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Report of the Directors
EERHEE

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

Principal Place of Business

The Company is incorporated and domiciled in Hong Kong and has its
registered office and principle place of business at 11th and 12th Floors,
Tower B, 63 Wo Yi Hop Road, Kwai Chung, Hong Kong.

Principal Activity

The principal activity of the Company is the provision of front-end
Government Electronic Trading Services for processing certain official
trade-related documents.

The principal activities and other particulars of the Company’s subsidiaries
are set out in note 16 on the financial statements.

Major Customers and Suppliers

The information in respect of the Group’s sales and purchases attributable
to the major customers and suppliers respectively during the financial year
is as follows:

The largest customer BARF

Five largest customers in aggregate AREPAEET
The largest supplier BAHIER
Five largest suppliers in aggregate ARHEREE

PCCW-HKT Limited, a shareholder of more than 5% of the Company’s
share capital, is a provider of telecommunication services to the Group and
is among the five largest suppliers to the Group.

Apart from the foregoing, 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% of the Company’s share
capital) had any interest in these major customers and suppliers.
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Report of the Directors (continued)
EFEEREEw

Financial Statements

The profit of the Group for the year ended 31 December 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 44 to 117.

Transfer to Reserves

Profit attributable to equity shareholders, before dividends, of
HK$91.4 million (2004: HK$63.0 million) have been transferred to
reserves. Other movements in reserves are set out in note 24 to the
financial statements.

An interim dividend of HK cents 8.80 per share giving effect to the share
consolidation (2004 (restated): HK cents 5.32 per share giving effect to the
share consolidation) and a special dividend of HK cents 4.32 per share
giving effect to the share consolidation (2004: nil) were paid on 17 October
2005. The Directors now recommend the payment of a final dividend of HK
cents 3.00 per share after share consolidation (2004 (restated): HK cents
1.60 per share giving effect to the share consolidation) in respect of the
year ended 31 December 2005.

Fixed Assets
Movements in fixed assets during the year are set out in note 14 to the
financial statements.

Share Capital
Details of the movements in share capital of the Company during the year
are set out in note 24(a) to the financial statements.

On 14 October 2005, an ordinary resolution was passed by all shareholders
of the Company at the extraordinary general meeting to effect the share
consolidation pursuant to which every two ordinary shares of HK$0.10 each
in the capital of the company, both issued and unissued, were consolidated
into one ordinary share of HK$0.20 each.

On 28 October 2005, the Company issued 58,320,000 new shares of
nominal value of HK$0.20 per share at HK$1.25 each to the subscribers of
the new shares for the listing of the Company’s shares on the Main Board of
the SEHK. As at 31 December 2005, the authorised share capital of the
Company was HK$250.0 million, divided into 1,250 million ordinary shares,
777,632,500 of which were issued and credited as fully paid.
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Directors
The Directors during the year and up to the date of this report were:

Chairman and Non-executive Director
Dr. LEE Nai Shee, Harry, S.B.S., J.P.

Executive Directors
Mr. YUE Kwok Hung, Justin
Ms. CHUNG Shun Kwan, Emily (appointed on 13 May 2005)

Non-executive Directors
Mr. LAU Kam Kuen, David (appointed on 7 March 2005)
Mr. Hubert CHAK
Mr. YING Tze Man, Kenneth
Mr. LO Sze Wai, Albert (appointed on 13 May 2005)
Mr. NG Chik Sum, Jackson
Dr. CHEUNG Yiu Sing
Mr. Alistair CURRIE
Ms. LEUNG Man Ching, Maggie (ceased to be alternate to
Mr. Martin CUBBON
on 23 February 2005)
Mr. SIU Man Tat, Martin (ceased to be alternate to
Mr. YUEN Man Chung, Tommy
on 7 March 2005)
(appointed to be alternate to
Mr. LAU Kam Kuen, David
on 7 March 2005 and
ceased on 13 May 2005)
Mr. YUEN Man Chung, Tommy (resigned on 7 March 2005)
Mr. CHOW Shiu On, David (ceased to be alternate to
Mr. NG Chik Sum, Jackson
on 13 May 2005)
Mr. KAN Kam Chan, Patrick (resigned on 13 May 2005)
Mr. BIEN Chia Chen, Andy (ceased to be alternate to
Mr. KAN Kam Chan, Patrick
on 13 May 2005)
Mr. James Steed TSIEN (ceased to be alternate to
Mr. YING Tze Man, Kenneth
on 13 May 2005)
Mr. Martin CUBBON (resigned on 13 May 2005)
Mr. SINN Chung Ming, Anthony (ceased to be alternate to
Mr. JIANG Wei on 13 May 2005)
Mr. LEUNG Kwan Yuen, Andrew (resigned on 13 May 2005)
Mr. MAK Kui Yin, Louis (ceased to be alternate to
Mr. LEUNG Kwan Yuen, Andrew
on 13 May 2005)
Mr. Stuart Kennedy NIVISON (ceased to be alternate to
Mr. Alistair CURRIE
on 13 May 2005)
Mr. JIANG Wei (resigned on 9 June 2005)
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Report of the Directors (continued)
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Directors (continued)

