ESERE

Directors’ Report

The directors present their annual report and the audited financial
statements for the year ended 31st March, 2006.

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company and provides
corporate management services. The principal activities of its
associates and subsidiaries are set out in notes 18 and 34, respectively,

to the consolidated financial statements.

RESULTS AND APPROPRIATIONS
The results of the Group for the year are set out in the consolidated

income statement on page 58.

An interim dividend of HK2.0 cents per share amounting to
HK$5,876,000 was paid to the shareholders during the year. The
directors now recommend the payment of a final dividend of
HK5.0 cents per share and a special dividend of HK6.0 cents per
share after considering the Group’s cash position and the needs of
business development. The proposed dividends will be paid to the
shareholders on the register of members on 3rd August, 2006,
amounting to HK$32,326,000, and the remaining profit be retained

for the year.

RESERVES
Movements in the reserves of the Group during the year are set out
in the consolidated statement of changes in equity on page 61 to

the financial statements.

The Group’s reserves available for distribution to shareholders at
31st March, 2006 include contributed surplus and accumulated profits
totaling HK$338,923,000 (FY05: HK$329,586,000).

The Company'’s reserves available for distribution to shareholders at
31st March, 2006 include contributed surplus and accumulated profits
totalling HK$91,344,000 (FY05: HK$89,025,000).
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PROPERTY, PLANT AND EQUIPMENT
During the year, the Group spent approximately HK$30,707,000 on

property, plant and equipment.

Details of these and other movements during the year in property,
plant and equipment of the Group are set out in note 16 to the

consolidated financial statements.

SHARE CAPITAL
Movements during the year in share capital of the Company are set

out in note 27 to the consolidated financial statements.

DIRECTORS
The directors of the Company during the year and up to the date of

this report were:

Executive directors
Lai Yam Ting
Lau Ming Chi, Edward

Non-executive directors
Allen Joseph Pathmarajah
Kuo Chi Yung, Peter
Tan Swee Hock, Sunny
(resigned on 31st March, 2006)
Moo Kwee Chong, Johnny
Tan Suan Kheng, Esther
George Finlay Bell
(appointed on 10th October, 2005)
Darren John Collins
(ceased as alternate director and appointed as
non-executive director on 8th February, 2006)
Wang Yung Chang, Kenneth
(appointed on 8th February, 2006)
Michael William Brinsford
(resigned on 9th October, 2005)
Samuel Timothy Hilbert
(resigned on 8th February, 2006)

Independent non-executive directors
Cheung Man, Stephen
Hon Sheung Tin, Peter
Li King Hang, Richard
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DIRECTORS (Continued)

In accordance with the Company’s bye-laws 99, Mr. Lau Ming Chi,
Edward, Mr. Moo Kwee Chong, Johnny and Mr. Hon Sheung Tin,
Peter will retire by rotation. In addition, Mr. George Finlay Bell, Mr.
Darren John Collins and Mr. Wang Yung Chang, Kenneth, being
non-executive directors appointed by the Board during the year, will
hold office only until the forthcoming annual general meeting
pursuant to the Company’s bye-laws 102(B). All retiring directors,
being eligible, offer themselves for re-election at the forthcoming

annual general meeting.

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

compensation.

The term of office of each of the non-executive directors is the
period up to his retirement by rotation in accordance with the

Company’s bye-laws.

DIRECTORS’ INTERESTS IN CONTRACTS

Other than as disclosed in the section headed “Connected
Transactions” below, no contracts of significance to which the
Company, or any of its holding companies or fellow subsidiaries or
subsidiaries was a party and in which a director of the Company had
a material interest, whether directly or indirectly, subsisted at the

end of the year or at any time during the year.
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DIRECTORS’ INTERESTS IN SHARES AND UNDERLYING
SHARES

As at 31st March, 2006, the interests and short positions of the
directors and chief executives of the Company in the shares,
underlying shares and debentures of the Company and its associated
corporations (within the meaning of Part XV of the Securities and
Futures Ordinance (“SFO")) which (a) were required to be notified to
the Company and The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests and short positions which they are taken or
deemed to have under such provisions of the SFO); or (b) were
required, pursuant to Section 352 of the SFO, to be entered in the
register referred to therein; or (c) were required, pursuant to the
Model Code for Securities Transactions by Directors of Listed Issuers
(the “Model Code”), to be notified to the Company and the Stock

