The Directors present their report and the audited consolidated
financial statements of the Company and its subsidiaries (the
"Group") for the year ended 31 March 2003.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding.
The principal activities of its subsidiaries comprise property
investment, hotel operations, the provision of property information
and professional valuation services through websites, securities
trading, the manufacture and sale of wireless headsets.

During the year, the Group engaged in the provision of vessel-
charter services, but ceased to engage in the provision of retail
photo-finishing services. In addition, pursuant to a resolution passed
subsequent to the balance sheet date, the directors resolved to
discontinue the manufacture and sale of wireless headsets.

RESULTS AND DIVIDENDS

The Group's loss for the year ended 31 March 2003 and the
state of affairs of the Company and the Group at that date are set
out in the financial statements on pages 31 to 113.

The Directors do not recommend the payment of any dividend
in respect of the year.

SUMMARY FINANCIAL INFORMATION

A summary of the published results and assets, liabilities and
minority interests of the Group for the last five financial years, as
extracted from the audited consolidated financial statements and
reclassified as appropriate, is set out on page 114. This summary
does not form part of the audited consolidated financial statements.

FIXED ASSETS AND INVESTMENT PROPERTIES

Details of movements in the fixed assets and investment
properties of the Company and the Group during the year are set
out in notes 14 and 16, respectively, to the financial statements.
Further details of the Group's investment properties are set out on
page 115.
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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 30 and 31 to the financial statements.

PRE-EMPTIVE RIGHTS

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

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.

RESERVES

Details of movements in the reserves of the Company and the
Group during the year are set out in note 32 to the financial
statements.

DISTRIBUTABLE RESERVES

Under the laws of Bermuda, the amount standing to the credit
of the share premium account of the Company amounting to
HK$368,310,000 as at 31 March 2003, may be distributed in the
form of fully paid bonus shares.

Under the Companies Act 1981 of Bermuda (as amended),
the contributed surplus of the Company in the amount of
HK$217,891,000 as at 31 March 2003 is distributable to
shareholders in certain circumstances, prescribed by Section 54
thereof.
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DIRECTORS

The directors of the Company during the year were:

Executive directors:

Mr. Wilson Ng

Mr. Lo Ming Chi, Charles
Ms. Chen Ka Chee

Ms. Lilian Ng

Ms. Sio lon Kuan

Mr. Ng Wee Keat

Mr. Li Chi Sing

Mr. Ng Eng Leng

Mr. Chang Kin Man

(appointed on 22 July 2002)

(appointed on 22 July 2002)
(appointed on 16 October 2002)
(appointed on 21 January 2003)
(resigned on 22 July 2002)
(resigned on 16 October 2002)
(resigned on 21 January 2003)

Non-executive director:

Mr. Ng Eng Leng (appointed on 16 October 2002 and

resigned on 21 January 2003)

Independent non-executive directors:

Mr. Wong Kwok Tai, Wystan
Mr. Lau Pok Lam

Subsequent to the balance sheet date, on 1 April 2003,
Mr. Lau Pok Lam resigned as an independent non-executive director
of the Company. On the same date, Mr. Kwan Kai Kin, Kenneth and
Mr. Ho Yau Ming, Charles, were appointed as independent non-
executive directors of the Company. On 24 June 2003, Ms. Ng
Siew Lang, Linda was appointed as an executive director of the
Company.

In accordance with Bye-law 86(2) of the Company’s Bye-laws,
Ms. Sio lon Kuan, Mr. Ng Wee Keat, Ms. Ng Siew Lang, Linda, Mr.
Kwan Kai Kin, Kenneth and Mr. Ho Yau Ming, Charles will retire
and, being eligible, will offer themselves for re-election at the
forthcoming annual general meeting.

In accordance with Bye-law 87(2) of the Company’'s Bye-laws,
Mr. Lo Ming Chi, Charles will retire by rotation and, being eligible,
will offer himself for re-election at the forthcoming annual general
meeting.
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DIRECTORS’ AND SENIOR MANAGEMENTS’ BIOGRAPHIES
(a) Executive Directors

Mr. Wilson Ng, aged 31, joined the Company as an executive
director in July 2002 and was appointed as the chairman in October
2002. Mr. Ng graduated from Santa Clara University with a Bachelor's
Degree in Chemistry and Psychology. Mr. Ng has extensive
investment experience in Southeast Asia. Prior to joining the
Company, Mr. Ng was primarily involved in corporate development
and business investment activities. He is the elder brother of Ms.
Lilian Ng, Mr. Ng Wee Keat and Ms. Ng Siew Lang, Linda.

