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Our Ref: FIN/060-09/02

September 26, 2002

K

Washington, DC 20549 02055087
U.S.A. |

Re: RoadShow Holdings Limited (the “Company”)
Information Furnished Pursuant to Rule 12g3-2(b)

 Ro_ Show

BRI

By Courier

)
S pPL
Under the Securities Exchange Act of 1934 (File Ref.: 82-5201) %??

Dear Sir

This letter and the enclosed materials are furnished to the Commission pursuant to the
referenced exemption from the registration requirements of Section12(g) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), available to foreign private

issuers pursuant to Rule 12g3-2(b) thereunder.

The purpose of this letter is to furnish to the Commission the documents relating to the
Company which were made public before, copies of which are enclosed with this letter

(indexed in Annex 1).

If you have any questions with regard to this letter, please contact the undersigned by

telephone at 852-2746-5233 or by facsimile at 852-2744-7854.
Thank you for your attention to this matter.
Yours faithfully

For and on behalf of
RoadShow Holdings Limited

W.,

Thomas Mak
Chief Financial Officer

enclosure

let sec-exc-com-ir2002

RoadShow Holdings Limited

(Incorporated in Bermuda with limited liability)
Registered Office : Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda.

Head Office : No.1, Po Lun Street, KMB Building, Lai Chi Kok, Kowloon, Hong Kong.
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Annex 1

A List of Documents

1. 2002 Interim Report; and

2. Announcement of Interim Results for six months ended 30 June 2002.
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INTERIM RESULTS FOR THE SIXx MONTHS ENDED 30 June 2002

The directors (the “Directors”) of RoadShow Holdings Limited (the “Company” or “RoadShow”} are pleased to present the unaudited
profit and loss account of the Company and its subsidiaries (collectively referred to as the “Group”) for the six months ended 30 June
2002 (the “Period") and the unaudited consolidated balance sheet of the Group at 30 june 2002, together with the comparative figures for
the six months ended 30 June 2001 and at 31 December 2001.

FinancIAL HIGHLIGHTS

Six months ended 30 June

2002 2001
(Unaudited)  (Unaudited) Increase
HK$000 HK$000 %
Total operating revenue 120,481 99,779 21
Total operating expenses 44,689 . 35,233 27
Earnings before interest, taxation, depreciation and amortisation 85,085 70,325 21
Profit attributable to shareholders 60,033 55,730
Basic earnings per share (in Hong Kong cents) . 6.1 5.8 5

FiNnancIAL Revigw

Results
Revenue of the Group for the six months ended 30 June 2002 increased by 21% over the same period last year.

For the six months ended 30 June 2002, the Group reporsted total operating revenue of HK$120.5 miltion and profit attributable to
shareholders of HK$60.0 million, representing increases of approximately 21% and 8% respectively over the same period in 2001. The
Group’s revenue was derived principally from its media sales services and media sales management and administrative services, with
each accounting for approximately 86% and 7% respectively of the Group’s total operating revenue for the six months ended 30 June
2002.

Operating revenue

Revenue from media sales services increased by HK$24.8 million, from HK$79.3 million in the first haif of 2001 to HK$104.1 million in
the first half of 2002. The increase was principally due to an increase in media sales in respect of transit vehicle shelters and a full
commissioning of the Multi-media On-board {(“MMOB") business on transit vehicles in 2002. At 30 June 2002, the Group had 1,892
transit vehicle shelter panels with a territory wide coverage and a total of 2,600 MMOB transit vehicles with a sizeable audience reach of
over two million daily.

The media sales management and administrative services rendered by the Group on about 4,800 transit vehicle exteriors generated a
revenue of HK$8.6 million for the six months ended 30 June 2002, a drop of HK$2.5 million as compared with the corresponding period'
last year.

Other revenue mainly comprised merchandising business revenue and interest income.

