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The directors submit their annual report together with
the audited financial statements of the Company and its

subsidiaries for the year ended 30 June 2006.
Principal Activities

The Company is an investment holding company and
the principal activities of the subsidiaries are set out on
pages 163 to 168.

Subsidiaries

Details of the Company’s subsidiaries are set out on
pages 163 to 168.

Financial Statements

The profit of the Group for the year, the state of affairs
of the Company and of the Group as at 30 June 2006
and the Group’s cash flows and statement of changes in
equity for the year ended are set out in the financial

statements on pages 61 to 168.
Charitable Donations

There were charitable donations of HK$52,000 made by
the Group during the year (eighteen months ended 30
June 2005: Nil).
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Final Dividend

The Directors will recommend to the shareholders for
approval at the forthcoming annual general meeting a
final dividend of HK$0.07 per share. This, together with
the interim dividend of HK$0.06 per share paid on
Wednesday, 22 March 2006, will amount to a total of
HK$0.13 per share for the year (eighteen months ended
30 June 2005: HK$0.13 per share). Subject to
shareholders’ approval, the final dividend will be payable
on Thursday, 12 October 2006 to the shareholders whose
names appear on the register of members on Wednesday,
11 October 2006.

Closure of Register of Members

The register of members of the Company will be closed
from Thursday, 5 October 2006 to Wednesday, 11
October 2006, both days inclusive, during which period
no transfer of shares will be registered. In order to
qualify for the final dividend, all transfer documents,
accompanied by the relevant share certificates must be
lodged with the Company’s Share Registrars and
Transfer Office, Hongkong Managers and Secretaries
Limited at Citicorp Centre, 26th Floor, 18 Whitfield
Road, Causeway Bay, Hong Kong not later than 4:00
p-m. on Wednesday, 4 October 2006.

Share Capital

Movements in share capital during the year are set out

in Note 35 to the financial statements.
Reserves

Movements in reserves during the year are set out in

Note 36 to the financial statements.
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Fixed Assets

Movements in fixed assets during the year are set out in

Note 17 to the financial statements.

Directors

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

report were:

WHANG Tar Choung, Chairman™
NG Ping Kin, Peter, Vice Chairman®
LEUNG Wai Fung™™*

— appointed on 11 July 2005

WHANG Sun Tze*
LO Kwong Chi, Clement*
KWEK Leng Hai™
TAN Lim Heng*
James ENG, Jr.*
TSANG Cho Tai”*
HO King Cheung*
DING Wai Chuen*
MATSUMURA Hirokazu*
— appointed on 12 May 2006

YONG Weng Chye
— alternate director to WHANG Tar Choung
IKEDA Hiromi
— alternate director to TAKAGI Shigeyoshi
and MATSUMURA Hirokazu

TSAO Chen, James, Group Managing Director™™

— resigned on 11 July 2005
TAKAGI Shigeyoshi*
— resigned on 12 May 2006

sksk . .
Executive director
Non-executive director

# Independent non-executive director
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Directors (continued)

In accordance with the provisions of article 78 of the
Company’s articles of association, Messrs. WHANG Tar
Choung, NG Ping Kin, Peter, WHANG Sun Tze and LO
Kwong Chi, Clement shall retire at the forthcoming
Annual General Meeting. Messrs. WHANG Sun Tze and
LO Kwong Chi, Clement being eligible, offer themselves
for re-election and Messrs. WHANG Tar Choung and
NG Ping Kin, Peter will not offer themselves for re-

election at the forthcoming Annual General Meeting.

In accordance with the provisions of article 79 of the
Company’s articles of association, Mr. MATSUMURA
Hirokazu shall retire and being eligible, offers himself
for re-election at the forthcoming Annual General

Meeting.

