Report of the Directors &= =& i i

The directors submit their report together with the audited financial
statements for the year ended 31 March 2006.

Principal activities

The principal activity of the Company is investment holding. The
Group is principally engaged in foundation works, leasing and trading
of machinery and equipment for foundation works and vessel
chartering. The principal activities of the subsidiaries are set forth in

note 32 to the financial statements.

An analysis of the Group’s performance by business segment is set
out in note 5 to the financial statements. All assets and operations
related to the construction business of the Group are located in
Hong Kong. The vessel chartering business is carried out worldwide
and cannot be allocated into any geographical segments. Accordingly,

geographical segment information is not presented.
Results and appropriations

The results of the Group for the year are set forth in the consolidated

income statement on page 43.

The directors do not recommend the payment of a dividend for the
year ended 31 March 2006.

Plant and equipment

Details of the movements in plant and equipment of the Group and

the Company are set forth in note 14 to the financial statements.
Share capital

Details of the share capital of the Company are set forth in note 19
to the financial statements.

EEgR2E TEEXRF=ZA=1+—H
¢¢F“Z#&% D EZT R RE -
T E

ARBIZTBEEBRIREER - AEE T
ERNFEWETE  RARMETIE 2 MK
REMZHERESUREMBEE - KKt
BAR TEXBENPBERERME32

AEBREBKE D 2 R[N - R
HERMES - BAAKEEZRXB Z2MA
BENMEEBUNETE BEMBEEXBHHE
EHETT  REDEEEMEZHRNHE
Bt WERE2HROFEER -

E XY &

AEBARFEZFEAHNFBEZHEAN

EETRIRNBEE_F
—BIFEZEAERE -

ERE=ZA=T

i i e 2 b

REBRADNAREREV B 2 F15
HRPBIREKRME14 -

JBe A

ARARAZFHE - BMRPBEIHRRME9 o

Annual Report 2006 —FFAE4H K]



Report of the Directors = & #i 45

Reserves

Movements in the reserves of the Group and the Company during

the year are set out in note 20 to the financial statements.
Donations

Charitable and other donations made by the Group during the year
amounted to HK$15,724.

Five year financial 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 106.
Share options scheme

The Company’s share option scheme (the “Scheme”) was adopted
pursuant to a resolution of the sole shareholder passed on 25 March
2003. The maximum number of shares in respect of which options
may be granted shall not exceed 30,000,000 shares representing
10 per cent. in nominal amount of the issued share capital of the
Company on 9 April 2003 (the “Listing Date”). The maximum
entitlement of each participant shall not exceed 1 per cent. of the
shares in issue in any 12-month period up to the date of the latest

grant of options.

As at 31 March 2006, all share options granted under the Scheme
were still outstanding. No options were exercised, cancelled or lapsed
during the year.
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The following are the particulars of outstanding options:

No. of options

outstanding as at

TRAERRTTEZBBREFS:

31 March 2006
RZBEAF
Name of the ZA=t+-H Exercise
participant Date of grant HWATHEZ  Vesting period Exercise period price
SHEENS RHRH BREHE HOEH cd e
Mr. Lau Chun Ming 28 May 2003 500,000 1 year commencing from 28 May 2004 HK$0.69
AmEALEE ZTT=F from 28 May 2003 to 27 May 2007, 0.69% T
hAZTN\H m-ZTT=F both days inclusive
Gl e AN :??Eﬁﬁﬂ“l’)\ﬁi
B —F E-ZSHERACTEAL
(@%é%ﬁ%)
Mr. Lau Chun Kwok 28 May 2003 500,000 1 year commencing from 28 May 2004 HK$0.69
AmE L TR MmBMwm% to 27 May 2007, 0.69% T
AAZTN\H m-TT=F both days inclusive
RLAZTNH —ZEMERA-T\BR
R —%F EZESEERACTEAL
(BREEEMK)
Mr. Lau Chun Ka 28 May 2003 500,000 1 year commencing from 28 May 2004 HK$0.69
AmRFREE ZTT=F MmBMwN% to 27 May 2007, 0.698 T
AAZTN\H m_TT=F both days inclusive
AAZTNH ZEENERAZTNRR
B —F EZRTLFERACTLAL
(REEEMRK)
Ms. Leung Lai So 28 May 2003 500,000 1 year commencing from 28 May 2004 HK$0.69
REHIT ZTT=F from 28 May 2003 to 27 May 2007, 0.69% T
hAZTN\H m-ZTT=F both days inclusive
IAZTNR —_EEMERA-TNRE
B —F E-ZSHERACTEAL

