff 5 4 -
Allowance for bad and R IR {f
doubtful debt 20,849

2 R
Rt

Securities
trading and
investments

T
HK$’000

55,300

1,057

W HH
R#t%

Securities
trading and
investments

T#x
HK$'000

1,624

S 5 B A O —

BE_ZF=#="H=+—-HILHEE
5. ER -8
W —
BaEafiR
WoZEEZA A
it ¥ W% R nERE i Ba
finZe
Retailing of
fashion
Treasury  apparel and Property
investment accessories investment  Health care  Consolidated
T T T T T
HK$’000 HK$'000 HK$’000 HK$’000 HK$’000
4,338 65 86,048 50,492 283,785
89,135
372,920
4,930 25 8,145 30,728 108,741
33,447
142,188
b % R
BE_FEESHZt AL
AEFE
Jit B ¥ BER  WERE Rt ATHR R
Tk
Retailing of
fashion
Treasury ~ apparel and Property
investment  accessories  investment Health care Unallocated Consolidated
T#I T#I T#x T#x T#x T#x
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
- - 8,432 8,197 85 16,714
- 15 444 - 5 2,380
- - 5135 - - 5135
- - - - - 1,624
- - - 900 - 900
- - 1,042 - - 1,042
5,797 - - - - 26,646



NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

5. SEGMENTAL INFORMATION - continued
Geographical segments

The Group’s operations are principally located in Hong Kong,
North America and South East Asia.

The following table provides an analysis of the Group’s sales by
geographical market, irrespective of the origin of the goods/

services:

Hong Kong i
North America b2
South East Asia BRF AR

The following is an analysis of the carrying amount of segment
assets at the balance sheet date, and additions to property, plant
and equipment and intangible assets during the year, analysed
by the geographical area in which the assets are located:

segment assets

SRR CRE
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5. &R - 4
I ¥

A 4 B SE B T EOR A L SR
B SR Ao

3R PR AR G T R T 8 0
Z B N TR R B RS

i -
15 3 I8 i 55
SRZBEMR
Turnover by
geographical market

“REEE SRR
2003 2002
T#L T#L
HK$’000 HK$’000
89,839 60,206
52,730 264
25 215

142,594 60,685

LR B i &5 5 B 2 58 & & 2 MR
(B2 BT > 4F 0 BT R B W SE R R
i A 4 TR R A T AE b

#r -
2y B WEY R WK
e i i Bt A 260 ¥
Additions to
Carrying property, plant
amount of and equipment

and intangible assets

SRRSO CREROF

2003 2002 2003 2002

Tt T ¥t T ¥t Tt

HK$’000 HK$’000 HK$’000 HK$’000

Hong Kong G 381,160 209,049 282 -
North America du2Em 52,128 71,525 3,107 16,714
South East Asia Nt - 3,211 - -
433,288 283,785 3,389 16,714




NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED MARCH 31, 2003

6. OTHER OPERATING INCOME

Included in other operating income are:

Financial advisory fee received from
a related company (note 43(f))
Other income

PROPERTIES

Impairment loss recognised in respect of :
— properties held for development
- land and buildings (note 14)
Net impairment loss recognised in respect of:

- held-to-maturity securities
— investment securities
Net unrealised gain on other
investments
Deficit on revaluation of investment properties

NET GAIN (LOSS) ON INVESTMENTS IN SECURITIES AND 7.

W B e e Wit ik — s
BRE-RRZEZA S H kA

6. HMbEEKA

ZRE=HE ZRRBH
2003 2002
T#T T#T
HK$’000 HK$’000
A 2 8 i AL
Wi B — ] B N D B RS
R 2 (B 5t 43() - 3,900
oAl A 1,014 2,435
1,014 6,335
R HEREYERE 2T
(5 1)
ZREEHE ZRRBH
2003 2002
T#T T#T
HK$’000 HK$’000
W B 45 A e RR 2 W (E s 18
— e RY % - (1,200)
— b AT (K EE14) (820) (3,935)
W B 45 TE iR 2 T E
JE5 48
— ¥ 2 3 R (2,100) (1,624)
—EHERE (1,500) -
HA &~ ks 8l
el 205,864 6,590
&G W) 2 AL G 4 - (1,042)

201,444 (1,211)



NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED MARCH 31, 2003

8.

PROFIT (LOSS) FROM OPERATIONS

Profit (loss) from operations has been arrived
at after charging:

Auditors’ remuneration
— Current year
— Overprovision in respect of prior year
Amortisation of goodwill included in
administrative expenses
Amortisation and write off of intangible assets
included in administrative expenses
Depreciation
(Gain) loss on disposal of property, plant
and equipment
Loss on disposal of investment properties
Minimum lease payments for operating leases
in respect of
- rented premises
— leased assets
Allowance for bad and doubtful debts
Staff costs including directors’
emoluments (note)

and crediting:
Gross rental income from investment properties

less outgoings of HK$512,000
(2002: HK$181,000)

Note:

S 5 B A O —

BREZFZZ4=ZA=ZTF—HIE4E

8.

g A (ks 8R)
KRR DL R 4505

A% B i A <

— AL

— b A R
REAATELR L2

T
FEAAT BB 50 2 P
% A
e
W 3 S K B
Z (Wad) 58
WEREYRZER
mEMEA 2 REHEE

—HEYE
—MHEHE
o R A
1§ B A (1%
#HEEM ) (KGR

BERA

Bay LM EmA
¥ 512,000 5T
(ZFF 4
181,000% 70)

Included in staff costs are retirement benefit scheme contributions

of approximately HK$877,000 (2002: HK$856,000).

FINANCE COSTS

Interest on:
Convertible bonds
Amount due to an associate
Bank loans not wholly repayable
within five years
Finance lease charges

®EEAN OF#)
SRR SRR
2003 2002
T#x T#x
HK$’000 HK$’000
1,222 1,609
(83) (163)
5,471 900
4,909 -
2,964 2,380
(6) 66
- 21
5,071 2,638
22 25
36,574 26,646
69,263 47,104
951 1,170
BPRE AR H A G456 2R AR A

K A1877,000% 0 (—FEF
4 : 856,000 7T) °

9, T B A
CREE ZREBH
2003 2002
Tt Tt
HK$’000 HK$’000
THIFEZFIE:

CIE: Y4 T 6,432 -
# K — [B & B RE - 6,660

WE AN AR TR 2B
3 2 SRATH K 825 265
Bl & FH 9 B 2 74 —
7,331 6,925



NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

10.

DIRECTORS’ EMOLUMENTS AND HIGHEST PAID EMPLOYEES 10.

Directors g

The directors’ emoluments are analysed WHEM ST -
as follows:

Fees: 4
Executive AT
Non-executive FEBAT
Independent non-executive B Sr FE AT

W B e e Wit ik — s
BRE-RRZEZA S H kA

o RN A B e E IR B
CRBEE ZERECN
2003 2002
T#T T#T
HK$’000 HK$/000
128 305
335 515

Other emoluments paid to executive directors: JRE A 47 2 2 AT 4

Salaries and other benefits ¥4 M HAb A8 R
Retirement benefit scheme contributions B R A8 A 5 ) 4 2k

Other emoluments paid to alternate directors: JE AT AT ¥ T 2 A 45

Salaries and other benefits 3 4 Mo HAth 4 R
Retirement benefit scheme contributions HBARAE A 5 8 3K
Total emoluments P 4 44 %8

The emoluments of the directors were within the following bands:

Nil up to HK$1,000,000 % 41,000,000 70
HK$1,000,001 to HK$1,500,000 1,000,001 % 1,500,000% JG
HK$4,500,001 to HK$5,000,000 4,500,001 %% 5,000,000 7G
HK$5,500,001 to HK$6,000,000 5,500,001 % 6,000,000 &
HK$24,500,001 to HK$25,000,000 24,500,001 % 25,000,000 7t

Highest paid employees

The five highest paid individuals of the Group included two
directors (2002: four), details of whose emoluments are set out
above. The emoluments of the remaining three (2002: one) highest
paid employees, other than directors of the Company, are as
follows:

Salaries and other benefits 34 Mo HoAth 4 A
Retirement benefit scheme contributions AR AE A 51 ) 4k 2

30,989 31,329
345 335
- 875
- 56
31,789 33,415

A A F AR
“RREE SRR
2003 2002
EE YN EE YN
Number of Number of
directors directors
8 10
- 1
1 1

BewF R B

AL R4 b R B LS A
(CEBE L) EF> M4
FEEHER LB =8 (FEE
T ) EARNFRER RS
HREZM AW :

“RE SRR
2003 2002
T#x T#x
HK$’000 HK$’000
4,959 826

- 24

4,959 850



NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

10.

11.

DIRECTORS” EMOLUMENTS AND HIGHEST PAID EMPLOYEES 10.
— continued

The emoluments of the above highest paid employees were within
the following bands:

Nil up to HK$1,000,000 % 31,000,000 T
HK$1,000,001 to HK$1,500,000 1,000,001 % 1,500,000 7.
HK$1,500,001 to HK$2,000,000 1,500,001 % 2,000,0004% J&
HK$2,000,001 to HK$2,500,000 2,000,001 %2,500,000% 7T
TAXATION 11.
The tax credit comprises: A TH AL 4
Overprovision in respect of prior year A R R R A

- Hong Kong Profits Tax — 7 W A5

— Other jurisdiction — Ay = kB

No tax is payable on the profit for the year arising in Hong Kong
since the assessable profit is wholly absorbed by tax losses
brought forward. No provision for tax in other jurisdiction as
there is no assessable profit for the year.

Details of the unprovided deferred tax charge for the year are
set out in note 33.

W B e e Wit ik — s
BRE-RRZEZA S H kA

o e A B g v o O B — 8

At d B R B2 B AT R 5
Wi € -

SRR SRR
2003 2002
e HA % e HA %
Number of Number of
employees employees
- 1
1 —
1 _
1 —
3 1

Bt
e 2 583 SRR
2003 2002
T#x T#x
HK$’000 HK$’000
- 89
470 -

470 89

PR AR 4F 5 R R B Ui P L 2 o
7 HIT A0 TEL s 18T S > Sl S A
7 A AT e R R i o Pl A AR AR
J3E Sl 48 AT o R SR i A > ST
JC Aty W] ¥ HE [ 2 B T A AT A7 $5
o

A AR R OR 15 A R S B TEL S 2 R
THHOR M E33



NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

12.

13.

EARNINGS (LOSS) PER SHARE

The calculation of basic earnings (loss) per share is based on net
profit for the year of HK$190,447,000 (2002: loss of
HK$39,708,000) and on the weighted average number of
56,294,034 shares (2002: 50,724,719 shares) as adjusted for
share consolidation effected on May 12, 2003 as set out in note
44(c).

No diluted earnings per share for the year ended March 31,
2003 has been presented because the exercise price of the
Company’s options/warrants was higher than the average market
price of the Company’s shares for the year ended March 31,
2003 and the conversion of the Group’s outstanding convertible
bonds would result in an increase in net profit per share from
operations.

The computation of diluted loss per share for the year ended
March 31, 2002 does not assume the exercise of potential dilutive
ordinary shares as their exercise would result in reduction in
loss per share for the year ended March 31, 2002.

INVESTMENT PROPERTIES

VALUATION

At beginning of the year

Acquired on acquisition of a subsidiary
Disposal of a subsidiary

fii i
A

Disposal &
Surplus (deficit) arising on revaluation AL ALAR (s &)
At end of the year T 4 ¢

W B e e Wit ik — s
BRE-RRZEZA S H kA

12.

13.

WSl — [ A Ja 2 ) R A -
t 8 — R B Ja 2> =)

WA O 1)

Ty I EE AR (R 18) T AR 48 A 4F
B ¥ %5 M 190,447,00045 70 (:55
Z T 4E 1 JB51839,708,000% o)

5 It 5E 44(c %ﬁﬂiigﬁﬂﬁ
T H AR B A O 2
WET- 14 % #056,294,034 1% (—

T AE:50,724,7190%) 5HE -

A AR N A 2 I B RE R R RE R
Z AT AR R A A W R R
CEEZE=ZA=+—HILEE
2O TAE WOl R R A E
FEZHEZAZT—HILEE 2
Foe $88 985 225 ] > T e, L AR 4 [ o A7 A
AT 6 B A 5 519 2B 54 B 4 7 TR
o e

AEBE _FE HF=A=1+—
Ak 4F 2 A B3 30 s 4R ey > 317
B AT AT e T AE 8 9 3 2 e 2 0

0> AT (% 45 e 0 & S BUE R

SEECFE A S HIEEE
Z g B R

Bk
A4
THE GROUP

SRR SRR

2003 2002

T#x T#x

HK$’000 HK$’000

25,748 18,755

8,432

(13,923) -

(913) (397)

570 (1,042)

11,482 25,748



NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

13.

INVESTMENT PROPERTIES - continued 13.
The market value of investment properties shown above
comprises:

Long lease in Hong Kong s 2RI A W) 236
Medium-term leases in Hong Kong s 2 A 2 ) 26
Freehold outside Hong Kong s LA Z K X ZEHE

S

The investment properties of the Group at No. B503, 4821 53rd
Street, Delta, British Columbia, Canada and No. 1281, Alberni
Street, Vancouver, British Columbia, Canada were revalued at
March 31, 2003 on an open market value basis by Johnston,
Ross & Cheng Ltd., an independent firm of professional valuers,
at value of HK$2,678,000 (CAD540,000). A surplus arising on
revaluation of HK$198,000 is credited to the investment property
revaluation reserve.

The investment properties of the Group at No. 981 Nelson Street,
Vancouver, British Columbia, Canada were revalued at March
31, 2003 on an open market value basis by Colliers International
Realty Advisors Inc., an independent film of professional valuers,
at value of HK$8,804,000 (CAD1,775,000). A surplus arising on
revaluation of HK$372,000 is credited to the investment property
revaluation reserve.

All of the Group’s investment properties are rented out under
operating leases and have been pledged to secure banking
facilities granted to the Group.