Operating expenses

Operating expenses increased by HK$9.5 million, from HK$35.2 million in the first half of 2001 to HK$44.7 million in the first half of
2002. This increase in operating expenses, which included mainly depreciation charges for the MMOB system and production costs, over
the same period last year was in line with expectations and arose from the full commissioning of MMOB business in 2002, Tax expenses
increased from HK$5.3 million in the first half of 2001 to HK$10.6 million in the first half of 2002, mainly resulting from the increase in
the effective tax rate in 2002.

Interim Dividend
Same as in the previous period, the Board of Directors (“Board”) does not recommend the payment of an interim dividend for the period
ended 30 June 2002 (January-June 2001: HK$Nil).
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Liquidity, Financial Resources and Capital Structure
At 30 June 2002, the Group had net current assets of HK$753.8 million (31 December 2001: HK$751.3 million).

The Group’s cash needs are primarily for working capital to support its media sales businesses. At 30 June 2002, the Group had cash and
cash equivalents of approximately HK$579.0 million, which were denominated in Hong Kong dollars or United States dollars. Cash
generated from operations, when not needed to meet working capital requirements, is principally placed in bank deposits.

At 30 June 2002, 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 30 June 2002, any outstanding mortgages, charges, debentures or other loan capital or bank
overdrafts, loans or similar indebtedness or hire purchase or finance lease commitments or any guarantees or other material contingent
liabilities.

Use of Proceeds

Since the listing of RoadShow on The Stock Exchange of Hong Kong Limited {the “Stock Exchange”) on 28 June 2001 (the “Listing Date”),
the Group has incurred approximately HK$86.0 million for the purchase of equipment and development of programme content for use
in the MMOB business, and approximately HK$29.9 million for the acquisition of complementary businesses in China. The balance of
the proceeds which have not been utilized have been deposited with licensed banks in Hong Kong.

Employees and Emoluments Policies

At 30 June 2002, the Group had 61 full-time employees (31 December 2001: 63). The Group has adopted an Employee Share Option
Scheme and Pre-Listing Share Option Scheme (together the “Share Option Schemes”), details of which are contained in the paragraph
headed “Share Option Schemes” below.

The Group offers a comprehensive and competitive remuneration and benefits package to all of 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 Schemes Ordinance.

ProspecTs

China

RoadShow together with Daye Transmedia Co., Ltd. (“Daye”), a company owned by the Peaple’s Daily formed a joint venture with an
estimated investment of RMB100,000,000. Established in 1948, People’s Daily runs the most authoritative and influential newspaper in
China, known for its coverage of the latest government policies and guidance to public opinions. Daye is a company owned by the
People’s Daily and one of the few nation-wide TV programs production and media service organizations in China.

The establishment of the joint venture will strengthen both in their expansion into the advertising market, in China and overseas, in both
multi-media and traditional media. in addition, it will also enhance economic co-operation and exchange in information and technologi-
cal aspects in the Chinese-advertising industry.

The joint venture will develop MMOB business in Beijing and will operate a 30-year full-service national advertising license covering all
media platforms throughout China. in addition to carrying out advertising creative design, production, media planning, placement, and
‘representation of all types of media platforms, it will also, within the permitted arena of the law of China, provide programme production,
and syndication to over 500 Chinese provincial, city, cable and non-cable TV stations to build a nation-wide programme distribution
network.

With China’s accession to the World Trade Organisation and the hosting of the 2008 Olympic Games in Beijing, there is huge growth
potential for the media sales industry in China. In May this year, RoadShow secured the rights to operate advertising on Huaihai Road in
Shanghai. It is anticipated that the media sales business in China will see a rapid growth, arising from a strong demand for advertising
services. RoadShow will build on its experience and success in Hong Kong to explore future growth opportunities in China. Our market
penetration plan is focused on high potential markets which have high consumption power and densely populated areas such as Beijing,
Shanghai and Guangzhou. The Group expects that its acquisition efforts in China will continue and will become the revenue driver for
our media sales businesses.
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Hong Kong

