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The Directors have pleasure in presenting the annual report and
audited financial statements of the Company and the Group for the
year ended 31 December 2005.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The
principal activities of the Company’s major subsidiary companies are
securities, leveraged forex, bullion, commodities, futures and options
broking, provision of online financial services and online financial
information, share margin and structured financing, financial planning
and wealth management, asset management, corporate finance,
strategic investment, and insurance broking.

The respective analysis of the main business segments of the Group
during the year is set out in note 5 to the consolidated financial
statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 December 2005 are set
out in the consolidated income statement.

An interim dividend of HK2.5 cents per share was paid to
shareholders on 21 October 2005. The Directors recommended the
declaration of a final dividend of HK9.5 cents per share payable on 8
June 2006 to shareholders whose names appear on the register of
members of the Company on 25 May 2006, making a total dividend
for the year 2005 of HK12 cents per share.

PROPERTY AND EQUIPMENT

Particulars of the movements in property and equipment during the
year are detailed in note 19 to the consolidated financial statements.

CHARITABLE DONATIONS

The total donations made by the Group for charitable purposes during
the year amounted to HK$332,878.
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SHARE CAPITAL
Details of the share capital of the Company are set out in note 34 to
the consolidated financial statements.

RESERVES

Details of the movements in reserves during the year are set out in
note 35 to the consolidated financial statements.

DIRECTORS

The Board of Directors, as now constituted, is listed in the Corporate
Information on page 2.

The Directors of the Company during the year and up to the date of
this report are:

Executive Directors
Patrick Lee Seng Wei
Joseph Tong Tang

Non-Executive Director
Arthur George Dew

Independent Non-Executive Directors
David Craig Bartlett
Alan Stephen Jones (appointed on 3 January 2006)
Carlisle Caldow Procter
Peter Wong Man Kong
Sir Gordon Macwhinnie  (resigned on 30 December 2005)

All Directors of the Company shall hold office until they become due
to retire by rotation at each annual general meeting in accordance with

Article 101 of the Company’s Articles of Association.

In accordance with the above Article, Messrs. Arthur George Dew and
David Craig Bartlett will retire by rotation at the forthcoming annual
general meeting and, being eligible, offer themselves for re-election.
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In accordance with Article 92, Mr. Alan Stephen Jones will retire at
the forthcoming annual general meeting and, being eligible, offers
himself for re-election.

BRIEF BIOGRAPHICAL DETAILS IN RESPECT OF
DIRECTORS AND SENIOR MANAGEMENT STAFF
Executive Directors

Patrick Lee Seng Wei, aged 54, was appointed an Executive Director
of the Company on 22 June 1996. An architect, he worked for IBM
Australia before becoming involved in property development in
Malaysia and Hong Kong for more than twenty years. He has
extensive experience in the property field. He is also an executive
director and the Chief Executive of Allied Properties (H.K.) Limited
(“Allied Properties”), the holding company of the Company, and an
executive director and the Chairman of Tian An China Investments
Company Limited (“Tian An”). Both Allied Properties and Tian An
are companies listed on The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”).

Joseph Tong Tang, aged 46, was appointed an Executive Director of
the Company on 4 December 2003 and has been the Group Chief
Operating Officer of the Company as from 1 December 2004. He has
over twenty years of experience in the financial services industry, and
previously held senior positions with a number of international banks
and financial institutions, including ABN AMRO Bank, CCIC Finance
Limited, Bain & Co. Securities Limited and Bali International Finance
Limited. Mr. Tong has a Bachelor’s Degree in Social Sciences from
the University of Hong Kong and a Master’s Degree in Business
Administration from the Chinese University of Hong Kong, and is a
fellow member of the Association of Chartered Certified Accountants.
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Non-Executive Director

Arthur George Dew, aged 64, was appointed an Independent Non-
Executive Director on 22 June 1996 and Chairman of the Company on
20 June 1997. He graduated from the Law School of the University of
Sydney, Australia, and was admitted as a solicitor and later as a
barrister of the Supreme Court of New South Wales, Australia. He is
currently a non-practising barrister. He has a broad range of corporate
and business experience and has served as a director, and in some
instances chairman of the board of directors, of a number of public
companies listed in Australia, Hong Kong and elsewhere. He is a non-
executive director of Allied Group Limited (“Allied Group”), the
ultimate holding company of the Company, and also the Chairman of
Quality HealthCare Asia Limited (“Quality HealthCare”). Both Allied
Group and Quality HealthCare are companies listed on the Stock
Exchange.