Independent Non-executive Directors
Dr. FONG Ching, Eddy, S.B.S., J.P.
Mr. HO Lap Kee, Sunny

Mr. WONG Tin Yau, Kelvin

(appointed on 13 May 2005)
(appointed on 13 May 2005)
(appointed on 13 May 2005)

Biographical details of the Directors at the date of this report are shown on
pages 23 to 28.

Messrs YING Tze Man, Kenneth, LO Sze Wai, Albert, CHEUNG Yiu Sing,
FONG Ching, Eddy, HO Lap Kee, Sunny and WONG Tin Yau, Kelvin retire at
the forthcoming annual general meeting in accordance with article 100 of
the Company’s articles of association and, being eligible, offer themselves
for re-election.

Directors’ Interests in Contracts

Mr. LAU Kam Kuen, David is a Director and a civil servant of the
Government, and accordingly may be regarded as interested in all contracts
and other dealings between the Government or the FSI and members of the
Group.

Apart from the foregoing, no contract of significance to which the Company
or its subsidiaries was a party, 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

Under a service contract between the Company and Mr. YUE Kwok Hung,
Justin dated 27 December 2002, Mr. YUE has been appointed to act as
Executive Director and Chief Executive Officer of the Company with effect
from 1 January 2003 until 31 December 2005. On 16 August 2005, Mr.
Yue's service contract was renewed for a period of three year commencing
1 January 2006 until 31 December 2008. The contract can be terminated
by the Company or Mr. YUE by giving three months’ notice or payment in
lieu of notice.

Under a service contract between the Company and Ms. CHUNG Shun
Kwan, Emily dated 19 July 2005, Ms. CHUNG has been appointed to act as
Executive Director and Chief Operations Officer of the Company with effect
from 1 August 2005 until 31 July 2008. The contract can be terminated by
the Company or Ms. CHUNG by giving three months’ notice or payment in
lieu of notice.
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Directors’ Service Contract (continued)
Mr. YUE Kwok Hung, Justin and Ms. CHUNG Shun Kwan, Emily are also
directors of DTTNCo, an associate of the Group.

Save for disclosed, no director proposed for re-election at the forthcoming
annual general meeting has an unexpired service contract which is not
determinable by the Company within one year without payment of
compensation, other than normal statutory compensation.

Directors’ Interests and Short Positions in Shares, Underlying
Shares and Debentures

The Directors of the Company have been granted options under the
Company’s share option scheme, details of which are set out in the section
“Share Option Scheme” below.

Apart from the foregoing, none of the Directors of the Company or any of
their spouses or children under eighteen years of age has interest or short
positions in shares, underlying shares or debentures of the Company, any
of its holding company, subsidiaries or other associated corporations, as
recorded in the register required to be kept under section 352 of the
Securities and Futures Ordinance (the SFO) or as otherwise notified to the
Company pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies.

Share Option Scheme

The Company has adopted a Pre-IPO share option scheme on 2 August
2000 and amended on 11 September 2001 and 26 November 2002
respectively and a share option scheme on 14 October 2005 whereby the
Directors are authorised to invite employees of the Group, including its
Directors of any company in the Group, to take up options to subscribe for
shares in the Company at a nominal consideration of HK$1.00 per grant
under the share option scheme. Each option gives the holder the right to
subscribe for one ordinary share in the Company.

The share option schemes give the participants an opportunity to have a
personal stake in the Company and help motivate the participants to
optimise their performance and efficiency and attract and retain
participants whose contributions are important to the long-term growth and
profitability of the Group.
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Report of the Directors (continued)
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Share Option Scheme (continued)

The total number of share options which may be issued upon exercise of all
options to be granted under all share option schemes shall not exceed in
aggregate 10% of the issued capital or 77,763,250 shares at the
Company’s listing date, being 28 October 2005 (the “Scheme Mandate
Limit”). Options that have lapsed shall not be counted for the purpose of
calculating the Scheme Mandate Limit. The Scheme Mandate Limit may be
renewed by obtaining approval of shareholders in general meeting of the
Company provided that such the total number of shares which may be
issued upon exercise of all options to be granted under the share option
schemes under the Scheme Mandate Limit as renewed shall not exceed
10% of the shares issued at the date of approval of such limit (the
Refreshed Limit). Options previously granted (which may be cancelled,
lapsed or exercised) shall not be counted for the purpose of calculating the
Refreshed Limit.