Since RoadShow’s establishment in 2000, it has become a leading out-of-home media sales company. Advertisers are aware of the
effectiveness of MMOB as an advertising media, the size of our audience reach of over two million daily, and the competitive pricing of
our media sales businesses. In a survey conducted by AC Nielsen in July 2002 on the public’s acceptance of MMOB, it showed that 72%
of those interviewed liked the service and 83% considered MMOB a factor contributing to better bus services. Around 98% of those
interviewed in July 2002 had experienced MMOB, and more than half of the respondents were regular commuters travelling by bus at
least once a day.

Trials of the Global Positioning System (“GPS”) commenced in first half of the year on selected buses. Initial trials are focusing on the bus
tracking; GPS will be used to provide real time information, traffic, weather, news and location specific advertising to our audience and
add value to RoadShow’s services. Trial results are expected to be evaluated at the end of this year.

The first half of 2002 presented a challenging environment for the media sales business in Hong Kong which is related to the profitability
of corporate clients and the world economic situation. Under the current economic environment, we expect the business outlook for the
rest of 2002 to be correlated to the development of Hong Kong’s economic environment. On the other hand, RoadShow has built an
almost unassailable position in the market it has targeted. With the Group's strong financial position and the efforts of our management
team and dedicated staff force, we are well positioned to capture business growth in taking advantage of the recovery of the Hong Kong
economy when economic uncertainties begin to clear up.

Macau

RoadShow had entered into an agreement with Shun Tak Holdings Limited (“Shun Tak") to form a joint venture company to expand our
media sales business in Macau. The joint venture company intends to capture the advertising opportunities arising from tourist traffic
generated by Macau. It will initially manage the MMOB systems and related advertising sales business for “TurboJET” high speed passen-
ger ferries, currently operated by Shun Tak, which cover Hong Kong, Kowloon, Macau, Guangzhou and Shenzhen. The joint venture will
also develop and carry out media advertising sales and management services on an array of transit network facilities and outdoor tourist
spots across Macau and the Pearl River Delta Region.

RoadShow Holdings Limited 3




UnAuDITED CONSOLIDATED PROFIT AND Loss AccouNT FOR THE Six MoNTHS Enpep 30 June 2002

Six months ended 30 June

2002 2001
(Unaudited) (Unaudited)
Note HK$'000 HK$°000

OPERATING REVENUE 2
Media sales services 104,072 79,268
Media sales management and administrative services 8,603 11,089
112,675 90,357
Other revenue : 7,806 9,422
Total operating revenue 120,481 99,779

OPERATING EXPENSES

Licence and royalty fees 3,685 2,490
Cost of inventories 1,460 2,110
Depreciation 9,293 5,779
Staff costs 14,922 15,096
Other operating expenses 15,329 9,758
Total operating expenses 44,689 35,233
Profit from ordinary activities before taxation 3 75,792 64,546
Taxation 4 10,626 5,290
Profit from ordinary activities after taxation 65,166 59,256
Minority interests 5,133 3,526
Profit attributable to shareholders 60,033 55,730

Earnings per share (in Hong Kong cents) 6
Basic 6.1 5.8
Diluted 6.1 5.8

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

The notes on pages 7 to 12 form part of this interim financial report.
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UNAUDITED CONSOLIDATED BALANCE SHEET AT 30 June 2002

Non-current assets
Goodwill
Fixed assets
Interest in associate

Current assets
Inventories
Amount due from ultimate holding company
Accounts receivable
Other receivables, prepayments and deposits
Cash and cash equivalents

Current liabilities
Amount due to ultimate holding company
Accounts payable
Other payables and accruals
Taxation

Net current assets
Minority interests

Net assets

Capital and reserves
Share Capital
Reserves

The notes on pages 7 to 12 form part of this interim financial report.