Mr. Lo Ming Chi, Charles, JP, aged 53, joined the Company as
an executive director in March 1999. Mr. Lo is a Certified Practising
Accountant in Australia and is an associate member of the Securities
Institute of Australia. He has more than 27 years of professional
and business experience in financial and investment services in
Australia, Hong Kong and other Asian countries.

Ms. Chen Ka Chee, aged 38, joined the Company as an
executive director in May 2000. Ms. Chen holds a Bachelor of
Commerce Degree and is an associate member of the Australian
Society of Certified Practising Accountants. Prior to joining the
Company, she has 8 years of experience in the accounting field at
a senior level.

Ms. Lilian Ng, aged 29, joined the Company as an executive
director in July 2002. Ms. Ng graduated from San Francisco State
University with a Bachelor's Degree in Business Administration. She
has extensive hotel management experience. Prior to joining the
Company, Ms. Ng was the Finance and Operations Director of a
conglomerate with businesses in tour industry and cruise liner
management as well as hotel and property management in
Southeast Asia. Ms. Ng is a director of New Century Worldwide
Capital Limited which is the substantial shareholder of the Company.
She is a younger sister of Mr. Wilson Ng and the elder sister of Mr.
Ng Wee Keat and Ms. Ng Siew Lang, Linda.
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Ms. Sio lon Kuan, aged 36, joined the Company as an executive
director in October 2002. Ms. Sio has over 8 years of extensive
management experience in various fields including retailing, property
investments, tourism and entertainment. Ms. Sio is a director of
New Century Worldwide Capital Limited, the substantial shareholder
of the Company, and Huang Worldwide Holding Limited, the
immediate holding company of New Century Worldwide Capital
Limited.

Mr. Ng Wee Keat, aged 26, joined the Company as an executive
director in January 2003. Mr. Ng graduated from Indiana University
Bloomington with a Bachelor of Arts Degree in Economics. Prior to
joining the Company, Mr. Ng worked in a ship management company
where he was responsible for re-engineering the company's structure
as well as ensuring the daily operation in a smooth and efficient
way. Mr. Ng is a director of New Century Worldwide Capital Limited
which is substantial shareholder of the Company. He is the younger
brother of Mr. Wilson Ng and Ms. Lilian Ng and the elder brother of
Ms. Ng Siew Lang, Linda.

Ms. Ng Siew Lang, Linda, aged 25, joined the Company as an
executive director in June 2003. Ms. Ng graduated from Indiana
University Bloomington and holds a Bachelor of Arts Degree, major
in Telecommunications and minor in Computer Science. Prior to
joining the Company, Ms. Ng worked in an international company
for computerising the telecommunication system and providing direct
technical support to customers. She is a younger sister of Mr.
Wilson Ng, Ms. Lilian Ng and Mr. Ng Wee Keat.

(b) Independent Non-Executive Directors

Mr. Wong Kwok Tai, Wystan, aged 64, joined the Company as
an independent non-executive director in May 1999. Mr. Wong is a
fellow of the Australian Society of Certified Practising Accountants
and the Hong Kong Society of Accountants and is a Certified Public
Accountant. He has more than 38 years of financial experience. Mr.
Wong is the company secretary of many listed companies in Hong
Kong and is also the principal of W. Wong & Co., C.P.A.

ANNUAL REPORT 2003 3

- "

FHLEEEBEMRAT NEW CENTURY GROUP HONG KONG LIMITED

REPORT OF THE DIRECTORS

EEEHSE

WEE/E 365 RZTZ-_F+AMAERARD
AIHERITES - FBMEETE  WERE - REKR
LELETEXBEERFE L EEERLR - FIENTA
KA &) E Z % % New Century Worldwide Capital Limited
& New Century Worldwide Capital Limitedz & /& 1% f%
‘A A]Huang Worldwide Holding Limited.z & ¥ -

