The directors present their annual report and the audited
financial statements of the Company and the Group for the

year ended 31 December 2002.

CHANGE OF COMPANY NAME

Pursuant to a special resolution passed at the special general
meeting held on 19 August 2002, the name of the Company
was changed from “Global China Technology Group Limited”
to “Global China Group Holdings Limited” with effect from
27 August 2002.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding.
Details of the principal activities of the Company’s principal
subsidiaries are set out in note 44 to the financial statements.
There were no significant changes in the nature of the Group’s

principal activities during the year.

RESULTS

The Group’s profit for the year ended 31 December 2002 and
the state of affairs of the Company and the Group at that
date are set out in the financial statements on pages 46 to
169.

DISTRIBUTION

The directors have proposed a distribution of HK$0.01 per
share to the shareholders of the Company (the
“Distribution”). The Distribution is conditional, amongst
others, upon the approval by the Company’s shareholders,
at a special general meeting to be convened, of the proposed
resolutions for the reduction of the Company’s share premium
account, applying the credit arising therefrom to offset the
Company’s accumulated losses and increasing the Company’s

contributed surplus.
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SUMMARY FINANCIAL INFORMATION

A summary of the published results and of the assets and
liabilities of the Group for the last five financial years/
period, as extracted from the audited financial statements
and reclassified as appropriate, is set out on page 174. This
summary does not form part of the audited financial

statements.

FIXED ASSETS
Details of movements in the fixed assets of the Company
and the Group during the year are set out in note 15 to the

financial statements.

SHARE CAPITAL AND SHARE OPTIONS

Details of movements in the Company’s share capital and
share options during the year, together with the reasons
therefor, are set out in notes 34 and 35 to the financial

statements, respectively.

PRE-EMPTIVE RIGHTS

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

to existing shareholders.

CHARITABLE CONTRIBUTIONS
During the year, the Group made charitable contributions
totalling HK$43,000 (2001: HK$13,000).

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES
OF THE COMPANY

Neither the Company, nor any of its subsidiaries purchased,
sold or redeemed any of the Company’s listed securities

during the year.
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RESERVES

Details of movements in the reserves of the Company and
the Group during the year are set out in note 36 to the
financial statements and in the consolidated statement of

changes in equity on pages 50 to 51 of this Annual Report.

DISTRIBUTABLE RESERVES

The Company’s contributed surplus is distributable to
shareholders in accordance with the Companies Act 1981 of
Bermuda as amended. At 31 December 2002, there are no
Company’s reserves available for distribution, in accordance
with the generally accepted accounting principles in Hong
Kong. In addition, the Company’s share premium account, in
the amount of HK$964,360,000, may be distributed in the

form of fully paid bonus shares.

MAJOR CUSTOMERS AND SUPPLIERS

For the year under review, the aggregate amount of turnover
attributable to the Group’s five largest customers represented
less than 30% of the Group’s total turnover. The aggregate
amount of purchases attributable to the Group’s five largest
suppliers represented about 32.4% of the Group’s total
purchases and the purchase attributable to the Group’s
largest supplier was about 11.8% of the Group’s total

purchases.

As one of the Group’s five largest suppliers is a jointly-
controlled entity of the Group, Mr. Ho Tsu Kwok, Charles,
being an executive director of the Company and controlling
a company which is a controlling shareholder of the Company,
is deemed to have interest in the said supplier. Save as
disclosed herein, none of the directors of the Company or
any of their associates or any shareholders (which, to the
best knowledge of the directors owns more than 5% of the
Company’s issued share capital) has any beneficial interest

in the Group’s five largest customers or suppliers.
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DIRECTORS

The directors of the Company during the year were:

5
AAARKEEZEEMT ¢

Executive directors: HITESFE -
Mr. Ho Tsu Kwok, Charles B L &
Mr. Ho Kwok Fai ] B 98 5% 4
(appointed on 30 October 2002) (R=ZZTT=ZF+A=+HEZMF)
Mr. Jia Hong Ping BATEE
Mr. Lo Wing Hung B oK S A
(appointed on 30 October 2002) (R=ZZET=ZF+A=+HEZMF)
Mrs. Sy Wong Chor Fong MEER 2+
Mr. Wong Wai Ming BEHLE
Mr. Yang Yiu Chong, Ronald Jeffrey BRREE
Ms. Inn, Judy T8 Bk 8 /)N 4R
(resigned on 30 October 2002) (RZZEZTZF+RA=+HEMT
Mr. Young, Terrence B RGEE

(resigned on 30 October 2002)

(R=BE-_F+AZ+ARE

Non-executive director: FHITEF :

Mr. Leung Chun Ying RIRE K&
Independent non-executive directors: BUFPITEE :
Ms. Ho Chiu King, Pansy Al #B 3B 2 +

Dr. Tong Yuk Lun, Paul BEBEL

Mr. Tung Chee Chen ERMEE

(appointed on 30 October 2002)

Subsequent to the balance sheet date, on 24 April 2003, Mr.