Pre-IPO Share Option Scheme

Under the Pre-IPO share option scheme, no option could be granted to any
grantee, so that the grantee would, taking also into account options
previously granted to him, be entitled to subscribe for more than 25% of
the aggregate number of shares subject to the Pre-IPO share option
scheme.

(i) Pursuant to the Pre-IPO share option scheme approved on 2 August
2000 and amended on 11 December 2001 and 26 November 2002

The granting of share options commenced on 24 November 2000 and
has ceased upon the listing of the Company’s shares on the Main
Board of the SEHK on 28 October 2005. Each option has a 10-year
exercise period. Commencing from the first, second and third
anniversaries of the listing date, the relevant grantee may exercise up
to 25%, 60% and 100% respectively of the shares comprised in the
option (less any number of shares in respect of which the option has
been previously exercised). The exercise price is the lower of HK$0.9
and 80% of the IPO price. On 28 October 2005, the IPO price was
fixed at HK$1.25 per share.
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Share Option Scheme (continued)
Pre-IP0O Share Option Scheme (continued)

(ii)

Pursuant to the grant of options approved on 22 March 2005

At its meeting on 22 March 2005, the Board approved a fresh
allotment of share options under the Pre-IPO share option scheme to
all permanent staff. The grant was made conditional upon the
successful listing of the Company’s shares on the Main Board of the
SEHK. The terms are the same as those for the grants as stated
above, except that the exercise price shall be equal to the IPO price or
HK$1.25 per share.

Share Option Scheme

At the general meeting of the Company held on 14 October 2005, the
shareholders approved and adopted a share option scheme (including the
Pre-IPO share option scheme) with the following terms:

(a)

(b)

The purpose of the share option scheme is to attract and retain the
best available personnel and to provide additional incentives to
employees, directors, consultants, business associates and advisors to
promote the success of the Group.

The Board has the absolute discretion to offer any employees (whether
full-time or part-time), director (including Independent Non-executive
Directors), consultant, business associates or adviser of the Company or
any company within the Group options to subscribe for share, provided
that the total number of shares issued or to be issued to any one
grantee in any 12 month period shall not exceed 1% of the shares of
the Company in issue. The grantee shall pay HK$1.00 to the Company
as nominal consideration for the grant upon acceptance of the offer of
an option. The share options granted under the share option scheme
vest after 12 months, 24 months and 36 months to exercise 25%, 60%
and 100% respectively of the share options. Each option has a 10-year
exercise period. The subscription amount payable in respect of each
share option upon exercise of an option shall be determined by the
Board and shall be not less than the greater of:

(i)  the closing price of the shares on the SEHK's daily quotation
sheet on the date, which must a business day, of written of such
option (the Date of Grant);

(ii)  the average closing price of the shares on the SEHK as stated in
the SEHK'’s daily quotation sheets for the five business days

immediately preceding the Date of Grant; and

(iii) the nominal value of the shares.
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Share Option Scheme (continued)
Share Option Scheme (continued)

38

As at 31 December 2005, the Directors and employees of the

Company had the following interests in options to subscribe for shares

of the company granted for nil consideration under the share option
scheme of the Company. Each option gives the holder the right to
subscribe for one ordinary share of the Company.

No. of options
outstanding
at 1 January

2005
R=BELF
-A-H
HRATER
BREHA

Directors iz
YUE Kwok Hung, Justin & 3,525,000

3,525,000

CHUNG Shun Kwan, Emily #I&2% 800,000

800,000

Employees &8 6,000,000
6,330,000

2,060,000

980,000

610,000

Total act 24,630,000

No. of
shares
consolidated
AHRA#E

(1,762,500)

(1,762,500)

(400,000)

(400,000)

(3,000,000)
(3,165,000)
(1,030,000)

(490,000)

(305,000)

(12,315,000)

No. of
options
granted

during

the

year
fTERRE
FRRHN
BREHE

982,900

396,845

12,836,551

14,216,296

Effect of
options
lapsed upon
termination
of
employment
B
ZEMAR
HBRE

(305,000)
(410,000)

(65,000)
(105,000)
(160,000)

(125,317)

(1,170,317)

The options granted to the Directors are registered under the names of the
Directors who are also the beneficial owners.