Exchange, were as follows:

(a) Shares
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Personal Family
Name of Company Director interests interests
NEER £z BARE  RKER
Automated Systems Lai Yam Ting 4,141,621 -
Holdings Limited BEE
BYEREEBERA
Kuo Chi Yung, Peter 9,271,241 -
BEE
Automated Systems Lai Yam Ting 1,070,000 -
(H.K.) Limited BEE
BEZG (BR) BERAA
Kuo Chi Yung, Peter 2,140,000’ =
BEE
Computer Systems Tan Swee Hock, Sunny 132,000° 48,000*
Advisers (M) Binia
Berhad
Tan Suan Kheng, Esther 36,000 -
15
Computer Sciences Michael William 10,472° -
Corporation Brinsford

(a) B’
Approximate
Corporate % of
interests Other Total shareholding
ARER Hitr A RESHBEIL
- - 4,141,621 41%
- - 9271241 3.16%
- - 1,070,000 N/A?
- - 2,140,000 N/A2
- - 180,000 0.18%
- - 36,000 0.04%
- - 10,472 =0%
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DIRECTORS’ INTERESTS IN SHARES AND UNDERLYING

SHARES (Continued)
(b) Underlying shares

Name of company

AR

Automated Systems
Holdings Limited
BEBEGERERAA

Computer Sciences

Corporation

Notes:

Director

2

Lai Yam Ting
BERE

Lau Ming Chi, Edward
2k E

Kuo Chi Yung, Peter
HEHE

George Finlay Bell

Darren John Collins

Michael William Brinsford

Samuel Timothy Hilbert

1. These shares were non-voting deferred shares.

Personal
interests
NS

2,068,000°

1,068,000°

708,000°

133,633789

12,0007 &9

177,951 7

21,83838°9

2. The issued share capital of Automated Systems (H.K.) Limited

comprise 55,350,000 non-voting deferred shares and 2 ordinary

shares. The 2 ordinary shares are beneficially owned by the

Company.

3. Interests held by the director as at the date of the director’s

resignation effective 31st March, 2006.

4. Interests held by spouse as at the date of the director’s resignation

effective 31st March, 2006.

5. Interests held by the director as at the date of the director's

resignation effective 9th October, 2005.
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DIRECTORS’ INTERESTS IN SHARES AND UNDERLYING
SHARES (Continued)
Notes: (Continued)
6.  Options to acquire ordinary shares of the Company, further details
of which are set out in the section headed “Share Option Schemes”

below.

7. Options to acquire common stock of Computer Sciences

Corporation (“CSC").

8.  Comprise options to acquire 21,820 shares of CSC common stock
and 18 units (representing 18 shares of CSC common stock) in
CSC Stock Fund as at the date of the director’s resignation effective

8th February, 2006.

9.  The directors’ options to acquire shares in CSC (including CSC
Stock Fund) are remuneration in their capacities as executives of

these related corporations.

Save as mentioned above, as at 31st March, 2006, none of the
directors and the chief executives of the Company had any interests
or short positions in any shares, underlying shares or debentures of
the Company or any of its associated corporations (within the
meaning of Part XV of the SFO) which (a) were required to be
notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests and
short positions which they are taken or deemed to have under such
provisions of the SFO); or (b) were required, pursuant to Section 352
of the SFO, to be entered in the register referred to therein; or (c)
were required, pursuant to the Model Code, to be notified to the

Company and the Stock Exchange.
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48 |

SHARE OPTION SCHEMES

Details of the Company’s share option schemes are set out in note

28 to the consolidated financial statements.

The following table discloses movements in the Company’s share

options during the year:

Number of shares to be issued upon exercise of share options

RTRBRERFBETZRE

At
1.4.2005
Participants R=2ZLE
SE% mA-H
Directors
B
Lai Yam Ting 490,000
BEE 245,000
245,000
196,000
412,000
232,000
1,820,000

Lau Ming Chi, Edward 120,000
A5 120,000
148,000
330,000
140,000

858,000

Kuo Chi Yung, Peter 245,000
PHE 245,000
218,000

708,000
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Granted
during
the year
RAEE
R