At

30 June
2002

Note (Unaudited)
HK$000

26,560
7 113,543
2,143

142,246
8 1,035
9 —_
10 174,330
55,149

1 578,965
809,479

2,543

12 2,145

23,705
27,265

55,658

753,821
9,996

886,071

13 99,733
14 786,338

886,071

31 December
2001

(Audited)
HK$°000

121,750

121,750

931
39,727
183,180
2,738
562,346

788,922
2,234
18,113
17,316

37,663

751,259
7,808

865,201

98,169
767,032

865,201
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UNAUDITED CONDENSED CONSOLIDATED CASH FLOW STATEMENT FOR THE S1x MoONTHS ENDED 30 June 2002

Six months ended 30 June

2002 200t

(Unaudited) (Unaudited)

HK$’000 HK$°000

Net cash inflow from operating activities 36,027 4,857
Net cash outflow from investing activities (28,524) (103,752)
Net cash inflow from financing activities 9,116 587,086

Increase in cash and cash equivalents 16,619 488,191
Cash and cash equivalents at 1 January 562,346 17,117

Cash and cash equivalents at 30 June 578,965 505,308

The notes on pages 7 to 12 form part of this interim financial report.
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NoTES ON THE UNAUDITED INTERIM FINANCIAL REPORT

1. Basis of preparation
This interim financial report is unaudited, but has been reviewed by KPMG in accordance with Statement of Auditing Standards
700 “Engagements to review interim financial reports”, issued by the Hong Kong Society of Accountants (the “HKSA"). KPMG'’s
independent review report to the board of Directors is included on page 16.

The interim financial report has been prepared in accordance with the requirements of the Main Board Listing Rules of the Stock
Exchange, including compliance with Statement of Standard Accounting Practice (“SSAP”) 25 “Interim financial reporting” issued
by the HKSA.

The financial information relating to the financial year ended 31 December 2001 included in the interim financial report does not
constitute the Company’s statutory financial statements for that financial year but is derived from those financial statements. Statu-
tory financial statements for the financial year ended 31 December 2001, on which auditors have expressed an unqualified opinion
in their report dated 8 March 2002, are available from the Company’s registered office.

This interim financial report is prepared on a basis consistent with the accounting policy adopted in the 2001 annual financial
statements, except the Group has adopted SSAP 10 “Accounting for investments in associates” and SSAP 30 “Business combina-
tion” which became applicable during the period.

The notes on the interim financial report include an explanation of events and transactions that are significant to an understanding
of the changes in financial position and performance of the Group since the 2001 annual financial statements.

2. Segmental information
The Company acts as an investment holding company and the Group is principally engaged in the provision of media sales services
and media sales management and administrative services for advertising spaces on the exterior of transit vehicles.

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.

The Group comprises the following main business segments:

Media sales services: The provision of audio-video programming through a MMOB system on transit vehicles and the marketing of
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.
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The analysis of the principal activities of the operations of the Company and its subsidiaries during the financial period are as

follows:
Contribution to profit
Group turnover from operations
Six months ended 30 June Six months ended 30 June

2002 2001 ’ 2002 2001
(Unaudited)  (Unaudited) (Unaudited)  (Unaudited)
HK$°000 HK$000 HK$°000 HK$'000
Media sales services ' 104,072 79,268 63,876 50,687
Media sales management and administrative services 8,603 11,089 7,466 9,646
112,675 90,357 71,342 60,333
Other group income 4,450 4213
75,792 64,546

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

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

Six months ended 30 June

2002 2001

(Unaudited) (Unaudited)

HK$000 HK3$°000

Production cost 5,362 4,540
Retirement costs included in staff costs 817 540
Auditors’ remuneration 188 168
Operating lease charges 617 636

Provision for doubtful debts 1,200 —

Taxation
Taxation in the consolidated profit and loss account represents:

Six months ended 30 June

2002 2001

(Unaudited) (Unaudited)

HK$000 HK$°000

Provision for Hong Kong Profits Tax 9,427 5,290
China taxation 1,199 —

10,626 5,290

The provision for Hong Kong Profits Tax is calculated at the rate of 16% (2001: 16%) on the estimated assessable profits for each
period. The provision for China taxation for the period is calculated at the rate of 33% (2001: Nil) on the estimated assessable profits
for the period.

