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EFEREE

REPORT OF THE DIRECTORS

The Directors present their report and the audited
consolidated financial statements of the Company and its
subsidiaries (the “Group”) for the year ended 31 March 2007.

Principal Activities

The Company acts as an investment holding company. The
principal activities of its subsidiaries and jointly controlled
entities are set out in notes 42 and 17 to the consolidated
financial statements respectively.

Results and Appropriations

The results of the Group for the year ended 31 March 2007
are set out in the consolidated income statement on page
78.

An interim dividend of HK1.5 cents per share amounting to
HK$6,649,000 were paid to the shareholders during the year.

The Board has recommended the payment of a final dividend
of HK2.5 cents per share for the year ended 31 March 2007
amounting to HK$11,081,000 to the shareholders whose
names appear on the registers of members on 17 August
2007. The proposed dividend will be paid on 10 September
2007 following approval at the annual general meeting.

Investment Properties

Details of the movements during the year in the investment
properties of the Group are set out in note 14 to the
consolidated financial statements.

Property, Plant and Equipment

Details of the movements during the year in the property,
plant and equipment of the Group are set out in note 15 to
the consolidated financial statements.

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.
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Distributable Reserves of the Company

The Company’s reserves available for distribution to
shareholders as at 31 March 2007 comprised the aggregate
of share premium, dividend reserve and retained profits of
HK$287,333,000 (2006: HK$300,629,000).

Under the articles of association of the Company, dividends
may be declared and paid out of the profits of the Company,
realised or unrealised, or from any reserves set aside from
profits which the directors of the Company determine is no
longer needed. With the sanction of an ordinary resolution,
dividends may also be declared and paid out of share
premium account subject to a solvency test as set out in
section 34 of the Companies Law, Cap. 22 (Law 3 of 1961,
as consolidated and revised) of the Cayman Islands.

Share Option Scheme

The Company'’s existing share option scheme (the “Scheme”)
was adopted on 3 January 2002 and became effective on 9
January 2002. Particulars of the Scheme as required under
the Rules Governing the Listing of Securities (“Listing Rules”)
on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) are set out below:

Summary of the Scheme
(@) Purpose of the Scheme

To provide the participants who have been granted
options under the Scheme to subscribe for ordinary
shares in the Company (“Shares”) with the opportunity
to acquire proprietary interest in the Company and to
encourage them to work towards enhancing the value
of the Company and its Shares for the benefit of the
Company and its shareholders as a whole.

(b) Participants of the Scheme

All directors (including independent non-executive
directors), full-time employees and consultants of the
Company, its subsidiaries, and/or its associated
companies are eligible to participate in the Scheme.
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(c)

(d)

Maximum number of Shares available for issuance

The maximum number of Shares which may be issued
upon exercise of all options to be granted under the
Scheme and any other schemes of the Company shall
not exceed 10% of the Shares in issue as at the date of
approval of the Scheme. A total of 28,367,108 Shares
is available for issue under the Scheme which represents
10% of the issued share capital of the Company as at
the date of approval of the Scheme and approximately
6.4% of the issued share capital of the Company as at
the date of this report.

The overall limit on the number of Shares which may
be issued upon exercise of all outstanding options
granted and yet to be exercised under the Scheme and
any other schemes of the Company must not exceed
30% of the Shares in issue from time to time.

Maximum entitlement of each participant

(@) The total number of Shares issued and to be
issued upon exercise of the options granted to
each participant (including both exercised and
unexercised options) under the Scheme or any
other share option schemes adopted by the
Company in any 12-month period must not
exceed 1% of the Shares in issue unless otherwise
approved by shareholders of the Company.

(b)  Where any grant of options to a substantial
shareholder or an independent non-executive
director of the Company, or any of their respective
associates (as defined in rule 1.01 of the Listing
Rules), would result in the Shares issued and to
be issued upon exercise of all options already
granted and to be granted to such person in any
12-month period up to and including the date of
the grant:

(i) representing in aggregate over 0.1% of the
Shares in issue; and
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(e)

f)

(9)

(h)

(i) having an aggregate value, based on the
closing price of the Shares on date of grant
in excess of HK$5.0 million,

such grant of option shall be subject to prior
approval of the shareholders of the Company who
are not connected persons of the Company as
defined in the Listing Rules.

Period within which the Shares must be taken up
under an option

Within ten years from the date on which an option is
granted or such shorter period as the Board of Directors
or the relevant committee thereof may specify.

