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Report of the Directors

The Directors submit herewith their annual report together with the audited financial statements for the year ended 31 December
2003.

Principal activities
The principal activity of the Company is investment holding and the Group is principally engaged in the provision of media sales
and management services for the Multi-media On-board ("the MMOB") business and the operation of media advertising

management services through marketing advertising spaces on transit vehicle exteriors, shelters and outdoor signages.

Particulars of the Company’s principal subsidiaries are set out in note 15 on the financial statements. The analysis of the
geographical locations of the operations of the Company and its subsidiaries during the financial year are set out in note 11 on
the financial statements.

Financial statements

The loss of the Group for the year ended 31 December 2003 and the state of the Company’'s and the Group's affairs as at that
date are set out in the financial statements on pages 53 to 97 of this annual report.

Dividend

The Directors do not recommend the payment of a final dividend for the year ended 31 December 2003 (2002: a final dividend of
HK2 cents per share).

Fixed assets

Details of movements in fixed assets during the year are set out in note 12 on the financial statements.

Reserves

Details of movements in the reserves of the Group and the Company during the year are set out in note 28 on the financial
statements.
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Directors 5=

The Directors during the financial year and up to the date of this report were: RARRFEREEBERFRAPIL - EFSKEIRAT -

John CHAN Cho Chak, cBs, Jp Chairman FRAEZE AT xTE

Norman LEUNG Nai Pang, c8s, Jp Deputy Chairman resigned on 1 August 2003 R B ATa: BIER (R _ZZ2=F/\A—HED
Michael WONG Yick-kam Deputy Chairman appointed on 1 August 2003 = BlFER=_TZ=FN\A—BEZD
Winnie J. NG Group Managing Director it s SEBEREKE

MAK Chun Keung IR

Amanda LUI Yee Fai EhRE

James Conrad LOUEY Bk

Anthony NG i/ 9r

LAU Mei Mui, May IEY s

YEN Shiao Hua, Sheridan Appointed on 1 August 2003 REE R=ZZZ=FNA—BEZED
Carlye Wai-Ling TSUI, m8E, Jp* BRI ARHL

HUI Ki-On, eBs, CBE, aPM, CPM* FRHZ

LAU Shung 0i, Susanna Alternate Director to Mr Michael WONG Yick-kam EIESE BEERECRITES

[* Independent Non-Executive Director) (BN IFRTES)

In accordance with Bye-Law 87, Mr MAK Chun Keung, Ms LAU Mei Mui, May and Mr HUI Ki-On retire from the board by rotation
and, being eligible, offer themselves for re-election.

Brief biographical details of the Directors of the Company are set out on pages 38 to 42 of this annual report.

Directors’ service contracts

No Director proposed for re-election at the forthcoming Annual General Meeting has an unexpired service contract which is not
determinable by the Company or any of its subsidiaries within one year without payment of compensation, other than normal
statutory obligations.
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Directors’ interests and short positions in shares, underlying shares and

debentures
The Directors of the Company who held office at 31 December 2003 had the following interest in the shares of the Company, its
holding companies, subsidiaries and other associated corporations (within the meaning of the Securities and Futures Ordinance

("SFO")) at that date as recorded in the register of Directors' interests and short positions required to be kept under section 352
of the SFO :

(i) Interests in issued shares

BEENRG - HER D R EEFNE
mNRRE

R-ZZ=F+_A=+—8  RIEGEEFRIASEO) FE352EF1F
BNESEa AR ERMZGEE RZBEENARARESEARAR
A« EERAT  HBAR REMBE LB (EERGEHFRPER
1)) BIRZAD AR A DA TR RS

(i) RE BITRO TR

The Company: Ordinary share of HK$0.1 each
AAT  BREEBS 0 T2 TER

Beneficial Interests Personal interests Family interests

Corporate interests

% of total
issued shares

Total number

Other interests of shares held

B BARES Rk ARl HbiE FRBOAY H2BERARHZES

Winnie J. NG (Note 2) sl (s 2) 1,000,000 - - 123,743 1,123,743 0.1%
James Conrad LOUEY EkH 283,500 300,000 - - 583,500 0.1%
Anthony NG (Note 2) hoxE (s 2) - - - 123,743 123,743 0.0%

The Kowloon Motor Bus Holdings Limited ("KMB") (Note 1): Ordinary share of HK$1 each
NEBLERERAT TAE]) ME) - SREMGES | T2SEBR

John CHAN Cho Chak FRAEE 2,000 - - - 2,000 0.0%
Winnie J. NG (Note 3) hsatg (3T 3) 41,416 - - 21,000,609 21,042,025 5.2%
James Conrad LOUEY Bk 13,929 - - - 13,929 0.0%
Anthony NG (Note 3) hxE (P 3) 233,954 - - 21,000,609 21,234,563 5.3%

Notes :

1 KMB is the ultimate holding company of the Company.

2 Each of Ms Winnie J. NG and Mr Anthony NG has interest in 123,743 shares in the Company as a beneficiary of certain private trusts which beneficially
held the shares.