Deferred tax has not been provided as timing differences are not likely to reverse in the foreseeable future.
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5.

Dividend

{a) Same as in the previous period, the Board does not recommend the payment of an interim dividend for the period ended 30
June 2002 (January to June 2001: HK$Nil).

(b)  Dividend attributable to the previous financial year, approved and paid during the interim period:

Six months ended 30 June

2002 2001
(Unaudited) (Unaudited)
HK$’000 HK$000
Final dividend in respect of the previous year
approved and paid during the interim period, of

HK3.8 cents per share (2001: HK$Nil) 37,392 —

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$60,033,000 for
the six months ended 30 June 2002 (2001: HK$55,730,000} and the weighted average of 983,043,768 ordinary shares (2001:
960,000,000 ordinary shares) in issue during the period.

{b) Diluted earnings per share
The calculation of diluted earnings per share is based on the profit attributable to ordinary sharehoiders of HK$60,033,000 for
the six months ended 30 June 2002 (2001: HK$55,730,000) and the weighted average of 989,148,921 ordinary shares (2001:
960,790,000 ordinary shares) after adjusting for the effects of all dilutive potential ordinary shares.

Fixed assets

At 30 june 2002 At 31 December 2001

( Unaudited) (Audited)
Accumulated Net book Accumulated Net book
Cost  depreciation value Cost  depreciation value
HK$7000 HK$000 HK$’000 HK$000 HK$000 HK$'000
Audio and visual equipment 140,519 28,046 112,473 140,149 18,833 121,316
Hardware and software 116 23 93 116 11 105
Furniture and fixtures 661 273 388 383 54 329
Motor vehicles 705 116 589 — — —

142,001 28,458 113,543 140,648 18,898 121,750

During the period, there is a change in accounting estimate in respect of the expected useful lives of certain fixed assets and as a
result depreciation of certain fixed assets for the period has been decreased by HK$4.4 million.

Inventories
Included in finished goods are inventories of HK$1,035,000 (31 December 2001: HK$931,000), 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.

RoadShow Holdings Limited 9




10.

11,

12.

13.

Amount due from/(to) ultimate holding company
The amount is unsecured, interest-free, repayable on demand and represent normal trade receivables and payables.

Accounts receivable
Details of the aging analysis of accounts receivable are as follows:

At 30 June 2002 At 31 December 2001

(Unaudited) (Audited)
HK$000 HK$000
Current 19,129 80,045
One to two months ' 13,026 42,304
Two to three months 12,027 39,836
More than three months 138,848 28,495
183,030 190,680
Less: Provision for doubtful debts (8,700) : (7,500}
174,330 183,180

Customers of the media sales business are generally granted credit terms of 90 days. Customers of the merchandising business
either pay cash or are generally granted credit terms of 30-90 days.

Cash and cash equivalents

At 30 June 2002 At 31 December 2001

(Unaudited) (Audited)

HK$000 HK$000

Deposits with banks 556,855 557,382
Cash at bank and in hand 22,110 4,964
578,965 562,346

Accounts payable
Details of the aging analysis of accounts payable are as follows:

At 30 June 2002 At 31 December 2001

(Unaudited) (Audited)

HK$°000 HK$°000

Current ) 2,145 2,234

Share capital

Issued and fully paid (Ordinary shares of HK$0.10 each)

Note No. of shares (Unaudited)

HK$'000

At 1 January 2002 981,694 98,169

Shares issued in lieu of dividend (a) 11,322 1,133

Share issued under the Share Option Schemes {b) 4,309 431

At 30 June 2002 997,325 99,733

10 RoadShow Holdings Limited




14.