Minimum period, if any, for which an option must
be held before it can be exercised

At the time of granting an option, the Board of Directors
or the relevant committee thereof must specify the
minimum period(s) and/or achievement of performance
targets, if any, for which an option must be held before
it can be exercised.

Options may be exercised at any time after the minimum
periods of time held and/or achievement of performance
targets, if any, specified in the terms of grant at the
time of grant.

Amount payable upon acceptance of the option
and the period within which the payment must be
made

HK$1 shall be paid within 14 days from the offer date
of the option.

Basis of determining exercise price of the option

The exercise price of the option shall be no less than
the higher of:

() the closing price of the Shares as stated in the
daily quotations sheets issued by the Stock
Exchange on the date of grant, which must be a
business day;
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(i) the average closing price of the Shares as stated
in the daily quotations sheets issued by the Stock
Exchange for the five Stock Exchange business
days immediately preceding the date of grant; and

(i) the nominal value of the Shares on the date of
grant.

() Remaining life of the Scheme

The Scheme has a life of 10 years and will expire on 3
January 2012 unless otherwise terminated in
accordance with the terms of the Scheme.

No option has been granted by the Company since the
adoption of the Scheme.

Convertible Securities, Options, Warrants or
Similar Rights

Save as disclosed above, the Company had no outstanding
convertible securities, options, warrants or similar rights as
at 31 March 2007 and there has been no issue or exercise of
any convertible securities, options, warrants or similar rights
during the year.

Directors

The directors of the Company during the year and up to the
date of this report were:

Chairman and non-executive director:

Cha Mou Sing, Payson

Executive directors:

Wong Sue Toa, Stewart (Managing Director)
Tai Sai Ho (General Manager)

Shen Tai Hing

Lam Chat Yu

Non-executive directors:

Cha Mou Daid, Johnson
Cha Yiu Chung, Benjamin
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Independent non-executive directors:

Sun Tai Lun
Chan Pak Joe
Lau Tze Yiu, Peter

In accordance with Article 116 of the Company’s Articles of
Association, Mr. Cha Yiu Chung, Benjamin, Mr. Chan Pak
Joe, Dr. Lam Chat Yu and Mr. Shen Tai Hing shall retire from
office by rotation at the forthcoming annual general meeting
and, being eligible, offer themselves for re-election. All
remaining directors continue in office.

The term of office of each independent non-executive director
is the period up to his retirement by rotation in accordance
with the Company’s Articles of Association.

None of the directors being 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 Group within one year without payment
of compensation, other than statutory compensation.

Biographical Details of Directors and Senior
Management

Directors

Mr. Cha Mou Sing, Payson, aged 64, is the chairman and
a non-executive Director of the Company. He joined the Group
in 1989 and has over 41 years of experience in property
development. He is the chairman of Mingly Corporation and
HKR International Limited (“HKRI”) (a controlling shareholder
of the Company), an independent non-executive director of
New World Development Company Limited (“NWDCL”), Eagle
Asset Management (CP) Limited (the Manager of Champion
Real Estate Investment Trust (“CREIT”)) and Hongkong
International Theme Parks Limited, and a director of a number
of public and private companies in Hong Kong and overseas.
HKRI, NWDCL and CREIT are listed on the Stock Exchange.
Mr. Cha holds a honorary doctorate degree of Social Science
from City University of Hong Kong. He is a member of the
National Committee of the Chinese People’s Political
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Consultative Conference and a Justice of the Peace. He is a
brother of Mr. Cha Mou Daid, Johnson and an uncle of Mr.
Cha Yiu Chung, Benjamin, both of whom are the non-
executive Directors and the deemed substantial shareholders
of the Company under Part XV of the Securities and Futures
Ordinance (“SFQ”). Mr. Cha is also a director of CCM Trust
(Cayman) Limited (“CCM Trust”), a controlling shareholder of
the Company.

Mr. Wong Sue Toa, Stewart, aged 61, is the managing
director of the Company and joined the Group in 1989. Before
he joined the Group, he was a director for several listed
companies and was also a director of HKRI until his
resignation in December 2001. Mr. Wong is also a director of
all the subsidiaries of the Group. He has extensive experience
in the construction and real estate fields. He holds a bachelor
degree in science from San Diego State University and a
master degree of science in civil engineering from Carnegie-
Mellon University in the United States of America.

