REPORT OF THE DIRECTORS EEE€HEE

The directors huve pleusure in presenting their report und
the audited finunciul stutements for the yeur ended 30
June 2004.

PRINCIPAL ACTIVITIES

The principul activity of the Compuny is investment
holding. The principul uctivities of its subsidiuries und
ussociutes ure set out in hotes 33 und 19 to the financial

stutements respectively.

RESULTS AND APPROPRIATIONS

The results of the Group for the yeur dure set out in the
conhsoliduted income stutement on puge 23.

The directors do not recommend the puyment of u finul
dividend.

SEGMENTAL INFORMATION

Detuils of the segmental informution of the Group for the
yeur ended 30 June 2004 ure set out in nhote 3 fo the
finunciul statements.

RESERVES

Movements in the reserves of the Group und the
Compuny during the yeuar are set out on puye 27.

DISTRIBUTABLE RESERVES

At 30 June 2004, the Compuny huad nho retuined profits
avuiluble for cush distribution. Under the Compuhies Act
1981 of Bermudu (us umended), the contributed surplus
of the Compuny in the umount of HK$56,516,000 ut 30
Junhe 2004 is only distributuble to shareholders in certuin
circumstunces, which the Compuny is currently unuble
to sutisfy.
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PROPERTY, PLANT AND EQUIPMENT

Detuils of the movements in property, plunt and
equipment of the Group duriny the yeur ure set out in
note 16 to the finunciul stautements.

MAJOR INTERESTS IN PROPERTIES

The Group did nhot hold uny mujor interests in properties
us ut 30 June 2004.

BANK AND OTHER BORROWINGS

Detuils of bunk und other borrowinys of the Group ure
set out in hote 25 to the financial statements. No interest
hus been cupitulized during the yeuar,

SUBSIDIARIES AND ASSOCIATES

Detuils of the Compuny’s subsidiuries und ussociutes ut
30 June 2004 ure set out in hotes 33 und 19 to the finunciul

stutements respectively.
SHARE CAPITAL

Detudils of movements in share cupitul of the Compuny
during the yeur ure set out in hote 28 to the finunciul
stutements respectively.

PRE-EMPTIVE RIGHTS

There dre no provisions for pre-emptive rights under the
Bye-Laws of the Compuny or the luws of Bermudu in

relution to issues of new shares by the Compuny.

PURCHASE, SALE OF REDEMPTION OF THE
COMPANY’S SHARES

During the yeur neither the Compuny nor uny of its
subsidiuries purchused, sold or redeemed uny of the

Compuny’s listed shares.
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FIVE YEARS FINANCIAL SUMMARY AEMBEE

A summury of the results und of the ussets und liubilities AEBRBERBEMBRFEECEEREEH
of the Group for the lust five finuncial yeurs is set out onh EBEZREEHNETOR
puye 76.

DIRECTORS BEF

The directors who held office during the year and up to AEEHZEAFEAREEZ2ESOT

the dute of this report were:

Executive directors: BRiTES :

Mr. Ke Jun Xiang & EE
(re-desigyhuted us hon-executive director on 17 Mauy (RM=ZZEE=FHAt+LtAEEHTETAFE
2003 und re-uppointed us executive director on 10 HTES UR_ZEZ=FLtA+HEE
July 2003) FEERHITES)

Mr. Ho Pui Tsun, Peter AT )1l 5 &=
(resighed onh 17 Muy 2003 und re-uppointed on 10 (R=—ZZ=FHAT LHBHE -
July 2003) YHR=_ZZ=FLtATHAEEHZMI)

Mr. Shuo Wei Hony BESREE

Mr. Hu Yeshun BAEE LB

Mr. Dui Wei REXE
(uppointed on 17 May 2003 and resighed on 10 July (R=ZZEZE=FFA+LtAEZI
2003) YHR=FZ=F+A+AHEME

Mr. Zhuny Shu Qiny RRDE L&
(uppointed on 17 May 2003 und resighed on 10 July (R=ZZEZE=FFA+tAEZET
2003) YHR=ZFZ=F+A+AHEMI

Mr. Liu Shun Fui ErRELE
(uppointed on 17 May 2003 und resighed on 10 July (R=ZZEZE=FFA+tAEZET
2003) YHR=FZ=F+A+AHEME

Ms. Lee Winy Yin, Jessicu TEARL L
(uppointed on 17 May 2003 und resighed on 10 July (R=ZZEZE=FFA+tAEZE
2003) YHR=ZFZ=F+A+AHEME

