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REPORT OF THE DIRECTORS &= = & # &

The directors present their report and the audited
financial statements of the Company and of the Group
for the year ended 30 June 2005.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The
principal activities of the Group consist of worldwide
film and video distribution, film exhibition in Hong Kong,
Malaysia, Singapore, Taiwan and Mainland China, the
operation of a film processing business in Hong Kong

and film and television drama series production.

RESULTS AND DIVIDENDS

The Group’s results for the year ended 30 June 2005
and the state of affairs of the Company and of the
Group at that date are set out in the financial statements

on pages 47 to 107.

The directors do not recommend the payment of any
dividend for the year ended 30 June 2005.
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SUMMARY FINANCIAL INFORMATION HEERBE

Set out below is a summary of the consolidated results
and of the assets, liabilities and minority interests of the

Group for the last five financial years as extracted from

the audited financial statements and restated/reclassified

as appropriate.

Year ended 30 June
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2005 2004 2003 2002 2001
—EERF —TENF —TE=F —TT-F —TT—F
RESULTS HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
- FET FET FET FET FET
TURNOVER 203,239 218,477 210,270 264,030 269,694
SE
LOSS BEFORE TAX (687) (900) (135,778 (82,489 (69,858)
BB AT & B
Tax (12,251) (10,769) (5,611) (4,134) (4,622)
I8
LOSS BEFORE MINORITY
INTERESTS (12,938 (11,663 (141,389 (86,623 (74,480)
RtV HR R ERRIEE
Minority interests - - 6 5 5
DEIR R
NET LOSS FROM ORDINARY
ACTIVITIES ATTRIBUTABLE
TO SHAREHOLDERS (12,938) (11,663) (141,383 (86,618) (74,475)
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(continueqd) 0]
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2005 2004 2003 2002 2001
—ETRE -—BTNE -—TE=-—F -—TE-F -—TE—F

T HKS'000  HK$'000  HK$000  HK$000  HK$'000
FET TFET TFET TFET TFET

ASSETS, LIABILITIES AND
MINORITY INTERESTS

BE AERSBERER

FIXED ASSETS 86,590 55,753 73,632 88,947 101,460
BlE & E
INTERESTS IN JOINTLY-CONTROLLED

ENTITIES 178,619 - - - -
ARSI QR 2 s
INTERESTS IN ASSOCIATES 169,374 182,613 160,130 159,509 169,794
REE AR S
INVESTMENTS IN CLUB

MEMBERSHIPS 4,380 4,380 4,380 4,380 4,380
SRELE
RENTAL DEPOSITS 11,413 11,869 13,134 13,179 14,206
ki
LONG TERM INVESTMENT - - - 2,297 8,097
RERE
;;ADEMARKS 79,421 79,421 79,203 79,073 78,572
AR
CURRENT ASSETS 112,642 89,173 107,199 177,015 213,794
mEEE

TOTAL ASSETS 632,439 423,209 437,678 524,400 590,303
BEEMRE

CURRENT LIABILITIES (151,362 (97,819 (124,513 (109,053 (93,805)
mEaE
NON-CURRENT PORTION

OF BANK LOANS, SECURED (65,325) - - = =
FEEABEHEBBITER
NON-CURRENT PORTION OF FINANCE

LEASE PAYABLES (298) (709) (1,174) (473) -
R ERERMERR
PROVISION FOR LONG SERVICE

PAYMENTS (3,661) (3,800) (3,091) (2,478) (1,274)
KRS € #E
DEFERRED TAX (825) (878) (931) (1,010) (1,058)
EEHIE

AL

TOTAL LIABILITIES (221,471) (103,200 (129,709 (113,014 (96,137)
BEAER

MINORITY INTERESTS - - 22 29 (39
DERRER

NET ASSETS 410,968 320,009 307,947 411,358 494,133
BEEFE
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Details of movements in the fixed assets of the Group
are set out in note 12 to the financial statements.

Details of movements on the Company’s share capital,
together with the reasons therefor, are set out in note
26 to the financial statements.

There are no provisions for pre-emptive rights under
the Company’s Bye-laws or the laws of Bermuda which
would oblige the Company to offer new shares on a pro
rata basis to existing shareholders.

