Notes to the Financial Statements
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For the Year Ended December 31, 2003
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GENERAL

The Company is incorporated in Bermuda as an exempted company
with limited liability and its shares are listed on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”).

The Company acts as an investment holding company. The principal
activities of the Group are the sale and distribution of liquefied

petroleum gas and leasing of property, plant and equipment.

The financial statements for the current period cover the 12-month
ended December 31, 2003. The corresponding amounts shown for the
income statement, statement of changes in equity, cash flows and
related notes cover a 15-month period from October 1, 2001 to
December 31, 2002 and therefore may not be comparable with amounts
shown for the current period. The period covered by the 2001/2002
financial statements was longer than 12 months because the directors
determined to bring the balance sheet date in line with that of the
majority of the overseas principal subsidiaries. No further changes to

reporting dates are anticipated.

ADOPTION OF STATEMENTS OF STANDARD
ACCOUNTING PRACTICE

In the current year, the Company has adopted, for the first time, the
Statement of Standard Practice No. 12 (Revised) Income taxes, (“SSAP
12 (Revised)”). The principal effect of the implementation of SSAP 12
(Revised) is in relation to deferred tax. SSAP 12 (Revised) requires the
adoption of a balance sheet liability method, whereby deferred tax is
recognised in respect of all temporary differences between the carrying
amounts of assets and liabilities in the financial statements and the
corresponding tax bases used in the computation of taxable profit,
with limited exceptions. In the absence of any specific transitional
requirements in SSAP 12 (Revised), the new accounting policy has
been applied retrospectively. The adoption of SSAP 12 (Revised) has
resulted in the adoption of the revised accounting policy which is set
out in note 3 but has had no material effect on the results for the
current year or prior accounting period. Accordingly, no prior period

adjustment has been required.
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3. SIGNIFICANT ACCOUNTING POLICIES

The financial statements have been prepared under the historical cost
convention as modified for the revaluation of investment properties

and certain properties and plant and machinery.

The financial statements have been prepared in accordance with
accounting principles generally accepted in Hong Kong. The principal
accounting policies adopted are set out below:

Basis of consolidation

The consolidated financial statements incorporate the financial
statements of the Company and its subsidiaries made up to December

31 each year.

The results of subsidiaries acquired or disposed of during the year are
included in the consolidated income statement from the effective date
of acquisition or up to the effective date of disposal, as appropriate.
Where necessary, adjustments are made to the financial statements of
subsidiaries to bring the accounting policies used into line with those

used by other members of the Company.

On acquisition, the assets and liabilities of the relevant subsidiaries

are measured at their fair values at the date of acquisition.

All significant intercompany transactions and balances within the Group

have been eliminated on consolidation.

Goodwill

Goodwill arising on consolidation represents excess of the cost of
acquisition over the Group's interest in the fair value of the identifiable
assets and liabilities of a subsidiary or associate at the date of
acquisition. Goodwill is recognised as an asset and is amortised using

the straight-line method over its useful economic life.

Investments in subsidiaries

Investments in subsidiaries are included in the Company’s balance

sheet at cost less any identified impairment loss.
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3. SIGNIFICANT ACCOUNTING POLICIES (contd)

Interest in an associate

The consolidated income statement includes the Group’s share of post-
acquisition results of its associate for the year. In the consolidated
balance sheet, interest in an associate is stated at the Group's share of

net assets of the associate, less any identified impairment loss.

Revenue recognition

Sales of goods are recognised when goods are delivered and title has
passed.

Interest income from bank deposits is accrued on a timely basis, by
reference to the principal outstanding and at the interest rate applicable.

Rental income under operating leases is recognised on a straight-line
basis over the respective lease terms.

Property, plant and equipment

Property, plant and equipment, other than construction in progress,
are stated at cost or valuation less accumulated depreciation and

amortisation and accumulated impairment losses, if any.

Land and buildings, plant and machinery are stated in the balance
sheet at their revalued amount, being the fair value at the date of
revaluation less any subsequent accumulated depreciation and
amortisation and impairment losses. Revaluations are performed with
sufficient regularity such that the carrying amount does not differ
materially from that which would be determined using fair values at
the balance sheet date.

Any revaluation increase arising on revaluation of land and buildings,
plant and machinery is credited to the asset revaluation reserve, except
to the extent that it reverses a revaluation decrease of the same asset
previously recognised as an expense, in which case the increase is
credited to the income statement to the extent of the decrease
previously charged. A decrease in net carrying amount arising on
revaluation of an asset is dealt with as an expense to the extent that it
exceeds the balance, if any, on the revaluation reserve relating to a
previous revaluation of that asset. On the subsequent sale or retirement
of a revalued asset, the attributable revaluation surplus is transferred
to retained profits.
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3. SIGNIFICANT ACCOUNTING POLICIES (contd)
Property, plant and equipment (cont’d)

Depreciation and amortisation is provided to write off the cost or
valuation of property, plant and equipment, other than construction in
progress, over their estimated useful lives, using the straight-line

method, at the following rates per annum:

Leasehold land Over the term of the lease
Buildings 2%

Leasehold improvements 20% to 33'/,%

Toolings 33'.%

Plant and machinery 10% to 33"/, %

Gas plant and facilities Over the lease term of plant
Gas pumps and equipment 10% to 33'/,%

Furniture, fixtures and equipment 15% to 16%/,%

Motor vehicles 16%/,% to 33'/.%

The gain or loss arising on the disposal or retirement of an asset is
determined as the difference between the sales proceeds and the

carrying amount of the asset and is recognised in the income statement.

Construction in progress

Construction in progress represents construction cost of factory and is
stated at cost less impairment loss identified. Cost includes development

expenditure and other attributable expenses capitalised.

When the construction is completed, the factory and plant will be
transferred to appropriate asset categories and depreciated in

accordance with the Group’s accounting policies.

Investment properties

Investment properties are completed properties which are held for
their investment potential, any rental income being negotiated at arm’s

length.
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SIGNIFICANT ACCOUNTING POLICIES (contd)
Investment properties (cont'd)

Investment properties are stated at their open market value. Any revaluation
increase or decrease arising on the revaluation of investment properties is
credited or charged to the investment property revaluation reserve unless
the balance on this reserve is insufficient to cover a revaluation decrease,
in which case the excess of the revaluation decrease over the balance on
the investment property revaluation reserve is charged to the income
statement. Where a decrease has previously been charged to the income
statement and a revaluation increase subsequently arises, this increase is
credited to the income statement to the extent of the decrease previously

charged.

On disposal of an investment property, the balance on the investment
property revaluation reserve attributable to that property is transferred to
retained profit.

No depreciation is provided on investment properties except where the

unexpired term of the relevant lease is 20 years or less.

Impairment

At each balance sheet date, the Group reviews the carrying amounts of its
tangible and intangible assets to determine whether there is any indication
that those assets have suffered an impairment loss.

If the recoverable amount of an asset is estimated to be less than its
carrying amount, the carrying amount of the asset is reduced to its
recoverable amount. An impairment loss is recognised as an expense
immediately, unless the relevant asset is carried at a revalued amount
under another SSAP, in which case the impairment loss is treated as a

revaluation decrease under that SSAP.

Where an impairment loss subsequently reverses, the carrying amount of
the asset is increased to the revised estimate of its recoverable amount,
such that the increased carrying amount does not exceed the carrying
amount that would have been determined had no impairment loss been
recognised for the asset in prior years. A reversal of an impairment loss is
recognised as income immediately, unless the relevant asset is carried at a
revalued amount under another SSAP, in which case the reversal of the

impairment loss is treated as a revaluation increase under that SSAP.
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3. SIGNIFICANT ACCOUNTING POLICIES (contd)

Inventories

Inventories are stated at the lower of cost and net realisable value.

Cost is calculated using the first-in, first-out method.

Foreign currencies

Transactions in currencies other than Hong Kong dollars are initially
recorded at the rates of exchange prevailing on the dates of the
transactions or at the contracted settlement rate, if applicable. Monetary
assets and liabilities denominated in currencies other than Hong Kong
dollars are re-translated at the rates prevailing on the balance sheet
date. Profits and losses arising on exchange are included in net profit
and loss for the year/period.

On consolidation, the assets and liabilities of the Group’s overseas
operations are translated at exchange rates prevailing on the balance
sheet date. Income and expense items are translated at the average
exchange rates for the year. Exchange differences arising, if any, are
classified as equity and transferred to the Group’s exchange reserve.
Such exchange differences are recognised as income or as expense in

the period in which the operation is disposed of.

Taxation

Income tax expense represents the sum of the tax currently payable

and deferred tax.

The tax currently payable is based on taxable profit for the year. Taxable
profit differs from net profit as reported in the income statement because
it excludes items of income or expense that are taxable or deductible
in other years and it further excludes items that are never taxable or
deductible. The Group’s liability for current tax is calculated using tax
rates that have been enacted or substantively enacted by the balance

sheet date.
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SIGNIFICANT ACCOUNTING POLICIES (cont'd)
Taxation (cont'd)

Deferred tax is the tax expected to be payable or recoverable on differences
between the carrying amount of assets and liabilities in the financial
statements and the corresponding tax basis used in the computation of
taxable profit, and is accounted for using the balance sheet liability method.
Deferred tax liabilities are generally recognised for all taxable temporary
differences, and deferred tax assets are recognised to the extent that it is
probable that taxable profits will be available against which deductible
temporary differences can be utilised. Such assets and liabilities are not
recognised if the temporary difference arises from goodwill (or negative
goodwill) or from the initial recognition (other than in a business
combination) of other assets and liabilities in a transaction that affects

neither the taxable profit nor the accounting profit.

Deferred tax liabilities are recognised for taxable temporary differences
arising on investments in subsidiaries and associates, and interests in joint
ventures, except where the Group is able to control the reversal of the
temporary difference and it is probable that the temporary difference will

not reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at each balance
sheet date and reduced to the extent that it is no longer probable that
sufficient taxable profit will be available to allow all or part of the asset to

be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the
period when the liability is settled or the asset is realised. Deferred tax is
charged or credited to the income statement, except when it relates to
items charged or credited directly to equity, in which case the deferred

tax is also dealt with in equity.

Operating leases

Rental expenses under operating leases are charged to the income statement

on a straight-line basis over the lease terms.

Retirement benefit costs

Payments to state-managed retirement benefit schemes and the Mandatory
Provident Fund Scheme are charged as an expense as they fall due.

TEEHEE #)
BE (8)

BEREREREERBEEMBRRY
IREEETERRTENOEREREL
AR - AR ] R E A&
B REEABRABEAR - MHR
EARRERZHE  — R EEIASEL
ERAE  METHKEEERNA K
35 B ER B i ) % JE R P A B R
R - A EERZEEENEE
(ZEAE) AR -BER I ERRT T
TEEERNNOR S (XA G
MEREREMEERABEMEE - Al
TERAFBELCRBEEMAR -

BEEM AR RTIIZME AR R E D F
ZRE  URREERB EAMES
ZEBMELTRZREMER  RIEAE
BRI EREEE RE - AZFER
RALERAETERDMOBRT - 8l
TeRAELERAEE -

EERBEENRAETPEAE AR
Af o MERTUEM AT AT AL R A B HE
HABHBETEHKEEE - BIGELM
o

EEHREREEREXREBREER - 17
B ARPRERREAE - BEERR
RSP ARLHR - AW - BET
HRBTEREERRT ARIHARA
BE - AlgEEARRTRE -

ReEHEY

REeMN e HTINEREREL
FHERRET MR -

B LR
B RCEH B R A AR S B
ZHMEHBEE B AE A -

MEBREBREBEAR QA @ NewOcean Green Energy Holdings Limited



Notes to the Financial Statements (Con't)

B 7% R R MY A (4F)
For the Year Ended December 31, 2003
HE-_ZZT=F A=t—RBILFE

4. TURNOVER

Turnover represents the net amounts received and receivable for goods
sold by the Group to outside customers, less returns and allowances,

for the year/period, and is analysed as follows:

EXE

EEBOEEAN/PAREERIRER
HEEREREERRZFEBEREE R

AR BT

2003 2002
HK$’000 HK$’000
FET FET

Sale and distribution of liquefied HERAHERILARE
petroleum gas 428,714 279,106
Leasing of property, plant and equipment ~ FHE# % - #3E k& 3,319 —

Manufacture, sale and distribution 2iE - HERDH

of electronic products EfEm 14,769 138,641
446,802 417,747
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5. BUSINESS AND GEOGRAPHICAL SEGMENTS 5.
The Group is principally engaged in sale and distribution of liquefied
petroleum gas and leasing of property, plant and equipment. These
businesses are the basis on which the Group reports its primary segment
information.