Mr. Cha Mou Daid, Johnson, aged 55, was appointed as a
non-executive Director in November 2001. He is a director of
HKRI and non-executive director of a number of public and
private companies in Hong Kong and China including
Shanghai Commercial Bank Limited and China International
Capital Corporation. He is a brother of Mr. Cha Mou Sing,
Payson and an uncle of Mr. Cha Yiu Chung, Benjamin.

Mr. Cha Yiu Chung, Benjamin, aged 33, is a non-executive
Director and joined the Group in November 2001. He obtained
his experience in hotel and commercial real estate
development as a business development executive with
Mandarin Oriental Hotel Group from 1995 to 1999. He holds
a bachelors degree in international politics and economics
from Middlebury College and a masters degree in business
administration from the Stanford Graduate School of Business
in the United States of America. Mr. Cha is a nephew of Mr.
Cha Mou Sing, Payson and Mr. Cha Mou Daid, Johnson.
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Mr. Chan Pak Joe, aged 54, was appointed an independent
non-executive Director in November 2001. He has been an
executive director of The Luk Hoi Tong Company Limited for
over 25 years. Mr. Chan is the founder of the “Li Zhi Bursary”
of Tsinghua University in the People’s Republic of China
(“PRC”). He is also the vice-chairman of “Love Relay Grant-
in-Aid” of Fudan University in the PRC since September 2005.
His community service includes having served YMCA as a
director. Prior to his current service to the Hong Kong Housing
Society (an independent and non-government organisation)
as member of the Remuneration Committee, he had also
served the Audit Committee.

Dr. Lam Chat Yu, aged 55, is an executive Director. He joined
the Group in November 2001 and has more than 20 years of
investment experience in the technology sector, including 15
years in Silicon Valley, California, the United States of America
and over 10 years in Asia. Dr. Lam is also an executive director
of Mingly Corporation and a director of Shanghai AJ
Corporation, a company whose “A” shares are listed on the
Shanghai Stock Exchange. Dr. Lam earned his doctorate in
management from The Sloan School, Massachusetts Institute
of Technology. Prior to joining the Group, Dr. Lam was a vice
president at C.M. Capital Corporation in the United States of
America, where he specialised in software venture companies
and listed technology companies in the United States of
America.

Dr. Lau Tze Yiu, Peter, aged 48, was appointed an
independent non-executive Director in September 2004. Dr.
Lau is an Associate Professor of the Department of
Accountancy and Law of the Hong Kong Baptist University.
He holds a bachelor degree in commerce from Saint Mary’s
University in Canada, a master degree in business
administration from Dalhousie University in Canada and a
doctorate degree of philosophy in accounting from the
Chinese University of Hong Kong. He is a member of The
Institute of Chartered Accountants of Ontario in Canada (CA),
a member of The Certified Management Accountants Society
of British Columbia and Yukon in Canada (CMA), a fellow
member of the Hong Kong Institute of Certified Public
Accountants (FCPA), and an associate member of The
Taxation Institute of Hong Kong (ATIHK). He is the BBA
Program Director of the Hong Kong Baptist University and
was president (1992-1993) of the City Lions Club of Hong
Kong.
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Mr. Shen Tai Hing, aged 65, was appointed an executive
Director in November 2001. He has been a director of HKRI
since 1994 until his resignation in December 2001. Mr. Shen
is also a director of two subsidiaries of the Group. Mr. Shen
obtained his master degree from the University of Pittsburgh
in the United States of America.

Dr. Sun Tai Lun, aged 56, was appointed an independent
non-executive Director in November 2001. He is the chairman
and managing director of China-Hongkong Photo Products
Holdings Limited, and an independent non-executive director
of i-CABLE Communications Limited and Dah Sing Financial
Holdings Limited, whose shares are listed on the Stock
Exchange, and has over 30 years of experience in the
photographic products industry. Dr. Sun holds a bachelor
degree in pharmacy from the University of Oklahoma, the
United States of America, and a doctorate degree of
philosophy in business administration from Southern California
University for Professional Studies, the United States of
America. He is the vice patron of the Community Chest of
Hong Kong since 1999, a council member and the chairman
of community relations committee of the City University of
Hong Kong. Dr. Sun was awarded the Bronze Bauhinia Star
in 1999, and appointed as The Justice of the Peace in 2002.