*

2005.

being the closing price of the Company’s ordinary shares as at 30 December

RBEIRAESH & ()
AR RESHE ()

NoEZRE+-A=+—H BERAQFIEEE
BT R A RBEAA B R BEERT 8
BEAEBRBAATKRG SOBRERTEREA

REAAE BB

No. of options

outstanding

at

31 December

2005

R=BZ1F

+=A=t-H
I RITER Date granted
BREHA BEAH
1,762,500 24/11/2000
1,762,500 13/12/2001
982,900 14/10/2005
400,000 24/11/2000
400,000 13/12/2001
396,845 14/10/2005

2,695,000  Granted in 2000
RZTTTHER
2,755,000  Granted in 2001

i S S
965,000  Granted in 2002
RZBE_FRH
385,000  Granted in 2003
i S

145000 Granted in 2004
RoFEmERY
12,711,234 14/10/2005

25,360,979

Exercise
period
fagid:

10 years
106
10 years
106
10 years
106
10 years
106
10 years
106
10 years
106
10 years
106
10 years
106
10 years
106
10 years
106
10 years
106
10 years
106

Exercise
price

per share
=13
k@

HK$0.90
#EH0.90T
HK$0.90
#EH0.90T
HK$1.25
#%1.25T
HK$0.90
EH0.90T
HK$0.90
EH0.90T
HK$1.25
A%1.257T
HK $0.90
#EH090T
HK$0.90
#EH090T
HK$0.90
EH0.90T
HK$0.90
EH0.90T
HK$0.90
EH0.90T
HK$1.25
#%1.257T

Market
value per
share on
exercise
of options*

TRESR
BRAHTE*

HK$1.60
A% 1.607T
HK$1.60
A% 1.607T
HK$1.60
1607
HK $1.60
EH1.607T
HK$1.60
1607
HK$1.60
%1607
HK$1.60
1607
HK$1.60
1607
HK$1.60
1607
HK$1.60
1607
HK$1.60
1607
HK$1.60
%1607
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Share Option Scheme (continued)

Share Option Scheme (continued)

Information on the accounting policy for share options granted and the
weighted average value per option is provided in note 1(n)(ii) and note 23
to the financial statements respectively.

Apart from the foregoing, at no time during the year was the Company, or
its subsidiaries a party to any arrangement to enable the Directors of the
Company to acquire benefits by means of the acquisition of shares in the
Company or any other body corporate.

Substantial Shareholders’ and Other Persons’ Interests and Short
Positions in Shares and Underlying Shares

The Company has been notified of the following interest in the Company’s
issued shares at 31 December 2005 amounting to 5% or more of the
ordinary shares in issues:

Registered
shareholders
AR 3R
Substantial shareholders FERRE
The Financial Secretary WA Rl REE
Incorporated 95,673,000
Other persons Hft At
HSBC Holdings plc ELERBRAR -
The Hongkong and Shanghai R LBEEZ
Banking Corporation Limited RITERAR] 63,125,000
PCCW Limited BHABRARAA -
PCCW-HKT Limited BABAERAT 63,125,000
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Report of the Directors (continued)
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Substantial Shareholders’ and Other Persons’ Interests and Short
Positions in Shares and Underlying Shares (continued)

The register of interests in shares and short positions kept under section
336 of the SFO indicates that the interest disclosed by HSBC Holdings plc
is the same as the 63,125,000 shares disclosed by The Hongkong &
Shanghai Banking Corporation Limited, its 100% owned subsidiary and the
interest disclosed by PCCW Limited is the same as the 63,125,000 shares
disclosed by PCCW-HKT Limited, its 100% owned subsidiary.

Apart from the above, the Company had not been notified by any person
who had interests or short positions in the shares and underlying shares of
the Company as at 31 December 2005, which was required to be kept
under section 336 of the SFO.

Sufficiency of Public Float

Based on the information that is publicly available to the Company and
within the knowledge of the Directors of the Company as at the date of this
annual report, the Company has maintained the prescribed public float
under the Listing Rules.

Connected Transactions

During 2005, the Company entered into (or continued to be party to)
certain transactions with the Government and the FSI. The FSI has been
our largest shareholder and connected person. The Government, holding
the Company'’s shares through FSI, has therefore also been considered as a
connected person.

Although these transactions were “connected transactions” as defined in
the Listing Rules, all of them were either sharing of administrative services
or de minimis transactions respectively exempted under rules 14A.33(2)
and 14A.33(3) of the Listing Rules from all reporting, announcement and
independent shareholders’ approval requirements.

Bank Loans and Other Borrowings
The Company did not have any bank loans and other borrowings as at 31
December 2005.
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Summary of Financial Information
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 118 of the annual report.

Retirement Scheme

The Group operates a Mandatory Provident Fund scheme for all qualifying
employees. Particulars of these retirement schemes are set out in note 22
to the financial statements.

Confirmations of Independence

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

Auditors

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

By order of the Board

Dr. LEE Nai Shee, Harry, S.B.S., J.P.
Chairman

Hong Kong, 23 March 2006
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