3 Each of Ms Winnie J. NG and Mr Anthony NG has interest in 21,000,609 shares in KMB as a beneficiary of certain private trusts which beneficially held
the shares.

(ii) Interest in underlying shares
The Directors of the Company have been granted options under the Company's share option scheme, details of which are set
out in the section "Share option schemes” below.

Apart from the foregoing, none of the Directors of the Company or any of their spouses or children under eighteen years of age
has interests or short positions in the shares, underlying shares or debentures of the Company, any of its holding companies,
subsidiaries or fellow subsidiaries, as recorded in the register required to be kept under section 352 of the SFO or as otherwise

notified to the Company pursuant to the Model Code for Securities Transactions by Directors of Listed Companies.

P 3 -

1 NABDARRZSFRERD

2 ﬁixﬁﬁﬁi&fﬁﬂ@%%iﬂaLx%?fAMi%fE’J%EA%@%ﬁ$@E‘H23,74311&
RRARROEOER - MEZSHAGTERFE LG

3 LT RIAKELEESBUETRAGTNZEAFHFAE NE21,000,6098%
M&fn kRS - MRS EEERFTE LR -
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Share option schemes

The Company has two share options schemes, Pre-Listing Share Option Scheme and Share Option Scheme, which were adopted
on 7 June 2001, under which the Directors may, at their discretion, offer any employee (including any Directors) of the Company
or any of its wholly-owned subsidiaries options to subscribe for shares in the Company to recognise his/her contributions to the
growth of the Group, subject to the terms and conditions stipulated in the schemes.

(i) Pre-Listing Share Option Scheme

BrEsrEl

ARBR-TT—FXNA L RRAMBABAETE - B EmRIiEAE
FHEIRABEIER & - MU ERAIZERER T AR BREEM2EN
BARIES (BREEES BRENRGESSEXBERNER
BB ATt B IR S R RBB AR R AR AD ©

(i) EmATES ARt &)

Number Number Number of shares Market value

of options of options acquired on per share

outstanding at the outstanding at the exercise of options Exercise price at date of grant

beginning of the year year end during the year per share of options

REFHRITERD IR M RTTEE ) FAELTEBRE BRRRGH RILEREE B

Directors % FARS R R RSB s AR 8B 1718 SRR T B
John CHAN Cho Chak fRAE 2 2,380,000 Nil £ Nil #& HK$1.80 /&%1.807T Note 2 BizE2
Norman LEUNG Nai Pang 2755 2,380,000 Nil £ Nil £& HK$1.80 /&%1.807T Note 2 BizE2
Winnie J. NG (L 3,380,000 Nil £ Nil £ HK$1.80 5% 1.807T Note 2 Pf#E2
MAK Chun Keung BEHRAA 2,380,000 Nil f& Nil % HK$1.80 %5 1.807T Note 2 72
Amanda LUI Yee Fai =1 2,380,000 Nil f& Nil £ HK$1.80 % 1.807T Note 2 P72
James Conrad LOUEY P % 128,000 Nil f& Nil £ HK$1.80 % 1.807T Note 2 P72
Employees and others 1B 8 R EAM 8,833,000 Nil & Nil & HK$1.80 ##1.807C Note 2 fzE2

The above options were granted on 26 June 2001 and were exercisable during the period from 28 December 2001 to 27 December
2003 (Note 1). No options were exercised during the year and all of them expired on 27 December 2003.

Note:

1 The exercise period of these options is two years commencing six months from 28 June 2001, ("the Listing Date"] except that for grantees who were
granted 1,000,000 or more options, they could (a) during the period from the beginning of the seventh month up to the end of the twelfth month from 28
June 2001 exercise up to 50% of the number of options that they have been granted under the Pre-Listing Share Option Scheme, and (b) exercise the
remaining unexercised options after the end of the twelfth month from the Listing Date up to the end of the exercise period.

2 The exercise price of HK$1.80 per share representing 80% of the issue price of HK$2.25 per share pursuant to the Hong Kong Offering and the
International Placing (“the Global Offering").
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(ii) Share Option Scheme

The total number of securities available for issue under the Share Option Scheme as at 31 December 2003 was 16,660,000 shares
which represented approximately 2% of the issued share capital of the Company at 31 December 2003. In respect of the maximum
entitlement of each participant under the scheme, the number of securities issued and to be issued upon exercise of the options

granted to each participant in any 12-month period is limited to 1% of the Company’s ordinary shares in issue.

