N LR

L

IR ST | 02040300
| e
REGISTRANT'S NAME @ Oﬂ/ﬂQﬁp’\Mﬂ N@)pr (/YWO/ M

*CURRENT ADDRESS

**FORMER NAME P THOMSON
FINANCIAC

**NEW ADDRESS

eie vo. s2- S0 erseat venw 230/

s Complete for initial submissions only ** Pleose note name and oddress changes

DICATE FO. s W :
12G3-2B (INITIAL FILING) AR/S (ANNUAL REPORT) w/
12G32BR (REINSTATEMENT) SUPPL (OTHER)

 DEF 14A (PROXY)

OICF/BY: &0}) )

DATE : ‘(é/(ﬂ(o/ @ﬂ
\/ |







e s

COVER THEME Mul

of television in the home to housands of passengers travelling on pubfic

nedia On-board brings the persuasive power

transit vehicles every day.

Public transit passengers can view MMOB video entertainment and
information while riding public transit buses just as lhey would watch

televised programming in their homes.
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OUR MISSION

The Group aims to become a leading out-of-home media sales
company in the greater China region by selling and marketing
its MMOB business in Hong Kong. In ao,:a 50, the Group will S.n_a_nm
on the advertising market represented by passengers who use public transit vehicles
and pedestrians along transit vehicle routes. The Group will pro-actively build, consolidate
and enhance its reputation, its most important asset, by ensuring and strengthening

our stakeholders' understanding and confidence in its long-term plans and developments.

Our objective is to maximize simultaneously the value for money -
given to our customers and the profit earned by the Company.

The Group will endeavor continuously to improve the quality of our service to meet

the needs and expectations of public transport operators and users in the greater China:

region.
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FINANCIAL HIGHLIGHTS FOR THE YEAR ENDED 31
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Financial Highlights

TURNOVER

Profit from ordinary activities
before taxation

Profit attributable to shareholders
Earnings per share

Basic

Diluted

Dividend per share

Shareholders' funds

Total Assets
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MAJOR ACHIEVEMENTS :
RoadShow Holdings Limited listed on the Main Board of The Stock

i

-2000
£ Reorganization of RoadShow in preparation for the listing of the Company's Exchange of Hong Kong.

shares on the Stock Exchange.

RoadShow's initial public offering raised HK$588.8 million with 156 times
2 RoadShow commenced the MMOB business with audio visual programmes over subscription.

on buses.

v
4

RoadShow entered into an agreement with Aberdeen Maxicab Service

L

200 Company Limited to develop the MMOB system for use on their public
11 RoadShow and Samsung Electronics completed the world's largest MMOB light buses.

project to equip 2,400 buses with 9,600 LCD monitors.

o RoadShow signed memoranda of agreement with five transit vehicle

operators in Mainland China to develop the MMOB system in five cities.




RoadShow IoE..:mm Limited

T W02 qqg... g RBT
J. Ng, Group Managing Director of RoadShow presents a cheque of

of The Community Chest of Hong Kong.

.1 RoadShow donated HK$1 mitlion to The Community Chest.
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% RoadShow selected as one of the top 500 Chinese enterprises and among

the top 20 net assets growth rate companies in 2000 by Yazhou Zhoukan

financial magazine.

2002

third of the best small companies in 2001 by asiamoney magazine.
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73 RoadShow named the "Best newly listed company in 2001" and ranked




CHAIRMAN'S STATEMENT -

The financial year 2001 was very
satisfactory for RoadShow Holdings
Limited (the "Company" or "RoadShow")
and its subsidiaries (collectively referred
to as the "Group™. Financial performance was
strong, despite a-difficult economic environment; the
growth of the business was remarkable and the
divestiture from The Kowloon Motor Bus Io_&:mm.

Limited ("KMB" and the listing of RoadShow on the

Main Board of The Stock Exchange went exceedingly

well.




As at the beginning of 2001 we had 200 public transit vehicles with the Multi-media On-
board ("MMOB") system and at year-end this had grown to 2,400 KMB and Citybus buses
and about 200 public light buses, a 12 folds increase in total. With a daily viewership of
approximately two million passengers, MMOB became a significant advertising medium
that gives RoadShow a significant competitive advantage over traditional media channels.
{n addition, the number of advertising spaces in passenger shelters also increased significantly
in 2001

RoadShow was established as a wholly owned subsidiary of KMB in December 2000 to
manage its media sales services, media sales management and administrative services and
merchandising business. The initial public offering in Hong Kong and the international
placing in June 2001, together with the over-allotment option exercised by the underwriters
in July 2001, raised about HK$588.8 million, before expenses, for the RoadShow Group.
The listing provided RoadShow with a diversified funding source to finance its existing

operations and future expansion.

Our plans are to offer real time news and traffic information when we eventually use bus
tracking technology via a Global Positioning System ("GPS") for MMOB buses and cyber
bus stops, that offer interactive access to route information and websites via touch-screen

display panels.

~

RESULTS FOR THE YEAR for the year ended 31 December 2001, the Group
reported total operating revenue of HK$301.3 million and profit attributable to shareholders
of HK$1751 m
forecasts as outlined in the prospectus of RoadShow dated 19 June 2001 ("Prospectus").

n. The profit attributable to shareholders was fairly in-line with the

The Group's revenue was derived principally from its media sales services, media sales
managerent and administrative services and merchandising business, with each accounting
for approximately 87%, 7% and 3%, respectively, of the Group's total operating revenue

for the year ended 31 December 2001.

MEDIA SALES SERVICES Revenue from media sales services increased by HK$234.4
million, from HK$26.6 million in 2000 to HK$261.0 million in 2001. The increase was
principally the result of the upsurge in media sales in transit vehicle shelters and the full
commercial launch of the MMOB business in transit vehicles. At 31 December 2001, the
Group had 1,888 transit vehicle shelter panels with a territory wide coverage and a total
of 2,400 MMOB transit vehicles with a sizeable audience reach of over two million daily.

MEDIA SALES MANAGEMENT AND ADMINISTRATIVE SERVICES
Media sales management and administrative services revenue increased by HK$2.8 million,
from HK$17.1 million in 2000 to HK$19.9 million in 2001. The increase was principally
due to increased recognition of the effectiveness of bus body advertising compared with

other types of outdoor advertising media.
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MERCHANDISING BUSINESS The Group also engages in merchandising business
to produce and market collectables mainly transit vehicle models and memorabillia. In 2001,
a total quantity of 41,500 limited edition models ranging from classic to modern transit

vehicle types were marketed worldwide.

DIVIDEND At the forthcorning Annual General Meeting, the directors of the Company
will recommend the payment of a final dividend of HK3.8 cents per share with scrip option
for the year ended 31 December 2001 (2000:; HKSNi

PROSPECTS MMOB is an innovative concept that has proven to be a profitable
undertaking after only one year of operation. We knew before pioneering the concept that
others would follow our lead if we were successful and this has become the case. We now
have a competitor who did not exist when we started, which clearly shows that there is a
market for MMOB. We welcome the competition as RoadShow has built an almost unassailable

position in the markets it has targeted.

The greatest priority going forward is in the area of systems development. As was stated
during the initial public offering, the funds raised will be used to enhance the operation,
particularly the development of GPS. The purpose of this is two folds: to develop a vehicle
tracking system that will benefit KMB's bus operations and to add value to RoadShow

services by providing more programmes that include real time information, traffic, weather
and news. The system will also enable the bus operators whom we serve to expand their
own systems and develop new applications. Feasibility studies and trials are on-going with
various suppliers for the provision of the GPS system.




RoadShow relies primarily on advertising revenue that is highly sensitive to the profitability
om our corporate clients and the world economic situation. The September 11 terrorist attack
on the U.S. had a definite negative effect on the advertising market, although it is difficult
to determine the precise impact. Whilst it is unclear how the worldwide economy will evolve

B during 2002, we do know from past experience that in times of economic uncertainty
people turn to public transit vehicles for their transportation needs based on cost considerations.
Thus, we expect our viewing audience to grow despite any economic weakness. At the same
continue to expand the MMOB system and ultimately this will grow

time, RoadShow wi
to more than 4,000 transit vehicles reaching an audience of four million passengers a day.

Overall, MMOB provides added value to both our passengers and our advertisers. Our
passengers benefit from the essential public transit information that is provided along with
public service, educational and entertainment programming. Our advertisers gain cost
effective access to an ever-growing audience consisting of people who are leaving their

homes to either earn money or spend if.

Whilst commuters benefit from the information that MMOB provides, advertisers appreciate

the opportunity to deliver their messages to these distraction-free decision-makers. People
on their way to spend money can be effectively targeted by MMOB. Advertisers, for example,
can identify consumers travelling to shopping centers and entertainment venues on transit

vehicles. MMOB is particularly appealing to shoppers who might be looking for gift ideas

and find them via the advertising made available during their journey to make purchases.

We may not be the first in the world to bring audio-video programme to buses, but the

concept of turning this into an out-of-home advertising channel on such a large scale daily

commuter public transit operation must be one of the world's firsts.

The vast majority of public transit vehicle passengers appreciate the MMOB service according
to various surveys, but one area of some concern is a minority of our passengers who, for
one reason or another, have voiced dissatisfaction. We have maintained a dialogue with
these passengers and made some adjustments in the operation, such as lowering volumes.
Most people were satisfied with the Group's responsiveness and we continue to communicate

with those who have ideas for further adjustments.

LONG TERM STRATEGY Our strategy is to first build on our position in the Hong
Kong market and then explore opportunities in greater China, particutarly the Mainland,

and then look at opportunities to expand into the United Kingdom and Europe.

China's entry into the World Trade Organisation provides an opportunity for the Group to
develop its business on the Mainland and we are adopting a prudent and pragmatic approach
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based on a strategy aimed at accomplishing this goal. We are currently in discussions with
onm::m_ partners in China and have signed a number of memoranda of understanding
with various transit operators to bring MMOB to major Chinese cities. China's rapid economic
growth has ied to a strong demand for advertising services with the country becoming
the fastest growing advertising market in Asia. Our strategy includes seeking opportunities
to acquire or invest in businesses or establish joint ventures that we believe will complement

RoadShow's current or future business. The Group will continue to monitor developments

in Mainland China and pace its strategy accordingly to establish this regional network.

In Hong Kong we are now in partnership with Oa&,:m and will form exclusive joint ventures
with other major transit vehicle operalors to install and manage MMOB system on their
vehicles. We will also continue to expand the MMOB business by establishing strategic
partnerships with other modes of transportation and exploring additional delivery channels.
RoadShow will continue to improve, enrich and diversify the programming content of the

MMOB system to benefit both our passengers and our adverlisers.

Our vision is to become the leading out-of-home media sales company in the greater China
region by providing value-added service to passengers and an effective advertising medium

for advertisers at competitive prices.

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 valuable contributions for the continuing

success of our new business in the future.

DIRECTORS My 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 also 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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The Group's strong performance during 2001 was principally due to the commercial launch
of the MMOB business to include audio-video programming and the subsequent expansion
of the system from 200 public transit vehicles at the end of 2000 to 2,400 buses and 200
public transit light buses carrying some two million passengers by the end of 2001.

The media sales management and mmam:a?ﬁ?m services also grew during the year as a
result of the instaliation of additional advertising spaces in public transit vehicle shelters

and the increased recog n of the effectiveness of bus body advertising among outdoor
advertising media in communicating with street-level audiences. It is ideal for branding,

extending the reach of advertising campaigns and steering traffic to nearby locations.

The merchandising business also performed well during 2001. The Group sells a variety

of souvenirs and memorabilia with the KM8 logo including model buses in different styles
and commemorative editions, calendars, rulers, mugs, key holders, memo pads, pencils,
pins and other items. These items are sold at transit vehicle service centres and specialty

shops in Hong Kong.

MULTI-MEDIA ON-BOARD RoadShow is currently the major provider of large-
scale MMOB services on transit vehicles in Hong Kong. MMOB has proven to be an
effective advertising medium that gives the Group a significant competitive advantage over
traditional media channels.

The MMOB system consists of liquid crystal display ("LCD") monitors and video compact
disc ("VCD") players, both mounted inside transit vehicles. The MMOB system transmits
to passengers tailor-made programmes consisting of information, entertainment, educational
programmes, community service announcements and advertisements. The programmes
include advertising, music video, movie trailers, public service announcements, educational
material, English and Putonghua language lessons, travelogues, public health advisories
and investment commentary. In the longer term, the Group plans to expand the MMOB
services to include a transit vehicle tracking system with a global positioning system ("GPS™)
technology. Such a system will facilitate efficient bus operations and location-specific
advertising.

