EEWHE

Directors’ Report

The directors present their annual report and the audited
financial statements for the year ended 31st March, 2005.

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company and
provides corporate management services. The principal
activities of its subsidiaries and associates are set out in notes
16 and 17, respectively, to the financial statements.

RESULTS AND APPROPRIATIONS
The results of the Group for the year are set out in the

consolidated income statement on page 44.

An interim dividend of HK1.5 cents per share amounting to
HK$4,375,000 was paid to the shareholders during the year.
The directors now recommend the payment of a final dividend
of HK4.0 cents per share and a special dividend of HK6.0 cents
per share after considering the Group’s cash position and the
needs of business development. The proposed dividends will be
paid to the shareholders on the register of members on 21st
July, 2005, amounting to HK$29,174,000, and the remaining
profit be retained for the year.

PROPERTY, PLANT AND EQUIPMENT
During the year, the Group spent approximately HK$31,213,000
on property, plant and equipment.

Details of these and other movements during the year in
property, plant and equipment of the Group are set out in note
14 to the financial statements.

SHARE CAPITAL
Movements during the year in share capital of the Company are
set out in note 27 to the financial statements.
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DIRECTORS

The directors of the Company during the year and up to the

date of this report were:

Executive directors
Lai Yam Ting
Lau Ming Chi, Edward

Non-executive directors

Allen Joseph Pathmarajah

Kuo Chi Yung, Peter

Tan Swee Hock, Sunny

Moo Kwee Chong, Johnny

Tan Suan Kheng, Esther

Michael William Brinsford

Samuel Timothy Hilbert

Darren John Collins
(appointed on 16th September, 2004
as an alternate to Samuel Timothy Hilbert)

Independent non-executive directors
Cheung Man, Stephen

(appointed on 5th November, 2004)
Hon Sheung Tin, Peter
Li King Hang, Richard

In accordance with the Company’s bye-laws 99, Mr. Allen
Joseph Pathmarajah, Mr. Lai Yam Ting, Mr. Kuo Chi Yung,
Peter and Ms. Tan Suan Kheng, Esther will retire by rotation. In
addition, Mr. Cheung Man, Stephen, being an independent
non-executive director appointed by the Board during the year,
will hold office only until the forthcoming annual general meeting
pursuant to the Company’s bye-laws 102(B). All retiring
directors, being eligible, offer themselves for re-election at the

forthcoming annual general meeting.

BBRGEEARAF
AUTOMATED SYSTEMS HOLDINGS LIMITED

3
ARARENREEAREE N ES
mF

BITES
BEE
Elfz

FHITES

Allen Joseph Pathmarajah

MEBE

R 3 4@

NS=g=

BRI ZR

Michael William Brinsford

Samuel Timothy Hilbert

Darren John Collins
(RZZETNFENATAEZER
Samuel Timothy Hilbertz & {F & =)

BYFHTES
3R X
(R=ZETWF+—-—ARREERE)
Loy E)ss
=8

RIEARR T 2 XA A BIZE 9 Allen
Joseph Pathmarajah?t 4 - #8 & #£ 46 4
BEBF I ERBRIIRZ T EREN G RT
ZHRERAFAS LHESR - MWIINES
ERFRNEERNEERBILIFRITE
= miRE A B4R FE102B) & - R 5%k
FEBEERNKBRAZREAFAGSR
THEARL-2BEAEFTHEERL
FEERAKEERcRRBEFRE LESE
EALe



EFERE

Directors’ Report

DIRECTORS (Continued)

Mr. Darren John Collins, being an alternate to Mr. Samuel
Timothy Hilbert appointed by the Board during the year, has his
length of service subject to the continued appointment of Mr.
Samuel Timothy Hilbert. As a result, Mr. Darren John Collins is

not required to retire at the forthcoming annual general meeting.

None of the directors proposed for re-election at the
forthcoming annual general meeting has a service contract with
the Company or its subsidiaries which is not determinable by
the Group within one year without payment of compensation,
other than statutory compensation.

The term of office of each of the non-executive directors is the
period up to his retirement by rotation in accordance with the

Company’s bye-laws.