At 31 December 2003, the Directors and employees of the Company had the following interests in options to subscribe for
shares of the Company granted for nil consideration under the Share Option Scheme of the Company. The options are unlisted.
Each option gives the holder the right to subscribe for one ordinary share of HK$0.1 each of the Company. The market value per

share at 31 December 2003 is HK$0.98. The share options granted are not recognised in the financial statements until they are

(ii) AR AEST 2
RETZ=F+-A=1—8 ' RIEERET I B TR FEH
7316,660,00008% 10 (hAABTIN-_ZE=F+—-A=+—HANC %
TTIRARA2% - RIFFTEIRFR2EENRE LR - SU2EELER
1218 A BT T AR AR R B T S R B T RB 5 8 B LR A AR
BRTEBRA% ©

RIZEZ=F+_A=1—H  ARANEFRESREALFHBEK
RERTBILASR(ET) R AT RIB AR RIS N T - BRI
BRELELET - SNBRERTHEARB-RAARASKREE
R0 TR BVRER - R-ZE=F+_RA=1+—R - SRKHOTH

exercised. BERBH0.987T « KH 2 BRIEN R TR 7 S EM MR AR
Number Number Number of shares Market value
of options of options acquired on per share
outstanding at the outstanding at the exercise of options Exercise price at date of grant
beginning of the year year end during the year per share of options

REFHRITER REEMRITERN FRRETTERERE BIRRGE REREE A
Directors EBx B RS B RS A ARG E R fIfEfE BRRHMTE
Winnie J. NG h7aig 3,800,000 3,800,000 Nil & HK$2.25 B #2.257T HK$2.25 ##2.257T
Amanda LUI Yee Fai EIRME 2,800,000 2,800,000 Nil & HK$2.25 ##2.257T HK$2.25 ##2.257T
Employees B8 11,640,000 10,060,000 Nil #& HK$2.25 #%2.257T HK$2.25 #%2.257T

The above options were granted on 11 March 2002 and are exercisable during the period from 12 March 2002 to 11 March 2005.
During the year, 1,580,000 options lapsed because the grantees ceased employment with the Group.

Apart from the foregoing, at no time during the year was the Company, any of its holding companies, subsidiaries or fellow
subsidiaries a party to any arrangement 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.

Substantial shareholders’ and other persons’ interests and short positions
in shares and underlying shares

The Company has been notified of the following interests in the Company's issued shares at 31 December 2003 amounting to

5% or more of the ordinary shares in issue:

ALBEEDR-_ZEZ_F=A+—BRL  TEHA_ZTT_F=
A+-HZ-ZTRF=A+—BI-HHE - 751,580,000/ B
EAER AT BRI EE B -

FA - BRERES - ANAR) - BHERAR - HBARXRRHBAR
WEEEM R RS EBERN T - EAAREEEBEARARRE
BB A RAMRMD B E M -
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Ordinary shares of HK$0.1 each
FREEEE01TTH LB

Registered Corporate Total number of % of total issued shares

shareholders interests ordinary shares held
Substantial Shareholders FERR HRORER AERER P BAR AR 2 HEHEHTRHNBESLL
KMB =) = 728,127,410 728,127,410 73.01%
KMB Resources Limited KMB Resources Limited 728,127,410 - 728,127,410 73.01%

The register of interest in shares and short positions kept under section 336 of the SFO indicates that the interest disclosed by
KMB is the same as the 728,127,410 shares disclosed by KMB Resources Limited, its 100% owned subsidiary. Apart from the
foregoing, no other interests required to be recorded in the register kept under section 336 of the SFO have been notified to the

Company.

Directors’ interests in contracts

No contract of significance to which the Company, its holding companies, subsidiaries or fellow subsidiaries was a party, and in
which a Director of the Company had a material interest, subsisted at the end of the year or at any time during the year.

Major customers and suppliers

Income attributable to the five largest customers of the Group accounted for less than 30% of the total income of the Group for

the year.

Purchases attributable to the five largest suppliers of the Group accounted for less than 30% of the value of the Group's total

purchases for the year.

At no time during the year have the Directors, their associates or any shareholder of the Company (which to the knowledge of
the Directors owns more than 5% of the Company's issued share capital) had any interest in these major customers and

suppliers.

Purchase, sale or redemption of the Company’s listed securities

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

Bank loans

Particulars of bank loans of the Company and the Group as at 31 December 2003 are set out in note 23 on the financial statements.
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Pre-emptive rights

There is no provision for pre-emptive rights under the Company's Bye-Laws and the Law in Bermuda.

Senior executive profiles

Brief biographical details of the members of senior management of the Company are set out on pages 38 to 43 of this annual
report.

Five year summary

A summary of the results and of the assets and liabilities of the Group for the last five financial years is set out on page 98 of this

annual report.

Compliance with the Code of Best Practice

The Company has complied throughout the year with the Code of Best Practice as set out by The Stock Exchange of Hong Kong
Limited (“the Stock Exchange") in Appendix 14 to the Listing Rules, except that the independent Non-Executive Directors of the
Company are not appointed for a specific term but are subject to retirement by rotation and re-election at the Annual General

Meeting in accordance with the Bye-Laws of the Company.

Audit Committee

The Audit Committee comprises Deputy Chairman and two independent Non-Executive Directors and reports to the Board of
Directors. The Audit Committee meets with Group's senior management and external auditors regularly to review the effectiveness
of the internal control systems and the interim and annual reports of the Group.

Auditors

KPMG retire and, being eligible, offer themselves for reappointment. A resolution for the reappointment of KPMG as auditors of

the Company is to be proposed at the forthcoming Annual General Meeting.

By Order of the Board

John CHAN Cho Chak
Chairman
Hong Kong, 23 March 2004
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