W B e e Wit ik — s
BRE-RRZEZA S H kA

B ¥EW ok -

DL g 2 W
“REEE SRR
2003 2002
T#L T#L
HK$’000 HK$’000
- 11,860
- 2,063
11,482 11,825

11,482 25,748

AEBBEAMRAMERETA
Delta, 53rd Street 482158B503 &
Jin& K B 5 16 BF 22 Alberni Street
128152 EWHE R _FF =4
= H =+ — H i8S A A A
Johnston, Ross & Cheng Ltd.#& 2~
B I (RS HEME AT E AL L AG(E
2,678,000 5T (540,000 ) o &
fli 24 #2 198,000 76 B A & ¥
E A

A 45 H i & oK B i A R ) 2
Nelson Street 981%F Z #& & ¥ 2 i
CEFEZEZHA=Z+—HHE BT
H2E fif { Fli Colliers International
Realty Advisors Inc.4% 2\ B T {H %
AT EAN - AN (EL /% 8,804,000
gt (1,775,000 %) - & fh 2
372,000 TG A E Y K E AL
it 4 <

ALEH A R Y R
LA A 3 A 42 B 47 2 4R
A7 Al A A



NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

14.

PROPERTY, PLANT AND EQUIPMENT

THE GROUP
COST OR VALUATION
At April 1, 2002

Disposal of a subsidiary
Additions
Disposals

At March 31, 2003

Comprising

At cost

At professional valuation
- 1995

DEPRECIATION AND
IMPAIRMENT
At April 1, 2002

Provided for the year

Impairment loss recognised

Eliminated on disposal of
a subsidiary

Eliminated on disposals

At March 31, 2003

NET BOOK VALUES
At March 31, 2003

At March 31, 2002

A
A R f
e S
MA—H

L — T 2

RE
H

A BB

N—RR

ZAZ+—H

(ZELE

A (E
A

-~ LRI

A8 K

L
MH—H
A4 T B

O T 8 8 s 42
o — T 2
o 4 B

0 A B

A BB

N—RR

ZAZ+—H

W
RoFFA
SV B

tOEE
EVES S

W B e e Wit ik — s
BRE-RRZEZA S H kA

14. W¥E-WH Kkt

ER. ] ALt i % E i A 8

L3 3 ik % R ¥k At
Furniture,

fixtures Properties

Land and Leasehold and motor held for
buildings improvements vehicles  development Total
T#x T#x T#x T#x T#x
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
23,909 3,266 20,178 47,380 94,733
(17,435) - (4,166) (43,100) (64,701)
- 106 1,731 - 1,837
- - (24) - (24)
6,474 3,372 17,719 4,280 31,845
6,474 3,372 17,719 76 27,641
- - - 4,204 4,204
6,474 3,372 17,719 4,280 31,845
4,964 2,423 16,145 1,200 24,732
130 604 2,230 - 2,964
820 - - - 820
(4,835) - (3,984) (1,200) (10,019)
- - (12) - (12)
1,079 3,027 14,379 - 18,485
5,395 345 3,340 4,280 13,360
18,945 843 4,033 46,180 70,001




NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

14.

PROPERTY, PLANT AND EQUIPMENT - continued

The net book value of properties shown above comprises:

Land and buildings
SRBEE CRBA

W B e e Wit ik — s
BRE-RRZEZA S H kA

14. P03 W Kok i — i
Vs ¥y 2 2 Bk T (AL T
ER9,2 &5 HEERYE

Properties held
for development

SRRSO CREROF

2003 2002 2003 2002
T# T T#x T#x T# T
HK$’000 HK$’000 HK$’000 HK$’000
Medium-term leases in Hong Kong & ¥ Z " 1]

iEROLYE S - 12,600 76 41,976

Medium-term leases outside T LI Z
Hong Kong LEROE7ES 5,395 6,345 - -

Freehold outside Hong Kong U UAh Z KA
KM E - - 4,204 4,204
5,395 18,945 4,280 46,180

The net book value of furniture, fixtures and motor vehicles as
at March 31, 2002 included an amount of approximately
HK$1,347,000 in respect of assets held under finance leases.

During the year, the management reviewed the recoverable
amounts of the Group’s property, plant and equipment. An
impairment loss was recognised so as to reduce the carrying
amounts of land and buildings to their recoverable amounts
determined by reference to independent professional valuations.

The properties held for development of the Group consist of
several parcels of vacant freehold land at the City of Desert Hot
Springs, Riverside County, California, U.S.A. They were revalued
at March 31, 1995 on an open market value basis by Amy J.
Wood/Clem Demus at a value of approximately HK$4,204,000.
Had the properties held for development not been revalued and
carried at cost, the carrying amount of the properties held for
development would have been stated at approximately
HK$6,923,000 (2002: HK$6,923,000).

MoEEHEZH =+ —HZK
TR ~ 25 B S 95 B M AT VR (60 3 AR 4
G AR 2 EEA1,347,000
T

A IR A B R 4 ) 2 R
J B M 2 AT WA ] R o (M 4R
C T LARERE > DUSR - 3t e 57 2
R AT (B 2 G 4 g8 S B3 (E R
Z A TR R o

N TEE (R L/ RO EVAINES
T 4% JE 55 JN Riverside County,
City of Desert Hot Springs.Z (g
72 HIKAERE T Y N —
A HE=ZH=+—HHAmy
J. Wood/Clem Demus#% 23 B i {8
EMWEETEMN HMENL
4,204,000k ¢ o fiff 47 75 5% Ji& 4 2312
4 208 T )k T 442 AR (EL A B > H AR T
H ¥ % %5 6,923,000 70 (—FF
—4:6,923,000% T) °



NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED MARCH 31, 2003

W B e e Wit ik — s
BRE-RRZEZA S H kA

14.  PROPERTY, PLANT AND EQUIPMENT - continued 14. W%~ W5 Kok fis — &

THE COMPANY
COST

At April 1, 2002
Disposals

At March 31, 2003
DEPRECIATION
At April 1, 2002

Provided for the year
Eliminated on disposals

At March 31, 2003

NET BOOK VALUES
At March 31, 2003

At March 31, 2002

15. GOODWILL

COST
At April 1, 2002 and March 31, 2003

AMORTISATION
At April 1, 2002
Charge for the year
At March 31, 2003

NET BOOK VALUES
At March 31, 2003

At March 31, 2002

The amortisation period adopted for goodwill is five years on a

straight line basis.

B RH
ERH
Furniture,
fixtures and
motor vehicles

Tt
HK$’000
A A H
W AAE
W FEEFMH —H 1,885
A (24)
BREEFFE=FE=H=1+—H 1,861
e
B EE AR —H 1,439
A B B 99
B IR il (12)
MWoEBE=HF=H=+—H 1,526
B T ¥ (B
REFFZ=F=A=+—H 335
W oEECHE=ZH=+—H 446
15. W%
A4
THE GROUP
Tt
HK$’000
W AAE
Mo FEEENHA—H M
ZEE=HF=ZH=+T—H 27,358
&y &
W FEEFMH—H 900
A A I B 5,471
BREEFFE=FE=H=1+—H 6,371
W T % (B
MWoEE=ZF=H=+—H 20,987

W oEEHE=ZA=+—H 26,458

T A L RS B ST R A 2
Ty LA



NOTES TO THE FINANCIAL STATEMENTS — continued W B it % B wk — s

FOR THE YEAR ENDED MARCH 31, 2003

16.  INTANGIBLE ASSETS

BE - FFE=Z4£ZA=Z1+—HIL4EE
16. L EE

A 4
THE GROUP
T#x
HK$’000
COST JRA B
At April 1, 2002 RFEFAENA—H 6,293
Addition nE 1,552
Written off during the year AF A H$H (1,168)
At March 31, 2003 R _EE=ZF=H=+—H 6,677
AMORTISATION i 55
Charge for the year and at March 31, 2003 FENEEH AR FE == =+—H 3,741
NET BOOK VALUE i T (8
At March 31, 2003 MREFF=ZFEZH =+ —H 2,936
At March 31, 2002 REFFTZFEZHA =+ H 6,293
Intangible assets represent software development costs, which e T A 5 R B B RA > 1 AR
are amortised on a straight line basis over the product lives of DL R VAR 2 AR R A
two to four years.
17.  INVESTMENTS IN SUBSIDIARIES 17. JREE A A28 H
A 2l
THE COMPANY
e £ 53 SRR
2003 2002
T# T T# T
HK$’000 HK$’000
Unlisted shares, at cost I b A ME 95,208 219,451
Less: Impairment losses recognised W B R W s 1 (81,329) (133,851)
13,879 85,600
Particulars of the Company’s subsidiaries at March 31, 2003 are AANRAR ZEEF=ZH=Z A=+ —

set out in note 45.

H 2 B & 2 w75 S B RE45



NOTES TO THE FINANCIAL STATEMENTS - continued W B it % B wk — s

FOR THE YEAR ENDED MARCH 31, 2003

BREZFZZ4=ZA=ZTF—HIE4E

18.  INTERESTS IN ASSOCIATES 18. WRBBAF Z B
A4 E /A |
THE GROUP THE COMPANY
TRREUE CRRBOAE CRRBEE KRR
2003 2002 2003 2002
Tt T ¥t AP Tt
HK$’000 HK$’000 HK$’000 HK$’000
Unlisted shares, at cost FE b A
o AE - - 5,869 5,869
Less: Impairment losses recognised ¥ : E. i 5% ok {H 5 48 - - (5,869) (5,869)
Share of net assets T A & E - - - -
Particulars of the Group’s principal associates at March 31, 2003 AEEP - FF=ZH==1+—
are set out in note 46. H 2 £ BB w) wE 5 SO0 B 5t
460
19.  INVESTMENTS IN SECURITIES 19. #HHBH
THE GROUP A4 H
ER L B R K% Bt
Investment Other
Held to maturity securities investments Total
CRRER ORI OCRBEF CRR0E RS CRB0HE O CEREE CZZCHE
2003 2002 2003 2002 2003 2002 2003 2002
T#x T#x T#x Tlx Tlx T T#x T
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
Equity securities: AR 5
Listed i - - 1,999 1,999 299,012 45,832 301,011 47,831
Unlisted ¥ - - 7,663 4,163 - - 7,663 4,163
- - 9,662 6,162 299,012 45832 308,674 51,994
Debt securities: BhEH:
Listed i - - - - 722 883 722 883
Unlisted E i 2,724 - 1,425 1,425 - - 4149 1,425
2,724 - 1,425 1,425 2] 883 4,871 2,308
Total securities: AR
Listed i - - 1,999 1,999 299,734 46,715 301,733 48,714
Unlisted ¥ 2,724 - 9,088 5,588 - - 11,812 5,588
2,724 - 11,087 7,587 299,734 46,715 313,545 54,302
Market value of L%
listed securities hifg - - 3,290 2,279 299,734 46,715 303,024 48,994
Carrying amount T
analysed for 2R
reporting VigE
purposes as:
Current W 924 - - - 299,734 46,715 300,658 46,715
Non-current EK | 1,800 - 11,087 7,587 - - 12,887 7,587
2,724 - 11,087 7,587 299,734 46,715 313,545 54,302
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

19. INVESTMENTS IN SECURITIES - continued 19. #HHRBH -H
THE COMPANY Y A |
CER e BT R K8 % Bt
Investment Other
Held to maturity securities investments Total
CRRER OCRIOE OCRRER CRR0E RS CRB0HE SRR CZZCHE
2003 2002 2003 2002 2003 2002 2003 2002

T#x  T#x T T T T#x  T#x  TEx
HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000

Equity securities: Mo % :

Listed i) - - - - 185,947 4 185,947 4
Unlisted ) - - 2,383 3,883 - - 2,383 3,883
- - 2,383 3,883 185,947 4 188,330 3,887

Debt securities, BHEH

unlisted ¥ bl 924 - - - - - 924 -

Total securities: R
Listed i) - - - - 185,947 4 185,947 4
Unlisted ) 924 - 2,383 3,883 - - 3,307 3,883
924 - 2,383 3,883 185,947 4 189,254 3,887

Market value of Lk
listed securities iRE - - - - 185,947 4 185,947 4

Carrying amount LN

analysed for IR
reporting Rk
purposes as:
Current ik 924 - - - 185,947 4 186,871 4
Non-current FinE - - 2,383 3,883 - - 2,383 3,883
924 - 2,383 3,883 185,947 4 189,254 3,887

bl A A G A R SR A
AR A (TP RS ) 3 2

Included above is the Group’s investment in 26.41% of the
ordinary shares of China Gas Holdings Limited (“CGHL”), with a

carrying amount of approximately HK$275,358,000 (2002: Nil).
The Group had previously accounted for the investment in CGHL
as a subsidiary, and the financial statements of CGHL were
consolidated in the financial statements of the Company for the
year ended March 31, 2002. During the year ended March 31,
2003, the Group’s interest in CGHL was reduced from 52.86%
at April 1, 2002 to 26.41% at March 31, 2003 following a series
of placing of ordinary shares of CGHL and conversions of
preference shares of CGHL. CGHL was accounted for as an
associate of the Group from August 2, 2002 to November 20,
2002, during which period the Group retained its significant
influence in CGHL.

26.41%2 &> By R H A
275,358,000 ot (—F & — 4 :
) o A% 45 ] DL AR A P SR 2 )
& B A B 2N | > T A R R B
BWmELREGEEFTARAFHE =
ERE_E=ZH=+—HILEEZ
WHME-REEFEZ4E=H
=t —H IR B B P AR
5 A W B R A b B R SRR S
Fe A% - A 42 [ vp B BR SR 2 RE 25
ZEFETHMHA —HZ52.86%
FOEE=ZFE=A=+—HZ
26.41% “EEHENH HE
FEHFT AT HALEEE
Hp R R SR R R T o B
SRS 3% 1 R 20 A A 4 [ g 4 N WD o



NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

19.

INVESTMENTS IN SECURITIES - continued

On November 20, 2002, the Company’s representative resigned
from the board of CGHL. Following the appointment of a new
board, and a change in business direction for CGHL, the Group
no longer had the capability to exercise the power to participate
in the financial and operating policy decisions of CGHL. The
investments in CGHL were consequently reclassified as other
investments. Equity accounting was discontinued from November
20, 2002 when the Group ceased to have the capability to
exercise significant influence over CGHL. The carrying amount
of the Group’s interest in CGHL of approximately HK$48,028,000
has been regarded as cost for the purposes of the reclassification.
Since November 2002, the Group’s investments in CGHL have
been dealt with in accordance with the Group’s accounting policy
for other investments.

On March 18, 2003, the Group entered into a conditional share
sale agreement (“the Agreement”) with IPCO International Limited
(“IPCO”) to dispose of its 320,000,000 ordinary shares of CGHL
of HK$0.01 each for a consideration of HK$304,000,000.
However, the Agreement has subsequently lapsed due to the
Group’s disagreement with readjusting the consideration
downward based on the prevailing market conditions as requested
by IPCO. Following the lapse of the Agreement, the Group
continues to negotiate with potential investors to dispose of its
investments in CGHL.