Enhancing MMOB A major achievement during the year was RoadShow's listing on
the Main Board of The Stock Exchange of Hong Kong. A significant portion of the funds
raised during the initial public offering, that was substantially over-subscribed, wili be
invested in further development of the MMOB system, both technologically and in
programme content and expansion of business in Mainland China.

Currently MMOB is delivered through a series of strategically mounted, onboard, vibration-
resistant LCD monitors connected to a VCD player with each offering a 160 degree viewing
angle. Quality sound is evenly distributed to passengers through a four-channel stereo
systern.
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We plan to install an enhanced MMOB system that integrates global positioning and mobile
n__%_&‘ technology consisting of a global positioning system receiver and a central processing
unit. This will enable us to provide real time information to the audience including public
service announcements, news and traffic and bus schedule information and make location
specific advertising possible.

Our aim is to continue enriching and diversifying our programme content to ensure that
it appeals to our audience who travel with us every day. Variety and diversification in content
are critical considerations. In our planning, we pay attention to guidelines used in television
programming where advertising consists of not more than ane-fifth of the content. The
Group is considering ways to develop the capability of producing its own programming
to supplement contents provided by third parties.

Hong Kong's first MMOB bus infotainment system was well received by our customers,
according to KMB quarterly customer satisfaction surveys. This was reaffirmed by research
conducted by AC Nielsen in January 2002 where 71% of the respondents liked the MMOB
service and 85% considered MMOB to be a positive enhancement to public bus service.
However, one area of some concern is the minority of passengers who are not satisfied
with the service. We have communicated with these passengers and have made adjusiments
in the operation that were well received. However, we continue to maintain fines of

communication with those wha continue to voice complaints. While it is a mast difficult
task, we work hard in trying to accommodate everyone's expectations.

CYBER BUS STOPS The RoadShow Cyber Bus Stop is an innovative development
that enables the Group to expand its business and offer advertisers the ability to programme
their messages for delivery at specific times across the entire Cyber Bus Stop network or

to specific locations. Located at strategic intervals along maijor public transit vehicle routes
and in major terminals, Cyber Bus Stops offer interactive access to route information and
website via touch-screen display panels. Users can also browse certain website and purchase
goods and services by using the LCD panels at the front of each cyber bus stop. One Cyber

Bus Stop has been installed in mid january 2002 for testing.

FORGING ALLIANCES RoadShow has built an almost unassailable position in its
markets. In Hong Kong, the Group has formed exclusive joint ventures with major transit
operators to install and manage MMOB system on their vehicles. This represents a formidable
entry barrier for would-be competitors. The Group will continue to pursue and strengthen
strategic a
sales services. Ultimately, RoadShow will enable advertisers to reach an audience of four

nces with transit vehicle operators to offer its MMOB system and other media

million passengers a day on more than 4,000 public transit vehicles through a single point
of contact.
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DIVERSIFICATION During 2001, the Group also began to develop a strategy 1o
diversify the out-of-home media sales business to other venues such as taxis, boats and
railroads and exploring additional delivery channels including hotels, shopping malls and
restaurants. By expanding into other business settings, the Group can increase its revenue
base and operating efficiency.

GREATER CHINA Mainland China's rapid economic growth has led to a strong
demand for advertising services. Building on our dominant position in Hong Kong, RoadShow
plans to develop cutdoor media sales businesses, including MMOB business in Mainland
China. We have signed agreements with transit operators to bring MMOB to major cities
that account for a major percentage of advertising spending in the Mainland. We also are
identifying opportunities for expansion on the Mainland through other complementary
businesses in addition to public transit through possible mergers and acquisitions and joint
ventures.

PEOPLE As a service business, RoadShow is strongly reliant on its dedicated and
professional staff for its continued success going forward.

As at year-end, the Group had 63 full-time employees. The Group offers a comprehensive
and competitive remuneration and benefits package to all employees. In addition, it offers
a performance bonus scheme to its senior staff based on achievement of business objectives

and a sales commission scheme to its sales team based on achievement of advertising
revenue targets. The Group has adopted a provident fund scheme for its employees in
Hong Kong as required under the Mandatory Provident Fund Scheme Ordinance.

MOVING FORWARD Our goal is for RoadShow to become a worldwide brand name
and the best and largest multi-media company in the greater China region. We will do
this by being innovative and creative in developing products and services that add real

value to our adve g customers who receive a very effective medium for their messages.
One of our strengths is that as a spin-off of KMB, we have strong management experience
in the public transit business. We know both ends of the business well and this will contribute
10 our success.

The RoadShow team looks forward to another successful year and a very promising future.
My thanks go to all of our staff for their dynamic, creative and innovative work that has
taken the RoadShow concept forward and created real value for all of our stakeholders.

Winnie J. NG
Group Managing Director

i
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MEDIA SALES SERVICES

The Group's media sales services include Multi-media On-board (*MMOB™ business and

out-of-home media sales for marketing advertising spaces on transit vehicles shelters.

Profiles of Bus Services User
— By Occupations

Profiles of Bus Services User
~ gy Age'

1

31% 57%

[15-24 W35-44 B Housewives T3 Students

m25-34 7145-54 W Working Public B Others

1Base on the survey conducted by AC Nielsen in lanuary 2002, where a S?nmmas_zm sample of 1,022 individuals aged
between 15-54 were candomiy setected for 3 telephone interview. Note: figures may aat add upto 100% due to rounding.

e P T T T

MMOB BUSINESS The Group's MMOB business involves installing, operating and
maintaining equipment and L.CD units in wansit vehicles for the tfransmission of 1ailor-made
programming and advertisements, sourcing programme contents and marketing and sefting

advertising on the MMOB system.

At the beginning of 2001, there were only 200 transit vehicles installed with the MMOB
system. AL 31 December 2001, about 2,400 buses and 200 public fight buses were equipped
with the MMOB system and used for selling advertising. Unlike other forms of advertising,

the MMOB system is an attractive medium for advertisers because of its ty to reach a
sizable audience. MMOB enables the Group 10 have a significant competitive advantage

in the markel.

The latest survey conducied by AC Nielsen in January 2002 showed that 71% of those
interviewed liked the service and 85% considered MMOB a factor contributing o better
bus services. This compared to 69% and 82% respectively in March 2001. Around 96%
of those interviewed in January 2002 had experienced MMOB, and more than half of the

respondents were regular commuters travelling by bus at least once every day.

i
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PASSENGER SHELTER ADVERTISING
Number of advertising spaces in passenger shelters increased substantially during 2001 as the
attractive display posters have been found to be highly effective in communicating with street-

level audiences.
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Sales and services MMOB demonstrated during 2001 that, as an out-of-home
mu<m:wm.5u medium, it has repetitive consumer impact with a high recall rate and stimulates
impulse purchases. The system has been proven to be an effective outdoor medium that
can support any major advertising campaign. The Group maintained a diversified base of
about 400 customers during 2001 representing a variety of sectors. These included advertising
agencies, cosmetics, electronics, jewellery, leisure, media, finance/banking, retail, educational,
real estate and food and beverage.

The Group offers a variety of sale packages to suit advertisers with different campaigns
and budgets. To increase media sales, the Group employed several technigues to encourage
customers to commit to advertising, including offering discounts, bonus spots and special
advertising packages for longer time commitments and using market research to demonstrate
the effectiveness of out-of-home media sales. The Group's prices are calculated ro be
competitive with other advertising media in Hong Kong.

Our professional sales team maintains good relationships with our customers and assists
them in launching successful advertising campaigns. The Group will continue to expand
our adverlisers' coverage and to gain market shares from other media sales companies by

providing quality sales services and maintaining competitive pricing.

Programming The programme content was mainly developed by third party content
providers and is specifically tailored for transit vehicle passengers. Content consists of short
segments, typically three to six minutes, that are designed to hold the interest of transit
vehicle passengers. Programme includes music video, movie trailers, drama series, animation
and travelogues. The Group also has infotainment programmes including civic education,
crime prevention, ICAC drama series, environmental protection, health education, sport
and recreation, business and economic reviews and celebrity interviews.

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

The Group does not rely on any single provider in sourcing programme content. The major
content providers include local and regional media companies, major record companies
and movie distributors.

In fate 2001, the Group began to develop its own programme production capability that
resulled in interview segments such as "Celebrity Chat".




MULT!I-MEDIA ON-BOARD

MMOB is particularly appealing to public transit passengers who might be looking for gift ideas and
find them through the advertising made available during their journey to make purchases.
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For the year 2001, charity appeals from more than 100 organizations were aired including
66 Flag Day Organizers and various charity and fund raising events such as the Children’s
Cancer Foundation, The Hong Kong Digestive Foundation and The Community Chest.

The Group wilt continue to enrich and diversify its programme contents by: sourcing more
regional and local content suppliers; introducing more interactive games; including Chinese
subtitles; and participating as a media partner in various concerts and movie productions
and events. This will stimulate mare interest in our programme offerings. However, the
overall cost of the Group are expected to increase in 2002, as the Group has to spend

additional production costs to enrich and up-grade the programmes.

Operations During 2001, the Group launched an MMOB Volume Standardization
Campaign to standardize the volume of the MMOB system to ensure a comfartable level
on alf vehicles. The volume is set to allow for the ambient sound of the bus in motion,
that is approximately two to three dB/Leq more than the bus compartment background
noise. A Quality Assurance Plan was also initiated to ensure that the MMOB system
equipment meets the Group's pre-set standards.

Development of the Global Positioning System ("GPS") is well underway involving several

competitive vendors. The testing of GPS equipment will initially focus on the bus tracking
and the bus fleet management system. Instaliation of the GPS/bus tracking system will
commence once the trial is completed and proven successful. Following the initial testing
phase, GPS will also be used to provide real time information, traffic, weather, news and

location specific advertising to our audience and add value to the Group's services.

OUT-OF-HOME MEDIA SALES The Group provides transit vehicle shelter media
sales services on the exterior of transit vehicles operated by Long Win Bus Company Limited
("LWB") and transit vehicles shelters operated by KMB.

MEDIA SALES MANAGEMENT AND ADMINISTRATIVE SERVICES
Media sales management and administrative services includes advertising on the entire bus
body as well as panels on the sides and back of the transit vehicle operated by KMB.
Advertising on these exteriors generally consists of vinyl displays that cover almost the entire
side and/or rear of a transit vehicle. These displays are mounted using an adhesive that
allows the vinyt to be removed without harming the paint, yet withstands the rigors of
cleaning and weather conditions. Third party contractors who specialize in transit vehicle

-
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exterior-advertising apply the advertisement materials. Once the period of the advertisement
ends, third party contractors remove the advertisements from the vehicle and restore the

body exterior to its original state.

MERCHANDISING BUSINESS
The Group engaged in a merchandising business to produce and market collectables, mainly
transit vehicle models and memorabilia. Commemorative items are distributed to specialty

shops under wholesale or consignment arrangements.

In 2001, a total quantity of 41,500 limited edition models ranging from classics to modern
transit vehicles were marketed in worldwide limited editions. The Group will continue to
improve the quality and details of our transit vehicles model types to appeal to transit
vehicles model collectors. For 2002, the Group plans to launch 10 to 12 new transit vehicles

model types.

DEVELOPMENT IN CHINA

The stifled local economy in the latter half of 2001, aggravated further by the September
11 terrorist attack on the U.S. had a definite adverse impact on the advertising market and
the overall economic environment of Hong Kong. On the other hand, it is anticipated that

the outdoor media sales industry in China will witness strong growth, outpacing its domestic
economic growth. Additionally, in view of China's entry into the World Trade Organisation
and lead up to the 2008 Beijing Olympics, China will become the fastest growing advertising
market in Asia.

Building on the Group's dominant position in Hong Kong, the Group plans to develop
outdoor media sales businesses, including MMOB business in Mainland China. Concurrently,
the Group is identifying and is in consummation of opportunities for expansion into Mainland
China through mergers and acquisitions and joint venlures. While adopting a prudent and
pragmatic approach aimed at establishing a regional network, the Group anticipates that
its expansion into Mainland China will materialise this year.

PEOPLE

People are our greatest assel and the key to our business success. The Group is committed
to providing an environment across the whole organization where employees feel valued
and appreciated and thereby promoting a sense of belonging to the Company. The Group
promotes teamwork and continuously seeks to improve our work process. We offer an
equitable and competitive remuneration and benefits package to all employees. The Group
also provides our people with the necessary tools, training, support and infrastructure so
they can be highly effective and productive.