Segment information about these businesses is presented below:
Business segments
Income statement
For the year ended December 31, 2003:
Leasing of
property,
Liquefied plant and

petroleum gas  equipment

LS

CHBER

BieAMR REZEE

EBXRHEIREN
AEETIENRERCABROBEEMD
HeARWE BERREBECHERS
AREERF - DEENE  UZEXRH
REWAR -

REFRBZOBEANZINWT

EY Tk
I 3% %
EHZE2003F12A31BILFE ¢

Others Unallocated Consolidated
Hith K7 B mRe

HK$7000 HK$’000 HK$’000 HK$’000 HK$000
FET FET FET FET FET
Segment revenues DB 428,714 3,319 14,769 — 446,802
Segment results DEEE 39,255 (5,496) (1,689) 2,692 34,762
Amortisation of goodwill 745 4 55 (1,406) (206) - - (1,612)
Recognition of impairment loss in HR¥) % « # 25 &
property, plant and equipment & & Z B EE 18 — (1,574) — — (1,574)
Recognition of impairment loss T R 4B — M1 B
in goodwill arising on NARELRE
acquisition of a subsidiary 2R EEE (6,316) = - - (6,316)
Unallocated corporate expenses & 2 Fl 1 5 F — = = (4,683) (4,683)
Profit (loss) from operations mEET (B8) 31,533 (7,276) (1,689) (1,991) 20,577
Finance costs BME KA — — — (3,430) (3,430)
Profit (loss) before taxation BrEiAER (B1E) 31,533 (7,276) (1,689) (5,421) 17,147
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5. BUSINESS AND GEOGRAPHICAL SEGMENTS (contd) 5. RBREEIRER #)
Business segments (cont'd) X¥o8E (8)
Balance sheet EEEMEX
At December 31, 2003: 20034128318 :
Leasing of
property,
plant and
Liquefied equipment
petroleum gas  #1% - BER Other Consolidated
RIEBHE BBz BE Hty o)
HK$’000 HK$’000 HK$’000 HK$’000
FET FTET FET FET
Assets BE
Segment assets DEREE 158,179 70,351 455 228,985
Unallocated corporate assets APEGEEE 3,737
Consolidated total assets BABEE 232,722
Liabilities BfE
Segment liabilities SHEEE 3,481 5,101 1,057 9,639
Unallocated corporate liabilities K2 B A& 48,930
Consolidated total liabilities RAEREE 58,569
Other information Ht &

For the year ended December 31, 2003:

HZE2003F12A31BIEEE

Leasing of

property,

plant and

Liquefied  equipment
petroleum gas ¥ % ~ #2ER Other Unallocated Consolidated
BIEBHR HREZEE Hit RO E ma
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
TET FET FET FET TET

Capital and goodwill BARREBEM

additions 30,236 999 — 4 31,239
Depreciation and amortisation 17 & & # 84 4,511 5,834 = 153 10,498
Allowances for bad debts BEHRER 9 — 647 — 656
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Business segments (cont’d)

Income statement

BUSINESS AND GEOGRAPHICAL SEGMENTS (contd)

For the period from October 1, 2001 to December 31, 2002:

5.

XBEREESEER &)
EBDE(B)

i 7 %

B20016 10318 200256128315 I
s

Continuing Discontinuing

operations-
Liquefied
petroleum gas

CEEB— EREER—

operations-
Electronic
products
Unallocated Consolidated

BAC B R EFEm ADB e
HK$’000 HK$000 HK$000 HK$’000
TET FET TFET FET
Segment revenues 7B 279,106 138,641 — 417,747
Segment results GECE 3 46,619 (5,219) 2,686 44,086
Amortisation of goodwill B3 (1,053) (910) — (1,963)
Loss on disposals and write-offs HERMEDE
of property, plant and B RRE
equipment Z BB (6,319) — (6,319)
Deficit on revaluation of property, EfME  HBER
plant and equipment R A — (3,529) — (3,529)
Recognition of impairment loss in ERME  HER
property, plant and equipment REZBEER — (2,300 — (2,300)
Recognition of impairment loss Fie SR B — Pl B
in goodwill arising on NRIRELEE
acquisition of a subsidiary ZREEE — (9,227) — (9,227)
Unallocated corporate expenses ADBERMX = — (5,732) (5,732)
Profit (loss) from operations g (B18) 45,566 (27,504) (3,046) 15,016
Finance costs AMEKAR — (4,025) (4,025)
Profit (loss) before taxation BR i A ) (B598) 45,566 (27,504) (7,071) 10,991
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5. BUSINESS AND GEOGRAPHICAL SEGMENTS (contd)
Business segments (cont’d)
Balance sheet

At December 31, 2002:

5. RBERBESEER (&)
E3 Bk NG

KERMA*X

720025128318

Continuing Discontinuing

operations-
Liquefied
petroleum gas

operations-

Electronic

products

FEET — ERFEER — Consolidated

RAC AR BEfEM o)
HK$’000 HK$’000 HK$’000
F&T FE& T Fi&r
Assets BE
Segment assets DEEE 86,819 81,598 168,417
Unallocated corporate assets AP GCEEE 1,603
Consolidated total assets RAREE 170,020
Liabilities BE&
Segment liabilities NEEE 1,729 13,333 15,062
Unallocated corporate liabilities AoEECXEE 46,400
Consolidated total liabilities TEREE 61,462
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5. BUSINESS AND GEOGRAPHICAL SEGMENTS (cont'd) 5. ¥RRHELSEER (B
Business segments (cont’d) X¥o8E(8)
Other information HuEH

For the period from October 1, 2001 to December 31, 2002:

A :

Continuing Discontinuing

operations-  operations-
Liquefied Electronic
petroleum gas products

TEER —RREEXR —

F2001F 10818 £2002F12 8318 1+

Unallocated Consolidated

BAL AR EFEmM ADB ma

HK$’000 HK$’000 HK$’000 HK$’000

TET FET TR TFET

Capital and goodwill additions BARREBIE 22,637 25,273 78 47,988

Depreciation and amortisation & K N 1,497 7,685 185 9,367

Allowances for bad debts BEREE — 1,713 — 1,713
Geographical segments WEDE

The Group’s operations, by the geographical location of its customers,

are located in Hong Kong, other regions in the People’s Republic of
China (the “PRC”), Europe, United States of America and Africa, South

East Asia, Korea, Japan and Australia. The Group’s sale and distribution

of liquefied petroleum gas and leasing of property, plant and equipment

are carried out in the PRC. The Group’s manufacturing and sale of

electronic products were located in Hong Kong and the PRC.

AREZRERGREFPAEEE S -
UREE  PEARAMB(THEEME
BB XMNBAREREMN  RE
o BE - BANRRMN - REEHER
AEBEBAR  ARYE  BBERRE
ZHEEBURPEET - AEERER
HEZETEMEHRAURBERTHE -
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5. BUSINESS AND GEOGRAPHICAL SEGMENTS (contd)

Geographical segments (cont’d)

The following table provides an analysis of the Group’s revenue by

geographical market, irrespective of the origin of the goods:

XERHEIBER (B)
WED R ()

TERAIRAEBZRAERMETS S
- mAHwmED IR -

PRC s

Europe, United States of America and Africa  BUM ~ EF 24 R B & IEM
South East Asia, Korea, Japan and Australia R T « #BE « H AR KRN

Hong Kong BB

1.1.2003 10.1.2001
to to
£ ES

12.31.2003 12.31.2002
HK$’000 HK$000
FET FHET
446,121 381,194
681 26,279

— 9,796

— 478
446,802 417,747

The following is an analysis of the carrying amount of segment assets,
and additions to property, plant and equipment and intangible assets,

analysed by the geographical area in which the assets are located:

TRIRDBEEZEEERDE - B
REREVEELRE  REEMENR
BRD BN

Additions to
property, plant
and equipment

and intangible assets

MR HERRER

BVAERE
Carrying amount 1.1.2003 10.1.2001
of segment assets to to
PREEZREE S )
2003 2002  12.31.2003  12.31.2002
HK$’000 HK$'000 HK$’000 HK$'000
TET FRAT TET TET
PRC o 220,335 156,589 31,235 47,910
Hong Kong BE 12,387 13,431 4 78
232,722 170,020 31,239 47,988
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HE-_ZZT=F A=+—BIFE

6. OTHER OPERATING INCOME 6. Hi&&ERA

1.1.2003 10.1.2001
to to
z z
12.31.2003 12.31.2002
HK$’000 HK$’000
FHET FET

Rental income from property, plant and HAEME - BER
equipment (note) REZWA (F) — 3,233
Interest earned on bank deposits RITERF L 15 50
Waiver of outstanding debts by vendors BEF#ERERER 635 2,735
Other H A 2,042 865
2,692 6,883
Note: For the year ended December 31, 2003, the leasing of property, plant it EZE2003F12A31BEFEHHE &

and equipment is determined by the director as one of the Group’s
business segments, details of which are disclosed in note 5. For the
period from October 1, 2001 to December 31, 2002 the outgoings
attributable to the leasing of these property, plant and equipment

amounted to HK$880,000.

MEBREBREBEAR QA @ NewOcean Green Energy Holdings Limited

EEEME BRERREIHEER
AEBYHEEB 22— BAFBEER
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7.  PROFIT FROM OPERATIONS 7. RERA
1.1.2003 10.1.2001
to to
z S
12.31.2003 12.31.2002
HK$’000 HK$’000
FET FE&T
Profit from operations has been arrived e R MEHMBKRTIER ¢
at after charging:
Auditors’ remuneration % B0 B & 750 803
Allowances for bad debts B2 R B 656 1,713
Depreciation and amortisation TEREH
Owned assets HEAE 8,886 7,404
Goodwill included in administrative BRFATERE T
expenses ZHEE 1,612 1,963
10,498 9,367
Net exchange loss HNEE % B 1R 31 444
Rental payments under operating leases BFReEdEs
in respect of premises 2,107 2,061
Staff costs BEH &
Directors’ fees (note 10) E28E (fE10) 200 297
Directors’ other emoluments (note 10) EZEMENE (fzF10) 1,738 3,189
Contributions to retirement benefits $:40,0008 TEAEZEFH &
schemes excluding HK$40,000 ZRIREH B R
(10.1.2001 to 12.31.2002: HK$47,000) (10.1.2001212.31.2002:
included in directors’ emoluments 47,000/ 7T) 115 277
Others H A 5,614 11,912
7,667 15,675

FEBREREMAER A A @ NewOcean Green Energy Holdings Limited



Notes to the Financial Statements (Con't)

LEEEAELCE )

Fo
#H 3

or
x

th

the Year Ended December 31, 200

EE=F+-A=1t—H *E\L

FINANCE COSTS

The amount represents interest on bank and other borrowings wholly

repayable within five years.

DISCONTINUING OPERATIONS

In December 2002, the directors determined to terminate the Group’s
operations in the manufacture, sale and distribution of electronic
products. The Group entered into an agreement, with an independent
third party company and subsequently, also with a then senior
management of the Group, under which the operations were sub-
contracted to both the afore-mentioned company and individual.
Pursuant to the agreements, the Group will be entitled to a fixed
monthly income and share a percentage of profits if certain conditions
are met. The Group ceased to operate, by its own, the electronic

product manufacturing business on January 1, 2003.

The results of the discontinuing business for the period from October
1, 2001 to December 31, 2002 and the carrying amounts of the assets

and liabilities of the discontinuing business are set out in note 5.

During the period from October 1, 2001 to December 31, 2002, the
Group’s electronic products manufacturing business contributed
HK$3,751,000 to the Group’s net operating cash flows,
HK$14,195,000 in respect of investing activities and paid

paid

HK$1,016,000 in respect of financing activities.

HERGEREBARA

3= 0%
BERTEANSFRAEHERZRT
ERREMEBRZAE -

FEERK

R2002F 128 - ESFAKREAREE
ZETEMEE  HERIEER X
HBVE=AARBEBNEEENS
REBABIIABHE Bt BF
EBREBTRMARIRATESE < £F
ZEWE AEEUUEREERAR
HFEETHREBATISGERFZET
Bk e REBEER2003F1A18
BRI EHETEREEER -

20014 10A1H 22002612 A31H It
HREREES EEREEERER
ZEEEEHRMIFES o

2001108 1HZE2002F 128318 1F
B ARBE ETEREEEBHAR
SECEEH e REEARTFEAR
3,751,0008 70; % E @R EEH X
14,195,000 7T - WA BEMEEH X
£1,016,0007% 7T °
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10. DIRECTORS’ EMOLUMENTS 10. EEME
1.1.2003 10.1.2001
to to
z =
12.31.2003 12.31.2002
HK$’000 HK$’000
FER Fi&
Directors’ fees: EEHE
Executive HITES = —
Independent non-executive BUFNTES 200 297
200 297
Other emoluments (executive directors): Hipiie (ITEE) ¢
Salaries and other benefits HeRkHEMBH 1,698 3,142
Contributions to retirement benefits RKEFIFT B4 5%
schemes 40 47
1,738 3,189
Total emoluments & 4858 1,938 3,486

The emoluments of the directors were within the following band:

EEMENFTISRERAZMT

1.1.2003 10.1.2001

to to

2 S

12.31.2003 12.31.2002

Number of Number of

directors directors

EEAY BEEAY

Nil to HK$1,000,000 Z £ 1,000,000/ JT 9 12
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10. DIRECTORS’ EMOLUMENTS (cont’d)

11.

