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RoadShow sells and markets MMOB in Hong Kong and provides value added media sales, products and

services at competitive prices in Greater China.
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Major Achievements )

2002 >

Awards

<

RoadShow received both the Gold Award and the Citation for Innovation at the HKMA/TVB Award for Marketing
Excellence 2002. The award, organised by The Hong Kong Management Association and sponsored by Television
Broadcasts Limited, is one of the most prestigious marketing awards in Hong Kong. The award represented the
industry’s recognition of the MMOB business and confirmed the success of RoadShow's marketing strategy inctuding

market positioning, sales channels and promations.

RoadShow received the Grand Award at the 2002 Hong Kong Award for Services: Innovation, the "Oscar” of the service

industries. The Award is organised by The Hong Kong General Chamber of Commerce.

RoadShow was voted as a leader in corporate governance, Hong Kong in the Asset Benchmark Survey in 2002 by
"The Asset" magazine.

RoadShow was selected as one of the top 500 Chinese enterprises and ranked first in the net assets growth rate

companies in 2002 by Yazhou Zhoukan news magazine.

RoadShow received the Caring Company Award organised by the Hong Kong Council of Social Service. RoadShow
was recognised for its continuous support to charitable and non-profit making organisations in disseminating community

service messages and broadcasting public educational programmes through MMOB.
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O 0 Major Achievements Continued

Business Developments

€ RoadShow and Daye Transmedia Co., Ltd. {"Daye"], a company wholly owned by the People's Daily, formed a joint w
venture company, to provide media sales services in Mainland China.

|
€ RoadShow formed a joint venture company in Guangzhou which has the rights to display advertising on bus shelters, _.
billboards, bus bodies and telephone booths in Guangzhou. !

{ RoadShow invested in a joint venture company in Shanghai which holds the advertising rights for the "Lamplight
Rainbow’, bridge-shaped advertising arches located along heavily travelled Huaihai Road in Shanghai.

{ RoadShow entered into an agreement with Shun Tak Holdings Limited ("Shun Tak") to form a joint venture company
to expand the Group's media sales business in Macau and the Pearl River Delta Region.

i
i
i

“TurboJet” high speed passenger ferries,
currently operated by Shun Tak.

Whole bus body advertising in Guangzhou.
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he financial year| 2002 was |[d challenging period for RoadShow Holdings Limited (the

‘Compan qadShow") aihd its subsidiaries (collectively referred
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\— D Chairman’'s Statement Continued

Dividend Atthe forthcoming Annual General Meeting, the Directors of the Company will recommend the payment
of a final dividend of HK2 cents per share for the year ended 31 December 2002 (2001: HK3.8 cents).

Prospects Having built an almost unassailable position in the markets it serves, RoadShow’
into the mainland of China demonstrated that its innovative concept is readily exportable to markets outside Hong Kong.

s successful entry

Our presence in key Chinese cities, teaming with leading Chinese entities, offers tremendous opportunities. We can
expect that with China’s entry into the World Trade Organization, as well as her hosting of the 2008 Otympic Games in
Beijing and of the 2010 World Expo in Shanghai, the advertising market in China will show a very sharp increase.

In terms of long-term potential, the Mainland market is immeasurably larger than Hong Kong. And, whilst there witl
be a great deal of competition, we are there with our innovative concept that is unique in the advertising industry.

RoadShow’s connections with the KMB Group are a definite advantage in doing business in Mainland China. We have
strong relationships with many transport operators and, as a Hong Kong based company, we also have the advantage
of possessing great insight into the Chinese market and an indepth understanding of the Chinese culture. As MMOB
and our other services are public transport based, these assets give us a significant competitive edge.

g &l\mﬁ A - oy /.W
o 8 g%s%
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cemtont

Passengers watching MMOB programmes on buses.
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\_ N Chairman’'s Statement Continued

We will work diligently to provide our advertisers with a cost effective access to a growing audience consisting of people
who are leaving their homes to either earn money or spend it. Qur passengers benefit by receiving essential public transit
information and infotainment at no extra cost and we are continuously taking steps to improve and enrich the content
of our programming.

China’s rapid economic growth has led to the country becoming the fastest growing advertising market in the Asia-
Pacific. Our strategy includes seeking opportunities to acquire or to invest in complementary businesses or to establish
joint ventures that the Company believes will complement its current or future businesses. The Group witl continue to
monitor developments in Mainland China and pace its strategy to establish this regional network accordingly.

Our vision is to be the leading media sales company in the Greater China region by providing value-added services to
passengers and an effective advertising medium for advertisers at competitive prices. While pursuing this goal, the
RoadShow mﬂoc.n will build our stakeholders’ understanding and confidence in the Group's long-term ptans and
development through transparency, communication and performance.

Our people The success of RoadShow is dependent on our experienced and professional staff. The Board thanks
our employees for their invaluable contributions to the business over the past year and counts on their support for the
continuing success of our new business in the future.

Directors Many thanks go to the Audit Committee, chaired by Mr Norman Leung Nai Pang with Ms Carlye Wai-
Ling Tsui and Mr Hui Ki On as members, for the painstaking and professional work they have done during the year.

1 would like to express my sincere appreciation and thanks to my fellow directors, in particular the Group Managing
Director, Ms Winnie J. Ng, for their support and contributions towards the successful performance of the Group.

John CHAN Cho Chak
Chairman
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\_ N_v Group Managing Director’'s Report Continued

A major focus during the year was to build a presence in Mainland China through investments and joint ventures in
Beijing, Shanghai and Guangzhou. The growth potential for the media sales industry on the mainland of China is immense.
For the nine months ended 30 September 2002, the total advertising spend in Mainland China was about HK$93 billion
compared with HK$24 billion in Hong Kong and this is expected to grow. By expanding our Mainland operations, we are
diversifying our business base and not relying solely on the Hong Kong market as we expect the business outlook of
Hong Kong in the future to be correlated to the development of Hong Kong economic environment. Already our presence
on the mainland has resutted in a positive contribution to the Group's revenue and profits.

tn Hong Kong, the Multi-media On-board ["MMOB"] business continues to expand and during 2003, the service will be
expanded to include more public transit vehicles.

Mainland China in Mainland China, RoadShow has formed a joint venture with Daye Transmedia Co., Ltd. {"Daye"),
a company wholly owned by the People’s Daily, which is the most authoritative and influential newspaper in China. Daye
is one of the few nation-wide TV programme production and media service organisations in the country. Operating under
a 30-year full-service national advertising licence involving all media platforms throughout the country, the joint venture
offers advertising creative design and production, media planning and placement. It will also, as permitted by Chinese
law, provide programme production and syndication to more than 500 Chinese provincial, city, cable and non-cable TV
stations and develop a nation-wide programme distribution network.

RoadShow has also secured the rights to display advertising at the Lamplight Rainbow on Huaihai Road, one of the top
10 scenic night spots in Shanghai. in Guangzhou, the anchor city of the dynamic Guangdong province, RoadShow has
invested in a joint venture that has rights to display advertising on bus shelters, billboards, bus bodies, and telephone
booths in Guangzhou. The Group currently has 100 staff members based in Mainland China.

Our strategy in Mainland China is based on fucused growth. Thus, we are concentrating initiatly in becoming established
in the three major cities of Beijing, Shanghai and Guangzhou. The advertising business is based on consumer spending

and these cities are the country's centres of population and consumption growth.
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16

Group Managing Director’s Report Continued

Alliances RoadShow, as the major provider of large-scale MMOB services on transit vehicles in Hong Kong, has
made exclusive arrangements with major transit operators to instalt and manage MMOB system on their vehicles.
Ultimately, RoadShow will enable advertisers to reach an audience of four million passengers a day on more than 4,000
public transit vehicles through a single point of contact. Surveys conducted by ACNielsen during 2002 showed that on
an average weekday, RoadShow is able to reach 63% of the general public aged 15 to 54 or around 2.75 million people.

Bus shelters The media sales services benefited from the installation of additional advertising spaces in public
transit vehicle shelters. At 31 December 2002, the Group had about 2,150 transit vehicle shelter panels generating
revenue.

m::m:nmzm MMOB Wwe continued to be involved in testing a global positioning and mobile display technology to
enhance the MMOB system. Eventually this will enable RoadShow to provide real time information and make location
specific advertising possible.

We are also continuing to enrich and diversify our programme content to attract and retain the interest of our audience
that travels with us every day. We have developed new contents featuring such topics as James Bond and Marilyn Monroe
films, poputar new Hong Kong entertainers and Tai Chi lessons. Other subjects include music videos, movie trailers,
sports highlights, community services, cultural activities, English and Putonghua language lessons, education clips,
charity appeals and lifestyle topics.

Programming comprises a 60-minute VCD playing sequences of two to four minutes’ duration each. The programme is
repeated 16 times daily. While much of our content is provided by third parties, we are considering other means to enrich
our programme content.

While surveys indicate that the vast majority of public transit vehicle passengers appreciate the MMOB service, one

area of some concern is the minority of our passengers who dislike the service. We have maintained a dialogue with
these passengers and have made adjustments in the operation, such as lowering the audio volume and setting aside
areas of the transit vehicles that have zero volume.
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Operational Review Continued

MMOB business The Group's MMOB business involves installing, operating and maintaining equipment and LCD
units in transit vehicles for the transmission of tailor-made programming and advertisements, sourcing programme
content and marketing and selling advertising on the MMOB system.

Unlike other forms of advertising, the MMOB system is an attractive medium for advertisers because of its ability to
reach a sizable audience and enables the Group to have a significant competitive advantage in the market.

According to a survey conducted by ACNielsen on RoadShow, MMOB has been highly effective in reaching and capturing
passengers’ attention with 93% of those interviewed indicating that they have seen advertisements on RoadShow during
their bus journeys. The survey also showed that MMOB has a recall rate of over 90% on brand and on product awareness.
In addition, it indicated that RoadShow has stimulated impulse purchasing with a high percentage of passengers reporting
that the MMOB advertisements sparked their interest in buying certain products.

Sales and services MMOB has demonstrated that despite difficult economic conditions, it is an effective outdoor
medium that can support any type of major advertising campaign. During 2002, the Group maintained a diversified base
of about 600 customers, representing a variety of sectors. These included advertising agencies, cosmetics, electronics,
jewellery, leisure, media, finance, banking, insurance, retail, educational, real estate, food, telecommunication and
beverage businesses.

The Group offers a variety of sate packages to suit advertisers with different campaigns and budgets. To increase media
sales, the Group employs various techniques to encourage customers to commit to advertising bookings, including
discounts, bonus spots and special advertising packages for longer term commitments and using market research to
demonstrate the effectiveness of out-of-home media sales. The Group's prices are calculated to be competitive with
other advertising media in Hong Kong.
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Operational Review Continued

There is approximately one hour of original programme repeated 16 times throughout the day and changed daily.

The Group’s major content providers include: ATV, Breakthrough Limited, BoardcastOne.com, Cool Magazine, Dynamic
Video Multi-Media Limited, IFA.NET Limited, Phoenix Satellite Television Co. Ltd., Radio Television Hong Kong, SuperTV.tv
and major record companies and movie distributors.

In 2002, the Group built on its experience and success in developing its own content, including production of the “Celebrity
Chat” programme, in which about 52 celebrities were interviewed; the "Sun Yat-sen Documentary series”™; "Magic Buzz";
"Gourmet Guide” and "RoadShow and EMI Mini Concert.”

Another breakthrough programme was the "Exclusive Premiere MV, which brought the latest MV's of the most popular
singers outdoors. RoadShow, through the 2,600 public transit vehicles equipped with the MMOB system, exclusively
premiered the latest MV's to over two million passengers daily.

Charity appeals from more than 100 organisations were aired during the year including 68 Flag Day Organisers and
various charity and fund raising events, including the Children's Cancer Foundation, the Hong Kong Digestive Foundation,
the Community Chest, the Hong Kong Council of Social Service and many others.