Annual Report 2006 —FF/NF4FH A

(BEEEMA)



Report of the Directors = & #i 45

No. of options

outstanding as at

31 March 2006
R-BRAE
Name of the ZA=1-H Exercise
participant Date of grant WAfTEZ  Vesting period Exercise period price
SEERR REAH BREHE HOEH kid Rid
Mr. Hsu Kam Yee, Simon 28 May 2003 500,000 1 year commencing from 28 May 2004 HK$0.69
ARELE TR from 28 May 2003 to 27 May 2007, 0.69% T
AAZ+/\H m-_TT=F both days inclusive
LAZTNH :%iﬁﬂiﬂﬂ‘ﬂ\ﬁﬁ_
R —F E_RRLERACTHAL
(@%é%m%)
Mr. Chan Sun Kwong 28 May 2003 500,000 1 year commencing from 28 May 2004 HK$0.69
REXEE ZTT=F MmBMwm% to 27 May 2007, 0.698 T
hAAZTN\H m_TT=F both days inclusive
AAZtNH ZEEMERAZTNAR
B —F EZRTLERACTLAL
(BREEMR)
Mr. Chiu Kam Kun, Eric 28 May 2003 500,000 1 year commencing from 28 May 2004 HK$0.69
HRHEE i from 28 May 2003 to 27 May 2007, 0.69/8 T
AAZ+N\H m-TT=F both days inclusive
IAZTNH “ZEMERAZT\BR
B —F E-ZSHERACTHAL
(REEEMK)
Dr. Lee Peng Fei, Allen 28 May 2003 500,000 1 year commencing from 28 May 2004 HK$0.69
ZRAREL ZTT=F from 28 May 2003 to 27 May 2007, 0.69% T
AAZt/\H m-_TT=F both days inclusive
LAZTNH ZEEMERAZTNAHE
R —F EZESEERACTHALE
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No. of options

outstanding as at
31 March 2006
RZBEAE
Name of the =ZA=t+-H Exercise
participant Date of grant HMAfTEZ  Vesting period Exercise period price
SEERR REAH BREHE HOEH ke Rid
Professor Wong Sue Cheun, 28 May 2003 500,000 1 year commencing from 28 May 2004 HK$0.69
Roderick TR from 28 May 2003 to 27 May 2007, 0.69% T
TH2HK AAZ+/\H m-ZZ=F both days inclusive
RAZTAR ZEEMERACZTNAE
RE—F EETHERACTEAL
(BEEEMX)
4,500,000

Except for the foregoing, during the year and up to the date of this B LiltE SN - REFERERRE HHRE - &
report, none of the directors (including their spouse and children = (B#EEREZEBRE +N\ENL T2 FR)
under 18 years of age) had any interest in, or had been granted, or ~ B & #EH sE R S I TR - LARIE
exercised, any rights to subscribe for shares (or warrants or  ZN2Q & S (E Al E A A A B 88 2 A& 1) (3R
debentures, if applicable) of the Company or any other body M#EFE &% (HEM)) °

corporate.
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Directors
The directors during the year and up to the date of this report were:

Mr. Lau Chun Ming

Mr. Lau Chun Kwok

Mr. Lau Chun Ka

Ms. Leung Lai So

Mr. Hsu Kam Yee, Simon

Mr. Chan Sun Kwong

Mr. Chiu Kam Kun, Eric’

Dr. Lee Peng Fei, Allen 2

Professor Wong Sue Cheun, Roderick ?
Mr. Chan Wai Dune ?

! Non-executive director
2 Independent non-executive directors

In accordance with bye-laws 87 of the Company’s bye-laws, Mr. Lau
Chun Ming, Ms. Leung Lai So, Mr. Chan Sun Kwong, Dr. Lee Peng
Fei, Allen will retire by rotation at the forthcoming annual general

meeting and, being eligible, offer themselves for re-election.