FINANCIAL REVIEW

For the year ended
31 December

2001 2000
HKS$'000 HKS$'000

Total operating revenue 301,294 53,329
Total operating expenses 99,459 16,832
Profit attributable to shareholders 175,108 30,695
EBITDA 220,517 36,719

Basic earnings per share

(in Hong Kong cents) 491

BUSINESS RESULTS For the year ended 31 December 2001, the Group reported
total operating revenue of HK$301.3 million and profit attributable to shareholders of
HK$175.1 million representing an increase of approximately 465% and 470% respectively
over the same period as compared to 2000. The Group's revenue was derived principally

23

The Group generates its revenue from the following businesses:

Media sales services

Media sales management and
administrative services

Merchandising business
Other revenue

Total operating revenue

For the year ended
31 December

2001 2000
HK$'000 HKS$'000

260,955 26,561

19,930 17,094
7,938 8229
12,471 1,445

from its media sales services, media sales management and administrative services and

merchandising business, with each accounting for approximately 87%, 7% and 3%,

respectively of the Group's total operating revenue for the year ended 31 December 2001.
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Revenue from media sales services increased by HK$234.4 miltion, from HK$26.6 million
m:.‘.mcop to HK$261.0 miltion in 2001. The increase was principally the result of the upsurge
in media sales in transit vehicles shelters and the full commercial launch of the Multi-media
On-board ("MMOB™ business in transit vehicles. At 31 December 2001, the Group had
1,888 transit vehicle shelter panels with a territory wide coverage and a total of 2,400
MMOB transit vehicles with a sizeable audience reach of over two million daily.

The Group also provides media sales and management services with respect to advertising
on about 4,800 transit vehicle exterior in 2001. The Group also engages in merchandising

business to produce and market collectables, mainly transit vehicle models and memorabilia.
In 2001, a total quantity of 41,500 limited edition models ranging from classic to modern

transit vehicle types were marketed worldwide.

The total operating expenses as a percentage of total operating revenue remained relatively
constant at 32% and 33% for 2000 and 2007, respectively. The relative increase in operating
expenses in 2001 was mainly associated with the full commerdial launch of MMOB business

which resulted in additional depreciation charges for the MMOB equipment, increase of

headcount and relevant production costs. There was also an increase in the provision for
doubtful debts of HK$7.2 million in 2001 as a result of the generally weak local economic
environment in the latter half of 2001.

Total 2001 Operating Cost
by Category

Total 2000 Operating Cost
by Category

15%

39% ——

H Licence & royalty fees B ticence & royalty fees

& Cost of inventories B Cost of inventories
B Depreciation
£ Staff costs

#l Other operating expenses

B Depreciation
3 Staff costs
B Other operating expenses

S




_U\_<.__umZ DS The Directors have resolved to recommend a final dividend of HK3.8
cents per share in respect of the year ended 31 December 2001 to shareholders whose
names appear on the Register of Members of the Company on Friday, 10 May 2002.

The Directors propose that shareholders be given the option fo receive the final dividend
in new shares in lieu of cash. The scrip dividend proposal is subject to: (1} the approval
of the proposed final dividend at the Annual General Meeting to be held on Friday, 10
May 2002 and (2) The Stock Exchange granting the listing of and permission to deal in

the new shares to be issued pursuant to this proposal.

A circular containing details of the scrip dividend proposal will be despatched to shareholders
together with the form of election for scrip dividend on or about Wednesday, 15 May 2002,

It is expected that the final dividend warrants and/or share certificates will be despatched

to shareholders on or about Friday, 28 June 2002.

w

2

CASH FLOW In 2001, the net cash inflow from operating activities of the Group was
HK$48.5 million (2000: HK$17.3 million). Payment for capital expenditure for the year
ended 31 December 2001 amounted to HK$134.1 million (2000: HKSNiD. The consolidated
cash flow statement of the Group for the year ended 31 December 2001 is set out on page

45 of this annual report.

LIQUIDITY AND FINANCIAL RESOURCES At 31 December 2001, the Group
had net current assets of HK$751.3 million (2000: HK$50.9 million) and net tangible assets
of HK$865.2 million (2000: HK$57.0 million).

The Group's cash needs are primarily for working capital to support its media sales and
merchandising businesses. At 31 December 2001, the Group had cash and cash equivalents
of approximately HK$562.3 million, which were denominated in Hong Kong dollars or
United States dollars. Cash generated from operations, when not needed for working capital
requirements, is principally placed in bank deposits. At 31 December 2001, the proceeds
from the Globat Offering and the exercise of an over-aliotment option by the underwriters
on 18 July 2001 which had not been utilised had been placed into short-term bank deposits.
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SHAREHOLDERS' FUNDS Shareholders' funds increased from HK$57.0 million
al the end of 2000 1o HK$865.2 million at the end of 2001, mainly as a result of the
increase in the share premium and retained profits.

BANKING FACILITIES At 31 December 2001, the Group had no banking facilities
in place and had no indebtedness. Apart from intra-group liabilities, the Group did not
have, at the close of business on 31 December 2001, any outstanding mortgages, charges,
debentures or other loan capital or bank overdrafts, loans or similar indebtedness or hire
purchase or finance ease commitments or any guarantees or other material contingent

liabilities.

CASH AND DEPOSITS AT BANK At 31 December 2001, the Group's cash and
deposits at bank amounted to HK$562.3 million (2000: HK$171 million), and they were
mainly denominated in Hong Kong dollars and US dollars.

TAXATION Taxation for the year was HK$16.8 million, representing an effective tax
rate of 8.3% of profits (2000: 15%). The tax charge will always be sensitive to the amount
of equipment purchased for use in the MMOB business and deferred taxation may need
to be provided for when the equipment used in the MMOB business to be purchased in
the next few years is expected to be reduced. At 31 December 2001, no deferred tax has
been provided as timing differences are not likely to be reversed in the foreseeable future.

CAPITAL EXPENDITURE AND CAPITAL COMMITMENT Capital expenditure
incurred by the Group during 2001 amounted to HK$134.1 million (2000: HKSNil). The
breakdown of the capital expenditure incurred is shown in note 13 on the accounts on
page 56 of this annual report.Capital commitments authorised but not provided for in the
accounts of the Group as at 31 December 2001 amounted to HK$173 million (2000:
HK$100.4 million) which is mainly for the purchase of MMOB system for the MMOB
business. The commitments are to be financed by the funds raised from the Global Offering.




ACCOUNTING STANDARDS AND POLICIES The accounts set out in pages
44 8‘&, have been prepared in accordance with the requirements of the Main Board
Listing Rules ("Listing Rules") of the Stock Exchange, all applicable Statements of Standard
Accounting Practice and Interpretations issued by the Hong Kong Society of Accountants

("HKSA") and the accounting principles generally accepted in Hong Kong.

EMPLOYEES AND EMOLUMENTS POLICIES At 31 December 2001, the
Group had 63 full-time employees. The Group had adopted the Share Options Scheme
and Pre-Listing Share Options Scheme ("the Schemes"), details of which are contained in
the paragraph headed "Share Options Schemes” (as described on page 41).

The Group offers a comprehensive and competitive remuneration and benefits package
to all its employees. in addition, it offers a performance bonus scheme to its senior staff
based on achievement of business objectives and a sales commission scheme to its sales
team based on achievement of advertising revenue targets. The Group has adopted a
provident fund scheme for its employees in Hong Kong as required under the Mandatory

Provident Fund Scheme Ordinance.
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CONNECTED TRANSACTIONS For the year ended 31 December 2001, the Group
had the following connected transactions, details of which are set out below:

(@) For the year ended 31 December 2001, transactions between the following connected

parties and the Group arising from or in connection with the MMOB business on transit

vehicles:-
Name of connected parties Nature of transaction HK$'000
(1) KM-Vision Limited (Note 1) Shareholder's loan by RoadVision 102,660

Holdings Limited ("RoadVision")

to KM-Vision on the capital

expenditure in connection with the

purchase of MMOB equipment

516

Shareholder's loan by RoadVision
to LW-Vision on the capital
expenditure in connection with the
purchase of MMOB equipment.

(2) LW-Vision Limited (Note 2}

Notes:
1. KM-Vision Limited ("KM-Vision") is an indirect 95%-owned subsidiary of the Company and an indirect

5%-owned investments of KMB.
2. LW-Vision Limited ("tW-Vision"} & an indirect 95%-owned subsidiary of the Company and an indirect

S5%-owned investments of KMB.
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(b) For the year ended 31 December 2001, transactions between the following connected
parties and the Group arising from or in connection with the provision of media sales

services by the Group:-

(C) For the year ended 31 December 2001, transaction between the following connected
party and the Group arising from or in connection with the provision of media sales
management and administrative services by the Group:-

MName of connected parties Nature of transaction HK$'000 Name of connected party Nalure of transaction HKS'000
(1) LW-Vision Limited Licence fee payable by RoadShow Media Limited 536 (1) KMB Public Bus Service fee payable by KMBPBS 19,930
("RoadShow Media") in connection with the Services Holdings Limited in connection with the transaction
transaction referred to in (b) above (Note 1 referred to in (¢} above
(2) Long Win Bus Licence fee payable by RoadShow Media in 2,300 Notes:
Company Limited connection with the transaction referred to in {b) 1. KMB FPublic Bus Services Holdings Limited ("KMBPBS") is an indirect wholly-owned subsidiary of KMB.
{Note 1) above
(d) For the year ended 31 December 2001, the fee paid or payable by RoadShow Media
(3) The Kowloon Motor Royally fee payable by Bus Focus Limited (“Bus 3,506 to KMB (1933) arising from or in connection with an office rental between RoadShow Media
Bus Company (1933)  Focus"} in connection with the transaction referred and KMB (1933) was HK$1,272,000.
Limited (Note 2) to in (b) above
o ) Independent Non-Executive Directors have reviewed and confirmed that the connected
{4) Texon Media Limited  Management fee payable by Bus Focus in 5,583 transactions as set out above which had been entered into by the Group are:

{Note 3)

connection with the transaction referred to in (b)
above

Notes:

1. Long Win Bus Company Limited ("LWB") is an indirect wholly-owned substidiary of KMB8.

2. The Kowioon Mator Bus Company (1933} Limited ("KMB (1933)"} is an indirect wholly-owned
subsidiary of KMB.

3. Texon Media Limited ("Texon") is a wholly-owned subsidiary of Texon International Limited ("TIL").
4. Bus Focus Limited ("Bus Focus") is an indirect 60%-owned subsidiary of the Company and a direct
40%-owned associate of Immense Prestige Limitied ("IPL"). IPL is a wholly-owned subsidary of TIL.

(i) in the ordinary and usual course of business of the Group;

) on normal commercial terms or on terms no less favourable than terms available to/from

(as appropriate) independent third parties;

i
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The Auditors of the Company have also confirmed that the connected transactions as set

Gii) fair and reasonable so far as the shareholders of the Company are concerned; and
out above:

(a) had received approval from the Board;

(iv) in accordance with the waiver conditions granted by the Stock Exchange, namely that,

during the year:
(1) the aggregate annual amount in respect of (@) (1) above did not exceed HK$220,000,000;
(2) the aggregate annual amount in respect of (a)(2) above did not exceed HK$16,500,000; (b) were in accordance with the terms of the agreement governing the connected transactions
or, if there are no such agreements, on normal commercial terms in the normal course of ;

(3) the aggregate annual amount in respect of (bX(1) above did not exceed 3% of the Group's total
business of the Group; and

N

() had been conducted in accordance with the waiver conditions granted by the Stock

turnover;
(4} the aggregate annual amount in respect of (b)(2) above did not exceed 1% of the Group's total
Exchange as stated in (iv) above.

turnover;
(5) the aggregate annual amount in respect of (bN(3) above did not exceed 2.5% of the Group's
P
'

total turnover;
(6) the aggregate annual amount in respect of (b)(4) above did not exceed 3.5% of the Group's

total turpover;
(7) the aggregate annual amount in respect of (c)(1) above did not exceed 7% of the Group's total

turnover; and
(8} the aggregate annual amount in respect of (d) above did not exceed HK$1,272,000
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USE OF PROCEEDS The Group raised approximately HK$538.1 million (net of

“Financial Summary For The Year Ended 31 December expenses) from the Global Offering and the exercise of an over-allotment option by the

: 2001 2000 1999 1998 )
LR HKSDOD  HKS000  HKS'000 underwriters on 18 July 2001.