Independent Non-Executive Directors

David Craig Bartlett, aged 40, was appointed an Independent Non-
Executive Director of the Company on 26 November 1999. Mr.
Bartlett graduated with honours in law from Exeter University in the
U.K. in 1988 and subsequently qualified as a solicitor in England and
Wales, The Republic of Ireland, and Hong Kong. A former partner of
the international law firm Clyde & Co., he regularly acted for and
advised the Company and its subsidiaries before leaving private
practice for a career in industry. Now based primarily in Ireland, he is
also an independent non-executive director of Allied Group, a
company listed on the Stock Exchange and the ultimate holding
company of the Company.
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Alan Stephen Jones, aged 63, was appointed an Independent Non-
Executive Director of the Company on 3 January 2006. Mr. Jones, a
chartered accountant, has extensive experience in management,
administration, accounting, property development, carparking, finance
and trading and has been involved in successful mergers &
acquisitions of a number of public companies in Australia and
internationally. Mr. Jones is also an independent non-executive
director of Allied Group and Allied Properties, which are companies
listed on the Stock Exchange and the holding companies of the
Company.

Carlisle Caldow Procter, aged 65, was appointed an Independent
Non-Executive Director of the Company on 30 September 2004. Mr.
Procter graduated from the University of Sydney, Australia with a
Bachelor’s Degree and a Master’s Degree in Economics. He is a
Fellow of the Financial Services Institute of Australasia (FFin.). Based
in Australia, Mr. Procter worked in the Reserve Bank of Australia for
over thirty years, holding various senior management positions. Since
leaving the Bank, he has worked as a consultant to the International
Monetary Fund (IMF) and the Asian Development Bank (ADB), and
has also undertaken private consulting work in the Philippines,
Indonesia and Papua New Guinea in the areas of bank supervision,
anti-money laundering and corporate governance respectively. Mr.
Procter is currently a non-executive director of Bank South Pacific
Limited, a company listed on the Port Moresby Stock Exchange, and
an independent non-executive director of Quality HealthCare, a
company listed on the Stock Exchange.
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Peter Wong Man Kong, J.P, aged 57, was appointed an Independent
Non-Executive Director of the Company on 30 May 2001. Mr. Wong
graduated from the University of California at Berkeley in U.S.A.
with a Bachelor of Science Degree in Mechanical Engineering (Naval
Architecture) and was an awardee of the “Young Industrialist Award
of Hong Kong” in 1988. He is the Chairman of M.K. Corporation
Limited and North West Development Limited. He is also a director of
Hong Kong Ferry (Holdings) Co. Ltd., China Travel International
Investment Hong Kong Limited, Glorious Sun Enterprises Limited,
Chinney Investments, Limited and Sino Hotels (Holdings) Limited, all
being companies listed on the Stock Exchange. Mr. Wong is a Deputy
of the 10th National People’s Congress of the P.R.C.

Senior Management Staff

Tham Yok Mui, aged 56, joined the Group in October 1990. Miss
Tham has been the Deputy Group Chief Operating Officer since 1
December 2003 and is a director of Sun Hung Kai International
Limited, Sun Hung Kai International Commodities Limited and Sun
Hung Kai Insurance Consultants Limited. She has extensive
managerial experience in the financial services industry particularly in
operations, compliance and various aspects of auditing including
computer auditing. She has a Bachelor of Science (Economics) with
Honours Degree from the London School of Economics and Political
Science, and is an associate member of the Institute of Chartered
Accountants in England and Wales, and a fellow member of the Hong
Kong Institute of Certified Public Accountants.
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Mak Pak Hung, aged 59, joined the Group in February 2001. Mr.
Mak is currently the Director of Banking and Treasury of the Group
and is a director of Sun Hung Kai International Bank [Brunei]
Limited. Prior to joining the Group, Mr. Mak was with A.S. Watson &
Company Limited, a wholly-owned subsidiary company of Hutchison
Whampoa Limited, as Chief Operating Officer and Group Finance
Director. Before that, he was the Managing Director of Canadian
Imperial Bank of Commerce for Hong Kong and China and also held
senior positions with Manufacturers Hanover Trust Co. and Citibank
N.A., with extensive experience in banking and finance. Mr. Mak is
also an executive director of Allied Group, the ultimate holding
company of the Company, and a director of United Asia Finance
Limited, which is a non wholly-owned subsidiary of Allied Group. He
has a Bachelor of Arts Degree in Economics from the University of
Hong Kong and a Master of Business Administration Degree from the
University of Western Ontario, Canada.