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. The Company considers that all of

the independent non-executive directors are independent.
Service contracts of directors
None of the directors has a service contract which is not determinable

by the Company within one year without payment of compensation,

other than statutory compensation.

Sam Woo Holdings Limited =145 FI A fR A 7]

H

X

FRAERAREBRLZEZTET:

FIREA ST A
FIRE A
BRR ST L
REHULL
iR A
REXTAE
HEp1g S A
FEREL?
T2 HR?
PR A o o A2

v FBTEF
2 BUHFHTEE

RBARBARNES7F - BIRASLE - R
B#HLL  BREAXXERFERBELHR
AERRBFAEHESE RESER
I FR = R EAE -

ARRARIERESUB IR TETEHE
RIE EWRRIEIBMGRZBILIE 2 FEMHE
RE - NARIRRBABEILIENTESRY
MEABBIENER -

EE AR
BHEEERARRTATARMARAR—

FRKIEMBHF XN HEERECEEMHE
BRIN 2 RIEAH -




Report of the Directors == & #i 45

Directors’ interest in contracts

Other than the transactions as disclosed in note 31 to the financial
statements, no contracts of significance in relation to the Company’s
business to which the Company or any of its subsidiaries was a party
and in which a director was materially interested, whether directly
or indirectly, subsisted at 31 March 2006 or at any time during the
year then ended.

Disclosure of interest of directors

As at the date of this report, the interest and short positions of
directors in the shares, underlying shares and debentures of the
Company or any of its associated corporation (within the meaning
of Part XV of the Securities and Futures Ordinance), as notified to
the Company and the Stock Exchange pursuant to Divisions 7 and 8
of Part XV of the Securities and Futures Ordinance, or as recorded in
the register required to be kept under section 352 of the Securities
and Futures Ordinance, or as notified to the Company and the Stock
Exchange pursuant to the Model Code for Securities Transactions

by Directors of Listed Companies, are as follows:

(a) Directors’ interest in the Company:

EHRZ A AR

BRERMBEREMIINMBEBE 2RI -
R-ZEXFZA=+—HHEEZB I
ZARFEER - AQE)SKE RN E A RS
BEIAMEARRZESEEMESRE
BEIHEREERAERCEEZEL -

AR R

BEARSEY  EFNARASHEEM
MEEEEE (E& L E 5 RS R EXVER)
2 - HERD REST - BHEREE
7R EIERPIEXVERFE TR A MAME
ARBIRBZ TR ER - HREE
7 R ERPIE 352G RIE L AR E
FETEFEENRETAMAMNE AR
IR F 2 HES A S

(a) HHIRAALNF ML

Approximate

percentage of

Name of director Number of shares shareholding  Capacity

EEHNA ROEB REBLNESLE H5

Mr. Lau Chun Ming Long position 500,000 shares (Note 7 & 5) 0.16%  Beneficial owner
ZIHRBA & K & 500,0008% (ff:F1X%5) EnlEEA

Mr. Lau Chun Kwok Long position 23,000,000 shares (Notes 1 & 2) 7.66%  Beneficial owner and

219k B 9% £ £ £ 23,000,0008% (Hf:F1%2)

interest of a
controlled company
ERBERAAR

RENEER
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Approximate

percentage of

Name of director Number of shares shareholding  Capacity
EERE M4 E A BRESHNELILE H5
Mr. Lau Chun Ka Long position 23,000,000 shares (Notes 7 & 3) 7.66%  Beneficial owner and

BRR LA

Ms. Leung Lai So
REEHLL

Mr. Hsu Kam Yee, Simon

AEERERE L

Mr. Chan Sun Kwong
REXELE

Mr. Chiu Kam Kun, Eric
ik R

Dr. Lee Peng Fei, Allen
E=EREL

Professor Wong Sue
Cheun, Roderick
T2 HE

RJ§l Sam Woo Holdings Limited =714 4 FR 2 v

£ & 23,000,000/ (ffaE153)

Long position 180,500,000 shares (Notes 1 & 4) 60.16%
K & 180,500,0008% (KfiE1X%4)

Long position 500,000 shares (Note 1) 0.16%
£ £ 500,0000% (Afst1)

Long position 500,000 shares (Note 1) 0.16%
£ £ 500,0000% (Afst1)

Long position 500,000 shares (Note 1) 0.16%
£ £ 500,0000% (Afst1)

