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The Board of Directors have pleasure in submitting their annual
report together with the audited financial statements for the year
ended 31 March 2005.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The
principal activities and other particulars of the subsidiaries are set
out in pages 79 to 83 on the financial statements.

The analysis of the principal activities and geographical locations
of the operations of the Company and its subsidiaries during the
financial year are set out in note 11 on the financial statements.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 March 2005, the aggregate amount of
turnover and purchases attributable to the Group’s five largest
customers and suppliers represented less than 30 per cent of the
Group's total turnover and purchases, respectively.

At no time during the year have the Directors, their associates or
any shareholder of the Company (which to the knowledge of the
Directors owns more than 5 per cent of the Company’s share capital)
had any interest in these major customers and suppliers.

FINANCIAL STATEMENTS

The profit of the Group for the year ended 31 March 2005 and the
state of the Company’s and the Group’s affairs at that date are set
out in the financial statements on pages 30 to 83.

An interim dividend distribution of HK8.8 cents per share (2004:
Nil) was paid on 5 January 2005. The Directors recommend the
payment of a final dividend distribution of HK9.2 cents per share
(2004: Nil) in respect of the year ended 31 March 2005.

TRANSFER TO RESERVES

Profit attributable to shareholders, before dividend distribution, of
HK$38,280,000 (2004: HK$3,704,000) have been transferred to
reserves.

CHARITABLE DONATIONS
Donations made by the Group during the year amounted to
HK$1,000 (2004: HK$5,000).
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FIXED ASSETS

During the year, the Group disposed of a property to a third party
at a consideration of HK$56,000,000. Details of this disposal and
other movements in fixed assets are set out in note 12 on the
financial statements.

SHARE CAPITAL
Details of the movements in share capital of the Company during
the year are set out in note 24 on the financial statements.

DIRECTORS
The Directors during the financial year and up to the date of this
report were:

Executive Directors
Lo Fong Seong, Honorary Chairman
(passed away on 28 August 2004)
Dennis Lo Hoi Yeung, Chairman and Chief Executive
Ng Chi Keung
Chan Chee Shing

Independent Non-executive Directors
Herald Lau Ling Fai

Joseph Chan Kai Nin

Peter Lee Sheung Yam

Peter Lau Kwok Kuen

In accordance with Bye-Laws 109 and 189(viii) of the Company,
Mr Joseph Chan Kai Nin and Mr Peter Lee Sheung Yam shall retire
from office at the forthcoming annual general meeting and, being
eligible, offer themselves for re-election.

Non-executive Directors are appointed under the same terms as
other Directors, pursuant to the Bye-Laws of the Company.

Each of the Non-executive Directors of the Company received

HK$100,000 (2004: HK$80,000) as Directors’ fees for the year
ended 31 March 2005.
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(a) EA R R 2R

DIRECTORS’ INTERESTS IN SHARES

As at 31 March 2005, the interests or short positions of the Directors
and chief executives of the Company and their associates in the
issued share capital of the Company and its associated corporations
(within the meaning of Part XV of the Securities and Futures
Ordinance (the “SFQ")) as recorded in the register required to be
kept by the Company pursuant to section 352 of the SFO, or as
otherwise notified to the Company and The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) pursuant to the Model
Code for Securities Transactions by Directors of Listed Companies
were as follows:

(a) Interests in the Company

BREERE 1T Bk

Ordinary shares of HK$1 each

HEETR
BEamt
Percentage
fE A EN3 DA Hi s of total
Personal Family Corporate Other EE issued
interests interests interests interests Total shares
EHS
Dennis Lo Hoi Yeung 2,336,105 - - 51,984,279 54,320,384 43.80%
(note)
(P
RiE#
Ng Chi Keung 300,000 - - - 300,000 0.24%

MEE : thF %15 2 B Neblett Investments Limited
(INeblett]) #5  NeblettJh 2 —FEA BRI &+
ARNEREHRZEAMERER AR - BFH
HBREREEAZERIMEREHR 2R -
XEBARTZ EFERITHABE - BB IEHE
NeblettFT#5 B IR 15 2 fE# o

Note:  These shares were held by Neblett Investments Limited
(“Neblett”), a company beneficially owned by a trust of which
Mr Dennis Lo Hoi Yeung is a discretionary object. Mr Dennis
Lo Hoi Yeung, by virtue of his interest in the trust as a
discretionary object and as the Chairman and Chief Executive
of the Company, is deemed to be interested in the shares held
by Neblett.
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(b) Interests in Fairwood Fast Food Limited