The Group will continue to enrich and diversify its programme content by sourcing more regional and local content
suppliers, introducing more interactive games and special feature programmes and participating as a media partner
in various concerts, movie productions and other events. The Group’s overall production costs are expected to increase
in 2003, as more resources are devoted to enriching and up-grading the content to generate greater interest in our
programmes.



BLE

Roz:Shaw

D

ISR




@@@@@%@@ [PAR]-10R4)S UM BUnEsIuRWWes @c
@Eﬁ@&@ »E@E &) o) _U@@@ uRsE ey siersod Az|dsip aansrmpe By
A Buisieapy Jeneys Jobuessey)

"S3DIAIDS

S.MOYSPEOY 03 8NJBA ppE puB 35U3IPNE 3] 0} UOIEWIOJUI 3WI} (B3 JO UOISIACLD 3y} 31U 11IM SIY]| “Suoljednynads
s.dnoug ayy Bunsaw Ul 1nysS833NS PUNO) S1B S1BII} 3y} BOUO uibaq 1im waysAs Buysely snq/s49 ayi jo uonepeISU|
"£00¢ 40 J421lenb isuiy ayy Ul pajen)eas aq 0} paydadxa due pue Zgz-pPIW Ul PIIUBWIWOD $3121yaA Hsuel) 311gnd payralas uo
S1eld] ‘juswabeuew 3aa)y snq pue Buiydely sng uo pasndoy A)jeijiu) s1am (.5d9.) Waishs buruonisod 1eqoyg ay) o sjer |
. . 94} Se S9121Y3A JISUBI]} Ydea JO YI3p 1amo] ay)

jo apis auo pajeubisap dnoug ay) ‘zpoz u| “spJepueys 1as-aud s,dnolg ay) 19ew 0} pue WaysAs GOWW aY) jo suonedado
4lo0Ws ulejulew 03 Ueld 32URINSSY AJI1END DY) PUB S3]DIYDA |]B UO 18A3] 3]GB1I0JUI0D B 3INSUS 0} LWD)SAS G0N 3y}

Jo swInjoA By asipiepue)s o} ubleduie) uonesIpIePURIS BWNJOA GOWW 3Y} YIim panunuod dnoig 8yl suonedadQ

‘eade jusyis

200z Voday 1enuuy moyspeoy m N




24

Operational Review Continued

Mainland China Mainland China is Asia-Pacific's fastest growing advertising market. According to the latest
Advertising Expenditure Information, in the nine months ended 30 September 2002, Mainland China posted HK$93 billion -
in advertising spending, as compared to HK$24 billion in Hong Kong for the same period. RoadShow believes advertising
spending in Mainland China will continue to grow and that entry into the Mainland advertising sales market represents
a golden opportunity.

RoadShow, together with Daye Transmedia Co., Ltd. {("Daye"}, a company wholly owned by the People’s Daily, formed a
joint venture to operate under a 30-year full-service national advertising licence covering alt media platforms throughout
the mainland of China. In addition to providing advertising creative design, production, media planning, placement, and
representation of all types of media platforms, it will also, within the conditions permitted under Chinese law, provide
programme production and syndication to over 500 Chinese provincial, city, cable and non-cable TV stations to build a
nationwide programme distribution network. The establishment of the joint venture strengthens our expansion into the
advertising market, in China and overseas, in both multi-media and traditional media. In addition, it will enhance economic
co-operation and exchange of information and technology involving the Chinese advertising industry.

In 2002, RoadShow secured the rights to operate advertising on Shanghai's "Lamplight Rainbow"”. Commonly known as
“Light Tunnel”, this has been designated as one of the top 10 scenic night spots in Shanghai. In addition to the visually

arresting bridge-shape advertising neon lights, the range of diversified outdoor media assets include double-sided panel
light boxes, billboards.

In Guangzhou, RoadShow formed a joint venture that is involved in media sales on bus shelters, bus bodies and outdoors
billboards and signages in Guangzhou. In 2003, the joint venture will expand by obtaining additional outdoor media in
Shanghai, Guangzhou and Shenzhen.

RoadShow will continue to build on its experience and success in Hong Kong to explore future growth opportunities in
Maintand China. Our market penetration plan is focused on high potential markets which have high consumption power
and dense population, such as Beijing, Shanghai, Shenzhen and Guangzhou. The Group expects that its acquisition efforts
in Maintand China will become the revenue driver for our media sales business.



RozdShow

RS




< ROYZBUENE U] YYEEE SUOYEEIE) OARAOUY]

‘aAnonpoud pue aanoaya Alybiy aq ued

A9yy1eyy os ainonaisedyul pue soddns ‘Buluied) ‘'$100) A1essadau ayj yIm
91doad uno sapiaoud osje dnoug ay) ‘saskoydwa 11e oy abeysed spyauaq
pue uoljedsunwal aAnladwod pue a1qejinba ue Ja)jo apn '$3553204d ylom
4no aA0uduwi 0) 53895 AjSnonunuod pue yiomwesy sayowoad dnoug ay|

"patedasdde pue panjea ase pue buibuolaq jo asuas e 198y seakoldwa alaym
uofiesiuebio ajoym sy} $S0I3E 84NJIND € BuliNinu 0} PalIWIWOI 51 dnoug
8y "$S3DINS $S3UISNG N0 0} £33 8y} pue jasse 1sajealb uno ale ajdoay

Amaomn_

159y Anlunwwo) ayy Aq pasiuebuo Aeq jesne) ssada(] ayy ut ajedionued
0} saakojdwa sit sabeunooua pue syuans buisies puny pue Ayaeys snorlea
ul sajedidnued osje dnoug ay| "GOWW Uo sjeadde Ajueyd pue sabessaw
321A485 A1lUNWIWOD Jo uoleUNASSIP 9y} ybnoay) suonesiuebio yyoid-uou
pue saijiueyd Auew syioddns Ajsnonunuoa dnolg ay| "821A19G 1€1D0G JO
115uno7 buoy buoy ayy wouy piemy Auedw o) bulie) ay) pasiadal moygpeoy

A\Ec:EEoo ay) pue dnodg ay]

Z00¢ 1oday jenuuy moyspeoy m N



Financial Review )

The Group generates its revenue from the following

geographical locations:

For the year ended 31 December

For the year ended 31 December

2002 2001
HK$'000 HK$'000
ﬁ Restated
_M Hong Kong
Total operating revenue 173,354 ' 301,294
; Mainland China
Total operating expenses 103,093 | 99,459
; Turnover
Profit attributable to shareholders 55,027 ' 158,295

Earnings before interest, taxation, |

depreciation and amortisation 90,561 + 220,517

Basic earnings per share : ”
lin Hong Kong cents) , 5.56 | 19.08

|

2002 2001
! HK$'000 HK$000
5439 288,823
| 9,621 -
155,054 288,823

L S

Results For the year ended 31 December 2002, the Group reported total operating revenue of HK$173.4 million,
representing a decrease of 42% compared to last year. Profit attributable to shareholders amounted to HK$55.0 million,

as compared to HK$158.3 million in year 2001.

Revenues from the media sales and management business operated in both Hong Kong and Maintand China, continue

to be the principal revenue source of the Group, with each accounting for approximately 84% and 6% respectively of

the Group's total operating revenue for the year ended 31 December 2002.
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Financial Review Continued

Cash flow In 2002, cash generated from operations of the Group was HK$32.7 mitlion (2001: HK$48.5 million).
Payment for capital expenditure in 2002 amounted to HK$0.5 million {2001: HK$134.1 million). The consolidated cash
flow statement of the Group for the year ended 31 December 2002 is set out on page 46 of this annuat report.

Liquidity and financial resources At 31 December 2002, the Group had net current assets of HK$590.7
million (2001: HK$751.3 mitlion] and net tangible assets of HK$830.1 million (2001: HK$847.5 million].

The Group's cash needs are primarily for working capital to support its media sales business, whereas a sufficient
amount of cash is maintained to meet potential business expansion and development.

Bank loans At 31 December 2002, the Group had bank loans amounting to HK$128.0 million, of which loans totalling
HK$100.0 million were secured by fixed deposits placed with the bank. The gearing ratio, representing the ratio of bank
borrowings less pledged bank deposit to the total share capital and reserves of the Group was 3% at 31 December 2002
(2001: Nil). The maturity profile of the bank loans of the Group is set out in note 24 on the financial statements on page
61 of this annual report.

Banking facilities At 31 December 2002, the Group had banking facilities totalling HK$200.0 million (2001: HK$Nil).

Cash and deposits at banks At 31 December 2002, the Group's cash and deposits at banks amounted to
HK$609.0 million, comprising cash and cash equivalents of HK$509.0 million and pledged bank deposit of HK$100.0
million {2001: HK$562.3 million), and they were mainly denominated in Hong Kong Dollars and US Dollars. Cash generated
from operations, when not needed for working capital requirements, is principally placed in bank deposits. At 31
December 2002, the proceeds from the Global Offering and the exercise of an over-allotment option by the underwriters
on 18 July 2001 which had not been utilised had been placed into bank deposits.
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w O Financiat Review Continyed

(a) For the year endeq 31 December 2002, transactions with the following Connected parties. -

Name of connected partjes Nature of transaction

HK$ 000

{n LW-Vision Limited Licence fee payable by RoadShow Media Limited 196
{Note 1} ["RoadShow Media") in Connection with the provision
of media saleg Services on the MMOR systems

(2] Long Win Bys Company Limited Licence fee payable by RoadShow Media in connection 1,794
{Note 2) with the Provision of media sales services

(3] The Kowloon Motor Bus Royalty fee Payable by Bus Focys Limited 5,527
Company (1933] Limiteqd ("Bus Focus”}in connection with the provision
[Note 3) of media sales services for On-street furnityre

(4] Texon Media Limited Management fee payable by Bus Focys 7,784
{Note 4) in connection with the provision of

media saleg services for on-street furniture

1. LW-Vision Limiteq M___,<<‘<.m5:.._ is an indirect 95%-owned subsidiary of the ooavm_é and an indirect 5%-owned investment of KMB.

2. Long Win Bus Company Limited ("LWB")is an indirect wholly-owneg subsidiary of KMB_

3. The Kowloon Motor Bus Company {1933 Limited ("KMB (19331 is an indirect wholly-owned subsidiary of KM@

4. Texon Media Limiteq ("Texon"} is a wholly-owned subsidiary of Texon Internationat Limited ("TiL")

5. Bus Focys Limited (“Bye Fecus™lis gn indirect 60%-owned subsidiary of the Company and 3 direct 40%-owned associate of Immense Prestige Limiteq
CIPL). 1P s a wholly-owned subsidiary of Ty

:& For the year ended 31 December 2002, the service fee paid or Payable by KMB Public Bys Services Holdings Limited,
an indirect wholly-owneg Subsidiary of KMB, tg RoadShow Media arising from or in connection with the provision of

~n~ For the year ended 31 December 2002, the fee Paid or payable by RoadShow Media to KMB[1933) arising from or
in connection with an office rental agreement between RoadShow Media ang KMB(1933) was Ixf.mmoboo.
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Financial Review Continued

Financial Summary For The Five Years Ended 31 December |
! 2002 2001 2000 1999 1998
HK$'000 HK$'000 HK$'000 HK$°000 HK$'000
Restated Restated
Profit and loss account
Turnover 155,054 ' 288,823 51,884 31,583 51,297
Profit from ordinary activities before taxation 71,199 A 201,835 36,497 16,914 24,732
Income tax expense (7,664} {34,650]) (6,386) (2,690} (3,970)
Profit from ordinary activities after taxation 63,535 167,185 30,111 14,226 20,762
Minerity interests (8,508] (8,890] (293] - -
Profit attributable to shareholders 55,027 158,295 29,818 14,226 20,762
Balance sheet
Current assets 746,296 788,922 74,543 40,767 35,003
Current liabilities k {155,539) {37,663) [23,625) [5,032) (12,888)
Net current assets 590,757 751,259 50,918 35,735 22,115
Fixed assets 104,193 121,750 6,458 606 -
Goodwill 33,317 - - - -
Non-current prepayments 101,040 - - - -
Interest in associate 57,765 - - - -
Deferred taxation {15,901} (18,792) (924] - -
Employment of funds 871,171 | 854,217 56,452 36,341 22,115
]
Financed by: m
Share capital 99,737 . 98,169 - - -
Reserves | 763,657 ' 749,342 56,159 36,341 22,115
Minority interests | 7,777 6,706 293 - -
Shareholders' funds 871, 854,217 56,452 36,341 22,115