Poon Mo Yiu, aged 41, joined the Group in November 2005 and
assumed the role of Chief Financial Officer in January 2006. Mr. Poon
has extensive experience in financial management, management
information systems, accounting projects as well as various aspects of
mergers & acquisitions. Prior to joining the Group, Mr. Poon was with
JPMorgan Chase Bank as Vice President in Finance and was the
Group Financial Controller of Jardine Fleming Group in Asia before
its merger with JPMorgan Chase Bank. Mr. Poon is a fellow member
of both the Chartered Association of Certified Accountants and the
Hong Kong Institute of Certified Public Accountants.

Wilhelm Soeharsono Budihardjo, aged 40, joined Shun Loong
Group in 1990 and is currently the Chief Executive Officer of the
Shun Loong Group, which was acquired by the Group in June 2003.
Mr. Budihardjo is also a director of Shun Loong Securities Company
Limited, Shun Loong Futures Limited and Shun Loong Forex
Company Limited. He has over fifteen years of operational and
managerial experience in the financial services industry. He has a
Bachelor of Science Degree from the University of Southern
California and a Master of Business Administration Degree from
Loyola Marymount University, U.S.A.
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Carl Chan Kar Kui, aged 47, joined the Group in May 2002. Dr.
Chan is the Chief Technology Officer and is in charge of the
Information Technology department. Before joining the Group, Dr.
Chan has had substantial experience in setting up the system
architecture for stock and futures trading systems in Hong Kong and
the P.R.C. Dr. Chan has extensive knowledge in Internet and Java
technologies and has previously set up an Internet Service Provider in
Hong Kong. He was awarded the Doctor of Philosophy in Nuclear
Physics by the University of Toronto, Canada.

Edmond Chau Chin Hung, aged 57, joined the Group in July 1997.
Mr. Chau is a director of Sun Hung Kai Securities Limited, Sun Hung
Kai Investment Services Limited, Sun Hung Kai Commodities
Limited, SHK Online (Securities) Limited, Sun Hung Kai Bullion
Company Limited and is in charge of the Central Dealing division and
Equity Capital Markets. He is also a director of Shun Loong Holdings
Limited, Shun Loong Securities Company Limited and Shun Loong
Futures Limited. Prior to joining the Group, Mr. Chau was a director
of Goodwill Investment (Holdings) Limited. Mr. Chau has extensive
experience in the securities business. He has a Bachelor of Science
Degree from the University of London.

Douglas Chen Wai Huen, aged 41, joined the Group in March 2000.
Mr. Chen is a director of SHK Online Limited, SHK Online
(Securities) Limited and Sun Hung Kai International Commodities
Limited. He is also the Chief Executive Officer of SHK Online
Limited and Head of the Financial Institutions Group. Prior to joining
the Group, Mr. Chen was Managing Director in the Equity Derivatives
department of Bear Stearns Asia Limited. He has a Bachelor of
Science Degree from Cornell University.

Alvin Chong Kok Ming, aged 39, joined the Group in May 2004. Mr.
Chong is the Head of the Research department. Prior to joining the
Group, Mr. Chong has served in various multinational investment
banks where he had specialized in analyzing various industries in
Hong Kong and Asia. Mr. Chong has over ten years of experience in
the industry. He has a Bachelor of Business Degree in Accounting and
Finance.
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Jimmy Fong Tsun Kuen, aged 47, joined the Group in September
1997. Mr. Fong is a director of Sun Hung Kai Investment Services
Limited, Sun Hung Kai Commodities Limited, Sun Hung Kai Forex
Limited and Sun Hung Kai Bullion Company Limited and is in charge
of the Corporate Sales II department. Mr. Fong is also a director of
Shun Loong Securities Company Limited, Shun Loong Futures
Limited and Shun Loong Forex Company Limited. He has over
twenty-five years of experience in the securities and commodities
business.