Following the decrease in the Group’s interests in CGHL, the
Group’s interests in CGHL was reclassified to interest in an
associate and subsequently to other investments when the Group
ceased to have significant influence over CGHL. The dilutions in
interests in CGHL have resulted in a gain on deemed disposal of
interests in subsidiary and associate of approximately
HK$13,823,000 and approximately HK$18,061,000 respectively.
The carrying amount of the interest in associate of approximately
HK$48,028,000 was reclassified to other investments and has
been dealt with in accordance with the Group’s accounting policy
for other investment since November 20, 2002. The revaluation
of investment in the listed shares of CGHL based on the market
value of the shares at the balance sheet date resulted in an
unrealised gain of approximately HK$227,330,000. On August
25, 2003, being the date of the approval of these financial
statements, the market value for the Group’s investment in CGHL
had reduced by HK$32,019,000. The disposal of preference
shares held by the Group and the ordinary shares converted
from the preference shares has resulted in a gain on disposal of
preference shares of HK$12,330,000.
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20.

21.

22,

AMOUNTS DUE FROM SUBSIDIARIES 20. M)BA R R

Al
THE COMPANY
—g sy B =t

2003 2002
T#x T#x
HK$’000 HK$’000
Interest bearing at prevailing market rate WHLAT T 85 B R 5 R 174,322 149,459
Non-interest bearing £ 233,510 227,499
407,832 376,958
Less: Allowances for doubtful debts I SR IR A (252,576) (289,276)
155,256 87,682
The amounts are unsecured and have no fixed repayment terms. R S RCTE L S B ] SE R K
In the opinion of the directors, the amounts will not be repaid o ¥ SRR 2y W% S R TR N &5
within the next twelve months from the balance sheet date and, BHBE A REE F
accordingly, the amounts are shown as non-current. VE JE I B &= o
LOANS RECEIVABLE 21, MEBCEEK
A 4R
THE GROUP
CRBEAE —RRAp
2003 2002
T# T T# T
HK$’000 HK$’000
Term loans, after allowance B 15 o B - 648
Mortgage loans, after allowance 5 1 1% H 48 B 3K 1,510 1,760
1,510 2,408
Less: Amount due within one year shown BB EE N N
under current assets B 2z KK (1,510) (1,776)
Amount due after one year — AR B ) R K - 632
The term loans are unsecured, interest bearing at prevailing R MK 2 BT 5 R
market rates and are repayable within one year. Rt B W — R E R
The mortgage loans bear interest at 0.5% over prime rates and Fe 48 B AR 0.5 FHEL
are repayable by instalments and the last of which are falling JEL oy 0 - T e 4% — R RO —
due within the period from 2005 to 2011. The loans are secured TERE T ——FEM W% %
by mortgages over the corresponding properties. R TT LAAT B W) 3 1% i AR HK A
INVENTORIES 22. 1
THE GROUP A S M
The amount represents premium items for credit card holders % AR S R A N2 W b $%
and is carried at cost. WA AR -



NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

23.

24.

PROPERTIES HELD FOR SALE
THE GROUP AND THE COMPANY

The properties held for sale are situated in Hong Kong and held
under medium-term leases.

TRADE AND OTHER RECEIVABLES
The Group allows an average credit terms of 45 days to its trade
customers of health care business and up to 56 days interest

free repayment period for the credit card holders for retail sales.

The following is an aged analysis of trade receivables at the
reporting date:

0 — 60 days 0% 60H
61 — 90 days 602 90H
Over 90 days 90H LA I

Promissory note receivable (note)
(B 3E)

Deposits, prepayments and other receivables

Note:

On July 8, 2002, the Group entered into an agreement with RNA Holdings
Limited (“RNA”) for the sales of discount cards which entitle the card
holders to certain privilege and discounts from retail shops. The discount
cards would be issued to the customers of RNA upon RNA’s request
within two years from the date of signing of the agreement and a non-
refundable one-time fee of HK$15,000,000 was receivable upon signing
of the agreement. Besides, pursuant to the agreement, the Group also
agreed with RNA for the disposal of 1% equity interest in a subsidiary,
Online Credit Card Limited at a consideration of HK$4,000,000.

The aggregate amount of HK$19,000,000 was settled by the issue of a
promissory note (the “Note”) from RNA and the Note was unsecured,
interest free and repayable within one year. On March 3, 2003, the
Company further entered into a subscription agreement with RNA for
the settlement of such receivable by the issue of RNA’s new ordinary
shares pursuant to a debt restructuring exercise which are subject to
approvals by the shareholders of RNA. Subsequent to the balance sheet
date, the subscription agreement was approved and 965,147,945 shares
of RNA were allotted to the Group as settlement of the Note. However,
the trading of the shares of RNA was suspended before the aforesaid
settlement and has not been resumed up to the date of this report. No
allowance has been made in these financial statements in respect of the
aggregate receivable of HK$19,000,000. However, the recoverable
amount of the shares and, accordingly, the recoverable amount of the
receivables, will only be known with reasonable certainty upon

resumption of trading in the shares.
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24.

TR 48 I iR
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BRI Z A Ese H BB W o
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7 40T

7 45

THE GROUP
CREEE o 2 Jant: o
2003 2002
T#T T#T
HK$’000 HK$’000
40,483 63,590
964 4,558
1,262 25,568
19,000 -
22,024 17,634

83,733 111,350
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SHEEALARAR (BEYE]) HEEE
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7 1% A HE 25 -

M 4 07 o BE AT R AT AR (TR AT
£ 1) 3 AH%19,000,0008 76 > AR fH 22
P85 AR B R — A R
MOEBEZAEZ] = H AN
WERT LR PR B AR
R 506 765 o 4 8 17 B W i 9 Ik > LA
T % S O O A
S B AR AL HE - £ H 1% R I R B
b HE > A 5 4 i 95 965,147,945 1% B2
WL B > DAE AT AR AT BB o SR i
SRMNEEGEREGE YRS
A=A WA B AR E & -
5 (3] 3If7 41 55K 1 Wi 3K TE 4. %51 9,000,000
W5 0 B 3R A A o SR R0
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

25.

26.

AMOUNTS DUE FROM ASSOCIATES
THE GROUP AND THE COMPANY

The amounts are unsecured, interest free and have no fixed
repayment terms.

SHARE CAPITAL

Ordinary shares of HK$0.25 each X M {H0.25%% 7T 2 & 48 Ik

Authorised: e A

At beginning and at end N ZEREZAE R R AR
of the years 2003 and 2002 CRUPEN S

Issued and fully paid: C8AT MAUR A

B4R ] — A K
CEE ==
947 % 8

At April 1, 2001 and
March 31, 2002

Issue of ordinary shares
At March 31, 2003 REFTZF ==+ H
On May 27, 2002, a subscription agreement (the “Subscription
Agreement”) was entered into with Prime Star Group Co. Ltd., a
company beneficially wholly-owned by Ms. Chan Yoke Keow, a
director of the Company, to subscribe for an aggregate of
80,000,000 new ordinary shares of HK$0.25 each at a
subscription price of HK$0.25 per share. Pursuant to the
Subscription Agreement, 175 bonus shares and 100 bonus
warrants were issued with every 100 new issued shares resulting
in an increase in issued share capital of HK$55,000,000 and a
reduction of HK$35,000,000 in the share premium. The effective
subscription price is approximately HK$0.091, representing a
discount of approximately 4.2% over the closing price of the
Company’s shares on May 10, 2002. The new issue and allotment
of shares was completed on August 12, 2002. These new shares
rank pari passu with the existing shares in all respects. Details
of the subscription of shares are set out in the circular of the
Company dated July 8, 2002.

At the extraordinary general meeting of the Company held on
May 9, 2003, the Company approved to effect a share
consolidation pursuant to which every 25 existing issued and
unissued shares will be consolidated into 1 share (“Consolidated
Share”) of HK$6.25 each. On the same date, the authorised
share capital of the Company was increased from
HK$500,000,000 to HK$10,000,000,000 by creation of
1,520,000,000 Consolidated Shares.
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25.

26.

1,488,117,965

& A vl Xk
A 45 1 B AR 2 ]

A% S R T A~ e S R T

JBe A
By B H £
Number Amount
of shares Tt
HK$’000
2,000,000,000 500,000
1,268,117,965 317,029
220,000,000 55,000

372,029

WoEEFEALA T EH AR
AHEHEFEERFEGE L EEG Y
A Z Prime Star Group Co. Ltd.
T R SR ([RR W ER]) > DA
BB 0.25 0 2 BRI AR BRI A It
80,000,000 /% 4 B T {H.0.25% JT .2
T A - AR 4R R I T > F 100
JBE 2B A7 0 B W 3 1 75 B AL
B 1004y 41 F 58 I fE 3 2 5L e %
EL B 47 B AR 38 155,000,000 IC »
e B 3 363 18 B 3 2> 35,000,000
TG F MR GRS (E 490.0913 7T » A
NEBHN_FEEZZFEALATH
U BT L 4.2% o BEAT B K2
BBl M —EFZFNA T
T H 58 e w5 R B A A J T B
B By ¥ =2 A7 1R 6 HE A1 o A7 B R
W B A7 w18 R A A R R B A
FEAHFELANHZHEE-

ARARRZEFZAFH A JLAE
TR AR & & EHUER &
PRSI FEME B A 25 I B BB AT
B AR BEAT B 5t 45 OF 25 1 B g B T
{H6.25W 02 M ([H O mmr]) o
[ H > AN Al E B A ek
1,520,000,000 % & #F B 3
500,000,000% Jc M =
10,000,000,000% JC °



NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

26.

SHARE CAPITAL - continued
Warrants

As a consequence of the shares subscription mentioned above,
a bonus issue of warrants was made on the basis of one warrant
for every one new share issued. Each warrant carries an
entitlement to subscribe in cash at a price of HK$0.25 for one
ordinary share of the Company from the date of issue to August
11, 2004. Upon exercise of the bonus warrants, one bonus share
will be issued with each share subscribed. No warrants were
exercised during the year.

At the balance sheet date, the Company had outstanding
80,000,000 warrants exercisable on or before August 11, 2004.
Exercise in full of such warrants would result in the issue of
160,000,000 additional ordinary shares of HK$0.25 each.
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

27.

W B e e Wit ik — s
BRE-RRZEZA S H kA

RESERVES 27. M
fE0E
I i B ¥ 2 A G 48 EYA | Wi dh it
Investment
property
Share Goodwill Capital  revaluation  Translation
premium reserve reserve reserve reserve Deficit Total
T#x T#x T#x T#x T#x T#x T#1
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
(HFit3)
(Note 3)
THE GROUP AEH
At April 1, 2001 R-FE—F
mA—H 366,50 (63,122) 1,479 - 12,132 (404,912) (87,914)
Released on deemed disposal #1fF i & — i
of a subsidiary OB 2
W 2 - 10,063 - - - - 10,063
Impairment loss recognised 78 £ Z £ 2
in respect of goodwill e R - 28,898 - - - - 28,898
Exchange realignment ELAE - - - - 399 - 399
Net loss for the year KA EH - - - - - (39,708) (39,708)
At March 31, 2002 REFEE
SAZF-H 366,509 (24,161) 1,479 - 12,531 (444,620) (88,262)
Revaluation surplus of A s B
investment properties T V&3
not recognised in the WmEE
income statement B - - - 570 - - 570
Released on deemed disposal #11F i & —
of a subsidiary OB 20
fRBR 2 it - 12,521 - - - - 12,521
Released on partial disposal i % — it
of a subsidiary Ak
S R 2 G - (1,098) - - - - (1,098)
Impairment loss recognised 78 £ Z £
in respect of goodwill H{EER
(note 1) (W31 - 3,054 - - - - 3,054
Released on deemed disposal #11F i & —
of an associate B
R 2 G - 933 - - - - 933
Issue of bonus shares (Note 2) BT AL (H3E2)  (35,000) - - - - - (35,000)
Net profit for the year A B A - - - - - 190,447 190,447
At March 31, 2003 RoFE=E
SAZF-H 331,509 (8,751) 1,479 570 12,531 (254173) 83,165
Note 1: An impairment loss has been recognised in respect of the RO S 1+ I oA B — [T S 2 T A 2
goodwill arising on acquisition of a subsidiary by the TS A8 B T AL K M A

Note 2:

Note 3:

management based on their review of financial position of this
subsidiary. The directors considered that the subsidiary cannot
generate positive cash flows in the future and the goodwill
previously charged to reserve was impaired and released to
income statement.

Details of the bonus issue were set out in note 26.

Included in goodwill reserve above is a negative goodwill arisen
on acquisition of a subsidiary of HK$4,679,000 (2002:
HK$5,777,000). Negative goodwill of HK$1,098,000 (2002: Nil)
was released on partial disposal of the subsidiary during this
year.

B 5E2:

B 5E3

Bl 2 B AR LA > O B L A R
B AE M 18 - T 5 A o M A
AR BT H AR AR AR ] IE SO
< iR T SR AT FEA A 2 T
BB FFA MR AR

A OB OB AT AL ORE R IE OEON K
7260
kﬁuﬁéﬁ%{%ﬁ@i‘ﬂ il — T
RN T = - W
4,679,000 J6 (ZFF 4F:
5,777,000% JC) o & M &
1098 000% G (B F 4
TA$|NI$%W)§/\E%K
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

27.

28.

RESERVES - continued 27.

Included in the above deficit was a deficit of HK$18,415,000
(2002: HK$18,094,000) representing the Group’s share of post-
acquisition deficit of associate.

W B e e Wit ik — s
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ih i —

3 s A HE A 4E B A B A A
A 2 W I 45 B 418,415,000 T
(—FEE —4:18,094,000%: JC) °

JBt By it 1 | 3] st
Share

premium Deficit Total
Tt T ¥ Tt
HK$’000 HK$’000 HK$’000

THE COMPANY AR 7
At April 1, 2001 HoEE-EW]—H 366,509 (502,759) (136,250)
Net loss for the year A A BE R G 1R - (25,440) (25,440)
At March 31, 2002 R EEFZA=+—H 366,509 (528,199) (161,690)
Issue of bonus share BATAL X (35,000) - (35,000)
Net profit for the year A AE I 5 R - 218,846 218,846
At March 31, 2003 R _EE=ZFZA=+—H 331,509 (309,353) 22,156

The Company had no reserve available for distribution to

shareholders at March 31, 2003.

