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Report of the Directors

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. The
principal activities of its subsidiaries and associates are
design, manufacture and sale of a range of electronic
handheld products, primarily electronic dictionaries,
smartphones and personal digital assistants, and manufacture

of original design manufacturing products.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31st March,
2005 are set out in the consolidated income statement on
page 44 of the annual report.

An interim dividend of HK1.0 cent per ordinary share was
paid to the shareholders during the year. The directors now
recommend the payment of a final dividend of HK3.0 cents
per ordinary share to the shareholders on the register of
members on 18th August, 2005 , amounting to approximately
HK$36,110,000, and the retention of the remaining profit for
the year of approximately HK$14,060,000.

MAJOR CUSTOMERS AND SUPPLIERS
For the year ended 31st March, 2005:

(i) The Group’s largest customer and five largest
customers accounted for approximately 34% and 74%,
respectively, of the Group’s total turnover.

(i) The Group’s largest supplier and five largest suppliers
accounted for approximately 17% and 44%,
respectively, of the Group’s total purchases (not
including purchases of items which are of capital
nature).

According to the understanding of the directors, none of the
directors, their associates or any shareholders who owned
more than 5% of the Company’s share capital had any
interest in the five largest customers nor the five largest
suppliers.
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PROPERTY, PLANT AND EQUIPMENT

During the year, the Group acquired leasehold improvement
of approximately HK$1.5 million, furniture, fixtures and
equipment of approximately HK$3.0 million, plant and
machinery of approximately HK$9.6 million, toolings and
moulds of approximately HK$9.9 million and motor vehicles
of approximately HK$0.4 million.

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

MAJOR PROPERTIES
Details of the major properties of the Group at 31st March,
2005 are set out on page 108 of the annual report.

SHARE CAPITAL
Details of movements in the share capital of the Company
are set out in note 28 to the financial statements.

DIRECTORS AND DIRECTORS’ SERVICE
CONTRACTS

The directors of the Company during the year and up to the
date of this report were:

Executive directors:

Tam Wai Ho, Samson (Chairman)

Tam Wai Tong, Thomas (Managing Director)
Tam Mui Ka Wai, Vivian

Kazuhiro Otani

Lee Koon Hung

Fok Ting Yeung, James

Non-executive director:
Lo Chi Chung, William

Independent non-executive directors:

Yung Wing Ki, Samuel MH

Ho Kwok Shing, Harris

Wong Kon Man, Jason (appointed on 20th September, 2004)
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DIRECTORS AND DIRECTORS’ SERVICE
CONTRACTS (Continued)

In accordance with Bye-law 87 of the Company’s Bye-laws,
Mrs. Tam Mui Ka Wai, Vivian and Mr. Lee Koon Hung retire
and, being eligible, offer themselves for re-election.

Mr. Wong Kon Man, Jason, who was newly appointed by the
board of Directors on 20th September, 2004, will also retire
from office in accordance with Bye-law 86(2) of the
Company’s Bye-laws and he will, being eligible, offer himself
for re-election.

All non-executive directors have been appointed for a term
of no more than one year.

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

INDEPENDENT NON-EXECUTIVE DIRECTORS
The Company has received from each of its independent
non-executive directors, namely Mr. Yung Wing Ki, Samuel
MH, Mr. Ho Kwok Shing, Harris and Mr. Wong Kon Man,
Jason, an annual confirmation of their independence pursuant
to Rule 3.13 of the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited (the “Listing
Rules”) and considers the independent non-executive
directors to be independent.
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DIRECTORS’ INTERESTS IN SECURITIES

At 31st March, 2005, the interests of the Directors and their
associates in the shares and underlying shares of the
Company and its associated corporations (within the meaning
of Part XV of the Securities and Futures Ordinance (the
“SFO”)), as recorded in the register maintained by the
Company under Section 352 of the SFO or as otherwise
notified to the Company and The Stock Exchange of Hong
Kong Limited pursuant to the Model Code for Securities
Transactions by Directors, were as follows:

FREBRROBE (F8)

Number of ordinary shares held (long position)

HEBRTRAE
EEME 8 AR RIRER Hit s 2B
Expns Nature Personal Family Other #E % of issued
Name of director of interests interests interests interests Total share capital
ERE=R ffzz1 k2 26,000,000 - 537,877,118 563,877,118 46.85
Tam Wai Ho, Samson Notes 1 & 2
EREER fifzz1 k2 29,000,000 - 537,877,118 566,877,118 47.10
Tam Wai Tong, Thomas Notes 1 & 2
BERE ft &t 1 2,300,000 - 537,877,118 540,177,118 44.88
Tam Mui Ka Wai, Vivian Note 1
RAFE 2,000,000 - - 2,000,000 0.17
Kazuhiro Otani
Epnd 1,676,000 550,000 - 2,226,000 0.18
Lee Koon Hung
‘LR 3,000,000 - - 3,000,000 0.25