FREER¥ 10T 2 BIRFEETERD

Non-voting deferred shares of HK$10 each

B AR ERIEY 2 NRER Hith i em
Personal Family Corporate Other
interests interests interests interests Total
EF
Dennis Lo Hoi Yeung 11,500 - - 279,357 290,857
(note)
(BF=E)

M5t b= B& 1D & B Pengto International Limited
(TPengto]) # 74 * Pengto/h— A BRIB LA
MEEEESRZEEME=RE 2 AR - BFRG
EHEBRHEERZGERECHBERERZHERZER * X
BAARRERFTREY  WWERIEHSE
PengtofTHs B B 2 = o

LAlprEREDRIFR

B L E SN - ADR RAEFEMERRIDREERFE
EARE2EEALE  BEARREZEZTHESTHRA
B s EAb M BB AR m T\ R F Z A B B KR
RRBHEAMBEEE BT A BHGEDITENESE)
BRARMKEEEMES -

BEERESTRABRBEARRBREBIPTHESE O#
S BN T X[ E —& -

Note:  These shares were held by Pengto International Limited
(“Pengto”), a company beneficially owned by a trust of which
Mr Dennis Lo Hoi Yeung is a discretionary object. Mr Dennis
Lo Hoi Yeung, by virtue of his interest in the trust as a
discretionary object and as the Chairman and Chief Executive
of the Company, is deemed to be interested in the shares held
by Pengto.

All the interests stated above represent long positions.

Apart from the foregoing, at no time during the year was the
Company and any of its subsidiaries a party to any arrangement to
enable the Directors or chief executives of the Company or any of
their spouses or children under eighteen years of age to acquire
benefits by means of acquisition of shares in or debentures of the
Company or any of its associated corporations within the meaning
of the SFO.

Details of Directors’ and chief executives’ interests under the

Company’s share option scheme are set out in the section “Share
option scheme” below.
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SHARE OPTION SCHEME

The Company has adopted a share option scheme on 18 September
2002 under which the Directors of the Company are authorised,
at their discretion, to invite any director (including Non-executive
Director and Independent Non-executive Director) or any employee
of the Company or its subsidiaries or any consultant, agent,
representative, adviser, supplier of goods or services, customer,
contractor, business ally and joint venture partner to take up options
to subscribe for shares in the Company at a price which shall not
be less than the highest of (i) the nominal value of the share; (ii)
the closing price of the share as stated in the daily quotation sheet
of the Stock Exchange on the date of offer and (iii) the average
closing price of the shares as stated in the daily quotation sheets
of the Stock Exchange for the 5 business days immediately
preceding the date of offer. The maximum number of shares in
respect of which options may be granted under the share option
scheme must not exceed 12,335,353 shares, being 10 per cent of
the issued share capital of the Company as at 18 September 2002,
the date of adoption of the share option scheme. The maximum
entitlement for any one participant under the share option scheme
shall not in any 12 month period up to the date of grant exceed
one per cent of the shares in issue.

At 31 March 2005, the Directors and employees of the Company
had the following interests in options to subscribe for shares of
the Company (market value per share at 31 March 2005 was
HK$3.50) granted for HK$1 consideration under the share option
scheme of the Company. The options are unlisted. Each option
gives the holder the right to subscribe for one ordinary share of
HK$1 each of the Company.