The Company received confirmation of independence
in respect of the year from each of the independent non-
executive directors pursuant to Rule 3.13 of the Listing
Rules. Up to and as at the date of this report, the
Company still considers the independent non-executive

directors to be independent.
Directors’ Service Contracts

No directors proposed for re-election at the forthcoming
Annual General Meeting has a service contract with the
Company or any of its subsidiaries which is not
determinable by the Company or any of its subsidiaries,
within one year without payment of compensation (other

than statutory compensation).
Directors’ Interests in Contracts

No contract of significance in relation to the Group’s
business to which the Company or any of its subsidiaries,
holding company or fellow subsidiaries was a party and
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.
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Connected Transactions

GIMC Services Agreement

GIMC Limited (“GIMC”) is an indirect wholly-owned
subsidiary of Hong Leong Company (Malaysia) Berhad
(“HLCM?”) and by virtue of the Securities and Futures
Ordinance, a substantial shareholder of the Company,
which is deemed to be interested in 73.11% of share
capital in the Company. A service agreement (the
“Original GIMC Services Agreement”) and a
supplemental service agreement (the “Supplemental
GIMC Services Agreement”) were entered into between
the Company and GIMC on 27 June 2003 and 17 January
2006 respectively. A summary of the terms of the
Original GIMC Services Agreement and as amended and
supplemented by the Supplemental GIMC Services
Agreement (together, the “GIMC Services Agreement”)

is as follows:

(a)  GIMC would provide the Company with services
including the overview of the Group’s strategies
and planning, oversight of investment and
financial management disciplines, treasury and
risk management and development, development
of quality and productivity programmes, guidance
in respect of operating practices and procedures,
and overview of planning and development of

management information systems;

(b)  the Company would pay to GIMC service fees,
subject to an annual cap of HK$10,000,000 (the
“Annual Cap”), comprising a monthly charge of
HK$50,000 (or such other amount as may be
agreed from time to time between GIMC and the
Company) and an annual fee equal to 3 per cent
of the annual consolidated profits before tax of
the Company for each of the three financial years
ended/ending 30 June 2006, 30 June 2007 and 30
June 2008; and
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Connected Transactions (continued)

GIMC Services Agreement (continued)

(c)  the GIMC Services Agreement is for a term of
three years commenced on 1 July 2005 and may
be renewed thereafter for a consecutive term of
three years by the Company serving written notice
to GIMC at least three months prior to the
expiration of the current terms, subject to GIMC’s
agreement to such renewal.

In the event that the aggregate service fees payable by
the Company to HLCM or any of its associated
companies for the provision of similar services, if any,
exceeded the Annual Cap during any of the three
financial years ended/ending 30 June 2006, 30 June 2007
and 30 June 2008, the Company would be required to
re-comply with the Listing Rules and be subject to strict
compliance with the disclosure requirement therein; and
GIMC would have the right to terminate the GIMC
Services Agreement immediately.

The independent non-executive directors of the Company
reviewed the transactions under the GIMC Services
Agreement (the “GIMC Transactions”) during the year
and confirmed that:

(1)  the GIMC Transactions were entered into:

— in the ordinary and usual course of business
of the Company;

— on terms no less favourable to the Company
than the terms available from independent
third parties; and

— in accordance with the relevant agreement
governing them on terms that are fair and
reasonable and in the interests of the
shareholders of the Company as a whole;

(2)  The auditors of the Company have reviewed the
GIMC transactions and confirmed that the
transactions (i) had received the approval of the
Board of Directors of the Company, (ii) had been
entered into in accordance with the terms of the
GIMC Services Agreement; and (iii) had not
exceed the annual cap disclosed in the
announcement of the Company dated 17 January
2006.
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Connected Transactions (continued)

Share Option Scheme

The Company obtained shareholders’ approval on 18
April 2006 to modify the share option scheme of the
Company (the “Share Option Scheme”) to provide for
the satisfaction of the exercise of options through issue
of new shares of the Company or transfer of existing
issued shares of the Company (the “Existing Shares™).
A trust for the Share Option Scheme (the “Trust”) was
established in July 2006 pursuant to a trust deed (the
“Trust Deed”) between the Company and a trustee of
the Trust (the “Trustee”) to acquire the Existing Shares
for the purpose of the Share Option Scheme. The
Company or its subsidiaries will make loans to the Trust
from time to time to enable the Trust to acquire the
Existing Shares for the purpose of the Trust.

The grant of options to the directors of the Company or
its subsidiaries (who are deemed to be connected persons
of the Company under the Listing Rules) pursuant to
the Share Option Scheme and the grant of loans to the
Trust from time to time constitute continuing connected
and possible discloseable transactions for the Company
under Chapter 14A of the Listing Rules.