ARAR FF N =

H S 8 W] 23 IR T iR 2 {4

BORROWINGS 28. fift
A 4R
THE GROUP
“RE=E4A “ERUE
2003 2002
T# K T# L
HK$’000 HK$’000
Secured mortgage loans A AL 5 15 R 9,975 10,476
The maturity of the above loans and overdrafts %l % B KB L 2
is as follows: W HEAWTR
On demand or within one year WM — £ A 533 488
More than one year, but not exceeding i — A DR AR
two years 573 515
More than two years, but not exceeding R AR DR AR
five years 1,967 1,775
More than five years (Note) A AR (B EE) 6,902 7,698
9,975 10,476
Less: Amount due within one year shown BCRE AT —FN
under current liabilities 2 FROH
(533) (488)
Amount due after one year — R BB 2 30H 9,442 9,988
Note: The loans bear interest at market rates and are repayable in BFGE: BRI AR R AR L

installments over a period of 5 years. The loans were used to
finance the acquisition of property, plant and equipment and

investment properties.

A T 10 S KT AR
) 2~ MBS R Rk A L R 4
By M.
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FOR THE YEAR ENDED MARCH 31, 2003

W B e e Wit ik — s
BRE-RRZEZA S H kA

29. CONVERTIBLE DEBENTURES 29.  WHIBA S
A 4R 1
THE GROUP
CREBEAE —RRA
2003 2002
T# T T# T
HK$’000 HK$’000
Convertible debentures CIEYiEig 49,370 49,297
The convertible debentures issued by a subsidiary of the Company AN ) B R N R B AT 2 AT 4 AR
bear interest at a rate of 10% per annum, payable semi-annually S Z AR B R 100E R IR E —
and will mature on August 1, 2008. The debentures are not WoBI W ZFFNENA—
callable prior to maturity. These debentures are convertible into H o 3% 55 8 25 A fE % 2 39 1 i
shares of common stock of the subsidiary at a conversion price [ » W] DA % 5,003 7T 2 18 45 5 i
of US$5.00 per share. T WY 2> ) 22
30.  OBLIGATIONS UNDER FINANCE LEASES 30. RhEEALERIG
I A AL &Y A K I A6 AL &Y 3% A %k 2 BUH
Present value
Minimum of minimum
lease payments lease payments
SRR CRFONE CFFEE CFFOH
2003 2002 2003 2002
T# T T#x T#x T# T
HK$’000 HK$’000 HK$’000 HK$’000
Amount payable under R P m AR R A
finance leases Z KA
Within one year — R - 748 - 693
In the second to fifth years WA 2 TLAE (B 4E
inclusive H WA - 948 - 730
- 1,696 - 1,423
Less: Future finance charges W:HEMEEH - (273) - -
Present value of lease obligations il & & #f§ ~ Bl {H - 1,423 - 1,423
Less: Amount due within one year ¥ : i B & {5 H T
shown under current — 4 R 3 1
liabilities Z A - (693)
Amount due after one year — AR B 2 FROA - 730




NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

31.

32.

33.

AMOUNTS DUE TO ASSOCIATES 31.
THE GROUP AND THE COMPANY

The amounts, included in non-current liabilities, are unsecured,
interest free and are not repayable within the next twelve months
from the balance sheet date and, accordingly, the amounts are
shown as non-current.

THE GROUP

The amount included in current liabilities as at March 31, 2002
was unsecured, interest free and had no fixed term of repayment.

AMOUNTS DUE TO SUBSIDIARIES 32.
THE COMPANY

The amounts are unsecured, interest free and are not repayable
within the next twelve months from the balance sheet date and,
accordingly, the amounts are shown as non-current.

DEFERRED TAXATION 33.

At beginning of the year and at end of the year  4E#] K 4F %

The balance as at March 31, 2003 comprised deferred taxation
of approximately HK$1,014,000 (2002: HK$1,014,000) regarding
the provision for withholding tax on overseas interest income.
The withholding tax is due to be paid upon remittance of the
income from the respective jurisdictions.

W B e e Wit ik — s
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P F-E S
A1 B A 24

11 35 O 2 2 R T A4
G J I R B AR M
J1 7 8 B 9 51 2 9 U ) £
A 41
WoEE RS S B
SR 41 2 O3 A4 5 75 %
B A

£5 K WS 4+ 3 %

A 7

% 5 R T A B R 2R
B HR T T R

s A IR B
YE %€ B ¥
Y|
THE GROUP

“RBEAE “RE AR
2003 2002
T#xL T#xL
HK$’000 HK$/000
1,014 1,014

R OBE=ZF=ZA=+—H2Z4%
ik 6 35 48 ZE BEJE 1,014,000 o0
(T FFE H:1,014,000%70) > H
o AR B A T B TH 2 B
R TEH B EE A e EAR AR A B
A 3 HE [ M RE S A o
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W B e e Wit ik — s
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33.  DEFERRED TAXATION - continued 33. BEBLH -4
The Group and the Company have net deferred tax asset E LD NN R E ARt [ 17
respectively which has not been recognised in the financial HEE R E L HE E & &
statements as realisation of this asset in the foreseeable future TE AT GLAR AR B B > N 48 A B S R
is uncertain. Details of the unprovided deferred tax asset are KT LA R o R AE M 2 IR EBL
as follows: HEEFHWDT:
A4 H AR 2 H]
THE GROUP THE COMPANY
TR A RREE CEECF
2003 2002 2003 2002
T#0 T# L T-# L T#0
HK$’000 HK$’000 HK$’000 HK$’000
Tax effect of timing differences R 1 S TH R 2 @l
because of: AL 2 B
Tax losses 74 JE i 18 51,565 54,458 20,111 16,325
Shortfall (excess) of tax BB DA G H)
allowances over depreciation WEZ =% 35 183 (26) (43)
Other timing differences HAth Iy 25 15,259 2,948 6,729 -
Net deferred tax asset 0 A B TH A 66,859 57,589 26,814 16,282
The amount of unprovided deferred tax credit (charge) for the AN BE R AT 35 A8 2 R SE 0 JE 4% [
year is as follows: (i) -
A4 H AR 2 H]
THE GROUP THE COMPANY
TR R RREE CEECF
2003 2002 2003 2002
T#0 T# 1 T# L T# L
HK$’000 HK$’000 HK$’000 HK$’000
Tax effect of timing differences R 5 g TE R 22 5
because of: AL 2 B
Tax losses (utilised) arising AR (B ) %ﬁlﬁ}éﬁiﬁ (2,893) 23,905 3,786 8,269
(Excess) shortfall of tax GALEE G L) D
allowances over depreciation WeEZ =% (148) 125 17 (51)
Other timing differences HAth Iy 25 12,311 2,948 6,729 -
9,270 26,978 10,532 8,218

Deferred taxation has not been provided on the valuation surplus
arising on the revaluation of investment properties and properties
held for development as profits arising on the disposal of these
assets would not be subject to taxation. Accordingly, the valuation
does not constitute a timing difference for tax purposes.

ENR S £/ BEEE (S 9ELY/E S
oy 7 A i ) O ZECRROBE > O 0
fiti 5% 45 B 7 W E R 2 A (E L BR AR
$5 R S B IE o [R] 0L > LB TR 5 - il
{EL Sl 40 7 A R 2



NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

34.

35.

TRADE AND OTHER PAYABLES

The following is an aged analysis of trade and other payables at
the reporting date:

0 — 60 days

61 — 90 days

Over 90 days

Accruals and other payables

EHE60H
61H %£90H
90H LI I

MAJOR NON CASH TRANSACTIONS

(a)

During the year ended March 31, 2003, the Group
acquired the entire interest in Merchant Partners Limited
for a consideration of HK$900,000 which was satisfied
by reducing the trade receivable due from Merchant
Partners Limited. Details of the transaction are set out in
note 36(b).

On April 24, 2002, the Group entered into a
compromise agreement (the “Compromise
Agreement”) with MBf Asia Capital Corporation
Holdings Limited (“MBf Asia”) pursuant to which
the parties agreed to cancel all litigation relating
to the purchase by the Company of Online Credit
Card Limited (“OCCL”) and to the settlement of a
net amount of HK$23,100,000 due by the Group
to MBf Asia. The net amount was settled by the
payment of HK$8,500,000 by the Group and the
disposal of 18% equity interest in OCCL, to MBf
Asia for a consideration of approximately
HK$14,600,000. The disposal of 18% equity interest
in OCCL has resulted in a gain of HK$8,872,000.
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34.  BU5 B S b HEAY K K

T H R H 2 B By e G Al A I
e W e o> A n F

TEAR T R G A A

SRR
2003
T#x
HK$’000

10,993

AL
THE GROUP
—RFIAF
2002
T#x
HK$’000

12,589

234 364
820 9,944

29,516

41,563

54,301

77,198

35, THEEBERY

(a)

HE

N

H ik 4 F > A& 4 # B
900,000 Jt 2 1L 18 it i
Merchant Partners Limited

AT A > AR DL A

I Merchant

Partners

Limited ® 5 # 8 J7 :U S A o
A B 22 T wE I RO B RE

36(b)°

(i)

R TEETAEPH
+ 0 H > A& E
MBf Asia Capital
Corporation
Holdings Limited
([ MBf Asial ) ®] 3z
% Th W ek (T2 10 1
) WM £FETH
Ty ] B EE B AR 2wl
Wl AR AR
A ((HHEEHER]D
FoA B T &5 &5 R
MBf Asia 23,100,000
IR EMAR T E
A iis o W #8,500,000
T I N S B
1> 3 LA 714,600,000
W ot 2 AR 1E [ MBf
Asiath & B 4415 F =
18%JB A HE 4 o i B
Tk 415 R 18% KA
HE £ A7 7€ 8,872,000
T 2 W A e



NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

35.

MAJOR NON CASH TRANSACTIONS - continued

(i) During the year ended March 31, 2003, the Group
entered into an agreement with RNA for the
disposal of 1% equity interests in OCCL at a
consideration of HK$4,000,000 which is satisfied
by the issue of a promissory note of HK$4,000,000.
Details of the transactions are set out in note 24.
The disposal of 1% equity interest in OCCL has
resulted in a gain of HK$3,643,000.

The disposals of the 18% and 1% interests in OCCL as
mentioned above have given rise to an aggregate gain on
partial disposal of a subsidiary of HK$12,515,000.

During the year ended March 31, 2003, 140,000,000
bonus shares were issued, by the capitalisation of
HK$35,000,000 of the share premium account.

During the year ended March 31, 2002, a subsidiary of
the Company subscribed for 600,000,000 ordinary shares
of a listed company in consideration of issuing
100,000,000 ordinary shares of the subsidiary, which has
resulted in a deemed disposal of interests in that
subsidiary.
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35.

(i) BE_ZFZ=HF=H
=t—HI1L4EE K
42 [H) B M 4k DA
4,000,000 7T Z 1t
BHHEBHARGHFE
1% M A5 HE 35 5T 57 1)
oo % ft E D
4,000,000%% 75 7K f+f
¥ SENEE N k)
FEE #OR k24 -

EWHHEEHF1%
Be A fE % A K
3,643,000 JC Z Uk
5o

AN b STk B W A A
FH R 18% M 1% HE 75 7% 2k
(NGRS 5 g R
#4£12,515,0008k J€

BE_BZ=HF=H=1—
H Lk AR B A &) FE 1%
%518 HE 35,000,000 TC#E 72
%A 347 140,000,000 %
AL -

BE_ZZ A=A =+ —
H Ik AR B A 7 — KB
AR RE R WA A
600,000,000 8 & % % > &
A S S Tl /A
100,000,000 % ¥ %8 Bt > 1t
1 » T Lk TE A 3 47 DR T
R (TR A I NIy i
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NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED MARCH 31, 2003

36.

ACQUISITION OF A SUBSIDIARY

(a)

During the year, the Group settled the deferred

S 5 B A O —

RE-REZ=Z4=ZA=Z1T—HILEE
36. B W 2 W)

consideration regarding the purchase of the interest in
OCCL by the payment of HK$8,500,000 and disposal of
18% interest in OCCL. Details of the settlement were set

out in note 35 (b) above.

During the year, the Group acquired the entire interest of

Merchant Partners Limited for an aggregate consideration
of HK$900,000 which was satisfied by reducing the
amount of a trade receivable due from Merchant Partners

Limited. The acquisition has been accounted for by the

acquisition method of accounting.

Net assets acquired:

Investment properties

Property, plant and equipment
Intangible assets

Investments in securities
Amount due from a group company
Trade and other receivables
Bank balances and cash

Trade and other payables
Convertible debentures
Borrowings

Obligations under finance leases
Minority interests

Goodwill

Satisfied by:

Convertible debenture
Trade receivable

Net cash inflow arising on acquisition

Bank balances and cash acquired

The subsidiaries acquired during both years did not have any
material contribution to the Group’s turnover, results from
operations and cashflow for the both years.

U O

Eig<g//E 3

EN N

I Y:

WHRRE

— R A 7KK
B 5 e o Ath, 1B i 3K TE
SRAT 45 B MBL &

B G o Mo Ath HE A 3KH
] i % A 7

e

Tl & FH & AR

D B HOHE 25

[}

il

IR

A A
JE Wi B2 5 I

W E A 2 B RO R
HEANRAT M7 KB &

(a)

A TRy > 7 45 13 S i O 4 1
iR £ V-G X P A
FiE AR 8 T4 LA 8,500,000 7T
K BB AE R 18% M
2 07 A AT RS
A L SR RE35(b) ©

FN s AL DR RE

900,000 7T % fEMerchant

Partners LimitedZ: ¥ # i »

4R E L K Merchant

Partners Limited%t X & %) M

KA J5 ST o i i T DA
Wi B wh ik AR

ZEBE4E BB

2003 2002

T T

HK$’000 HK$’000

- 8,432

- 1,904

- 6,293

900 4,636

- 23,603

- 18,306

- 41,127

- (38,214)

- (49,297)

- (6,079)

- (1,423)

- (6,465)

900 2,823

- 27,358

900 30,181

- 30,181

900 -

900 30,181

- 41,127

[ERCEREANE Y P ) AE N
s R R B

R RO CINEY
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37.
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DEEMED DISPOSAL OF A SUBSIDIARY 37. BAEHE-RREALAY
During the year, the Group’s interest in CGHL, a subsidiary of AR > 58 Z2 YREC B P IR R A
the Group was reduced from 52.86% at March 31, 2002 to e 4 v TR R SR 2 T I AR > A B
28.24% at August 2, 2002 following a series of placings of VA A JB 2> ) R R SR 2 HE i R
ordinary shares of CGHL and the conversion of preference shares ZEEFEH =2+ —HZ
of CGHL. The Group’s interest in CGHL was reclassified to interest 52.86% W —FF _HE/NH H
in an associate. Details of the transaction are set out in note 19. 2.28.24% o ALE H N TR B RS 2 HE
The net assets of CGHL attributable to the Group as at the date at © 7B 20 B 0 B W 2 HE
of reclassification to interest in an associate were as follows: fit o A7 BH 28 5 REAG O B R 19 - R
EH BN E AR ZESH
> A A T P A b R R SR TR
LI
ZRBEA
2003
T
HK$’000
Investment properties (@< g7/ S 13,923
Property, plant and equipment LE NN & 54,682
Investments in securities HEAERE 14,793
Trade and other receivables B Gy Fe Ho At Wi 3Kk TH 12,918
Bank balances and cash BRAT H A KB 24,687
Trade and other payables 5 5y Bo HoAtb A 3KE (1,743)
Taxation i IH (64)
Minority interests D BB R 4 (115,265)
3,931
Goodwill released on deemed HAAE s B — [ B 2 7 IRy
disposal of a subsidiary fige B 7 A 12,521
Gain on deemed disposal of a subsidiary PR A — [ B B 2 m) 2 Wi 4 13,823
30,275
Reclassification to interest in an associate T B A — R N R 2 R AR 30,275
Net cash outflow arising on deemed disposal: WA Hh B A A B A TR
Bank balances and cash disposed of B HRAITE AT LBl & (24,687)

The subsidiary disposed of during the year contributed
HK$332,000 (2002: HK$4,826,000) to the Group’s turnover and
HK$23,066,000 (2002: HK$1,683,000) to the Group’s loss from
operations.