Closing price

Closing price
! per share per share
options options options options options BRITEE mmediately mmediately
outstanding granted RERS TESEE  cancelled exercised outstanding Exercise before date before date
at 1 April during Date Execisable during during at 31 March price per of grant of exercise
2004 the year granted period the year the year 2005 share of options of options
—TFME-A-A
Z2TT)\E
+ZA=1-R
(BizE1)
RER “ZZ-F-F+H 1 January 2004 to A%1.007 B%0.757
Ng Chi Keung 750,000 - 7 February 2003 31 December 2008 - - 750,000 HK$1.00 HK$0.75 -
(Note 1)
—ZTME-A-H
ECRTN\E
TZR=1+-8
(W)
REM —TF=%-f+A 1 January 2004 to AR1.007 AR0.75T %270
Chan Chee Shing 900,000 - 7 February 2003 31 December 2008 - 150,000 750,000 HK$1.00 HK$0.75 HK$2.70
(Note 1)
“2ZME-A-A
E_ZT)E
+ZA=t-A
(BizE1)
&8 ZTF-%-f+A 1 January 2004 to #%1.00C Ao EE30OT
Employees 2,542,500 - 7 February 2003 31 December 2008 417,750 614,750 1,510,000 HK$1.00 HK$0.75 * HK$3.02
(Note 1)
—2EMELA-A
Z2ZTNE
~A=TH
{3 —TE=F)\ANA 1 July 2004 to 1,007 #0977 BB2707T
Employee 200,000 - 4 August 2003 30June 2009 150,000 50,000 - HK$1.00 HK$0.97 HK$2.70
—2%1%-A-A
Z-TTRE
~A=TH
&8 —TEIME-AAA 1 January 2005 to 1184 A2
Employee 1,000,000 - 6 January 2004 30 June 2005 1,000,000 - - HK$1.184 HK$1.21 -
2555 -A-H
Z2TT)\E
+ZA=1-R
(BizE2)
(3 “ZEMENAZA 1 January 2006 to 2,075 B0
Employee - 1,200,000 2 August 2004 31 December 2008 - - 1,200,000 HK$2.075 HK$2.10 -
(Note 2)
“ZERERAR-A
ECE-BE
ZA=t-H
13 —ZTMENAZR 1 April 2006 to 82,0757 A0
Employee - 1,000,000 2 August 2004 31 March 2010 1,000,000 - - HK$2.075 HK$2.10 -
“ZTRENAZTZR
ZRTNE
AAZt-H
(H3)
&8 ZTEMEAA—A 23 September 2005 to #2325 235
Employee - 800,000 1 September 2004 22 September 2009 - - 800,000 HK$2.325 HK$2.35 -
(Note 3)

* BIARARERRNERETEE BRI MNETIHREE - *  being the weighted average closing price of the Company’s ordinary
shares immediately before the dates on which the options were
exercised.
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P&E - Notes:
(1) BREHSEEHITENAT : (1) These options shall be exercisable in the following four batches:
() Wpz—BREAAR-_ZZTNF-—A—HE_ZTZN (i)  One-fourth of the options is exercisable during the period from 1
F+—-A=+—BHEMTE January 2004 to 31 December 2008;
(i) Wpz—BREAR-_ZZTRAF-—A—HE-ZTZN (i) One-fourth of the options is exercisable during the period from 1
F+-—A=+—BHEMTE January 2005 to 31 December 2008;
(i) WPz —BREAR-ZZTRF-—A—HE-ZTZN (iii) One-fourth of the options is exercisable during the period from 1
F+-A=+—HHBETE & January 2006 to 31 December 2008; and
(iv) Wp 2z —BREAAR-ZTLF-—A-—HE-ZTZN (iv) One-fourth of the options is exercisable during the period from 1
F+ZA=+—BEHETE - January 2007 to 31 December 2008.
(2) BREHD =MHITEET : (2) These options shall be exercisable in the following three batches:
(i) 500,000 REREAINR_ZFZENF-—HA—HAEZE-_ZTZTN (i) 500,000 options are exercisable during the period from 1 January
FH_A=+—RERTE 2006 to 31 December 2008;
(i) 500,000 EREAIN_ZFZTLF-—HA—HAEZE_ZTZTN (i) 500,000 options are exercisable during the period from 1 January
FH_A=+—BEHETE & 2007 to 31 December 2008; and
(iii) 200,000 EREAINR-_ZZENF-—HA—HAEZ-_ZTZTN (iii) 200,000 options are exercisable during the period from 1 January
FH_A=+—BHERTE - 2008 to 31 December 2008.
(3) BEREBSWEMGITELOT : (3) These options shall be exercisable in the following four batches:
() Ay —EBRETR_ZETRFNLAFT=ZAZ=F (i)  One-fourth of the options is exercisable during the period from 23
TRFNLAZFZBHBRMEITE September 2005 to 22 September 2006;
(i) Wz —BREAR-ZZRFAAT=AE=ZF (i) One-fourth of the options is exercisable during the period from 23
TEFNA =+ AHMTE September 2006 to 22 September 2007;
(i) WPz —BREAR-_ZZTLFANA_T=AE=ZF (iiiy One-fourth of the options is exercisable during the period from 23
SENFLAZFTZBHRETE & September 2007 to 22 September 2008; and
(iv) Wp 2z —BREAAR-ZZNFAA-_T=BE=ZF (iv) One-fourth of the options is exercisable during the period from 23
TANFNLA=Z+ZAHBTE - September 2008 to 22 September 2009.