The independent non-executive directors of the Company
reviewed the grant of options and the grant of loans
during the year and confirmed that:

(I)  the continuing connected transactions were
entered into:

— in the ordinary and usual course of business
of the Company;

— on terms no less favourable to the Company
than the terms available from independent
third parties; and

— in accordance with the relevant agreement
governing them on terms that are fair and
reasonable and in the interests of the
shareholders of the Company as a whole;

(2)  during the year, no option was granted under the
Share Option Scheme and neither the Company
or its subsidiaries has made loans to the Trust.
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Management Contracts

Except for the Services Agreement disclosed in the
section of “Connected Transactions” above, no contract
concerning the management and administration of the
whole or any substantial part of the business of the Group

was entered into or subsisted during the year.

Directors’ Interests in Shares,
Underlying Shares and Debentures

As at 30 June 2006, the directors have the following
interests or short positions in the shares, underlying
shares and debentures of the Company or any associated
corporations (within the meaning of the Securities and
Futures Ordinance (“SFO”) as recorded in the register
required to be kept by the Company 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 Companies

B

Bk b STl 72 52 oy | — i P 48 i 2 A
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(A) The Company (A) ARAN
Approximate
percentage of
Number of total issued
shares/ share capital
underlying of the Company
Nature of shares held A A
Name of director interest a8, Notes Total B#HiTHAZ
HY A PERE MBIk BH fit it Mur mAAhk
WHANG Tar Choung Personal 5,337,637
EONE (IPN
Family 4,222,534
Rk
Persons acting
in concert 168,354,476 (a) & (b) 177,914,647 73.11%
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Directors’ Interests in Shares, & 3% Befr ~ # B B
Underlying Shares and Debentures K18 % Z B %2 ()

(continued)

(A) The Company (continued) (A) ARAN ()
Approximate
percentage of
Number of total issued
shares/ share capital
underlying of the Company
Nature of shares held i A 2w
Name of director interest AR Notes Total THEHAIKAZ
HEREH HiE e e B B4 % H fif it Bt & T A b
=
%« NG Ping Kin, Peter Personal 100,000 100,000 0.04%
EX
% I e B (5N
e
& WHANG Sun Tze Personal 27,123,743
= W (5N
# Corporate 19,326 (c)
f A
E Persons acting
,'i in concert 150,790,035  (a) & (d) 177,933,104 73.12%
g —HTEA £
¥
en
g LO Kwong Chi, Clement Personal 373,754 373,754 0.15%
= B i A
3
g KWEK Leng Hai Personal 2,300,000 2,300,000 0.95%
= B i A
TAN Lim Heng Personal 274,000 274,000 0.11%
I L (5PN
James ENG Jr. Personal 619,000 619,000 0.25%
BIEA (5PN
HO King Cheung Personal 30,690 30,690 0.01%
faf S 4% (5PN
DING Wai Chuen Personal 10,000 10,000 0.00%
TR (5PN
YONG Weng Chye Personal 132,000 132,000 0.05%

GES A
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Directors’ Interests in Shares, 3R B4 ~ A B0
Underlying Shares and Debentures K& :

(continued)

B) BEAY
(i) BRI 2 HE

Approximate

(B) Associated corporations

(i) Interests in shares/underlying shares

percentage
of total issued

Number of share capital
shares/ of associated
Name of underlying corporations
associated Name of Nature of shares held fida A
corporations director interest A B / Notes Total BET A ’L?
B A 4 f R334 EEEE HRRKUE  Wa S ZEHTRR §
'
Hong Leong Company ~ KWEK Leng Hai Personal 420,500 420,500 2.62% 50
(Malaysia) Berhad 2541 fiA g’
B
M.C. Packaging NG Ping Kin, Peter ~ Personal 3,000 3,000 0.36% |
Offshore Limited (A7 faA Z
=
Guoco Group Limited ~ KWEK Leng Hai Personal 3,670,775 3,670,775 1.12% 'gﬂ
BEREFRAR  BAE A Z
g
TAN Lim Heng Personal 559,230 559,230 0.17% E
BB A =
%
James ENG Jr. Personal 565,443 565,443 0.17% §
KA A -
TSANG Cho Tai Personal 1,000 1,000 0.00%
% A
GuocoLand Limited WHANG Tar Choung  Personal 12,500 12,500 0.00%
BEFREARAR HAHK A
WHANG Sun Tze Family 66,600 66,600 0.01%
®EH Ik
KWEK Leng Hai Personal 19,851,140 19,851,140 2.98%
BL A
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Directors’ Interests in Shares, 3R BcHr ~ # B B4
Underlying Shares and Debentures B %2Z B4 )