Jacqueline Ho, aged 38, joined the Group in January 2002 with her
team to set up, manage and head the Alternative Investments division.
Prior to joining the Group, she was with several international hedge
fund companies, including London based Argyll Investment
Management Ltd. and Sabre Fund Management Ltd. as their regional
director for business development in Asia and as a director for
Momentum (Asia) Ltd. She is a member of the Alternative Investment
Management Association (AIMA) and received her Bachelor of
Science Degree from the University of British Columbia, Canada.

Stanley Ho Lung Wai, aged 48, joined the Group in July 1986. Mr.
Ho is a director of Sun Hung Kai Insurance Consultants Limited and
is in charge of the Insurance Consultants department. He is also a
director of Sun Hung Kai Wealth Management Limited. He is a fellow
member and a chartered insurance practitioner of the Chartered
Insurance Institute, U.K. Mr. Ho has over twenty years of experience
in insurance consultancy. He has extensive knowledge in the global
insurance plans adopted by infrastructure and multinational
companies. He also has over fifteen years of experience in developing
the China business.
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Thomas Bennington Hulme, aged 31, joined the Group in January
2004. Mr. Hulme is the Head of Corporate & Legal, and Head of
Risks Control. Mr. Hulme holds both a Bachelor of Laws and a
Graduate Diploma in Legal Practice, and is currently completing a
Master of Laws Degree at the University of Queensland. Having been
admitted as a solicitor of the Supreme Court of Queensland in 1997
and subsequently practising as a lawyer, Mr. Hulme moved into
advisory and management positions with ABN AMRO Morgans in
Australia. He holds accreditations for equities, equity derivatives and
management from the Australian Stock Exchange, Securities Institute
of Australia and the Securities & Derivatives Industry Association of
Australia.

Kwok Chee Chung, aged 54, joined the Group in October 1980. Mr.
Kwok is a director of Sun Hung Kai Securities Limited and is in
charge of the Finance department. He is an associate member of the
Chartered Institute of Management Accountants and the Hong Kong
Institute of Certified Public Accountants.

Christophe Lee Kin Ping, aged 36, joined the Group in August 2000.
Mr. Lee is a director and the Chief Executive Officer of SHK Fund
Management Limited. He is also a director of SHK Online (Securities)
Limited and Sun Hung Kai Wealth Management Limited. Mr. Lee is
currently the Chairman of the local chapter of Alternative Investment
Management Association (AIMA). Prior to joining the Group, Mr. Lee
was an executive director at Goldman Sachs (Asia) LLC. He has a
Bachelor of Applied Science Degree from the University of
Pennsylvania.
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Leung King Yuen, aged 53, joined the Group in July 2000. Mr. Leung
is a director and the Chief Operating Officer of Sun Hung Kai
Securities Limited in charge of the Operations and Margin as well as
the Credit departments. He is also a director of Sun Hung Kai
Investment Services Limited, Sun Hung Kai Commodities Limited,
Ranbridge Finance Limited, Bali International Finance Limited, Shun
Loong Holdings Limited, Excalibur Securities Limited and Excalibur
Futures Limited. Mr. Leung is a fellow member of The Association of
Chartered Certified Accountants and an associate member of Hong
Kong Institute of Certified Public Accountants. He has over twenty
years of experience in securities brokerage, commodities, leveraged
foreign exchange and finance.

Rebecca Neufeld, aged 48, joined the Group in July 2005 and is the
Director of Strategy and Corporate Marketing. Ms. Neufeld is a
marketing professional with extensive experience working for
multinational companies based in Hong Kong. She has worked in
various marketing roles for companies including Shell, Lucent
Technologies and Intel Semiconductors and advertising agencies J.
Walter Thompson, McCann-Erickson and Saatchi & Saatchi. Prior to
joining the Group, Ms. Neufeld spent time as Brand & Marketing
Consultant to GE Consumer Finance Asia and as Senior Manager,
Corporate Brand Management to The Walt Disney Company (Asia-
Pacific) Limited. Ms. Neufeld has a Bachelor of Science Degree in
Psychology from the University of the Philippines.