DIRECTORS’ INTERESTS IN CONTRACTS

Other than as disclosed in the section headed “Connected
Transactions” below, no contracts of significance to which the
Company, or any of its holding companies or fellow subsidiaries
or subsidiaries was a party and in which a director of the
Company had a material interest, whether directly or indirectly,
subsisted at the end of the year or at any time during the year.
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DIRECTORS’ INTERESTS IN SHARES AND UNDERLYING EEvRORERARD 2 ER
SHARES
As at 31st March, 2005, the interests and short positions of RZZEZTRF=A=+—H REHE
each director of the Company in the shares, underlying shares EREE G ([F#F 5 KBS KRG]) 53562
and debentures of the Company and its associated KMETHEF 2 EL ML KBE
corporations (within the meaning of Part XV of the Securities BERBMAR AR AT FH LA
and Futures Ordinance (“SFQ”)) as recorded in the register (TEmHRAD) MARAREBEAE R
required to be kept under Section 352 of the SFO or as SHBRAR ([HBRZAT]) EH 2 Bk
otherwise notified to the Company and The Stock Exchange of ZEERARFREREEZE (EER
Hong Kong Limited (the “Stock Exchange”) pursuant to the BHELHEROIEXVE) BE 2 RH
Rules Governing the Listing of Securities on The Stock HEARDREREZEZRAXEWAT:
Exchange of Hong Kong Limited (the “Listing Rules”) were as
follows:
(a) Shares (a) BB
Approximate
% of
Personal Family  Corporate shareholding
Name of Company Director interests interests interests Other Total RERH
AREH Bz fHARR REER G $3 Hit @zt ERalA
Automated Systems Lai Yam Ting 4,141,621 - - - 4,141,621 1.42%
Holdings Limited Bai
EREAEEFRAA
Kuo Chi Yung, Peter 9,271,241 - - - 9,271,241 3.19%
PEE
Automated Systems Lai Yam Ting 1,070,000 - - - 1,070,000 N/A?
(HX) Limited BEE
EEESAG:)
BRAR Kuo Chi Yung, Peter 2,140,000 - - - 2,140,000 N/A?
PEE
CSA Holdings Ltd Tan Swee Hock, Sunny 4,000 - - - 4,000 =
Rin e
Computer Systems Tan Swee Hock, Sunny 132,000 48,0008 - - 180,000 0.18%
Advisers (M) [Eit]
Berhad
Tan Suan Kheng, Esther 36,000 - - - 36,000 0.04%
BRI
Computer Sciences Michael William 10,472 - - - 10,472 =
Corporation Brinsford
BB RSGEEERAT
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DIRECTORS’ INTERESTS IN SHARES AND UNDERLYING

SHARES (Continued)

(a) Shares (Continued)
Notes:

1. These shares were non-voting deferred shares.

2. The issued share capital of Automated Systems (H.K.)
Limited comprise 55,350,000 non-voting deferred shares

and 2 ordinary shares. The 2 ordinary shares are beneficially

owned by the Company.

3. Interests held by spouse.

(b) Underlying shares

Name of Company Director

DNRER Bz

Automated Systems Lai Yam Ting
Holdings Limited BEE

BEHZGEEERAA
Lau Ming Chi, Edward
ek

Kuo Chi Yung, Peter
BHE

CSA Holdings Ltd Tan Swee Hock, Sunny

R

Tan Suan Kheng, Esther

B )13
Gomputer Sciences Michael William
Corporation Brinsford

Samuel Timothy Hilbert

Darren John Collins

Personal

interests

fHAER

1,820,000

858,000

708,000

260,000°

160,000°

1564,951°

18,3887

8,000°

Family
interests

EN: §o

EECvROREBERD ZER (B)
(a) B#H (&)
i &% -
1. HERMNAERZERELER-
2. HBERHK(FB)BERDAIZEE
17 BX 17 B #5 55,350,000 0% 4 1% 2=
PEIE JE AR ]2 OR% X 3B AR o % 2Bk K iR
BEAARRERES-

3. MEMFHAZHER-

(b) MEEKRLG

Corporate
Other
Hit

Total
@it

interests
ARER

1,820,000

858,000

708,000

260,000

160,000

154,951

18,388

8,000

—TTREFH
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DIRECTORS’ INTERESTS IN SHARES AND UNDERLYING
SHARES (Continued)

(b) Underlying shares (Continued)
Notes:

4.  Options to acquire ordinary shares of the Company, further
details of which are set out in the section headed “Share
Option Schemes” below.

5.  Options to acquire ordinary shares of CSA Holdings Ltd.

6. Options to acquire common stock of Computer Sciences
Corporation (“CSC”).

7.  Comprise options to acquire 18,370 shares of CSC common
stock and 18 units (representing 18 shares of CSC common
stock) in CSC Stock Fund.