Lo Chi Chung, William

—EERFEFHE Annual Report 2005
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DIRECTORS’ INTERESTS IN SECURITIES
(Continued)

Notes:

1. The 537,877,118 shares are registered in the name of
Earnmill Holdings Limited, a company ultimately beneficially
owned by The Samson 1992 Trust and The Thomas 1992
Trust in equal shares. The Samson 1992 Trust is a
discretionary trust, the discretionary beneficiaries of which
include Mr. Tam Wai Ho, Samson and Mrs. Tam Mui Ka
Wai, Vivian (spouse of Mr. Tam Wai Ho, Samson). The
Thomas 1992 Trust is a discretionary trust, the discretionary
beneficiaries of which include Mr. Tam Wai Tong, Thomas
and Mrs. Tam Ng Lai Yuen, Jocelyn (spouse of Mr. Tam
Wai Tong, Thomas). Mr. Tam Wai Ho, Samson, Mrs. Tam
Mui Ka Wai, Vivian and Mr. Tam Wai Tong, Thomas, being
Directors, are directors of Earnmill Holdings Limited.

2. Included above is the 20,000,000 shares which are jointly
owned by Mr. Tam Wai Ho, Samson and Mr. Tam Wai
Tong, Thomas.

The interests of the Directors and their associates in the
share options granted by the Company are set out in the
section “Share Options” in the Report of the Directors.

Save as disclosed above, at 31st March, 2005, none of the
Directors or their associates had any interests or short
positions in the shares and underlying shares of the Company
or any of its associated corporations as defined in the SFO.

35 —EZRFREFIRE Annual Report 2005



BE (EE) R 238 Group Sense (International) Limited ==L f !

EEEHRE

g (&])

Report of the Directors (Cont’d)

BEIRE

SHARE OPTIONS

KA RENB AR ZEERBRETEIFFSX  Particulars of the Company’s and its subsidiary’s share option

N B S R 2R M 5E30 ©

schemes are set out in note 30.

ARARZEERBERAFENZEEHFFEMW  The following table discloses movements in the Company’s

™

=

Directors

EER

Tam Wai Ho, Samson

BREZE
Tam Wai Tong, Thomas

EERE

Tam Mui Ka Wai, Vivian

RAME

Kazuhiro Otani

TR (Kit)
Lee Koon Hung (Note)

EE A
Fok Ting Yeung, James

By (EF)

Total (Directors)

(3=
Employees

wE(EE)
Total (Employees)

@Et
Grand Total

share options during the year:

REERKRE REERER

e R AT 6 FRFEH FREH ERTE e R AT

i HH Outstanding Granted Cancelled Exercised Outstanding
Option at beginning during during during at end
grant date  of the year the year the year the year  of the year
12.8.2002 1,000,000 - - (1,000,000) -
24.3.2003 1,000,000 - - (1,000,000) -
19.4.2004 - 900,000 - - 900,000
12.8.2002 1,000,000 - - (1,000,000) -
24.3.2003 1,000,000 - - (1,000,000) -
19.4.2004 - 900,000 - - 900,000
12.8.2002 400,000 - - (400,000) -
24.3.2003 400,000 - - (400,000) -
19.4.2004 - 400,000 - - 400,000
12.8.2002 - - - - -
24.3.2003 1,000,000 - - (1,000,000) -
19.4.2004 - 900,000 - - 900,000
12.8.2002 - - - - -
24.3.2003 - - - - -
19.4.2004 - 1,400,000 - - 1,400,000
12.8.2002 400,000 - - - 400,000
24.3.2003 400,000 - - - 400,000
19.4.2004 - 400,000 - - 400,000
6,600,000 4,900,000 - (5,800,000) 5,700,000

12.8.2002 31,000 - - (1,000) 30,000
24.3.2003 528,000 - - (392,000) 136,000
19.4.2004 - 6,006,000 (827,000) - 5,179,000
559,000 6,006,000 (827,000) (393,000) 5,345,000