GRNE R /NI T I N S
] 2 e % 3R M RS I 1E332,000
Wt (U FEFE 414,826,000
Jt) }23,066,000% 70 (—~FF
#£:1,683,000% 7T) °



NOTES TO THE FINANCIAL STATEMENTS — continued W B it % B wk — s

FOR THE YEAR ENDED MARCH 31, 2003 RE-REZ=Z4=ZA=Z1T—HILEE
38. CONTINGENT LIABILITIES 38. AR
At the balance sheet date, contingent liabilities of the Group A EE B R AN AR A5 H 2 5K
and the Company were as follows: AT
7 45 1 B AR 4 )

39.

THE GROUP AND
THE COMPANY
SRR SRR

2003 2002
T#x T#x
HK$’000 HK$’000
(@ Guarantees given to a financial (@) WLk 2% W P
institution in respect of banking SRAT A5 & 1) B 5
facilities granted to subsidiaries AR 1B 1R 3,884 3,884
The extent of the facilities utilised as at March 31, 2003 BE _FEZ=F=H=+—
by the subsidiaries amounted to HK$3,111,000 (2002: H M BAFRCEHHGF
HK$3,430,000). 3,111,000 ¢ (%%
T4E 13,430,000 7C) ©
(b) Actions were brought by Pricerite Stores Limited and (b) B AR G A BRA A XE
Pricerite Group Limited (together referred to as “Pricerite”) HEBMARAR (HFIE
respectively, against a subsidiary of the Company, in =) wlAE R S b R 40
respect of the alleged breach of agreement, for damages AN T — B 2 w4 R
which are not quantified. In the opinion of the directors, MHRATHEME EFR
it is not practicable at this stage to determine with certainty Fo BURE BeR RES A 58 2 4
the outcome of the litigation. BT i o
OPERATING LEASE COMMITMENTS 39. WEBHEKNE
The Group as lessee A 45 B 2 R RLA
At the balance sheet date, the Group had commitment for future AT H o AR AR AR AE T 51 5 H]
minimum lease payments under non-cancellable operating lease [ER A NUIE € Rt~ L7/ E 5 <-4\
in respect of rented premises which fall due as follows: )T 7R A H AR SAT 2 R R AR
G
A 45
THE GROUP
“RRE4 “ERUE
2003 2002
T# K T#x
HK$’000 HK$’000
Within one year — £ RN 3,312 5,315
In the second to fifth years inclusive % %% H 4 (B3 E B W H) 4,245 8,534
7,557 13,849
Operating lease payments represent rentals payable by the Group KEEAH 40 2 A s A 4R 1 A P A
in respect of leased land and buildings. Lease is negotiated for a 2 1 B AT 2 A 4 o LAY
term of six years with fixed rental. KR AT 2y S AR T A [ G -
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39.

40.
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OPERATING LEASE COMMITMENTS - continued 39. RERMERE M
The Group and the Company as lessor A A5 1 B AR 2 ) A B AL A
At the balance sheet date, the Group and the Company had RS AR KA A F B LA
contracted with tenants for the following future minimum lease J5 T S2 1 TR 5 9 TH] i i 22 RS AT R
payments under non-cancellable operating leases in respect of SHAE B Wy 2E A ALAT - R AR B A
rented premises which fall due as follows: I
A 45 |
THE GROUP THE COMPANY
SERFREH DRFOF CFFREHE CDRFOF
2003 2002 2003 2002
T# T T#x T#x T# T
HK$’000 HK$’000 HK$’000 HK$’000
Within one year — R 770 1,121 - 39
In the second to fifth year BERE A
inclusive (EL¥5 1 B W 4F) 2,036 3,004 - -
2,806 4,125 - 39
Leases are negotiated for an average term of five years. A2 P E R E ST E-
PLEDGE OF ASSETS 40. Y AL

At the balance sheet date, the Group pledged bank balances of
HK$3,963,000 (2002: HK$4,216,000) as a security for banking
facilities granted to a subsidiary and as securities for the credit
card business transactions with MasterCard International Inc.

The mortgage loans of HK$9,975,000 (2002:HK$10,476,000) are
secured on the investment properties and land and buildings of
the Group with an aggregate carrying value of HK$16,877,000
(2002: HK$17,257,000).

R H > ALEE H43,963,0000 7T
(ZFE 414,216,000 T) Z
SRAT &5 8RB T AT o AR 2y — [ B
RN il = O
MasterCard International Inc.#E1T
FERREBZ S 2 M-

AL E DKM R M A E S
16,877,000 76 ( — & & — 4F
17,257,000 0) 2 &YW E X +
BB IR OB OB X
9,975,000 oG ( — & &F 4 :
10,476,000% 75) ©



NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

41.

SHARE OPTION SCHEMES

The Company’s share option scheme (the “Old Share Option
Scheme”) was adopted pursuant to a resolution passed on
September 28, 1995 for the purpose of providing incentive to
directors and eligible employees, and will be expired on
September 27, 2005. Under the Old Share Option Scheme, the
board of directors of the Company may grant options to executive
directors and employees of the Company and its subsidiaries to
subscribe for ordinary shares in the Company, at a price not less
than 80% of the average closing price of the Company’s shares
on the five trading days immediately preceding the offer of the
options or the nominal value of the shares whichever is the

higher.

The maximum number of shares in respect of which options
may be granted under the Old Share Option Scheme in such
number of shares which, when aggregated with any shares subject
to any other share option schemes, represents 10% of the issued
shares of the Company from time to time. No individuals may
be granted options which would enable him or her to subscribe
for an aggregate of more than 25% of the aggregate number of
shares for the time being issued and issuable under the Old
Share Option Scheme. Upon acceptance of the option, the
grantee shall pay HK$1 to the Company as consideration. The
options granted were exercisable during the ten year period
commencing after the date on which the options were accepted.

On May 9, 2003, the Old Share Option Scheme was terminated
and a new share option scheme (the “New Share Option
Scheme”) was adopted to comply with the new amendments to
the Rules Governing the Listing of Securities on the Stock
Exchange (“Listing Rules”) regarding share option schemes of
listed companies. As a result, the Company may no longer grant
any further options under the Old Share Option Scheme.
However, all options granted prior to the termination of the Old
Share Option Scheme will remain in full force and effect.

As at March 31, 2003, there were 71,491,739 share options
granted which remained outstanding under the Old Share Option
Scheme, representing approximately 4.8% of the shares of the
Company in issue at that time. No options have been granted
under the New Share Option Scheme since the date of its
adoption.
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ARARR—ILRLAEIA =+ A
H O3 208 P R 52 > 5% 4 I I 4 51 31
([ ERRER B ) > 25 B
& THEE XA GRS W 4%
WoEZRENLA L HER-
MREEE A ERREST 81> AN Al E
LN RN/ N = /A e |
TEFELEER TREBAAA
A R 2 B R RE > M R (B R ARIR
A DA MR AR ) Oy B AR
SRR HME S B 2L
7 18 80% 5% i 43 22 Thj {5

R AT B HE ) T RE R A 2
W BBEHE B M 2 oA e H > BT A L
At S B HE R 30 9 B 2 ey AR > B
Z A AR 2N R A R 2 84T L
1310% o A AR AR N 427
AF: ] 0 38 Wy 54T MR IR S A
W M HE S BT TR AT M O AR B
25% . Wi JHE o % 4 Ak B I E ey
RN 0 A o\ SCAHACE 13
TG o 15t 22 i FBCHE T S 5 Ak S A A
H AR R 5t + 4 AT i o

A MBS B T F =R
HIUH %1k > T AR 24 7] H AR 25 B g
A s g LT RLA (T B BRI
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E PR A T I BEAE S TR S B
FEEL) o UL AL A AT
AT M JBCHE Tt ) 3 — 2P £ AT T
FHE © SR > A% AE 85 AT I RO w3
AT 5%t 2 T A7 S A 473 9K 4 T
A R AT e

WoEBEZE=ZH=+—H R
BE AT B R T B N R AT AR
ZIEREREAT 71,491,739 > #H & i
AR FE R BT A £14.8% - A
TR 4058 B JROARE = ) A2l > AR FD I
I 4% AT AT S I A



NOTES TO THE FINANCIAL STATEMENTS - continued
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41.

SHARE OPTION SCHEMES - continued

The purpose of the New Share Option Scheme is to provide
incentives and rewards to eligible persons who contribute to the
success of the Group’s operations. Eligible persons of the New
Share Option Scheme include any employee, executive or officer
of the Company or any of its subsidiaries (including executive
and non-executive directors of the Company or any of its
subsidiaries) and any suppliers, consultants, agents, advisers,
shareholders, customers, partners or business associates who, in
the sole discretion of the board of directors of the Company,
have contributed to the Company and/or any of its subsidiaries.
The New Share Option Scheme became effective on May 9,
2003 and, unless otherwise cancelled or amended, will remain
in force for 10 years from that date.

Pursuant to the New Share Option Scheme, the maximum number
of shares in respect of which options may be granted is such
number of shares, when aggregated with shares subject to any
other share option scheme(s), must not exceed 10% of the issued
share capital of the Company from time to time. The maximum
number of shares issuable under share options to each eligible
persons in the New Share Option 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 options in excess of this
limit is subject to the 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 of the Company. In addition, any share options granted
to a substantial shareholder or an independent non-executive
director of the Company, or to any of their associates, 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 grant) in excess of HK$5,000,000, within
any 12-month period, are subject to the shareholders’ approval
in advance in a general meeting.

The offer of a grant of share options may be accepted 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 is determinable by the directors, and commences
on a specified date and ends on a date which is not later than
10 years from the date of the offer of the share options or the
expiry date of the New Share Option Scheme, whichever is
earlier.
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NOTES TO THE FINANCIAL STATEMENTS - continued
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41.

SHARE OPTION SCHEMES - continued

The exercise price of the share options is determinable by the
directors of the Company, but may not be less than the highest
of (i) the closing price of the Company’s shares as stated in the
daily quotations sheet of the Stock Exchange on the date of offer
of the grant, which must be a trading day; (ii) the average closing
price of the Company’s shares as stated in the Stock Exchange’s
daily quotations sheet for the five trading days immediately
preceding the date of offer of the grant; and (iii) the nominal

value of the Company’s shares.

The following table discloses movements in the Company’s share
options under the Old Share Option Scheme during both years:

Y gHHM
Date
Category of grant

Category 1: Directors ~ #—8:HH  4.22.1996
5.15.1997

10.26.1997

Total held by directors & 5% i 5 48 %

Category 2: Employees % —8:{EH 5.15.1997

WP AT

Exercisable
period

4.22.1996-
4.21.2006

5.15.1997-
5.14.2007

10.26.1997-
10.25.2007

5.15.1997-
5.14.2007

No share option was granted or exercised during the year.
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WEBHE 2 AT B A~ Al E
R MR AR DA N i ()
O A B S B M AR O (a2
W3 oy W) A W 58 o 4 F (8 3R P
ol AR 5 Gi)AS 2 F B I 3R 1 4
5 H WA 52 5y B B A B
F AR R T - 2 T 8 G A
25 ) e A6 T {EL

T R AR A A AT B
Al IE R A2 ] IR 2 A

Y e 9 H

Number of share options

TR RoZFR—&

Exercise
price
.y
HK$
0.4025
0.4512

0.3064

0.4512

Consideration of HK$1 was received from each of the option
holders, at the time that the options were accepted.