248,000

248,000

210,000

210,000

Exercised
during
the year
REAEE
AKIEES

Lapsed
during
the year
REEE
aE3

At

31.3.2006
R=BERE
ZA=t+-H

490,000
245,000
245,000
196,000
412,000
232,000
248,000

2,068,000

120,000
120,000
148,000
330,000
140,000
210,000

1,068,000

245,000
245,000
218,000

708,000

BREE

NS e B P S i

R MI5E28 ©

SN

ARAZBRENFRAZEEHIOT

Date
of grant
RHBR

EAH

2.3.1999
19.10.1999
11.2.2000
27.7.2001
20.11.2002
6.8.2004
9.6.2005

19.10.1999
11.2.2000
21.7.2001

20.11.2002

6.8.2004
9.6.2005

19.10.1999
11.2.2000
27.7.2001

Exercise period

TEHR

3.3.2001 to£2.3.2009
20.10.2001 t0%19.10.2009
12.2.2002 t0£11.2.2010
27.7.2003 t0£26.7.2011
20.11.2003 t0%19.11.2012
6.8.2005 t0£5.8.2014
9.6.2006 t0£8.6.2015

20.10.2001 to% 19.10.2009
12.2.2002 t0£11.2.2010
27.7.2003 t0£26.7.2011

20.11.2003 t0%19.11.2012

6.8.2005 t0%5.8.2014
9.6.2006 t0£8.6.2015

20.10.2001 t0%19.10.2009
12.2.2002 t0£11.2.2010
27.7.2003 t0£26.7.2011

Exercise

price
TR
HK$
BT

0.90
2.30
3.35
2.40
1.34
1.28
1.98

2.30
3.35
2.40
1.34
1.28
1.98

2.30
3.35
2.40
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SHARE OPTION SCHEMES (Continued) BB R ER 8 (|
Number of shares to be issued upon exercise of share options

RTRBRERHRETZRE

Granted  Exercised Lapsed
At during during during At Date
1.4.2005 the year the year the year 31.3.2006 of grant Exercise
Participants R-ZZRE WEEE RAFE RAEE R-ZERE RER Exercise period price
SH%E MA-A A RiTR WEE ZA=T-A ERH TEER  AFE
HK$
BT
Other employees 440,000 - (190,000) - 250,000 2.3.1999 3.3.2001 t0£2.3.2009 0.90
HitEE 1,540,000 - - (100,000) 1,440,000  19.10.1999 20.10.2001 to%19.10.2009 2.30
1,565,000 - - (100,000) 1,465,000 11.2.2000 12.2.2002 t0£11.2.2010 3.35
630,000 - - (40,000) 590,000 30.6.2000 1.7.2002 t0£30.6.2010 3.40
1,792,000 - - (86,000) 1,706,000 27.7.2001 27.7.2003 t0£26.7.2011 2.40
3,316,000 - (1,552,000)  (132,000) 1,632,000  20.11.2002 20.11.2003 t0£19.11.2012 1.34
2,628,000 - (312,000) (224,000) 2,092,000 6.8.2004 6.8.2005 t0£5.8.2014 1.28
- 2,430,000 - - 2,430,000 9.6.2005 9.6.2006 t0%8.6.2015 1.98
11,911,000 2,430,000  (2,054,000) (682,000) 11,605,000
Total £ 15,297,000 2,888,000  (2,054,000)  (682,000) 15,449,000
The closing price of the shares immediately before the date of last HEFE L B ERIRG 2 WHER1.958 T °
grant was HK$1.95.
DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR ESBEROIEST 2ER
DEBENTURES
Other than as disclosed in the section headed “Directors’ Interests in BREXTEZ 2RO RBERGD 2 E=] R
Shares and Underlying Shares” and “Share Option Schemes” above, [REREEPAREEIN - ARF] - HE
at no time during the year was the Company, or any of its holding AR A A - BRI B A BB AR RE
companies or fellow subsidiaries or subsidiaries a party to any AAE AT B PRI B VR R R 08 - BUE A A A
arrangements to enable the directors of the Company to acquire ZEBAEBEARN AN EMEAEA B
benefits by means of the acquisition of shares in, or debentures of, Z Bt B H T ER -

the Company or any other body corporate.