Use of Uﬂonmmam Since the listing of RoadShow on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
on 28 June 2001 (the "Listing Date”], the Group has utilised approximately HK$139.3 million for the purchase of equipment
and development of programme content for use in the MMOB business and approximately HK$460.0 million for the

acquisition of complementary businesses in Mainland China. The balance of the proceeds which have not been utilised

have been deposited with licensed banks in Hong Kong.
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Hw N- Profiles of Directors and Senior Executives Continued

MAK Chun Keung

Director, aged 62. Joined The Kowloon Motor Bus Company [1933]) Limited
in 1994 and appointed Commercial Director in 2001. He is concurrently Director
of HK Macau Limited, a subsidiary of The Kowloon Motor Bus Company {1933}
Limited providing urban bus services in co-operation with Datian City No. 1
Bus Company through Dalian HK Macau Motor Bus Services Limited, and
Director of the co-operative joint venture in Dalian, People's Republic of China.
Mr. Mak has over 20 years of experience in international banking and finance,
and has held senior executive positions in foreign and locat banking institutions
throughout his career. Mr. Mak is the brother of Mr. Thomas Mak Hing Keung,
Chief Financial Officer and Company Secretary of the Company.

Amanda LUl Yee Fai &a

Director and Chief Operations Officer, aged 32. Joined the KMB Group in
1992. Ms. Lui is responsible for developing and implementing the Group's
Multi-media On-board system for Hong Kong and overseas business segments.
Prior to her current position, Ms. Lui worked as Executive Assistant Manager
in KMB's Marketing and Sales Department, and Executive Assistant Manager,
Corporate Public Relations and Projects, in KMB's Public Relations Department,
during the period from 1994 to April 2000 and as Manager, Marketing
Communications, in KMB's Marketing and Sales Department from April 2000
to January 2001, In those capacities, Ms. Lui was responsible for KMB's on-
going programmes of image building and promotion of KMB's bus exteriors
and outdoor furniture as effective advertising media. Since 1995, Ms. Lui has
been looking after KMB’s merchandising business, which includes the sales
of bus models and commemorative items bearing the KMB logo.

James Conrad LOUEY ssc

Non-Executive Director, aged 37. Mr. Louey is Head of Human Resources
Department of The Kowloon Motor Bus Company (1933) Limited since 1993.
Director of Art East Limited, Top Art Limited and New Hong Kong Bus Company
Limited, each a subsidiary of The Kowloon Motor Bus Holdings Limited. On
community service, Mr. Louey is currently a member of the Ninth Session
Henan provincial committee of the Chinese People’s Political Consultative
Conference and a member of the board of directors of Hong Kong Festival
Fringe Club. He also served as a member of the board of directors (1995 to
1998) and the advisory board (1998 to 1999) of Po Leung Kuk. From 1995 to
1997, Mr._ Louey served as co-chairman of the Community Chest of Hong Kong
Special Events Organisation Committee and member of the Community Chest
of Hong Kong Campaign Committee.




g P

- e




‘saluedw oo 1930y pue Aysadolid jo sequinu e

pue Buoy) Buop jo uoiIEIDOSSY ,SHainjdejNUERK ISauIY) ‘uonesodio) Aemyiey
Hsuel] ssepy ay) ‘buoy buoy pue uopuo Ul 410q UOIIRIDOSSY }S1Uno} buoy
BuoH ayy Joy paysom Aisnoiaaad Buiaey ‘uonowosd a1esodiod Ul aduaiadxs
aAISUB]IXa SBY NeT 'Sy "pajiwi (euiy)) saipuadoud 1ey Buny ung jo ioyoaup e pue
MY dYHS J2quaW-0pQ 0LL 341 SIDISILILIPE YI1Ym ‘PN qMT dUHS 243 §O
10y2a41p buibeuews os)e si ne sy “juawabeuew diysuoi)pas JawoisNd pue ajIs
gam dnoib sy 'syoafoud yoaessaa ‘buisiusape sjelodiod ‘Apangnd ‘suonowoud
a1e40d102 Jo s)oadse e Joj ayqisuodsad ‘dnoab sanjuadodd 1ey buny ung ays jo
suoRdUNUWIWG) alesodio) jo peap A)JUaLind St PUB 4841 22uUls dnoub santadouy
1y Buny ung 8y} yum udaq sey net ‘s "Zg pabe ‘1013341Q 9A1IN29XI-uON

Aejy “InW 18 NV

200z ¥oday 1enuuy moyspeoy m m

‘payun sbuipioy 150 pue paywi sbuipjoH suonesunwwod9a |

9UO | JBWS JO J0}DBI(] BAINDAXT-UON € pue ‘paniul sbuipjoy

UOISIABNNS 10 1012941 8A1IND8XT Ue 0S)e 51 BUOM, A "9641 @OUIS papwI]
saijsadodd iey Buny ung jo 4012911(] 2A1IN2aX3 ue Udaq sey aH “buoy buon
40 AjIsJaAlun 85auiy) 8y | WOoJ) UOIIRIISIUIWpPE SSauisng ul saalbep s, 191sew
pue s 1013Yydeq siy pauieigo Buop I "1 G pabe ‘aoyda.a1g aanNISX3-UON

vew vas  We)-%o1A SNOM 198U

‘Aueduwioq ayy jo 101d24iQ

Huibeuep dnoug ‘DN T @ILUIA "SI §0 J8yj0aq 8yl si BN "4y "eulyg ul uonesdnpa
1e1uawepuny buidojasap e pawie uoneziuebuo Alieyo e ‘uoidy S1amog Jo pieog
3y} 0] JI2UN0Y JO Jaqudw e SI BN I Py 00 SIONPOJ4 Jagqul)| luepuns pue
[utfuer) pue unir ‘Buekusys buipmdw ‘eury] ur uonedado snq ongqnd ui1saaul
Auedwod e) "p17 A1 1saAte Jo 10323110 “GE pabe ‘10129.i@ @A1INI3XJ-UON

{orBIUQ UI3ISAM JO AYisdaAlun
‘S50UISNG JO 100YdG ASA| paeydIY) VAW '[U033) 58 9N >CO£HC<




w & Profites of Directors and Senior Executives Continued

Carlye Wai-Ling TSUl M8e. Jp. BAEcon], FHKIoD, FBCS, FHKIE, HonFACE

independent Non-Executive Director, aged 55. Chief Executive Officer of The
Hong Kong Institute of Directors. Fellow of The Hong Kong Institution of
Engineers, The Hong Kong institute of Directors and The British Computer
Society and Honorary Fellow of the Hong Kong Association of Computer
Education. A Justice of the Peace, Ms. Tsui is currently a Wan Chai District
Councitlor and was formerly a Counciltor of Urban Council and Provisional
Urban Council. She is Chairman of Hong Kong Chinese Orchestra and a
member of severat public service bodies, including Broadcasting Authority,
Licensing Appeals Board, Council for The AlDs Trust Fund and Small and
Medium Enterprises Committee. She was selected one of the Ten Outstanding
Young Persons in Hong Kong 1981 and awarded IT Achiever of the Year 1992
and Member of the Most Excellent Order of the British Empire in 1997.

HUI Ki On o6Bs, cBE, aPM, CPM

Independent Non-Executive Director, aged 59. Mr. Hui was previously
commissioner of Potice in Hong Kong from 1994 to January 2001. Mr. Hui had
service with the Police Force since 1963. During his police career, Mr. Hui
had been awarded the Baton of Honor, the Commissioner’s Commendation,
the Colonial Police Medal for Meritorious Service, the Queen’s Police Medal,
the Colonial and HKSAR Police Long Service Medals and the CBE. In 2001,
he was awarded the Gold Bauhinta Gold Star Medal by the Hong Kong
Administrative Region Government. Mr. Hui is also a member of the Scout
Association of Hong Kong and is currently the Assistant Chief Commissioner
{International and Liaison} of the Association. He is an advisor to the Board
of Directors of Securicor Asia, the Vice-Chairman of The Hong Kong Football
Association Ltd, and the Group Director, General Affairs of K. Wah Group.




dai,

Jl'




100z ung A1e1a128g Aurdilio pue 1ad1yj 1BIDUBLI §B14]) Bunay Bulj Wy sewoy)
L00Z 994 193140 se1es g bunsruen Jay) Bui] wey 9NNHI N1essoy
000Z 120 1eo1yy0 awwesbold J81y) MA UNYZ ONATFA 2143
uondaouy 1921440 suoiesadq jatygy g 10108.11Q 1e4 334 1] EPUBWY
uondasu 1012311 Buibeuep} dnoug 9N I luuIpm
dnoag ayl pauiol seap dnoig ay) ul pjay uonisoyd EI]=IN]

Am@\g%u@ﬁ Joiuasg

(34611} WYIN Sewoyl (1y611 appiw) i epuewy (33U32) gN'r AWM {143] 31PPIW) ONNHD 1N3SS0Y (1491} ONNIA 2113

700 1oday jenuuy moygpeoy R. m ’




Report of the @mq@@w@@v g

The Directors have pleasure in submitting their annual report together with

the audited financial statements for the year ended 31 December 2002.

Principal activities

The principal activity of the Company is investment holding and the Group is
principally engaged in provision of media sales and management services for
the Multi-media On-board ["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 16 on
the financial statements. Analysis of the principal activities of the operations
of the Company and its subsidiaries during the financial year are set out in

note 12 on the financial statements.

Financial statements
The profit of the Group for the year ended 31 December 2002 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 44 to 67 of this annual report.

Dividend

The Directors have resolved to recommend a final dividend of HK2 cents per
share {2001: HK3.8 cents per share with scrip option) in respect of the year
ended 31 December 2002 to the shareholders whose name appear on the

Register of Members on Tuesday, 6 May 2003.

Charitable donations
Charitable donations made by the Group during the year amounted to
HK$ Nil (2001: HK$1.101,000].

Fixed asseis
Details of movements in fixed assets during the year are set out in note 13 on

the financial statements.

Share capital
Details of the movements in share capital of the Company during the year are

set out in note 27 on the financial statements.

Reserves
Details of movements in the reserve of the Group and the Company during the

year are set out in note 28 on the financial statements.

Directors

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

John CHAN Cho Chak, GBS, JP Chairman

Norman LEUNG Nai Pang, 68S, JP Deputy Chairman
Winnie J. NG Group Managing Director
MAK Chun Keung
Amanda LUl Yee Fai
James Conrad LOUEY
Anthony NG

Michael WONG Yick-kam
LAU Mei Mui, May appointed on 8 March 2002
Carlye Wai-Ling TSUI, MBE, Jp*

HUI Ki-0On, 6BS, CBE, QPM, CPM*

Alternate Director to
Mr Michael WONG Yick-kam

LAU Shung 0i, Susanna

{* Independent Non-Executive Director)

in accordance with Bye-Law 87, Ms Amanda LUI Yee Fai, Mr Michael WONG
Yick-kam and Ms Carlye Wai-Ling TSUI 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

33 to 36 of this annual report.
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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.

Directors’ interests in contracis

No contract of significance to which the Company, its holding companies,
subsidiaries or fellow subsidiaries was a party, 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.