Details of movements in the reserves of the Company
and of the Group during the year are set out in note 28
to the financial statements and in the consolidated
statement of changes in equity, respectively.

As at 30 June 2005, the Company had no retained
profits available for cash distribution and/or distribution
in specie. Under the Companies Act of Bermuda 1981
(as amended), the Company’s contributed surplus of
HK$191,644,000 is currently not available for
distribution. However, the Company’s share premium
account and capital redemption reserve of
HK$639,881,000 and HK$145,000, respectively, as at
30 June 2005 may be distributed to shareholders in
certain circumstance prescribed by Section 54 of the
said Act.
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DIRECTORS

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

Executive directors:
Raymond Chow Ting Hsing
Phoon Chiong Kit
David Chan Sik Hong
Roberta Chin Chow Chung Hang
(appointed on 2 August 2004)
Lau Pak Keung
(appointed on 22 November 2004)
(alternate to Phoon Chiong Kit)
Stephen Chu Siu Tsun
(resigned on 25 October 2004)

Non-executive director:
Eric Norman Kronfeld
(appointed on 7 September 2004)

Independent non-executive directors:
Paul Ma Kah Woh

(appointed on 2 August 2004)
Frank Lin
Prince Chatrichalerm Yukol

In accordance with Bye-law 87 of the Company’s Bye-
laws, David Chan Sik Hong and Prince Chatrichalerm
Yukol will retire and being eligible, will offer themselves
for re-election at the forthcoming annual general

meeting.

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

=

=

=S
FARBEABREHBHEEZCERARAES
=2

HITEF -

B

&

PR 85 2 %7
(RZZEZWENAZRAEZ )

21954
(R=ZZTNF+—A=F+-HEZT)
(BB BETES)

ERL R
(R=ZZTMFE+A=-THBFMT)

FHITESFE :
Eric Norman Kronfeld
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Prince Chatrichalerm Yukol

BEARXNRZABIMBAES7IE  RBER
Prince Chatrichalerm Yukol# 7 FE [ IR &
BEReLRE EHFAERTREEER

BIE -

RREERREFAGLBEREETZES
i

/$ATIﬁJ¢$“TTTF FAL
NEEOCEEREBRN) MR EZRBE
4] e

GOLDEN HARVEST ENTERTAINMENT (HOLDINGS) LIMITED £ Rig£ =% (58) ER A7

ANNUAL REPORT 2005 % #

031



032

|

REPORT OF THE DIRECTORS =

DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS
IN SHARES, UNDERLYING SHARES
OR DEBENTURES

As at 30 June 2005, the interests and short positions
of the directors and chief executive of the Company in
the shares, underlying shares or debentures of the
Company or any of its associated corporations (within
the meaning of Part XV of the Securities and Futures
Ordinance (the “SFQ”)), as recorded in the register
required to be kept by the Company pursuant to Section
352 of Part XV of the SFO, or as otherwise notified to
the Company and The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) pursuant to the Model
Code for Securities Transactions by Directors of Listed
Issuers (the “Model Code”) contained in the Rules
Governing the Listing of Securities on the Stock
Exchange (the “Listing Rules”), were as follows:

EEHEE

EENFTETHRAERK®D - 8
ERNIEEZEZEZERARE

N

RZEZRAFAA=TH ARAZESE
REZTHBABRAR T 3HEE B
B(EERBS LBEGN (B RPEK
1) EXVER) iy - HEEAAR (S E #E A
HEVYRALARLDAERE R K BAE KA
EXVEBE 325 FE 2 B LEMALRIEEE
BMaXsmARAR ([BRM])FEH LD
MBI EmHRAN) prst EBEITAESHE
TRAFXZHREST R ([FREFA]) AA
SARNAIEBRA s EERRBENT ¢

Shares of the Company

Name of director

ESK4

Raymond Chow Ting Hsing

Bt

Phoon Chiong Kit
ARG

David Chan Sik Hong
B 5 &

Lau Pak Keung
(alternate to
Phoon Chiong Kit)

g OFitHEe
BEESR)

Capacity

51

Interest of controlled
corporations

RELE RS

Beneficial owner

ExfBA

Beneficial owner

ERfBA

Beneficial owner

(i) AX2ARH
Number of shares Percentage
(L) = Long Position of shareholding
Notes (S) = Short Position in the Company
i gnk 4=
(L=tF& RARRZ
Bt (S)=% % BEBDL
1and 6 313,121,527 (L) 23.54
262,117,118 (S) 19.70
156
2 and 5 44,500,000 (L) 3.43
2K5
3and 5 12,109,375 (L) 0.93
3%5
® 1,600,000 (L) 0.12
®
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Chiong Kit (“Mr. Phoon”) was deemed to be
interested, 37,000,000 shares were shares
issuable upon the exercise of share options
granted by the Company to Mr. Phoon under
the Company’s share option scheme.