Income Statement

- Turnover 288,823 51,884 31,583 51,297 Since the listing of RoadShow on the Stock Exchange in June 2001, the Group has incurred
the following expenses to achieve the business objectives as set out in the Prospectus:
Profit from ordinary activities 201,835 36,497 16,916 24,732
before taxation .
Taxation IR0 (5.463) (26900 (3970 O Approximately HK$84.7 million for the purchase of equipment used in the MMOB

31,034 14,226 20,762 business.
3 Approximately HK$0.8 million for the purchase of equipment related to the development

Profit from ordinary activities
after taxation

Minority interests (9,947) (339 - —

Profit attributable to shareholders 175,108 30,695 14,226 20,762

185,055

of programme content for use in the MMOB system.

1 The remaining net proceeds have been deposited in licensed banks in Hong Kong.

Balance sheet

Current assets 788,922 74,543 40,767 35,003 .
Current liabilities (37,663) . (23,625) (5,032) (12,888}
Net current assets 751,259 50918 35735 22,115
Fixed assets 121,750 6,458 606 -
Employment of funds IR 57376 36341 22,115 ’
Financed by:
Share capital 98,169 - - -
i Reserves PLYACYE 57036 36,341 22,15
Minority interests 7.808 340 - -
. Shareholders’ funds BN 5737 3630 22115

.W




PROFILES OF DIRECTORS

John CHAN Cho Chak GBS, jp, DBA(Hon), BA, DipMS, MIMgt, FCILT, FHKIoD
Chairman and Non-Executive Director aged 58. Appointed Managing Director of
The Kowloon Motor Bus Holdings Limited, The Kowloon Motor Bus Company (1933) Limited
and Long Win Bus Company Limited with effect from 4 September 1997, 1 November 1993
and 8 May 1997, respectively. Also independent Non-Executive Director of Hang Seng Bank
Limited, AXA General Insurance Hong Kong Limited, Guangdong Investment Limited and Hong
Kong Exchanges and Clearing Limited. Before joining the Group, Mr. Chan held many positions
in the Hong Kong Civil Service from 1964 to 1978 and from 1980 to 1993. The key posts held
in the Hong Kong Government included Private Secretary to the Governor, Deputy Secretary
(General Duties), Director of Information Services, Deputy Chief Secretary, Secretary for Trade
and Industry and Secretary for Education and Manpower. Mr. Chan also served as Executive
Director and General Manager of Sun Hung Kai Finance Company Limited from 1978 to 1980.
Mr. Chan is a Steward of the Hong Kong Jockey Club, First Vice President and Executive Committee
Chairman of The Community Chest and a member of the Council of the University of Hong Kong.

Norman LEUNG Nai Pang Ges, p, BA

Deputy Chairman and Non-Executive Director aged 61. Mr. Leung is Deputy
Chairman of The Kowloon Motor Bus Holdings Limited, The Kowloon Motor Bus Company (1933}
Limited and Long Win Bus Company Limited. He is also Chairman of Silver Systems Limited,
Chairman of Sun Hung Kai Super Logistics Limited, Chairman of E-Supply Chain Management
Limited, Chairman of Hong Kong Business Aviation Centre Limited and Deputy Chairman of
Airport Freight Forwarding Centre Company Limited. As for public service, he is Chairman of
the Broadcasting Authority, Chairman of the Council of City University of Hong Kong, Commissioner
of Civil Aid Service, Member of the Electoral Affairs Commission, Member of the Disaster Relief
Fund Advisory Committee and Member of the Hong Kong Logistics Development Council. Mr.
Leung is also a Council Member of The Hong Kong Digestive Foundation.

Winnie J. NG BA, MBA (Chicago)

Group Managing Director aged 38. Ms. Ng is responsible for the formulation and
implementation of the overall policy and strategy of the Group. Also Director of The Kowloon
Motor Bus Holdings Limited, The Kowloon Motor Bus Company (1933} Limited and Long Win
Bus Company Limited since 4 September 1997, 12 October 1995 and 8 May 1997 respectively.
Joined the KMB Group in 1990 and since then has looked after various different postfolios
including, among others, corporate development, marketing and sales, and business development.
During the past years, Ms. Ng has successfully revamped and rejuvenated KMB's image and
positioned KMB as a powerful out-of-home media sales tool in Hong Kong by lifting the profiles
and sales of bus body and bus shelter advertising. Ms. Ng was appointed Commercial Director
of KMB in 1999 and then Executive Director of KMB in 2001. Ms. Ng has been active in pub
service, serving the community in her capacities as board member of the Agency for Volunteer
Service; public relations committee member of The Community Chest; member of the Zonta
Ciub of Hong Kong East; council member of the Hong Kong Digestive Foundation and president
of the Little Chair Foundation. Ms. Ng is the sister of Mr. Anthony Ng, a Non-Executive Director

of the Company.
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MAK Chun Keung

Director aged 61. Joined The Kowloon Motor Bus Company (1933) Limited in 1994
and appointed Commercial Director in 2001. Director of HK Macau Limited, a subsidiary
of The Kowloon Motor Bus Company (1933) Limited providing urban bus services in co-
operation with Dalian 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 local 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 LUI Yee Fai Ba

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 (o 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 Bsc

Non-Executive Director aged 36. Mr. Louey is Head of Human Resources Department
of The Kowtoon Motar 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 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.

4




>3n703< NG BS (Econ), MBA (Richard Ivey Schoo! of Business, University of Western Ontario)
Non-Executive Director aged 34. Director of Sundart Timber Products Co., Ltd.
Mr. Ng is a member of Council to the Board of Sowers Action, a charity organization aimed
at developing fundamental education in China. Mr. Ng is the brother of Ms. Winnie J. Ng,
Group Managing Director of the Company.

Michael WONG Yick-kam gsa. mBa

Non-Executive Director aged 50. Mr. Wong is an Executive Director of Sun Hung
Kai Properties Limited since 1996. He is also an Executive Director of SUNeVision Holdings
Limited, and Non-Executive Director of SmarTone Telecommunications Holdings Limited.

LAU Mei Mui, May

Non-Executive Director aged 51. Ms. Lau has been with the Sun Hung Kai Properties
group since 1989 and is currently Head of Corporate Communications of the Sun Hung
Kai Properties group, responsible for all aspects of corporate promotions, publicity, corporate
advertising, research projects, the group web site and customer relationship management.
Ms. Lau is also managing director of the SHKP Club Limited, which administers the 150,000-
member SHKP Club and a director of Sun Hung Kai Properties (China) Limited. Ms. Lau
has extensive experience in corporate promotion, having previously worked for the Hong
Kong Tourist Association both in London and Hong Kong, the Mass Transit Railway
Corporation, Chinese Manufacturers' Association of Hong Kong and a number of property
and hotel companies.
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Carlye Wai-Ling TSUI M8E, IP, BAEcom, FHKIoD, FIMgt, FBCS, FHKIE, MIPR, HonFACE
Independent Non-Executive Director aged 54. Chief Executive Officer of The
Hong Kong tnstitute of Directors. Fellow of The Hong Kong Institution of Engineers, The
Hong Kong Institute of Directors, Institute of Management and The British Computer Society,
Honorary Fellow of the Hong Kong Association of Computer Education and Member of
the institute of Public Relations. A Justice of the Peace, Ms. Tsui is currently a Wan Chai
District Councillor and was formerly a Councillor of Urban Council and Provisional Urban
Coundil. She is Chairman of Hong Kong Chinese Orchestra and a member of several public
service bodies, including Broadcasting Authority, Standing Commission on Civil Service
Sataries and Conditions of Service, Licensing Appeals Board, Council for The AIDs Trust
Fund and Personal Data (Privacy) Advisory Committee. She was selected one of the Ten
Qutstanding Young Persons in Hong Kong 1981 and awarded IT Achiever of the Year 1992
and Member of the Most Exceltent Order of the British Empire in 1997,

HUI Ki On GBS, CBE, QPM, CPM

Independent Non-Executive Director aged 58. Mr. Hui was previously commissioner
of Police 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 Medais and the CBE.
In 2001, he was awarded the Gold Bauhinia Gotd 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 (Internationat and Liaison) of the Association.
He is an advisor to the Board of Directors of Securicor Asia, and is the Vice-Chairman of
The Hong Kong Footbalt Association Ltd.




Lower: Winnie J. NG (right) and Amanda LUI {left)
Upper: Eric YEUNG (right); Rossetti CHUNG (middle right); Zm:m< NG (middte
left); Thomas MAK (left)

SENIOR EXECUTIVES

Year joined
Name Position held in the Group the Group
Winnie J. NG Group Managing Director Inception
MAK Chun Keung Director Inception
Amanda LUI Yee Fai Director & Inception
Chief Operations Officer
Eric YEUNG Chun Yiu Chief Programme Officer Oct 2000
Nancy NG Lai Fan Chief Corporate Nov 1998
Marketing Officer
Rossetti CHUNG Tam Ling Chief Marketing & Feb 2001
Sales Officer
Thomas MAK Hing Keung Chief Financial Officer & Jun 2001

Company Secretary
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GROUP REORGANISATION The Company was incorporated in Bermuda under
the Companies Act as an exempted company with limited liability on 8 December 2000.
Pursuant to a reorganisation scheme to rationalise the group structure in preparation for the
listing of the shares of the Company on the Main Board of The Stock Exchange of Hong
Kong Limited (“Stock Exchange®), RoadShow Resources Limited became an intermediate
holding company and the Company became the ultimate holding company of the Group.
Further details of the group reorganisation are set out in note 20 on the financial statements.
The Group has been treated as a continuing basis set out in note 2(c) on the financial
statements.

The shares of the Company were listed on the Main Board of the Stock Exchange on
28 June 2001.

PRINCIPAL ACTIVITIES

and the Group is principally engaged in out-of-home media sales through marketing

The principal activity of the Company is investment holding

advertising spaces on the exterior and interior of transit vehicles and in a merchandising
business of selling commemorative items.

Particulars of the Company’s principal subsidiaries are set out in note 14 on the financat
statements. Analyses 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
December 2001 and the state of the Company’s and the Group’s affairs as at that date are

The profit of the Group for the year ended 31

set out in the financial statements on pages 44 to 63 of this annual report.

DIVIDEND The Directors have resolved to recommend a-final dividend of HK3.8 cents
per share with scrip option in respect of the year ended 31 December 2001 to the
shareholders whose name appear on the Register of Members on Friday, 10 May 2002.

Dividends in the consolidated income statement and consolidated balance sheet as at
31 December 2000 represent the dividends payable by a subsidiary to its then shareholder
prior to the Group’s reorganisation on 4 June 2001.

CHARITABLE DONATIONS  Charitable donations made by the Group during
the year amounted to HK$1,101,000 (2000: HKSNiD.

FIXED ASSETS During the year, major additions of the Group were equipment used
in the Multi-media On-board business with a total cost of HK$133,765,000 (2000:
HKS$5,865,000).

Details of these acquisitions and other 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 20 on the financal statements.

RESERVES  Details of movements in the reserve of the Group and the Company during
the year are set out in note 21 on the financial statements.
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DIRECTORS  The Directors during the financial year and up to the date of this report were:
John CHAN Cho Chak, GBs, Jp

Chairman, appointed on 15 January 2001

Norman LEUNG Nai Pang, GBS, jP Deputy Chairman,

appointed on 15 January 2001

Winnie ). NG Group Managing Director,

appointed on 15 January 2001

MAK Chun Keung appointed on 23 May 2001

Amanda LUI Yee Fai appointed on 1 April 2001

James Conrad LOUEY appointed on 1 April 2001

Anthony NG appointed on 1 April 2001

Michael WONG Yick-kam appointed on 1 April 2001

LAU Mei Mui, May appointed on 8 March 2002

Carlye Wai-Ling TSUI, MBE, 1p* appointed on 1 April 2001

HUI Ki On, GBS, CBE, QPM, CPM* appointed on 1 April 2001

LAU Shung Oi, Susanna appointed on 12 September 2001 as Alternate

Director to Mr Michae! Wong Yick-kam

(* Independent Non-Executive Director)

In accordance with Bye-Law 87, Mr Norman LEUNG Nai Pang, Mr James Conrad LOUEY
and Mr Anthony NG 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 31 to 34 of
this annual report.