Save as mentioned above, as at 31st March, 2005, the
register maintained by the Company pursuant to Section
352 of the SFO or as otherwise notified to the Company
and the Stock Exchange pursuant to the Listing Rules
recorded no other interests or short positions of the
directors in any shares, underlying shares or debentures of
the Company or any associated corporation (within the
meaning of Part XV of the SFO).
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SHARE OPTION SCHEMES
Details of the Company’s share option schemes are set out in
note 32 to the financial statements.

The following table discloses movements in the Company’s

share options during the year:

Number of shares to be issued upon exercise of share options

BRESTE
RAAGIBEREFESZHMBFBERRYB
&K M FE320

ARRZBRERFRAZEEBHIT

RERRERFRITZRE
At Granted  Exercised Lapsed At
1.4.2004 during during during  31.3.2005 Date
s the year the year the year s of grant Exercise
Participants “EEME RAEE RAEE REEE Z—ZB1f RHBR Exercise period price
$80E mA-A R RTE RE#H ZA=1-A ERH TEHR EE
HK$
B
Directors
Ez
Lai Yam Ting 490,000 - - - 490,000 2.3.1999 3.3.2001 to% 2.3.2009 0.90
BEE 245,000 - - - 245,000 19.10.1999 20.10.2001 toZE 19.10.2009 2.30
245,000 - - - 245,000 11.2.2000 12.2.2002 toZ 11.2.2010 3135
196,000 - - - 196,000 27.7.2001 27.7.2008 toZE 26.7.2011 2.40
412,000 - - - 412,000 20.11.2002 20.11.2008 toZE 19.11.2012 1.34
- 232,000 - - 232,000 6.8.2004 6.8.2005 toZ 5.8.2014 1.28
1,588,000 232,000 - - 1,820,000
Lau Ming Chi, 120,000 - - - 120,000 19.10.1999 20.10.2001 toZ 19.10.2009 2.30
Edward 120,000 - - - 120,000 11.2.2000 12.2.2002 toZ 11.2.2010 3.35
Y%E 148,000 - - - 148,000 27.7.2001 27.7.2008 toZ 26.7.2011 2.40
330,000 - - - 330,000 20.11.2002 20.11.2008 toE 19.11.2012 1.34
- 140,000 - - 140,000 6.8.2004 6.8.2005 to% 5.8.2014 1.28
718,000 140,000 - = 858,000
Kuo Chi Yung, 245,000 - - - 245,000 19.10.1999 20.10.2001 toZE 19.10.2009 2.30
Peter 245,000 - - - 245,000 11.2.2000 12.2.2002 toZ 11.2.2010 3135
PEE 218,000 - - - 218,000 27.7.2001 27.7.2008 toZE 26.7.2011 2.40
708,000 - - - 708,000
—TTRFFR
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SHARE OPTION SCHEMES (Continued) BRERE (&)
Number of shares to be issued upon exercise of share options
REERRERFETZRE
At Granted  Exercised Lapsed At
1.4.2004 during during during  31.3.2005 Date
s the year the year the year 1 of grant Exercise
Participants “EEME RAEE RAEE RAEE C—E%1% RABR Exercise period price
S8% MA-H R aElid hi# =ZA=t-A BARH TEHR ke
HK$
BT
Other 600,000 - (160,000) - 440,000 2.3.1999 3.3.2001 toZ 2.3.2009 0.90
employees 1,730,000 - - (190,000) 1,540,000 19.10.1999 20.10.2001 to% 19.10.2009 2.30
EtER 1,755,000 = = (190,000) 1,565,000 11.2.2000 12.2.2002 toZE 11.2.2010 3135
700,000 - - (70,000) 630,000 30.6.2000 1.7.2002 to% 30.6.2010 3.40
2,056,000 = = (264,000) 1,792,000 27.7.2001 27.7.2003 toZ£ 26.7.2011 2.40
3,920,000 - (24,000)  (580,000) 3,316,000 20.11.2002 20.11.2003 to% 19.11.2012 1.34
- 2,628,000 - - 2,628,000 6.8.2004 6.8.2005 toZ% 5.8.2014 1.28
10,761,000 2,628,000 (184,000) (1,294,000) 11,911,000
Totald £ 13,775,000 3,000,000 (184,000)  (1,294,000) 15,297,000
The closing price of the shares immediately before the date of BHBHARGD WM EAR1.23F e
grant was HK$1.23.
The weighted average closing price of the shares immediately AT AR A B 2 IR IR E A
before the dates on which the share options were exercised 1.80% 7L °
was HK$1.30.
The directors do not consider appropriate to disclose value of HRB AR T ER 2 AR A
the options granted to the directors and employees because of RAH2E2MSEE NLEREHR
the absence of a readily available market value of the share BERIEALEHETERARREERA X
options on the ordinary shares of the Company and a number BR& ELERTEZEEREZE
of subjective assumptions of expected future performance input B AL ZEERETERREERES
to the theoretical model. Therefore, the directors were unable to EEREREZEEB