The above emoluments included the emoluments received during the
directorship by a director who had appointed during the year. Together
with the emoluments received by him as employee of the Group during
the year, he is one of the five individuals with highest emoluments in
the Group. The total amount received by him during the year was less
than HK$1,000,000.

No director waived any emoluments during either the year ended
December 31, 2003 or the period from October 1, 2001 to December
31, 2002.

EMPLOYEES’ EMOLUMENTS

Of the five individuals with the highest emoluments in the Group, four
(10.1.2001 to 12.31.2002: two) were directors of the Company whose
emoluments are included in the disclosures in note 10 above. The
emoluments of the remaining highest paid individual is a director who
resigned during the year and remains as an employee of the Group
(2002: nil) following his resignation as a director of the Company.
Details of the emoluments received by him during his directorship for
the year are disclosed in note 10. The total amounts received by him

(2002: three) during the year were as follows:

10. EEME ()

11.

e RRENEZE L —RESNE
HAKRR s Me ZEEFTERFREARN
FRANEEEEMUR 2 BME  BAAE
Bs¥masEEc— FAKDRzHMeR
281K 721,000,000/ 7T °

HZE2003F 128318 IEEE RN H2001F
108 1B ZE20026 128318 HHH » &
EERELMME -

BEEME

AEBERSFALTOEIZADAES
(10.1.2001212.31.2002 : 24) @ A
SHEBEEN EXHE10EHBE - 4148
ERTATALAEEFENEHIES
(2002 : ) » BEEIARRESBEED
AAEBEZEE - BEHRGENZRESEM
ES-HAEHMeFE  ERIME108
BoFN - ZETERFALT(2002:38) K
BeMeBBmT

1.1.2003 10.1.2001

to to

& &=

12.31.2003 12.31.2002

HK$’000 HK$’000

FHET FET

Salaries and other benefits e hEMEF 470 1,730
Contributions to retirement benefits schemes 3E /42 Fl| 5t 2| # & 10 30
480 1,760
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11. EMPLOYEES’ EMOLUMENTS (contd)

12.

Their emoluments were within the following band:

11.

EEME (&)

EEMENFTIREE -

1.1.2003 10.1.2001

to to

ES ES

12.31.2003 12.31.2002

Number of Number of

employees employees

EEAH BEAH

Nil to HK$1,000,000 £ %£1,000,0007% 7T 1 3

No emoluments were paid by the Group to the five highest paid
individuals, including directors, as an inducement to join or upon
joining the Group or as compensation for loss of office during either
the year ended December 31, 2003 or the period from October 1,
2001 to December 31, 2002.

BLZ2003F12A31 B EFEARZHH2001F
1081 ZE2002F 128318 L8R - K&
EfiERZSLEaHALT (BEEE) XM
MEERREELMAIRMARE B 2 5

BRIERBERMAE -

TAXATION 12. HIE
The amount of taxation charged to the consolidated income statement Rz BERaRATNKR 2 HEBERRE :
represents:
1.1.2003 10.1.2001
to to
2 S
12.31.2003 12.31.2002
HK$’000 HK$’000
FHET FE&T
Current tax: BIEAFL 1A
Overseas taxation BN IR (685) (313)
Deferred tax (note 30) EERIA (F5£30) 471 =
214) (313)
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A=t—RHILFE

ST

TAXATION (contd) 12. BiE (&)
The overseas taxation represents PRC enterprise income tax, which is BHINRIBHIEEAARR N EEE 2K
calculated at the rates prevailing, in respect of the Company’s BRAZBEABEABEZHFBEALRAE
subsidiaries operating in the PRC. o
No provision for Hong Kong Profits Tax has been made in the financial HRAABREEEE LB RAIRERN
statements as the Company’s subsidiaries operating in Hong Kong SHAHBARBEER  AEAMBEREY
incurred a tax loss for the year/period. ERBEENEGHIELAEE -
The tax charge for the year/period can be reconciled to the profit per FAEHANEETRES KGR 28NS
the consolidated income statement as follows: R BEHMT
1.1.2003 10.1.2001
to to
z z
12.31.2003 12.31.2002
HK$’000 % HK$000 %
FET T
Profit before taxation B % A1 g A 17,147 10,991
Tax at the average income tax rate I FHAER X E 2H A 2,112 12.3 2,241 20.4
Tax effect of expenses not PRI X 2 B
deductible for tax purpose 2 ] 2,922 17.0 1,807 16.4
Tax effect of income not taxable HERTWA Z
for tax purpose MBTE (6,887) (40.2) (7,476) (68.0)
Tax effect of tax losses/deferred KR 2 HIBEE BT B
tax assets not recognised BELMBHE 2,067 12.2 3,741 34.0
Tax expense and effective tax rate & AT IE 2 H &
for the year ERBE 214 1.3 313 2.8

Details of the deferred tax asset not recognised are set out in note 30.

AERZEEHRBEEFBHENME
30°
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13. DIVIDEND 13. KB
1.1.2003 10.1.2001
to to
2 z=
12.31.2003 12.31.2002
HK$’000 HK$’000
FET F&T
Final proposed — HK0.08 cents BR R B — 8 120.087% 1l
(2002: nil) per share (20024 : %) 3,853 —

Subsequent to December 31, 2003, the directors proposed a final
dividend of HK0.08 cents (2002: nil) per share be paid to the

shareholders of the Company whose names appear on the register of

F2003F12A318%& - EEEZE MM 2004
FoA4BBINARRRBRE Mz ADE] K
RO KRR E &KR0.08% L (2002 :
/) c REREAFRENRERRBFA
T LBEBAEEE - R2004F48238 ' B
BAORBRKMEE 54,816,766,8731% °

members on June 4, 2004. This final dividend is subject to approval by
the shareholders at the forthcoming annual general meeting. At April
23, 2004, the number of shares issued and fully paid is 4,816,766,873.

14. EARNINGS PER SHARE 14. EREF

BREAREERN R TIBIERAE

The calculation of the basic and diluted earnings per share is based on

the following data:

1.1.2003 10.1.2001
to to
z z
12.31.2003 12.31.2002
HK$’000 HK$’000
FET TET
Profit for the purposes of basic and diluted & &RER R EE R T 2 % F
earnings per share 17,051 10,970
Weighted average number of shares for AEERERBMZ
the purposes of basic earnings per share B £ hn 4 T 19 B 3,272,887,229  3,220,002,519
Effect of dilutive potential shares: BERNEBERE
Options fE iR — 16,652,504
Weighted average number of shares for AEEREERMNZ
the purpose of diluted earnings per share & {5 & F 15 £ 3,272,887,229  3,236,655,023
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14. EARNINGS PER SHARE (cont4d) 14. ERERN (@
The computation of diluted earnings per share does not assume the RBZE2003F12A31BIEFE - AR
exercise of the Company’s outstanding share options as the exercise NREREZITEESRABRND 2T
price of those options is higher than the average market price for the BHE SAZFEAESREERTN
year ended December 31, 2003. K WEBRSARRFEANTERKTE
ZHIRIE -
15. PROPERTY, PLANT AND EQUIPMENT 15, W% BERRE
Furniture,
fixtures
Gas plant ~ Gas pumps and
Construction ~ Land and  Leasehold Plant and and and  equipment Motor
in progress  buildings improvements ~ Toolings ~ machinery facilities  equipment A vehicles Total
ERIE 1HRET BENREE IR HERRR RERRE KRRRRE ZERRE hE #it
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THT TET THT THT THT THT THT TET THT TAT
THE GROUP A%E
COST OR VALUATION AAEE{E
At January 1, 2003 R2003E1A18 1,823 35,800 5,929 13,223 13,466 19,504 5,320 2,207 657 97,929
Acquired on acquisiion ~ WEKEAT
of subsidiaries — — — — — 7,810 6,412 2,676 900 17,798
Additions hE 383 — 100 289 - 199 467 666 98 2,202
Disposals and write-offs ~ HE R (146) = = 2) (375) = = 2) = (525)
Transfer to investment gRiRa
properties S - (35800) - - - = - - - (35,800)
At December 31, 2003 R2003F12A318 2,060 - 6,029 13,510 13,091 27,513 12,199 5,547 1,655 81,604
Comprising: B
At cost BAAE 2,060 - 6029 13510 10247 27513 12,199 5,547 1,655 78,760
At valuation — 1999 #1418 — 1999 - - - - 2,844 - - - - 2,84
2,060 — 6,029 13,510 13,091 27,513 12,199 5,547 1,655 81,604
DEPRECIATION, g #ER
AMORTISATION HE
AND IMPAIRMENT
At January 1, 2003 R2003E1A1H — — 4,576 5,450 4461 169 216 801 17 15,790
Provided for the year ERRE - 775 262 3,033 1,523 639 1,284 936 414 8,886
Impairment loss REEREER
recognised REBR - - - 1,335 239 - - — — 1,574
Eliminated on disposals RIHE RN
and write-offs i — — — - (287) — — (1) — (288)
Transfer to investment ERARENE
properties — (775) — — — — — — — (775)
At December 31, 2003 H2003E12B31R  — - 4,858 9,818 5,936 808 1,500 1,736 531 25,187
NET BOOK VALUES REFE
At December 31,2003 H2003E128318 2,060 - 1,171 3,692 7155 26705 10,699 3,811 1124 56417
At December 31, 2002 R2002£12A318 1,623 35,800 1,353 7,173 9,005 19,335 5,104 1,406 540 62,139

%‘ﬁi@%ﬁﬁ“ﬁiﬁ%@ﬁﬁﬁﬂﬁ@
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15. PROPERTY, PLANT AND EQUIPMENT (contd)

During the year, the directors conducted a review of the Group’s
manufacturing assets and determined that a number of those assets
were impaired. Accordingly, impairment losses of HK$1,335,000
(10.1.2001 to 12.31.2002: HK$1,065,000) and HK$239,000 (10.1.2001
to 12.31.2002: HK$1,235,000), respectively, have been recognised in
respect of toolings and, plant and machinery. The assets have been
written down to their recoverable amounts, being the present value of
the cash flows anticipated to be generated by the assets. The value in
use has been calculated using a discount rate of 8.0% (2002: 10.5%).

The gas plant under construction is situated in the PRC and is held

under medium term leases.

The land and buildings shown above represent properties held outside
Hong Kong under medium term leases which were transferred to

investment properties during the year.

The plant and machinery purchased before February 28, 1999 and
have been kept in use by the Group at December 31, 2003 was valued
at February 28, 1999 by American Appraisal China Limited (formerly
known as American Appraisal Hongkong Limited) (“American
Appraisal”), appraisal and property consultants, under the premise of
continued use basis at HK$2,844,000 (12.31.2002: HK$3,219,000).
American Appraisal is not connected with the Group. In the opinion
of the directors, the fair value of the above revalued plant and
machinery at December 31, 2003 would not be significantly different
from their carrying values. Accordingly, these plant and machinery
were stated at valuation in February 1999 less subsequent depreciation
and impairment loss. If plant and machinery has not been revalued,
they would have been included in these financial statements at
historical cost less accumulated depreciation of HK$626,000 (2002:
HK$1,109,000).

In addition, the directors also consider that the fair values of plant and
machinery purchased during the period from February 28, 1999 to
December 31, 2003 and have been kept in use by the Group would
not be significantly different from their net book value at December

31, 2003. Accordingly, these assets were stated at cost less depreciation.

HERREREEERLDA

15. Y% - BRERE B

FR EZEFTAEECHELEE R
RBHEEEEDRD Bt E¥RE
MIANBEREEZREEED AR
1,335,000 7 (10.1.2001Z 12.31.2002:
1,065,000/ 78) % 239,000/ 7T (10.1.2001
£12.31.2002: 1,235,00087T) - XS EE
EMBEEETOWE NEELBAAE
EREMERE - ﬁﬁﬁ{f‘a‘f@w&fﬁ%&()%
(2002: 10.5%) ;1 &

ERRBEINRPELARRBEORFE

LTRAREREFURBFEUIMEZ
NE NPBEORALINFABRER

REBM1999F2 A28 AIEEE B 72003
FRAJNBMAERzHRRREAMGE
EMEERERFERERAD ([EHF
El) > 7199952 B 28 B RiH1E F f KT
i+ FFHEMEA2844,0008 T
(12.31.2002: 3,219,000/ 7T) ° B FE
BASEVERE - EERA - LHLE
2 BT RER20035F12A31B 2 A F
EREROIETESAZE - At - %5
WRTRERI99F 2P BITZEERER
ZHERBEAR BERBERZBELE
Efff  IEEELHANERRAITE
626,000 7C(2002:1,109,0005 7T)5F A &K
BBHRENA -

o BEERE  AT1999F 28280 %
2003F 12 A3 L HIHFMTBE REBEFH 2
BERZB I ATFEEZEEER2003F
NABIBZEEFEIREERZEZE -
Y REEBERKANRTEANR -
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PROPERTY, PLANT AND EQUIPMENT (contd)

15. W% - BERE B

The following table discloses details of certain property, plant and

equipment of the Group which were held for use under operating

leases:

Accumulated
depreciation,
amortisation

and impairment

TREEREE N

ReBORBEZET

ME  BERRBZFAR

Depreciation
amortisation and

impairment charged
for the year/period

Cost or valuation RiiHE Net book values F Bt A&
RAEDS L 1E BHEKRE fRE R E BHEKRE

2003 2002 2003 2002 2003 2002 2003 2002

HK$’000 HK$'000  HK$’000 HK$'000 HK$’000 HK$'000 HK$000 HK$000

TEx THEr THExT THxT TFEx THET TFER TER

Land and buildings THREF — 20,629 — 1,588 — 19,041 — 596

Leasehold improvements TEMEEE 6,029 — 4,858 — 1,171 = 282 =

Toolings TA 13,510 9,818 — 3,692 — 4,368 —

Plant and machinery KERRE 13,091 1,649 5,936 1,046 7,155 603 1,762 305

Gas plant and facilities % /E R & it - 8,653 - 122 - 8,531 — 122

Gas pumps and e &

equipment — 1,020 — 129 - 891 — 129
Furniture, fixtures and & £FE R

equipment B 1,666 592 — 1,074 — 206 —

Motor vehicles RE 74 167 40 41 34 126 13 41

Total Gl 34,370 32,118 21,244 2,926 13,126 29,192 6,631 1,193

The Group has pledged gas plant and facilities , and plant and

machinery having an aggregate net book value of HK$2,183,000 (2002:
HK$2,236,000) and nil (2002: HK$2,932,000) respectively to secure
general banking facilities granted to the Group.