15.

(a)

(b)

On 28 June 2002, 11,322,332 shares were issued as fully paid new shares in lieu of a final cash dividend for the year ended
31 December 2001, at a value of HK$2.585 per share. The above fully paid new shares were issued under an optional scrip
dividend scheme and HK$1,132,233 was credited to share capital and the balance of HK$28,135,995 was credited to the
share premium account.

During the period, options were exercised to subscribe for 4,309,000 shares in the Company at subscription price of HK$1.8
per share. The net consideration was HK$7,748,016 of which HK$430,900 was credited to share capital and the balance of
HK$7,317,116 was credited to the share premium account.

Reserves
(Unaudited)
Share  Contributed Retained
premium surplus profits Total
HK$°000 HK$°000 HK$°000 HK$000

At 1 January 2002 535,088 (200) 232,144 767,032

Profit attributable to shareholders — — 60,033 60,033

Shares issued in lieu of cash dividend 28,136 — — 28,136

Final dividend in respect of previous year — — (37,392) (37,392)

Adjustment on allotment of shares to KMB

Resources in 2007 (Note c) (38,789) —_ — (38,789)

Net premium on shares issued under

Share Option Schemes 7,318 — — 7,318

At 30 June 2002 531,753 (200) 254,785 786,338

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

(b) At 30 June 2002, the aggregate amount of reserves available for distribution to shareholders of the Company was approxi-
mately HK$215,996,000 (31 December 2001: HK$193,355,000).

{c) During the year ended 31 December 2001, the Company received HK$95,000,000 in settfement of HK$38,789,000 due
from the ultimate holding company and for the allotment of 95,000,000 shares of HK$0.1 each to KMB Resources Limited. At
the time of the allotment, HK$9,500,000 and HK$85,500,000 were recorded as share capital and share premium respec-
tively. An adjustment has been made in the share premium account in the current period to reflect the net cash proceed of
HK$56,211,000 received for the allotment.

Commitments

Capital commitments of the Group outstanding at 30 June 2002 in relation to the purchase of fixed assets and investment not
provided for in the interim financial report are as follows:

At 30 June 2002 At 31 December 2001

(Unaudited) (Audited)

HK$'000 HK$000

Contracted for 125,000 —

Authorised but not contracted for 173,000 173,000
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16.

17.

18.

19.

20.

Contingent liabilities
The Group did not have any significant contingent liabilities at 30 June 2002 and 31 December 2001.

Material related party transactions

The Group is part of a larger group of companies under The Kowloon Motor Bus Holdings Limited (“KMB”) and has significant
transactions and relationships with members of the KMB Group. Related parties refer to enterprises over which KMB s able to
exercise significant influence.

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

Six months ended 30 June

2002 2001

Note (Unaudited) (Unaudited)

HK$’000 HK$'000

Management and administration fee income (a) 8,603 11,089

Licence and royalty fees paid for the right to sell advertising spaces

on transit vehicle exteriors and shelters (b} 3,685 2,490

Rental expenses (© 617 636
Profit attributable to minority interests held by the KMB Group (d)

1,174 908
Notes:
{a) Fee income was earned for the provision of media sales management and administrative services to the KMB Group.

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

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

(d) The amount represents the KMB Group’s share of equity interests in equity joint ventures of the Group.

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

Comparative figures
Certain comparative figures have been reclassified to conform to the current period's presentation.

Post balance sheet event
On 5 September 2002, the Company entered into an agreement with Shun Tak Holdings Limited to form a joint venture company
to expand the Group’s media sales business in Macau.