Substantial interests in the share capital of the Company
At 31 December 2002, the register required to be kept under Section 16{1] of
the SDI Ordinance showed that the Company had been notified of the following
interests in the Company’s issued share capital being 10% or more of the

shares in issue:

Name Number of shares
KMB Resources Limited 728,127,410
KMB [note) 728,127,410

Note: As KMB Resources Limited ("KMB Resources’] is a wholly-owned subsidiary of KMB,
which in turn holds 73.01% of the entire issued share capital in the Company, KMB is
deemed to be interested in the same number of shares held by KMB Resources under
the SDI Ordinance.

Share option schemes

ting 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.

The total number of securities available for issue under the Pre-Listing Share
Option Scheme and the Share Option Scheme as at 31 December 2002 was
21,861,000 shares and 18,240,000 shares respectively which represented 4%
of the issued share capital of the Company at 31 December 2002. In respect of
the maximum entitlement of each participant under the schemes, the number
of securities issued and to be issued upon exercise of the options granted to
each participant in any 12 month peried is limited to 1% of the Company’s
ordinary shares in issue.

At 31 December 2002, the Directors and employees of the Company had the
following interests in options to subscribe for shares of the Company [market
value per share at 31 December 2002 is HK$1.23) granted for nil consideration
under the share option schemes of the Company. Each option gives the holder
the right to subscribe for one share. The options granted are not recognised in

the financial statements until they are exercised.

(a) Pre-Listing Share Option Scheme

Number of Weighted
Number of  Number of shares average
options options  acquired Market value closing
outstanding outstanding on exercise per share market value
at at ofoptions  Exercise atdate pershareon
beginning of end of during price  ofgrant  exercise of
Directors the year the year the year  pershare of options options
John CHAN 2,380,000 2,380,000 Nit HK$1.80 Note 2 -
Cho Chak
Norman LEUNG 2,380,000 2,380,000 Nil  HK$1.80 Note 2 -
Nai Pang
Winnie J. NG 3,380,000 3,380,000 Nit HK$1.80 Note 2 -
MAK Chun Keung 2,380,000 2,380,000 Nil  HK$1.80 Note 2 -
Amanda LUI 2,380,000 2,380,000 Nil  HK$1.80 Note 2 -
Yee Fai
James Conrad 128,000 128,000 Nil HK$1.80 Note 2 -

LOUEY

Employees and 15,030,000 8,833,000 4,349,000 HK$1.80 Note? HK$2.39
other
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Purchase, sale or redemption of the Company’s
shares

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 at 31

December 2002 are set out in note 24 on the financial statements.

Pre-emptive rights
There is no provision for pre-emptive rights under the Company’s

Bye-Laws and the Law in Bermuda.

Senior management profiles
Brief biographical details of the members of senior management

of the Company are set out on pages 33 to 37 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 32 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 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 Annuat

General Meeting in accordance with the Bye-l aws 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 Generat Meeting.

By Order of the Board

John CHAN Cho Chak
Chairman
Hong Kong, 19 March 2003
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31 December 2002

{Expressed in Hong Kong dollars]

Turnover
Other revenue

Total operating revenue

Operating expenses

Licence and royalty fees

Cost of inventories
Depreciation and amortisation
Staff expenditure

Other operating expenses

Total operating expenses
Profit from operations

Finance costs

Share of profit of associate

Profit from ordinary activities before taxation

Income tax expense

Profit from ordinary activities after taxation
Minority interests

Profit attributable to shareholders
Dividend:

Final dividend proposed after
the balance sheet date

Earnings per share (in Hong Kong cents)
Basic

Diluted

The notes on pages 47 to 67 form part of these financial statements.

Note

~ oW

5(b]

5(a)
6la)

10

11{al
11(b)

Consolidated income statement for the year ended

2002 2001
$°000 $°000
Restated

155,054 288,823
18,300 12,471
173,354 301,294
7.321 5,806
3,332 4,335
19,219 18,682
28,309 30,723
44,912 39,913
103,093 99,459
70,261 201,835
{143) -
1,081 -
71,199 201,835
(7,664)  (34,650)
63,535 167,185
(8,508]) (8,890)
55,027 158,295
19,947 37,304
h.b6 19.08
5.56 N/A

Consolidated balance sheet at 31 December 2002

[Expressed in Hong Kong dollars)

Non-current assets

Fixed assets

Goodwill

Non-current prepayments
Interest in associate

Current assets

Inventories

Amount due from ultimate holding company
Accounts receivable

Other receivables and deposits
Prepayments

Cash and cash equivalents

Pledged bank deposit

Current liabilities

Accounts payable

Other payables and accruals
Bank loans

Taxation

Net current assets

Total assets less current liabilities
Non-current liabilities

Deferred taxation

Minority interests

Net assets

Capital and reserves
Share capital
Reserves

Note

13
14
15
17

18
19
20

21
22
24

23

24
6(b)

25

27
28

2002 2001
$'000 $°000
Restated

104,193 121,750
33,317 -
101,040 -
57,765 -
296,315 121,750
1,586 931
2,097 39,727
92,6407 183,180
3,310 2,738
37,885 -
509,011 562,346
100,000 -
746,296 788,922
5,477 2,234
21,805 18,113
128,000 -
257 17,316
155,539 37,663
590,757 751,259
887,072 873,009
15,901 18,792
7.777 6,706
863,394 847,511
99,737 98,169
763,657 749,342
863,394 847,511

Approved and authorised for issue by the Board of Directors on 19 March 2003

John CHAN Cho Chak
Chairman

Winnie J. NG
Group Managing Director
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Consolidated cash flow statement for the year ended

31 December 2002

{Expressed in Hong Kong dollars)

2002 2001
Note $°000 $'000
Restated
Operating activities
Profit from ordinary activities before taxation 71,199 201,835
Adjustments for:
- Finance costs 143 -
- Share of profit of associate {1.081] -
- Interest income (9,094) (11,735)
- Depreciation and amortisation 19,219 18,682
- Loss on disposal of fixed assets 61 81
Operating profit before changes in working capital 80,447 208,863
Increase in non-current prepayments (101,040) -
Increase in inventories (563) (59)
Increase in amount due from ultimate holding company (1,199)  (3,169)
Decrease/ lincrease) in accounts receivable 90,773 (147,845)
Increase in other receivables and deposits (384) (647)
Increase in prepayments {37.885] -
(Decrease) / increase in accounts payable (498] 323
Decrease in advertising deposits received - (1,229
Increase in other payables and accruals 3,032 12,256
Cash generated from operations 32,723 48,499
Interest received 556 460
Tax paid
PRC income tax paid (380) -
Hong Kong Profits Tax paid (26,561]  {1,526)
Net cash from operating activities 6,338 47,433

2002 2001
Note $'000 $'000
Restated
Investing activities
Payment for purchases of fixed assets (473) (134,055)
Proceeds from sales of fixed assets 14 -
Loan to associate (12,258) -
Capital injection to associate (42,234} -
Payment for purchase of subsidiaries,
net of cash acquired 29(b] (33,383} -
Interest received 8,489 11,275
Net cash used in investing activities (79.845) (122,780)
Financing activities
Placement of pledged bank deposit (100,000) -
Proceeds from new bank loans 128,000 -
Proceeds from shares issued to KMB Resources - 95,000
Net proceeds from the Global Offering - 489,246
Proceeds from shares issued under over allotment - 48,811
Proceeds from shares issued under the Share
Option Schemes 7,810 -
Interest paid (143} -
Dividend paid [8,164) (10,000]
Dividend paid to minority shareholder (7,331} (2,481)
Cash generated from financing activities 20,172 620,576
Net (decrease)/increase in cash and cash equivalents (53,335) 545,229
Cash and cash equivalents at 1 January 562,346 17,117
Cash and cash equivalents at 31 December 22 509,011 562,346

The notes on pages 47 to 67 form part of these financial statements.
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exclusively with a view to subsequent disposal in the near future or operates
under severe long-term restrictions which significantly impair its ability to

transfer funds to the investor.

(f) Goodwill

Positive goodwill arising on consolidation represents the excess of the cost of
the acquisition over the Group's share of the fair value of the identifiable assets
and liabilities acquired. In respect of controlled subsidiaries, positive goodwill
is amortised to the consolidated income statement on a straight-line basis
over its estimated useful life. Positive goodwill is stated in the consolidated
balance sheet at cost less any accumulated amortisation and any impairment

losses {see note 1(i}).

(g] Fixed assets
Fixed assets are stated in the balance sheet at cost less accumulated

).

depreciation (see note 1(h]] and impairment losses (see note 1

Subsequent expenditure relating to a fixed asset that has already been
recognised is added to the carrying amount of the asset when it is probable
that future economic benefits, in excess of the originally assessed standard of
performance of the existing asset, will flow to the Group. All other subsequent

expenditure is recognised as an expense in the period in which it is incurred.

Gains or losses arising from the retirement or disposal of a fixed asset are
determined as the difference between the estimated net disposal proceeds
and the carrying amount of the asset and are recognised in the income

statement on the date of retirement or disposal.

(h) Depreciation
Depreciation is calculated to write off the cost of fixed assets on a straight-

line basis over their estimated useful lives as follows:

Audio and visual equipment

5-7years
Hardware and software Syears
Furniture and fixtures 7 years
Motor vehicles Syears

Audio and visual equipment under installation is stated at cost. No depreciation
1s provided in respect of the fixed assets under installation until substantially
all the activities necessary to prepare the assets for its intended use are

complete and they are ready for effective use.

During the year, there was a change in accounting estimate in respect of the
estimated useful lives of audio and visual equipment and as a result

depreciation for the year has been decreased by $7,823,000.

(i) Impairment of assets
Internal and external sources of information are reviewed at each balance sheet
date to identify indications that the following assets may be impaired or an

impairment loss previously recognised no longer exists or may have decreased:

- fixed assets;
- investments in subsidiaries;
- interest in associate; and

- positive goodwill.

If any such indication exists, the asset’s recoverable amount is estimated. An
impairment loss is recognised whenever the carrying amount of an asset

exceeds its recoverable amount.

(i) Calculation of recoverable amount
The recoverable amount of an asset is the greater of its net selling price
and value in use. In assessing value in use, the estimated future cash
flows are discounted to their present value using a pre-tax discount rate
that reflects current market assessments of time value of money and the
risks specific to the asset. Where an asset does not generate cash inflows
largely independent of those from other assets, the recoverable amount
is determined for the smallest group of assets that generates cash inflows

independently (i.e. a cash-generating unit).

(ii) Reversals of impairment losses
In respect of assets other than goodwill, an impairment loss is reversed if
there has been a change in the estimates used to determine the

recoverable amount. Animpairment loss in respect of goodwill is reversed
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{n) Cash equivalents

Cash and cash equivalents comprise cash at bank and on hand, demand
deposits with banks and other financial institutions, and short-term, highly
liquid investments that are readily convertible into known amounts of cash
and which are subject to an insignificant risk of changes in value, having been
within three months of maturity at acquisition. Bank overdrafts that are
repayable on demand and form an integral part of the Group’s cash
management are also included as a component of cash and cash equivalents

for the purpose of the cash flow statement.

(0} Income tax

Income tax on the profit or loss for the year comprises current and deferred
tax. Income tax is recognised in the income statement except to the extent
that it relates to items recognised directly to equity, in which case itis

recognised in equity.

Current tax is the expected tax payable on the taxable income for the year,
using the tax rate ruling at the balance sheet date, and any adjustment to tax

payable in respect of previous years.

Deferred tax is provided using the balance sheet liability method on alt

temporary differences between the carrying amounts of assets and liabilities
for financial reporting purposes and the amounts used for taxation purposes.
When the initial recognition of assets or liabilities which affect neither

accounting profit nor taxable profit or loss, no deferred tax is provided for.

A deferred tax asset is recognised only to the extent that it is probable that
future taxable profits will be available against which the asset can be utilised.
Deferred tax assets are reduced to the extent that it is no longer probable that

the related tax benefit will be realised.