arrive an accurate assessment of the value of these share

options.

BBRGEEARAF
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Other than as disclosed in the sections headed “Directors’
Interests in Shares and Underlying Shares” and “Share Option
Schemes” above, at no time during the year was the Company,
or any of its holding companies or fellow subsidiaries or
subsidiaries a party to any arrangements to enable the directors
of the Company to acquire benefits by means of the acquisition
of shares in, or debentures of, the Company or any other body

EEREROIES ZER

BrEXTES=ZB D KB N Z#

@ R [EREE A REEIN AR
A EEFZER QR B R B AR
& R AR B R L A R ] &
B BEARRCEEARBEARF

HAEREAMEAEE 2RO HESFT

Ao

corporate.
CONNECTED TRANSACTIONS BEXS
During the year, the Group entered into the following FAAEERERRMBARRTEK
transactions with its fellow subsidiaries and ultimate holding ERAREITZEFE F‘%L 2 (RBES
company which constituted continuing connected transactions /%Hﬁfﬁ/:\x ST BRARES LA
under The Rules Governing the Listing of Securities on The [ Em#RAI) -
Stock Exchange of Hong Kong Limited (the “Listing Rules”):
Name of company Nature of transactions Amount
YNGR THEHE k|
HK$’000
FHET
CSA (PRC) Company Limited Sales by the Group 807
REBHE
Purchases by the Group 73
rEBBE
Staff costs charged by the Group 424
REEBKzETIRX
Expenses charged to the Group 7
REBEX 2%
CSC Computer Sciences Pte Limited Staff costs charged by the Group 1,329
AEEGHB s ETIRX
Sub-contracting costs charged by the Group 1
REBEBW 2D BKAK
Expenses charged to the Group 2,587
REBEX 2%
CSC Computer Sciences (HK) Limited Sales by the Group 26
REEEE
Staff costs charged by the Group 300
REEBKzETIRX
Expenses charged to the Group 1,876
REBEX M zRX
—ETERFFR
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CONNECTED TRANSACTIONS (Continued) 78

Name of company

DR EE

CSC Technology Services Pty Limited

CSA Automated Pte Limited

CSA P. T. Cita Simas Artha

CSA MSC Sdn. Bhd.

Computer Systems Advisers (M) Berhad

CSC Computer Sciences Japan Co. Ltd.

CSC Computer Sciences Korea YH

CSC Malaysia Limited

BBRGEEARAF
AUTOMATED SYSTEMS HOLDINGS LIMITED

t

(3
%
S0

Nature of transactions

REME

Sales by the Group
REEEE
Sub-contracting costs charged by the Group

REBHBK 2D BERA

Sales by the Group

REBHEE

Purchases by the Group

rEBBE

Sub-contracting costs charged by the Group
REBBYWZ 5 BKA

Staff costs charged by the Group
AEEGHBsETIRX

Expenses charged to the Group
REBLZN A%

Purchases by the Group
rEEEE

Staff costs charged by the Group
AEEGH s ETITRX
Expenses charged to the Group
REEBLZN A%