Ultimate holding company
The Directors consider the ultimate holding company at 30 June 2002 to be The Kowloon Motor Bus Holdings Limited, which is
incorporated in Bermuda and isted in Hong Kong.
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DIRECTORS” [NTERESTS IN SECURITIES

(a)

Directors’ interests in shares of the Company

At 30 June 2002, the Directors who held office at 30 June 2002 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:

Number of shares in the Company (the “Shares”)

Personal Family Corporate Other
Name of Directors interests interests interests interests Total
James Conrad LOUEY 483,500 — — — 483,500
Anthony NG (Note 1) — — 112,494 — 112,494

Note 1: Mr. Anthony NG is the beneficial owner of one-third of the entire issued share capital of 5i Chong Investment Company
(“Si Chong”) which holds 112,494 Shares and is deemed to be interested in the same number of Shares held by Si Chong

by virtue of the SDI Ordinance.

Directors’ right to acquire shares

Pursuant to the Share Option Schemes, 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  Exercise price Nature of Exercise

Name of Directors at 30 June 2002 per share interest period
John CHAN Cho Chak 2,380,000 HK$1.80 Personal Note 1
Norman LEUNG Nai Pang 2,380,000 HK$1.80 Personal Note 1
Winnie J. NG 3,380,000 HK$1.80 Personal Note 1
3,800,000 HK$2.25 Personal Note 2

MAK Chun Keung 2,380,000 HK$1.80 Personal Note 1
Amanda LUI Yee Fai 2,380,000 HK$1.80 Personal Note 1
2,800,000 HK$2.25 Personal Note 2

James Conrad LOUEY 128,000 HK$1.80 Personal Note 1

Notes:

(1) 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 the Listing Date, the date on which the Shares are listed on the Main Board of the Stock
Exchange, 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.

(2) The exercise period for Directors who have been granted Options under the Share Option Scheme shall be three years

commencing from 12 March 2002.

RoadShow Holdings Limited
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{c) Directors’ interests in associated corporation

Number of shares in associated corporation

Name of associated Personal Family Corporate Other
Name of Directors corporation interests interests interests interests Total
John CHAN Cho Chak KMB 2,000 — — — 2,000
Winnie J. NG (Note 7) KMB 25,200 — — 19,226,233 19,251,433
James Conrad LOUEY KMB 7,200 — — — 7,200
Anthony NG (Notes 1&2) 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 benefi-
cially held 19,226,233 shares in KMB.

2. Mr. Anthony NG is the beneficial owner of one-third of the entire issued share capital in 5i 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 30 June 2002, 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.

SUBSTANTIAL INTERESTS IN THE SHARE CAPITAL OF THE COMPANY

At 30 June 2002, the register required to be kept under Section 16(1) of the SDI Ordinance showed that the Company had been notified
of the following interests in the Company’s issued share capital being 10% or more of the Shares in issue:

Name Note Number of Shares
KMB Resources Limited 728,127,410
KMB 1 728,127,410

Note 1: As KMB Resources Limited {“KMB Resources”) is a wholly-owned subsidiary of KMB, which in turn holds 73.01% of the entire
issued share capital in the Company, KMB is deemed to be interested in the same number of Shares held by KMB Resources
under the SDI Ordinance.

SHARE OPTION SCHEMES

At 1 January 2002, options to subscribe for an aggregate of 28,058,000 shares of the Company granted pursuant to the Pre-Listing Share
Option Scheme were outstanding. At 30 June 2002, options to subscribe for an aggregate of 46,839,000 shares of the Company granted
pursuant to the Pre-Listing Share Option Scheme and Share Option Scheme were outstanding. The options granted are not recognised in
the financial statements until they are exercised. Details of which were as follows:

Pre-Listing Share Option Scheme

At 30 June 2002, options carrying the rights to subscribe for an aggregate of 23,499,000 shares of the Company at a subscription price of
HK$1.80 per share were outstanding. These options were granted to 102 persons (representing approximately 2.36% of the total issued
share capital of the Company at 30 June 2002) and the exercise period of these options shall be two years commencing six months from
the Listing Date except that for grantees who were granted 1,000,000 or more options, they could (a) during the period from the
beginning of the seventh month up to the end of the twelfth month from 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.