HEBERZEEERAR > 2006 FF% | 49



| EEEM|E Directors’ Report

CONNECTED TRANSACTIONS FEEXS
During the year, the Group entered into the following transactions FR AR E EER R E AR RIZERA A
with its fellow subsidiaries and holding companies which constituted ETZRHERER S BREEBBER S
connected transactions under The Rules Governing the Listing of ERARFEHFLEMABT EWmARA])
Securities on The Stock Exchange of Hong Kong Limited (the “Listing R
Rules”):
Name of company Nature of transactions Amount
NCIECE XEME Ko L]
HK$'000
FHET
CSA (PRC) Company Limited Sales by the Group 455
REEHEE
Purchases by the Group 61
rEEES
Staff costs charged by the Group 919
REBEBKzETIRX
Expenses charged to the Group 1,926
REBXFzRAX
CSC Computer Sciences Pte Limited Staff costs charged by the Group 892
REEBKzEIRX
Expenses charged to the Group 7,017
REEZNz2RAX
CSC Computer Sciences (HK) Limited Sales by the Group 6
REEEE
Purchases by the Group 24
rEEES
Staff costs charged by the Group 1,433
REEBKZETIRX
Expenses charged to the Group 1,231
REBXFzRAX
CSA Holdings Ltd Staff costs charged by the Group 9
REBEBKzBEIRX
Expenses charged to the Group 395
REEZNzRAX
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CONNECTED TRANSACTIONS (Continued)
Name of company

DA B

CSA Automated Pte Limited

CSA P. T. Cita Simas Artha

CSA MSC Sdn Bhd

Computer Systems Advisers (M) Berhad

CSC Computer Sciences Japan Co. Ltd.

CSC Computer Sciences Korea YH

CSC Malaysia Limited

CSC Australia Pty Limited
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BEXS (&)

Nature of transactions

REMEE

Sales by the Group

rEEHEE

Purchases by the Group
rEEES

Staff costs charged by the Group
AEBEBKzETIRX
Expenses charged to the Group

AEBEX N 2HRAX

Purchases by the Group
rEBEES

Expenses charged to the Group

AEBEX N ZHRAX

Expenses charged to the Group

AEBEXfN2AX

Staff costs charged by the Group
AEBEBKzETIRX
Expenses charged to the Group

AEBEX N 2HRAX

Staff costs charged by the Group
AEBXfN2RAX

Purchases by the Group
rEBEES

Expenses charged to the Group

AEBEX N 2RAX

Staff costs charged by the Group
REBT 2%
Expenses charged to the Group

AEBEXfN2RAX

Amount

kot L
HK$000
THET

70

63

5,580

796

87

33

154

27

301

170
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CONNECTED TRANSACTIONS (Continued)

Name of company

DA B

CSC India Pte Limited

CSC Taiwan Limited

Computer Sciences Corporation

CSC (Thailand) Limited

CSC Canada Limited

FERS (4

Nature of transactions Amount

REME kot L
HK$'000

THET

Staff costs charged by the Group 35

AEBEBEZETIRX

Expenses charged to the Group 45

AEBEZNzHAX

Staff costs charged by the Group 182

AEBEBKzEIRRE

Expenses charged to the Group 1,032

REEXN2RAX

Staff costs charged by the Group 42

AEBEBEZETIRX

Expenses charged to the Group 1,364

AEBEZNzHAX

Purchases by the Group 993

rEEBEE

Expenses charged to the Group 537

REBXNzRAX

Expenses charged to the Group 368

AEBEXNZRAX

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 transactions
of the Group. The auditors have reported their factual findings on
these procedures to the board of directors.

All of the independent non-executive directors of the Company have
confirmed that the above continuing connected transactions have
been entered into:

(i) in the ordinary and usual course of business of the Company;
(i) either on normal commercial terms or, where there are no

sufficient comparables, on terms no less favourable to the Group
than terms available to or from independent third parties; and

(iii) in accordance with the relevant agreements governing them on
terms that are fair and reasonable and in the interests of the
shareholders of the Company as a whole.
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SUBSTANTIAL SHAREHOLDERS

As at 31st March, 2006, so far as is known to the directors and
chief executives of the Company, the interests and short positions of
every person, other than directors or chief executive of the Company
in the shares or underlying shares of the Company which would fall

to be disclosed to the Company under the provisions of Divisions 2
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FERR