RRBHETASE . —RBITER - K
SEEEFRAEFES FIA2,183,000
7 7T (2002: 2,236,000/ 7T) & #(2002:
2,932,000/ 7T) 2 .8 & =% e £ 1 28 Tk

215 -
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16. INVESTMENT PROPERTIES

16. REYE

The Group

r5HE

HK$'000

TFET

At January 1, 2003 K2003F1A1H —
Transfer from property, plant and WEEWE HBER

equipment R 35,025

At December 31, 2003 ®2003%12831H 35,025

Investment properties were valued at their open market value at
November 30, 2003 by Norton Appraisals Limited (“Norton Appraisals”),
a professional valuer. Norton Appraisals is not connected with the
Group. The carrying value of the investment properties at November
30, 2003 was approximately equal to the open market value. In the
opinion of the directors, the fair value of the investment properties as
at December 31, 2003 would not be significantly different from the
valuation of the investment properties at November 30, 2003.

Most of the Group’s investment properties are rented out under

operating leases.

The carrying amount of investment properties comprises land held

outside Hong Kong under medium term leases.

BREMER —SEGHEMETHBERTHE
BRAR ([E2])RAFMEREEN2003F
T1A30H#ETAE o T HEARE B &
BoEERR  AFREWER20035F11
A30B 2 AFEBRAHAMERS © MBIZ
EREMER2003F12A31H 2 AFEHE
2003 11 A0 ETZHERETRK ©

AEERBAIREMECRELEHNE

H oo

REDEZEAEREETAERIMRES
HENBE LM -
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17. GOODWILL 17. B8
The Group
rEE
HK$000
FHET
COST A
At January 1, 2003 K2003F1A1H 97,125
Acquired during the year FRUE 11,239
At December 31, 2003 ®2003%F12831H 108,364
AMORTISATION AND IMPAIRMENT B KRR E
At January 1, 2003 R2003F1A1H 78,390
Provided for the year F R 1,612
Impairment loss recognised ERRBRERE 6,316
At December 31, 2003 M2003%E12A31R 86,318
NET BOOK VALUES IREFE
At December 31, 2003 72003F12831H 22,046
At December 31, 2002 72002F12831H 18,735

The amortisation period adopted for goodwill is 20 years.

During the year, the Group entered into a letter of intent with an
independent third party under which the Group will transfer its equity
interest in one of its subsidiaries, Well Jade Limited (“Well Jade”), at a
consideration of approximately HK$8,887,000, to that independent
third party. The directors were satisfied that the selling price represented
the market value of the equity interest in Well Jade as at December
31, 2003 which is less than the aggregate carrying amount of the
goodwill arising on acquisition of Well Jade and the related net assets
of Well Jade. Thus, an impairment loss of approximately HK$6,316,000
is recognised in the income statement in respect of the goodwill arising

on acquisition of Well Jade.

BHREZRMFERR20%F -

FR AEEE-—BYE=FITU—HE
ME Bt AEESENZBIE=F
BREEET —RXMBEAR -THBRA
A HFHBEAEERFE 2RE  KELAR
8,887,000/ 7T - EHEERMHEEBER
WA ER 2003 12 A31H 2 M E © 7RAD
BERUBEFMEE 2N ERAMABEELT
HEBEEFEMELMN - Bt - ptE
HHEEZBENRERERZREBE
#)7%6,316,0007 T ©
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Bt R R M EE ()
For the Year Ended December 31, 2003
BE_FE=F+_A=+-AL%EE
18. INVESTMENTS IN SUBSIDIARIES 18. RIBAARE
The Company
¥ NYNE]
2003 2002
HK$’000 HK$000
FER Fi&
Unlisted shares, at cost FELEMRG - BRAE 19,056 19,056
Less: Impairment loss recognised B ERRREEE (19,056) (19,056)

Particulars of the Company’s principal subsidiaries at December 31,

2003 are as follows:

RATMN2003FE12A31B 2 E BB

AFERET :

Proportion of

nominal value of

Place of Issued and issued/registered
incorporation/ fully paid up capital held
registration/ Class of share capital/ by the Company
operation share held  registered capital NNV g
Name of subsidiary R/ &M/  FERG BETRAR ERTRA/  Principal activities
WEAR AR £ 3 il BAx/EfER ZMEREELS FEEHR
Claymore Developments British Virgin Ordinary uss1 100 Holding of property,
Limited Islands/PRC  EiER E plant and equipment
RBRRE/ RENE HERRE
i
Environmental Energy British Virgin Ordinary uss1 100 Investment holding
Investment Limited Islands LRR (E REEK
(“Environmental Energy’)  HBEXZS
RERERREFRAA
(FRERER])
Sound Electronics (Shenzhen)  PRC # Registered HK$10,000,000 100  Leasing of property,
Co., Ltd. ¢ capital 10,000,000/ 7T plant and equipment
BEEF (RI)BERRA Eff &R ME - WERR

FEBREREMAER A A @ NewOcean Green Energy Holdings Limited
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LEEEAELCE )

For the Year Ended December 31, 2003
BHE-TT=F R=1T—HILFE

18. INVESTMENTS IN SUBSIDIARIES (contd)

Place of
incorporation/

Issued and
fully paid up

REBLRRE (&)

Proportion of
nominal value of
issued/registered

capital held

registration/ Class of share capital/ by the Company
operation share held  registered capital NGNS

Name of subsidiary R/ &M/ RS ERTRAR ERTRA,  Principal activities

WEAR AR B oYl BE/EREXR SMEAEELS FEXH

Sound Green Energy Limited  British Virgin Ordinary US$1 100 Investment holding and

HERRERERAT Islands R E sale of liquefied

RERZE petroleum gas
REEBRRHEE
BALBHE
Sound Hong Kong Limited British Virgin Ordinary US$1 100 Investment holding
MBEEERAA Islands LAk [EY RELER
REBRZS

Sound Industrial Limited Hong Kong Ordinary HK$2 100  Trading of electronic
(“Sound Industrial”) BE TR 28T products

MBEXARAA EBEETEmM
([HBEZ])

Sound Management Services  Hong Kong Ordinary HK$2 100  Providing management
Limited (“Sound B R 28T services to group
Management”) companies

MEEERGARAT BEIEPNCIE%
(rrgERl) TER%

Sound Technologies Limited ~ Hong Kong Ordinary HK$2 100 Investment holding

MBMRBRAA Bt LEK 2B REEK

Shunde Sound Electronic PRC # Registered HK$7,100,000 100  Leasing of property,
Co., Ltd. Bl ¢ capital 7,100,000/ It plant and equipment

B EEFARADA EMER nE - WERR
([EEHE]) ZHE

Well Jade Limited British Virgin Ordinary US$10,000 70 Investment holding

FHERAA ([FH#]) Islands LER 10,000% 7T REZR

RBEXS

MEBREBREBEAR QA @ NewOcean Green Energy Holdings Limited
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5t 7 R 3 Bt 3 (48)
For the Year Ended December 31, 2003
HEZZTZT=F A=t—RBILFE
18. INVESTMENTS IN SUBSIDIARIES (contd) 18. RMBARRE (&)
Proportion of
nominal value of
Place of Issued and issued/registered
incorporation/ fully paid up capital held
registration/ Class of share capital/ by the Company
operation share held  registered capital NGNS
Name of subsidiary R/ &M/ RS BETRAR ERTRA,  Principal activities
WEARERE HE 3 55 BA/GEREX ZMEAEELS FEXEH
EMGIREREREERLAA  PRCH Registered HK$6,000,000 100  Sale and distribution of
s capital 6,000,000/ 7T liquefied petroleum gas
ZMER HE RS HRILA R
ENZEMEMRERAR  PRC* Registered HK$1,400,000 95  Sale and distribution of
L capital 1,400,000 7T liquefied petroleum gas
ZMER HE RS HRILAHRR
BMERMBEERDA PRC # Registered HK$5,600,000 100 Sale and distribution of
B 4 capital 5,600,000/% T liquefied petroleum gas
FMEX HERDHERILAHR
BMmHERRAERAA PRC * Registered RMB500,000 60  Sale and distribution of
(“Wuzhou NewOcean”) H B+ capital 500,000\ R % liquefied petroleum gas
(note a) T MEX HERDHERILAHR
([EMEE]) (ifa)
Qingxin Bai Fu Yang Petrol PRC # Registered RMB5,000,000 100  Sale and distribution of
Chemical Company Limited [ # capital 5,000,000 A & # liquefied petroleum gas
(“BFY") (note b) s fff A A HERAHRLABR

EHBAEFARLT
BRRE (TAEA]) (b

* Sino-Foreign equity joint ventures

# Wholly owned foreign enterprises

* RIONEELE

# 2EIELE

FEBREREMAER A A @ NewOcean Green Energy Holdings Limited



Notes to the Financial Statements (Con't)

LEEEAELCE )

18.

ecember 31, 2003

A=1+—RItFE

INVESTMENTS IN SUBSIDIARIES (cont'd)

Notes:

(a)

Prior to the formal establishment of Wuzhou NewOcean, the Group
entered into an agreement (“Shareholders Agreement”) with the now
minority shareholder of Wuzhou NewOcean (“PRC Investor”) under which
the operation of Wuzhou NewOcean was sub-contracted to that PRC
Investor with a sub-contracting period of 5 years subject to renewal. The
PRC Investor was responsible for the daily operation of Wuzhou
NewOcean and accountable for all the liabilities and obligations arising
from any agreements or contracts entered into in the name of Wuzhou
NewOcean and the operating losses, if any, during the sub-contracting
period.

Pursuant to the original terms of the Shareholders Agreement, the Group
was entitled to a fixed sum of sub-contracting fee payable by Wuzhou
NewOcean and the PRC Investor was entitled to the profit of Wuzhou
NewOcean limited to a fixed sum (“Limited Profit”). Any profit in excess
of the Limited Profit (“Super Profit”) will be appropriated to the
shareholders, namely the Group and the PRC Investor, in proportion to
the capital contributed by the respective parties. The Group was entitled
to 60% of the Super Profit.

Pursuant to another agreement (“Leasing Agreement”) entered into by
the parties, the Group leased certain plant and equipment to Wuzhou
NewOcean at a pre-determined rental payable by Wuzhou NewOcean.
Subsequently, the parties entered into a new agreement under which the
Group waived the sub-contracting fees but increased the pre-determined
rental stipulated in the Leasing Agreement. During the period from
October 1, 2001 to December 31, 2002, the aggregate amount of rental
income receivable by the Group amounted to HK$547,000.

In the opinion of the directors, the Group has the ultimate power to
control the assets of Wuzhou NewOcean but did not have the power to
govern its operation during the period since the date of the above-
mentioned establishment to December 31, 2002. Accordingly, the results
of Wuzhou NewOcean for the period were not consolidated in the
results of the Group.

Subsequent to December 31, 2002, the parties terminated the
Shareholders Agreement and entered into an agreement under which
the parties will operate Wuzhou NewOcean commencing January 1,
2003. Accordingly, the results of Wuzhou NewOcean for the year ended
December 31, 2003 have been consolidated in the results of the Group.

BFY is indirectly held by the Company through the declarations of trust
executed by Cen Ziniu and Li Canyuan who held the interest of 90%
and 10% on behalf of the Group, respectively.