Expenses charged to the Group

AEBEXN2RAX

Staff costs charged by the Group
AEBBKZETIRY

Staff costs charged by the Group
AEERBKZETIRX

Staff costs charged by the Group
REBBKZETIRY

Amount
k|
HK$’000
FHET

60

602

780

908

202

119

3,054

22

132

819

95

85

39

567



EFERE

Directors’ Report

CONNECTED TRANSACTIONS (Continued) BEXS (&)
Name of company Nature of transactions Amount
AR EH REME &8
HK$’000
FAET
PT CSC Computer Sciences Staff costs charged by the Group 6
AEEGHB s ETIRX
CSC Australia Pty Limited Staff costs charged by the Group 156
AEEGHB s ETIRX
Expenses charged to the Group 103
REBLZN A%
CSC International Holdings Inc. Staff costs charged by the Group 1
AEEfHB s ETIRX
Computer Sciences Corporation Staff costs charged by the Group 42
India Pvt. Limited AEBBKZEIRY
CSC Computer Sciences Taiwan Limited  Sub-contracting costs charged by the Group 816
REBBYWZ 5 BKA
Staff costs charged by the Group 83
AEERBKZETIRX
Computer Sciences Corporation Staff costs charged by the Group 159
AEERBKZETIRX
Sub-contracting costs charged by the Group 64
REBBWZ 5 BKA
All of the independent non-executive directors of the Company RAR BB VIFNTESTDRR £

have confirmed that the above continuing connected transactions

have been entered into:

() in the ordinary and usual course of business of the

Company;

sufficient comparables, on terms no less favourable to the
Group than terms available to or from independent third

parties; and

(iii) in accordance with the relevant agreements governing (i) BHEER
them on terms that are fair and reasonable and in the
interests of the shareholders of the Company as a whole.

—
=

i

M EBEZH TS

EARARABER -—REBHBRERE

(i) either on normal commercial terms or, where there are no (iy H—MBEERFTET OITER
WX HAE LB AR AL E M

EREREETELE =77HES

VE=ZTREZGFTET K

]

Z 1Ak 2 IR

ATABABAEA

—EERFFR
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CONNECTED TRANSACTIONS (Continued)

On 1st July, 2004, the Company entered into a Share Purchase
Agreement with Mr. Lam Kwong Shing for the acquisition of
2,760,000 shares, which comprised 23% of the interests of
ELM Computer Technologies Limited (ELM), a 77% subsidiary
of the Group, at a consideration of HK$6,876,000. Upon the
acquisition, ELM became a wholly-owned subsidiary of the
Company and Mr. Lam Kwong Shing remains as director and
General Manager of ELM. The acquisition of ELM constituted a
disclosable and connected transactions of the Company under
the Listing Rules.

Details of the acquisition were disclosed in the Company’s
announcement dated 2nd July, 2004 and the Company’s
circular dated 21st July, 2004 which had been despatched to

shareholders of the Company.

SUBSTANTIAL SHAREHOLDERS

As at 31st March, 2005, the interests and short positions of
every person, other than directors of the Company, in the
shares and underlying shares of the Company as recorded in
the register required to be kept under Section 336 of the SFO
or as otherwise notified to the Company and the Stock

Exchange pursuant to the Listing Rules were as follows:

Number of ordinary
shares of
the Company held

BERXS (&)

RZZZNFE+LH—HB KRR EKE
B S A FT S — 10 BE AR 1 - DA A
2,760,0000% 11 71 B J Bt = B R A 7
(T ]) RO - AEBEET7%
s 2 M ARl 52 F IR B R 23%
2 W R 1B 56,876,000 7T o % W i
TERE B BARRRZEENBA
A MMBEREEREELERMMAZE
BHRBCIR R IE TR U AR —
EERARAIZATRERBERS -

WBERZHBEEARAR —TEN
FEA-_BBRZAMER_FTTMOF
tA-+—RATEZBKARE ME
BMEBEKETETARAZMER-

FERRE

R-ZEERE=F=+—R0 REZFH

REEIRBIE3361KMETHEEFEZER
M AT4C 8% SiRIE E TR AR AR A &

Bt X P VE M 2 BB SR BRAN A B E F BASK

ZANTRAR R Z R0 RABRER (D %

B2 m AR MT
Percentage
of issued

share capital

Name of shareholder ARBEEZ HBTRAE Notes
BRREHE TERRGOEE ZEISHK M &
Direct Deemed %

interest interest

HEER WAR B
CSA Holdings Ltd (“CSA”) 189,701,896 - 65.0 1

CSC Computer Sciences International

Inc. (“CSI”) 13,730,000 189,701,896 69.7 1
Computer Sciences Corporation (“CSC”) - 203,431,896 69.7 2

BBRGEEARAF
AUTOMATED SYSTEMS HOLDINGS LIMITED




EFERE

Directors’ Report

SUBSTANTIAL SHAREHOLDERS (Continued)
Notes:

1. CSI beneficially owned more than 70% of CSA and was
accordingly deemed to be interested in 189,701,896 shares of the
Company. In addition, CSI owned directly 13,730,000 shares of
the Company.