BEALE 26 RZZETZ=ZFE—FMNALXRD
AIHERITESE o & %L EZE XM Indiana University

Bloomington * EEKLBEEE LB - BEEMALRR
AR BE—MEMMERLRMER  AEEHNRENQA

g RERAPEEGIE REAX - EXERARD
Al & Z R % New Century Worldwide Capital Limited,Z
B -KREERALELEABENMIZREREEH
BzRK -

BEE/NE 25K RZEZ=ZFEXAMALR
AIHERITESE o &H /A E X 7 Indiana University
Bloomington * i B X B L8 - TEEAE  EEE
RIS - FAONEMARARR - BE—HBEREDRE
B BERESARNEMEEAARPFREEERTXE
RS - RAEEELEE BNENMAKERELEZR
Ik e

(b) BYUFHITES

BEZFALE 64K R NANANERANMARR
AIMEBVIFATES - BELERRMAXEHELE
EXER  BAAGHEMAGERGERNEXGRED -

BEERISFLMBRER - EXERBEZRLETAA
ZARME FARNTAEERGHMITZEEA -




FHLEEEBEMRAT NEW CENTURY GROUP HONG KONG LIMITED

REPORT OF THE DIRECTORS
EEETHRE

Mr. Kwan Kai Kin, Kenneth, aged 56, joined the Company as
an independent non-executive director in April 2003. Mr. Kwan
holds a Bachelor of Applied Science Degree in Civil Engineering
and a Bachelor of Business Administration Degree with Honours
from University of Toronto and University of Windsor respectively.
He has 8 years of experience in the accounting and tax auditing
fields together with over 22 years of experience in retail estate
business and business agent.

Mr. Ho Yau Ming, Charles, aged 52, joined the Company as an
independent non-executive director in April 2003. Mr. Ho had worked
in banking industry for over 27 years in official and senior executive
positions including The Hongkong and Shanghai Banking Corporation
Limited and Dao Heng Bank Limited.

(c) Senior management

Mr. Yu Wai Man, aged 39, joined the Company in August 1997
as financial controller and was appointed as the company secretary
in January 2003. Mr. Yu is a fellow of the Association of Chartered
Certified Accountants and an associate of the Hong Kong Society of
Accountants and has over 18 years of experience in the accounting
field, including 3 years in external audit and 2 years in internal
audit. He has over 10 years of financial experience in companies
listed both in Hong Kong and the United Kingdom.

Mr. Wong Chi Lik, Alec, aged 38, joined the Group in April
2000 as a result of the Group's acquisition of Land Search Online
Limited (“Land Search Online"). Mr. Wong is the founder and chief
executive officer of Land Search Online. He has more than 16
years of experience in programming property-related information
systems, including valuation comparable systems, property agency
stock enquiry systems, term and reversion calculation systems,
property management systems and accounting systems. Mr. Wong
also spent 10 years working in a chartered surveyor firm.

(d) Former directors

Mr. Li Chi Sing, aged 46, joined the Company in April 1997.
Mr. Li was appointed as the chairman of the Company in October
1997 and resigned from the position in September 2001. Mr. Li
has more than 21 years of experience in property investment and
development. Mr. Liresigned as an executive director on 22 July
2002.
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Mr. Ng Eng Leng, aged 54, joined the Company as an executive
director in June 2000 and was appointed as the chairman in
September 2001. Mr. Ng resigned as the chairman and an executive
director of the Company but was appointed as the vice-chairman
and a non-executive director on 16 October 2002. Mr. Ng is a
member of the Marketing Institute of Singapore and the Singapore
Institute of Directors. He has 32 years of working experience as a
senior executive with a wide range of multi-national corporations,
especially in new event launches, marketing, research and
operational management. Mr. Ng resigned as the vice-chairman
and a non-executive director on 21 January 2003.

Mr. Chang Kin Man, aged 40, joined the Company in January
1998 as an executive director and the company secretary. Mr. Chang
is a fellow member of the Association of Chartered Certified
Accountants and an associate member of the Hong Kong Society of
Accountants. Mr. Chang holds a Bachelor of Science Degree in
Economics and a Master's Degree in Applied Finance. Before joining
the Company, Mr. Chang worked for an international audit firm and
a publicly listed company for more than 10 years. Mr. Chang resigned
as an executive director and the company secretary on 21 January
2003.