18.

i

(a)

RHNBAEERE (&)

TN FT B IE SRR SZ A RT - A B SR M
BRBIBRR (TR HREE]) LA
taa ([BRBRE]) - B BB 22
BRBTZTHREE  BHSF AT
BH - mIRBEENECARNERRIMNG
Bz BHEEE  TABRAEUBMNES
FIUZENEREENZABEREEM
meER(mE) -

REBERR B2 RETER - AREREE
REMNFEXNZEEARE - AR
BEADGEMMEZEF - BEHERR
R—{EEE LR ([EREFI) - EfFEH
RERBHMZ#H (TBEEM]) BRIk
RZHEBHHIDRRR - AEKE RS
REE - AEETRGBEAN Z60% °

RELME R S—Eip® ((REHZE]D -
AEBN—RERSMEMNTERELET
BEREE EE ERFIYS—HH
BRI AEEREWREEABE - B1R
SHERZEZREAEETE - 20015
10A1HZE20026F 128318 LR - A%
BB 2 F8 @ WA & $£547,000% 7T °

BEERA  BNAEEEAEGEBMNTE
CHRIEBNBREERELEE - Bt - 1
METE AR BEBZE20029F12A318 1k
MRz EBTEMNALEBZIGREEE -

R2002F12A310% » il 8 &K IER
RipERITL—EAERZE Bt B
2003F1A1HE - EHHRLEFMNH
8 B BMFEEZE2003F 127831
ALEEEZEBEEMAREBZEREE

=
i o

BEFEBAZFLRFRETALNE
BRZHAARMERE - SFFERFR
TARRARERE B EFI0%N10%E

o

Bk
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B 7% R R MY A (4F)
Fm the Year Ended December 31, 2003
BHE-TT=F AR=1T—HILFE
18. INVESTMENTS IN SUBSIDIARIES (contd)

The above principal subsidiaries are owned indirectly by the Company
with the exception of Sound Hong Kong Limited which is owned
directly by the Company.

None of the subsidiaries had any debt securities outstanding at the
end of the year or at any time during the year.

The above table lists the subsidiaries of the Group which, in the opinion
of the directors, principally affected the results or assets of the Group.
To give details of other subsidiaries would, in the opinion of the

directors, result in particulars of excessive length.

19. INTEREST IN AN ASSOCIATE

18.

19.

REBERERE (&)
RARRNEERBZHNBEEERAA
h o EREXEMBARAGBARAME
A -

E M B QAR F R F AT RREE
AIREEEHES -

LRI ESERR/IZFZEAREAXRE
REEZARAMBELRA - EZERR/I
HEMHBLARAZERERBR TR -

it —BERRAREDR

The Group
AEH
2003 2002
HK$’000 HK$°000
FET TET

BIE—BERREEFR

Share of net asset of an associate

As at December 31, 2003, the Group had interest in the following

associate:

20035128318 » NEBEES THIHKE
NAZ RS

Proportion of

nominal
Principal Issued and value of
Form of place of fully paid up issued capital
business Country of operation  share capital held by the Group
Name of entity  structure incorporation EE 28Tk AEBFFFEHIT  Nature of business
DNEEH EBRBER =Mt EES: BERAE RAEBELS XBHE
Clear Network Incorporated  British Virgin Hong Kong US$1,000 40% Internet website
Limited ERPNEG] Islands &8 1,0003% 7T operation
RBEXE LTS

HERREREEERLDA
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For t

==

20.

he Year Ended December 31, 2003
‘ 5

EE=F+-A=1T—HILF

OTHER ASSET

At December 31, 2003, the balance represents the cash consideration
and related costs paid for the acquisition of the entire equity interest
in Zhuhai lwatani LPG Co., Ltd. (“Zhuhai Iwatani”), a wholly foreign-
owned enterprise registered in Zhuhai, the PRC. On December 15,
2003, the Company and a wholly owned subsidiary entered into a sale
and purchase agreement with Iwatani International Corporation and
Iwatani (China) Limited for the acquisition of the entire equity interest
of Zhuhai Iwatani (“Purchase Agreement”) at a total consideration of
HK$140,000,000, subject to adjustment. This proposed acquisition as
contemplated under the Purchase Agreement constituted a very
substantial acquisition for the Company under Chapter 14 of the Listing
Rules. Accordingly, completion of the Purchase Agreement is
conditional upon, amongst other things, the approval by the
shareholders at the Special General Meeting, thus the financial
statements of Zhuhai Iwatani were not consolidated into the Group’s
financial statements for the year ended December 31, 2003 and the
cash consideration and related costs paid were recorded as a non-
current asset. Details of the acquisition were set out in the Company’s
circular dated February 13, 2004.

At December 31, 2002, the balance represented the consideration
paid for the acquisition of the entire equity interest in BFY, a company
incorporated in the PRC engaged in the sales of liquefied petroleum
gas pressurised in bottled cylinders in the PRC. The acquisition was
completed on January 10, 2003, details of the acquisition were set out

in note 31 to the financial statements.

20.

Hth&E

R2003F 128318 - BELKRTIEARRE
FUBEREKETA-—KEMIEBED
EnFeAREABRERAE ([HKES
A zeBREEN AR EREBE
F °2003F 128158 * KRR E—KRE2E
MBARREAEEMRAGHRER (P
B)BRARTL—HDEE R ([REH
Z) NREREeACEHRE - 2R
{8 /140,000,000 7T (A] T3HE) < RiE L
MRAE4ERTE - WEHZ TEHETI
HWEERE  BRAQR—HIEEEAR
BEE-Elt kBBEEF(EPEE)
BRRERRFIAELHMERE - AT
B MHREE A HBRMELRAARE
BEHZ2003F12A31B L FE 2 HBRE
W MxfzEBReREREBERA
NIERBEEAR - BRAKEFE &R
ARAR2004F 28138 FIBZBEHA ©

2002124318  BEALHTIEARARF
BEREAEFEIREMINTZRE -8
EAERPEFMAL  RPEEEHEER
RRIEABR - BEKEEN2003F1H10
BRERK WEFBECHRT BRI
31 e
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LEEESELCE )
For the Year Ended December 31, 2003
HEZZTZT=F A=t—RBILFE
21. INVENTORIES 21. B8
The Group
AEE
2003 2002
HK$7000 HK$’000
FET TET
Liquefied petroleum gas BAL AR 1,234 576
Electronic products: EfEmM:
Raw materials JR# 1,679 2,853
Work in progress E8 @ 88 674
Finished goods X 420 2,910
2,187 6,437
3,421 7,013
At December 31, 2003, finished goods of HK$248,000 (2002: nil) are $2003F12H318 + 248,000 7T 2 BX fa
carried at net realisable value. (2002: ) AR B R FEAR
The cost of inventories charged to the income statement for the year FAARGERZFEKAR384,578,000
amounted to HK$384,578,000 (10.1.2001 to 12.31.2002: % 7L (10.1.2001% 12.31.2002 :
HK$342,861,000). 342,861,000/ 7T) °
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LEEEAELCE )

For the Year Ended December 31, 2003
== i

 ETET=F A=+—BIF

22. TRADE DEBTORS 22. EWE ZER
The credit terms of the Group range from 0 to 90 days. The aging REEBZEEHNT0ZI0K - BIE F K
analysis of trade debtors is as follows: TIRERR TR
The Group
KEH
2003 2002
HK$7000 HK$’000
FERT FET
0 to 30 days 0Z30K 18,588 1,068
31 to 60 days 31E 60K 1,420 6,559
61 to 90 days 61E 90K 102 101
91 to 120 days 91E 120Kk 68 1,595
More than 120 days HBiB120K 1,545 1,749
21,723 11,072
23. AMOUNTS DUE FROM MINORITY SHAREHOLDERS OF  23. EWKHB ARV ERE/—HE L 7
SUBSIDIARIES/A FORMER SHAREHOLDER OF A AR ZHE
SUBSIDIARY
The amounts are unsecured, interest free and have no fixed repayment FRRBLEER 2EREEEEN
terms. Hy o
24. PLEDGED BANK DEPOSITS 24, CEFRTER

The amounts represent deposits pledged to banks to secure banking
facilities granted to the Group. The deposits have been pledged to
secure short-term bank loans, and are therefore classified as current

assets.

ARARBNEARESRGRITERME
MYIRTZB|TENR - BEERZRTE
FIERBSERARTER  BUARDEE
N

MEBREBREBEAR QA @ NewOcean Green Energy Holdings Limited



Notes to the Financial Statements (Con't)

B 7% R R MY A (4F)

For the Year Ended December 31, 2003

HE-_ZZT=F A=t—RBILFE

25. TRADE CREDITORS AND BILLS PAYABLE

The aging analysis of trade creditors is as follows:

25 BENEZRARENRE
ENESERAREERRAHTMT

2003 2002
HK$’000 HK$’000
FER Fi&r
0 to 30 days 0£30K 1,524 3,511
31 to 60 days 31£60K 439 1,068
61 to 90 days 61£90K 541 1,385
91 to 120 days 91£ 120K 249 1,284
More than 120 days HiE120K 965 1,858
3,718 9,106
Bills payable ENRE 170 1,302
3,888 10,408
26. BORROWINGS, SECURED 26. ER—HEHA
The Group The Company
AEH YNNI

2003 2002 2003 2002
HK$’000 HK$’000 HK$’000 HK$’000
FER FE& T FER Fi&r
Bank overdrafts RIEX 396 = —
Bank packing loans RITTBER — 1,332 — —
Bank trust receipt loans RITERRERER 1,610 651 — —
Other bank loans HApiRITER 1,604 3,432 — —
Other short-term loan H 52 BB X 37,500 37,500 37,500 37,500
41,110 42,915 37,500 37,500

Less: Amount due within one year BmBABETAREA

shown under current liabilities R—FRNEE

2 FE (39,506) (42,915) (37,500) (37,500)
1,604 _ o
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LEEEAELCE )

For the Year Ended December 31, 2003
HEZZTZT=F A=t—RHILFE
26. BORROWINGS, SECURED (contd) 26. ER-FEA &)
During the period from October 1, 2001 to December 31, 2002, the Hazom%mﬁ 1B £E20026 124318 1EH
Company entered into a loan agreement with an independent financial C ARBE-BYBBEE ([EFAL
institution (the “Lender”) under which a loan with principal sum of uT_LFii”Tz?%u% Bt RRARBMBAE A
HK$37,500,000 (“other short term loan”) was granted to the Company 37 500,000 7T .2 & 5 ( fﬁi\f@ﬁ,ﬁmﬁiﬂ
at a pre-agreed interest rate. In connection with the loan agreement, EFMEBERBEEAABECBERANE
the Company granted options to the Lender enabling it to subscribe ,\/AWJ%W AR TWEEA/\%HE%W
for 150,000,000 shares of the Company at an exercise price of HK$0.25 B FEAAFR2BTTEERER
per share (“Option Arrangement”). The other short term loan is also /A 7]150,000,000/% fx 17 ([EERREL HE]) o
secured by way of first floating charge over the assets of the Group O Ht IR RR AR R BEES
with negative pledge given to the Lender, and the proceeds from the —FEPRBENA - MERAELTER
Option Arrangement. Details of the share options are set out in note REALBREZEMSHEMNER - 7
28. On April 1, 2004, the other short term loan was fully settled by P s A B N T 5E28 © 2004F 47 1
cash and the options were lapsed on the same date. El CARRNReRHBERAMEHE
CAABRERRBES KX °
27. SHARE CAPITAL 27. RA&
Number of shares Amount
RO HAE #E
2003 2002 2003 2002
HK$’000 HK$'000
FET FET
Ordinary shares of HK$0.01 each FREER0.01ET
(2002: HK$0.10 each) (note a) < &R (2002 :
§ik0.10ET) (Fa)
Authorised share capital = RA 200,000,000,000 20,000,000,000 2,000,000 2,000,000
Issued and fully paid share capital: BETRARKRAE
At the beginning of the year/period F1,/ 81 3,248,936,873  2,675,936,873 324,894 267,594
Capital reduction (note a) HI B A A (3 a) — — (292,405) =
Placing of shares (note b) e E Rk 17 (s1b) 416,280,000 — 4,163 —
Issue of shares as consideration for BITROER
the acquisition of Environmental W R R BETR
Energy ZRE — 100,000,000 — 10,000
Issue of shares upon conversion of S ¥R 58 1 14 7] 4
mandatory convertible notes R EIR R TG — 460,000,000 = 46,000
Exercise of share options TR E — 13,000,000 — 1,300
At the end of the year/period R HK 3,665,216,873  3,248,936,873 36,652 324,894

HERGEREBARA

Al @ NewOcean Green Energy Holdings Limited



Notes to the Financial Statements (Con't)

LEEESELCE )

For the Year Ended December 31, 2003

BE_TT=%A

A=1+—RItFE

27. SHARE CAPITAL (contd)

Notes:

(a)

Pursuant to the special resolution passed on June 18, 2003, the Company:

(iii)

reduced the nominal value of the issued and fully paid share
capital from HK$0.10 to HK$0.01 each by the cancellation of
HK$0.09 of the paid-up capital on each issued share (the “Capital
Reduction”);

sub-divided every authorised but unissued shares (including the
unissued shares arising from the Capital Reduction) into 10 new
shares; and

transferred the credit amount arising from the Capital Reduction
to the contributed surplus account of the Company where it was
utilised by the directors in accordance with the Bye-laws of the
Company to eliminate the accumulated deficit of the Company.