[p) Provisions and contingent liabilities

Provisions are recognised for liabilities of uncertain timing or amount when
the Group has a legal or constructive obligation arising as a result of a past
event, it is probable that an outfltow of economic benefits will be required to

settle the obligation and a reliable estimate can be made. Where the time

value of money is material, provisions are stated at the present value of the

expenditures expected to settle the obtigation.

Where it is not probable that an outflow of economic benefits will be
required, or the amount cannot be estimated reliably, the obligation is
disclosed as a contingent liability, unless the probability of outflow of
economic benefits is remote. Possible obligations, whose existence will
only be confirmed by the occurrence or non-occurrence of one or more
future events are also disclosed as contingent liabilities unless the

probability of outflow of economic benefits is remote.

(q) Operating leases

Where the Group has the use of assets under operating leases, payments made
under the leases are charged to the income statement in equal instalments
over the accounting periods covered by the lease term, except where an
alternative basis is more representative of the pattern of benefits to be derived

from the leased asset.

(r} Employee benefits

Salaries, annual bonuses, paid annual leave, leave passage and the cost to the
Group of non-monetary benefits are accrued in the year in which the associated
services are rendered by employees of the Group. Where payment or
settlement is deferred and the effect would be material, these amounts are

stated at their present values.

Contributions to the Mandatory Provident Funds as required under the Hong
Kong Mandatory Provident Fund Schemes Ordinance are recognised as an

expense in the income statement as incurred.

(s) Translation of foreign currencies

Foreign currency transactions during the year are translated into Hong Kong
dollars at the exchange rates ruling at the transaction dates. Monetary assets
and liabilities denominated in foreign currencies are translated into Hong Kong
dollars at the exchange rates ruling at the balance sheet date. Exchange gains

and losses are dealt with in the income statement.
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4 Other revenue

2002 2001
$°000 $°000
Sales of merchandise 6,149 -
interest income from bank deposits 9,094 11,735
Repainting fee income - 22
Sundry revenue 3,057 714

18,300 12,471

5 Profit from ordinary activities before taxation

(a) Profit from ordinary activities before taxation is arrived at after charging:

2002 2001

$000 $°000
Production cost 11,037 11,300
Contribution to defined contribution scheme 1,497 1.321
Auditors” remuneration 1,560 1,560
Operating lease charges - land and buildings 1,494 1,275
Provision for doubtfut debts 2,200 7.500
Depreciation 18,634 18,682
Amortisation of goodwill 585 -
Programming cost 7,112 -
Interest on bank loans 143 -

(b) staff expenditure of $3,688,000, relating to the acquisition of subsidiaries,

have been capitalised in the cost of investments in subsidiaries.

6 Taxation

(a) Taxation in the consolidated income statement represents:

2002 2001
$°000 $°000
Restated
Current tax expense
Hong Kong Profits Tax for current year 10,125 16,778
(Over)/under provision in respect of prior years (1,887 2
8,238 16,780
Provision for PRC income tax 2,317 -
10,555 16,780
Deferred tax expense
Reversal and origination of temporary differences {2,891) 17,870
Total income tax expense in income statement 7,664 34,650
Reconciliation of effective tax rate
Profit from ordinary activities before taxation 71,199 201,835
Income tax using the Hong Kong Profits Tax rate of 16% 11,392 32,294
Effect of PRC tax rates 1,377 -
Non-deductible expenses 94 -
Tax exempt revenues (1,801} {1,878)
(Over)/under provision of tax in prior years (1,887 2
Others {1,511) 4,232
7,664 34,650

The provision for Hong Kong Profits Tax is calculated at 16% [2001: 16%) of the

estimated assessable profits for the year ended 31 December 2002. Taxation

for the People’'s Republic of China ("PRC"] subsidiaries is charged at the

appropriate current rates of taxation ruling in the PRC.
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9 Profit attributable to shareholders

The consolidated profit attributable to shareholders includes a profit of
$43,272,000 {2001: $5,855,000) which has been dealt with in the financial

statements of the Company.

10 Dividends

(a) Dividend attributable to the year

2002 2001
$°000 $°000
Final dividend proposed after the balance sheet
date of HK2 cents per share
(2001: HK3.8 cents per share) 19,947 37,304

The final dividend proposed after the balance sheet date has not been

recognised as a liability at the balance sheet date.

(b) Dividend attributable to the previous year

2002 2001
$'000° $'000
Final dividend in respect of previous year on
exercised share options 88 -
Final dividend in respect of previous year of
HK3.8 cents per share approved and paid
during the year 37,304 -
37,392 -

11 Earnings per share

(a) Basic earnings per share

The calculation of basic earnings per share is based on the profit attributable
to ordinary shareholders of $55,027,000 (2001 as restated: $158,295,000) and
the weighted average of 990,282,540 ordinary shares (2001: 829,459,995

shares) in issue during the year.

(b) Diluted earnings per share

The calculation of diluted earnings per share is based on the profit attributable
to shareholders of $55,027,000 and the weighted average number of ordinary
shares of 990,440,490 shares after adjusting for the effects of all dilutive
potential ordinary shares.

The diluted earnings per shares for the year ended 31 December 2001 is not
presented as the potential ordinary shares in respect of the outstanding options
were anti-dilutive. The exercise of the share options would not have any ditutive

effect on the earnings per share for the year ended 31 December 2001.

(c) Reconciliation

2002
Number of shares

Weighted average number of ordinary shares used

in calculating basic earnings per share 990,282,540
Deemed issue of ordinary shares for no consideration 157,950
Weighted average number of ordinary shares used

in calculating diluted earnings per share 990,440,490

12 Segment reporting

Segment information is presented in respect of the Group’s business and
geographical segments. Geographical segment information is chosen as the
primary reporting format because this is more relevant to the Group’s internal

financial reporting.
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Business segments

The Group's turnover and operating profit are almost entirely derived from media sales and management services. Accordingly, no analysis by business segment

is provided.

13 Fixed assets

The Group
Audio and visual Hardware Furniture Motor
equipment and software and fixtures vehicles Total
$°000 $'000 $'000 $°000 $°000

Cost:
At 1 January 2002 140,149 16 383 - 140,648
Additions
- through acquisition of subsidiaries - - 267 705 972
- others 460 2 " - 473
Disposals (88) - - - (88)
At 31 December 2002 140,521 118 661 705 142,005
Accumulated depreciation:
At 1 January 2002 18,833 11 54 - 18,898
Through acquisition of subsidiaries - - 189 104 293
Charge for the year 18,453 23 77 81 18,634
Written back on disposal (13) - - (13}
At 31 December 2002 37,273 34 320 185 37,812
Net book value:
At 31 December 2002 v 103,248 84 341 520 104,193
At 31 December 2001 121,316 105 329 - 121,750
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Details of the principal subsidiaries are as fotlows:

Particulars

Place of of issued Attributable equity
incorporation/ and paid interest %
Name of the company operation up capital direct indirect Principal activity
AdSociety Advertising Agency Company Limited Hong Kong HK$2 - 100 Investment holding
Bus Focus Limited The British Virgin Islands/ Us$100 - 60 Provision of media sales service for
Hong Kong advertising on transit vehicle shelters
CityVision Limited Hong Kong HK$10,000 - 90 Operation of multi-media on-board
business on transit vehicles
Expert Plus Holdings Limited The British Virgin Islands/ USs$1 - 100 Investment holding
Hong Kong
K-Creations Limited Hong Kong HK$2 - 100 Trading of bus souvenir
KM-Vision Limited Hong Kong HK$10,000 - 95 Operation of multi-media on-board
business on transit vehicles
LW-Vision Limited Hong Kong HK$10,000 - 95 Operation of multi-media on-board
business on transit vehicles
MB-Vision Limited Hong Kong HK$2 - 100 Operation of multi-media on-board
business on transit vehicles
RoadShow Creations Limited Hong Kong HK$2 - 100 Trading of souvenir
RoadShow Media Holdings Limited The British Virgin Islands/ Us$1 - 100 Investment holding

Hong Kong
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17 Interest in associate

The Group
2002 2001
$°000 $'000
Share of net assets 45,458 -
Loan to associate 12,258 -
Amount due from associate 49 -
57,765 -
Attributable
Form of Place of equity
Name of business incorporation interest % Principal
the company structure and operation indirect activity
AdSociety Daye Sino-foreign  The People’s 49 Provision of
Advertising equity joint Republic of full range
Company Limited venture China of advertising

services

18 Inventories

All of the inventories are expected to be recovered within one year.

19 Amount due from ultimate holding company

The amount is unsecured, interest-free, repayable on demand and represents

normal trade receivables and payables.

20 Accounts receivable

Details of the ageing analysis of accounts receivable are as follows:

The Group

2002 2001

$'000 $°000

Within one month 7,778 80,045
One to two months 4,996 42,304
Two to three months 2,621 39,836
Maore than three months 86,712 28,495
102,107 190,680

Less: Provision for doubtful debts (9,700] (7,500]
92,407 183,180

All of the accounts receivable are expected to be recovered within one year.

Customers of media sales business are generally granted credit terms of 90

days. Customers of merchandising business either pay cash or are generally

granted credit terms of 30-90 days.

21 Prepayments

Amounts represent the current portion of non-current prepayments as

described in note 15.
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26 Equity compensation benefiis

The Company has two share option schemes which were adopted on 7 June
2001 as described in Appendix VI of the prospectus dated 19 June 2001 issued
by the Company whereby the Directors of the Company are authorised, at
their discretion, to invite employees of the Group, including Directors of any
Company in the Group, to take up options to subscribe for shares of the

Company.

For options granted before 1 September 2001, the exercise price of the options
was determined by the Board and was the higher of the nominal value of the
shares and will not be less than 80% of the average closing price of the shares
on the Stock Exchange for the five business days immediately preceding the
date of grant. For options granted after 1 September 2001, the exercise price
of the options is the highest of the nominal value of the shares, the closing
price of the shares on the Stock Exchange on the date of the grant and the
average closing price of the shares on the Stock Exchange for the five business

days immediately preceding the date of grant.

Each option gives the holder the right to subscribe for one share.

am_ Movements in share options

2002 2001

Number Number

('000] {'000)

At 1 January 28,058 -

Granted 23,340 28,579

Exercised {4,349) -
Lapsed on grantees ceasing employment

with the Group 16,948) (521)

At 31 December 40,101 28,058

Options vested at 31 December 40,101 28,058

(b) Terms of unexpired and unexercised share options at balance sheet date

2002 2001

Number Number

Date granted Exercise period Exercise price {000} ('000)

26 June 2001 28 December 2001 to $1.80 21,861 28,058
27 December 2003

11 March 2002 12 March 2002 to $2.25 18,240 -

11 March 2005

40,101 28,058

(c) Details of share options granted during the year, all of which were granted

for nil consideration

2002 2001

Exercise period Exercise Number Number
price {060} {'60G)

28 December 2001 to 27 December 2003 $1.80 - 28,579
12 March 2002 to 11 March 2005 $2.25 23,340 -
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28 Reserves

_m_ The Group

At 1 January 2001
las previously reported)
Prior period adjustment
in respect of deferred taxation

As restated

Reorganisation adjustment

Profit attributable to shareholders (as restated)
Capital contribution by KMB Resources
Proceeds from Global Offering

Capitalisation issue

Global Offering expenses
Proceeds from the over
allotment option

At 31 December 2001

At 1 January 2002 (as previously reported)
Prior period adjustment
in respect of deferred taxation

As restated
Exchange differences on translation of
the financial statements of foreign entities
Profit attributable to shareholders
Final dividend in respect of previous year

Shares issued in lieu of cash dividend

Net premium on shares issued under the
Share Option Schemes

Adjustment on allotment of shares to KMB
Resources (Note (f])

Transfer to general reserve

At 31 December 2002

Share premium General reserve  Contributed surplus Exchange reserve Retained profits Total
$°000 $°000 $°000 $'000 $°000 $°000