DIRECTORS' INTERESTS IN SECURITIES At 31 December 2001 the interests
of the following Directors in the securities of the Company and its associated corporations
(within the meaning of the Securities (Disclosure of Interests) Ordinance (the “SDI
Ordinance”) as recorded in the register required to be kept pursuant to Section 29 of the
SDI Ordinance or otherwise notified to the Company and the Stock Exchange pursuant to
the Model Code for Securities Transactions by Directors of Listed Companies were as follows:

(a) Directors’ interests in shares of the Company At 31 December 2001,
the Directors of the Company who held office at 31 December 2001 had the following
interests in the issued share capital of the Company at that date as recorded in the register

of Directors’ interests in shares:
Ordinary shares of HKS0.1 each

Personal Family Corporate Other
interests interests interests interests Total
Anthony NG (Note) — — 112,494 — 112,494

Note:

Mr Anthony NG is the beneficial owner of 1/3 of the entire issued share capital of Si Chong Investment
Company Limited (“Si Chong”) which holds 112,494 shares and is deemed to be interested in the same
number of shares held by 5i Chong by virtue of the SDI Ordinance.




(b) Directors’ right to acquire shares Pursuant to the Pre-Listing Share Option
Scheme adopted by the Company on 7 June 2001 (the “Pre-Listing Share Option Scheme”),
as described in Appendix VI of the prospectus dated 19 June 2001 issued by the Company
(“Prospectus”, the following Directors have been granted options to acquire for shares in the
Company (the “Options”) as set out below:

Number of Options
granted and outstanding
at 31 December 2001

Name of Directors Nature of interest

John CHAN Cho Chak 2,380,000 Personal

Norman LEUNG Nai Pang 2,380,000 Personal

Winnie ). NG 3,380,000 Personal

MAK Chun Keung 2,380,000 Personal

Amanda LUI Yee Fai 2,380,000 Personal
128,000

James Conrad LOUEY Personal

The exercise period for Directors who have been granted Options under the Pre-Listing
Share Option Scheme shall be two years commencing six months from 28 June 2001, the
date on which the shares are listed on the Main Board of the Stock Exchange (the “Listing
Date”), except that for Directors who have been granted 1,000,000 or more Options under
the Pre-Listing Share Option Scheme, they could (a) during the period from the beginning
of the seventh month up to the end of the twelfth month from the Listing Date exercise up
to 50% of the number of Options that they have been granted under the Pre-Listing Share
Option Scheme, and (b) exercise the remaining unexercised Options after the end of the
twelfth month from the Listing Date up to the end of exercise period. The Options granted
to the above Directors are at the exercise price of HK$1.80 per share.

The Options granted are not recognised in the financial statements until they are
exercised.

(o) Directors’ interests in associated corporation.

Name of Number of shares in associated corporation
Name of associated  Personal  Family  Corporate Other
Directors corporation  interests  interests interests interests Total
John CHAN Cho Chak KMB 2,000 - - - 2,000
Winnie J. NG (Note 1) KMB 25,200 - - 19,226,233 19,251,433
James Conrad LOUEY KMB 7,200 - - - 7,200
Anthony NG (WNotes 182)  KMB 233,594 — 1,774,376 19,226,233 21,234,203

Notes:

1. Each of Ms Winnie J. NG and Mr Anthony NG has interest, as a potential beneficiary, in certain private
trusts which beneficially held 19,226,233 shares in The Kowloon Motor Bus Holdings Limited ("KMB").

2. Mr Anthony NG is the beneficial owner of 1/3 of the entire issued share capital in §i Chong which
holds 1,774,376 shares in KMB and is deemed to be interested in the same number of shares in KMB
held by Si Chong by virtue of the SDI Ordinance.

Save as disclosed herein, at 31 December 2001, none of the Directors had any personal,
family, corporate or other interests in the share capital of the Company or its associated
corporations as required to be recorded in the register maintained under Section 29 of the
SDI Ordinance or as notified to the Company and the Stock Exchange.
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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 CONTRACTS No contract of significance to
which the Company, its holding company or any of its 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 2001, 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 Note Number of shares
KMB Resources Limited 720,000,000
KMB (4)] 720,000,000
Sun Hung Kai Properties Limited 2)&3) 735,854,000
HSBC Holdings plc 4) 735,854,000

Notes:

(1) As KMB Resources Limited ("KMB Resources”) is a wholly-owned subsidiary of KMB, which in turn
holds 73.34% 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 SD! Ordinance.

(2) As Sun Hung Kai Properties Limited ("SHKP~) holds more than 33% of the issued share capital of
KMB, SHKP is deemed to be interested in the same number of shares held by KMB under the SD!
Ordinance.

(3) In addition to the deemed interests of shares held by SHKP as set out in Note (2} above, SHKP is
deemed to be interested in 15,854,000 shares held through various nominees.

(4) By virture of the deemed interest held by HSBC Holdings plc (“HSBC") through its indirect wholly-
owned subsidiary in the issued share capital of SHKP, HSBC is taken to be interested in 735,854,000
shares held by SHKP under the $D! Ordinance.



SHARE OPTIONS SCHEMES 0On 11 April 2001 and 7 lune 2001, the Company’s
Pre-Listing Share Option Scheme and Share Option Scheme (the “Schemes”) were approved
by the then shareholders under which the Directors may, at their discretion, offer any employee
(induding any Director) of the Company or any of its wholly-owned subsidiary 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 m%o_mﬂma in the Schemnes.

At 31 December 2001 the Company has conditionally @;58,.”_ options to 102 persons to
subscribe for a total of 28,579,000 shares (representing approximately 2.91% of the total
issued share capital of the Company at 31 December 2001) under the Pre-Listing Share
Option Scheme at the exercise price of HK51.80 per share (representing 20% discount to
the issue price of HK$2.25 per share pursuant to the Global Offering).

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

Save for 521,000 options under Pre-Listing Share Option Scheme which had been fapsed
as a result of staff resignation, no option has been exercised, cancelled or lapsed during

the period from the date of grant to 31 December 2001.

At 31 December 2001, no option has been granted under the Share Option Scheme.

The options granted are not recognised in the financial statements until they are exercised.

According to the Black-Scholes model (Note), the total value of the options under Pre-
Listing Share Option Scheme was estimated at HK$19,496,000 as at 31 December 2001
with the following variables and assumptions:

1. Risk free rate 4.98%, being the approximate yield of 5-year Exchange

Fund Note traded on 31 December 2001

2. Expected volatility 50.67%, being the annualised volatility of the closing price
of the shares of the Company from the Listing Date to

31 December 2001

3. Expected dividend yield 1.85%, being 2001 prospective dividend yield of the

shares of the Company

4. Expected life of the options 2 years

5. Number of outstanding 28,058,000
options under Pre-Listing

Share Option Scheme

Note:

The Black-5choles model (the “Model") is developed to estimate the fair value of publicly trade options
that have no vesting restriction and are fully transferable. The Model is only one of the commonly used
models to estimate the fair value of an option. The value of an option varies with different variables of
certain subjective assumptions. Any change in the variables so adopted may materially affect the estimation
of the fair value of an option, the Model does not necessanly provide a reliable measure of the fair value

of the options.
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SENIOR MANAGEMENT PROFILES Brief biographical details of the members

of senior management of the Company are set out on pages 31 to 35 of this annual report.

FINANCIAL SUMMARY A summary of the results and of the assets and
liabilities of the Group for the last four financial years is set out on page 30 of this
annual report.

MAJOR CUSTOMERS AND SUPPLIERS Purchase attributable to the five

largest suppliers and the largest supplier of the Group accounted for 22% and 6% of the

value of the Group’s total purchases for the year.

Income attributable to the five largest customers and the largest customer of the Group
accounted for 44% and 32% of the total income of the Group for the year.

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

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.

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

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 for the paragraph 7 that the
independent Non-Executive Directors of the Company are not appointed for a specific
term but are subject to retirement by rotation and re-election at the Annual General Meeting
in accordance with the Bye-Laws of the Company.

AUDIT COMMITTEE The audit committee comprises Deputy Chairman and two
independent Non-Executive Directors and reports to the Board of Directors. The audit
committee meets with the Group’s senior management and external auditors regularly to
review the effectiveness of the internal control systemns and the interim and annual reports
of the Group.

AUDITORS KPMG retire and, being eligible, offer themselves for reappointment. A
resolution for the reappointment of KPMG as auditors of the Company is to be proposed at
the forthcoming Annual General Meeting.

By Order of the Board

John CHAN Cho Chak
Chairman
Hong Kong, 8 March 2002




AUDITORS’ REPORT TO THE SHAREHOLDERS OF ROADSHOW
HOLDINGS LIMITED ncorporated in Bermuda with limited liability)

We have audited the financial statements on pages 44 to 63 which have been prepared in

accordance with accounting principles generally accepted in Hong Kong.

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITORS
The Company’s Directors are responsible for the preparation of financial statements which
give a true and fair view. In preparing financial statements which give a true and fair view,
it is fundamental that appropriate accounting policies are selected and applied consistently,
that judgements and estimates are made which are prudent and reasonable and that the

reasons for any significant departure from applicable accounting standards are stated.

It is our responsibility to form an independent opinion, based on our audit, on those financial

statements and to report our opinion to you.

BASIS OF OPINION We conducted our audit in accordance with Statements of
Auditing Standards issued by the Hong Kong Society of Accountants. An audit includes
examination, on a test basis, of evidence relevant to the amounts and disclosures in the
financial statements. It also includes an assessment of the significant estimates and judgements
made by the Directors in the preparation of the financial statements, and of whether the
accounting policies are appropriate to the Company’s and the Group’s circumstances,

consistently applied and adequately disclosed.

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

a reasonable basis for our opinion.

OPINION
of affairs of the Company and of the Group as at 31 December 2001 and of the Group’s

In our opinion, the financial statements give a true and fair view of the state

profit and cash flows for the year then ended and have been properly prepared in accordance
with accounting principles generally accepted in Hong Kong and the disclosure requirements
of the Hong Kong Companies Ordinance.

KPMG
Certified Public Accountants
Hong Kong, 8 March 2002
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CONSOLIDATED INCOME STATEMENT CONSOLIDATED BALANCE SHEET AT 31 DECEMBER 2001
FOR THE YEAR ENDED 31 DECEMBER 2001
Note 2001 2000
Note 2001 2000 HK5'000 HKS'000
HK$'000 HK$'000 Non-current asset
Fixed assets 13 121,750 6,458
Turnover 3 288,823 51,884 c R . :
Oth 4 12,471 1,445 urrent assets .
e 3<m:.cm Inventories 15 931 872 ’
Total operating revenue 301,294 53329 Amount due from ultimate holding company 16 39,727 39,122
Operating expenses Accounts receivable ) 17 183,180 15,335
Licence and royalty fees 5,806 3,471 M;vz.__wﬁ B%mzm%_mw mﬁm_cmv::mza and deposits " ‘wowmwwm N,o_ow
Cost of inventories 4,335 4,073 ash and cash equivalents 562,346 171
Depreciation 18,682 222 788,922 74,543
Staff costs 30,723 6,609 Current liabilities
Other operaling expenses 39,913 2,457 Accounts payable 19 - 2,234 1,911
Total ti 99,459 16,832 Advertising deposits received - 1,229
Operating expenses A Dividend payable - 10,000
Profit from ordinary activities before taxation 5 201,835 36,497 Other payables and accruals 18,113 5,857
Taxation 6(a) 16,780 5463 Taxation 6(b) 17,316 4,628
Profit from ordinary activities after taxation 185,055 31,034 37,663 23,625
Minority interests 9.947 339 Net current assets 751,259 50,918
Profit attributable to shareholders 9 175,108 30,695 Minority interests 7,808 340
Dividends attributable to the year: 10 Net assets mow\wo_ 57,036
Interim dividend declared during the year .= 10,000 Capital and reserves
Final dividend proposed after the balance sheet date 37,304 - Share capital 20 98,169 -
37,304 10,000 Reserves 21 767,032 57,036
Earnings per share (in Hong Kong cents) 865,201 57,036
Basic a) 21.1 491 Approved by the Board of Directors on 8 March 2002
Diluted 11(b) N/A 4.9

No separate statement of recognised gains and losses has been prepared as the net profit for the year
would be the only component of this statement.