Pursuant to the announcement on November 28, 2003, the Company
issued 416,280,000 new shares of HK$0.01 each at a placing price of
HK$0.12 per share. The placing price represented a discount of

approximately 6.98 percent to the closing price of the Company’s shares
on the Stock Exchange of HK$0.129 on November 26, 2003 and a
discount of approximately 8.4 percent to the average closing price of
the shares for the last 10 trading days up to November 26, 2003 of
HK$0.131 per share. The placement was completed on December 11,

2003 and the net proceeds of approximately HK$48 million were used

as part of the cash consideration for the acquisition of the Zhuhai Iwatani.

All shares issued during the year by the Company rank pari passu with

the existing shares in all respects.

27. BRA& (#)

i

(a)

#%2003F 6 A 188 81T 2 RERERI KRS AT
BRZEARER

(i) ARATREZHEEREZETRHZE
BIRAR0.09% T - BEREETR
2B RBRAREESER0.10%
TORZE0.0178 7o ([HUR AR A 1);

(i BEREEERETROEEE
BT E A 2 RBETRN)FAR
TORC T B B

(i) REHDRBRARGERBRERAT
ZEABBRER  AEZRBEAR
A2 RAIABAIRERHEARRZE
T AL -

RIE2003FE 11 F28B % E 2 A KA
BABEATERAEOE T K HE
416,280,0000% * &R & E B0.12%8
7T BEEERAR A RKMDN2003F 114
268 R FTFT .2 W B0.1295 7T
P 46.98% * FEREZ2003F 118268
EHREI10ER S BRHEBR AR F
BT ESR0.1318 T » I TEA8.4% °
R REERER2003F 128 11BEK @ AT
BIIBFF4948,000,00075 7T £ B {E Ui BB
KEEAMEXNHNREREZR -

ARAENBTZRGERFABERE
GEREE T
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For the Year Ended December 31, 2003
HZE 4 i

fE—_TE=F+

A=t-BiL#

28. SHARE OPTION SCHEMES
(i)  Old Share Option Scheme

(@

Old Employee Share Option Scheme

The old employee share option scheme (the “Old Option
Scheme”), was adopted by the Company on April 9, 1999
for the primary purpose of providing incentives to directors
and eligible employees, and will expire on April 8, 2009.
Under the Old Option Scheme, the Board of Directors of
the Company may at their discretion grant options to
directors or employees of the Company and its subsidiaries
to subscribe for shares in the Company in accordance with
the terms of the Old Option Scheme. The subscription price
(subject to adjustments as provided therein) is the higher
of the nominal value of the shares and an amount which is
not less than 80 percent of the average of the closing price
per share on the Stock Exchange for the five trading days
immediately preceding the date the option is granted. The
maximum number of option shares in respect of which
options may be granted under the Old Option Scheme
shall not exceed 10 percent of the share capital of the
Company in issue from time to time. At December 31,
2003, the numbers of shares in respect of which options
had been granted and remained outstanding under the Old
Option Scheme was 262,050,000 (2002: 308,550,000),
representing 7.1% (2002: 9.5%) of the shares of the
Company in issue at that date.

28. BB EGE

(i)

REBEETE
@ FREERBKRETEH

MEBREBREBEAR QA @ NewOcean Green Energy Holdings Limited

AN REE B WERESE
([FEHEEFE) R1999F4 A 9H
W FZEMARNEERE
ERETREHNE - Zt 818
R2009F4A8H Bim - BER
Bitdl ARREBEARE
RERAAREENHBARZ
EEREERLUBRBERE
ERRRBARRARG Z2ER
o REBECGBERREAT
ERTE2RAE) BROEEST
EREEZEREE BAGER
5ARNEBZH 2 ERTH
WM E80% (B EEAE) -
WIRIR A 5 &I P B BB AR T
REZRNBETFRARR
ATEEETRAI0% - B
2003F12A318 ' RERAR
Z - FHAEEREMNRIEZ
EREZBENHE A
262,050,000( 2002 :
308,550,000) * BAR AR %
HHEIE 21T 27.1%(2002:
9.5%) °
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For the Year Ended December 31, 2003
HE-_ZZT=F A=+—BIFE

28. SHARE OPTION SCHEMES (contd)
(i)  Old Share Option Scheme (cont’d)
(@) Old Employee Share Option Scheme (cont'd)

The following tables disclose details of the Company’s share
options held by employees (including directors) and
movements in such holdings during the year/period:

28. BERERTE (8)
0 REBRETH(E)
@ FREESBRETH(E)

TEBRERER (BRESR)F
BARBEREZHBRER
SHRRAZERBER B

Number of share options

BREHR
Outstanding Outstanding
at Granted Exercised Lapsed at
1.1.2003 during during upon  12.31.2003
Date Exercisahle Exercise #1.1.2003  the year the year resignation 1412.31.2003
Option type of grant period price AT RER RER BRE KT
BRESR BRAM TES TEE ZHB BR i b3 A (]
HK$
BT
2000A 3.3.2000 9.4.2000 to 0.180 80,550,000 — — — 80,550,000
9.2.2005
20008 6.20.2000 12.21.2000 to 0.112 20,000,000 — — (20,000,000) =
12.20.2005
2001 6.20.2001 12.21.2001 to 0.100 85,000,000 — — — 85,000,000
12.20.2006
2002A 3.14.2002 9.15.2002 to 0.130 92,000,000 = —  (26,500,000) 65,500,000
9.14.2007
2002B 6.26.2002 12.26.2002 to 0.112 31,000,000 — — — 31,000,000
12.25.2007
308,550,000 — —  (46,500,000) 262,050,000
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28. SHARE OPTION SCHEMES (contd)

@i

Old Share Option Scheme (cont’d)

(@

Old Employee Share Option Scheme (cont'd)

28. FEREEE (@)

(i)

FREBRESS (&)

@ EREESBKE:SE (E)

Number of share options

BREHR
Outstanding Outstanding
at Granted Exercised Lapsed at
10.1.2001 during during upon  12.31.2002
Date Exercisable Exercise  1810.1.2001 the year the year  resignation 1412.31.2002
Option type of grant period price AT RER RER BRE KT
BRERR BRAH s | A {: BR e xR pa {:
HK$
BT
2000A 3.3.2000 9.4.2000 to 0.180 147,050,000 — —  (66,500,000) 80,550,000
9.2.2005
20008 6.20.2000 12.21.2000 to 0.112 23,000,000 —  (3,000,000) — 20,000,000
12.20.2005
2001 6.20.2001 12.21.2001 to 0.100 95,000,000 — (10,000,000) — 85,000,000
12.20.2006
2002A 3.14.2002 9.15.2002 to 0.130 — 94,000,000 —  (2,000,000) 92,000,000
9.14.2007
20028 6.26.2002 12.26.2002 to 0.112 — 31,000,000 — — 31,000,000
12.25.2007
265,050,000 125,000,000  (13,000,000) (68,500,000) 308,550,000
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28. SHARE OPTION SCHEMES (contd)

—HIEFE

)
)

28. MR E (@)

(i)  Old Share Option Scheme (contd) (i) EEBRETE (&)
(a)  Old Employee Share Option Scheme (contd) @ FREEESEBKE:;E(E)
Details of the share options held by the directors included FREBETIHESEHS
in the above table are as follows: BB E 2 715
Outstanding Outstanding
at beginning at ending
of the Granted Exercised Lapsed of the
year/period during the during the during the  year/period
REW,/  year/period  year/period  year/period REL/
LRIIORS RER/ RER/ RER/ LEJORS
fTEZHE MREE i Mrky fTR2ZHE
1.1.2003 to 12.31.2003 1.1.2003%
12.31.2003 225,000,000 — — — 225,000,000
10.1.2001 to 12.31.2002 10.1.20012
12.31.2002 244,000,000 60,000,000  (13,000,000)  (66,000,000) 225,000,000

Shum Siu Hung and Tong Shiu Ming resigned as directors
on June 18, 2003 and March 10, 2003 respectively. As at
December 31, 2003, the number of share options held by
Shum Siu Hung and Tong Shiu Ming were 65,000,000 and
35,000,000 respectively.

During the period from October 1, 2001 to December 31,

2002, the Company issued an aggregate of 13,000,000

shares in the Company to certain directors pursuant to the

share options granted to them. The aggregate fair value of
shares at the dates of issue amounted to HK$2,447,000.

No consideration was received in the period from October
1, 2001 to December 31, 2002 by the Group for options
granted during the period.

FEBREREMAER A A @ NewOcean Green Energy Holdings Limited
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28. SHARE OPTION SCHEMES (contd)

@i

Old Share Option Scheme (cont’d)

(@

(b)

Old Employee Share Option Scheme (cont'd)

No charge is recognised in the income statement in period
from October 1, 2001 to December 31, 2002 in respect of
the value of options granted in the period.

Other Share Options

During the year ended September 30, 2001, the Company
granted purchase option (2000C options) to subscribe for
25,000,000 shares of HK$0.10 each in the capital of the
Company at a price of HK$0.138 per share exercisable
within three years from December 12, 2000 to a minority
shareholder of Well Jade, the then vendor of the 70% equity
interest in Well Jade to the Company. The purchase option
was not exercised during the year and lapsed on December
12, 2003.

As detailed in note 26, the Company granted option (2002C
options) to the Lender to subscribe for 150,000,000 share
of the Company at an exercise price of HK$0.25 per share
exercisable from July 4, 2002 to July 4, 2003. On July 10,
2003, the Company and the Lender executed a
supplemental agreement whereby both parties agreed to
extend the option exercise period to January 5, 2004. On
January 15, 2004, the Company and the Lender executed
a further supplemental agreement whereby both parties
agreed to extend the option exercise period to July 5, 2004.
The option was not exercised during the year ended
December 31, 2003. On April 1, 2004, the loan was fully
repaid to the lender and the option was lapsed on the
same date.

28. BRESE (8
BEAEBRESS (£)

(i)

(@)

(b)
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BB ERECEE
ERZHE AREE -

Ht B R E

REZE2001F9A30H LEF
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AR R (A& B M A 2 Al h
EFH70%E O HER2E
77) BB EE Ik i (2000CTE fE
fg#E) - £ E AT 2000412
A12BBEF3FARAUT R
0.138B TLIEERE AR A A
R FREEC. 108 T .2
% 13 ££25,000,000/% - F
N AEBREREITE
I ER2003F 1274128 %
R e

WKt FE26AT - AR R ME
A EEEARE (2002C1E
BEARRE) - EE T R20024
7H4H ZE2003% 7848 &
A ZRR0.258 T IEEREE
AN A &l 150,000,0000% A%
3 > 20037 H10H *+ AR
AIEBERARI L — DT
=R FINESAER
EHBERETESRARZZE
2004F1H5H © 2004F 1A
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28. SHARE OPTION SCHEMES (cont’d)

(ii)

New Share Option Scheme

Pursuant to an ordinary resolution passed at the Special General
Meeting of the Company held on June 18, 2003, the Company
adopted a new option scheme (“New Option Scheme”) to replace
the Old Option Scheme. All the options granted under the Old
Option Scheme shall remain valid and unchanged and shall be
treated in accordance with the terms under the Old Option
Scheme.

The purpose of the New Option Scheme is to provide incentives
or rewards to participants including directors, employees,
suppliers and customers etc. Under the New Option Scheme,
the Board of Directors of the Company, may at their discretion
grant options to participants to subscribe for shares in the
Company in accordance with the terms of the New Option
Scheme. The subscription price shall be a price determined by
the directors, but shall not be less than the highest of (i) the
closing price of shares as stated in the Stock Exchange’s daily
quotation sheet on the date of offer for grant of options, which
must be a trading day; (ii) the average closing price of shares as
stated in the Stock Exchange’s daily quotation sheet for the five
trading days immediately preceding the date of the offer for
grant of options; and (iii) the nominal value of a share. The
maximum number of shares to be issued upon exercise of all
outstanding options granted but not yet to be exercised under
the New Option Scheme and any other share option scheme of
the Company must not in aggregate exceed 30% of the issued
share capital of the Company from time to time. The total number
of shares which may be issued upon exercise of all options to be
granted under the New Option Scheme and any other share
option scheme of the Group must not in aggregate exceed 10%
of the shares in issue. Based on the 3,665,216,873 shares in
issue as at December 31, 2003 and taking into account
262,050,000 options outstanding under the Old Option Scheme,
the total number of shares which may be issued upon exercise
of all options to be granted under the New Option Scheme and
any other schemes must not in aggregate exceed 104,471,687

shares.