Mr. Chow Yeuny Tuen, Richard BHEBREE
(uppointed on 10 July 2003 und resighed on 1 (M—ZEZ=FtB+AEZEMTE -
September 2004) WHRZ-ZZZMFAA— A BT
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DIRECTORS (Continued)

Non-executive directors:

Mr. Li Qinyi

Mr. Sik Siu Kwun
(uppointed on 14 May 2003 und resighed on 10 July
2003)

Mr. Ke Jun Xiuny
(re-designhuted us hon-executive director on 17 Muy
2003 und re-uppointed us executive director on 10
July 2003)

Mr. Hui Chihg Shun, Douyglus
(uppointed on 10 July 2003 und resigned on 10
November 2003)

Independent non-executive directors:

Mr. Wony Kwok Tai, Wystun
Mr. Choi Tat Ying, Jucky
(uppointed on 26 Muy 2003 und resighed on 10 July
2003)
Mr. Ching Chun Chuny
(uppointed on 28 July 2003)
Mr. Kwok Yam Sheuny
(uppointed on 30 September 2004)

In accordunce with the Compuny’s Bye-Laws 99 und 102,
Mr. Ke Jun Xiung, Mr. Ho Pui Tsun, Peter, Mr. Shao Wei
Hohy, Mr. Hu Yeshan, Mr. Li Qinyi, Mr. Wony Kwok Tui,
Wystun und Mr. Ching Chun Chuny will retire, and Mr.
Kwok Yum Sheuny will hold office until the forthcominyg
Annuul Generul Meeting. Such Directors, beiny eligible,

offer themselves for re-election.

None of the directors beiny proposed for re-election at
the forthcoming unnuul generul meeting hus u service
contfruct with the Compuny or uny of its subsidiaries which
is not terminuble by the compuny within one yeur without
puyment of compensution, other than statutory

compenhnsution.
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REPORT OF THE DIRECTORS EEEHEF &

BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT

The brief biogruphicul detuils of the directors und senior

munuygement ure set out on puyes 6 to 8.

DIRECTORS’ INTERESTS IN EQUITY

As ut 30 June 2004, the interests of the directors und the
chief executive of the Compuny und/or their respective
ussociutes in the lonyg or short positions in shuares,
underlying shures und debentures of the Compuny or
uny of its ussociuted corporation (within the meuniny of
Part XV of the Securities und Futures Ordinance (Chaupter
571 of the Laws of Hony Kony)(the "SFO”)) us recorded
in the reyister required to be kept by the Compuny under
section 352 of the SFO or us otherwise notified to the
Compuny und the Stock Exchunyge pursuunt to Part XV
of the SFO or the Model Code for Securities Trunsuctions
by Directors of Listed Compunies (the “Model Code”)

under the Listing Rules were us follows:

Lony position in the shures of the Compuny:

Number of
ordinary shares

Name of director
B

beneficially held
ERFACEBRRY

Mr. Ke Jun Xiuny 3.530,000,000

&R EE (Note)
(Kt L)
Note: Mr. Ke Jun Xiauny ("Mr. Ke") hud u controlling interest in

Globul Work Munugement Limited und Trude Hohour
Limited ("Trude Honour”) which held 30,000,000 und
3.500,000,000 ordinury shares of the Compuny
respectively. Accordingly, Mr. Ke wus deemed to huve

interests in 3,530,000,000 ordinury shures of the Compuny.
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DIRECTORS’ INTERESTS IN EQUITY (Continued)

Save us disclosed ubove, us ut 30 June 2004, none of the
directors und/or uny of their ussociutes hud uny interests
in the shures or deemed interest in the lony und short
position in the shares, underlyiny shares und debentures
of the Compuny or uny of its ussociuted corporutions
(within the meuning of Purt XV of the SFO) us recorded in
the reyister required to be kept by the Compuny under
section 352 of the SFO or us otherwise notified to the
Compuny und the Stock Exchunyge pursuunt to Part XV
of the SFO or the Model Code.

At no time during the yeur wus the Compuny or its
subsidiuries, u purty to uny arrunyements to enuble the
directors of the Compuny, their spouse or children under
the uyge of 18 to ucyuire benefits by meuns of ucqyuisition
of shares in, or debentures of, the Compuny or uny other

body corporute.