RZZEERFE=ZA=+—RH EFZ=REAR
RIEZITHRABHAM » THAL(KRARE
FHEFZTHABRIN REAR B Z KRG K
HEARGD R EEBRIEF S RBAEERIIEXV
BE2RIDBERMARAEE 2 #m K

and 3 of Part XV of the SFO were as follows: A
Number of ordinary Percentage of
shares of the Company held issued share capital Notes
Name of shareholder NAFEZ IR EATR A
IRER A TB ZERROEE ZEDL K i
Direct Deemed %
interest interest Total
HEER WA B = &2
CSA Holdings Ltd (“CSA") 189,701,896 - 189,701,896 64.6 1
CSC Computer Sciences
International Inc. (“CSI") 13,730,000 189,701,896 203,431,896 69.24 1
Computer Sciences
Corporation (“CSC") - 203,431,896 203,431,896 69.24 2
Notes: Bt et

1. CSI beneficially owned 100% of CSA and was accordingly deemed to
be interested in 189,701,896 shares of the Company. In addition, CSI
owned directly 13,730,000 shares of the Company.

2. CSC, through its wholly-owned subsidiary, CSI, was deemed to be
interested in 203,431,896 shares of the Company.

Save as mentioned above, as at 31st March, 2006, there was no
other person (other than the directors or chief executives of the
Company) who had interests or short positions in the shares or
underlying shares of the Company which would fall to be disclosed
to the Company under the provisions of Divisions 2 and 3 of Part XV
of the SFO.

1. CSIERHEACSA 100%#E 5 @ MR IEHE
BRRQT)Z189,701,896% P (7 < #E2S = It
N - CSIE# #EAB AN A R Z 13,730,0000%

Bt -

2. CSCEREZEHAMNERRCSHERIER
KA R 2 203,431,896 % I% 17 5 fE 25 o

Br EXFriiESN RZZTRF=A=+—
B IEEAMEMAL (RRARESFHEE
TTBABBKRIN RAR Rz & s 48 k15
FHEEREESRAEKRAEXVEHE2R3
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DONATIONS
During the year, the Group made donations amounting to HK$10,000.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES
During the year, neither the Company nor any of its subsidiaries

purchased, sold or redeemed any of the Company’s listed securities.

PRE-EMPTIVE RIGHTS
There are no provisions for pre-emptive rights under the Company'’s
bye-laws, or the laws of Bermuda, which would oblige the Company

to offer new shares on a pro-rata basis to existing shareholders.

CORPORATE GOVERNANCE

The Company has complied throughout the year ended 31st March,
2006 with the Code on Corporate Governance Practices as set out
in Appendix 14 of the Listing Rules except that with respect to Code
A.4.2, one-third of directors for the time being, or if their number is
not three or a multiple of three, then the number nearest one-third,
shall be subject to retirement by rotation at each annual general
meeting, and all directors appointed to fill a casual vacancy or as an
addition to the Board shall hold office only until the next following
annual general meeting. In order to comply with the Code A.4.2,
the Board proposed to amend the relevant provisions in the Bye-
laws of the Company at the forthcoming Annual General Meeting

of the Company.

The Company has adopted the Model Code as set out in Appendix
10 of the Listing Rules. Having made specific enquiry of all directors,
all directors confirmed they have complied with the required standard
set out in the Model Code during the year ended 31st March, 2006.

The Company has received, from each of the independent non-
executive directors, an annual confirmation of his independence
pursuant to Rule 3.13 of the Listing Rules. The Company considers

all of the independent non-executive directors are independent.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company
and within the knowledge of the directors, the directors confirmed
that the Company has maintained a sufficient public float throughout
the year ended 31st March, 2006.
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AUDIT COMMITTEE

The audit committee, which was established pursuant to the
requirements of the Listing Rules, comprising Mr. Cheung Man,
Stephen, Mr. Allen Joseph Pathmarajah, Mr. Hon Sheung Tin, Peter
and Mr. Li King Hang, Richard met fourth times in the year. During
the meetings, the Audit Committee has reviewed with the
management the connected transactions, accounting principles and
practices adopted by the Group including the review of the audited
annual results, unaudited interim and quarterly results, and discussed

various auditing, financial reporting and internal control matters.

AUDITORS
A resolution will be submitted to the annual general meeting to
re-appoint Messrs. Deloitte Touche Tohmatsu as auditors of the

Company.

On behalf of the Board

LAl Yam Ting

Managing Director

Hong Kong, 7th June, 2006
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