Mr. Tai Sai Ho, aged 56, is an executive Director and the
general manager of the Group. Mr. Tai joined the Group in
1989 and has over 32 years of experience in public and private
sectors of the building and civil engineering industries in Hong
Kong. He is also a director of all the subsidiaries of the Group.
Mr. Tai holds a master degree in business administration from
Asia International Open University in Macau, a master degree
in construction management from University of New South
Wales in Australia and a bachelor degree in civil engineering
from National Cheng Kung University in Taiwan. Mr. Tai is a
fellow of The Hong Kong Institute of Directors (FHKIoD) and
the Hong Kong Institute of Construction Managers (FHKICM).
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Senior Management

Mr. Chow Ka Fung, Matthew, aged 38, joined the Group in
1998 and is a director of the property and project
management division as well as estate services division of
the Group. He specialises in property development,
investment, marketing, management and project
management in Hong Kong and the PRC for more than 15
years. He holds a bachelor degree in land management from
The Hong Kong Polytechnic University. Mr. Chow is a
Registered Professional Surveyor (General Practice) under the
Surveyor Registration Board (RPS). He is also a member of
the Royal Institution of Chartered Surveyors (MRICS), a
member of the Chartered Institute of Arbitrators (MCIArb) and
a member of Hong Kong Institute of Surveyors (MHKIS).

Mr. Chuk Kin Lun, aged 56, joined the Group in 1989. He is
a director of the construction division, building materials
division and interior and renovation division of the Group. He
has over 30 years of experience in planning, estimating,
tendering and quantity surveying in the public and private
sectors of the building and civil engineering industries in Hong
Kong. Mr. Chuk holds a bachelor degree in civil engineering
and is a member of the Hong Kong Institute of Construction
Managers (MHKICM).

Mr. Ho Chi Tong, aged 42, is the senior manager (contract)
of the construction division and a director of the building
materials division and interior and renovation division of the
Group. He joined the Group in 1998 and has 20 years of
experience in quantity surveying consultancy and construction
contracting. He holds a professional diploma in quantity
surveying from The Hong Kong Polytechnic University. He is
a Registered Professional Surveyor (QS) under Surveyor
Registration Board (RPS) and a member of The Royal
Institution of Chartered Surveyors (MRICS) and Hong Kong
Institute of Surveyors (MHKIS).
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Mr. Lo Kai Cheong, Casey, aged 56, joined the Group in
1996 and is the company secretary and the financial controller
of the Group. He is also a director of the building materials
division, interior and renovation division and property and
project management division of the Group. He has over 25
years of finance and accounting experience in various
industries. He holds a bachelor of business degree in
accounting and a master degree in business administration
from Edith Cowan University in Australia. Mr. Lo is a member
of CPA Australia (CPA (Aust.)) and a fellowship member of
Hong Kong Institute of Certified Public Accountants (FCPA)
and Association of International Accountants (FAIA).

Mr. Lun Tim Ho, aged 48, joined the Group in 1990 and is a
director of the construction division and interior and renovation
division of the Group. Mr. Lun has 24 years of experience in
the construction field. He holds an associateship and a higher
diploma in the building technology and management from
The Hong Kong Polytechnic University. He is a member of
The Chartered Institute of Building (MCIOB), Hong Kong
Institute of Construction Managers (MHKICM), Royal
Institution of Chartered Surveyors (MRICS) and The Hong
Kong Institute of Surveyors (MHKIS).

Mr. Tang Yau Chung, aged 46, joined the Group in 2003
and is a director of the health products division of the Group.
Mr. Tang has 22 years of senior management and marketing
experience in the field of health care products and publications
in Hong Kong. He holds a diploma in marketing from The
Chartered Institute of Marketing, United Kingdom and a
diploma in business administration from Hong Kong Shue
Yan College. He is a member of the Chartered Institute of
Marketing, United Kingdom (MCIM).

Mr. Yuen Cheuk Kong, aged 47, joined the Group in 1989.
He is a director of the construction division, building materials
division and interior and renovation division of the Group. He
has over 20 years of experience in the public and private
sectors of the building and civil engineering industries in Hong
Kong. He holds a diploma in management studies, a post-
experience certificate in building studies and a higher
certificate in structural engineering from The Hong Kong
Polytechnic University and a bachelor degree in Construction
Management and Economics. He is also a member of the
Hong Kong Institute of Construction Managers (MHKICM).
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Directors’ Interests and Short Positions in
Shares, Underlying Shares and Debentures

As at 31 March 2007, the interests of the directors and chief
executive in the shares of the Company as recorded in the
register required to be kept by the Company under Section
352 of Part XV 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
(the “Model Code”) were as follows:

BRI IERBRAT
2006 / 2007 ik

Bz - ARRG RESFERRRE

RZEELF=A=+—H EFEEk&aTHA
BB ARAZRHERMIRIEES R E KD
EXVEPEIL2EE TR ARRZRMA » skiRiE
MAREFHETESFRH 2 BETR ([FEST
Bl ZBRERNABI KRBz E=INT

Long position in shares of the Company REATRHZEE
Total % of
Number of ordinary shares number issued
= of ordinary share
Personal Corporate Other shares capital
Name Capacity interests interests interests 8 iR {EE BT
& St EA#E AT#ER Hitrig RiYEE  RBES
Cha Mou Sing, Beneficial owner, 459,541 512,616 104,263,263 105,235,420 23.74%
Payson interest of controlled note (a) note (b)
corporation and beneficiary
of Qiscretionary trusts
B ERBEA  REHRA M (a) it (o)
Fe VeI
ZE&A
Cha Mou Daid, Beneficiary of — — 105,783,769 105,783,769 23.87%
Johnson discretionary trusts note (b)
EHE PREEZIZEA M (b)
Cha Yiu Chung, Beneficiary of - - 104,263,263 104,263,263 23.52%
Benjamin discretionary trusts note (b)
R+ PREFAZXHEA it 2 (o)
Wong Sue Toa, Beneficial owner and 3,718,409 2,823,786 = 6,542,195 1.48%
Stewart interest of controlled note (c)
corporation
Ttz ERfEB AR EH fir&E ()
ARz R
Tai Sai Ho Beneficial owner 376,875 — - 376,875 0.09%
= ERBEEA
Shen Tai Hing Beneficial owner 8,202 — — 8,202 0.0019%
VN ERfBA
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Notes:

(@) The shares are held by Accomplished Investments Ltd., in
which the relevant director is deemed to be interested by virtue
of Part XV of the SFO.

(b)  These shares are held under certain discretionary trusts, of
which Mr. Cha Mou Sing, Payson, Mr. Cha Mou Daid, Johnson
and Mr. Cha Yiu Chung, Benjamin are members of the class
of discretionary beneficiaries under certain but not identical
discretionary trusts.

(¢) Mr. Wong Sue Toa, Stewart’s corporate interests in the
Company arise from the fact that he owns 50% of the share
capital of Executive Plaza Limited, which holds 2,823,786
shares of the Company.

Save as disclosed above, as at 31 March 2007, none of the
directors and chief executives of the Company or their
associates had any interests or short positions in the shares,
underlying shares and debentures of the Company or any of
its associated corporations (within the meaning of Part XV of
the SFO) which would have to be notified to the Company
and the Stock Exchange pursuant to Part XV of the SFO or
to the Model Code, or which were recorded in the register
required to be kept by the Company under Section 352 of
Part XV of the SFO.

Arrangements to Purchase Shares or
Debentures

Save as disclosed above, at no time during the year was the
Company or any of its subsidiaries a party to any
arrangements to enable the directors of the Company to
acquire benefits by means of the acquisition of shares in, or
debt securities (including debentures) of the Company or any
other body corporate and none of the directors, or their
spouses or children under the age of 18, had any rights to
subscribe for securities of the Company, or had exercised
any such rights during the year.
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Directors’ Interests in Competing Business

During the year, the interests of directors in the businesses
which compete or are likely to compete, either directly or
indirectly, with the businesses of the Group (the “Competing

Business”) as required to be disclosed pursuant to the Listing N

Rules were as follows:

Bt rl gE A

BRI IERBRAT
2006 / 2007 ik

EENHERERP2ER

RAFER  EFNTMEAREXHERUMEE
FE(MEFEES]) - MR
BLETRAATHREZEMNESHEE 2N

Name of director

Name of Company Nature of interest

Competing business

EEfE AT EH EnE HRRMER
(note 1) (note 2)
GERD (5 2)
Cha Mou Sing, Payson HKRI Director of HKRI (@) Property
and a member of the development and
class of discretionary investment
beneficiaries of (b) Property
certain discretionary management,
trusts of which the leasing and
trustees are deemed marketing
substantial shareholders services
of HKRI under Part XV
of the SFO
ERE B 2 [ i WEBRES (@) MEERKIIRE
METE2#ET b) MEERE  HE
ZEEZ =S A Ko T 5% e B AR 7S
BRIZKE - MIBERES
KRB R BIZEXVED -
ZERTRZEEABERS
BB EARER
NWDCL Independent non-executive (@) Property
director of NWDCL development and
investment
(b) Property
management,
leasing and
marketing
services
L SR CBIIEATES (a) MEERR
K&
) M¥ER  HE
K2 T 35 e B AR 7S
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Name of director