Long position 500,000 shares (Note 1) 0.16%
£ £ 500,0008% (Afst1)

Long position 500,000 shares (Note 1) 0.16%

£ £ 500,0008% (Kfzt1)

interest of a
controlled company
TR AR

E
REREER

==
B,

Beneficial owner and
beneficiary of a
discretionary trust

ERBEREAR
ERERXAA

Beneficial owner

ESBAA

Beneficial owner

ESBAA

Beneficial owner

ESBAA

Beneficial owner

ESBAA

Beneficial owner

ESBAA
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(b) Directors’ interest in the associated corporations:

(b) HE AR L B 2 AR

Approximate

percentage of

Name of director =~ Name of company Number of shares shareholding  Capacity
IR R

EEME NCIEE 13 & B BAlk &%
Ms. Leung Lai So Actiease Assets Limited Long position 61 shares 100%  Beneficiary of a
REHLT RR61% discretionary trust

FRETXEA
Ms. Leung Lai So Silver Bright Holdings Long position 10,000 shares 100%  Beneficiary of a
REHLTL Limited K& 10,000/% discretionary trust

EREEXHA

Hi st

Notes:

On 28 May 2003, the Company granted to each of the director an
option to subscribe for 500,000 shares in the share capital of the
Company.

22,500,000 shares were held by CKL Development Limited, a
corporation which is controlled by Mr. Lau Chun Kwok.

22,500,000 shares were held by Nice Fair Group Limited, a corporation
which is controlled by Mr. Lau Chun Ka.

180,000,000 shares were held by Actiease Assets Limited, a company
wholly-owned by Silver Bright Holdings Limited which is indirectly
owned by a discretionary trust of which Ms. Leung Lai So is a beneficiary.

Mr. Lau Chun Ming’s interest does not include the 60.16% interest of
his spouse, Ms. Leung Lai So, in the Company.

1 R-ZZBEZ=FRA-+N\H ' "XRAFTET
FEE A R AR AR A A 500,0000% i
oz BB -

2 22,500,0000% f 2I4& B 5 4 7% &l 2 CKL
Development Limited# & °

3 22,500,0000% F 21K &K 5t 4 2 1l 2 Nice Fair
Group Limited#% & ©

4 180,000,0008% £ Silver Bright Holdings
Limited® & # 5 ~ Actiease Assets Limited3
A © Silver Bright Holdings Limited s A 2 B8
BUtREDAZEERHEHERS -

5. FRBELAZEEY TNEEERERBE
LERARFMN60.16%HE 5 °
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Disclosure of interests of substantial shareholders

So far as the directors are aware, the interest and short positions of

the persons, other than a director or chief executive 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 Securities

and Futures Ordinance as at the date of this report are as follows:

Name of substantial

F B R A I R

BREEMM BEARERH - TIAL
(RAREFHEBITHRABRIN RARQ
AR BRI B KR AR E S R
EHRPIEIBHEF 2B LMz B e

BT

Approximate

percentage of

shareholder Number of shares shareholding  Capacity
TERREE 8B R #EE BREHNEIE &5
Actiease Assets Limited Long position 180,000,000 shares 60%  Beneficial owner
£ & 180,000,000/% EmEA A
Silver Bright Holdings Limited Long position 180,000,000 shares 60% Interest of a controlled
£ 7 180,000,000/ company
REARER
ManageCorp Limited Long position 180,000,000 shares 60% Trustee
£ 2 180,000,000R% 2EEA
Dao Heng Trustee (Jersey) Limited Long position 180,000,000 shares 60% Trustee
as trustee of The LCM 2002 Trust & & 180,000,000/ 2EEA
CKL Development Limited Long position 22,500,000 shares 7.5% Beneficial owner
& & 22,500,0000% EmER A
Nice Fair Group Limited Long position 22,500,000 shares 7.5% Beneficial owner
& & 22,500,0000% EmER A
Ms.Tang Lin Ngor Long position 22,500,000 shares 7.5% Interest of her spouse
BaEm Lt £ & 22,500,0000% o B
Ms. Ip Fung Sheung Long position 22,500,000 shares 7.5% Interest of her spouse

EEEL L

£ 822,500,000

Sam Woo Holdings Limited =145 FI A fR A 7]

SRR




Report of the Directors == & #i 45

Biographical details of directors

(a)

(b)

Chairman and Managing Director

Mr. LAU Chun Ming, aged 63, is the Chairman and founder
of the Group. Mr. Lau is responsible for the Group’s overall
strategic planning, business development and formulation of
overall corporate policies. Mr. Lau has been involved in trading
and maintenance of machinery and equipment since 1970.
Besides, he has been involved in foundation works since 1990.
He is the brother of Mr. Lau Chun Kwok and Mr. Lau Chun Ka

and the spouse of Ms. Leung Lai So.

