EESLBAE_BTREAAS
IHEETREE RO ERER RS
HEHE -

FEXK
RRREBRHFR/REER - SHBA
AEEXBHBHANKRBEMESE 1718
m o

REBAFEREXZGMEEME 2K
WOFENERAB M EES -

FEEBRE
AREBEE_TTRFANA=THLHF
BZREFHINNFEBAEZEAKRER
m o

REAR B SR (ZZEZENHF 1.5
i) - EEE2,182,000 TER—_ZEZ
AFRA-+HIKRE -

EESHEZFRERARESERI5

ZETOF 25 TRZFFRF
T-ATHRERREMAER 2K
R ERBIRE 2P EREER3M (=
TTE 150 AFEEA HIRER
BRI (ZZZTMF : 4l) -

FRERBEFAE EHAER - REKRA
BR_ZEERF+_A+HIKE -

EFMBHRE

AREBESORAFZRE BERBEM
BFEIINE2EA -

E E g8 ® &

=

=

REPORT oF THE DIRECTORS

The Directors submit to the shareholders their report
together with the audited financial statements for the
year ended 30 June 2005.

PRINCIPAL ACTIVITIES

The Company operates as an investment holding
company. Principal activities of the subsidiaries are set

out in note 17 to the financial statements.

An analysis of the Group’s performance for the year by
business and geographical segments is set out in note 5

to the financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 30 June
2005 are set out in the consolidated income statement

on page 33.

An interim dividend of HK3 cents per share, totaling
HK$2,182,000 (2004: HK1.5 cents) was paid on 20 May
2005.

The Directors resolved to recommend the payment of a
final dividend of HK15 cents per share (2004: HK2.5
cents) payable to shareholders whose names appear on
the register of members at the close of business on 15
November 2005, which together with the interim dividend
of HK3 cents per share (2004: HK1.5 cents), makes a
total distribution of HK18 cents per share (2004: HK4

cents) this year.

After approval by the shareholders at the Annual General
Meeting, the final dividend will be paid on 16 December
2005.

FIVE YEARS FINANCIAL SUMMARY

A summary of the results, assets and liabilities of the
Group for the last five financial years is set out on page
2.
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SHARE CAPITAL

Details of the movements in share capital are set out in

note 22 to the financial statements.

RESERVES

Movements in the reserves of the Company and the Group
during the year are set out in note 23 to the financial

statements.

Distributable reserves of the Company at 30 June 2005,
calculated under section 79B of the Hong Kong
Companies Ordinance, amounted to HK$167,490,000
(2004: HK$177,647,000).

FIXED ASSETS

Details of the movements in fixed assets of the Group

are set out in note 13 to the financial statements.

PROPERTIES

Details of the Group’s interest in properties are set out

on pages 98 to 100.
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REPORT oF THE DIRECTORS

BANK LOANS, OVERDRAFTS AND OTHER

BORROWINGS

The amounts of bank loans, overdrafts and other

borrowings of the Group at 30 June 2005 were as follows:

Bank overdrafts
Long term bank loans

Advances from a related company

Repayment analysis:

Long term bank loans
— within one year
— in the second year

— in the third to fifth years inclusive

Advances from a related company

- no fixed repayment terms

%

Group
BT IT
HK$'000

358,377
314,795

673,172

32,999
113,146
212,232

358,377

314,795

673,172
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The Group’s debts to equity ratio was approximately 44%
(2004: 39%) expressed as a percentage of bank loans,
overdrafts and other borrowings over net assets of the
Group. The ratio of bank loans and overdrafts and
director’s advances through a related company over the
Group’s financial debts is 53% (2004: 63%) and 47%
2004: 37%) respectively.

Most of the Group’s cash and bank balances, bank loans,
overdrafts and other borrowings were denominated in
Ringgit Malaysia, Renminbi and Hong Kong dollar as at
30 June 2005.