Name of Company

Nature of interest

Competing business

EEfs ATEH M BB
(note 1) (note 2)
(B &E 1) (5 2)
CREIT Independent non-executive (@) Property
director of Eagle Asset investment
Management (CP) Limited, (b) Property
the manager of CREIT management,
leasing and
marketing
services
BEEXET EELEEERE (BE) (@) MERE
BERAE (BREEXGER b) MEERE  HE
) C B IFERITES K2 T 35 e B AR 7S
Cha Mou Daid, HKRI Director of HKRI (@) Property
Johnson and a member of the development and
class of discretionary investment
beneficiaries of (b) Property
certain discretionary management,
trusts of which the leasing and
trustees are deemed marketing
substantial shareholders services
of HKRI under Part
XV of the SFO
EE Lz ]S BEBRES & (@) MEERKIRE
AT 2RER b) MEERE  HE
ZBEX A Ko T 35 HE B AR 7%
BRIz E - iR
BB F LB ROIEXVED
L EERZEEABRS
Cha Yiu Chung, HKRI A member of the (@) Property
Benjamin class of discretionary development and
beneficiaries of investment
certain discretionary (b) Property
trusts of which the management,
trustees are deemed leasing and
substantial shareholders marketing
of HKRI under Part XV services
of the SFO
BEH B 5 B iR T2 (@) MEZHRKKE
EREZEHER®A b) MEERE  HE

ARl E - MR

B s LB FRPIEXVER

HFERZETEARSE

K T 45 1 [ AR 7%
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Notes: B 5

(1) Mr. Cha Mou Sing, Payson, Mr. Cha Mou Daid, Johnson and (1) ERBIXE EREEERERET §‘E$7J$/AET
Mr. Cha Yiu Chung, Benjamin are non-executive directors of FH]ITES f)?i—ri’[ﬂi%éﬁizliﬁ EREEET
the Company, who are not involved in the daily management fE - Bt - AR Zﬁ%%ﬁ%i‘%ﬁfﬁjﬁf\t
of the Group. Accordingly, the Company is capable of carrying AHF |E%4WZIU1Z Trﬁ Al -

on its business independently of, and at arms length from the
above mentioned competing business.

(2)  Such businesses may be made through subsidiaries, affiliated (2) ZEXEBUSBNBARSBEARKE N
companies or by way of other forms of investments. WEMIEEFTRIED -

Save as disclosed above, none of the directors is interested bR ESCRT#E TR SN - B E ST B AN E 3

in any business apart from the Group’s businesses, which BEEXBEEARFERATEAERF 2 ERE

competes or is likely to compete, either directly or indirectly, B RAEEERIN PEEER °

with businesses of the Group.

Interests of Substantial Shareholders FTERRZHELS

As at 31 March 2007, in addition to those interests as RZEZLF=A=+T—H BREXHEEHAR
disclosed above in respect of the directors, the interests of FEZEDIN  FERBERARRRMD RAGER
the substantial shareholders in the shares and underlying DHREAEREES RIS KM EXVEBE336147E0
shares of the Company as recorded in the register required AR R RIRIR L 01 7 & 2 & 5 it 69 # 25 40
to be kept by the Company under Section 336 of Part XV of ™

the SFO were as follows:

Long position in shares of the Company REATRBZEFE
% of issued
Number of share capital
Name Capacity ordinary shares 23T
&% S 38 B R 2 R ERE
Great Wisdom Holdings Limited Beneficial owner 217,185,676 49.0%

(“Great Wisdom”) (note 1) (Fifzx 1) EmEE A

HKRI (note 1) Beneficial owner and 217,185,957 49.0%
TR (B ek 1) interest of controlled
corporation
BEnEE AR

SRHIAT 2R3

CCM Trust (note 2) (M5 2) Trustee and 309,462,565 69.82%
interests of controlled
corporations

EREARZAES R E) 2 s
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Notes:

(1)  Great Wisdom is a wholly-owned subsidiary of HKRI and
therefore HKRI is deemed to be interested in the 217,185,676
shares held by Great Wisdom in accordance with the SFO.
Mr. Cha Mou Sing, Payson and Mr. Cha Mou Daid, Johnson,
both of whom are directors of the Company, are also directors
of HKRI.

