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the Directors

The directors have pleasure in submitting their
annual report together with the audited statement
of accounts for the year ended 31 December 2003.

PRINCIPAL ACTIVITIES

The principal activities of the Company are
property development and investment and the
holding of investments. The principal activities of
certain of its subsidiaries are set out in note 27(a)
on the accounts.

MAJOR CUSTOMERS AND SUPPLIERS

During the year, less than 30% of the Group’s
sales and less than 30% of the Group’s purchases
were attributable to the Group’s five largest
customers and five largest suppliers respectively.

SUBSIDIARIES

Particulars of the principal subsidiaries of the
Company are set out in note 27(a) on the accounts.

GROUP PROFIT

The profit of the Group for the year ended 31
December 2003 and the state of affairs of the
Company and of the Group at that date are set
out in the accounts on pages 38 to 87.

DIVIDENDS

An interim dividend of ¢6 per share was paid on
30 October 2003. The directors now recommend
that a final dividend of ¢22 per share be paid in
respect of the year ended 31 December 2003.
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DONATIONS

Charitable donations made by the Group during
the year amounted to $40,400.

FIXED ASSETS

Movements in fixed assets during the year are set
out in note 11 on the accounts.

SHARE CAPITAL

Movements in share capital during the year are
set out in note 21 on the accounts.

RESERVES

Movements in reserves during the year are set
out in note 22 on the accounts.

DIRECTORS’ REMUNERATION

Particulars of the directors’ remuneration disclosed
pursuant to Section 161 of the Hong Kong
Companies Ordinance and Paragraph 9(1)(q) of
the Listing Agreement of the Rules Governing the
Listing of Securities on The Stock Exchange of
Hong Kong Limited (“Listing Rules”) are set out
in note 5(a) on the accounts.

DIRECTORS

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

Mr Or Wai Sheun

Mr Keith Alan Holman
Ms Ng Chi Man

Mr Lai Ka Fai

Mr Tam Hee Chung

Mr Yeung Kwok Kwong
Mr Chau Cham Son

Mr Seto Gin Chung, John
Mr Lok Kung Chin, Hardy
Mr Li Kwok Sing, Aubrey
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WIEA RN A A A HEFEFES 1051 » A In accordance with article 105 of the Articles of

TEMR A Ak ~ BEASIE S RABIE % Association of the Company, Mr Seto Gin Chung,

A B 2 R 4E K & LW JE John, Mr Lok Kung Chin, Hardy and Mr Li Kwok

o R AR HA R EAT - Sing, Aubrey will retire by rotation at the
forthcoming Annual General Meeting and, being
eligible, offer themselves for re-election.

A2 B Bk B RE AR DIRECTORS’ INTERESTS AND SHORT
POSITIONS

ATEE=ZF+ T H=+—H ¥ As at 31 December 2003, the Directors and their

i 75 B HA BRI SR VAR (B53520) BlE  respective associates had the following interests

MAEZERMIr#E » AAFL£#EF  in the shares of the Company as recorded in the

MHEAMZBE AR Z A6k  register maintained by the Company pursuant to

W Part XV (s.352) of the Securities and Futures
Ordinance (“SFO”):

FRE W — A Z AN AR5
Shares of HK$0.10 each in

30

the capital of the Company

P il © AT BBy

z B2 TS B
i R Percentage
§ WA Wa Short of total It it
=) Name of Director Long position position issued share Note
o
<
o
S ol 2 353,023,083 - 72.97% 1
g Or Wai Sheun
2
g Ak 352,838,083 — 72.94% 2
E Ng Chi Man
<
3 o A 750,000 - 0.16% 3
E,;}‘ Tam Hee Chung
# M
B R M 200,000 - 0.04% 4
ﬁ Lai Ka Fai
2
: BEE 100,000 - 0.02% 4
& Yeung Kwok Kwong
>
=]
=]
g Keith Alan Holman 100,000 - 0.02% 4
=
a
o
S 2% 1E 200,000 - 0.04% 5
S Lok Kung Chin, Hardy
dm'
Ed