Executive Directors

Mr. LAU Chun Kwok, aged 54, is an Executive Director. He is
also the chief executive officer of the Group. He joined the
Group since 1970. He has profound experience in foundation
related works for over 10 years. He has been responsible for
overall deployment of foundation construction machinery and
equipment, labour, resources and purchasing activities of the
Group since 1990. During the past decade, he has involved
intensively in the management of piling works of various nature.
He is a brother of Mr. Lau Chun Ming and Mr. Lau Chun Ka.

Mr. LAU Chun Ka, aged 52, is an Executive Director. He joined
the Group in the early 1970s. He has profound experience in
mechanical engineering and construction/foundation
equipment for over 20 years. Since he joined the Group, he
has been responsible for the maintenance of machinery and
equipment of the Group. During the last 16 years, he has
concentrated on the overall management of maintenance and
repair of construction machinery and equipment. He is a brother
of Mr. Lau Chun Ming and Mr. Lau Chun Kwok.

(a)

(b)
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Ms. LEUNG Lai So, aged 59, is an Executive Director. She
joined the Group since 1970. She has extensive experience in
management for over 20 years. She was responsible for
administration and accounting of the Group from 1970 to
1990, and has been responsible for administration and human
resources since 1990. She holds a diploma in management
from the Chinese University of Hong Kong. She is the spouse
of Mr. Lau Chun Ming.

Mr. HSU Kam Yee, Simon, aged 51, joined the Group in 2001
and is an Executive Director. He is responsible for the business
development, tendering and overall management of
construction projects of the Group. He has worked for publicly
listed construction and engineering companies in Hong Kong
for 24 years, involving in civil engineering and building projects,
specialising in foundation works of various nature. He holds a
bachelor degree of science in mathematics and a bachelor
degree of science in civil engineering from the University of
Saskatchewan in Canada and a master degree in business
administration from the University of East Asia in the Macau
Special Administrative Region of the PRC. He is a Registered
Professional Engineer in Hong Kong and a member of the
Institution of Civil Engineers in the UK and Hong Kong
Institution of Engineers. He is appointed by the Buildings
Department as a member of the Contractors Registration

Committee Panel.

Mr. CHAN Sun Kwong, aged 39, joined the Group in 2002
and is an Executive Director. He is also the finance director and
company secretary of the Group. He is responsible for advising
on financial, accounting, treasury and banking matters of the
Group. He has over 20 years of experience in public accounting,
auditing, finance and banking industry in Hong Kong and
overseas. He is a fellow member of both the Association of
Chartered Certified Accountants in the UK and the Hong Kong

Institute of Certified Public Accountants.
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()

(d)

Non-executive Director

Mr. CHIU Kam Kun, Eric, aged 47, is a Non-executive Director.
He joined the Group in 2000 and has been working for major
construction and engineering companies in Hong Kong for
over 25 years, involving in civil engineering and building
projects. He holds a higher diploma in civil engineering from
the Hong Kong Polytechnic University and a master degree of
science in construction project management from the University
of Hong Kong. He is a member of the Institution of Civil
Engineers in the UK, Hong Kong Institution of Engineers, the
Institution of Engineers, Australia and the Chartered Institute
of Arbitrators in the UK, an associate of the Hong Kong Institute
of Arbitrators, and a member of the Contractor Registration

Committee under the Buildings Ordinance.