(2)  These share interests comprise 78,134,996 shares directly
held by CCM Trust, 217,185,957 shares indirectly held through
HKRI and 14,141,612 shares indirectly held through CDW
Holdings Limited. As CCM Trust controls more than one-third
of the share capital of each of HKRI (held as to approximately
41.01% by CCM Trust) and CDW Holdings Limited (held as to
approximately 52.24% by CCM Trust), it is deemed to be
interested in the respective share interests of these companies.
CCM Trust is holding these shares as the trustee of a
discretionary trust of which members of the Cha Family
(comprising, inter alia, Mr. Cha Mou Sing, Payson, Mr. Cha
Mou Daid, Johnson and Mr. Cha Yiu Chung, Benjamin, all being
the directors of the Company) are among the discretionary
objects. Mr. Cha Mou Sing, Payson is also a director of CCM
Trust.

Save as disclosed above, as at 31 March 2007, the Company
has not been notified by any persons (other than directors
and chief executive of the Company) who had any interests
in the shares and underlying shares of the Company which
were recorded in the register required to be kept by the
Company under Section 336 of Part XV of the SFO.

Directors’ Interests in Contracts and Continuing
Connected Transactions

During the year, the Group entered into certain transactions
and agreements with HKRI, a substantial shareholder of the
Company, and its associates as defined in the Listing Rules
(“Continuing Connected Transactions”) as follows:

(@) Construction transactions

The transactions were entered into between the Group
and HKRI and its associates in relation to the
construction of various buildings and structures in Hong
Kong. The total construction income recognised by the
Group during the year ended 31 March 2007 amounted
to HK$70,108,000.
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(b) Renovation transactions

The Group has entered into agreements with HKRI and
its associates for the renovation, maintenance and
modification of certain of its developments. The total
interior and renovation income recognised in respect
of the above on-going contracts during the year ended
31 March 2007 amounted to HK$152,000.

As the above transactions will be conducted on an ongoing
basis, it is considered that strict compliance with the relevant
requirements relating to such Continuing Connected
Transactions under the Listing Rules (“Requirements”) would
be impractical. On application by the Company, the Company
has been granted conditional waivers from strict compliance
with the Requirements in respect of the aforesaid transactions.

Pursuant to Rule 14A.38 of the Listing Rules of the Stock
Exchange, the Board of Directors engaged the auditor of the
Company to perform certain agreed upon procedures in
respect of the Continuing Connected Transactions of the
Group. The auditor has reported its factual findings on these
procedures to the Board of Directors of the Company. The
independent non-executive directors have reviewed the
Continuing Connected Transactions and report of the auditor
and have confirmed that the transactions have been entered
into: —

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

(i) on normal commercial terms to independent third
parties; and

(i) in accordance with the terms of the agreement
governing such transactions that are fair and reasonable
and in the interests of the shareholders of the Company
as a whole.

BRI IERBRAT
2006 / 2007 ik

(b) #fEX5

AEBHEEXFEREEBEALTRES TH#
RIAR 21 - RENREBFILIZE - RE
E-TTLF-A=+—RHLFE st
FEGAMBERZEHREEBRARES
152,0007T °

MR LR BRI EREETT - BRIBET LN
RAEZERERERSZHE (RE]) TR
IR - ARRIRUHFERR  WEBGRFRLE
PR ZEBIEETREZHR

RIEHE P E R AIE14A381%  EFERER
RAZZBERAEERFERERHETETH
ERRF RBEERARREEEREH LS D
ERFZEEHER - BUFRTEEEEN Lt
SEWEXSRRBMBREE  YEBIARER
2=

() RAKREHEXHBREAET,

(i) REBFIE=FZ —MRBERFET K

(i) REBEBEBBRAIIGIETT - HAQAERE
BRERMEBAFASE -

Page 71



HANISON CONSTRUCTION HOLDINGS LIMITED
ANNUAL REPORT 2006 / 2007

In respect of each of the Continuing Connected Transactions,
the aggregate amount of Continuing Connected Transactions
within each such category for the year ended 31 March 2007
of the Group did not exceed the relevant cap amounts (the
“Cap Amounts”) stated below:
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PEBRRERERSME HEBTHEBWTX
FOIREBE—_TTLF=A=1T—"RHLFEMR
EEEBRBABHNZ LRV ([ERERE])

Cap Amounts for the
year ended 31 March 2007

BE_TTtHE

Type of transactions =A=+—HILEE

ZSER ZLR&E

HK$

B

Construction (a) 800,000,000
FE 5 (a)

Renovation (b) 10,000,000
#1E(0)

The auditor has confirmed to the directors of the Company
that the Continuing Connected Transactions: —

(@)  have received the approval of the Board of Directors of
the Company;

(b)  have been entered into in accordance with the terms of
the relevant agreement governing such transactions;

() have not exceeded the relevant cap amount for the
financial year ended 31 March 2007 as set out in the
waiver letter issued by the Stock Exchange; and

(d) have been entered into in accordance with the pricing
policies of the Company with reference to similar
transactions with independent third parties.