1. FF A 352,838,083 /l% Z Intellinsight
Holdings Limited B — WY 1§ % iR {5 5t 2 &
HEA - TR M S A B R AR GT 2 BT
N o Wl SetE R Rk 8 B E et 2 %
fin N o M6 RE O B 5 AR S0 A L BT R
HE £ J& A0 W) BE 45 -

China Dragon Limited® fi 185,000/ if
B A 2 SR R R -
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3. A RS A 250,000 2 B HEA A >
1500,0008% HII 1 38 75 i 7 3 W5 Ri A B
O A TR o LA R Se A R R A i
W FT Rl A PR 2 W EEE AT AR 48% o

4. B £ b A8 3 EE g DU R AN B 4 A
H oo

5. 200,0008 0y Hh FE 45 1F 56 42 BT 2 1%
RIGGE A -

[ S 3 R /NS RE S T o 1
HA B 2 W8N 5 A AT o] i K
WAL - SRR I SO B R 2R
XVEBBAR 2 B AR5 A AL ) SOHAT A
FE 2> 7] (% 78 5 B B8 e 49 35 XV TS BT
FREE) ety ~ A B S A o E AR
17T 2B AR 9% 88 5 I 303 A 1 o5 XV S AR
{5 b T m AT R R A 5 B AR
ST A R AR 2 R e W S8 B SR AR B
i % ) B W 9 565 35 240 1T R 7% 1 B
2 L 2 B o BeAh - A (4G
(CYESTHEY P SR e o
T A= HERA UFR G #ER)
A AT T 3 A o W] 22 e Ay B i e HE 2
A i BHE o A8 R AT (88 AT Ao AT B
HEA -

Notes:

1. Intellinsight Holdings Limited held 352,838,083 shares
and is ultimately wholly-owned by a discretionary
family trust of which Mr Or Wai Sheun is the founder.
Mr Or and his family members are beneficiaries of the
trust. These shares represented the same interest as
disclosed by Ms Ng Chi Man.

China Dragon Limited held 185,000 shares and is
wholly-owned by Mr Or Wai Sheun.

2. Ms Ng Chi Man is the spouse of Mr Or Wai Sheun. Ms
Ng is interested in 352,838,083 shares through her
interest in a family trust of the Or family. These shares
are also included in the interest disclosed by Mr Or
Wai Sheun.

3. 250,000 shares were held by Mr Tam Hee Chung as
beneficial owner, while 500,000 shares were held by
Larry H.C. Tam & Associates Limited. 48% of the issued
share capital of Larry H.C. Tam & Associates Limited
is held by Mr Tam.

4. Shares were held by the respective Directors in their
capacity as beneficial owner.

5. 200,000 shares were owned by a discretionary family
trust of which Mr Lok Kung Chin, Hardy is the founder.

Other than the holdings disclosed above, no
interests and short positions were held or deemed
or taken to be held under Part XV of the SFO by
any Director of the Company or their respective
associates in the shares, underlying shares and
debentures of the Company or any of its associates
corporations (within the meaning of Part XV of
the SFO) which were required to be notified to
the Company and The Stock Exchange of Hong
Kong Limited pursuant to Part XV of the SFO or
pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies or
which are required pursuant to Section 352 of the
SFO to be entered in the register referred to
therein. Nor any of the Directors (including their
spouses and children under the age of 18) had,
as at 31 December 2003, any interest in, or had
been granted any right to subscribe for the shares
and options of the Company and its associated
corporations within the meaning of the SFO, or
had exercised any such rights.
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DISCLOSABLE INTERESTS AND SHORT
POSITIONS OF SHAREHOLDERS UNDER
THE SFO