Sarah Ng Shuk Wah, aged 46, joined the Group as Head of Human
Resources in January 2006. Ms. Ng has extensive experience in
human resource management with various international commercial
and investment banks including Belgian Bank, The Chase Manhattan
Bank, N.A., Deutsche Bank and Fortis Bank. Ms. Ng is a graduate of
the Hong Kong Polytechnic University.

Joseph Marian Laurence Ozorio, aged 51, joined the Group in
March 2000. Mr. Ozorio is the Director of Corporate Sales III. Prior to
joining the Group, Mr. Ozorio was a director of Lippo Securities
Limited and possesses over twenty-five years of experience in the
securities industry.
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Allan Poon Kwok Wah, aged 44, joined the Group in March 2005
and is the Managing Director of Excalibur Securities Limited and
Excalibur Futures Limited, which were acquired by the Group in
March 2005. Mr. Poon has over fifteen years of experience in the
finance industry, and has worked previously with the Inland Revenue
Department of Hong Kong, Price Waterhouse and the Stock Exchange.
He holds a Bachelor’s Degree with Honours (major in Accounting and
Computing) from the University of Kent, U.K., and is a fellow
member of The Association of Chartered Certified Accountants and an
associate member of the Hong Kong Institute of Certified Public
Accountants.

Kevin Tai Yiu Kuen, aged 39, joined the Group in July 2000. Mr. Tai
is the Managing Director of Sun Hung Kai Wealth Management
Limited and responsible for the overall Branch Operations. He is also
a director of SHK Online Limited and SHK Online (Securities)
Limited. Mr. Tai has extensive experience in the area of securities
operations and was previously the Head of Settlement at CLSA
Limited. Before that, he was Vice President of Regional Middle Office
for Global Equities at J.P. Morgan Securities (Asia Pacific) Limited.

Manus Tam Ping Chung, aged 43, joined the Group in July 1999.
Mr. Tam is a director of Sun Hung Kai International Limited and is
the Head of the Corporate Finance department. He holds Bachelor of
Social Science Degree and a Master of Business Administration
Degree. He is a qualified accountant and holds a post-graduate
diploma in the P.R.C. law. He has over fifteen years of experience in
merger & acquisitions, initial public offerings and finance.

David Tso, aged 58, joined the Group in January 1973. Mr. Tso is in
charge of the International Commodities department. He has over
thirty years of experience in the securities, commodities, bullion and
leveraged foreign exchange business.
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Patrick Wong Kwok Hing, aged 46, joined the Group in April 1985.
Mr. Wong is a director of Sun Hung Kai Investment Services Limited
and is in charge of the Private Client Services department. He has a
Master of Science Degree and a Master of Business Administration
Degree.

Hester Wong Lam Chun, aged 46, joined the Group in February
1989. Miss Wong is the Company Secretary of the Company and is in
charge of the Secretarial department. Miss Wong is also the Company
Secretary of Quality HealthCare, a company listed on the Stock
Exchange. She is a fellow member of the Institute of Chartered
Secretaries and Administrators.

Anita Wong Wei Mei, aged 46, joined the Group in October 2001.
Miss Wong is the Head of the Administration department. She holds a
Master of Business Administration Degree from Charles Sturt
University, Australia.

Ireen Yeung Mei Chun, aged 40, became the Head of Internal Audit
and Compliance in December 2003. Miss Yeung is an associate
member of the Hong Kong Institute of Certified Public Accountants
and holds a Bachelor of Arts with Honours Degree in Accountancy
from the City University of Hong Kong. She has been working in the
Internal Audit and Compliance department of the Group for over ten
years. Prior to joining the Group, she was a Staff Accountant in Ernst
and Young.
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DIRECTORS’ INTERESTS

As at 31 December 2005, Mr. Patrick Lee Seng Wei, an Executive
Director of the Company, had the following interests in the shares of
the Company’s associated corporations, within the meaning of Part
XV of the Securities and Futures Ordinance (the “SFO”), as recorded
in the register required to be kept under Section 352 of the SFO:

Beneficial

o 45 B F B A

200542 12H 31 H - AR 58 38 75 I 30 & kil
(I3 F5 1 B B ) 58 35246 Bl 5 Fn 47 0k 2 %
ROt > A B AT 3 S R AR e A R AR
) E g 3 O 2% L5 2 31 % 1R 91 SR X VER)
Z e EEA DL TR