7,159,000 10,906,000 (827,000)  (6,193,000) 11,045,000
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BrARABRE (&) SHARE OPTIONS (Continued)
FHEELAARENFBEHI BT : Details of specific categories of options are as follows:
RH BB BXH TS TEE
Date of grant Vesting period Exercise period Exercise price
BT
HK$
12.8.2002 12.8.2002 — 16.6.2003 17.6.2003 — 16.6.2008 0.250
24.3.2003 24.3.2003 - 19.1.2004 20.1.2004 - 19.1.2009 0.202
19.4.2004 19.4.2004 - 19.1.2005 20.1.2005 - 19.1.2010 0.950

Wt ZRBEREZEBAARRRZEE » WERT  Note: The wife of Mr. Lee Koon Hung, who is also an employee

KRR BERRE R_ZZRF=A=+ of the Company, was granted options of the Company. At
—H - ZE LA 2 BB #500,00018 5% R AR 31st March, 2005, 500,000 options of Mrs. Lee were
BEBELE LVNEBHEE 2 BERREREZ included under the interests in options of Mr. Lee Koon
A e Hung set out above.

RAFTRNEBZEEBLRRERLBE (BD-Z  The closing price of the Company’s shares immediately

TEMA+NE) 2 HEA0.9287C »  before the date of grant on 19th April, 2004 was HK$0.92.

RRABRHEBRZELERBRETEBR 2N The weighted average closing price of the Company’s shares

TR U T E R0.798 T o immediately before the dates on which the options were
exercised were HK$0.79.

RBE2-_ZEZRF=A=+—HILIREITFEE The fair value of an option on one share of the Company
B09SE Tz BERKEZ A FEEME A granted during the year ended 31st March, 2005 with exercise
0.23487C » U N W AR T — T BETE LR price per share of HK$0.95 is estimated at HK$0.234. The
REEBEXAFEATEERARACETE following significant assumptions were used to derive the
fair value, using the Black-Scholes option pricing model:

BAOERENELERRBFR (F) 1.68

Estimated expected life of options granted (years)

REBEBERERBTEZ B KIE 61.69%
Expected volatility based on historical share price movement

ERINEESEFER 1.60%
Hong Kong Exchange Fund Notes Rate

BREBET _EAARENREBAEFREMWAX 3.80%
Expected annual dividend yield based on dividend payments in the last 12 months

WU [El 2 8 5T SRR 2 A 5.47%
Risk-of-forfeiture adjustment

37 —EZRFREFIRE Annual Report 2005



e |
TELE

EE (EM) BR2F Group Sense (International) Limited B = =1 .'I J

EsgHasE (&F)

Report of the Directors (Cont’d)

BERRE (FE)

MAR -—FRAELABREETERNEZRER
ZBRE  BEREKBERE@MBE - AR
REEEIFAAEQAFEEZHEBREAN
TE HNEZTERRELARBEEREELS
HELRBEEATFEERTR -

EEBEARGOE

&2 2 R
%LY%W%%%'$QT&XEHW%”
X 7] 5% [ ff /&6 22 ) I A 6 P £ f) B ) 0 4 4F 1
Eﬁkﬁ*ﬁ@ﬁgﬂﬁ%T%%kﬁAﬂ&
Hi)EANERB 2B HESFMER -

BEERENZ

BEAEDS

REFAR  AEERRBBECEERARKES
FE AR 85 498,000,0008 T - BEEELER

PAREAEERER °

LRAZRZHRWREERECEETRE  HF
HNBAEEZ —REAFXGEREBEEHE

3 % 59

Bk Eatdh - KRB ZEFTNARAHFEMAH
BRAAXAEENMBRARNAFELRHE BN
AEERNEMRRIL2EEZA0TMETE
SHEERERBEEANER -

BE HESERAQT

ZEtmESH

ARG HEHEMMBARREFALEESE -
HESBRARE Y FHES

—EERFEFHE Annual Report 2005

SHARE OPTIONS (Continued)

The Black-Scholes option pricing model requires the input of
assumptions, including the volatility of share price and
dividend yield. Because changes in assumptions can
materially affect the fair value estimated, in the directors’
opinion, the actual value of the options may differ from the
estimated fair value of the options due to limitations of the
existing model.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Other than as disclosed above, at no time during the year
was the Company or any of its subsidiaries or fellow
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 corporate.

DIRECTORS’ INTERESTS IN CONTRACTS OF
SIGNIFICANCE

During the year, the Group purchased electronic components
amounting to approximately HK$8,000,000 from Genfield
Enterprises Limited, a company in which Mr. Tam Wai Tong,
Thomas, has beneficial interests.

In the opinion of the independent non-executive directors
who do not have any interest in the above transactions, the
transactions were carried out on normal commercial terms
and in the ordinary and usual course of business of the
Group.