As at 31 December 2003, the interests and short
positions of persons, other than Directors, in the
shares and underlying shares of the Company as
recorded in the register required to be kept under
Part XV (s5.336) of the SFO were as follows:

5B AW — A Z AR A ] BB
Shares of HK$0.10 each in
the capital of the Company

Pi il 8 A7 By
BYZHIR
e RA Percentage

JBe Bk 4 Long Short of total it it

Name of Shareholder position position issued shares Note

e 53 B A W A PR ) 353,933,433 - 73.16% 1

HSBC International Trustee Limited

The Or Family Trustee Limited Inc 352,838,083 - 72.94% 1&2

Polytec Holdings

International Limited 352,838,083 - 72.94% 1&2

Intellinsight Holdings Limited 352,838,083 - 72.94% 1&2

Bf 7t Notes:

1. M G ARA LA THLER 1 353,933,433 shares were held by HSBC International
ZHWHEEREESEZZEANG R Trustee Limited as trustee of certain discretionary trusts
353,933,433 » # O 5 The Or that it manages and included the 352,838,083 shares
Family Trustee Limited Inc * Polytec disclosed by The Or Family Trustee Limited Inc, Polytec
Holdings International Limited} Holdings International Limited and Intellinsight
Intellinsight Holdings Limited#¥ 5 2 Holdings Limited.

352,838,083 /% -
2. Intellinsight Holdings Limited % Polytec 2. Intellinsight Holdings Limited is a wholly-owned

Holdings International LimitedZ 4 ¥ fft
J& 2 "l > 0 Polytec  Holdings
International Limited /9 i # F 5t A %
T 25 S 2 B HE A R B 2 AR R
F o ZEAEFEZ ZFE AN The Or Family
Trustee Limited Inc A i 8 B F5 (5 5E A

K

subsidiary of Polytec Holdings International Limited,
which is in turn wholly-owned by certain trusts of
which Mr Or Wai Sheun and his family members are
beneficiaries. The trustees of the trusts are The Or
Family Trustee Limited Inc and HSBC International
Trustee Limited.
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SHARE OPTION SCHEME

In order to comply with the new requirements of
Chapter 17 of the Listing Rules effective on 1
September 2001, the Company adopted on 21 May
2003 a new share option scheme (the “Share
Option Scheme”) and terminated the share option
scheme adopted on 19 June 2000. The key terms
of the Share Option Scheme are summarized
below:

1

(ii)

(iii)

The Company may grant, for a consideration
of $1.00 for each grant, options within 10
years from 21 May 2003 to Eligible Persons
to subscribe for shares of the Company.
Eligible Persons include any employee,
director, supplier, customer, business partner
or business associate, trading agent,
consultant or adviser, holder of any securities
issued by any member of the Group or any
entity in which the Group holds an equity
interest (“Invested Entity”) of any member
of the Group or any Invested Entity who,
in the discretion of the Board of Directors,
has contributed or will contribute to the
growth and development of the Group or
any Invested Entity.

The total number of shares which may be
issued pursuant to the Share Option Scheme
is 48,376,785 shares, being 10% of the total
number of shares of the Company in issue
as at the date of approval of the New Share
Option Scheme. No option has been granted
under the Share Option Scheme to any
person since its adoption and the total
number of shares available for issue remains
at 48,376,785 representing 8.54% of the
issued share capital of the Company at the
date of this report.

The subscription price of the shares under
the Share Option Scheme will be determined
by the Board but shall not be less than the
highest of (a) the closing price of the
Company’s share as stated in the Stock
Exchange’s daily quotation on the date of
the offer; (b) the average closing price of
the Company’s share as stated in the Stock
Exchange’s daily quotations for the five
business days immediately preceding the
date of offer and (¢) the nominal value of
the Company’s share.
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(iv)  The exercise period of any option granted
under the Share Option Scheme shall be
determined by the Board and such period
shall not be more than 10 years commencing
on the date on which the option is granted
and accepted.