(continued)

)‘&

(B) Associated corporations (continued) (B) BBAY ()
(i)  Interests in shares/underlying shares (i) Ml HIB B 2 HE
(continued) (#)
Approximate
percentage
of total issued
Number of share capital
shares/ of associated
Name of underlying corporations
g associated Name of Nature of shares held fiBa A
& corporations director interest HHBB,/  Notes  Total  TEHLGMA
% BEAAAR [ 3% ER®T WRRREE M M ZESTRI
‘% GuocoLand TAN Lim Heng Personal 1,000,000 1,000,000 0.15%
= Limited (continued) — BEFREL fiA
7 B 1% 5 4
T ARAH (#) James ENG Jr. Personal 200,000 200,000 0.03%
E Eq A
—
’g” TSANG Cho Tai Personal 200,000 200,000 0.03%
2 Bi% i A
&
é Hong Leong Bank Berhad WHANG Sun Tze ~ Family 129,000 129,000 0.01%
= L K
S
g KWEK Leng Hai Personal 3,955,700 3,955,700 0.26%
= B (LIN
Hong Leong Financial ~ WHANG Sun Tze ~ Family 534,092 534,092 0.05%
Group Berhad #EH Kk
(formerly known as
Hong Leong Credit KWEK Leng Hai Personal 2,316,800 (e) 2,316,800 0.22%
Berhad) HIES fiA
TAN Lim Heng Personal 245,700 245,700 0.02%
bk B A
Hong Leong Industries ~ WHANG Sun Tze ~ Family 105,600 105,600 0.05%
Berhad L ik
KWEK Leng Hai Personal 215,312 (f) 215312 0.10%

B fEA
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Directors’ Interests in Shares,

S%
N JF

By ~ HH BBy
ZHER ()

“ﬁr&%

Underlying Shares and Debentures (4
(continued)
(B) Associated corporations (continued) B) BEAA (H)
(i)  Interests in shares/underlying shares (i) IR HIBBA 2 HE S
(continued) (#48)
Approximate
percentage
of total issued
Number of share capital
shares/ of associated
Name of underlying corporations
associated Name of Nature of shares held fiBa A e
corporations director interest HHBB,/  Notes  Total  TEHLGMA &
WA 4R HFEH ER®T WRRREE M M ZESTRI %
)
GuocoLand (Malaysia) ~ KWEK Leng Hai Personal 226,800 226,800 0.03% ‘E
Berhad (formerly A fiA =
33
known as Hong =
Leong Properties TAN Lim Heng Personal 73,710 73,710 0.01% =
Berhad) B A E
E
Hume Industries WHANG Sun Tze ~ Family 12,667 12,667 0.01% :2
(Malaysia) Berhad HEY P33 o0
z
HLG Capital Berhad KWEK Leng Hai Personal 500,000 500,000 0.41% :
LES A S
=
&
—
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Directors’ Interests in Shares, 3R B4 ~ A B0
Underlying Shares and Debentures B %2Z B4 )

(continued)

(B) Associated corporations (continued) B) BEAA (H)
(ii)  Interests in debentures (ii) 1EHHER
Name of associated Nature of Amount of
corporation Name of director interest debentures held Total
BB AW A WA BERWE HARRER st
MYR MYR