- - - - 57,036 57,036

- - - - (877) (877)

- - - - 56,159 56,159

- - (200) - - (200)

- - - - 158,295 158,295
85,500 - - - - 85,500
516,000 - - - - 516,000
(62,300] - - - - (62,300}
(50,754) - - - - (50,754)
46,642 - - - - 46,642
535,088 . - (200) - 214,454 749,342
535,088 - (200) - 232,144 767,032
- - - - (17,690) (17,690)
535,088 - (200) - 214,454 749,342
- - - (1) - (1)

- - - - 55,027 55,027

B - - - (37,392) (37,392)
28,136 - - - - 28,136
7.334 - - - - 7.334
(38,789) - - - - (38,789)
- 238 - - (238} -
531,769 238 (200) (1) 231,851 763,657




S

S




(¥95°2) - pied xe] syjoid 6uoy buoy
000.% 000.$
1002 2002

:Auedwod buipoy arewinin ay)
Y}IM JUNGIIE JUBIIND 3Y) Ul STUSWIBAOW S PapI0dal a1am pue jleyaq s.dnolg
ay}) uo Auedwoo HBuipjoy arewnyin sy} Aq apew alam sjuswhed buimonof ay g

suondesuel) ysed-uou Jolel (e)

1USWAIEBIS MO]} YSED PIIBPIIOSUO0D 3} U0 SIION 42

‘sajeId0sse 0} 81qeinquiie yjoud pauierad buisqg ‘(1ING 11002}
000'L80°L$ J0 wnoute ue st syjod paureial sdno.g ayy Joj ainby sy ut papnpul (Y)

‘Aleipisgns aadadsal ay) jo 1eyded dn-pied ojul

Pa1JaAUO0D 10 S9S50] PajRINWNIOE AUP }JO }3S 0} PASN aq UeD aA1953al 1esausb ay)

'S1U3WBIE)S |BIDUBULY
A101ME1S JYd S AIRIPISGNS 941 U0 PASE] 'Xe) Ja)JR SUI0DUI 13U |BNUUR Y} JO 9,0

J0 Sai1eIpISgns JYd S.dnolg ay) jo ydes Aq papiaodd si aalasad jedausg _m_

uaul0e 9Y) 104 PaAIadal 000°LLE 9SS
10 spaadoJsd Ysed 1au By} 129)}34 03 JEIA JUSIIND 3] Ul JUNODDE Wniwald aleys
3y} ul apew uaaq sey juaunsnipe uy ‘Ajanydadsas wniwaid aleys pue jepded
aJBeYS Se papl0dad alam ooo_oo.m.mmw pue 0po‘00s 6$ ‘IUaWIole 3Y) jo awy
3Yl1Y "PBYIWIT S82UN0S3Y GINY 01 Yded |°0F J0 S3JIRYS 000’000 G4 40 1uduioNe
ayj Joj pue Auedwod buipjoy a1ewIn 8y WOo) NP OO 68L'8ES 10 JUBWS}ISS U
000'000'G6$ paaadal Auedwio] ayy ‘| poz Jequiadaq Lg papusa Jeak ay) buung )]

'(000°06%°89% *1002)
000'04E'7.$ A@1ewnxoadde sem Auedwo) ayj Jo SIsploysieys 0} uolingisip

Joj a1qe)IeAR SaAIaSaL JO Junowe ajebaibbe ayy "Zooz 4aqwadag LE W (3)

"S19ployateys 0} uUoINQIISIp 10y alqe)ieae si snidins
PaINGI4U0D ‘epnuiidg 40 12y saluedwo) ay) Japun smdins pajngiijued o}

patiajsuel) sem | @z Ul uonesiuebioay ayj Japun abueydxs ut Auedwo) ayy Aq

Panssi Sa1eys 9Y] JO SN|BA |BRUILLOU 3Y] 1910 palinbae saleys ay) Aq pajuasaiday
S19SSE 1au pPajepljosuod ay) Jo $s8dxa ay| ‘dnoug ay) jo Auedwod buipjoy

ay1 awedaq Auedwo) ay) ‘|00z Ul uoilesiuebioas dnosb e oy yuensiang (P

‘epnuwiiag Jo |86 L
1oy saiuedwo) ay) pue uoleIdOSSY JO S31dNY S Auedwo] ayy Jo 4G pue gl
su0132as Aq paudaaob s1junodoe wniwalsd airys ay) jo uonesndde ay| (2)

82679 ¥ZS'08 GE9'Z9 69LLES <00z 42quiad3Q LE W

(3] @10N)
5301N0S3Y gWH 03 SaJeys
40 Ju3W)0) e Uo JuBaWIsSNipy
VixawA - - e’/ sawaydg uondQ aleys ayl Japun
panss| saleys uo wniwaid JaN

- 68L°8E - (68L°8€)

9£1'8Z - - 9€1'82 pUSpIAIp Yysed
10 N3] Ul paNss} saleyg
(¢68'LE)  (z6E'LE) - - 1094 snoiasud
40 102ds3J Ul pUBPIAIP BUL
2Ly 2L2'eY - - Siaployateys 0y s|qeIngLe 14old
845°€09 668§ GE9C9 880'GES Z00z Asenuer |y
84G6'€09  6S8'S 6€9°29 880'Geq L00¢ 1eqwisdsQ LE W
w99y - - 79'9Y uondo yuaunjope
J3A0 BY} WOJJ SPD3d0dd
(vsz'08) - - (v5£'06) sasuadxa buliayQ 1eqo]9
(cog'z9l - - (60€'29) anssi uonesnelde)
0009lG - - 000'91G  BuliayQ 184019 WOJ) SPII0IY
005's8 - - 006'G8 $82.1N0S8Y
M Ag uoiinguuod jende)
G58'G GG8'G - - sJapjoyaleys o} s)geinqiiyie jjold
GE9'C9 - GE9'Z9 - 1uaunsnipe uonesiuebioay
- - - - L00Z Atenuer 1y
000.$ 000.$ 000.$ 000.$
1ej0 syjoud snydins wniwaid

paulelay  panquIuo]  aseys

Auedwo? ayj (@




K[,
ST

(b) Acquisition of subsidiaries

2002

$'000
Net assets acquired:
Cash 2,933
Inventories 92
Fixed assets 679
Other receivables and deposits 189
Investment in associate 2,142
Accounts payable (3.741)
Other payables and accruals (515)
Taxation 673
Minority interests (38)
Net identifiable assets and liabilities 2,414
Goodwill arising on consolidation 33,902
Total purchase price paid, satisfied in cash 36,316
Less: Cash of subsidiaries acquired [2,933)
Net cash outflow in respect of the purchase

of subsidiaries

33,383

30 Commitmenis

(a) Capital commitments
At 31 December 2002, the Group had the following capital commitments in
relation to the purchase of fixed assets and investments not provided for in

the financial statements:

2002 2001
$000 $'000
Contracted for 103,144 -

Authorised but not contracted for

236,000 173,000

{b} Operating lease commitments
p g

At 31 December 2002, the total future minimum lease payments under non-

cancellable operating leases in respect of land and buildings are payable

as follows:
2002 2001
$'000 $'000
Within 1 year 270 1,080

(c) other commitments

An exclusive licence to conduct the media sales management in relation to
bus shelters for a term up to 31 July 2007 has been granted to the Group. The
Group has committed to pay a royalty fee on a pre-determined percentage of

the net advertising rental received.

An exclusive right to conduct the media sales and management in relation to
the exterior panels of the bus body and bus shelters for a term up to 31 May
2003 has been granted to the Group. The Group has committed to pay a licence

fee on a pre-determined percentage of the net advertising rental received.

31 Retirement benefits scheme

The Group operates a Mandatory Provident Fund Scheme ("the MPF Scheme”)
under the Hong Kong Mandatory Provident Fund Schemes Ordinance for
employees employed under the jurisdiction of the Hong Kong Employment
Ordinance. The MPF Scheme is a defined contribution retirement scheme
administered by independent trustees. Under the MPF Scheme, the Group
and its employees are each required to make a contribution to the scheme at
5% of the employees’ relevant income, subject to a cap of monthly relevant
income of $20,000.
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(Incorporated in Bermuda wi?h limjted liability)
Hong Kong Principal Office =
No. 1, Po Lun Street, Lai Chi Kok, Kowloon, Hong Kong

Proxy Form

Proxy Form for the Annual General Meeting of RoadShow Holdings Limited to be held at Great
Eagle Hotel, Ballroom A, 8 Peking Road, Tsimshatsui, Kowloon, on Tuesday, 6 May 2003 at 3:00 p.m.

I/We (Note 1)
of
being the holder(s) of (Note 2).
shares of HK$0.1 each of RoadShow Holdings Limited (“the Company”) hereby appoint (Note 3)

of

or failing him/her
of

or failing him/her the Chairman of the meeting as my/our proxy to vote for me/us and on my/our
behalf at the Annual General Meeting of the Company to be held on 6 May 2003 at 3:00 p.m. and

at any adjournment thereof in connection with the following resolutions:-
’ INSTRUCTION (Note 4)

RESOLUTIONS FOR AGAINST

1. Ordinary Resolution to adopt the Audited Financial Statements and Reports
of the Directors and Auditors for the year ended 31 December 2002.

2. Ordinary Resolution to declare a final dividend of HK2 cents per share.

3. (a) Ordinary Resolution to re-elect the following persons as Directors of the :
Company:- , ! %

() Amanda LUl Yee Fai : i §

(i) Michael WONG Yick-kam i

(iily Carlye Wai-Ling TSUI, MBE, s !

(b) Ordinary Resolution to fix the Directors’ remuneration for the year ended 2

31 December 2002. !

4. Ordinary Resolution to re-appoint KPMG as Auditors of the Company and to
authorise the Directors to fix remuneration of the Auditors for the year _ ‘
ended 31 December 2002.

|

|

5. Ordinary Resolution shown as item 5 of Notice of Annual General Meeting. : E
((A) To give a general mandate to the Directors to issue shares; (B) To give a j l
general mandate to the Directors to exercise powers of the Company to i |
purchase its own shares; and (C) To extend the share issue mandate granted ; !

to the Directors.) i »}

t

As witness my/our hand(s)this ________ dayof 2003
Member’s Signature (Note 5).

Notes:

. Fult name(s) and address(es) to be inserted in BLOCK CAPITALS

2. Piease insert the number of shares of HK$0.1 each in the Company to which this form of proxy relates registered in your name(s); if no
number is inserted, this form of proxy will be deemed to relate to all the shares in the capital of the Company registered in your name(s).

. Insert in BLOCK CAPITALS the name(s) and address(es) of the proxy or proxies desired in the space provided. ANY ALTERATION TO
THIS FORM OF PROXY MUST BE INITIALLED BY THE PERSON WHO SIGNS IT.

IMPORTANT: IF YOU WISH TO VOTE FOR A RESOLUTION, PLACE A */“ IN THE BOX MARKED "FOR®". [F YOU WISH TO VOTE
AGAINST A RESOLUTION, PLACE A “/* IN THE BOX MARKED "AGAINST". Failure to complete any or all the boxes will entitle your
proxy to cast his/her vote at histher discretion. - ’

. To be valid, this form of proxy, together with the power of attorney or other authority (if any) under which it is signed or a notarially
certified copy thereof must be deposited at the Company's principal office at No. 1, Po Lun Street, Lai Chi Kok, Kowloon, Hong Keng
not less than 48 hours before the time appointed for holding the Annual General Meeting.

6. The proxy need not be a member of the Company but must attend the meeting in person to represent you.Completion and delivery of
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THIS CIRCULAR IS IMIPORTANT AND REQUIRES YOUR
IMMEDIATE ATTENTION
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If you are in any doubt about this circular, you should consult your stockbroker or other registered dealer in securities,

bank manager, solicitor, professional accountant or other professional adviser.