DIRECTORS

The Directors during the year and up to the date of this

report were:

Executive Directors

Dr. Cecil Sze-Tsung Chao (Chairman)

Mr. Wing-Hong Tang (resigned)
Ms. Connie Sau-Fun Ho

Mr. Ying-Kit Lee (resigned)
Mr. Philip Yung

Independent Non-Executive Directors

Mr. Wing-Kit Wu (resigned)
Mr. Lap-Chung Tse (resigned)

Mr. John Terence Hung
Mr. Joseph Wing-Kong Leung
Mr. Graham Ka-Wai Lam
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REPORT oF THE DIRECTORS

Mr Wing-Hong Tang resigned as Executive Director on
14 February 2005 and Mr. Ying-Kit Lee was appointed as
Executive Director on 15 February 2005. Mr. Ying-Kit
Lee resigned as Executive Director on 8 September 2005
and Mr. Philip Yung was appointed as Executive Director
on 8 September 2005.

Mr. Wing-Kit Wu and Mr. Lap-Chung Tse resigned as
Independent Non-Executive Directors on 27 September
2004 and Mr. John Terrence Hung and Mr. Graham Ka-
Wai Lam were appointed as Independent Non-Executive
Directors on the same day. Mr. Joseph Wing Kong Leung
was appointed as Independent Non-Executive Director
on 28 September 2004.

Mr. John Terrence Hung, Mr. Joseph Wing-Kong Leung,
Mr. Graham Ka-Wai Lam and Mr. Philip Yung will retire
at the forthcoming Annual General Meeting pursuant to
Article 94 of the Company’s Articles of Association, being

eligible, offered themselves for re-election.

Ms. Connie Sau-Fun Ho will retire at the forthcoming
Annual General Meeting and, being eligible, offer herself

for re-election.

None of the Directors has a service contract with the
Company which is not terminable by the Company within
one year without payment of compensation, other than

statutory compensation.

N
ul

Y 4 G00C L¥0d3IY TVNNNY

BEZ7HE (BE) ¥&

a3aLiNI (SONIATOH) B NVYN MNIHO



E E 8 8 & 5

BE7HE (BE) ¥&F

% & G00C L¥0dIY TVNNNY
@3LInIT (SONIATOH) O NVN MNIHO

N
(e)]

REeEPORT oF THE DIRECTORS

EERRSTHRAERMDERIRK
B RBERDNKE

ZETRFARNA=Z1TH REFHFK
HEROIE3S2EMB TRz ERMZ
Wwek P ARRZEERGEERITHRABK
BETRARESEZAXSFUHEEAR
RISk EAMAEREENR A EZ=E (FEF
% R ERE G ([SFOL) EBXVELR HIE &Y
EERBEARNFTBINARRE REEZFT) A
T

EERESRBEEIT

vt &

Cecil Sze-Tsung Chao

Frat - BB E IR ERAKE 2 DEEE
HIARBZEIERRMABRA
ALREHRBLFERARMER 2

,T/\ °

ARAPLFERTARBESE  ZeTK
ABSHEBE ASEM A REAR A
D ZHEF -

DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS IN SHARES AND SHORT
POSITIONS IN SHARES AND UNDERLYING
SHARES

At 30 June 2005, the interests and short positions of the
Directors and Chief Executive in the shares of the
Company or any of 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 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:

Ordinary shares of HK$0.1 each

[EPN 3 % E S
Personal Corporate
interests interests
4,506,227 46,158,612

Note: The shareholdings disclosed by Dr. Cecil Sze-Tsung
Chao under the heading “corporate Interests” in the
above represents the shares held by Yan Yin Company
Limited and Szehope Securities Company Limited,

substantial shareholder of the Company.

The Company did not grant to the Directors, Chief
Executive or their associates any right to subscribe for

shares in the Company.
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REPORT oF THE DIRECTORS

Save as disclosed above, none of the Directors or their
associates had any interest or short position in the shares
of the Company or its subsidiaries as at 30 June 2005
that was required to be recorded pursuant to Section
352 of the SFO, or as otherwise notified to the Company
and the Stock Exchange pursuant to the Model Code for

Securities Transactions by Directors of Listed Companies.

At no time during the year was the Company, any of its
subsidiaries, its fellow subsidiaries or its holding company
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.