(R_BZ_FTA=THEZM)

E#EERE RM-_ZTT=FNA_+HmA -

Timothy David Dattelst & K& /&3 B 55 4 5 5l #
EERRRRIZBUFRITESRNTES -

Timothy David Dattels and Mr. Jim Sui Hing were appointed
as independent non-executive director and executive director

of the Company respectively.
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According to bye-law 86(2) of the Company’s bye-laws, Mr.
Ho Kwok Fai, Mr. Jim Sui Hing, Mr. Lo Wing Hung, Mr. Timothy
David Dattels and Mr. Tung Chee Chen, who were appointed
by the Board during the year, shall hold office until the
forthcoming annual general meeting of the Company and
shall then be eligible for re-election at the forthcoming

annual general meeting.

According to bye-law 87(1) of the Company’s bye-laws, Mr.
Leung Chun Ying and Mr. Wong Wai Ming shall retire from
office by rotation and, being eligible, will offer themselves

for re-election at the forthcoming annual general meeting.

DIRECTORS’ AND SENIOR MANAGEMENT’S BIOGRAPHIES
Biographical details of the directors and the senior
management of the Company, are set out on pages 24 to 31

of this Annual Report.

DIRECTORS’ SERVICE CONTRACTS

None of the directors has a service contract with the Company
or any of its subsidiaries which is not determinable by the
Group within one year without payment of compensation,

other than statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed in note 43 to the financial statements, no
director had a significant beneficial interest in any contract
of significance to the business of the Group to which the
Company or any of its subsidiaries was a party during the

year.
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DIRECTORS’ INTERESTS IN SHARES

As at 31 December 2002, the interests of the directors and
their associates in the share capital of the Company or any
of its associated corporations, as recorded in the register
maintained by the Company pursuant to Section 29 of the
Securities (Disclosure of Interests) Ordinance (the *SDI

Ordinance”), were as follows:

() The Company

Name of directors Notes
BEEfF fft i
Mr. Ho Tsu Kwok, Charles fa] 1 B 5% A (1)
Mrs. Sy Wong Chor Fong WEEF 2+ (2)
Mr. Wong Wai Ming HERLE

Name of director Note
EEfS fff i
Mr. Ho Tsu Kwok, Charles fa] 1 B9 5% A (1)

ESHROzER

RZZTZF+-RA=+—0 BEARAKR
BH (BRBEER) GO (TREBEERG]) £29417F
BEEoMmARs EFERSIHBATER
DRI EEMAAREE 2 RA RS DA T

() ZAE2AF

Number of ordinary shares held

FEEERYA
Personal Family Corporate
interests interests interests
18 A # 22 R DA
= = 810,895,000
1,250,000 = 163,919,000

442,000 - -

Number of preference shares held

FEEERYAE
Personal Family Corporate
interests interests interests
18 A # 22 RixER DA

= - 1,123,486,908
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Notes:

(1)  Of these shares, 808,396,000 ordinary shares and
1,123,486,908 preference shares are held by Luckman

Trading Limited and 2,499,000 ordinary shares are held

by Yosham Limited. Both of these companies are

beneficially owned by Mr. Ho Tsu Kwok, Charles. All of

the aforesaid 1,123,486,908 preference shares were

redeemed on 2 January 2003.

(2)  The corporate interests of 163,919,000 shares are held

by Stagelight Group Limited, which is beneficially owned

by Mrs. Sy Wong Chor Fong and her family members.

A subsidiary

As at 31 December 2002, the interest of a director in

the share capital of the Company’s subsidiary was as

follow:

Name of director

EEns

Mr. Ho Kwok Fai
a] [ 988 5 A

| Chin Holdings Limit

Name of subsidiary

MEAE &M

China Touch Magazine
Group (BVI) Limited
(formerly known as
Sing Tao Magazine
Group (BVI) Limited)
(B #8Sing Tao Magazine
Group (BVI) Limited)

Annual Report 2002
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(1)  ZZR1 H & 808,396,0000% & @ A% &
1,123,486,908/% & % % B Luckman
Trading Limited % - i1 %%512,499,000
A% % 3% AR Bl F Yosham Limited$ & » i %
RAYHMERELEERES - it
1,123,486,908[R B RE R ZTT=F
—AZHZHEM -

(2) 163,919,000 f& 19 2 2 7 # 2%

Stagelight Group Limited# 4 + 3%~

RN
NGNS
MERES LT RERKKEBTRE
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NAZMBRR ZRAFHEEATEZ

Number of ordinary shares held

FEZERER
Personal Family Corporate
interests interests interests
B A= RiEER NEIE
6,500,000 — —
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Save as disclosed above and other than certain nominee
shares in subsidiaries held by certain directors of the Company
in trust for the Group, as at 31 December 2002, none of the
directors of the Company or their associates had any interest
in the share capital of the Company or its associated

corporations as defined in the SDI Ordinance.