If you have sold all your shares in RoadShow Holdings Limited, you should at once hand this circular to the purchaser or

to the bank or stockbroker or other agent through whom the sale was effected for transmission to

the purchaser.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes no representa-

tion as 1o its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from

or in reliance upon the whole or any part of the contents of this circular.
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31 March 2003
To the Shareholders
Dear Sir or Madam,

General Mandate to Issue Shares and to Repurchase Shares

INTRODUCTION

At fhe Annual General Meeting of RoadShow Holdings Limited (the "Company") to be held on Tuesday, &6 May 2003
(the "Annual General Meeting"), resolutions will be proposed to grant to the directors of the Company ("Directors") a
general mandate to repurchase shares of the Company since the previous general mandate granted to the Directors for
repurchase of shares on 10 May 2002 will expire at the forthcoming Annual General Meeting. This circular contains the
explanatory statement in compliance with the Rules governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the "Listing Rules"), to give all the information reasonably necessary to enable Shareholders to make an
informed decision on whether to vote for or against the resolution to approve the issue and allotment of new shares of

the Company and the repurchase by the Company of its own shares.

GENERAL MANDATE TO ISSUE SHARES
It is proposed to grant a general mandate to the Directors 1o allot, issue and dispose of shares of the Company not
exceeding 20% of the issued share capital of the Company in issue as at the date of the resolution granting the general

mandate to provide flexibility to the Company to raise fund by issue of shares efficiently.

GENERAL MANDATE TO REPURCHASE SHARES

At the Annual General Meeting, an ordinary resolution will be proposed that the Directors be given a general mandate
to exercise all powers of the Company to repurchase issued and fUIIy paid shares in the capital of the Company. Under
such mandate, the number of shares that the Company may repurchase shall not exceed 10% of the share capital of
the Company in issue as at the date of the resolution. The Company's authority is restricted to repurchase made on The
Stock Exchange of Hong Kong Limited (the "Stock Exchange"). As at 31 March 2003, being the latest practicable date
prior to printing of this circular ("Latest Practicable Dafé "), there were in issue an aggregate of 997,365,332 shares of
HK$0.10 each in the Company ("Shares"). Exercise in full of the mandate, on the basis that no further Shares are
issued or repurchased prior to the date of the Annual General Meeting, could accordingly result in up to 99,736,533
Shares being repurchased by the Company. The mandate allows the Company to make repurchases only during the
period ending on the earliest of the date of the next annual general meeting, the date by which the next annual general

meeting of the Company is required to be held by law and the date upon which such authority is revoked or varied.

The Directors consider that the mandate will provide the Company the flexibility to make such repurchases when
appropriate and beneficial to the Company. Such repurchases may enhance the net asset value of the Company and/

or earnings per share. As compared with the financial position of the Company as at 31 December 2002 (being the




date of its fatest audited accounts), the Directors consider that there may be a material adverse impact on the working
capital and on the gearing position of the Company in the event that the proposed repurchases were to be carried out
in full during the proposed repurchase period. However, the Directors propose that no repurchase would be made in

circumstances that would have a material adverse impact on the warking capital or gearing ratio of the Company.

The Company is empowered by its Memorandum of Association and Bye-laws to repurchase its Shares. Repurchases
will be funded entirely from the funds legally available for that purpose. Bermudian law provides that the purchase of
Shares may only be effected out of the capital paid up on the purchased Shares, the profits otherwise available for
dividend or out of the proceeds of a new issue of Shares of the Company made for the purpose. Any amount of
premium payable on the purchase over the par value of the Shares of the Company to be purchased must be out of
either the profits otherwise available for dividend or out of the Company's share premium account or out of contrib-
uted surplus. Such purchase may only be made if on the date on which the repurchase is to be effected, there are
reasonable ground for believing that the Company is, or after the purchase would be able to pay its liabilities as they

become due.

DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS
None of the Directors nor, to the best of the knowledge of the Directors having made all reasonable enquiries, any of
the associates (as defined in the Listing Rules) of any of the Directors has any present intention, in the event that the

proposal is approved by Shareholders, to sell Shares to the Company.

No connected person (as defined in the Listing Rules) of the Company has notified the Company that he/she/it has a
present intention to sell Shares to the Company nor has he/she/it undertaken not to seil any of the Shares held by him/

her/it to the Company in the event that the Company is authorised to make repurchase of Shares.

UNDERTAKING OF THE DIRECTORS
The Directors have undertaken to the Stock Exchange to exercise the power of the Company to make repurchases pursuant
10 the proposed resolution in accordance with the Listing Rules, the laws of Hong Kong and alf applicable laws of Bermuda,

and in accordance with the regulations set out in the Memorandum of Association and Bye-laws of the Company.

TAKEOVERS CODE
A repurchase of Shares by the Company may result in an increase in the proportionate interests of a substantial
shareholder of the Company in the voting rights of the Company, which could give rise to an obligation to make a

mandatory offer in accordance with Rule 26 of the Hong Kong Code on Takeovers and Mergers (the “Code").

As at the Latest Practicable Date, to the best of the knowledge and belief of the Company, The Kowloon Motor Bus
Holdings Limited ("KMB") and its associates, was the only substantial shareholder holding more than 10 per cent. of
the issued share capital of the Company. In the event that the Directors should exercise in full the power to repurchase
Shares which is proposed to be granted pursuant to the resolution, the shareholding of KIMB and its associates in the

Company would be increased from approximately 73.0% to approximately 81.1% of the issued share capital of the

ooy rocnoctively and sych increase would not give rise to an obligation to make a mandatory offer under Rule 26




of the Code. Listing Rules 8.08 requires that at least 25 per cent of the Company’s shares be held by the public. The
Directors have no present intention to exercise the power to repurchase Share to the extent that will reduce the amount

of Shares hold by the public to less than 25 per cent.

SOURCE OF FUNDS
Repurchases, if any, will be funded out of funds legally available for the purpose in accordance with the Company's

constitutional documents and the laws of the jurisdiction in which the Company is incorporated.

SHARE PURCHASE MADE BY THE COMPANY

No purchase has been made by the Company of its Shares in the six months prior to the date of this circular.

GENERAL

During each of the twelve months preceding the Latest Practical Date, the highest and lowest traded prices for Shares on

Shares T

the Stock Exchange were as follows:

Highest Traded Price towest Traded Price
Maonth HK$ HK$
March 2002 2.400 2.075
April 2002 2.600 2200
May 2002 2.675 2.450 .
June 2002 2.550 2.100
July 2002 2.225 1.720
August 2002 1.860 1.430
September 2002 1.570 1.170
October 2002 1.340 1.080
November 2002 1.450 1.250
December 2002 1.470 1.230
January 2003 1.430 1.240
February 2003 1.280 1.220
' March 2003 1.250 0810
RECOMMENDATION

The Directors consider that the granting of the mandate to issue Shares and to repurchase Shares is in the interest of the
Company and so recommend all shareholders to vote in favour of the resolution at the forthcoming Annual General

Meeting.

By Order of the Board
Winnie J. NG

Group Managing Director




Proxy Form

: 1‘: {(Incorporated in Bermuda with limited hablhty) R :
”W Hong Koéng Prlnupal Office o
No. 1, Po Lun'Street, Lai Chl Kok, Kowloon, Hong Kong

R ERE

Proxy Form for the Annual General Meeting of RoadShow Holdings Limited to be held at Great
Eagle Hotel, Ballroom A, 8 Peking Road, Tsimshatsui, Kowloon, on Tuesday, 6 May 2003 at 3:00 p.m.

/wWe (Note 1)
of
being the holder(s) of (Note 2).
shares of HK$0.1 each of RoadShow Holdings Limited (“the Company”) hereby appoint (Note 3)

of

or failing him/her

of

or failing him/her the Chairman of the meeting as my/our proxy to vote for me/us and on my/our
behalf at the Annual General Meeting of the Company to be held on 6 May 2003 at 3:00 p.m. and

at any adjournment thereof in connection with the following resolutions:-
: ' . INSTRUCTION (Note 4)

RESOLUTIONS FOR AGAINST

1. Ordinary Resolution to adopt the Audited Financial Statements and Reports
of the Directors and Auditors for the year ended 31 December 2002.

2. Ordinary Resolution to declare a final dividend of HK2 cents per share. : |
3. (a) Ordinary Resolution to re-elect the following persons as Directors of the ' o o
Company:-
{ii Amanda LUI Yee Fai
(i) Michael WONG Yick-kam |
iiiy Carlye Wai-Ling TSUI, msE, 1p j |
(b) Ordinary Resolution to fix the Directors’ remuneration for the year ended
31 December 2002. T
4, Ordinary Resolution to re-appoint KPMG as Auditors of the Company and to

authorise the Directors to fix remuneration of the Auditors for the year
ended 31 December 2002.

5. Ordinary Resolution shown as item 5 of Notice of Annual General Meeting.
({(A) To give a general mandate to the Directors to issue shares; (B) To give a
general mandate to the Directors to exercise powers of the Company to 1
purchase its own shares; and (C) To extend the share issue mandate granted :
to the Directors.)

As witness my/our hand(s) this day of 2003.
Member’s Signature (Note 5):

Notes:

1. Full name(s) and address(es) to be inserted in BLOCK CAPITALS.

2. Please insert the number of shares of HK30.1 each in the Company to which this form of proxy relates registered in your name(s); if no

number is inserted, this form of proxy will be deemed to relate to all the shares in the capital of the Company registered in your name(s).

Insert in BLOCK CAPITALS the name(s) and address(es) of the proxy or proxies desired in the space provided. ANY ALTERATION TO

THIS FORM OF PROXY MUST BE INITIALLED BY THE PERSON WHO SIGNS IT.

4, IMPORTANT: IF YOU WISH TO VOTE FOR A RESOLUTION, PLACE A */* IN THE BOX MARKED "FOR*. IF YOU WISH TO VOTE

AGAINST A RESOLUTION, PLACE A “/* IN THE BOX MARKED "AGAINST". Failure to complete any or all the boxes will entitle your
proxy to cast his/her vote at his/her discretion.

To be valid, this form of proxy, together with the power of attorney or other authority (if any) under which it is signed or a notarially

certified copy thereof must be deposited at the Company’s principal office at No. 1, Po Lun Street, Lai Chi Kok, Kowtoon, Hong Kong

not less than 48 hours before the time appointed for holding the Annual General Meeting.

. The proxy need not be a member of the Company but must attend the meeting in person to represent you.Completion and delivery of
the form of proxy will not preclude you from attending and voting at the Annual General Meeting if you so wish.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IR >.
IMMEDIATE ATTENTION

..
Ny
e

If you are in any doubt about this circular, you should consult your stockbroker or other registered dealer in securities,

bank manager, solicitor, professional accountant or other professional adviser.

If you have sold all your shares in RoadShow Holdings Limited, you should at once hand this circular to the purchaser or
to the bank or stockbroker or other agent through whom the sale was effected for transmission to

the purchaser.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes no representa-
tion as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from

or in reliance upon the whole or any part of the contents of this circular.
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31 March 2003

To the Shareholders
Dear Sir or Madam,

General Mandate to Issue Shares and to Repurchase Shares

INTRODUCTION

At t'he Annual General Meeting of RoadShow Holdings Limited {the "Company") to be held on Tuesday, 6 May 2003
{the "Annual General Meeting"), resolutions will be proposed to grant to the directors of the Company ("Directors") a
general mandate to repurchase shares of the Company since the previous general mandate granted to the Directors for
repurchase of shares on 10 May 2002 will expire at the forthcoming Annual General Meeting. This circular contains the
explanatory statement in compliance with the Rules governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the "Listing Rules"), to give all the information reasonably necessary to enable Shareholders to make an
informed decision on whether to vote for or against the resolution to approve the issue and allotment of new shares of

the Company and the repurchase by the Company of its own shares.