Independent Non-executive Director

Dr. LEE Peng Fei, Allen, CBE, BS, FHKIE, JP, aged 66, joined
the Company in 2003 and is an Independent Non-executive
Director, the chairman of the Remuneration Committee and a
member of the Audit Committee. Dr. Lee holds an honorary
doctoral degree in engineering from the Hong Kong Polytechnic
University and an honorary doctoral degree in laws from the
Chinese University of Hong Kong. Dr. Lee is a deputy of Hong
Kong SAR, the 9th and 10th National People’s Congress, PRC
and has taken an active role in public service. He was formerly
a member of the Hong Kong Legislative Council from 1978 to
1997 and a senior member of the Hong Kong Legislative
Council from 1988 to 1991. Dr. Lee was also a member of the

Hong Kong Executive Council from 1985 to 1992.

(©

(d)
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Professor WONG Sue Cheun, Roderick, aged 61, joined the
Company in 2003 and is an Independent Non-executive
Director and a member of both the Audit Committee and the
Remuneration Committee. Professor Wong holds a bachelor
degree of arts from San Diego State College, the US and a
doctoral degree of philosophy from the University of Alberta,
Canada. He is a Fellow of the Royal Society of Canada and
Chevalier dans I'Ordre National de la Légion d'Honneur of
France. Currently, he is the Vice-President (Research)/Dean of

Graduate Studies at the City University of Hong Kong.

Mr. CHAN Wai Dune, aged 53, joined the Company in 2004
and is an Independent Non-executive Director, the chairman
of the Audit Committee and a member of the Remuneration
Committee. He has over 25 years of experience in the finance
sector, particularly in auditing and taxation areas. He is currently
a member of CPPCC of Guangzhou Municipal Committee and
a member of the Executive Council of China Overseas
Friendship Association. He was a member of the Selection
Committee for the establishment of the First Government of
the Hong Kong Special Administrative Region. He is a certified
public accountant and is a fellow member of the Hong Kong
Institute of Certified Public Accountants, the Association of
Chartered Certified Accountants and the Taxation Institute of
Hong Kong. Mr. Chan is currently the Managing Director of
CCIF CPA Limited.

FHE2HE 61 REZE=FN
BARRNTF  EABIINTESTRE
REEGHFMEESKE  BAX
San Diego State CollegeX & 4 E ]
LA B2 i1 E A University of Albertats 2218
T B - 3] A Royal Society of Canada
Bt 4+ - Chevalier dans I'Ordre National
de la Légion d'Honneur of France ° 1%
RBEBRTAZEIR &K (H7) R
RERRE °

BRAEREE - 535 0 N _TZFM
BRARA - BEBLIFEATES &
BEZBETRMFMEEEKE - K
KRR - LEZBEBRE T ERE
HBi@25F &8 - RELERETEMMEK
HEEBRTEBIIBESIES - RE
EREFEFNTRRBTS &
BEBEELE - FA (XS
REEGMAE RERFARE
AR REANGEECEREE °
RAEERBRREBSFMELAE
[RAFzEFMKIE o

Management contracts BEHEH

No contracts concerning the management and administration of RAFEENBET TR FEBR ARG 2
the whole or any substantial part of the business of the Company IR EA N EK 2 EERITHAE
were entered into or existed during the year. 2EH o

EREF LS

Major customers and suppliers
During the year, approximately 87.18 per cent. and 42.53 per cent. RERXR > KREBMAARFEREAZTE S F

of the Group’s turnover was attributable to the five largest customers {5 7K £ [ & 2 55 4987.18% % 42.53% ©
and the largest customer respectively.
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During the year, approximately 83.97 per cent. and 28.02 per cent.
of the Group’s purchases were attributable to the five largest suppliers

and the largest supplier respectively.

None of the directors, their associates or any shareholder (which to
the knowledge of the directors owns more than 5 per cent. of the
Company’s issued share capital) had an interest in the major suppliers

or customers noted above.
Connected transactions

The following connected transactions were entered into by the Group
during the year, certain details of which are disclosed in accordance
with Chapter 14A of the Listing Rules.

(a) Hiring of vessels

On 25 January 2005, Sam Woo Bore Pile Foundation Limited
as charterer and Sam Woo Ship Building Limited as owner
entered into two vessel charter agreements (“Charter
Agreements”) for hiring of certain barges for construction
project for a term of 12 calendar months commencing from
January 2005 at a monthly total rental of HK$350,000. The
annual and aggregate rentals payable under the Tenancy
Agreement are HK$4,200,000.