Approximate % of

interest the relevant issued
Associated in shares share capital Nature of
Director corporations JB £y o 547 B 2B AT B AR interests
WY 8 2 B B 2t B ZBHHMl B 2 P
Patrick Lee Seng Wei Allied Properties 270,000 0.05% Personal
25 K f Wk 5 M 7 i A
Allied Group 550,000 0.21% Personal
LR L i A

Note: All interests stated above represent long position. Mt s RIEFTARESS I R R

Save as disclosed above, as at 31 December 2005, neither the
Directors nor the Chief Executive of the Company had any interests or
short positions in the shares, underlying shares or debentures of the
Company or any of its associated corporations (within the meaning of
Part XV of the SFO) as recorded in the register required to be kept
under 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 Issuers.

ARRANGEMENT FOR THE ACQUISITION OF
SHARES OR DEBENTURES

During the year and as at 31 December 2005, none of the Directors of
the Company had any personal interests in the options to subscribe for
shares in the Company’s ultimate holding company, Allied Group,
granted under the share option scheme of the said company.
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At no time during the year was the Company or any of its subsidiary
companies a party to any arrangement 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.

SUBSTANTIAL SHAREHOLDERS’ INTERESTS

As at 31 December 2005, the following parties had an interest in the
shares of the Company as recorded in the register required to be kept
under Section 336 of the SFO:

A2 ) 2 AT oy O JRES 2 R A4 BE A I B
2 SLAT T & > B 3 o AT O A A ] B
A g At 2 ] AL A 2 A B A8 7 T A9 A o

3= BB 3K Py H5 B 4%

A 20054F 120 31H > #3538 275 ] 15 % i) 56
33605 BT A7 i 2 B e i > 3 A A R
iR AT

Approximate %
of the issued
share capital

Substantial Shareholders Number of shares i ©EE A7 AR Notes
E4-Y '3 J5 fy ¥ H ZBAHE MK b sk
Allied Properties 934,198,892 74.99% 1
W 5 Hb

Allied Group 934,198,892 74.99% 2
&4 H

Lee and Lee Trust (the “LL Trust”) 934,198,892 74.99% 3
Notes: Mt -

1. The 934,198,892 shares (the “Shares”) were held by AP Emerald Limited, a
wholly-owned subsidiary of AP Jade Limited which in turn was a wholly-owned
subsidiary of Allied Properties. Allied Properties was therefore deemed to have

an interest in the Shares.

2. Allied Group owned approximately 74.93% interest in the issued share capital
of Allied Properties and was therefore deemed to have an interest in the Shares

in which Allied Properties was interested.

1. AP Jade Limited Z 2 & Wl & A & AP Emerald
Limited 3 934,198,892 /% B4 ([ %4 1) »
I AP Jade Limited HI % i 5 3 5 2 2 & M /B &
W] o RO I A AR R R M
5 o

2. WA HEEEAEAECBITRARL 749300
25 o PRI A AR B T b T R R AR
WE2E o
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3. Mr. Lee Seng Hui, Ms. Lee Su Hwei and Mr. Lee Seng Huang are the trustees of
the LL Trust, being a discretionary trust. They together owned approximately
40.06% interest in the issued share capital of Allied Group and were therefore

deemed to have an interest in the Shares in which Allied Group was interested.

4. The interest stated above represents a long position. As at 31 December 2005,
no short positions were recorded in the register required to be kept under

Section 336 of the SFO.

CONTINUING CONNECTED TRANSACTION

As disclosed in the press announcement of the Company dated 22
March 2005, a tenancy was entered into between Gilmore Limited
(“Gilmore”) and Excalibur Futures Limited (“Excalibur Futures”,
which became an indirect wholly-owned subsidiary of the Company
on 18 March 2005) upon and subject to the terms of an offer letter
executed on 8 March 2005 and the formal tenancy agreement
subsequently executed on 20 June 2005 (the “Tenancy Agreement”)
between the parties. The principal terms of the tenancy are as follows:

Parties: Gilmore as landlord
Excalibur Futures as tenant

Leased premises: Rooms 2202-2204 & 2205B, No. 9
Queen’s Road Central, Hong Kong,
with a total gross floor area of
approximately 8,923 square feet