771,000 options have lapsed as a result of the grantees ceased their employment with the Group. 4,309,000 options have been exercised
during the period from 1 January 2002 to 30 June 2002. The weighted average closing market price of shares immediately before the date
on which the options were exercised during the period was HK$2.39 per share.

14 RoadShow Holdings Limited




Share Option Scheme

At 30 June 2002, the following share options granted by the Company under the Share Option Scheme to the employees of the Group to
acquire shares were outstanding:

Total number of Number of Exercise price
employees share options Date of grant per share Exercise period
61 23,340,000 11 March 2002 HK$2.25 12 March 2002 to

11 March 2005

The closing market price of the shares immediately before the date on which the above options were granted was HK$2.25 per share. No
options have been exercised, cancelled or lapsed during the period from the date of grant to 30 June 2002.

According to the Black-Scholes model (Note), the total value of the options granted under the Share Option Schemes during the period
was estimated at HK$23,510,620 as at 11 March 2002 with the following variables and assumptions:

1. Risk free rate 5.903%, being the approximate yield of 7-year Exchange Fund Note traded on 11 March
2002
2. Expected volatility 66.49%, being the annualised volatility of the closing price of the shares of the Com-

pany from the Listing Date to 11 March 2002

3. Expected dividend yield 1.7%, being 2001 dividend yield of the shares of the Company
4. Expected life of the options 3 years
5. Number of outstanding options 23,340,000

under Share Option Scheme

Note: The Black-Scholes 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 necessarily provide a reliable measure of
the fair value of the options.

AupiT COMMITTEE

The Audit Committee has reviewed with management the accounting principles and practices adopted by the Group and discussed
auditing, internal control and financial reporting matters (including review of the unaudited interim financial report for the six months
ended 30 June 2002). The review of the unaudited interim financial report was conducted with the Company’s external auditors. The
independent review report of the external auditors is set out on page 16.

PURCHASE, SALE OR REDEMPTION OF THE COMPANY'S SHARES

During the period, neither the Company nor any of its subsidiaries purchased, sold or redeemed any of the Company’s own shares.

ComPLIANCE WITH THE CoDE OF BesT PrACTICE

None of the Directors is aware of any information which would reasonably indicate that the Company is not, or was not, in compliance
with the Code of Best Practice as set out by the Stock Exchange in Appendix 14 to the Listing Rules, at any time during the six months
ended 30 June 2002. '

By Order of the Board
John CHAN Cho Chak
Chairman

Hong Kong, 10 September 2002
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KPMG

InpePENDENT REvieEw RepoRT 70 THE BoARD oF DirecToRs OF RoapSHow Holbings LimiTep

Introduction
We have been instructed by the company to review the interim financial report set out on pages 4 to 12.

Directors’ responsibilities

The Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited require the preparation of an interim financial
report to be in compliance with the relevant provisions thereof and Statement of Standard Accounting Practice 25 “Interim financial
reporting” issued by the Hong Kong Society of Accountants. The interim financial report is the responsibility of, and has been approved
by, the directors.

Review work performed

We conducted our review in accordance with Statement of Auditing Standards 700 “Engagements to review interim financial reports”
issued by the Hong Kong Society of Accountants. A review consists principally of making enquiries of group management and applying
analytical procedures to the interim financial report and based thereon, assessing whether the accounting policies and presentation have
been consistently applied unless otherwise disclosed. A review excludes audit procedures such as tests of controls and verification of
assets, liabilities and transactions. It is substantially less in scope than an audit and therefore provides a lower level of assurance than an
audit. Accordingly we do not express an audit opinion on the interim financial report.

Review conclusion

On the basis of our review which does not constitute an audit, we are not aware of any material modifications that should be made to the
interim financial report for the six months ended 30 June 2002.

KPMG
Certified Public Accountants

Hong Kong, 10 September 2002
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