Sam Woo Bore Pile Foundation Limited is a wholly owned
subsidiary of the Company whereas Sam Woo Ship Building
Limited is jointly owned and controlled by Mr. Lau Chun Ming,
Mr. Lau Chun Kwok, Mr. Lau Chun Ka and Ms. Leung Lai So,
each of whom being a director and substantial shareholder of
the Company.
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(b) Leasing of storage property

(<)

On 1 August 2005, Sam Woo Bore Pile Foundation Limited as
tenant and Cheer Crown Limited as landlord entered into a
tenancy agreement (“Tenancy Agreement”) for leasing of
certain property for open storage purpose for a term of 24
calendar months commencing from 1 August 2005 to 31 July
2007 (both days inclusive) at a monthly rental of HK$90,000.
The annual rental and aggregate rentals payable under the
Tenancy Agreement are HK$1,080,000 and HK$2,160,000
respectively. The management fees, rates and government rent
in respect of the property, if any, shall be paid by the landlord.

Sam Woo Bore Pile Foundation Limited is a wholly owned subsidiary
of the Company whereas Cheer Crown Limited is wholly owned

and controlled by Mr. Lau Chun Ming, a director of the Company.

Leasing of premises

On 1 August 2005, Sam Woo Holdings Limited as tenant and
Long Ascent Development Limited, Healthy World Investment
Limited, Cheer Wealth International Development Limited,
Cheer Profit International Enterprise Limited and East Ascent
Enterprise Limited as landlords entered into various tenancy
agreements (“Tenancy Agreements”) for leasing of certain
premises for directors’ quarters for a term of 24 calendar months
commencing from 1 April 2005 to 31 March 2007 (both days
inclusive) at a monthly rental of HK$43,000, HK$43,000,
HK$66,000, HK$3,000 and HK$3,000 respectively. The annual
rental payable under the Tenancy Agreements are HK$516,000,
HK$516,000, HK$792,000, HK$36,000 and HK$36,000
respectively and the aggregate rentals payable under the
Tenancy Agreements are HK$1,032,000, HK$1,032,000,
HK$1,584,000, HK$72,000 and HK$72,000 respectively. The
management fees, rates and government rent in respect of the

property, if any, shall be paid by the landlord.
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Long Ascent Development Limited, Healthy World Investment
Limited, Cheer Wealth International Development Limited,
Cheer Profit International Enterprise Limited and East Ascent
Enterprise Limited are companies beneficially owned by certain
directors of the Company, including Mr. Lau Chun Ming, Mr.
Lau Chun Kwok, Mr. Lau Chun Ka and Ms. Leung Lai So.

(d) Consultancy services

Consultancy fees were paid to companies in which Mr. Chan
Sun Kwong and Mr. Chiu Kam Kun, Eric, directors of the
Company, have beneficial interests for their services provided
to the Group, which were charged at monthly fees agreed

amongst the parties involved.

The directors of the Company, including the independent non-
executive directors, considered that all of the above transactions
were in the ordinary and usual course of business of the Group, on
normal commercial terms and fair and reasonable so far as the

Company and its shareholders are concerned.

PricewaterhouseCoopers and Lau & Au Yeung C.PA. Limited, the
auditors of the Company, had reviewed the transactions and reported
that:

(@) the Directors have approved the transactions upon entering
into the Charter Agreements and Tenancy Agreements

governing such transactions;

(b) the transactions have been entered into in accordance with
the terms of each of the Charter Agreements and Tenancy

Agreements; and

() the transactions contemplated under the Charter Agreements
and Tenancy Agreements have not exceeded the annual cap as
disclosed in the announcements of the Company dated 31
January 2005 and 3 August 2005.
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Pre-emptive rights

There is no provision for pre-emptive rights under the law of Bermuda

or the Company’s bye-laws in respect of the Company’s share capital.

Purchase, sale or redemption of the Company’s
listed shares

Neither the Company nor any of its subsidiaries purchased, sold or

redeemed any of the Company’s listed shares during the year.
Sufficiency of public float

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

Auditors

The financial statements have been audited by
PricewaterhouseCoopers and Lau & Au Yeung C.PA. Limited who

retire and, being eligible, offer themselves for re-appointment.
On behalf of the Board
LAU Chun Ming

Chairman

Hong Kong, 19 July 2006
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