Term: two years commencing from 1 April
2005 to 31 March 2007

Monthly rental: HK$249,844 (calculated at the rate
of HKS$28 per square feet),
exclusive of rates, management fee
and air-conditioning charges

Monthly management fee: HK$30,199.11 subject to adjustment

3. ZEROMESGAE - 2RI o ZE B A e 2
f5#6 LL Trust Z M 3B N » S A LI H B & %
B AT A £940.06% M 25 5 B 0k B A B
Wt 5 S5 T T 45 2 3% 5 e A e 2% o
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WA A W] 20054 3H 22 H Z A i BT 4
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Rent free period: 1 month from 1 April 2005 to 30
April 2005 and 1 month from 1

March 2007 to 31 March 2007

Usage of the leased premises:  for office purpose

As Gilmore is an indirect wholly-owned subsidiary of Allied
Properties which is a controlling shareholder of the Company,
Gilmore is a connected person of the Company as defined under the
Rules Governing the Listing of Securities on the Stock Exchange (the
“Listing Rules”). Accordingly, the above tenancy constitutes a
continuing connected transaction of the Company (the “Continuing
Connected Transaction”) under Rule 14A.14 of the Listing Rules.
Details of the Continuing Connected Transaction were published in
the Company’s announcement dated 22 March 2005 and are included
in this report in accordance with the requirements of Rule 14A.34 of
the Listing Rules.

Pursuant to Rule 14A.37 of the Listing Rules, the Independent Non-
Executive Directors of the Company, being Messrs. David Craig
Bartlett, Alan Stephen Jones, Carlisle Caldow Procter and Peter Wong
Man Kong, have reviewed the Continuing Connected Transaction and
confirmed that the Continuing Connected Transaction was entered
nto:

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

(i) on normal commercial terms; and

(iii) in accordance with the Tenancy Agreement governing it on terms
that were fair and reasonable and in the interests of the
shareholders of the Company as a whole.

In the opinion of the Board of Directors, the Continuing Connected
Transaction has been entered into in the manners stated above.

A 20054E 4H 1 H & 20054F 4
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Pursuant to Rule 14A.38 of the Listing Rules, the Board of Directors
engaged the auditors of the Company to perform certain agreed upon
procedures in respect of the Continuing Connected Transaction and
the auditors have reported their factual findings on these procedures to
the Board of Directors.

DISCLOSURE PURSUANT TO RULES 13.20 AND
13.22 OF THE LISTING RULES

As at 31 December 2005, the Group had advances to an entity and
aggregate financial assistance to affiliated companies which exceeded
8% of the market capitalization of the Company.

Pursuant to Rules 13.20 and 13.22 of the Listing Rules, the details of
the advances to an entity and the pro-forma combined balance sheet of
the affiliated companies and the Group’s attributable interest in these
affiliated companies based on their latest financial statements
available are presented below:

(a) Details of the advances to an entity as at 31 December 2005

AP RIS 14A 8RB E - HEEHY
A A 2 ) A% SR R % 5 A R A2 5 IR AT
T O 2P o B O & 8l
%P Z BB -

B8 bl B H A5 13.20 B 13220 Bl &
2 Y% %

#2005 12H31H » FEEAEH T —HBR
PR E A VR o HEERE
A2\ w] T AE 8% o

M B A RSB 13.20% 13. 2268 & » 2731
UTHT EHBERZHN - IIRZEH
BAFRBREMMEREZHELEAHEER
15 3% 0 4 [ R A R 2 -

(a) JA20054E12H31H » &7 —BHEEK

Z Wk
Debtor Group Attributable interest held Advances
R Mk 4 1 PO K M A 2 L
HKS$’000
T
Tian An 49% 323,782
RE&
The advances comprise the following: B :

(i) loan note issued by Tian An of HK$78,000,000 to the
Company on 29 August 2003 which is unsecured and bears
interest at 2.5% per annum payable on an annual basis. The
loan note will mature on 29 August 2008;

(i) JA20034E8H29H > I RLZHITT
A 2 ] Z 78,000,000 JC B 3K 5
1 > W% 5 R A RGN K M A A A
F25%F B (RBEXMN) » R
200848 H 29 H 21 ]t 12 3
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(i) term loans of HK$245,000,000 drawn from a loan facility
amounted to HK$280,000,000 granted to a subsidiary of
Tian An for a term of 36 months from 7 November 2005.
The interest on the term loans is charged at prime rate plus
1% per annum. The loans are guaranteed by Tian An; and

(iii) other trade receivables of HK$782,000 which are
unsecured, non-interest bearing and repayable on demand.