The notes on pages 46 to 63 form part of these financial statements. John CHAN Cho Chak Winnie J. NG

Chairman ) Group Managing Director



BALANCE SHEET AT 31 DECEMBER 2001

Non-current asset
Investments in subsidiaries

Current assets

Amount due from ultimate holding company
Amounts due from subsidiaries

Deposits and prepayments

Cash and cash equivalents

Current liabilities

Other payables and accruals

Amounts due to subsidiaries

Amount due to ultimate holding company

Net current assets
Net assets

Capital and reserves
Share capital
Reserves

Approved by the Board of Directors on 8 March 2002

John CHAN Cho Chak
Chairman

Winnie J. NG

Note

14

16

16

20
21

2001
HK$'000

2000
HK$'000

62,835

938
144,139
887
530,926

1,560

676,890

1,560

4,501
33,477

1,560

37,978

1,560

638,912

701,747

98,169
603,578

701,747

Group Managing Director

CONSOLIDATED CASH FLOW STATEMENT _
FOR THE YEAR ENDED 3t DECEMBER 2001

Note

Net cash inflow from operating activities 22(a)

Returns on investments and servicing of finance

Interest received

Dividend paid

Dividend paid to a minority shareholder

Net cash outflow from returns on investments and
servicing of finance

Taxation
Hong Kong Profits Tax paid

Tax paid

Investing activities

Payment for purchase of fixed assets

Net cash outflow from investing activities
Net cash (outflow)/inflow before financing
Financing

Shares issued to KMB Resources

Net Proceeds from the Global Offering

Shares issued under over allotment
Net cash inflow from financing 22(0

Increase in cash and cash equivalents
Cash and cash equivalents at 1 January

Cash and cash equivalents at 31 December 22(dh

The notes on pages 46 to 63 form part of these financial statements.

2001
HK$000

2000
HK$'000

48,499

17,320

11,735
(10,000)
(2,481)

(746)

(1,526)

(1,334)

(1,526}

(1,334)

(134,055)

(134,055)

87,828)

95,000
489,246
48,811

633,05/

545,229
17,117

15,986
1,131

562,346

17,117
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NOTES ON THE FINANCIAL STATEMENTS

1 GROUP REORGANISATION The Company was incorporated on 8 December
2000 and on 1 April 2001 the Company became the holding company of the Group
pursuant to a group reorganisation (“Reorganisation”). The Company was listed on the
Main Board of the Stock Exchange on 28 June 2001 ("Listing Date”). The Group resulting
from the Reorganisation is regarded as a continuing entity, and accordingly, the
Reorganisation has been accounted for on the basis of merger accounting. Directors are of
the opinion that the annual financial statements prepared on this basis present fairly the

results of operations and the state of affairs of the Group as a whole.

2 SIGNIFICANT ACCOUNTING POLICIES

(a) Statement of compliance These finandial statements have been prepared in
accordance with all applicable Statements of Standard Accounting Practice and Interpretations
issued by the Hong Kong Saciety of Accountants, accounting principles generally accepted
in Hong Kong and the disclosure requirements of the Hong Kong Companies Ordinance.
These financial statements also comply with the applicable disclosure provisions of the
Rules Governing the Listing of Securities on the Stack Exchange. A summary of the significant
accounting policies adopted by the Group is set out befow.

(b) Basis of preparation of the financial statements The measurement basis

used in the preparation of the financial statements is historical cost.

(0) Basis of consolidation The Group has been treated as a continuing entity and
accordingly, the consolidated financial statements have been prepared on the basis that the
Company was the holding company of the Group for both years presented, rather than
from 1 April 2001. Accordingly, the consolidated results of the Group for the years ended
31 December 2000 and 2001 indude the results of the Company and its subsidiaries with
effect from 1 January 2000 or since their respective dates of incorporation, where there is
a shorter period. The consolidated balance sheet at 31 December 2000 is a combination of
the balance sheets of the companies comprising the Group as at 31 December 2000. The
net difference between the value recorded for the shares issued and the nominal value of
the issued share capital recorded in exchange is transferred to the contributed surplus.

The consolidated financial statements include the financial statements of the Company and
all of its subsidiaries made up to 31 December of each year.




(d) Investments in subsidiaries A subsidiary is an enterprise controlled by the
Company. Control exists when the Company has the power, directly or indirectly, to govern
the financial and operating policies of an enterprise so as to obtain benefits from its activities.

An investment in a subsidiary is consolidated into the consolidated financial statements,
unless a subsidiary is acquired and held 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 Group.

Intra-group balances and transactions, and any unrealised profits arising from intra-group
- transactions, are eliminated in full in preparing the consolidated financial statements.

Unrealised losses resulting from intra-group transactions are eliminated in the same way as

unrealised gains, but only to the extent that there is no evidence of impairment.

In the Company’s balance sheet, an investment in a subsidiary is stated at cost less any
impairment losses (see note 2(g)), unless it is acquired and held 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 Company.

(e) Fixed assets Fixed assets are stated in the balance sheet at cost less accumulated
depreciation (see note 2(f)) and impairment losses (see note 2(g)).

Subsequent expenditure relating to a fixed asset that has already been recognised is
added to the carrying amount of the asset when it is probabie 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.

(f) 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 years
Hardware and software 5 years
Furniture and fixtures 7 years

Audio and visual equipment under installation is stated at cost. No depreciation is 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.
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(n) 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.

(0) Operating leases Rentals payable under operating leases are accounted for
in the consolidated income statement on a straight-line basis over the periods of the
respective leases.

(p) Retirement costs Contributions to the Mandatory Provident Funds as required
under the Hong Kong Mandatory Provident Fund Schemes Ordinance are charged to the

income statement when incurred.

(@) Related parties For the purposes of these financial statements, parties are considered
to be related to the Group if the Group has the ability, directly or indirectly, to control the
party or exercise significant influence over the party in making financial and operating
decisions, or vice versa, or where the Group and the party are subject to common control

or common significant influence. Related parties may be individuals or other entities.

() Segment reporting A segment is a distinguishable component of the Group that
is engaged either in providing products or services (business segment), or in providing
products or services within a particular economic environment (geographical segment),

which is subject to risks and rewards that are different from those of other segments.

In accordance with the Group’s internal financial reporting, the Group has chosen business
segment information as the primary reporting format.

Segment revenue, expenses, results, assets and liabilities include items directly attributable
to a2 segment as well as those that can be allocated on a reasonable basis to that segment.
Segment revenue, expenses, assets, and liabilities are determined before intra-group balances
and intra-group transactions are eliminated as part of the consolidation process, except to
the extent that such intra-group balances and transactions are between group enterprises
within a single segment. Inter-segment pricing is based on similar terms as those available
to other external parties.

Segment capital expenditure is the total cost incurred during the year to acquire segment
assets (both tangible and intangible) that are expected to be used for more than one year.

Unallocated items mainly comprise financial and corporate assets, corporate expenses and
minority interests.




3 TURNOVER The Group is principally engaged in out-of-home media sales for
marketing advertising spaces on the exterior and interior of transit vehicles and engaged in

a merchandising business of selling commemorative items.

Turnover recognised during the year is as follows:

2001 2000

HK$'000 HK$'000

Media sales income and sponsorship fee income 260,955 26,561
Media sales management and administrative fee income 19,930 17,094
Sales of merchandise 7,938 8,229
288,823 51,884

4 OTHER REVENUE

2001 2000

HK$ 000 HK$'000

Interest income from bank deposits 11,735 523
Repainting fee income 22 890
Sundry revenue 714 32
12,471 1,445

Included in the interest income from bank deposits, HK$3,474,000 were interest income on
subscription monies received from the initial public offering of the Company’s shares during

the year.

5 PROFIT FROM ORDINARY ACTIVITIES BEFORE TAXATION

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

2001 2000

HK$’000 HK$'000

Production cost 11,300 386
Retirement costs included in staff costs 1,321 269
Auditors’ remuneration 1,560 22
Operating lease charges 1,275 336
Provision for doubtful debts 7.500 290
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6 TAXATION
(@) Taxation in the consolidated income statement represents:
2001 2000
HK$'000 HK$'000
Provision for Hong Kong Profits Tax for the year 16,778 5,473
Underprovision/loverprovision) in respect of prior years 2 ao
16,780 5,463

The provision for Hong Kong Profits Tax is calculated at 16% (2000: 16%) of the estimated

assessable profits for the year ended 31 December 2001.

(b) Taxation in the consolidated balance sheet represents:

The Group
2001 2000
HKS$'000 HKS$'000
Provision for Hong Kong Profits Tax for the year 16,778 5,473
Provisional Profits Tax paid (440) (845)
16338 4,628
Balance of Profits Tax provision relating to prior years 978 -
17,316 4,628

() Deferred tax has not been provided as timing differences are not likely to reverse in

the foreseeable future.

7 DIRECTORS’ REMUNERATION  Directors’ remuneration disclosed pursuant

to Section 161 of the Hong Kong Companies Ordinance is as follows:

] 2001 2000

“HK$'000 HKS$'000

Fees 455 9
Salary, allowances and other benefits 2,252 444
Retirement benefit contributions 159 27
2,866 480

Included in the Directors’ remuneration were fees and other emoluments of
HK$94,000 (2000: HKSNiD paid to the independent Non-Executive Directors during
the year.

The remuneration of the Directors is within the following bands:

Number of Directors
2000

HKSNil — HK$1,000,000 : 1 1
HK$1,000,001 - HKS1,500,000 2 -

2001

Save as disclosed above, no Directors’ remuneration has been paid or is payable by the
Group during the year. There was no arrangement under which a Director waived or
agreed to waive any remuneration during the year.




8 INDIVIDUALS WITH HIGHEST EMOLUMENTS  The five highest paid
individuals of the Group include one (2000: one) Director of the Company whose
remuneration is reflected in the analysis presented above. Details of emoluments paid by

the Group to the remaining highest paid individuals are set out below:

2001 2000

HKS$ 000 HK$'000

Salary, allowances and other benefits 5872 2,280
Retirement benefit contributions 237 114
6,109 2,394

The emoluments of these remaining highest paid individuals fall within the following bands:

Number of Individuals

. 2001 2000
HKSNil — HK$1,000,000 - 3
HK$1,000,00t — HK$1,500,000 3 1
HK$1,500,001 — HK$2,000,000 1 -

During the year, no emoluments were paid by the Group to the Directors or any of the five
highest paid individuals as an inducement to join or upon joining the Group or as
compensation for loss of office.

9 PROFIT ATTRIBUTABLE TO SHAREHOLDERS The consolidated profit
attributable to shareholders includes a profit of HK$5,855,000 (2000: HKSNif) which has
been dealt with in the financial statements of the Company.

10 DIVIDENDS Dividends attributable to the year

2001 2000

HK$'000 HK$'000

Interim dividend declared (2000: HK$10 million per share) ‘ - 10,000
Final dividend proposed after the balance sheet date

of HK3.8 cents per share 37,304 -

37,304 10,000

The final dividend proposed after the balance sheet date has not been recognised as a
liability at the balance sheet date.

The dividend of HKS$10,000,000 in respect of the year ended 31 December 2000
declared by a subsidiary of the Group to its then shareholder prior to the Reorganisation
has not yet been paid and was recorded as dividend Umv&m_m in the consolidated balance
sheet at 31 December 2000.

P3N0

SjUBWAIRIS |eIdURUIS

53




54

panUNU0

sluawalels [elueuly

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 HK$175,108,000 (2000: HK$30,695,
000) and the weighted average of 829,459,995 ordinary shares (2000: 625,000,000 shares)
in issue during the year, being the shares that would have been in issue throughout the
year on the assumption that the Reorganisation as set out in the section headed “Corporate
Reorganisation” in Appendix 6 of the Prospectus were complete on 1 January 2000.

(b) Diluted earnings per share The diluted earnings per share for the year ended
31 December 2001 is not presented as the potential ordinary shares in respect of outstanding
shares are anti-dilutive. The exercise of the share options would not have any dilutive effect
on the earnings per share for the year ended 31 December 2001. There were no dilutive
potential ordinary shares in issue during 2000.

The calculation of diluted earnings per share for the year ended 31 December.2000 is
based on the combined profit attributable to shareholders of HK$30,695,000 divided by
the proforma 625,000,000 shares in issue and issuable immediately before the new issue
and placing of the Company’s shares on the Listing Date.

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

Business segments The Group comprises the following main business segments:
Media sales services: The provision of audio-video programming through a Multi-media
On-board system on transit vehicles and the marketing advertising spaces on the exterior
of transit vehicles and transit vehicle shelters.

Media sales management and administrative services: The management and administration
of the exterior advertising spaces on transit vehicles.

Merchandising business: The selling of commemorative items.