28. BRETE (8

(ii)

HMERESE

RIEARER2003F6H 188 £
TRERFIASHEA . LHRE
R AQARRMHEBRETE
(I EREE]) - MBRRRE
BRERE - BIBERABRER
ERECFEBREDNBERIR
RETE  BARKEREBRE
TR E ©

HERESAIETIZENRAE
= RBE HEBLEFF2H
ERME B AR - REBEFHERK
#ETE - ARREFSAHBR
FE ] 22 81 3 3% I AT AR 5 6 B AR AR
AR RB AR RN 2B
- RBEAHESEE KT

BSEROELRE TREREZ B W
BRRZA) BOHhEBRIMAER

HREXRMBz2ERETEG)EE
REETEREZ BAISER 5
B BOEBIMEARERRN
o FHW T E KGR K EE
(LARmEARE) - BEAQAH
BEIRRE AT &) R F () H fh B8 AR A AT
SR ERITEE I ERERE
TERETETIROBE &
Z RS HBAARRARTREE TR
AN 230% o B2 EITEHERER
2130 7N 6% (B 4E fo] H fth B AR AT 21 PR
HEREMSE TET2ROBE - T
BRAKRAREETRMDZ210% © i
2003 12A31B 2 EETKRH B
3,665,216,8730K 5 E + Wit AR
BREEREFE THRTEZ
262,050,00017 B ik 7 - AR RQFHT
BEIRRE AT &) I T () E fh BB AR A AT
RE 2 2 EREREITER
RNATA TEITZRMNDBEE H
TEEBiB104,471,687R% o
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SHARE PREMIUM AND RESERVES

29. R RBERFE

Asset
revaluation Contributed
Share Special reserve  Exchange surplus
premium reserve & reserve  accounts Deficit Total
ROEE %HEE EERE ELRE SABREK B4 ag
HK$000 HK$000 HK$000 HK$000 HK$’000 HK$’000 HK$’000
TET T T T T TET TET
THE GROUP A%E
At October 1, 2001 20015 10A 18 461,757 122,085 1,331 1,436 — (814,128)  (227,519)
Premium arising from exercise of TEBREL
share options R E 36 - - - - - 36
Released upon disposal of HENE  KBR
property, plant and equipment REBERR - - (719) - - 719 =
Exchange differences arising from  AEFIHEAH
translation of financial statements ~ BIBREREL
of overseas subsidiaries ZERER = = = (211) — — (211)
Premium utilised for shares issued DA EEEE{TR
at a discount BHERDEE (2,200) — — — — — (2,200)
Profit for the period B - - - - - 10,970 10,970
At December 31, 2002 M2002%12R31R 459,593 122,085 6012 1,225 — (802,439)  (218,924)
Capital reduction (note) BRI A (i) (459,593) - - — 751,998 — 292,405
Elimination of deficit HHEB — — — —  (750,331) 750,331 —
Released upon disposal of property, &M% « EER
plant and equipment REBERR - - (74) = - 74 -
Premium arising from placing BRI EE
of shares B 45,791 = = = - - 45,791
Share issue expenses FORNER (1,292) = = = = = (1,292)
Profit for the year REE M — - — — - 17,051 17,051
At December 31, 2003 ®2003E 12318 44,499 122,085 538 1,225 1,667 (34,983) 135,031
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29. SHARE PREMIUM AND RESERVES (contd)

29. R aBRFE &)

Retained
Asset profits/
Share Special revaluation  Exchange Contributed (Deficit)
premium reserve reserve reserve surplus  RE &R,/ Total
hHhEE HHREEEERRE EXRE HAER (B 4) an
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$000 HK$'000
TAT TAT FET FET FET TAT TAT
THE COMPANY VN
At October 1, 2001 M20014€10A 1R 461,757 — — — — (686,492)  (224,735)
Premium arising from TEBREL
exercise of share options R E 36 - - - - 36
Premium utilised for shares I RERTRD
issued at a discount BHERNEE (2,200) - - - - - (2,200)
Loss for the period BNER - - - - —  (63,839)  (63,839)
At December 31, 2002 M2002%12A31R 459,593 — — — — (750,331)  (290,738)
Capital reduction (note) DR A () (459,593) — — — 751,998 292,405
Elimination of deficit (note) B#HBA (F) - - — —  (750,331) 750,331 =
Premium arising from placing RERNEL
of shares 2 45,791 — — — — 45,791
Share issue expenses BIRHER (1,292) - — — — (1,292)
Profit for the year KEE G — — - - — 4,351 4351
At December 31, 2003 120035124318 44,499 - - - 1,667 4,351 50,517
Note: Pursuant to the special resolution passed on June 18, 2003, the Company i B2003F6H18H 8217 2 REERIK

cancelled the entire amount standing to the credit of the share premium

account of the Company and the credit arising from the capital reduction
of HK$292,405,000 (as disclosed in note 27) and transferred the amounts
to the contributed surplus account of the Company where it was utilised

by the directors in accordance with the Bye-laws of the Company for

the elimination of the entire accumulated deficit of approximately

HK$750,331,000 of the Company as at December 31, 2002.

EMAABZEIIRER AR A
R 17 55 8 BR A0 2 3B 3 AR LA R Bl R AR AR
B 2 #8R292,405,00078 7T (FA MY 3
27HE) WK EBEEERAARD
AIBARBBIEAN AESREAQA
Z A A AR VEHE SH AR A A1 B 200248
12A 318 2 & 3B B 51 B 4 &
750,331,000/ 7t °
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29. SHARE PREMIUM AND RESERVES (cont’d)

None of the deficit of the Group at December 31, 2003 and December
31, 2002 were attributable to the associate of the Group.

As at December 31, 2003, the reserves of the Company available for
distribution to shareholders was HK$6,018,000 being the contributed
surplus of HK$1,667,000 and the retained profits of HK$4,351,000.

As at December 31, 2002, the Company had no reserves available for

distribution to its shareholders.

The special reserve of the Group represents the difference between the
share capital, share premium and capital redemption reserve of the
Group’s former ultimate holding company whose shares were
exchanged for the Company’s shares and the nominal amount of the
share capital issued by the Company pursuant to a scheme of
arrangement dated April 14, 1999.

29.

R aEBERHE @)

M2003%F 128 31H £ 2002%F12A 31
B AEEBEEBMAEBEASERE A
Al Z B Al o

2003F 128318 - AARAJ#E DR
F IR 2 % £6,018,0007%8 7T © B4
A& 1,667,000% 7T & 1R 8B & 7
4,351,000 7T ©

M2002%F 128318 » &NARQ a7 £ A
DR T RYR 2 i o

REE 2 FRREEEANE B ARKE
IR AR ZBRAN ~ BRAN (B & & 2N FE B
& BARRIRIE1999F 4814852
ZEHEETHFEIMAZA T EITA
RARH EE L EZ5 -
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30. DEFERRED TAXATION 30. EERIE

The following is the major deferred liability recognised by the FRN/HA - AEEERRZEERLT

Group and movements thereon during the year/period. BELEBRZEZHMT:
THE GROUP ARE

Accelerated tax
depreciation
MEBBETE
HK$’000
TET
At October 1, 2001 and December 31, 2002 2001108 1H % 20025128311 —
Acquired on acquisition of a subsidiary Wi — MY BB BB PR 1S 4,509
Credit to the income statement for the year RARFEE W =R AR (471)
At December 31, 2003 72003512 H31H 4,038

At the balance sheet date, the Group has estimated unused tax
losses of approximately HK$34,776,000 (2002: HK$33,626,000)
available for offset against future profits. No deferred tax asset has
been recognised of the losses due to the unpredictability of future
profit streams. The unrecognised tax losses of HK$8,600,000 (2002:
HK$8,100,000) will expire in 2006. Other losses may be carried
forward indefinitely.

At the balance sheet date, the Group has deductible temporary
differences of approximately HK$23,513,000 (2002:
HK$18,798,000). No deferred tax asset has been recognised in
relation to such deductible temporary differences as it is not
probable that taxable profit will be available against which the

deductible temporary differences can be utilised.

HERREREEARA

REFER - NEE G EEHER R R
Flz KRB AR IERIEL) A34,776,00078
7T (2002:33,626,00078 7T) ° B R &K BE
TERI B 18 205 A 2ROR - i S R SRR RE
MEBEE ZEADAREEBIE
8,600,000/ JT (2002:8,100,0007% 7T )
1P 20065 B - E b &5 18 7] A IR A7
F A&

REER  AKBEUTHRER =8N
23,513,0007% 7T (2002:18,798,000%
JC) e BRARR AR AR MNHE &=
BLAIK 35 B 1R 3R A0 FE R TS B 2 7T B
AKX R AS AT E R E8
ERECHBAE -

Al @ NewOcean Green Energy Holdings Limited



Notes to the Financial Statements (Con't)

LEEEAELCE )

For the Year Ended December 31, 2003
A

==

30.

31.

)3
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DEFERRED TAXATION (cont'd)

No provision for deferred taxation has been recognised in the financial

statements of the Company as the amount involved is insignificant.

ACQUISITION OF SUBSIDIARIES

On January 10, 2003, the Group acquired 100% of the registered
capital of BFY for a cash consideration of HK$24,528,000. The

acquisition has been accounted for by the acquisition method of

30. EEBIE (&)

RRARRREHBRBREZEBETS -
WA E|EFFRER T IAER ©

31. WEKEBAQ R

2003F1H108 » AREBUR&NRE
24,528,000 T HER B IEEHEME
Ko ERARBEZRSFTWEBEAR -

accounting.
2003 2002
HK$’000 HK$’000
FET FET
Net assets acquired: PG HEE :
Property, plant and equipment ME - MR RRE 17,798 4,050
Other debtors, deposits and prepayments Hih W AR - e RIENKIEA 14 614
Amount due from a former JE e — Bft /& & R AT AR 3R 5K I8
shareholder of a subsidiary — 6,550
Bank balances and cash IRTTAER NS 171 202
Other creditors and accrued charges EMEMNERRETER (185) (4,639)
Deferred tax liabilities FEERIBEE (4,509) =
13,289 6,777
Goodwill EES 11,239 1,023
24,528 7,800
Satisfied by: xR
Shares allotted e & I {0 — 10,000
Discount on shares issued BTG 2 TEE = (2,200)
Cash paid (note) SNBRE (iF) 24,528 —
24,528 7,800

Note: During the period from October 1, 2001 to December 31, 2002, the it:

cash consideration for the acquisition of BFY was fully paid and the

amount was disclosed as other asset in the consolidated balance sheet.

Details of the other asset are disclosed in note 20.

200110818 ZE2002%F12 A31H 1L
M WBEEEFMRREREE 28X
- EHBEERGEEEEBRANEE
SIREMEE BRAEMEE ZFE
E R M 20 E ©
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31. ACQUISITION OF SUBSIDIARIES (contd)

32.

Analysis of the net cash inflow of cash and cash equivalents in respect
of the acquisition of subsidiaries for the year ended December 31,
2003 and the period from October 1, 2001 to December 31, 2002 is

31.

WM B 2R (4

HZE2003FE 128318 ILEE  LEH
2001F10R 1HE2002%12H31H 1t
BifE - W B AR 2R e RERRE

as follows: BEZREERAFHESITAT:
2003 2002
HK$’000 HK$’000
FET FET
Bank balances and cash acquired FIERITEBR NI S 171 202
Net inflow of cash and cash equivalents KWEMBE AR 2R R
in respect of the acquisition of subsidiaries $REEEE 2B &R A FHE 171 202

The subsidiary acquired during the year contributed HK$16,424,000
to the Group’s turnover and a loss of HK$1,591,000 to the Group's

profit from operations.

The subsidiaries acquired during the period from October 1, 2001 to
December 31, 2002 did not make a significant contribution to the
cash flows and results of the Group for the period ended December
31, 2002.

MAJOR NON-CASH TRANSACTIONS

The consideration for the acquisition of BFY in year 2003 was paid by
the Group in year 2002 as disclosed in note 31.

During the period from October 1, 2001 to December 31, 2002, the

Group had major non-cash transactions as follows:

(i) 100,000,000 shares of HK$0.10 each were issued by the
Company at HK$0.10 per share, as consideration for the
acquisition of 100% of the issued share capital of Environmental

Energy.

(i) Mandatory convertible notes with an aggregate amount of HK$46
million were converted into 460,000,000 shares of HK$0.10 each
of the Company.

32.

ERNWEWNEDQF AKNE RS EK
16,424,000/ L& 58 WHAAEEZ
LAl R IR ET48 1,591,000 7T °

WK B A F H2001F108 1B &
200212 A31H ILHAM « SRS E#
E2002F 128318 IEFEZBREFR
ENFEEWESKAER o

EXFBEERS

R2003F AEBKBEE FMER
BEER2002F 8 @ FHERKIEITH
LEE °

2001108 1H £2002512831H
IHEAfE  AEBEETERIFERER S
wm

(i) AEBROIOELEITEREE
0.10% 7T 2 B% 19 100,000,000/% -
E B EEIRIREEIR100%E 31T %
KRB -

(i) #2%846,000,0005% 7T 7 58 i 14 &)
RS ZE 4% 518 5460,000,0000% =
FREEO.108 7T 2 AN A A &7 o
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33. CONTINGENT LIABILITIES
THE COMPANY

At December 31, 2003, the Company has given a corporate guarantee
to the extent of HK$1,000,000 to a financial institution and two
unlimited guarantees to financial institutions in respect of general
facilities granted to the Group. The facilities utilised by the Group at
December 31, 2003 amounted to HK$1,780,000 (2002: HK$1,983,000).

At December 31, 2003, the Company provides a guarantee to an agent
for import of liquefied petroleum gas under an agency agreement
entered into between a subsidiary of the Company and the agent.