On 30 January 2007, HKRI and the Company entered into
the Construction and Renovation Services Framework
Agreement (“Agreement”) to govern the outline terms upon
which HKRI and its subsidiaries and members of the Group
propose to engage in the construction transactions and
renovation transactions during the three years ending 31
March 2010. Pursuant to the Agreement,
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(i) the total value of the construction transactions to be
entered into between the Group on the one hand and
HKRI and its subsidiaries on the other hand for each of
the three years ending 31 March 2010 shall not exceed
HK$450 million;

(i) the total value of the renovation transactions to be
entered into between the Group on the one hand and
HKRI and its subsidiaries on the other hand for each of
the three years ending 31 March 2010 shall not exceed
HK$20 million.

Save as disclosed above, no contracts of significance to which
the Company or any of its 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.

Major Customers and Suppliers

During the year, the five largest customers of the Group
accounted for about 61% of the turnover of the Group and
the largest customer accounted for about 31% of the turnover
of the Group. A subsidiary of HKRI, which is the fourth largest
customer, accounted for about 6% of the total turnover. Save
as disclosed above, none of the directors, their respective
associates, or any shareholders (which to the knowledge of
the directors own more than 5% of the Company’s share
capital) has any interest in any of the five largest customers
of the Group for the financial year ended 31 March 2007.

The five largest suppliers of the Group in aggregate accounted
for less than 30% of the total purchases of the Group for the
year.

Retirement Benefit Schemes

The Group strictly complies with the requirements of the
Mandatory Provident Fund Schemes Ordinance in making
mandatory contributions for its staff. Details of charges relating
to the retirement benefit schemes are set out in note 39 to
the consolidated financial statements.
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Sufficiency of Public Float

Based on the information that is publicly available to the
Company and within the knowledge of its directors, the
Company has maintained a sufficient public float of not less
than 25% of the Company'’s issued shares as required under
the Listing Rules.

Pre-Emptive Rights

There are no provision for pre-emptive rights under the
Company'’s Articles of Association, or the laws of the Cayman
Islands, which would oblige the Company to offer new shares
on pro-rata basis to existing shareholders.

Disclosure Pursuant to Rule 13.22 of the Listing
Rules

As at 31 March 2007, the Group had given/committed
financial assistance and guarantees amounted to
approximately HK$163,738,000 in aggregate to certain
affiliated companies. The combined balance sheet of the
affiliated companies as at 31 March 2007 required to be
disclosed under Rule 13.22 of the Listing Rules is set out
below:
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ABHRE
REBEATREARRZARERERARREZEEAN
Mo BREEMRET  2RATHEEIILR
25% 2 NABI BTG °

Rzt B 5B EEHE

ARBZEABMERARNFASEEEPALL AR
R BRI 2R REARBIARLH
AR ARREENM -

HEEHRAIE13.221REH 2 R T

RZZEZ+F=—A=+—H X&EEAEAETHE
DRREEIEFEERER  BEOEE
163,738,0007T © RIE E MR AIFE13.2216 2 #
T UTAZEBRBEARNR _ZT+F A=+
—BZEAHEBEERRBER

Group’s

attributable

Combined interest

balance sheet AEHE

SHEEEER PRk 2 #E

HK$’000 HK$’000

BT BET T

Current assets mEh & E 322,388 161,194
Current liabilities mEN B E 214,081 107,041
Non-current liabilities EREEE 103,923 51,961
Net assets FEE 4,384 2,192
Share capital f& 7 = —
Reserves i 4,384 2,192
Capital and reserves BEAS K s 4,384 2,192
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Donations

During the year, the Group made charitable donations
amounting to HK$61,800.

Post Balance Sheet Event

Details of the post balance sheet event are set out in note 41
to the consolidated financial statements.

Auditor

A resolution will be proposed at the annual general meeting
of the Company to re-appoint Messrs. Deloitte Touche
Tohmatsu as the auditor of the Company.

On behalf of the Board

Wong Sue Toa, Stewart
Managing Director

26 June 2007
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