B AR Py i or F5 AP i T

Hong Leong Industries ~ KWEK Leng Hai Personal 165,000 165,000
= Berhad 354 {ZPN
X
% Notes: it 7
% (a) The total interests disclosed herein represent the (a) ENS WIS Pk £ AV N/
g interests in 177,914,647 ordinary shares of the 177,914,647 2 5 R > R 45 01
7 Company which the respective parties held by virtue 1T Uk A B A5 7 R RS 2 O &
51 of Section 317 of the SFO in relation to the interests o 55 3171 2 BLE > Guoinvest
'E in shares pursuant to the shareholders’ agreement and International Limited
= the supplemental agreement both dated 27 May 1997 ([ Guoinvest)) & ¥ b #7 i+ -
’gﬁ entered into by Guoinvest International Limited B  RIE L+ T
Q (“Guoinvest”) and, inter alia, Dr. WHANG Sun Tze C. Whang & Company (Private)
= (alias: WHANG Siong Tiat), Mr. WHANG Tar Choung, Limited ([T.C. & Co.J) K A% #
é Madam TEO Joo Yee, T.C. Whang & Company AR (TFZE]) BE
ot (Private) Limited (“T.C. & Co.”) and Raven Investment W=t HFHH -+ LtH
c% Company Limited (“Raven”) and the Novation AP i W
£ Agreement dated 5 September 2003 entered into by fh # Guoinvest * GuoLine
.S Guoinvest, GuoLine International Limited (a sister International Limited (Guoinvest
subsidiary of Guoinvest), Dr. WHANG Sun Tze (alias: 20k R B N R~ B L
WHANG Siong Tiat), Mr. WHANG Tar Choung, + - ERMERAE - RE L+
Madam TEO Joo Yee, T.C. & Co. and Raven. T.C. & Co. M I ZE 4% —FF =
LA T TR 2 KB A

e 5 47 2 A o

(b) The interests of person acting in concert disclosed (b) PR 2 — 2T B AR AUR

represent the deemed interests of Mr. WHANG Tar b SO E () T A K R e A
Choung in 168,354,476 ordinary shares in the Company R AN A1 168,354,476 /1% 3 4 ik

referred to in Note (a) above. PAITIV-E XA ET
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Directors’ Interests in Shares,
Underlying Shares and Debentures

(continued)

Notes: (continued)

(c) The interests disclosed represent the corporate interests
of Dr. WHANG Sun Tze in 18,457 ordinary shares
and 869 ordinary shares in the Company held by SGR
Investment Company, Limited (“SGR”) and T.C. &
Co. respectively. Dr. WHANG Sun Tze holds 95.41%
and 59.52% interests in SGR and T.C. & Co.
respectively.

(d) The interests of person acting in concert disclosed
represent the deemed interests of Dr. WHANG Sun
Tze in 150,790,035 ordinary shares in the Company
referred to in Note (a) above.

(e) The interests of Mr. KWEK Leng Hai represent the
interests in 2,156,000 ordinary shares of Hong Leong
Financial Group Berhad (“HLFGB”) and 160,800
underlying shares of listed physically settled options
issued by HLFGB.

() The interests of Mr. KWEK Leng Hai represent the
interests in 163,200 ordinary shares of Hong Leong
Industries Berhad (“HLI”) and 52,112 underlying
shares of listed physically settled options issued by
HLI.

All the interests disclosed in sections (A) and (B) above
represent long position in the ordinary shares of the
Company or associated corporations save as otherwise

specified in the notes above.

Save as disclosed herein, none of the director has any
interests or short positions in any shares, underlying
shares and debentures of the Company or any associated
corporations 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.

Mfat o ()

() ks EREE LTS
# SGR Investment Company,
Limited ([SGR]) } T.C. & Co.%¥
5 A A2 118,457 1038 48 1 K
8OO L A i 2 ME 25 o BT LT
+{ESGRM&T.C. & Co. 2 HIH%H
95.41% 1% 59.52% 2 I i HE 35 o

(d) P — AT E) AL R AR
b SCRE EE () B # fh E
A A 5150,790,035 1% % 48 %
WAL 2 R

(e) HAWRERFHAZHDNAE
2,156,000 HLFGB¥ ## It &
160,800 HLFGB# 17 2 L T &
YWz B RE 2 AH BRIy o

) HAWmEARFA ZEH R E
163,200 HLIY %8 % & 52,1120%
HLIZE {7 2 B & 5l 2
Z AR A o

FIr A7 s b #i (A) K (B)FS T B 55 2 HE
i AR B A AN A B A A 2
T A B B Ay o A b S0l A R
G o

Wi AR SC i % % 5 A o A AT o] B
JiA A ) S HAT AT B A m) A ZE
R 45 76 I K B Aok 191 28 3520 Bl
1M 8% 2 & we 4 Wb ir ik 2 By - A7
BB AS o 2 IR Iy > AR TR 03 %
18 25 B MR 45 A YA < JU) 20 R 8 AR A
W A8 T 2 M s
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Share Options

In order to comply with the new requirements of Chapter
17 of the Listing Rules, a new share option scheme of
the Company (the “Share Option Scheme”) was adopted
on 23 May 2003 and was amended on 18 April 2006 to
provide flexibility to the Company in providing
alternatives in implementing the Share Option Scheme.
During the year ended 30 June 2006, no options were

granted or outstanding.