DIRECTORS’ INTERESTS IN CONTRACTS
AND CONNECTED TRANSACTIONS

On 7 January 2004, Future Star International
Limited (“Future Star”), a wholly-owned subsidiary
of the Company, and Polytec Holdings entered
into an agreement (“Agreement”) pursuant to
which Future Star agreed to conditionally acquire
from Polytec Holdings the entire issued share
capital together with the shareholder’s loan due
by Top Milestone Developments Limited (“Top
Milestone”), a wholly-owned subsidiary of Polytec
Holdings, to Polytec Holdings (“Acquisition”) at a
consideration of $400 million.

Top Milestone had entered into a co-investment
agreement (“Co-Investment Agreement”) with
Polytex Corporation Limited (“Polytex”), a wholly-
owned subsidiary of Polytec Holdings on 11
November 2003, whereby Top Milestone agreed
to provide financing to Polytex in the development
of a property project in Macau.

As Polytec Holdings is a controlling shareholder
of the Company, the Acquisition and the provision
of loans by Top Milestone to Polytex pursuant to
the Co-Investment Agreement after completion of
the Acquisition constitute connected transactions
for the Company under Rule 14.26 and 14.25(2)
of the Listing Rules respectively. Polytec Holdings
is ultimately wholly-owned by a family trust the
beneficiary objects of which include Mr Or Wai
Sheun, the Chairman of the Company, Ms Ng Chi
Man, an executive Director, and their family
members. The Acquisition as detailed in a circular
to shareholders issued by the Company on 30
January 2004 was approved by independent
shareholders on 16 February 2004 and completed
on 24 February 2004.
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Save as disclosed above, no other contracts of
significance to which the Company, any of its
subsidiaries, holding companies or fellow
subsidiaries was a party and in which a director
had a material interest subsisted at any time during
the year.

DIRECTORS’ SERVICE CONTRACTS

No director proposed for re-election at the
forthcoming annual general meeting has an
unexpired service contract with the Company or
any subsidiaries which is not determinable within
one year without payment of compensation, other
than statutory compensation.

Non-executive directors are subject to retirement
by rotation as required by the Company’s Articles
of Association.

PURCHASE, SALE OR REDEMPTION OF
SHARES

There was no purchase, sale or redemption by
the Company, or any of its subsidiaries of the
Company’s shares during the year.

BANK LOANS AND OTHER BORROWINGS

Particulars of bank loans and other borrowings of
the Company and of the Group as at 31 December
2003 are set out in notes 14 and 20 on the
accounts.

INTEREST CAPITALIZED

The amount of interest capitalized by the Group
during the year is set out in note 3(a) on the
accounts.

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 pages 2 to 3 of the annual
report.
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PROPERTIES

Particulars of properties of the Group are shown
on pages 88 to 92 of the annual report.

RETIREMENT SCHEMES

Particulars of the retirement schemes operated by
the Group are set out in note 28 on the accounts.

CORPORATE GOVERNANCE
Audit Committee

The Audit Committee, comprising four Non-
executive Directors a majority of whom are
Independent Non-executive Directors, meets at
least twice a year to review interim and final
results of the Group prior to recommending them
to the Board for approval and to discuss matters
relating to the effectiveness of the Group’s
financial reporting process and internal controls.
Senior representatives of the auditors and senior
executives of the Company are invited to attend
the meetings.

COMPLIANCE WITH THE CODE OF BEST
PRACTICE

None of the Directors is aware of any information
that would reasonably indicate that the Company
was not in compliance with the Code of Best
Practice, as set out in Appendix 14 of the Listing
Rules, at any time during the year.

AUDITORS

KPMG retire and, being eligible, offer themselves
for reappointment. A resolution for the
reappointment of KPMG as auditors of the
Company is to be proposed at the forthcoming
annual general meeting.

By Order of the Board
Or Wai Sheun
Chairman

Hong Kong, 29 March 2004