20



BRYNBEBRERASETERS AR - RETHHRR
(BN e—&FRb | R EERA LG  £E=FF
IR -—TENFRTOHSRBLENMEFHED IS
BH0.85TT B H0.427T - HEF AR TR EIHEERE
HINEFHER - WRBFARFARTLEHENE
Pt - GHEMETFHEMANORERDT

The share options granted are not recognised in the financial
statements until they are exercised. The weighted average value
per option granted in 2005 and 2004 estimated at the date of
grant using the Black-Scholes pricing model was HK$0.85 and
HK$0.42 respectively. The calculation of the weighted average value
per option granted during the year does not take into account
options granted and forfeited during the year. The weighted average
assumptions used are as follows:

—2ETHF —EEME
2005 2004
BRI =
Risk-free interest rate 3.09% 3.06%
FRATHAR (%)
Expected life (in years) 4.70 2.22
L
Volatility 59.50% 60.35%
A BRRAR S
Expected dividend yield, which is based
on the dividend declared most recently z
expressed as a percentage of the share price 4.00% Nil

AN —&FEd M EERARARMETERDERS
REILAITE2EENEERRNRAEE - 1IN ER
HREEERARTEZFLELSTENRR (BREFRE
KIE) c HRARAMEREFEREEHZAAT
[l MESETBEINECOSHETBRENAA
BEBKEENTE WA Hm - RN HEEER
AP —ERA A EBRENIAEE -

B L E SN - ADRSRATEM B R RIDREERFE
EARE2EEALE  BEARREZTHRESTHRA
B IR ECE AR T\ BRA T LA B 8 KR
AR A HEEMAABEE (BT EHF P AN ER)
BRARMKEREMES -

The Black-Scholes option pricing model was developed for use in
estimating the fair value of traded options that have no vesting
restrictions and are fully transferable. In addition, such option pricing
model requires input of highly subjective assumptions, including
the expected stock price volatility. Because the Company’s share
options have characteristics significantly different from those of
traded options, and because changes in the subjective input
assumptions can materially affect the fair value estimate, the Black-
Scholes option pricing model does not necessarily provide a reliable
measure of the fair value of the share options.

Apart from the foregoing, at no time during the year was the
Company or any of its subsidiaries a party to any arrangement to
enable the Directors or chief executives of the Company or any of
their spouses or children under eighteen years of age to acquire
benefits by means of acquisition of shares in or debentures of the
Company or any of its associated corporations within the meaning
of the SFO.
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SUBSTANTIAL INTERESTS IN THE SHARE CAPITAL OF
THE COMPANY

As at 31 March 2005, the interests or short positions of every
person, other than the Directors and the chief executives 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, were as follows:

BEER/ S EEETRG
R 2R K BE AN
Shares directly Percentage
BeE and/or of total
Note indirectly held issued shares
(i) Neblett (1 51,984,279 41.92%
(i 2RFIEERAF
Jumbo Easy Limited (1 51,984,279 41.92%
(iii) Winning Spirit International Corp ! 51,984,279 41.92%
(iv) HSBC International Trustee Limited (1) 51,984,279 41.92%
(v) Avrisaig Greater China Fund Limited (2) 11,398,000 9.19%
(vi) Arisaig Partners (Mauritius) Limited (2) 11,398,000 9.19%
(vii) Lindsay William Ernest Cooper (2) 11,398,000 9.19%
(vill) 38R
Lu Wing Yee, Wayne (3) 7,350,000 5.93%
(ix) fr2ag
Yuen Tsui Ying (3) 7,350,000 5.93%
(x) Lloyd George Investment 9,954,000 8.03%

Management (Bermuda) Limited

BT

(1) wHEEZEHBR—HIRD - WHNeblett)s A © Neblett2 —
f& B Winning Spirit International Corp2 & A KA R] °
Winning Spirit International CorpJi & — [ FBHSBC
International Trustee Limited AZFEAZNEZEBEEHNA
Al 2BIEERARE—HHERBGEE2ERHENA
Al - IABBNeblettZ FrENBBEERE R - MR A
A NeblettFT#5 % 17 2 # % ° HSBC International Trustee
Limited/E & & & % A Neblett Z (E5EAIZFEA » SR A
B NeblettFT iR {0 2 # & ©