Certain subsidiaries of Hong Leong Company (Malaysia)
Berhad, the Company’s ultimate holding company have
made arrangements under which eligible directors of
the Company may acquire shares in the respective
companies concerned. No person who at any time during
the year were directors of the Company held shares

acquired in pursuance of the arrangements.

Apart from the foregoing, there was no arrangement to
which the Company or any of its subsidiaries, holding
company or fellow subsidiaries was a party to enable
the directors to acquire benefits by means of acquisition
of shares in or debentures of the Company or any other

body corporate.

Yk B

VAR R R C U e ol o a5
o 8 ) JEH I SRR R (0 A
fERHE ) W —FF =R =
HE RN > 0 i —FZNFE A +
JNEAEHAERT > i IE RE S 35 M
DA HC A 28 1% A7 i IBERE R 81 - A
CERENEANA=ZTHIEFER I
32 1 R AT 2 A A S S

# T Hong Leong Company
(Malaysia) Berhad (75 28 7] 2 i 4 ¥
JB A D) 2 B 2 m AR 2 P R
AN A BT E R I HZE AR 2
ey o AR AR BE N Z AR A IRE [ AR
2N AN AT AT Sy A S W H 2 AT
i % A PR B R Ry

B £ 30 HE SN o A w] s E A
A PSR ] o R A 2 ] Sl A
FTAT AT W o 0 T RO A I A
O3 7] AT AT FE A 2 ) 2 M s A
[[EEZERE-I
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Substantial Shareholders and Other

Persons’ Interests in Shares

As at 30 June 2006, the following persons (other than
directors of the Company) have interests or short
positions in the shares and underlying shares as recorded

in the register required to be kept by the Company

pursuant to Section 336 of the SFO:

5 B HE 1

b‘/\

1 HE 2 IR A

Number of

B3 BN Y

FENFERNAZTH > WERE
I KA W ) 56 3360k Bl £ B 2
Bl Rt gk > R AN & (R E
RN R R Sk B R

Approximate

percentage

shares held Notes of interest
FaZzkmEA FrfaE RE &Y B 42 T B B
Raven Investment Company Limited 177,914,647 (A)+(B) 73.11%
F 2B A R A F]
T.C. Whang & Company (Private) Limited 177,914,647 (A)+(C) 73.11%
TEO Joo Yee 177,914,647 (A)+(D) 73.11%
g a7
Hong Leong Company (Malaysia) Berhad 177,914,647  (A)+(E)+(F) 73.11%
QUEK Leng Chan 177,914,647  (A)+(E)+(F) 73.11%
A
HL Holdings Sdn Bhd 177,914,647  (A)+(E)+(F) 73.11%
Hong Leong Investment Holdings Pte Limited 177,914,647  (A)+(E)+(F) 73.11%
Kwek Holdings Pte Limited 177,914,647  (A)+(E)+(F) 73.11%
Davos Investment Holdings Private Limited 177,914,647  (A)+(E)+(F) 73.11%
KWEK Leng Kee 177,914,647  (A)+(E)+(F) 73.11%
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Lam Soon (Hong Kong) Limited F (7 #)
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Substantial Shareholders and Other
Persons’ Interests in Shares (continued)

Notes:

(A)

(B)

©

(D)

The total interests disclosed herein represent the
interests in 177,914,647 ordinary shares of the
Company which the respective parties held by virtue
of Section 317 of the SFO in relation to the interests
in shares pursuant to the shareholders’ agreement and
the supplemental agreement both dated 27 May 1997
entered into by Guoinvest International Limited
(“Guoinvest”) and, inter alia, Dr. WHANG Sun Tze
(alias: WHANG Siong Tiat), Mr. WHANG Tar Choung,
Madam TEO Joo Yee, T.C. Whang & Company
(Private) Limited (“T.C. & Co.”) and Raven Investment
Company Limited (“Raven”) and the Novation
Agreement dated 5 September 2003 entered into by
Guoinvest, GuoLine International Limited (“GuoLine”,
a sister subsidiary of Guoinvest), Dr. WHANG Sun
Tze (alias: WHANG Siong Tiat), Mr. WHANG Tar
Choung, Madam TEO Joo Yee, T.C. & Co. and Raven.