WH—H

At
4.1.2001

3,071,739

15,320,000

55,300,000

BREB R-ZFRCAE
ZRAZ+—H
E-ZR=H
ZRAZ+—H

Lapsed At
during 3.31.2002
the year and 3.31.2003

- 3,071,739
(2,000,000) 13,320,000

(1,500,000) 53,800,000

73,691,739

1,300,000

(3,500,000) 70,191,739

- 1,300,000

74,991,739

(3,500,000) 71,491,739

A A Sl S0 T A B A L AT

fif o

% T R HE R AN A 2 A R
I S A A 1 T -
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SHARE OPTION SCHEMES - continued 41, JEJBCHE I — &
In addition, the following outstanding options to subscribe for BEAh > LT J AR 2 =] KT 8 2 )
shares in the capital of the subsidiaries of the Company, granted Z WERCRERT &> w7 T A A R EH
to certain directors of the Company and the employee of the K AL B R B % 0T 58 T % Y e
Group under the share option schemes of the subsidiaries are as 28 A A v Iy 2 R AT (T R
follows: RERER
(i)  CGHL (i CPEBE
Under the terms of the Share Option Scheme (the WRE—IIAFE+H _HE
“Scheme”) which became effective on October 2, 1995 oA & i
for the primary purpose of providing incentive to directors 1) o a2 E8H
and eligible employees, and with expiry period of 10 MTE G T 5 B R
years after the date of adoption, the board of directors of B 3% o % wh# 8 R B
CGHL may offer to any directors or full time employees A w4 AT R B SR
of CGHL, or any of its subsidiaries, options to subscribe A Ta] B A AT B 4 R AT
for shares in CGHL at a price equal to the higher of the o6 B AR AR B 4 2 IR
nominal value of the shares and 80 per cent. of the average > UM E R UL s 2
of the closing prices of the shares on the Stock Exchange A% o 5 o I AR SR
on the five trading days immediately preceding the date Ji 53 2 T {8 I B 4B 4 AL
of grant of the options, subject to a maximum of 10 per Vi JBCHE 0 A AR 22 5 FAE
cents. of the issued share capital of CGHL from time of Wt 22 it 2~ B i (B 80% »
time. No employee may be granted options which would MR 03 BOH AT 2 v B
enable him or her to subscribe for an aggregate of more RAT T AT A10% o A
than 25 per cent. of the aggregate number of shares under 5 1) {8 5452 ) T M A
the Scheme. Upon acceptance of the option, the grantee A #TE T B B H25% 2 i
shall pay HK$1 to CGHL as consideration. & HE o 2 A0 B IR ME IFF - AR %
N 18] H AR SR ST A AR AE
It
Ji I 9 H
Number of share options
K gHum LREi s TR RoFRHE BN R-RBZEE
WH—H ZA=+—H
Exercised
Date Exercisable Exercise At during At
Category of grant period price 4.1.2002 the year 3.31.2003
# T
HK$
Directors EH 2.10.1998  2.10.1998- 0.11 1,000,000 (1,000,000) -
2.9.2008
Ji I 9 H
Number of share options
K gHum LREi s TR RoZFR—& BN R-RFE
WH—H ZA=+—H
Exercised
Date Exercisable Exercise At during At
Category of grant period price 4.1.2001 the year 3.31.2002
#
HK$
Directors [ 2.10.1998 2.10.1998- 0.1 9,272,000 (8,272,000) 1,000,000
2.9.2008

The fair value of the share preceding the date of exercise
was HK$1.35 (2002: HK$0.46) per share.

178 B AT By 2 8 FHE
By 1358t (—FF
FAER0.46TT) ©
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41.

SHARE OPTION SCHEMES - continued

(i)

eBanker USA.Com, Inc. (“eBanker”)

In January 1999, the board of directors of eBanker
authorised the eBanker 1999 Incentive and Nonstatutory
Stock Option Plan, with effective from January 18, 1999
through January 17, 2009, unless sooner terminated. The
eBanker’s board of directors granted to certain eBanker’s
directors, options to purchase 620,000 shares of eBanker’s
common stock at US$3.00 per share, exercisable
immediately and for a period of ten years.

The following table presents the activity for options
outstanding as of March 31, 2003 and March 31, 2002:

Directors B
Employees g &
Total A

W B e e Wit ik — s
BRE-RRZEZA S H kA

O DB At B — 45

41.

(ii)

eBanker USA.Com, Inc.
([eBanker])

W= JuJu L — A
eBanker®E & & 1% i #fE 17
eBanker 19993k Ji K JF i a2
Wi R W = B 5 B IR 4R AT &
1B BHIH—JLULLE—HA
+AB#EE ZENE—H
+ & B ouk 8 E R
eBanker® & & [ & T
eBanker# F 1% T I I HE >
A DL 3,003 7 2 (B & 58
i eBanker 620,000 ¥ %8
J 5% S5 W CRE AT | B A A
TAE AT

TREIIR -EFLT=F=A
=t—HR-FERHEZR
b H O R AT O BORE 2
GRIEE

) 2= e 2
ZA=Zt+—HR
SRR
ZH=+—H
Z N B B H
Number of
share options
at 3.31.2002
and 3.31.2003

600,000
20,000

620,000
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41.

W B e e Wit ik — s
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SHARE OPTION SCHEMES — continued 41.  JE JBEAE ST E — 4

(i)

(iii)

eBanker USA.Com, Inc. (“eBanker”) — continued (ii)

The following table presents the composition of options
outstanding and exercisable as of March 31, 2003:

eBanker USA.Com, Inc.
([eBanker]) — %

FTREIIR -EFT=F=A
== HZ R KT AT

7 i B 15 -
W AR AT 1 0k I A Liginid .3 's
Options Outstanding Exercisable Options
kg B kS * A7 1 39+ 8 B kS *
Amount Price* Life* Amount Price*
e M EPH
Us$ US$
Total At 620,000 3.00 74 620,000 3.00
7 years
* Price and life reflect the weighted average exercise price * 1B 15 RAT 18 3 51 77 I e

and weighted average remaining contractual life,
respectively.

There was no movement in share options granted by
eBanker during both years.

Global Med Technologies Inc. (“Global Med”) (iii)

In the second quarter of 2001, Global Med adopted the
2001 Stock Option Plan (the “2001 Plan”). The 2001 Plan
provides for the issuance of options to purchase up to 15
million registered shares of the Global Med’s common
stock to employees, officers, directors and consultants of
Global Med. Options may be granted as incentive stock
options or as nonqualified stock options. Only employees
of Global Med are eligible to receive incentive options.
The 2001 Plan will expire on December 28, 2010. As of
March 31, 2003, options to purchase 2,858,000 shares of
Global Med’s common stock at a weighted average
exercise price of US$0.58 per share were outstanding
under the 2001 Plan, of which 193,000 options to
purchase shares were exercisable at March 31, 2003.
Options granted under the 2001 Plan vest on a straight-
line basis, based on schedules as determined by the board
of directors of Global Med upon grant and generally expire
10 years after grant. During the year, Global Med issued
2,858,000 stock options.

T HEF 29 17 (418 2% T

4 5 K eBankerd% 1 2
JEE IS ¥ JHE AT ] 55 ) o

Global Med Technologies
Inc. ([ Global Med])

TRE—LEH 2 Global
Med £} #4 = Z5 & — 4 [ I 1
B (T D F — G
#) c ZEREAEF RIS T
Global MedlE & ~ & # Bk
B~ S R Rk A R ] BB

% £ 15,000,000/ Global
Med 7T i} 5 58 i o 1 A RE w]
D) #4 Jh  fe BE ml JF OF 20 B
RE 7 X 2 - A Global
MedlE B4 & B R A B
R —BE 45
#R —F-FFE+ A=
TANHER R EEZAF
ZA=Zt+—HRE_FEZE
—AEFHE > BT RE T B 4T
ffi 18 & B 0.583% JC & N

Global Med 2,858,000 /5% %
8 B 2 i AR o R AT i
& oA 193,000 1 I 4 AT
RoEZ=ZF=H=+—H
il o AR IE —FT— 4514
P th 2 B RO T 4 L R 3
#e, M2 Global Med# 2 &5
o 2 W R TR
— W % H B 4R
< % 14 > Global MedB %
172,858,00017 i I HE o
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41.

SHARE OPTION SCHEMES - continued

(iii)

Global Med Technologies Inc. (“Global Med”) - continued

The Second Amended and Restated Stock Option Plan
(the “New Plan”) provides for the issuance of options to
purchase up to 2,200,000 registered shares of the Global
Med’s common stock to employees, officers, directors and
consultants of Global Med. Options may be granted as
incentive stock or as nonqualified stock options. Only
employees of Global Med are eligible to receive incentive
options. The New Plan expired on May 31, 2000. As of
March 31, 2003, options to purchase 1,228,000 shares of
Global Med’s common stock at a weighted average
exercise price of US$1.16 per share were outstanding
under the New Plan, of which 1,135,000 options to
purchase shares were exercisable.

Global Med also periodically grants options to purchase
shares of restricted common stock. The shares underlying
these options are not registered under the Exchange Act
1933. As of March 31, 2003, there were options to
purchase 4,826,000 shares of common stock at a weighted
average exercise price of US$0.75 per share being
outstanding, of which 2,086,000 options were exercisable
at March 31, 2003.

During 2001, Global Med issued 34,000 stock options.
During 2000, Global Med also issued 255,000
nonqualified stock options to certain employees.

In 1999, the board of directors of Global Med approved a
grant of nonqualified options, to purchase 1,500,000
shares of Global Med’s common stock to two officers of
Global Med, which are exercisable only at the earlier of
(i) such time as the earnings of Global Med are at least
US$0.01 per share, reported in the Global Med’s audited
financial statements; (ii) such time as Global Med is sold
or merged, or there is a change in control of Global Med;
or (iii) 5 years from the effective date, and are exercisable
at US$0.5625 per share for a period of ten years.

W B e e Wit ik — s
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(iid)

Global Med Technologies
Inc. ([ Global Med]) — #i

B B ET BCE T S M
E (THsH# ) BAEm
Global MedlE & ~ & # Bk
JER e )R g )
RO B £ 2,200,000/
Global MediE filt 3% 48 B 2
i S R o T TR M LA S8 B B
e Bl JE 1E 2 A O %
o X Global Med{g & A4
B IR A B S B B AL
WE < Bt # i B EEAE
EH=Z=+—HER R _%
F=H=A=Z=+—H R
Brnt # > AT 0 RET- 38 47 (8
8§ & B 1.163% JC 38 W
1,228,000/ Global Med
A B 2 I PR 1 R AT
B P 1,135,0001 A
AP RLAT i o

Global Medilf & #1#% & =]
R 7 PR A I 2 B R
HHE J R BT 3 B 22 4R I B 38l
K A M # Exchange Act
1933850 h B F Z4F =
HAZ+—H > % miEr5
708 & B 0.755 LR8I
4,826,000 /8 ¥ 4 B 2 B B
ME MR MEAT M B P
2,086,0001/ 5 A% mf 1% —
EE=ZHFE=H=+—H4f
fifi o

i FE—4F > Global Med
BB 17 34,0001 B HEHE - it
TEEEE Global Med®
m T8 B ¥ 417255,0000
IE 1F = ik A -

i — JLILJL4E > Global Med
# it e 15 W 4 Global
Med = AR 8 357 1 9 1E 2088
B > LLER B 1,500,000 0%
Global Med % A% - 7% 2 %
B ] A DL B LR 4%
B I0.56253 56 2 17 # 18
1718 ¢ (i)Global Med#8 28 #%
B ¥ 2 Fr ¥ > Global Med
2 B 4G B B 0.01 3
JCZ ;5 (i) Global Med it &
B B > Bl L i ME A A
IRF 5 K (i)l AE %% B AL 5T
A BE RE TR R AT
fifi o
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41.

SHARE OPTION SCHEMES - continued

(iii)

Global Med Technologies Inc. (“Global Med”) — continued

For the year ended March 31, 2003

The following table presents the activity for options for

the year ended March 31, 2003:

K

Category

Directors £
Employees I &
Total Mt

Outstanding, beginning of year
Granted
Forfeited/cancelled

Outstanding, end of year

W B e e Wit ik — s
BRE-RRZEZA S H kA

41.
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(iii)  Global Med Technologies
Inc. ([ Global Med]) — i

BRE_FRZ=H=ZA=Z1—

H k¢ B¢

TREJNEE T ZES
H =4 — H R4 BEAT B A

REFEE
ik JBc % H
Number of share options
TR R4 CRRE AT R ORZBREA
WH—H "k wE ZA=Z+—H
Forfeited/
Granted cancelled

Exercise At during during At

price* 4.1.2002 the year the year 3.31.2003
ey
Us$

0.77 450,000 - - 450,000

0.75 5,807,971 2,827,500 (173,529) 8,461,942

0.75 6,257,971 2,827,500 (173,529) 8,911,942

i It A+

Option Price*

Y

Us$

TS ) g AR AT 6,257,971 0.85

[SECg 2,827,500 0.58

ER kB EEEH (173,529) 1.31

A A A R AT 0.75

8,911,942



NOTES TO THE FINANCIAL STATEMENTS — continued W B it % B wk — s

FOR THE YEAR ENDED MARCH 31, 2003 BE_ZF=#="H=+—-HILHEE
41. SHARE OPTION SCHEMES - continued 41. Vi JBEAE T A — 4
(iii)  Global Med Technologies Inc. (“Global Med”) - continued (iii) Global Med Technologies

Inc. ([ Global Med|) — %

The following table presents the composition of options TREIR EE=EZA
outstanding and exercisable as of March 31, 2003: =t —H M ARATE A T AT
7 1 S HEE 2 A
WG AR AT 152 M Bt A LEgrR: 3 3%
Options Outstanding Exercisable Options
1 B B om BEe A &m B
Range of exercise price Amount Price* Life* Amount Price*
ESPn e e X
Us$ uUs$ uUs$ Us$
0.45-0.55 50,000 0.47 9.8 - -
0.56-1.00 8,050,498 0.65 7.2 2,647,165 0.72
1.03-1.50 265,000 1.16 5.2 211,000 1.13
1.51-2.00 322,194 1.78 4.7 322,194 1.78
2.45-3.00 210,750 2.51 4.3 210,750 2.51
3.75 13,500 3.75 3.3 13,500 3.75
Total #4%f 8,911,942 0.75 6.9 3,404,609 0.97
* Price and life reflect the weighted average exercise price * 1B 15 RAT 18 8 51 7] I e
and weighted average remaining contractual life, T HET- 259 77 1 18 K i 1
respectively. T 14 if i B4
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41.

SHARE OPTION SCHEMES - continued

(iii)

Global Med Technologies Inc. (“Global Med”) — continued

For the year ended March 31, 2002

The followings table presents the activity for options for

the year ended March 31, 2002:

Category B
Directors £F
Employees I8
Total Mt

Outstanding, beginning of year
Granted
Forfeited/cancelled

Outstanding, end of year

W B e e Wit ik — s
BRE-RRZEZA S H kA

41, J B Al B — A
(iii)  Global Med Technologies
Inc. ([ Global Med]) — #{
BRE-ZFAHEZA =S
H Ok 4 B
TREIEERER R %
TOAEZAZ T HIREE
23
ik JB¢ B H
Number of share options
%%k ERYL R
T e MH—B SRR O EEYES S
Forfeited/
Granted cancelled
Exercise At during during At
price* 4.1.2001 the year the year 3.31.2002
e
Us$
0.77 450,000 - - 450,000
0.86 5,886,971 34,000 (113,000) 5,807,971
0.85 6,336,971 34,000 (113,000) 6,257,971
% DB A TR
Option Price*
Xt
Us$
I A 1 RAT A 6,336,971 0.85
B 34,000 0.64
Bl E 8 (113,000) 1.01
T A1 R AT 0.85

6,257,971
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41.  SHARE OPTION SCHEMES - continued 41, JRJBCHE B — 4

(iii)  Global Med Technologies Inc. (“Global Med”) - continued (iii) Global Med Technologies
Inc. ([ Global Med]) — #{
The following table presents the composition of options TREIR EEAEZA
outstanding and exercisable as of March 31, 2002: =t —H M ARATE A T AT

i 5 BB 2 A

W AR AT 1 0% I A LEiginid .3 s
Options Outstanding Exercisable Options

1 B B em MM A &m B
Range of exercise price Amount Price* Life* Amount Price*
P e M e M EPH
Us$ Us$ Us$ Us$
0.56-1.00 5,312,998 0.68 7.5 2,205,932 0.73
1.03-1.50 297,500 1.18 7.9 204,500 1.13
1.51-2.00 420,973 1.73 6.4 342,473 1.76
2.45-3.00 213,000 2.51 5.7 211,000 2.50
3.75 13,500 3.75 5.0 13,200 3.75
Total #4%t 6,257,971 0.85 7.4 2,977,105 1.01
* Price and life reflect the weighted average exercise price * 1B 15 RAT 18 8 51 17 I e

and weighted average remaining contractual life,
respectively.