Mr. Lau Pok Lam, aged 55, joined the Company as an
independent non-executive director in May 2001. Mr. Lau is a
Certified Public Accountant, a fellow member of both the Association
of Chartered Certified Accountants and the Hong Kong Society of
Accountants, an associate member of the Taxation Institute of Hong
Kong and a member of the Society of Chinese Accountants and
Auditors. He has over 32 years of experience in the professional
accountancy and financial fields. Mr. Lau resigned as an independent
non-executive director on 1 April 2003.

DIRECTORS' SERVICE CONTRACTS

As at the date of this report, no director proposed for re-
election at the forthcoming annual general meeting has a service
contract with the Company or any of its subsidiaries which is not
determinable by the Company or its subsidiaries within one year
without payment of compensation, other than statutory
compensation.
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DIRECTORS' INTERESTS IN SHARES

As at 31 March 2003, the interests of directors in the share
capital of the Company or 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:

Name of director
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Esng 8 ARz HivEzm* (FFaE)

Mr. Wilson Ng % & &% 7t & 40,000,000 456,296,952
Ms. Lilian Ng & # /)N 48 41,684,000 456,296,952
Ms. Sio lon Kuan &8 & /) 8 42,756,000 456,296,952
Mr. Ng Wee Keat & & 7t & - 456,296,952
Mr. Lo Ming Chi, Charles # B8 %5 %t & 20,000,000 -
Ms. Chen Ka Chee FR#& /N8 20,002,000 -
Note: These shares are held by New Century Worldwide Capital Hiat - % E R 19 79 ANew Century Worldwide Capital

Limited. New Century Worldwide Capital Limited is ultimately
owned by a discretionary trust. The beneficiaries under the
discretionary trust include Mr. Wilson Ng, Ms. Lilian Ng, Mr. Ng
Wee Keat and Ms. Sio lon Kuan.

Subsequent to the balance sheet date, Ms. Ng Siew Lang,
Linda was appointed as an executive director of the Company. The
beneficiaries under the above discretionary trust also include
Ms. Ng Siew Lang, Linda.

Save as disclosed above, none of the directors or their
associates had, as at the balance sheet date, any personal, family,
corporate or other interests in the share capital of the Company or
any of its associated corporations, as defined in the SDI Ordinance.

DIRECTORS' RIGHTS TO ACQUIRE SHARES AND DEBENTURES

Apart from the disclosure under the headings in the share
option scheme disclosures in note 31 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 director 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.
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SHARE OPTION SCHEME

Due to the adoption of Hong Kong Statements of Standard
Accounting Practice No. 34 "Employee benefits” during the year,
most of the detailed disclosures relating to the Company's share
option scheme have been moved to note 31 to the financial
statements.

Concerning the share options granted during the year to the
directors, employees and others, as detailed in note 31 to the
financial statements, the directors do not consider it appropriate to
disclose a theoretical value of the options granted.

DIRECTORS' INTERESTS IN CONTRACTS

No director had a significant beneficial interest in any contract
of significance to the business of the Company to which the
Company or any of its subsidiaries was a party at the balance sheet
date or at any time during the year.

SUBSTANTIAL SHAREHOLDERS

As at 31 March 2003, the following interests of 10% or more
in the issued share capital of the Company were recorded in the
register of interests required to be kept by the Company pursuant
to Section 16(1) of the SDI Ordinance:

Name

=F
New Century Worldwide Capital Limited*

*  New Century Worldwide Capital Limited is beneficially and wholly-
owned by a discretionary trust. The beneficiaries under the
discretionary trust include Mr. Wilson Ng, Ms. Lilian Ng, Mr. Ng
Wee Keat, Ms. Ng Siew Lang, Linda and Ms. Sio lon Kuan. They
are the directors of the Company.

Save as disclosed above, no person, other than the directors
of the Company, whose interests are set out in the section “Directors’
interests in shares” above, had registered an interest in the share
capital of the Company that was required to be recorded pursuant
to Section 16(1) of the SDI Ordinance.
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MAJOR SUPPLIERS AND CUSTOMERS

The aggregate purchases and sales attributable to the five
largest suppliers and customers accounted for 49% and 66% of
the Group's respective purchases and sales for the year.

The aggregate purchases and sales attributable to the largest
supplier and customer accounted for 28% and 62% of the Group's

respective purchases and sales for the year.