The interests disclosed comprise (i) own interest of
Raven in 1,221,205 ordinary shares in the Company
and (ii) the deemed interest in 176,693,442 ordinary
shares in the Company held by other parties referred
to in Note (A) above.

The interests disclosed comprise (i) own interest of
T.C. & Co. in 869 ordinary shares in the Company
and (ii) the deemed interest in 177,913,778 ordinary
shares in the Company held by other parties referred
to in Note (A) above.

The interests disclosed comprise (i) own interest of
Madam TEO Joo Yee in 4,222,534 ordinary shares in
the Company and (ii) the deemed interest in
173,692,113 ordinary shares in the Company held by
other parties referred to in Note (A) above.

(B)

©)

(D)

ARSIk R MR AR AL
177,914,647/ 2 & i - HE 45 6
5T 4l A B A5 7 AR RS 2 O
o161 56 3171 2 #1 %€ > Guoinvest
International Limited
([ Guoinvest)) K& L H 1§+ - &
KRERE - RIME L+~ T.C
Whang & Company (Private)
Limited ([ T.C. & Co.J) & # % £
B PR A (TR ) AR5 —
UL HA B HERTZ BR
toh w2l 78 Bh & X Guoinvest
GuoLine International Limited
([ GuoLine] , GuoinvestZ I Ik fff
BATR) - BT WA
Jed -~ IR L+ - T.C. & Co.
KA ZRIE - ZFE=FIJLAHH
FT BRI 2 RIBS A R TR 2
W 4 o

T4 5 2 HE 2 LS )R A
AN F 1,221,205 1 2% 58 B 2 i 25
R (i) b SR FE (A) BTk i HAth A
R A 2 AR 7)176,693,442 1% %
w2 AR LA 2 W R

T 4% 25 2 B 45 645 () T.C. & Co.
A By R AR N ] 869 B A i 2 HE
it J (i) b 3C PR (A) i ke iy A
N 2 AN F1177,913,778 %
W R L A R A e

B4 o 2 g S DR N ot
AR B R AR N F 4,222,534 8 3% 5
ZAE RS M (i) b SCRR RE (A) T Ak iR
Hofth N A F 2 A A A
173,692, 1131 35 48 A% .~ Bl 45 25
H 2 g o
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Substantial Shareholders and Other
Persons’ Interests in Shares (continued)

Notes: (continued)

(E)  The interests disclosed comprise (i) the corporate
interests in 140,008,659 ordinary shares in the
Company held through GuoLine and (ii) the deemed
interest in 37,905,988 ordinary shares in the Company
held by other parties referred to in Note (A) above.

(F) Both Guoinvest and GuoLine are wholly-owned
subsidiaries of GuoLine Capital Assets Limited which
in turn is a wholly-owned subsidiary of Hong Leong
Company (Malaysia) Berhad (“HLCM”). By virtue of
Section 316(2) of the SFO, HLCM is held as to 49.11%
and 34.49% by HL Holdings Sdn Bhd (“HLH”) and
Hong Leong Investment Holdings Pte Limited
(“HLIH”) respectively. HLH is wholly-owned by Mr.
QUEK Leng Chan. Mr. KWEK Leng Kee holds 41.92%
interest in Davos Investment Holdings Private Limited
which in turn holds 33.59% interest in HLIH and Kwek
Holdings Pte Limited holds 49% interest in HLIH.

All the interests disclosed under this section represent

long position in the ordinary shares of the Company.

Save as disclosed herein, no other person (other than
directors of the Company) has an interest or a short
position in the shares and underlying shares as recorded
in the register required to be kept by the Company
pursuant to Section 336 of the SFO.

Purchase, Sale or Redemption of the
Company’s Listed Shares

During the year, the Company had not redeemed, and
neither the Company nor any of its subsidiaries

purchased or sold any of the Company’s listed shares.