(2) ES#EHBER— LMD - I A Arisaig Greater China
Fund LimitedE 25 # & © Arisaig Partners (Mauritius) Limited
A Arisaig Greater China Fund Limited 2 #8 & &8 18 » [t 5
¥R B A Arisaig Greater China Fund Limitedff 3% A B% (5
s o
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Notes:

(1) These interests were held by Neblett and represent the same block of
shares. Neblett was a company wholly-owned by Winning Spirit
International Corp, which in turn was a company wholly-owned by
HSBC International Trustee Limited in the capacity of trustee. Jumbo
Easy Limited was deemed to be interested in these shares in the capacity
of a discretionary object of the trust which beneficially owned Neblett
and as a wholly-owned company of Mr. Dennis Lo Hoi Yeung. HSBC
International Trustee Limited was deemed to be interested in the shares
held by Neblett in the capacity of trustee of the trust which beneficially
owned Neblett.

(2) These interests represent the same block of shares and are beneficially
owned by Arisaig Greater China Fund Limited. Arisaig Partners
(Mauritius) Limited was the investment manager of Arisaig Greater
China Fund Limited and was thereby deemed to have an interest in the
shares in which Arisaig Greater China Fund Limited was interested.



Lindsay William Ernest Cooperf# %z # & Arisaig Partners
(Mauritius) LimitedBH 2 =+ =2 EmEn - MR AR
A Arisaig Partners (Mauritius) Limited$ 55 # 25 0 i 19 2 1

(3) HEREHER BN - RELTHBRBEREZR
B BWEAHEEBRBREEMFRN 2 -

A LRt 2 FrEm B RIFR -

BEAmEEEN RZFTEAF=A=+—RH  RiE
B GEOIFEI36MEREMFEZELMAE - LEET
RRBBRMRARERD 2 EEEIORA

BEXS

REZ A ETRA ([ EWRR) E4AZNRTE - K
SEERFRTEETIIRERS ([BERZ]) - B
RHRFBELETORERS  BRXAMERLERTFARF
BiEftse  AMBABBER EMRRE4ARZNR

ERFER - RREREBR AR MFERBRAR QA
(D) A —TAME - ¥ [Pengto2 BEmBA -
MPengtoRll —TBIAEFR B L RBBERAERNIET
BEmlEA o o BRBEERERAZRELZETHR
HMELES - KRAREBRARMZMEDHOES
MIBEFFIBMT

Lindsay William Ernest Cooper had an indirect beneficial interest of 33
per cent in Arisaig Partners (Mauritius) Limited and was thereby deemed
to have an interest in the shares in which Arisaig Partners (Mauritius)
Limited was interested.

(3) These interests represent the same block of shares. Ms Yuen Tsui Ying
was deemed to be interested in these shares through the interests of

her spouse, Mr Lu Wing Yee, Wayne.
All the interests stated above represent long positions.

Save as disclosed above, no other interest or short position in the
shares or underlying shares of the Company were recorded in the
register required to be kept under Section 336 of the SFO as at 31
March 2005.

CONNECTED TRANSACTIONS

Pursuant to Chapter 14A of the Rules Governing the Listing of
Securities on the Stock Exchange (the “Listing Rules”), the following
connected transaction (the “Transaction”) of the Group requires
disclosure in the annual report. The Transaction is a continuing
connected transaction in respect of which the Stock Exchange has
granted conditional waivers to the Company for strict compliance
with the disclosure requirements under Chapter 14A of the Listing
Rules.

During the year, Fairwood Fast Food Limited leased a property from
New Champion International Limited (“New Champion”). New
Champion is wholly beneficially owned by Pengto, a company
beneficially owned by a trust of which Mr Dennis Lo Hoi Yeung is a
discretionary object. In addition, Mr Dennis Lo Hoi Yeung and his
wife, Madam Cindy Lau Shuk Ching are directors of New Champion.
Details of rent and deposits paid by Fairwood Fast Food Limited
relating to the property are as follows:

% 3 ZTTNEF

2005 2004

BETT BT

HK$'000 HK$'000

KEEHE Rent for the year 1,247 1,215
RZA=Z+—Bmfsks Rental deposits at 31 March 330 330
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Report of the Directors

The Independent Non-executive Directors have reviewed and
confirmed that the Transaction is:

(i) entered into in the ordinary and usual course of business;

(i) conducted either on normal commercial terms or on terms that
are fair and reasonable and in the interests of the shareholders
of the Company as a whole;

(iii) entered into in accordance with the terms of agreements
governing the Transaction or on terms no less favourable than
those available to or from independent third parties; and

(iv) the aggregate value of the Transaction for the year ended 31
March 2005 did not exceed the lower of HK$10,000,000 or 3
per cent of the book value of the net tangible assets of the
Group as at 31 March 2005.