Other than as disclosed above, no contracts of significance
to which the Company or any of its subsidiaries, or fellow
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.

PURCHASE, SALE OR REDEMPTION OF LISTED
SECURITIES

Neither the Company nor any of its subsidiaries has
purchased, sold or redeemed any listed securities of the
Company during the year ended 31st March, 2005.
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CONNECTED TRANSACTIONS

Details of the discloseable connected transactions for the
year are set out in note 40 to the financial statements. In the
opinion of those independent non-executive directors not
having any interest in the above transactions, the above
transactions were carried out on normal commercial terms
and in the ordinary and usual course of business of the
Group.

SUBSTANTIAL SHAREHOLDERS

At 31st March, 2005, the register of substantial shareholders
kept by the Company pursuant to Section 336 of the SFO
shows that other than the interests disclosed above in respect
of certain directors, the following shareholders had notified
the Company of relevant interests and short positions in the
issued capital of the Company:

FREBRROEAE (FR)

BRERE

Name of shareholder

Earnmill Holdings Limited

HIEESEENT
Value Partners Limited

BEE
Cheah Cheng Hye

1. ZEREE X EERA CES D FTINE
EER e

2. EEESEERNAMERREKLE  HEHA
84374000H§H§1’ﬁ WEEEEBBESIEE
SEIENEB1.82% L a MR IEHEZE
Bein #Eam o

R EXEEEIN R_BTRF=A=+—
B BEEMALTEHNEARAEAREES
K BB GBI 78 17 AN 2 B 4% 58 69 A A0 Sk AR R Ak 4n
ZHEDIORRE ©

HERTREAZES L
% of issued
share capital

Number of
ordinary shares held
(long position)

537,877,118 44.69

(K1 7% 1) (Note 1)
84,374,000 7.01

(K1 7%2) (Note 2)
84,374,000 7.01

(K1 #%2) (Note 2)

Notes:
1. The shareholding is also included in the “Directors’ Interests
in Securities” disclosed above.

2. Value Partners Limited is holding the 84,374,000 shares as

an investment manager. Mr. Cheah Cheng Hye is deemed
to be interested in such shares through his 31.82% interest
in Value Partners Limited.

Save as disclosed above, at 31st March, 2005, the Company
had not been notified by any persons who had interests or
short positions in the shares or underlying shares which
would fall to be disclosed to the Company under the SFO.
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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 the existing shareholders.

PUBLIC FLOAT

As at the date of this report, the Company has maintained
the prescribed public float under the Listing Rules, based on
the information that is publicly available to the Company and
within the knowledge of the Company’s directors.

CODE OF BEST PRACTICE

The Directors are of the opinion that throughout the year
ended 31st March, 2005, the Company has complied with
the Code of Best Practice, as set out in Appendix 14 of the
Listing Rules which came in force prior to 1st January, 2005.

MODEL CODE FOR SECURITIES TRANSACTIONS
BY DIRECTORS

The Company has adopted the Model Code for Securities
Transactions by Directors (the “Model Code”) set out in
Appendix 10 of the Listing Rules as its code of conduct
regarding securities transactions by the Directors on terms
no less exactly than the required standard set out in the
Model Code. Having made specific enquiry of the Directors,
none of the Directors has not complied with, for any part of
the accounting period under review, the required standard
set out in the Model Code and its code of conduct regarding
director’s securities transactions.

AUDIT COMMITTEE

The audit committee comprises independent non-executive
directors, Mr. Yung Wing Ki, Samuel mH (Chairman), Mr. Ho
Kwok Shing, Harris, and Mr. Wong Kon Man, Jason and a
non-executive director, Mr. Lo Chi Chung, William.

During the year, the audit committee has held four meetings
with 93.75% attendance to review the accounting principles
and practices adopted by the Group and discuss internal
control and financial reporting matters including the review
of the audited financial statements.
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mEBRSEE POST BALANCE SHEET EVENT
HEHRZEZARBHINRAYEREM T  Details of significant event occurring after the balance sheet
39 - date are set out in note 39 to the financial statements.

% B Em AUDITORS

BIETEE) e BAEMR A 2T AZEEI ZRE A resolution will be submitted to the annual general meeting
EERARRICKREBFRE LIEE - to re-appoint Messrs. Deloitte Touche Tohmatsu as auditors

of the Company.

EEEGW On behalf of the Board
FE Tam Wai Ho, Samson
EER Chairman

o Hong Kong
—EThELA+TIMA 14th July, 2005
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