B3 BN Y
7 B RE 22 (a0

MGt ()

(B) Wi ¥ 2 M4 8 GE®R
GuoLineff A W A 2 #
140,008,659 8% % 48 A% 2~ #E 45 I
(i) 1 SCBEE (A) I e diy JFE At A A
Fefr 2 A28 F137,905,988 % % 7l
ez WA Iy e 2 5 o

(F) Guoinvest® GuoLine® 4
GuoLine Capital Assets Limited
Z R E WG A Al > & S Hong
Leong Company (Malaysia)
Berhad ([HLCM) 2 4 % K i 24
m o MRAE A I B R 1316(2)
e 2 3% > HL Holdings Sdn Bhd
(I HLHI)
Investment Holdings Pte Limited
(THLIH]) 730 5l £ 47 49.11% &
34.49%HLCM 2 H #i - HLHZ 58
SRR M A A - KWEK
Leng Kee e 4 4 41.92% Davos
Investment Holdings Private
Limited Z Ji& #E Ifi Davos HIl £ 47
HLIH33.59% 2 M HE > 1 Kwek
Holdings Pte Limited®§ fi
HLIH49% 2 Ji& HE -

M Hong Leong

LR A 4 S 2 I A7 R i
A F A A

RIS

BRAS SCRT 4 5 A > ARIERE SR OB
1o 491 55 33645k 28 A7 E 1 X% W T 8
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Major Customers and Suppliers

The sales amount attributable to the Group’s 5 largest
customers combined accounted for less than 30% of the

Group’s total turnover for the year.

The purchases amount attributable to the Group’s 5
largest suppliers combined accounted for less than 30%

of the Group’s total purchases for the year.

At no time during the year have the directors or their
associates or any shareholders 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.
Corporate Governance

Code on Corporate Governance Practices

During the year, the Company had complied with the
relevant provisions set out in the Code on Corporate
Governance Practices (the “CGP” Code”) based on the
principles set out in Appendix 14 to the Listing Rules,

save for the following:

— the non-executive directors were not appointed
for a specific term. However, they are subject to
retirement by rotation and re-election at the annual
general meetings of the Company pursuant to the
Articles of Association of the Company. As such,
the Company considers that such provisions are
sufficient to meet the underlying objectives of

the relevant provisions of the CGP Code.

HEREP AR

AL EE T ORI E I F 8
BG4 B B A
30% -

PN SRS N D= AR A £ i
Wil B A A 4 B A AR B I AR D
R 30%

RAEEARNF 2 HEE - HBR AL
SAT AR Je 3R Onft 3 2 I 0 2 B 9 5%
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Corporate Governance (continued)

Model Code for Securities Transactions by Directors

The Company had adopted the Model Code as the code

of conduct regarding directors’ securities transactions.

Having made specific enquiry of all directors of the
Company, they have complied with the required standard

set out in the Model Code for the year.

Board Audit Committee

The Board Audit Committee (“BAC”) comprises Messrs.
NG Ping Kin, Peter (Chairman), LO Kwong Chi,
Clement, TSANG Cho Tai and DING Wai Chuen, three
of whom are independent non-executive directors. The
BAC intends to meet quarterly to assist the Board in
providing an independent review on the completeness,
accuracy and fairness of the financial statements of the
Group, as well as the efficiency and effectiveness of the
Group’s internal controls. In addition, the BAC has
reviewed with management the accounting policies and
practices adopted by the Group and discussed auditing,
internal controls and financial reporting matters
including a review of the audited consolidated financial
statements of the Group for the year ended 30 June
2006 and the auditors’ report thereon and submits them
to the Board.

Details of the role of and work performed by the BAC

are set out in the Corporate Governance Report on pages
34 to 35.
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Corporate Governance (continued)

Remuneration Committee

The Remuneration Committee comprises Messrs. KWEK
Leng Hai (Chairman), LO Kwong Chi, Clement and
DING Wai Chuen, two of whom are independent non-

executive directors.

Details of the role of and work performed by the
Remuneration Committee are set out in the Corporate

Governance Report on page 33.
Sufficiency of Public Float

At all times during the year, the Company has maintained
the prescribed public float under the Listing Rules, based
on the information that is publicly available to the

Company and within the knowledge of the directors.
Auditors

A resolution to re-appoint the retiring auditors, Messrs.
PKF, Certified Public Accountants, is to be proposed at

the forthcoming Annual General Meeting.

By Order of the Board
KWEK Leng Hai

Chairman

Hong Kong, 28 August 2006
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