THE GROUP

The Group had no significant contingent liabilities at December 31,
2003 and December 31, 2002.

34. LEASE COMMITMENTS
THE GROUP
The Group as lessee

At the balance sheet date, the Group had commitments for future
minimum lease payments under non-cancellable operating leases in

respect of rented land and factory premises which fall due as follows:

33.

34.

ZAREE

KAT

2003128310 » AR RIS AEE
FTE—REERMEEEEL —TEREE
1,000,000 7T 2 #E (R DA K /9 18 48 _E
(R 8 EE v #21% - ¥ 2003F 128318 -
AEERZSEEECHAZEEAS
1,780,0007 7T (2002 : 1,983,000/
JC) °

2003128318 » K2R — KM
BARIEREIVM—EBRERZR ' 3
FREORIECF[EEMZRIBIREE
R o

AEH

72003F 12 A31H &F2002F12 A31
B AEETESANAAE -

HERE
AEH
£¥ 9 EEL

REER > REEREBETAIHELEHE
ERAXNEREETHRBEMFE A
gRLEETEH  BIHAMT

The Group
AEE

2003 2002
HK$’000 HK$’000
FER Fi&
Within one year —F N 1,105 1,551
In the second to fifth years inclusive “EhEFERN(BREERERF) 3,665 3,863
Over five years A 38 5 F 29,175 29,860
33,945 35,274

Operating lease payments mainly represent rentals payable by the
Group for leasehold land and factory premises in the PRC. Leases
are negotiated for terms ranged from 1 to 40 years. Rentals are

fixed for an average of 5 years.

REMENR N EREASETEE
AL EBEMEEN2EE - HHEHE
HFHRIE405F EEENASEE
HSEH B5%F -
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34. LEASE COMMITMENTS (cont’d)
THE GROUP (cont’d)

The Group as lessor

Rental income from investment properties and property, plant and
equipment earned during the year was HK$3,319,000 (10.1.2001 to
12.31.2002: HK$3,233,000). Most of the investment properties held
have committed tenants for the next two years.

34. HEEE B

AEB (£)

XEBEHBEA

FA - REMERYE EREREZER
% U A A&3,319,0007% 7T (10.1.2001 &
12.31.2002: 3,233,000, 7T) ° A &8
BEMENARF2END AL HA -

At the balance sheet date, the Group had contracted with tenants for REER - REBEAHR AR TR
the following future minimum lease payments: exLEBA
The Group
rEE
2003 2002
HK$’000 HK$’000
FHET FET
Within one year 3,310 1,792
In the second to fifth year inclusive “EhF(BREEMSF) 4,479 2,257
Over five years 3,393 —
11,182 4,049
THE COMPANY ENA

The Company had no significant lease commitments at December 31,

2003 and December 31, 2002.

72003 12 A31H KF2002F12 A31
B ARt EEKNEERE-
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35. OTHER COMMITMENTS 35. HhA&ig
THE GROUP LN
2003 2002
HK$’000 HK$’000
FET TET
Capital expenditure contracted for BRI ERN M mRBEE
but not provided in the financial ZEARRAX ZAENMT
statements in respect of:
Investment in subsidiaries HEBARZEE 40,688 5,688
Investment in an investee company R—RAZKRE 1,885 1,885
Purchase of plant and machinery BERELRE 13,442 274
56,015 7,847
THE COMPANY ENN

The Company had no significant other commitments at December 31,

2003 and December 31, 2002.

36. RETIREMENT BENEFITS PLANS

36.

The Group operates a Mandatory Provident Fund Scheme for all

qualifying employees in Hong Kong. The assets of the schemes are

held separately from those of the Group, in funds under the control of

trustees. The Group contributes 5% of relevant payroll costs to the

Scheme, which contribution is matched by employees.

The employees of the Group’s subsidiaries in the PRC are members of

state-managed retirement benefit schemes operated by the PRC

government. The subsidiaries are required to contribute fixed percentage

of payroll costs to the retirement benefit schemes to fund the benefits.

The only obligation of the Group with respect to the retirement benefit

schemes is to make the specified contributions.

FR2003%F 12 A31H &FY2002F12 A31
= /N i = R 1= iy NZ 27

3R K18 A5 &
AEBRENTEZEREERERR
HRHERTBEEE - BEEFEZE
ERREEEENHARTA  ARFTEAN
EemAES - AEEZAREEEH
FHEWANS%IERBRES K - R
BREH AR BE ZHR -

AEERTENBARZEES T E
BFFREEZRAREFE - ZEFHE
RN AR BRAR K E 58I AR B AR
B E L IR - REEERIKR S S
E-EEREREEMRN -
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37. RELATED PARTY TRANSACTIONS 37. BEALTRS
During the year ended December 31, 2003 and the period from October B Z2003F12A31BIEFE - AR
1, 2001 to December 31, 2002, the Group entered into the following 20015104 1B £2002F 124318 Ik
transactions with related parties: HE AEEREEALETTIR
5

2003 2002
HK$’000 HK$’000
FET TET
Royalty fee paid to Gold Decade MERTXNDEFEE = 7
Rental expenses paid to Hunsworth EE:ES ARk 1,000 1,500
Shum Siu Hung is a director of Hunsworth. Both Shum Siu Hung and SOWNHMBZESR - ZOHERE NP

Tong Shiu Ming have beneficial interests in Hunsworth. HERRF2ERER o
Shum Siu Hung is a director of and has a beneficial interest in Gold SOBREHETZES  TMHEFEELET

Decade. ZERES -

On October 31, 2000, Sound Industrial, a wholly-owned subsidiary of
the Company entered into an agreement with Gold Decade. Pursuant
to the agreement, Gold Decade has granted to Sound Industrial an
exclusive sub-licence to use the trademarks of “2£&” and “HUABAO”
(the “Trademarks”), well-known brand names for electrical appliance
in the PRC, on all the electronic products manufactured and sold by
the Group for an initial term of one year. A royalty fee of 1.5% of the
net sale proceeds of the Group’s products sold under the Trademarks
shall be payable as sub-licence fee subject to a maximum annual
payment of HK$8,000,000 and a minimum annual payment of
HK$10,000. On October 30, 2001, the agreement was renewed for
one year to October 30, 2002 at a fixed royalty fee of HK$1. On
October 31, 2002, the agreement was renewed for another two years
to October 31, 2004 with the same terms.

HERREREEARA

R2000F10831H * ARARIZ2E2EK
BARBEXHEHSLITF M RE B
Bz 2Lt SEERTERTE

AREME ([FE]) EREELHEIE
E ] X [HUABAO] ([ZEBERZR]) 2 BR O
i HAAEELEERMEZHIBEET
EnFRZEEE FHOLER—F -
HERBUZSHEERMBHEEFRNEL
15%ERDFHEE  HZBRZLRA
48,000,000/ 7T + M1 FFRAIA10,000%
JC ° 2001 10A 308 » & HEA BT
BE DT HEEEN —FZ20029610A30
H o M2002F 108318 © ZipZRERIE
R BEHWEE2004F 10318 o

Al @ NewOcean Green Energy Holdings Limited



Notes to the Financial Statements (Con't)

LEEEAELCE )

For
£ 73
==,

37.

th

the Year Ended December 31, 200

EE=F+-A=1t—H *E\L

RELATED PARTY TRANSACTIONS (contd)

On March 1, 2001, Sound Management, a wholly owned subsidiary of
the Company, renewed an office tenancy agreement with Hunsworth
for the use of office premises provided by Hunsworth located on the
8th Floor, Suite A, Bank of East Asia Harbour View Centre, 56
Gloucester Road, Wanchai, Hong Kong at HK$100,000 per calendar
month for a period of two years commencing March 1, 2001. On
March 1, 2003, both parties entered into a new tenancy agreement,
the agreed rental was HK$80,000 per calendar month for one year
commencing March 1, 2003.

In the opinion of the Company’s directors, the rental amount were
based on market rates at the time when the tenancy agreements were
signed, and the royalty was calculated in accordance with the terms of

agreement entered into with Gold Decade.

As at December 31, 2002, Shum Siu Hung, a director of the Company,
had given a personal guarantee to secure loan facility of HK$1,000,000
granted to the Group. The facility was terminated in March 2003.

Save as disclosed above and note 23, there were no other significant
transactions with related parties during the year or significant balances
with them at the end of the year.

HERGEREBARA

37.

BEALRF (&)
M2001E3A1H - AR Z2EMBA
A E B M RET M AEHEL - LA
A 100,000 o 18 A 3 2= (L 10 & 7 &
&5 LT E565% R I iR 1T /48 /& H L 8A
ZMAEYE - HEIRK2001F3A1H
# o AHI2E - R2003F3A1H - FTH
SR —MFAL  mEHEAEA
80,000/ 7T * H2003F3 18 £ -
AH1E -

ARREZRA M2 HABENRTE
ZMBEREE  MAZEIRHIFEER
RIE R 48 7T 2 W o& 1R Aﬁiﬁﬁﬁﬁ 2

20025128318 » 2L (KR FE
=) B AREEFTE 2 1,000,0005 T E
FUEEAER - ZERER2003F3 A
=1k

BRA ERRM 23 WEES - B
HEEATVEEARS @ AR HRE
MABRBERBIEKRNGER -
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38. POST BALANCE SHEET EVENTS

(i)

On December 15, 2003, the Company and a wholly owned
subsidiary entered into a sale and purchase agreement with
Iwatani International Corporation and Iwatani (China) Limited
for the acquisition of the entire equity interest of Zhuhai Iwatani
at a total consideration of HK$140,000,000, subject to adjustment
(“Purchase Agreement”). The consideration of the acquisition
would be satisfied as to HK$80,000,000 in cash which will be
subject to adjustment and as to HK$60,000,000 by way of issue
and allotment of 468,750,000 shares of the Company at a price
of HK$0.128 per share.

On December 15, 2003, the Company has entered into a
subscription agreement with Uniocean Investments Limited
(“Uniocean”), a substantial shareholder of the Company, pursuant
to which Uniocean has conditionally agreed to subscribe and
the Company has conditionally agreed to issue and allot of
82,800,000 new shares of the Company at a subscription price
of HK$0.128 per share (“Subscription Agreement”).

The proposed acquisition and share subscription as contemplated
under the Purchase Agreement and Subscription Agreement
constituted a very substantial acquisition and a connected party
transaction for the Company under chapter 14 of the Listing
Rules. Accordingly completion of the Purchase Agreement and
Subscription Agreement is conditional upon, amongst other
things, the approval by the shareholders at the Special General
Meeting. Details of the proposed acquisition and share
subscription were set out in the Company’s circular dated
February 13, 2004.

Pursuant to the Special General Meeting held on March 1, 2004,
the ordinary resolutions to approve the proposed acquisition

and the subscription were passed by the shareholders.

38. £ &
(i)

HEEHE

2003 12A15H * ARAE—R
cEMBARIEEREEKAE
REaR (RE) BRAGFEIN—
MEEHZ ([WEHRE]) - A
BB 22 kE  BRE
/140,000,0007% 7T (7] T # %)
I B8 2 X8 7% LA 3R € 80,000,000
BT (A THE)LAERIER
0.128% 7T % 17 &k I %
468,750,00008 &N 2 B i% 19 X 17
60,000,000/ T °

200312158 » A& EHiZRR
IR EHER AR AR ([EEH])
R — I REWmE - B B
EREREREm AR ARE K
R & 17 R AL % 82,800,000%
RAEFR - REEAEK0.128
BT ([RERZE]) -

BIEEMRAE14E - WiEHE
RREH R T E 2 WERRE
RNERE BRIEFEARS -
MBARRZBEALTRS °
Ut - WEHZERREHZAES (H
FERE) RRERRESRIAS £t
iR R o BREWERR
BRHOBEZFE  HRAAQF
2004F 213 ZBENA °

BARATN2004FE3 1B EIT 2
RERFRAS - IREE BB
BEWERREROMEZ ZERE

RER -
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38. POST BALANCE SHEET EVENTS (contd)

(i)

On March 9, 2004, Uniocean and the Company entered into a
placing agreement with a placing agent, pursuant to which the
placing agent would on a best effort basis procure purchasers to
acquire, and Uniocean would sell 600,000,000 existing shares
at a price of HK$0.145 per share.

Pursuant to a subscription agreement entered into by Uniocean
and the Company on March 9, 2004, Uniocean has conditionally
agreed to subscribe and the Company has conditionally agreed
to issue and allot of 600,000,000 new shares of the Company at
a subscription price of HK$0.145 per share.

The placement and subscription were completed on March 23,
2004.

38. KEHREHE (&)

(ii)

20043 H9R - BE RAA R HE
—REREIL NS HE
Bt ZEEREBEREARE
NREREARE  UREHEE
% H & 600,000,0000% & % &
0.145B T 2B BIRG °

B G s EEAR N B 2004F3 H9
RN —IREWmE - BEE
HRERE MR A BA B
B 317 M2 E600,000,000% A&
AR - BRABIE(ER0.145%8

o

i}

»

al 5 Tl

Bl & E1E LK REEIED R2004F
3A23H®EK °
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