DIRECTORS’ INTERESTS IN CONTRACTS OF
SIGNIFICANCE

No conftructs of sighificunce in relation to the Group’s
business to which the Compuny or uny of its subsidiuries
wus u purty, and in which u director of the Compuny
hud u muteridl interest, whether directly or indirectly,
subsisted at the end of the yeur or ut uny time duriny the

yeur.

DIRECTORS’ INTERESTS IN COMPETING
BUSINESS

None of the directors of the Compuny has interests in
uny businesses which compete or are likely to compete,
either directly or indirectly, with the businesses of the
Group.
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SUBSTANTIAL SHAREHOLDERS

As at 30 June 2004, the followihy persons (other thun the
directors or the chief executive of the Compuny) hud un
interest in the followiny lony position in the shares or
underlying shares of the Compuny us recorded in the
reyister reyuired to be kept by the Compuny under
section 336 of the SFO.

Lony position in the shures of the Compuny:

Nature of interest
Mg

Name of shareholder
BRREB

Trude Honhour Limited Beneficial Owner

ERERA
Uppercluss Limited Beneficial Owner
ERERA
Yau Kwok Wuai Interest in Corporation
BERELEER

Note: the interest disclosed comprised 500,000,000 shares held

by Uppercluss Limited, which is 100% owned by Yuu Kwok
Wui,

Suved us disclosed ubove, so fur us known to the directors
as ut 30 Juhe 2004, ho other person (other thun directors
or the chief executive of the Compuny) hud an interest
in the lony und short position in the shares or underlyiny
shares of the Compuhny us recorded in the reyister
reyuired to be kept by the Compuny under section 336
of the SFO.
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MANAGEMENT CONTRACTS

No contucts concerning the munhugement und
administration of the whole or uny substuntial purt of the
business of the Compuny were entered into or existed
duriny the yeur.

PENSION SCHEME

Detuils of the Group’s pension scheme ure set out in hote
14 to the financial statements.

MAJOR CUSTOMERS AND SUPPLIERS

The percentuges of turnover und purchuses uttributable
to the Group’s mujor customers und suppliers for the year

are of follows:

FEEESD

ERILEIT IR EEAEEERRAAT
EBAMEABHEBRTRZAL -

iRtk & BB

AEBZRARSHEFERNYBHRRME
14 -

FEEFRRMER

FRATEREFRHEBAMEAEEEXER
REE2BOLLWT ¢

Turnover: = - I
- The largest customer —-RKREF 21%
- Five lurgest customers combined —HEREPFHAL 61%
Purchuses: RS .
- The lurgest supplier - BRAMERS 58%
- Five lurgest suppliers combined — A REER MG 98%

Nohe of the directors, their ussociutes or uny shareholders
(which, to the knowledye of the directors, own more than
5% of the Compuny’s issued shure cupitul) had any
beneficiul interests in uny of the ubove customers or

suppliers.

CIL Holdings Limited E#ZZRERDA

FARES  RECHBALIIRESSH
HEBERDBEHTRAS%BU £ 2 [ KR
ROBERFLAFEEPRMERZER
R o



REPORT OF THE DIRECTORS EEEHEF &

CODE OF BEST PRACTICE

The Compuny wus in compliunce with the Code of Best
Practice us set out in Appendix 14 of the Rules Governing
the Listing of Securities on the Stock Exchunge of Hony
Kony Limited during the yeur, except thut the
independent hon-executive directors ure not uppointed
for u specific term. These directors ure subject to
retirement und re-election ut the unnudl general meeting
of the Compuny in uccordunce with the Compuny’s Bye-
Law 99. In the opinion of the directors, this meets the

sume objective of the Code of Best Pructice.

Pursuunt to the Code of Best Practice, un audit committee
wus estublished on 28 Murch 2000 with written terms of
reference which describe the authority and duties of the
audit committee include the review und supervision of
the financiul reporting process und internul controls
procedures of the Group. The uudit committee currently
comprises three independent non-executive directors,
numely Mr. Wony Kwok Tai, Wystan, Mr. Ching Chun
Chuny und Mr. Kwok Yum Sheuny. Mr. Ching und Mr.
Kwok joined the audit committee on 28 July 2003 und 30
September 2004 respectively. The audit committee hus
not met during the yeur.

AUDITORS

A resolution for the re-uppointment of CCIF CPA Limited
us auditors of the Compuny until the conclusion of the
next Anhuul Generul Meeting is to be proposed ut the
forthcoming unnuul general meeting.

On behulf of the Bourd

Ke Jun Xiang
Chuirman
Hony Kony, 29 October 2004
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