The interests of the directors in the share options of the
Company are separately disclosed in note 35 to the financial

statements.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES

Apart from as disclosed in the share option scheme disclosures
in note 35 to the financial statements, at no time during the
year were rights to acquire benefits by means of the
acquisition of shares in or debentures of the Company granted
to any directors or their respective spouse or children under
18 years of age, or were any such rights exercised by them;
or was the Company or any of its subsidiaries a party to any
arrangement to enable the directors to acquire such rights

in any other body corporate.

SHARE OPTION SCHEME

Due to the adoption during the year of the Statement of
Standard Accounting Practice No.34 “Employee benefits”,
most of the detailed disclosures relating to the Company’s
share option scheme have been moved to note 35 to the

financial statements.
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EEREARRBREZESBUEENT KR
“MEE35 -

ESUBRG ZER
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AR REESAESERRETMEMD
EANBEZZSER -

BRETE
ARNERRASTERERFISRRERF] -
Rt BEARAERE S 2 KRB NFRFCEHR
P R B AE35

Global China Group Holdings Limited Annual Report 2002 E




Concerning the share options granted during the year to the
directors and employees, as detailed in note 35, the directors
do not consider it appropriate to disclose a theoretical value
of the options granted during the year because, in the
absence of a readily market value of the options on the
ordinary shares of the Company, the directors were unable

to arrive at an assessment of the value of these options.

SUBSTANTIAL SHAREHOLDERS

At 31 December 2002, the register of shareholders maintained
under Section 16(1) of the SDI Ordinance showed that the
following shareholder had an interest in 10% or more in the

issued share capital of the Company:

Name

=1

Luckman Trading Limited

Save as disclosed above, the register of shareholders
maintained by the Company pursuant to Section 16(1) of the
SDI Ordinance discloses no person as having an interest of
10% or more in the issued share capital of the Company at
31 December 2002.
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Following the commencement of the Securities and Futures
Ordinance on 1 April 2003, the threshold for disclosure by
substantial shareholders was reduced from 10% to 5%. As at
the date of this report, other than the interests in the issued
share capital of the Company held by Luckman Trading
Limited as stated above, the following shareholders had an
interest in 5% or more in the issued share capital of the

Company:

Name

=1

Stagelight Group Limited

Great Diamond Developments Limited

* These shareholdings are duplicated with the interests disclosed

in the section "Directors’ interests in shares”.

CONNECTED TRANSACTION

During the year, the Group has provided financial assistance
to a jointly-controlled entity in Beijing at normal commercial
lending rate. The outstanding amount as at 31 December
2002 was approximately HKS$3.3 million (RMB3.5 million). The
other shareholder has not made an advance to the jointly-

controlled entity in proportion to its interest therein.

CONVERTIBLE SECURITIES, OPTIONS, WARRANTS OR SIMILAR
RIGHTS

Other than the outstanding preference shares and share
options as set out in notes 34 and 35 to the financial
statements, respectively, the Company had no outstanding
convertible securities, options, warrants or other similar
rights as at 31 December 2002.

EZTE=FMA—BHEFRAE GO ERA -
TERECBBRECHI0BRESS ° RARE
B H » B £l 2 % % i Luckman Trading Limited
REARRRIZBETRAIN  UTREFELRR
FI5%E A £z B BEITRA ¢

Percentage of
the Company’s

issued share capital

Number of shares held EAERBERTT
FEROBER TN g
163,919,000* 9.02
137,919,000 7.59

i MR ERESN RO ] —HHEREL
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=+—B WmAREEFRHELNA3,300,000/% T
(3,500,0007T A #5) o E A BRI 48 ) 2 R 7
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CODE OF BEST PRACTICE

In the opinion of the directors, the Company has complied
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 (the “Listing Rules”)
throughout the accounting period covered by this Annual
Report, except that the independent non-executive directors
of the Company are not appointed for specific terms as they
are subject to retirement by rotation at annual general

meeting in accordance with the Company’s bye-laws.

POST BALANCE SHEET EVENTS
Details of the significant post balance sheet events of the

Group are disclosed in note 42 to the financial statements.

AUDIT COMMITTEE

The audit committee, comprising the two independent non-
executive directors, Dr. Tong Yuk Lun, Paul and Ms. Ho Chiu
King, Pansy, was established with written terms of reference
in compliance with the Code of Best Practice as set out in
Appendix 14 of the Listing Rules. The primary duties of the
audit committee are to review and supervise the financial
reporting process and internal controls procedures of the
Group. The Group’s financial statements as at and for the
year ended 31 December 2002 and the Company’s balance
sheet as at 31 December 2002 have been reviewed by the
audit committee, the members of which are of the opinion
that such statements comply with the applicable accounting
standards and the Listing Rules, and that adequate disclosures

have been made.
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AUDITORS B

Ernst & Young will retire and a resolution for their DKEHMEBMBERNEERREFAE LR
reappointment as auditors of the Company will be T @LERE-BRERBEELKGIMEL
proposed at the forthcoming annual general meeting. Bt AR DB 2 B o

ON BEHALF OF THE BOARD AEEGD

Ho Tsu Kwok, Charles FE

Chairman AR

Hong Kong, 24 April 2003 BEH —EE=FNWA=-+WmAH
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