None of the directors of the Company, or any of their associates
or any shareholders of the Company which, to the best knowledge
of the directors, owned more than 5% of the Company’s issued
share capital, had any beneficial interest in the suppliers or
customers mentioned above.

RELATED PARTY AND CONNECTED TRANSACTIONS

Related party transactions, which fall within the definition
stipulated in the Hong Kong Statement of Standard Accounting
Practice No. 20 ('SSAP 20'") on "Related Party Disclosures”,
undertaken by the Group during the year are set out in note 37 to
the financial statements. The transactions included in note 37(a) to
the financial statements also constitute connected transactions as

defined under the Listing Rules.

The directors have reviewed the following connected
transactions under which a conditional waiver from strict compliance
with the connected transaction requirements as set out in Chapter
14 of the Listing Rules has been obtained:

(1) Chartering of two vessels from two indirect wholly-owned
subsidiaries of Huang Group (BVI) Limited, the ultimate
holding company of New Century Worldwide Capital
Limited which is the major shareholder of the Company;
and

(2) Two vessel-management services provided by connected
persons of certain directors of the Company.
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The directors, including the independent non-executive
directors, have confirmed that these connected transactions have

been approved by the board of directors and in their opinion;

(i) the chartering and operational relationship was maintained
on normal commercial terms, arm'’s length basis and on
terms that are fair and reasonable so far as the

shareholders of the Company are concerned;

(i) the aggregate value of the charter charges and
management charges (as defined in note 37 to the
financial statements) were within the limit as set out in
accordance with the terms prescribed in the agreements
governing such transactions; and

(i) the connected transactions were entered in the ordinary
and usual course of business of the Group.

The basis of the pricing policies for these three types of
connected transactions were set out in greater detail in a circular to
the shareholders of the Company dated 5 November 2002.

Details of the connected transactions set out in (1) and (2)
above, which also constituted related party transactions, are set out
in note 37(a) to the financial statements.

PRACTICE NOTE 19 OF THE LISTING RULES

In accordance with the disclosure requirements of paragraph
3.7.1 of Practice Note 19 of the Listing Rules, the following
disclosures are included in respect of one of the Group’s loan
agreements, which contains covenants requiring performance
obligations of the Group.

Pursuant to a banking facility letter dated 29 May 2002 entered
into between Gaintech Investment Limited, a subsidiary of the
Company, and Standard Chartered Bank, relating to a six-year loan
facility and an overdraft facility in aggregate of HK$39,500,000, a
termination event would arise if the Group could not maintain net
assets of HK$100,000,000 throughout the year. As at 31 March
2003, the Group had net assets of HK$175,721,000.
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Subsequent to the balance sheet date, on 13 June 2003, a
revised banking facility letter was entered into by the Group and
Standard Chartered Bank. Pursuant to the revised banking facility
letter, a five-year loan facility and a revolving term loan in aggregate
of HK$55,000,000 was granted to the Group which will be used to
replace the existing term loan. As under the previous facility
agreement, a termination event would arise if the Group could not
maintain net assets of HK$100,000,000.

Apart from the above, on the same date, Standard Chartered
Bank also granted money a market rate based advance facility of
HK$10,000,000 to Capplus Investments Limited (“Capplus”), a
wholly-owned subsidiary of the Company, whereby Capplus is
required to pledge its marketable securities as collaterals.

CODE OF BEST PRACTICE

In the opinion of the directors, the Company complied with
the Code of Best Practice (the “Code") as set out in Appendix 14
of the Listing Rules, throughout the accounting period covered by
the annual report, except that the independent non-executive
directors of the Company are not appointed for specific terms as
required by paragraph 7 of the Code, but are subject to retirement
by rotation in accordance with the Company's Bye-laws.

AUDIT COMMITTEE

The Company has an audit committee which was established
in accordance with the requirements of the Code, for the purposes
of reviewing and providing supervision over the Group's financial
reporting process and internal controls. As at the date of this report,
the audit committee comprises the three independent non-executive
directors of the Company.

AUDITORS

Ernst & Young retire and a resolution for their reappointment
as auditors will be proposed at the forthcoming annual general
meeting.

On behalf of the Board

Wilson Ng
Chairman

Hong Kong
28 July 2003
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