2. CSC, through its wholly-owned subsidiary, CSI, was deemed to
be interested in 203,431,896 shares of the Company.

Save as mentioned above, as at 31st March, 2005, the register
maintained by the Company pursuant to Section 336 of the
SFO or as otherwise notified to the Company and the Stock
Exchange pursuant to the Listing Rules recorded no other
interests or short positions in the shares and underlying shares
of the Company.

DONATIONS
During the year, the Group made donations amounting to
HK$50,000.

PURCHASE, SALE OR REDEMPTION OF LISTED
SECURITIES

During the year, neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s listed

securities.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company'’s bye-laws, or the laws of Bermuda, which would
oblige the Company to offer new shares on a pro-rata basis to
existing shareholders.

CORPORATE GOVERNANCE

The Company has complied throughout the year ended 31st
March, 2005 with the Code of Best Practice (the “Code”) as set
out in Appendix 14 (in force prior to 1st January, 2005) of the
Listing Rules, except that non-executive directors of the
Company are not appointed for a specific term but are subject
to retirement by rotation and re-election in accordance with the

bye-laws of the Company.

1. CSIE 5B CSABT70%HE 25 MW AR1E
A A Q7 2 189,701,896/% f% 17 2 #
ot CSIEBEHEARRZ
13,730,0000% A% {7 °

2. CSCEBHEZ2EMANE R AICSIHER
{ER AN A 7] 2 203,431,896 % A% 17 /0 1
Bl

BEXFEN RZZETERF=A=
TR ARAREFHFEMEGEIE
336MEMA T T2 B ML iR
R BT AR AR AR 2 R) R B 32 P H 2 BB
HBMEEMALTRARR 2D K
MEOTREBEEMBRIORA 2L

B
FRN-AEE 2 BN AE50,000% 5T °

BE - HEREE LTRSS

RER RNRBHEA( K E R A E
BE HEXBEOARAEMLTES-

BERBEE
EARRZABAAKBEREZEMNT
WERBRGARRRLHIRIRAERE
BHEFBRZBARBEIBRE

TEERFE=A=+—H
F LT R AT SR 14RTE 2
BEEABTAI([FA]) 288 (R=F
TRE-A—BRER HEARE 23k
WOTESTEARTH AEREBEAR
RIZARMABERMAARESRREE
EALe

~ETHEEFH
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CORPORATE GOVERNANCE (Continued)

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code”)
as set out in Appendix 10 of the Listing Rules. The Company
has made specific enquiry of the directors and all directors
confirmed they have complied with the required standard set
out in the Model Code during the year ended 31st March,
2005.

The Company has received, from each of the independent non-
executive directors, an annual confirmation of his independence
pursuant to Rule 3.13 of the Listing Rules. The Company
considers all of the independent non-executive directors as

independent.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the
Company and within the knowledge of the directors, the
directors confirmed that the Company has maintained a
sufficient public float throughout the year ended 31st March,
2005.

INDEPENDENT NON-EXECUTIVE DIRECTOR AND AUDIT
COMMITTEE

Reference is made to the announcements of the Company
dated 30th September, 2004 and 5th November, 2004
respectively regarding the appointment of additional
independent non-executive director. For the reasons stated in
the announcement dated 30th September, 2004, the Company
had not appointed the additional independent non-executive
director as required under Rules 3.10 and 3.21 of the Listing
Rules until 5th November, 2004 when Mr. Cheung Man,
Stephen was appointed as independent non-executive director
and Chairman of the Audit Committee. The Audit Committee
has reviewed with management the connected transactions,
accounting principles and practices adopted by the Group
including the review of the audited annual results, unaudited
interim and quarterly results, and discussed various auditing,
financial reporting and internal control matters.
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Directors’ Report

AUDITORS

In August 2002, the Company’s former auditors Messrs. Ernst &
Young resigned, and Messrs. Deloitte Touche Tohmatsu were
appointed as auditors of the Company. Apart from this, there
has been no change in auditors of the Company in any of the
three preceding years. A resolution will be submitted to the
annual general meeting to re-appoint Messrs. Deloitte Touche

Tohmatsu as auditors of the Company.

On behalf of the Board

LAI Yam Ting
Managing Director

Hong Kong, 20th May, 2005
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