Revenue from external customers
Other revenue from external customers

Total

Segment result

Unallocated operaling income and expenses
Profit from operations

Taxation

Minority interests

Profit attributable to shareholders

Depreciation for the year
Significant non-cash expenses (other than depreciation and amortisation)

Segment assets
Unallocated assets
Total assets
Segment liabilities
Unallocated liabilities
Total liabilities

Capital expenditure incurred during the year

Geographical segments

Media sales
management and Merchandising 7.~
Media sales services administrative services . business Consolidated
. 200t 2000 2001 . 2000 200t 2000 2001 2000
HKS$000 HKS$'000 HK$'000 HK$'000 HK$ 000 HK$'000 HKS$000 HK$'000
260,955 26,561 19,930 17,094 7,938 8,229 288,823 51,884
504 - 22 890
261,459 26,561 19,952 17,984 7,938 8,229 289,349 52,774
174,125 17,428 17,738 14,816 3,748 4,129 195,611 36,373
6,224 124
201,835 36,497
(16, ng - (5,463)
©9.947) (339)
175,108 30,695 .
18,621 219 - - ~ -
7,581 290 - - - -
304,783 16,703 11,327 1,509 3,803 4,718 319,913 22,930
590,759 58,071
. - 910,672 81,001
20,369 5,647 - 1,521 2,301 1,596 22,670 8,764
14,993 14,861
37,663 23,625
133,765 5.865 133,765 . 5,865

The Group’s turnover and operating profit are almost entirely derived from Hong Kong. Accordingly, no analysis by geographical segment is provided.

“«
(5]
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13 FIXED ASSETS

The Group
Audio Hardware
and visual and Furniture
equipment software  and fixtures Total
HK$'000 HKS$'000 HKS$000 HK$'000

Cost:
At 1 January 2001 6,471 - 209 6,680
Additions 133,765 116 174 134,055
Disposals @87 - - 87)
At 31 December 2001 140,149 116 383 140,648
Aggregate depreciation:
At 1 January 2001 218 - 4 222
Charge for the year 18,621 11 50 18,682
Written back on disposal (6) - - 6)
At 31 December 2001 18,833 11 54 18,898
Net book value:
At 31 December 2001 121,316 105 329 121,750
At 31 December 2000 6,253 - 205 6,458

14 INVESTMENTS IN SUBSIDIARIES

2001 2000
HK$'000 HK$ 000

Unlisted shares, at cost 62,835 -

All of these are controlled subsidiaries as defined under note 2(d} and have been consolidated
into the Group’s financial statements.



Details of the principal subsidiaries are as follows:
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Place of Particulars of Attributable equity
incorporation issued and _ interest%
Name of the company and operation paid up capital direct indirect Principal activity
Bus Focus Limited British Virgin Islands USS$100 - 60 Provision of media sales service for advertising on transit vehicle shelters
CityVision Limited Hong Kong HK$10,000 - 90 Operation of Multi-media On-board business on transit vehicles
Cyberstop Limited British Virgin Islands Usst - 100 Holder of the registered design and patent in relation to cyber bus stops
K-Creations Limited Hong Kong HKS2 - 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 ._Ao:m HK$10,000 - 95 Operation of Multi-media On-board business on transit vehicles
MB-Vision Limited Hong Kong HKS2 - 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 British <.6m:‘_;m‘_m:n_m \ Usst - 100 Investment holding -
RoadShow Media Limited Hong Kong HK$2 - 100 Provision of media sales and Bm:mmm.‘mma services for advertising on transit B
vehicle exteriors and sheilters, and for the Multi-media On-board business
RoadShow Productions Holdings Limited British <m6,_u_ Islands USS1 - 100 Investment holding - ) i
,xom_n_m:cs Productions Limited Io:‘.w Kong HKS2 - 100 a Production of content for Multi-media On-board system
RoadShow Resources Limited British Virgin Islands uss1 100 - Investment holding
RoadVision Holdings (China) Limited British Virgin Islands uUsst - 100 tnvestment holding .
RoadVision Holdings E%:mn_ British Virgin Islands uss2 - 100 _:<mm~3.,w13 holding -
Wmo Resources Limited Hong Kong HKS$2 - 100 Provision of employment m[.ng services
wew.<§o: _r:::ma: Hong Kong HK$10,000 - 95 Operation of Multi-media On-board business on transit vehictes
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15 INVENTORIES  Included in finished goods are inventories of HK$930,807 (2000:
HK$872,923), stated net of a general provision, made in order to state these inventories
at the lower of their cost and estimated net realisable value.

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

16 AMOUNT DUE FROM ULTIMATE HOLDING COMPANY  The

amount is’ unsecured, interest-free, repayable on demand and represents normal trade
receivables and payables.

17 ACCOUNTS RECEIVABLE  Details of the ageing analysis of accounts receivable

are as follows:

The Group
2001 2000
HK$°000 HK$'000
Current 80,045 12,076
One to two months 42,304 2,015
Two to three months 39,836 395
More than three months 28,495 849
190,680 15,335

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

Customers of media sales business are @m:ma_;\ granted with credit terms of 90 days.
Customers of merchandising business either pay cash or are generally granted with credit
terms of 30-90 days.

18 CASH AND CASH EQUIVALENTS

The Group The Company
2001 2000 2001 2000
HK$000 HK$000 HK$000 HK$'000
Deposits with banks 557,382 16,200 529,921 -
Cash at bank and in hand 4,964 N7 1,005 -
562,346 17,117 530,926 -
19 ACCOUNTS PAYABLE
Details of the ageing analysis of accounts payable are as follows:
The Group
2001 2000
HK$000  HK$'000
Current 2,234 1,911

All of the accounts payable are expected to be settled within one year.




20 SHARE CAPITAL

2001 2000
Number Number
of shares of shares
(00M HK$'000 (000) HK$'000
Authorised:
Ordinary shares of HK$0.1 each 10,000,000 1,000,000 1,000 100
Issued and fully paid:
2001
Number of
shares
(000) HKS$'000
At 1 January 2001 - -
Shares issued to KMB Resources 97,000 9,700
Shares issued under the Reorganisation 623,000 62,300
Shares issued under the Global Offering 240,000 24,000
Shares issued under the over-allotment option 21,694 2,169
At 31 December 2001 981,694 98,169

(a) The Company was incorporated in Bermuda under the Companies Act as an exempted
company with limited liability on 8 December 2000. On 15 January 2001, 1,000,000
shares were allotted and issued to KMB Resources and credited as fully paid at par.

(b) By an ordinary resolution passed at the shareholders’ meeting held on 30 March 2001,
the Company’s authorised share capital was increased to HK$1,000,000,000 by the creation
of an additional 9,999,000,000 ordinary shares of HKS$0.1 each, ranking pari passu with
the existing shares of the Company.

(€) On 30 March 2001, the Directors were authorised to allot and issue a total of 95,000,000
shares of HK$0.1 each to KMB Resources at a consideration of HK$95,000,000, of which
HK$9,500,000 was credited to share capital and the balance of HK$85,500,000 was credited
to the share premium account.

(d) On 4 June 2001, 1,000,000 shares were allotted and issued to KMB Resources and

credited as fully paid at par and together with the shares issued on 15 January 2001, these
represented the consideration for the acquisition by the Company of the entire issued share
capital of RoadShow Resources Limited, which comprises of one share of USS$1 each.

(e) Pursuant to the written resolutions of the sole shareholder of the Company passed on
11 April 2001 and 7 June 2001, conditional on the share premium account of the Company
being credited as a result of the Global Offering, 623,000,000 shares were allotted and
issued, by way of capitalisation of the sum of HK$62,300,000 standing to the credit of the
share premium account of the Company credited as fully paid at par to KMB Resources.
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(f) On 28 June 2001, further 240,000,000 new shares of HK$0.1 each were issued
and offered for subscription at a price of HK$2.25 per share upon the listing of the
Company’s shares on the Main Board of the Stock Exchange. The Group raised
approximately HK$489,246,000 net of related expenses from the issue.

(9) On 18 July 2001, the underwriters of the Global Offering exercised the over-allotment
option for the issuance of 21,694,000 ordinary shares of the Company at HK$2.25 per share
in accordance with the International Placing Agreement dated 18 June 2001. The total
consideration amounted to HK$48,811,500, of which HK$2,169,400 was credited to the
share capital and the balance of HK$46,642,100 was credited to the share premium account.

At 31 December 2001, the outstanding options were as follows:

Period during which Exercise Number of options
Date option granted options exercisable price outstanding
2001 2000
26 June 2001 28 December 2001 to HKS$1.8 28,058,000 -

27 December 2003

A total of 521,000 options had been lapsed as a result of staff resignation. Save as aforesaid,
no option has been exercised, cancelled or lapsed during the period from the date of grant
to 31 December 2001.

21 RESERVES

Share  Contributed Retained
premium surplus profits Total
HK$000 HK$'000 HK$'000 HK$'000

The Group
At 1 January 2000 - - 36,341 36,341
Profit attributable to shareholders - - 30,695 30,695
Dividend dedlared in respect

of the current year (note 10) - - (10,0000 (10,000)
At 31 December 2000 - - 57,036 57,036
At 1 January 2001 - - 57,036 57,036
Reorganisation adjustment - (200) — (200)
Profit attributable to shareholders - - 175,108 175,108
Capital contribution by KMB

Resources 85,500 — - 85,500
Proceeds from Global Offering 516,000 - - 516,000
Capitalisation issue (62,300) - - (62,300
Globa! Offering expenses (50,754) - - (50,754)
Proceeds from the over-allotment

option 46,642 - - 46,642
At 31 December 2001 535,088 (200) 232,144 767,032




Share Oo:::u:ﬂma Retained
premium surplus profits Total
HKS$'000 HKS$'000 HK$'000 HK$'000
The Company
At 1 January 2001 - - - -
Reorganisation adjustment - 62,635 - 62,635
Profit attributable to shareholders - - 5,855 5,855
Capital contribution by KMB
Resources 85,500 - - 85,500
Proceeds from Global Offering 516,000 - - 516,000
Capitalisation issue (62,300} - - (62,300
Global Offering expenses (50,754) - —  (50,754)
Proceeds from the over-allotment option 46,642 - - 46,642
At 31 December 2001 535,088 62,635 5855 603,578

(@) The application of the share premiurm account is governed by sections 150 and 157 of
the Company's Articles of Association and the Companies Act 1981 of Bermuda.

(b) Pursuant to'a group reorganisation during the year, the Company was incorporated
on 8 December 2000 and on 1 April 2001 the Company became the holding company
of the Group. The excess of the consolidated net assets represented by the shares acquired
over the nominal value of the shares issued by the Company in exchange under the
Reorganisation during the year was transferred to contributed surplus. Under the
Companies Act of Bermuda, contributed surplus is available for distribution to shareholders.

(0) At 31 December 2001, the aggregate amount of reserves available for distribution to
shareholders of the Company was approximately HK$193,355,000 (2000: HKSNil.

The Company was incorporated on 8 December 2000 and has not carried out any
business since the date of its incorporation save for H:.mt?m:mmn:o:m related to the
Reorganisation. Accordingly, there was no reserve available for distribution to shareholders
as at 31 December 2000.

22 Notes on the consolidated cash flow statements
(@) Reconciliation of profit from ordinary activities before taxation to net cash inflow

from operating activities

2001 2000

HK$'000 HK$'000

Profit from ordinary activities before taxation 201,835 36,497
Interest income (11,735) (523)
Depreciation 18,682 222
Provision for doubtful debts 7,500 -
Loss on disposal of fixed assets 81 -
Increase in inventories (59 (591)
Increase in amount due from ultimate holding company (3,169) 6,472)
Increase in accounts receivable (175,345)  (10,784)
Increase in other receivables, prepayments and deposits 641) (1,949)
Increase in accounts payable 323 1,569
Decrease in advertising deposits received (1,229 (903)
Increase in other payables and accruals 12,256 254
Net cash inflow from operating activities 48,499 17,320

-
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(b) Major non-cash transactions

— The following receipts/payments were received/made by the ultimate holding company
on the Group's behalf and were recorded as movements in the current account with the
ultimate holding company:

2001 2000

HKS$'000 HK$'000

Interest income = 514
Hong Kong Profits Tax paid (2,564) (1,813)
Purchase of fixed assets - (717)
(2,564) (2,016)

() Analysis of changes in financing during the year

Share capital
(including premium)

HK$000
At 1 January 2001 -
Cash inflows from financing 633,057
Shares ._m.w:ma in exchange of shares in a subsidiary 200
At 31 December 2001 633,257

In preparation for the listing of the Company’s shares, on 15 January 2001, the Company
issued 1,000,000 shares at HKS0.1 each and together with the 1,000,000 shares issued
on 4 June 2001 at HK$0.1 each and credited as fully paid at par in exchange and as
consideration for the acquisition by the Company of the entire issued share capital of
RoadShow Resources Limited.