The auditors of the Company have also reviewed the Transaction
and confirmed to the board that:

(i) the Transaction has been approved by the Board of Directors
of the Company;

(ii) the Transaction has been entered into in accordance with the
terms of the lease agreement; and

(i) the limit of the lower of HK$10,000,000 or 3 per cent of the
book value of the net tangible assets of the Group has not
been exceeded.
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DIRECTORS’ INTERESTS IN CONTRACTS

Apart from the transaction disclosed in the section headed
“Connected transactions”, New Champion has also granted a
licence to Fairwood Fast Food Limited to use a storeroom in Hong
Kong during the year. Details of licence fee and deposits paid by
Fairwood Fast Food Limited relating to the storeroom are as follows:

“ETEE —TTE

2005 2004

BETT BT

HK$'000 HK$'000

REEHAIBER Licence fee for the year 180 150
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Apart from the foregoing, no contract of significance to which the
Company or subsidiaries was a party and in which a Director of the
Company had a material interest subsisted at the end of the year
or at any time during the year.

DIRECTORS’ SERVICE CONTRACTS

During the year, Mr Lo Fong Seong (passed away on 28 August
2004) and Mr Dennis Lo Hoi Yeung had service contracts with the
Company which may be terminated by either party to the contracts
on three months’ notice.

PURCHASE, SALE OR REDEMPTION OF THE COMPANY’S
LISTED SECURITIES

Save as set out in note 24(b) on the financial statements, there
were no other purchases, sales or redemptions of the Company’s
listed securities by the Company or any of its subsidiaries during
the year.

PRE-EMPTIVE RIGHTS
There is no provision for pre-emptive rights under the Company’s
Bye-Laws and the law in Bermuda.

BANK LOANS
Particulars of bank loans of the Group at 31 March 2005 are set
out in note 19 on the financial statements.
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FIVE YEAR SUMMARY

A summary of the results and of the assets and liabilities of the
Group for the last five financial years is set out on page 84 of the
annual report.

INVESTMENT PROPERTIES
Particulars of the investment properties of the Group are shown
on page 85 of the annual report.

RETIREMENT SCHEME

The Group operates a Mandatory Provident Fund Scheme (the “MPF
Scheme”) under the Hong Kong Mandatory Provident Fund
Schemes Ordinance for employees in Hong Kong under the
jurisdiction of the Hong Kong Employment Ordinance. Particulars
of the MPF Scheme are set out in note 21 on the financial
statements.

COMPLIANCE WITH THE CODE OF BEST PRACTICE

In the opinion of the Directors, the Company has complied with
the Code of Best Practice as set out in the then Appendix 14 of the
Listing Rules throughout the year except that all Independent Non-
executive Directors of the Company are not appointed for a specific
term but are subject to retirement by rotation and re-election at
annual general meetings in accordance with the Company’s Bye-
Laws.

The Company has received, from each of the Independent Non-
executive Directors, the annual confirmation of his independence
pursuant to Rule 3.13 of the Listing Rules. The Company considers
that all the Independent Non-executive Directors to be independent.

The Company has adopted the Model Code set out in Appendix
10 of the Listing Rules as the code of conduct regarding Director’s
securities transactions. All Directors confirmed, following specific
enquiry by the Company, that they have complied with the required
standard set out in the Model Code for the year under review.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company
and within the knowledge of the Directors, the Company has
maintained as required under the Listing Rules as at the date of
this report sufficient public float.
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Chairman and Chief Executive
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Hong Kong, 12 July 2005
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AUDIT COMMITTEE

The audit committee comprises three Independent Non-executive
Directors and reports to the Board. The audit committee meets
with the Group’s senior management regularly to review the
effectiveness of the internal control systems and the interim and
annual reports of the Group.

AUDITORS

KPMG retire and, being eligible, offer themselves for reappointment.
A resolution for the reappointment of KPMG as auditors of the
Company is to be proposed at the forthcoming Annual General
Meeting.

2004 /2005 3 Annual Report 27 x