INTEREST DISCLOSEABLE UNDER THE SFO
AND SUBSTANTIAL SHAREHOLDERS

At 30 June 2005, the register of interests in shares
maintained under Section 336 of the SFO shows that the
Company had not been notified of any substantial
shareholders’ interests, being 5% or more of the
Company’s issued share capital, other than those of the

Directors and Chief Executive as disclosed above.

PURCHASE, REDEMPTION OR SALE OF
LISTED SECURITIES

Neither the Company nor any of its subsidiaries has
purchased, redeemed or sold any of the Company’s shares

during the year.

DIRECTORS’ INTERESTS IN CONTRACTS

In addition to the directors’ interests in contracts set out
in note 29 to the financial statements, Messrs. Wing-Kit
Wu and Lap-Chung Tse are partners of Messrs. Fred Kan
& Co., a firm of solicitors which provides legal services
to the Group on a continuing basis on normal commercial

terms.
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Save as disclosed above, no other contracts of significance
in relation to the Group’s business to which the Company,
any of its subsidiaries, its fellow subsidiaries or its holding
company 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.

CONNECTED TRANSACTIONS

Details of connected transactions are set out in note 29
to the financial statements and in the above under

Directors’ interests in contracts.

MANAGEMENT CONTRACTS

No contracts concerning the management and
administration of the whole or any substantial part of the
business of the Group were entered into or existed during

the year.

MAJOR CUSTOMERS AND SUPPLIERS

During the year, the five largest suppliers and the largest
supplier of the Group accounted for 79% and 28%

respectively of the Group’s total purchases.

During the year, the five largest customers and the largest
customer of the Group accounted for 44% and 39%

respectively of the Group’s total turnover.

Among the Group’s five largest suppliers, Cecil Chao &
Associates Limited, of which Dr Cecil Sze-Tsung Chao is
a director and beneficial owner, contributed to 6% of

the Group’s total purchase.

Save as aforesaid, at 30 June 2005, none of the Directors,
their associates, or any shareholder (which to the
knowledge of the Directors owns more than 5% of the
Company’s share capital) had any beneficial interests in

the Group’s five largest customers and suppliers.
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REPORT oF THE DIRECTORS

BIOGRAPHICAL DETAILS OF DIRECTORS
AND SENIOR MANAGEMENT

Brief biographical details in respect of the Directors and
senior management of the Group are set out on pages 9
to 11.

COMPLIANCE WITH THE CODE OF BEST
PRACTICE OF THE LISTING RULES

During the year, the Company was in compliance with
the Code of Best Practice as set out in Appendix 14 of
the Rules Governing the Listing of Securities of The Stock
Exchange of Hong Kong Limited, except that the
independent non-executive Directors of the Company are
not appointed for a specific term as they are subject to
retirement by rotation and re-election at the Annual
General Meeting of the Company in accordance with
Articles 94 and 103 of the Company’s Articles of

Association.

AUDIT COMMITTEE

The Audit Committee has reviewed with management
the accounting principles and practices adopted by the
Group and discussed auditing, internal controls and
financial reporting matters including a review of the
audited financial statements for the year ended 30 June
2005.
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§T STAFF

HE_ZFTTRAFAA=THIE - "&EE As at 30 June 2005, the Group employed 35 staff. Staff

HEM3BHETL - ﬁﬁﬁ@\*ﬁxmLiT remuneration packages are normally reviewed annually.
e AEEINMAE TIRHAEMER The Group also provides other staff benefits, which
FEEFRER K ARNGTEIMHF o include year end double pay and contributions to defined

contribution retirement schemes.

= B Em AUDITORS

FEHifm e HRESANELFT (REIAET The financial statement for the year were audited by
@Al BEREESTED) EHEIENEE  Messrs. Moores Rowland Mazars, Chartered Accountants,
o WEABEA AR ZRREFKE Certified Public Accountants, who will retire and, being
FHEBE- eligible, will offer themselves for re-appointment at the

forthcoming annual general meeting.

REEEZ M On behalf of the Board
HITERE Cecil Chao
i Executive Chairman
B —_TEERFALA=TH Hong Kong, 30 September 2005