No charge is recognised in the income statement in respect
of the value of options granted by Global Med for both
years.

THET-H 17 618 % I

3 0 4F B A 5 48 5 Global
Med 52 H 2} 5 HEE 138 072 i
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42,

RETIREMENT BENEFIT SCHEME

The Group operates a defined contribution retirement benefit
scheme (“Defined Contribution Scheme”) for all qualifying
employees in Hong Kong. The assets of the scheme are held
separately from those of the Group in funds under the control of
trustees. Where there are employees who leave the scheme prior
to vesting fully in the contributions, the contributions payable
by the Group are reduced by the amount of forfeited
contributions.

Effective from December 1, 2000, the Group has joined the
Mandatory Provident Fund Scheme (“MPF Scheme”) for all
employees in Hong Kong. The MPF Scheme is registered with
the Mandatory Provident Fund Scheme Authority under the
Mandatory Provident Fund Schemes Ordinance. The assets of
the MPF Scheme are held separately from those of the Group in
funds under the control of an independent trustee. Under the
rule of the MPF Scheme, the employer and its employees are
each required to make contributions to the scheme at the rate
specified in the rules. The only obligation of the Group in respect
of MPF Scheme is to make the required contributions under the
scheme. No forfeited contribution is available to reduce the
contribution payable in the future years.

The retirement benefit scheme contributions arising from the
Defined Contribution Scheme and the MPF Scheme charged to
the income statement represent contributions paid or payable to
the funds by the Group at rates specified in the rules of the
schemes.

At the balance sheet date, the total amount of forfeited
contribution, which arose upon employees leaving the retirement
benefit scheme and which are available to reduce the
contributions payable in the future years was HK$24,000 (2002:
HK$142,000).

W B e e Wit ik — s
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PR B HRZ RT3 W SR
DA AR A< 45 1 B A 22 A ke

A BBEREL A B AL
I 5 T AT AR 0 00 3 2%
Bede it B (THBE &7t 1) - B
et AR 38 4 0 4 B 4 B
{6 91 - 1) o 0 e A 8
SE o 38 B 4 Bt ) 2 A o 7
SCALLIE 4 77 58 B S A 4
B o AR 48 e 2 LR
i J IR B 26 DA R A 2 E
s L 40t 2 A B B T
B 2 o — AR S A B 2 B
{8t 45 - S 40 22 R 2 T A R
o 4 i G 2 A 2 o

E B B i AR e wt #
< AR ARAR A A EOR Ui aR TR 4
B o AR AR 2 2 B S AR 1)
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A5 i 3k 2 ¥ it 3k B8 %E 7% 24,000
WOt (T AFE 142,000 70) o



NOTES TO THE FINANCIAL STATEMENTS - continued
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43.

RELATED PARTY TRANSACTIONS

During the year, the Company had transactions with related
parties as follows:

(a) During the year, the Group has paid HK$3,192,000 to
eVision International, Inc. (“eVision”), an associate of the
Group, for certain accounting, legal and administrative
services provided to the Group.

(b) During the year, the Group has placed certain deposits
with American Pacific Bank (“AP Bank”). The principal
outstanding as at March 31, 2003 and the relevant bank
interest income earned during the year are HK$10,514,782
(2002: HK$121,356) and HK$101,780 (2002:
HK$159,032) respectively.

(c) As of March 31, 2002, the Group has guaranteed the
payment of any cash dividends accrued on the eVision’s
Convertible Series B-1 Preferred Stock through October
31, 2002 if such dividend is not paid by eVision. Pursuant
to this guarantee, the payments for April 30 and October
31, 2001 cash dividends were made by the Group. In
return, the Group received convertible debenture for
US$589,889 and US$614,963 due on June and December
2006 respectively. During the year, the Group had
provided for the guaranteed liabilities of HK$5,130,000
(2002: HK$4,885,000) regarding the guaranteed liabilities
up to October 31, 2002 and the liabilities were fully paid
during the year.
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BN 38 B

AR AR 2w BB N 2 52 5
e

(@) AR AR B T 4 R i
&R B AT BUR
AR I N S = /A
eVision International, Inc.
( [ eVision]) ) X ff
3,192,000 JC °

(b)y N> A 4 E R American
Pacific Bank ([ AP Bank])
BREGETHEI - R _FE=
EZA=Z+—HMEAS K
A TR BB 2 A B AR AT R S
A4 0 £ 10,514,782 70
(ZERE T F 121,356
76) & 101,780 7T (&%
T4 :159,032#70) ©

c) MIZEEXZH=H=+—
H > A4 B ReVisionr IR
5 L B-1 7 5] ] 4 45 5 i
WA R FE+H =+ —
Hal &5 2 T H &K E
7 I A6 p A 4 IR A 5% 55
Ko A S5 B AR 48 % TR AR R
ZEEFMPA=+THET
A=+—HZ8EkE-
1 2 A8 > A 48 B HE 35 (B (H
589,889% Jt K 614,963 %
JCZ AR B 25 B H 4
5 —FEFRNENA R
AN AEBRRKE
FE_HEF+A=Z+—HIEZ
¥ & % 5,130,000 ¢
(. FE 44,885,000
J6) o AF WIS PR S A T
HFBBETC N ENBE XL
fif o



NOTES TO THE FINANCIAL STATEMENTS - continued
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43.

RELATED PARTY TRANSACTIONS - continued

(d)

As of March 31, 2001, Online Credit Limited (“OCL”) a
subsidiary of the Company held a total of US$8,000,000
of the convertible debenture (the “Convertible Debenture”)
issued by an associate, eVision. The principal is due on
December 15, 2007 except for one instalment of
US$500,000 which is due in March 2000. OCL extended
the due date of the US$500,000 instalment from March
2000 to March 2001 for which, eVision paid OCL a fee of
US$15,000, in the form of 44,092 common shares of
eVision. In consideration of a fee of 1% or US$5,000
given by eVision, the due date of this instalment was
extended further to March 2002. In May 2001, eVision
settled US$660,000 of the debenture by way of payment
of cash of US$600,000 and US$60,000 was credited as
additional paid in capital.

On June 8, 2001, eVision and OCL, entered into an
agreement whereby eVision agreed to pay US$7,314,316
of principal and interest, in the form of transferring
ownership of assets, to OCL in satisfaction of the
Convertible Debentures outstanding. The shareholders
approved this transaction on November 28, 2001.

The interest on the Convertible Debenture was paid in
form of the shares of the eVision’s common stock.

In March 2000, eBanker, a former associate which was
acquired as subsidiary of the Group in year 2002, acquired
from MBf Card International Limited (“MBf”), a non-
revolving interest in certain outstanding credit card
accounts receivable, for a total consideration of
US$7,625,062.

W B e e Wit ik — s
BRE-RRZEZA S H kA

B A 3R B —

43.

(d)

W oEE—FEZHZ+—
H > A\ & B 2 =) W 4 A5
BARAF (THHEGBE]D
54 BB A FleVisionIr
474 3£8,000,000F 6 2
T ¥R AR SR (T AT MR ik fE
F1) o AE N —EELF
+ A+ B M
— 34> #A 2K JH 500,0003% JC
A TR EAE = H B o W
HMAEEN2 MR HE
500,000 2 ¥ P H i —
FEBEZHERESE —BE
—4F = H > eVisionkk It L4
eVisionis 4 B 44,092 % ]
Bk 48 15 #2344 15,0005 o6
2B M e WL TE A A 3k 2 F
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5,000 Ju# F 1% > & —
R ZRE TAE =
T EE—FH H > eVision
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43.

RELATED PARTY TRANSACTIONS - continued

(e)

— continued

Following the acquisition of the credit card portfolio by
eBanker, OCL acquired MBf and changed the name of
MBf to Online Credit Card Limited (“OCCL”). OCCL
processes the credit card collections for eBanker, remits
collection to eBanker on a monthly basis, and manages
and absorbs (i) the administration and overhead costs of
the portfolio including rent, utilities, salaries, wages,
benefits, and hardware, software and other equipment
costs, (ii) the underlying cards’ benefits and bonus points
program, (iii) one-third of any charge-offs and (iv) the
provision of 24-hour customer support.

During the year ended March 31, 2002, OCCL entered
into agreements with eBanker and Corporate Bridge
Limited (“CBL”) (formerly known as eCredit Card HK
Limited), a subsidiary of eBanker, respectively to provide
credit card facilities to several unrelated companies in
Hong Kong. The credit card facilities bear interest at the
rate of 3% per month and is administered by OCCL. In
exchange for OCCL’s administration of the facilities
including legal documentation and due diligence, eBanker
and CBL has agreed to pay OCCL 10% per annum on
eBanker’s and CBL's share of the outstanding balances.
The share of the outstanding credit card balances by
eBanker and CBL as of March 31, 2002 amounted to
HK$17,478,802 and HK$4,294,639 respectively.

In connection with the above arrangements, eBanker
received interest of HK$5,625,834 and paid OCCL a fee
of HK$1,503,117 for the year and the amount due to
eBanker as of March 31, 2002 amounted to
HK$18,262,850. CBL received interest of HK$1,643,831
and paid the Company a fee of HK$472,238 for the year
and the amount due to CBL as of March 31, 2002
amounted to HK$5,339,974.
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(e)

—
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PCH: 24 7 2 W 45 R A R
AR (TBEGEHR]D) B
15 F £ FyeBankerji ¥ 5
Fi R Z W00 4% K s s R
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

43.

RELATED PARTY TRANSACTIONS - continued

)

Pursuant to an agreement dated September 19, 2001
entered between OCL and eBanker, OCL received from
eBanker financial advisory fee of HK$3,900,000
(US$500,000) as of March 31, 2002.

On February 20, 2002, eVision and Heng Fung Capital
Company Limited (“Heng Fung Capital”), a subsidiary of
the Company, entered into an agreement whereby Heng
Fung Capital agreed to acquire the 73,370 shares of AP
Bank stock held by eVision for US$256,795. This amount
approximates eVision’s cost in the shares and is
approximately US$26,000 above what it is valued at as
of December 31, 2001 in the consolidated balance sheet.
The value was based on the closing price of the stock in
the market for the 20 trading days prior to the agreement.
Of the acquisition price, US$30,000 were paid in cash in
2002 and, US$133,994 were paid in cash during the year,
and the remainder of US$92,801 was settled by Heng
Fung Capital on assuming US$90,000 of eVision’s debt.

Pursuant to an agreement dated April 29, 2002 entered
into between the Group and CGHL a former subsidiary of
the Group, CGHL paid management service fee of
HK$492,000 (2002: HK$900,000) to the Group for the
provision of management and support services related to
corporate services, capital raising and other support as
requested by CGHL during the year. The agreement has
been terminated by CGHL with effect from September 30,
2002.

Pursuant to an agreement dated November 30, 2001
entered into between OCCL and CGHL, CGHL paid an
one-time non-refundable initial set up fee of HK$980,000
to OCCL for issuance of a Co-branded MasterCard Card
known as “Hai Xia Online Co-Branded MasterCard” as of
March 31, 2002.
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

43.

44.

RELATED PARTY TRANSACTIONS - continued

Notes:

(i)

(ii)

(iii)

Mr. Chan Heng Fai, a director and substantial shareholder of the
Company, is the Chairman, President and Director of eVision
and is also a director of Global Med and AP Bank.

Mr. Fong Kwok Jen, a non-executive director of the Company, is
a director of eVision and is also a director of Global Med.

Mr. Chan Tong Wan is a director of AP Bank.

The terms of the above transactions were mutually agreed by the
parties involved.

POST BALANCE SHEET EVENTS

(a)

On December 10, 2002, an agreement was entered into
between the Company and Mr. Chan Heng Fai pursuant
to which the Company agreed to purchase 645,934 shares
representing 39.51% of the issued share capital and
1,050,000 warrants of AP Bank, a licensed bank
incorporated in the United States of America. AP Bank is
owned as to 39.51% by Mr. Chan Heng Fai. A summary
of the terms of the agreement is set out in a circular of
the Company dated April 17, 2003. The transaction was
subsequently approved in the extraordinary general
meeting of the Company held on May 9, 2003 and is still
subject to the approval by relevant government and
regulatory authorities in the United States.

On February 27, 2003, an agreement was entered into
between the Group and EnerSave Holdings Limited
(“Enersave”), a company incorporated and listed in the
Republic of Singapore pursuant to which the Group agreed
to sell respectively 9% equity interest in each of OCCL,
Online Discount Card Limited and China Credit Card
Limited, subsidiaries of the Group, for a total consideration
of $$6,000,000 to be satisfied by the allotment and issue
of the shares of Enersave. The transaction was completed
on July 2, 2003.
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(i)

(ii)

(iii
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

44.

POST BALANCE SHEET EVENTS - continued

(c)

At the extraordinary general meeting of the Company held
on May 9, 2003, the Company approved to effect a share
consolidation pursuant to which every 25 existing issued
and unissued shares will be consolidated into a
Consolidated Share of HK$6.25 each. On the same date,
the authorised share capital of the Company was increased
from HK$500,000,000 to HK$10,000,000,000 by creation
of 1,520,000,000 Consolidated Shares.

On March 3, 2003, the Group entered into a subscription
agreement to subscribe for the shares of RNA for the
settlement of a promissory note receivable of
HK$19,000,000 subject to the approvals by the
shareholders of RNA. On July 14, 2003, the subscription
was approved and 965,147,945 ordinary shares were
allotted to the Group on July 15, 2003.