(i1)

1% 280,000,000% JG B #k 15 & F
B Z A WA 3K 245,000,000%
T EREEBELETREN
—[E B &g A\l > 2005411 H7H
it %y 1 368 o A B A SR B &
REEERMRMI% > ZEFHER

TR 5 &

(i) - fil 4% 5 HE W HR 782,000 7G> #%
B I WO A A - SR 8 S R

HK$°000

T oo

(b) Pro-forma combined balance sheet of the affiliated companies

(b) T Jag 2 v 5 % A OF B A R R

Non-current assets 3'3 it B ﬁ J23 7,201,427
Current assets it B & 3,238,004
Current liabilities SR R (3,523,561)
Non-current liabilities FE i By £ R (1,831,558)
Minority interests A I o HE 75 (416,889)
4,667,423

(c) Group’s attributable interest in the affiliated companies

() HLHEAEEAGRMELR 2,242,122

BANK LOANS, OVERDRAFTS AND OTHER
BORROWINGS

Particulars of bank loans, overdrafts and other borrowings of the
Group are set out in notes 30, 38 and 46 to the consolidated financial
statements.

SUBSIDIARY COMPANIES
Particulars regarding the principal subsidiary companies are set out in
note 47 to the consolidated financial statements.
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INTEREST CAPITALIZED

No interest was capitalized by the Group during the year.

PURCHASE, SALE OR REDEMPTION OF
SECURITIES

The Company purchased a principal amount of HK$60,000,000 of the
loan notes, which were issued by the Company on 7 March 2003
pursuant to a share repurchase offer (the “Loan Notes”), by private
arrangement during the year ended 31 December 2005. The said Loan
Notes were cancelled accordingly and as at 31 December 2005, an
aggregate principal amount of HK$69,637,309 of the Loan Notes was
outstanding.

Save as disclosed above, neither the Company nor any of its
subsidiaries had purchased, sold or redeemed any of the Company’s
securities during the year.

DIRECTORS’ SERVICE CONTRACTS

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

MAJOR CUSTOMERS
The turnover attributable to the largest five customers accounted for
less than 30% of the Group’s turnover for the year.
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DIRECTORS’ INTERESTS IN COMPETING
BUSINESSES

During the year and up to the date of this report, the following
Directors (not being the Independent Non-Executive Directors) are
considered to have interests in the businesses which compete or are
likely to compete with the businesses of the Group pursuant to the
Listing Rules as set out below:

1. Mr. Arthur George Dew is a director of Allied Group which,
through certain of its subsidiaries, is partly engaged in the
businesses of money lending, provision of financial services and
property investment.

2. Mr. Patrick Lee Seng Wei is a director of Allied Properties and
Tian An. Allied Properties, through certain of its subsidiaries, is
partly engaged in the businesses of money lending and property
investment; and Tian An, through a subsidiary, is partly engaged
in the business of money lending.

As the Board of Directors of the Company is independent from the
boards of the abovementioned companies and none of the above
Directors can control the Board of the Company, the Group is capable
of carrying on its businesses independently of, and at arm’s length
from, the businesses of such companies.

DIRECTORS’ INTERESTS IN CONTRACTS

No contracts of significance to which the Company or any of its
subsidiary companies 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.

CORPORATE GOVERNANCE

The Company is committed to maintaining a high standard of
corporate governance practices. Information on the corporate
governance practices adopted by the Company is set out in the
Corporate Governance Report on pages 33 to 51.
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SUFFICIENCY OF PUBLIC FLOAT

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

AUDITORS

The consolidated financial statements have been audited by Deloitte
Touche Tohmatsu who retire and, being eligible, offer themselves for
re-appointment. Deloitte Touche Tohmatsu were appointed as auditors
of the Company by the Directors to fill the casual vacancy following
the resignation of PricewaterhouseCoopers during the year.

On behalf of the Board

_/’9_’_0"_«}\

Arthur George Dew
Chairman

Hong Kong, 7 April 2006
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