GENERAL MANDATE TO ISSUE SHARES
It is proposed to grant a general mandate to the Directors to allot, issue and dispose of shares of the Company not
exceeding 20% of the issued share capital of the Company in issue as at the date of the resolution granting the general

mandate to provide flexibility to the Company to raise fund by issue of shares efficiently.

GENERAL MANDATE TO REPURCHASE SHARES

At the Annual Gerieral Meeting, an ordinary resolution will be proposed that the Directors be given a general mandate
to exercise all powers of the Company to repurchase issued and fully paid shares in the capital of the Company. Under
such mandate, the number of shares that the Company may repurchase shall not exceed 10% of the share capital of
the Company in issue as at the date of the resolution. The Company's authority is restricted to repurchase made on The
Stock Exchange of Hong Kong Limited (the "Stock Exchange"). As at 31 March 2003, being the latest practicable date
prior to printing of this circular {"Latest Practicable Datie"), there were in issue an aggregate of 997,365,332 shares of
HK$0.10 each in the Company ("Shares"). Exercise in full of the mandate, on the basis that no further Shares are
issued or repurchased prior to the date of the Annual General Meeting, could accordingly result in up to 99,736,533
Shares being repurchased by the Company. The mandate allows the Company to make repurchases only during the
period ending on the earliest of the date of the next annual general meeting, the date by which the next annual general

meeting of the Company is required to be held by law and the date upon which such authority is revoked or varied.

The Directors consider that the mandate will provide the Company the flexibility to make such repurchases when
appropriate and beneficial to the Company. Such repurchases may enhance the net asset value of the Company and/

or earnings per share. As compared with the financial position of the Company as at 31 December 2002 (being the




date of its latest audited accounts), the Directors consider that there may be a material adverse impact on the working
capital and on the gearing position of the Company in the event that the proposed repurchases were to be carried out
in full during the proposed repurchase period. However, the Directors propose that no repurchase would be made in

circumstances that would have a material adverse impact on the working capital or gearing ratio of the Company.

The Company is empowered by its Memorandum of Association and Bye-laws to repurchase its Shares. Repurchases
will be funded entirely from the funds legally available for that purpose. Bermudian law provides that the purchase of
Shares may only be effected out of the capital paid up on the purchased Shares, the profits otherwise available for
dividend or out of the proceeds of a new issue of Shares of the Company mad_e for the purpose. Any amount of
premium payable on the purchase over the par value of the Shares of the Company to be purchased must be out of
either the profits otherwise available for dividend or out of the Company's share premium account or out of contrib-
uted surplus. Such purchase may only be made if on the date on which the repurchase is to be effected, there are
reasonable ground for believing that the Company is, or after the purchase would be able to pay its liabilities as they

become due.

DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS
None of the Directors nor, to the best of the knowledge of the Directors having made all reasonable enguiries, any of
the associates (as defined in the Listing Rules) of any of the Directors has any present intention, in the event that the

proposal is approved by Shareholders, to sell Shares to the Company.

No connected person (as defined in the Listing Rules) of the Company has notified the Company that he/she/it has a
present intention to sell Shares to the Company nor has he/she/it undertaken not to sell any of the Shares held by him/

her/it to the Company in the event that the Company is authorised to make repurchase of Shares.

UNDERTAKING OF THE DIRECTORS ‘
The Directors have undertaken to the Stock Exchange to exercise the power of the Company to make repurchases pursuant
to the proposed resolution in accordance with the Listing Rules, the laws of Hong Kong and all applicable faws of Bermuda,

and in accordance with the regulations set out in the Memorandum of Association and Bye-laws of the Company.

TAKEOVERS CODE
A repurchase of Shares by the Company may result in an increase in the proportionate interests of a substantial
shareholder of the Company in the voting rights of the Company, which could give rise to an obligation to make a

mandatory offer in accordance with Rule 26 of the Hong Kong Code on Takeovers and Mergers (the “Code").

As at the Latest Practicable Date, to the best of the knowledge and belief of the Company, The Kowloon Motor Bus
Holdings Limited (“KMB”) and its associates, was the only substantial shareholder holding more than 10 per cent. of
the issued share capital of the Company. In the event that the Directors should exercise in full the power to repurchase
Shares which is proposed to be granted pursuant to the resolution, the sharehoiding of KMB and its associates in the
Company would be increased from approximately 73.0% to approximately 81.1% of the issued share capital of the

Company respectively and such increase would not give rise to an obligation to make a mandatory offer under Rule 26




of the Code. Listing Rules 8.08 requires that at least 25 per cent of the Company’s shares be held by the public. The
Directors have no present intention to exercise the power to repurchase Share to the extent that will reduce the amount

of Shares hold by the public to less than 25 per cent.

SOURCE OF FUNDS
Repurchases, if any, will be funded out of funds legally available for the purpose in accordance with the Company's

constitutional documents and the laws of the jurisdiction in which the Company is incorporated.

SHARE PURCHASE MADE BY THE COMPANY

No purchase has been made by the Company of its Shares in the six months prior to the date of this circular.

GENERAL
During each of the twelve months preceding‘the Latest Practical Date, the highest and lowest traded prices for Shares on

the Stock Exchange were as follows:

L - o o Shz_:'res
Highest Traded Price Lowest Traded Price |,
" Month HK$ HK$
March 2002 2.400 2.075
April 2002 2.600 2.200 -
© May 2002 2675 2.450 .
June 2002 2.550 2.100
July 2002 2.225 1.720
August 2002 1.860 1.430 -
September 2002 1.570 1.170
October 2002 1.340 1.080
* November 2002 1.450 1.250 -
- December 2002 1.470 1.230 -
January 2003 1.430 1.240
' February 2003 1.280 1.220

March 2003 1.250 0.810

RECOMMENDATION
The Directors consider that the granting of the mandate to issue Shares and to repurchase Shares is in the interest of the
Company and so recommend all shareholders to vote in favour of the resolution at the forthcoming Annual General

Meeting.

By Order of the Board
Winnie J. NG

Group Managing Director
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(Incorporated in Bermuda with limited liability)

Hong Kong Principal Office
No. 1, Po Lun Street, Lai Chi Kok, Kowloon, Hong Kong

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of RoadShow Holdings Limited ("the
Company") will be held at the Great Eagle Hotel, Ballroom A, 8 Peking Road, Tsimshatsui, Kowloon, on

. Tuesday, 6 May 2003 at 3:00 p.m. to transact the following business:-

. to receive and consider the Audited Financial Statements and the Reports of the Directors and
Auditors for the year ended 31 December 2002;

. to declare a final dividend;

. to re-elect Directors and fix their remuneration;

. to appoint Auditors and to authorise the Directors to fix their remuneration;
and, as special business, to consider and, if thought fit, pass the following resolution as Ordinary
Resolution:-

"THAT:-

(A) () subject to paragraph Aiii) of this Resolution, pursuant to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited ("the Stock Exchange"), 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 which might require the exercise of such powers be

and is hereby generally and unconditionally approved;

i) the approval in paragraph A(i) of this Resolution shall authorise the Directors of the
Company during the Relevant Period to make or grant offers, agreements and options which might

require the exercise of such powers after the expiry of the Relevant Period;

(i) the aggregate nominal value of share capital allotted or agreed conditionally or uncondition-
ally to be allotted {whether pursuant to an option or otherwise) by the Directors of the Company

pursuant to the approval in paragraph A(i) of this Resolution, otherwise than pursuant to:-

(a) a Rights Issue (as hereinafter defined), or

(o) an issue of shares of the Company upon the exercise of the subscription rights under any
option scheme or similar arrangement for the time being adopted for the grant or issue o
Directors and/or employees of the Company and/or any of its subsidiaries of shares or rights

to acquire shares of the Company, or
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© an issue of shares of the Company in lieu of the whole or part of the dividend on shares of
the Company in accordance with the Bye-laws of the Company,

shall not exceed 20 per cent of the aggregate nominal value 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; and

(iv) for the purposes of this paragraph (A):-

"Relevant Period" means the period from the passing of this Resolution until whichever is the

earliest of:-

(a) the conclusion of the next annual general meeting of the Company;

(b) the expiration of the period within which the next annual general meeting of the Company
is required by the Bye-laws of the Company or the Companies Act 1981 of Bermuda or any
applicable laws to be held; or

(o] the time when such mandate is revoked or varied by an ordinary resolution by shareholders

of the Company in general meeting; and

"Rights Issue" means an offer of shares of the Company open for a period fixed by the Directors of
the Company to holders of shares of the Company whose names appear on the register of
members of the Company on a fixed record date in proportion to their then holdings of such shares
(subject to such exclusion 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, or the requirements of any recognised regulatory body or any stock

exchange in, any territory applicable to the Company).

(B) (i) subject to paragraph B(ii) of this Resolution, the exercise by the Directors of the Company

during the Relevant PeriodE(as hereinafter defined) of all powers of the Company to repurchase
shares of the Company on the Stock Exchange or any other stock exchange on which the shares of -
the Company may be listed and recognised by the Securities and Futures Commission and the Stock
Exchange for this purpose, subject to and in accordance with all applicable laws and/or the require-
ments of the Rules Governing the Listing of Securities on the Stock Exchange or of ény other stock

exchange as amended from time to time, be and is hereby generally and unconditionally approved,;

(ii) the aggregate nominal value of shares of the Company which the Company is authorised to
repurchase pursuant to the approval in paragraph B(i) of this Resolution during the Relevant Period

shall not exceed 10 per cent of the aggregate nominal value of the share capital of the Company in
issue &s at the date of the passing of this Resolution and the authority pursuant to paragraph B(i) of

this Resolution shall be limited accordingly; and




(i) for the purposes of this paragraph (B)-

"Relevant Period" means the period from the passing of this Resolution until whichever is the

earliest of:-

(a) the conclusion of the next annual general meeting of the Company;

(b) the expiration of the period within which the next annual general meeting of the Company
is required by the Bye-laws of the Company or the Companies Act 1981 of Bermuda or any
applicable laws to be held; or

() the time when such mandate is revoked or varied by an ordinary resolution by shareholders

of the Company in general meeting.

(C) the general unconditional mandate granted to the Directors of the Company and for the time being
in force to exercise the powers of the Company to allot, issue and deal with additional shares of the
Company pursuant to paragraph (A) of this Resolution be and is hereby extended by the addition to
the aggregate nominal value of the share capital of the Company which may be allotted or agreed
conditionally or unconditionally to be allotted by the Directors of the Company pursuant to such
general mandate of an amount representing the aggregate nominal value of the share capital of the
Company repurchased by the Company pursuant to the general unconditional mandate to
repurchase shares referred in paragraph (B) of this Resolution provided that such extended amount
shall not exceed 10 per cent of the aggregate nominal value of the share capital of the Company in

issue as at the date of the passing of this Resolution."

By Order of the Board

Thomas Mak
Company Secretary

Hong Kong, 19 March 2003

Notes:

(1) Any member of the Company entitled to attend and vote at a meeting of the Company shall be entitled to appoint another person
as his proxy to attend and vote instead of him. On a poll, votes may be given either personally or by proxy. A proxy need not be 3
member of the Company. A member may appoint more than one proxy to attend on the same occasion.

(2) The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a certified copy
of that power of authority must be lodged with the Company's principal office at No. 1, Po Lun Street, Lai Chi Kok, Kowloon, Hong
Kong not less than 48 hours before the time appointed for holding the meeting or adjourned meeting.

(3) The Register of Members will be closed from Wednesday, 23 April 2003 to Tuesday, 6 May 2003 both dates inclusive, during which
period no transfer of shares will be effected. Alf transfers accompanied by the relevant share certificates must be lodged with the
Company's Hong Kong share registrars, Computershare Hong Kong Investor Services Limited at Shop 171‘2—1716, 17th Floor,
Hopewell Centre, 183 Queen's Road East, Hong Kong not later than 4:00 p.m. on Tuesday, 22 April 2003.
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