On July 24, 2003, OCL entered into a conditional bond
subscription agreement to subscribe for a convertible bond
with principal amount of $$4,000,000 and a call option
issued by Futuristic Image Builder Ltd. (“Futuristic”), a
company incorporated in the Republic of Singapore and
its shares are listed on the Singapore Exchange Securities
Trading Limited, for a consideration of $$4,000,000. The
consideration will be satisfied by the payment of
$$1,500,000 in cash, transfer of 3,050,000 common shares
of a subsidiary of the Group, Global Med at a
consideration of $$2,499,999 and procure Futuristic with
an exclusive marketing rights for all technology, products
and services provided by Global Med for the countries of
Indonesia, Malaysia, Thailand and Singapore at a nominal
consideration of S$1.
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

44.

POST BALANCE SHEET EVENTS - continued

(f)

On March 18, 2003, the Group entered into an agreement
with IPCO International Limited (“IPCO”) for the disposal
of 26.39% shareholding in CGHL for an aggregate
consideration of HK$304 million. Details of the disposal
are set out in the circular of the Company dated April 8,
2003. The disposal was approved in an extraordinary
general meeting of the Company on April 30, 2003.
However, the agreement lapsed on May 30, 2003. Due to
the disagreement by the Group regarding the readjusting
of the sale price downward based on prevailing market
conditions at that moment as requested by IPCO, IPCO
has notified the Group on May 30, 2003 that it will not
extend the due diligence review deadline. As the due
diligence has not been completed within the prescribed
period, IPCO has not given its written confirmation that it
is satisfied with the results of the due diligence and has
elected, at its option, to treat the Agreement to have ceased
and determined. Consequently, the agreement has lapsed,
and none of the parties shall have any claim against the
other parties for costs, damages, expenses, compensation
or otherwise.

Subsequent to the balance sheet date, the Company
received claims from certain shareholders of an associate,
eVision, involving the transfer of certain assets from
eVision for settlement of debt owed to a subsidiary of the
Company in 2001 and the calculation and reporting of
certain dividend payments that were made to the plaintiffs
pursuant to the terms of Series B-1 Preferred Stock that
was issued by eVision in November 1999. However,
damages sought are not quantified. After considering the
legal advice, the management are in the opinion that the
likelihood of the Company suffering from any material
loss in respect of these claims is remote and no material
financial impact would be resulted from these claims.

On August 25, 2003, being the date of approval of the
financial statements, the market value of the Group’s
investment in CGHL was decreased by HK$32,019,000
based on the closing price of CGHL of HK$0.76 on August
25, 2003.
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

45.

PARTICULARS OF PRINCIPAL SUBSIDIARIES

Particulars of the Company’s principal subsidiaries at March 31,

2003 are as follows:

Bk B8 2 il 44 A

Name of subsidiary

China Credit Card Limited

China Units Enterprises
Limited

eBanker USA.com, Inc.
(B 5Ed)
(Note d)

Global Growth Management
Inc.

Global Med China & Asia
Limited (“GMCAL")
(Bt 5Ed)
(Note d)

Global Med International
Limited (“GMIL”)
(Bt 5Ed)
(Note d)

Global Med Technologies
Inc. (Ff&Ed)
(Note d)

16 88 Bl G A PR A
Heng Fung Capital
Company Limited

(31 Ve Ve

BRI

Place of
incorporation/
registration/
operation

B IR LR R
British Virgin
Islands

B IR LR R
British Virgin
Islands

FE B G R
United States
of America

JIEPN

Canada

o i B 5
British Virgin
Islands

B IR LR R
British Virgin
Islands

FE B S R
United States
of America

ik
Hong Kong

CHETR
BRBA
wl I %6 A

Issued and fully

paid share capital/
registered capital

10037
US$100

1% 70
US$1

3 A
27,159,000 7t

— AR 5 & 5B i

(Bt 3k a)
Common stock
US$27,159,000

1 Series A
preferred stock

(Note a)

1,0003% J©
US$1,000

8,000,001 7T
HK$8,000,001

1,0003 J©
US$1,000

245,0003 7t
US$245,000

25 TC
HK$2

S 5 B A O —

BE - FFE=Z4£ZA=Z1+—HIL4EE
45. TLEWEA 6B

RoBE=H=H =10 AL
CED) UNCER £ 3R
A B BB AT
BeAk /i 2 A
i ff B LERH
Vi 2

Proportion of
nominal value of
issued capital/
registered capital

held by the Company
Indirectly

Directly
% %

- 98.6

- 98.6

- 39.7

- 100

- 98.6

- 39.7

- 39.7

- 30.6

100 -

Principal activities

g <ELdle

Investment holding

g <ELYle

Investment holding

MBERE
Financial
investment

MR E

Property investment

g <ELdle

Investment holding

g <ELdle

Investment holding

B R B

Medical software

development

WHERE
Securities
investment
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

45. PARTICULARS OF PRINCIPAL SUBSIDIARIES — continued 45, B EW)E A 6B - 8
BT R A2 PR e AT
kW BWRBA WAk i A
W8 2 W 45 BEBE kAR i i b % FEEE
H¥ A1

Name of subsidiary

Heng Fung Capital, Inc.

Heng Fung Capital
(Canada) Inc.

Heng Fung Equities, Inc.

Heng Fung Underwriter
Limited

Heng Fung Singapore Pte.
Limited (il # eCredit
Singapore Pte. Limited)
(formerly known
as eCredit Singapore
Pte. Limited)

A A 5 w0 IR B (R
BRA A (HEED)

Heng Li Card Consultancy
& Service (Shenzhen)
Co. Ltd. (Note b)

R LB R SEA PR A
Keng Fong America
Enterprises Limited

LI E R AR EA R A
Keng Fong Canada
Enterprises Limited

Keng Fong Foreign
Investment Co. Ltd.

HIE G A AR A PR A
Keng Fong Malaysia
Enterprises Limited

Place of
incorporation/
registration/
operation

B SR
United States
of America

JIEDN

Canada

FE B S WR
United States
of America

ik
Hong Kong

B3

Singapore

SiE NPl
The People’s
Republic of

China

ik
Hong Kong

it
Hong Kong

FE B SR
United States
of America

it
Hong Kong

Issued and fully
paid share capital/
registered capital

15,0003 7t
US$15,000

(Bt 5E )
(Note ¢)
15,0003 7t
US$15,000
2 7T
HK$2

13,417,282 3 ot
$$13,417,282

1,000,000 7T
HK$1,000,000

1,500,000 7T
HK$1,500,000

10,000 7T
HK$10,000

250,000 7t
US$250,000

100,000 JC
HK$100,000

Proportion of
nominal value of
issued capital/
registered capital

held by the Company

Directly Indirectly
% %
100 -
100 -
- 100
100 -
98.6 -
- 98.6
100 -
100 -
- 100
100 -

Principal activities

g cELdle

Investment holding

ESSEC
Property holding

wHERE
Securities
investment

B HEH
Securities trading

g gLyl

Investment holding

i A 2

Card processing

g gLyl

Investment holding

g gLyl

Investment holding

ES S Y& 3
Property investment
and development

g gLyl

Investment holding
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NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

45. PARTICULARS OF PRINCIPAL SUBSIDIARIES — continued 45.  EEW B A w) B - 4
BHITRE A2 ] B F AT
F3 ) DY VA BRBA WAk i A
B & 2w % A BEHE 1 % A i 1 [k FEEH
H¥E 23

Proportion of
nominal value of
issued capital/
registered capital

Place of
incorporation/
registration/

Issued and fully
paid share capital/

Name of subsidiary operation registered capital held by the Company Principal activities
Directly Indirectly
% %
Merchant Partners Limited B ARES (E - 98.6 BE 7R
British Virgin US$T Investment holding
Islands
WA MR AR A A ik W - 79.9 & Ji 1 M5
Online Credit Card Limited Hong Kong 120,000,000 7T Credit card services
Ordinary
HK$120,000,000
7% 4% S HE 2R
A I o] 48 5
13,866,230 It
7% Non-voting
cumulative
redeemable
preference shares
HK$13,866,230
T 8 5 AT PR 2 i 1,260,000 7T - 98.6 B
Online Credit Limited Hong Kong HK$1,260,000 Investment holding
T ) R R AT PR ) ik 12,000,000% 7t - 98.6 1 2 R
Online Discount Card Hong Kong HK$12,000,000 Discount card
Limited services
PeopleMed.com, Inc. 5 H B A5 AR B 9,040% 7t - 33.0 R i g
(Bt 5 d) United States US$9,040 Medical healthcare
(Note d) of America
Rasa Sayang Limited ik 10,0009 7C 100 - it B
Hong Kong HK$10,000 Securities
investment
SRI Group Limited e JB B LR 1378 - 100 BE R
British Virgin US$1 Investment holding
Islands
Sure World Capital B IR LRER 50,0003 7t 100 - BB K
Limited British Virgin Us$50,000 Investment holding
Islands
AR R AT R & 600,000i 7t 100 - BE
Wai Kin Investment Hong Kong HK$600,000 Investment holding

Company Limited



NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED MARCH 31, 2003

45.

PARTICULARS OF PRINCIPAL SUBSIDIARIES - continued

Notes:

a. The Group holds a 39.7% interest in eBanker and control
equivalent proportion of voting right. In addition, the Group
holds a share of series A preferred stock, which entities the
Group to 50% of the vote for the Board of Directors of eBanker.
Therefore, eBanker is accounted for as a subsidiary.

b. Heng Li Card Consultancy & Service (Shenzhen) Co. Ltd. is a
wholly-owned foreign enterprise.

c. As of the balance sheet date, no part of the capital has been
contributed.

d. The year end date of these subsidiaries is December 31,

accordingly the financial information of these subsidiaries that
consolidated into the Group’s consolidated financial statements
are drawn up to that year end date.

None of the subsidiaries had any debt securities outstanding at
the end of the year or at any time during the year.

The above table lists the principal subsidiaries of the Group. To
give details of other subsidiaries would, in the opinion of the
directors, result in particulars of excessive length.
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a. A 4 [ #5 4 eBanker 39.7 %
i > 7 42 i 1) 45 Ll o) 2 43 S o
TN AEEBGE —BRARIE
Je I w4 T AR R T 50%
eBanker# 2 & % 5 HE o (A I »
eBanker%! 1 fff i 2~ 7 o

b. E R R A AR B (RIID AR
CIP-ETh gt

c. K S A o] AR i
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ERFAZ B & RN R AR
#H Ik
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NOTES TO THE FINANCIAL STATEMENTS — continued W B it % B wk — s

FOR THE YEAR ENDED MARCH 31, 2003 REFRZ=ZAA=ZH=F-HIEEE
46.  PARTICULARS OF PRINCIPAL ASSOCIATE 46. LEBE AR
Particulars of the Group’s principal associate at March 31, 2003 MRoBEZF=ZH=+—H 4
are as follows: M ERERE AR ZMEMT
wk W% S A2 W) B R © B AT B
W % 2 ] 4 GRS i ff 2 b BB
HE 18] %
Proportion of
Place of nominal value of
incorporation/ issued capital
Name of associate operation held by the Company Principal activity
Directly Indirectly
% %
eVision International, Inc. 5 F B 5 0.8 30.9 WEE K
United States Investment holding
of America
The above table lists the principal associate of the Group. To b SR A ] T A ] o o
give details of other associates would, in the opinion of the FRE M o 0w 5 AR I A R E R
directors, result in particulars of excessive length. 18 8 R 2 7 TR



FINANCIAL SUMMARY

RESULTS

Turnover

Operating profit (loss)

Share of results of associates
Profit (loss) before taxation

Taxation

Profit (loss) before
minority interests

Minority interests

Net profit (loss) for the year

Earnings (loss) per share
- basic

ASSETS AND LIABILITIES
Total assets

Total liabilities
Minority interests

Shareholders’ funds

Note:

re-computed to reflect the provisions of SSAP 5 (Revised). Earnings (loss)
per share have been adjusted for the share consolidation made

subsequent to the balance sheet date.

S 5 26 B BBE %

BE=ZA=Z+—HIL4HE
For the year ended March 31,

CREEMNE OCRRONE O CRR - CEFRE AUULE
2003 2002 2001 2000 1999
T#HL T L T T#L T
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
¥4t

BEH 142,594 60,685 67,621 56,045 40,288
A (EER) 183,168 (47,980) (100,439) (33,317) (4,412)

43405 T 7 A )

ES (1,562) - - - (24,961)
Ik B i g A (5 48) 181,606 (47,980) (100,439) (33,317) (29,373)
BiIH 470 89 610 (1,326) (4,253)

HE 5 HI 2 s

(1) 182,076 (47,891) (99,829) (34,643) (33,626)
DB RORE 75 8,371 8,183 - 838 (703)
A A B it

(518) 190,447 (39,708) (99,829) (33,805) (34,329)

HK$ 5t HK$ ¥t HK$ ¥ HK$ ¥  HK$ ¥
HFREF (ER)
— AR 3.38 (0.78) (1.97) (0.68) (0.69)
R=H=+—H
As at March 31,
CREEMNE O CRRONE CER - CRFRE AUMULE
2003 2002 2001 2000 1999
THL T T T#L THL
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
% K A
B 567,803 372,920 318,270 356,679 382,073
A E (103,687) (142,188) (89,155) (30,147) (24,542)
D B RRE 77 (8,922) (1,965) - - (838)
W& 4 455,194 228,767 229,115 326,532 356,693
Earnings (loss) per share information for all periods presented has been  Mf#k: bl it A7 #A M 2 G R B F (518) &R

B E R DU e w5
R (REH) ZHUE - BIREA (BHE)

TS 5 A R4 et & DF AR th i



PARTICULARS OF MAJOR PROPERTIES FTEYEME

AT MARCH 31, 2003 RE-FZ=Z4=ZA=1+—H
o HRHA N (%) BN L&Y
Location Effective % held Type Lease term

LAND AND BUILDINGS - Ht Jz #t 57

No. 35 North Canal Road, 98.6 /N TR A
Singapore Office premises Medium term lease

INVESTMENT PROPERTIES #t¥%¥%

No. B503, 4821 100 I X
53rd Street, Delta, British Apartment Freehold
Columbia, Canada and No. 1281

Alberni Street, Vancouver

British Columbia, Canada

JIEPNEIR R

981 Nelson Street 98.6 g T KK ERE
Vancouver B SN E Freehold
British Columbia Single-storey ground

Canada floor school/office unit

mEREE A

o ik TEHBA R (%) B A&
Location Square metre  Effective % held Type Lease term

PROPERTIES HELD FOR SALE #fi¥ %

Car parking spaces Nos. 22 to 24 on 30 100 HAL A 4
lower G/F., Inverness Villa Car parking Medium term
No. 22 Inverness Road space lease
Kowloon Tong, Hong Kong

i JUHE U

HIE 3C A 13 22 5%

B SC I BT M T I

2298 F 245 H A