(d) Analysis of the balances of cash and cash equivalents

2001 2000

HK$'000  HK$'000

Cash at bank and in hand 4,964 917
Deposits with banks maturity within three months

of the balance sheet date 557.382 16,200

562,346 17,117

23 COMMITMENTS

(a) Capital commitments

At 31 December 2001, the Group had the following capital commitments in relation to the
purchase of audio and visual equipment not provided for:

2001 2000

HKS$'000 , HK$'000

Contracted for . ~ 100,378
Authorised but not contracted for 173,000 -

(b) Operating lease commitments
The total future minimum lease payments under non-cancellable operating lease are payable

as follows:
2001 2000
HKS$ 000 HKS$'000
Within 1 year 1,080 _




() Other commitments
An exclusive licence to conduct the media sales and management in relation to bus shelters

for a term up to 31 July 2007 has been granted to the Group to carry on the media sales

services. The Group has committed to pay a royalty fee on a pre-determined percentage of
the net advertising rental received.

An exdlusive right to conduct the media sales and management in relation to the exterior
panels of bus body and bus shelters for a term up to 31 May 2003 has been granted to the
Group to carry on the media sales services. The Group has committed to pay a licence fee
on a pre-determined percentage of the nét advertising rental received.

24 RETIREMENT BENEFITS SCHEME The Group operates a Mandatory
Provident Fund Scheme ("the MPF Scheme”) under the Hong Kong Mandatory Provident
Fund Scheme Ordinances 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 HK$20,000.

25 MATERIAL RELATED PARTY TRANSACTIONS The Group is part of a
larger group of companies under KMB and has significant transactions and relationships
with members of the KMB Group. Related parties refer to enterprises over which KMB is
able to exercise significant influence.

In connection with the Reorganisation, the Company and the KMB Group entered into a
number of agreements under which the Group provides media sales management services
to the KMB Group, and the KMB Group grants exclusive rights to the Group to carry out
certain businesses. The Group’s consolidated income statement and cash flow statement for

the current and prior years and the Group’s consolidated balance sheet at 31 December
2001 and 2000 had been prepared as if these agreements had been in effect throughout
the years.

The principal recurring related party transactions with the KMB Group during the year,
which were carried out in the ordinary course of business, are as follows:

Note 2001 2000

- HK$'000 HKS$ 000
Management and administration fee income ® 19,930 17,094
Licence and royalty fees paid for the right to sell

advertising spaces on transit vehicle exteriors and shelters (i) 5,806 3,471

Rental expenses GiD) 1,275 336
Management fee expense paid to the KMB Group (iv) - 56
Notes:
() Fee income was earned for the provision of media sales management and administrative services to
the KMB Group.

(i) Licence and royalty fees were paid for selling advertising spaces on certain transit vehicle exteriors
and certain transit vehicle shelters owned by the KMB Group.

(i) The Group paid rental expense to the KMB Group for leasing properties, computer equipment and
software system, furniture and fixtures. -

(iv) Management fee expense for office and administration services provided by the KMB Group is charged
based on either the cost of providing such services or a percentage of the annual turnover of the Group.

The Directors of the Company are of the opinion that the above related party transactions
were conducted on normal commercial terms and in the ordinary course of business.

26 ULTIMATE HOLDING COMPANY The Directors consider the ultimate
holding company at 31 December 2001 to be The Kowloon Motor Bus Holdings Limited,
which is incorporated in Bermuda and listed in Hong Kong.
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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 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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28 March 2002

To the Shareholders

Dear Sir or Madam,

General Mandate to Issue Shares and to Repurchase Shares

INTRODUCTION

At the Annual General Meeting of RoadShow Holdings Limited (the "Company") to be held on 10 May 2002 (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 11 April 2001 and 7 June 2001 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 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 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 on 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"). 28 March 2002 , being the latest practicable date prior
to printing of this circular (" Latest Practicable Date "), there were in issue an aggregate of 982,820,000 shares of HK$O.,1O
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 Meéting, could accordingly result in up to 98,282,000 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 2001 (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 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 anly 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 alf 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 laws of Bermuda,

and in accordance with the regutations 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 knowiedge 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 Direc}ors should exercise in full the power to repurchase
Shares which is proposed to be granted pursuant to the resoiution, the shareholding of KMB and its associates in the
Company would be increased from approximately 73.3% to approximately 81.4% 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
The Company was listed on the Stock Exchange on 28 June 2001, during each of the ten months preceding the Latest

Practicable Date, the highest and lowest traded prices for Shares on the Stock Exchange were as follows:-

Highest Traded Price Lowest Traded Price
Month ' ‘ HK$ HK$
June 2001 2,900 2.450
July 2001 . 2.550 1720
August 2001 . 1.990 1.020
September 2001 . 1.460 1.020
October 2001 - 2.025 1.440
November 2001 2.325 1.800
December 2001 2.425 ' 2.025
January 2002 ' 2275 1.750
February 2002 = - | 2.075 1.820

March 2002 . . L ' ; 2.275 2.175

March 2002 ( up to Latest Practical Date )

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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RozdShow .,

.Y hY
e R
(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 Marriott Ballroom, JW Marriott Hotel Hong Kong, Pacific Place, 88

Queensway, Hong Kong on Friday, 10 May 2002 at 3:00 p.m. to transact the following business:-

1. to receive and consider the Audited Financial Statements and the Reports of the Directors and
Auditors for the year ended 31 December 2001;

2. to declare a final dividend with a scrip alternative at shareholders’ option;

3. to re-elect Directors and fix their remuneration;

4. 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:-

5. "THAT:-

(A) (i) subject to paragraph Aliil) 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

(b) an issue of shares of the Company upon the exercise of the subscription rights under any
option scheme or similar arrangement for thé time being adopted for the grant or issue to
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 bf 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; and

"Rights Issue” means an offer of shares of the Company open for a period fvixed 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 Difectors 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 térritory 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 Period (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 any 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 as at the date of the passing of this Resolution ana the authority pursuant to paragraph B(j) of

this Resolution shall be limited accordingly; and
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(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, 8 March 2002

Notes:

(n

2

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 a
member of the Company. A member may appoint more than one proxy to attend on the same occasion.

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.

The Register of Members will be closed from Monday, 29 April 2002 to Friday, 10 May 2002 both days inclusive, during which
period no transfer of shares will be effected. All transfers accompanied by the relevant share certificates must be lodged with the
Company's Hong Kong share registrars, Central Registration Hong Kong Limited at 17th Floor, Hopewell Centre, 183 Queen's Road
East, Hong Kong not later than 4:00 p.m. on Friday, 26 April 2002.
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n@ ”W Hong Kong Principal Office o S
No. 1, Po Lun Street Lai Chi Kok, Kowloon Hohg Kong

FI
Proxy Form

Proxy Form for the Annual General Meeting of RoadShow Holdings Limited to be held at Marriott
Ballroom, JW Marriott Hotel Hong Kong, Pacific Place, 88 Queensway, Hong Kong on Friday,
10 May 2002 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 10 May 2002 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 2001.

2. Ordinary Resolution to declare a final dividend of HK3.8 cents per share
with a scrip alternative.

3. (a) Ordinary Resolution to re-elect the following persons as Non-Executive
Directors of the Company:-
(i) Mr. Norman LEUNG Nai Pang, GBS, JP
(ii) Mr. James Conrad LOUEY
(iii) Mr. Anthony NG
(b) Ordinary Resolution to fix the Directors’ remuneration for the year ended
31 Decernber 2001.

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 2001. ' '

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 10 exercise powé?s of the Company to
purchase its own shares; and (C) To extend the share issue rmandate granted
© tothe Directors.) ) )

As witness my/our hand(sythis ______dayof _____ 2002.
Member's Signature (Note 5):

Notes:

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

2. Please insert the number of shares of HK$0.1 each in the Company to which this from 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 8Y THE PERSON WHO SIGNS {T.

‘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 €omplete any or all the boxes will entitie your proxy to cast
his/her vote at hiher discretion.

o 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 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 special general meeting if you so wish.

w

w

N




L e Gt St e et e

(REREEIMRIZIZERAR)
OW ===
BERNEBRARBH -5

BREN B

REERE

BABERERATINR_ZEF _FRAATHEPA TT =R EEET L2 BEBRALTESE
ABFEEEEBRTZRRBFAGZREEZRE -
KA/ BE WD

J& /LRt

DREMBERARAB (AR BRBEABOATRD  REFEDZHEA -
R (H5E3) J&/LIH

HFEARRHFRS =YY

RN BT -FRATHESTZR

o

EHARRHFRMASEIRLAEFA EEALKR  EAQ
RBEREKHLE FRERAA  BERTIRBARRE
18R (HizE)
RER B =¥t

1. BRBE -2+ A=+ BULEEZEERMBRERES
ERGEMREE  THERAER -
2. ERRBRSFRABISMAELA TURN AR FEL LRARE
% °
3. (a) BETIHALTEBLIFRTES  EBAGR
() RIDEEAFEHT
(ii) E.‘.?)Hcf’ai
iy hoakELE
(m§E§§:§§f¢+:ﬁE+—B¢¢E§%M§Z%@%%'
% o : . ’
4. BEREFEFHSTHBLHABETALTZEEEH  YEEESEE
BE-ZETF+-A=S+-BLEEREMAME Y S RREE
5. BEBEAER ﬂﬁ%ﬁﬁzﬂﬁ&%% «%ﬁ%%%—ﬁé
,&&&%ﬁﬁ&h;@ﬂ&%%? B-RUERITEADEENE ¢
@K%ZE@E&@QE%§%§$%ﬁ&ﬁZﬁﬁ)

“ETCF A BZi Bl o
BR#EE (MEEs)
i -

1. BUAEBES2E R0 -

2. BEIMETRRZMZROBE  WRELRNUE  ARRECRBEBRRDEMAIARNTEERLZARRNER -

3. BUEBERSSERZZERRZIULZRIGY - FIARZERBAZEAERIRHBFARERT - ZERRBRR/ER
NZBR -

4. EERT BTORRERRLMABER  BE (BN BAEL (V] & RRERWRER > UNE TRY) RAEL
[V] &%« BABEA—H  AMETZRRAIPERREMTHARARERRE -

5 ARKRZERBURAZRERARHB I REBREMRES (0E) RELFABRAZBEEXREXMEFRERANR
RBEFAREENERHROT N BARERLANREENEFRARRE Sz ERRHER - FAREN -

6. REARKBEARDILTMRE - HERFGLFEAGUKKRET  BTHEZRZEARKRELREE - ERNAIHERESRR
BHiRE-




OFIS Filer Support Inbox-Paper -

Create | User | Management | Host Print | Query | OFIS | Help | Print Web Page

OFIS Filer Support Inbox - Paper

The »number of results

Description: FILER SUPPORT PAPER

Page | of 1

| {Screen Commands

Company Name: AGRO S A /FI
Accession Number: 9999999997-02-024386
CIK: 0001082851

Type: Blocking

Received Date: 04/18/2002 8:00 AM

Sub Type: SUPPL Due Date:

Co-Reg: No
DCN: 02028565
E/P: P

Items: CC: No
User: ELLISDE

Company Name: ROAD SHOW HOLDINGS LTD /FI

Accession Number: 9999999997-02-031851 Type: Blocking Co-Reg: No

CIK: 0001159517 Received Date: 04/23/2002 8:00 AM

O Sub Type: ARS. Due Date:
Items: A
- User: MCFADDENB Pﬂha la-3i-o\

DCN: 02032395
E/P: P
CC: No

Company Name: LEGACY FUNDS GROUP
Accession Number: 9999999997-02-029317
CIK: 0001161598

Type: Blocking
Received Date: 04/30/2002 8:00 AM

Co-Reg: No
DCN: 02036212

O Sub Type: ADN-MTL Due Date: E/P: P
Items:. CC: No
User: MCGAHAW
Company Name: LEGACY FUNDS GROUP .
Accession Number: 9999999997-02-029318 Type: Blocking Co-Reg: No
0 CIK: 0001161598 Received Date: 04/30/2002 8:00 AM DCN: 02036213
Sub Type: APP WD Due Date: E/P: P
Items: CC: No
User: MCGAHAW ’
Company Name: EUROPEAN BANK FOR RECONSTRUCTION & DEVELOPMENT
Accession Number: 9999999997-02-037361 Type: Blocking Co-Reg: No
0 CIK: 0000895027 Received Date: 06/05/2002 8.00 AM DCN: 02042253
Sub Type: ARS Due Date: E/P: P
Ttems: CC: No

User: ELLISDE

https://www.edgar.sec.gov/Pages/FilerSupportInboxPaper.asp

08/07/2002