DIRECTORS’ AND CHIEF EXECUTIVE'S EZERFETHAERKH - 18
INTERESTS AND SHORT POSITIONS EROIEEEZERRAXR
IN SHARES, UNDERLYING SHARES (&
OR DEBENTURES (continued)
(i) Shares of the Company (continued) (iy ALFR®H (E)
Number of shares Percentage
(L) = Long Position of shareholding
Name of director Capacity Notes (S) = Short Position in the Company
Bt & B
(L=wF& RAARZ
EEfA 47 U3 (S)=%%~ BREFDL
Eric Norman Kronfeld Beneficial owner 4 and 6 350,000 (L) 0.03
EREBA 416
Paul Ma Kah Woh Beneficial owner 4 and 6 350,000 (L) 0.03
HRA ExBEA 416
Frank Lin Beneficial owner 4 and 6 350,000 (L) 0.03
MR EREBA 416
Prince Chatrichalerm Yukol Beneficial owner 4 and 6 350,000 (L) 0.03
EREBA 416
Notes: M -
1. Raymond Chow Ting Hsing was deemed to be 1. ER B EE =% A Planet Gold
interested in 313,121,527 shares of the Associates Limited & Net City
Company by virtue of his 100% beneficial LimitedZ2 Z0 R4 * MZE A A D
holding in Planet Gold Associates Limited and Al ¥ B 183,210,590/ &
Net City Limited, which held 183,210,590 129,910,937 2 AR A1 & fp » #1
shares and 129,910,937 shares of the L 1% 448 A % A 313,121,527 R A&
Company, respectively. UNEIN S v
2. Out of 44,500,000 shares in which Phoon 2. BERGE(EEE]) BB RESR

44,500,000% 2 & B #F
37,000,000 % B 3 & 78 1A A AR &
HBEREAEAETELEZEBR
REITER TRITZRG -
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(i)

Shares of the Company (continued)

Notes: (continued)

3 Out of 12,109,375 shares in which David Chan
Sik Hong (“Mr. Chan”) was deemed to be
interested, 6,250,000 shares were the shares
issuable upon the exercise of share options
granted by the Company to Mr. Chan under
the Company’s share option scheme.

4. Each of Eric Norman Kronfeld, Paul Ma Kah
Woh, Frank Lin and Prince Chatrichalerm Yukol
was deemed to be interested in 350,000 shares
issuable upon the exercise of share options
granted by the Company to each of them under

the Company’s share option scheme.

B The relevant percentage of shareholding in the
Company was calculated by expressing the
relevant number of shares as a percentage of
the number of shares in issue (as enlarged by
the rights shares) which was 1,299,109,375.

6. The relevant percentage of shareholding in the
Company was calculated by expressing the
relevant number of shares as a percentage of
the number of shares in issue (as enlarged by
the rights shares and placement of new shares)
which was 1,330,309,375.

Shares of Associated Corporations

Raymond Chow Ting Hsing is also the beneficial
owner of the entire issued share capital of Golden
Harvest Film Enterprises Inc., which beneficially
holds 114,000,000 non-voting deferred shares
of Golden Harvest Entertainment Company
Limited, a wholly-owned subsidiary of the
Company.

In addition to the above, Raymond Chow Ting
Hsing has non-beneficial equity interests in certain
subsidiaries which are held for the benefit of the
Group.

ARB R (F
frat : (%)

SH

PREFER ([FREE]) WIE AR
12,109,3758K& 2 & 15 =
6,250,000 B0 A A A IR KEH
BRI EIE TREE ZERE
BITERATETZRMD

Eric Norman Kronfeld + SR »
¥ & Prince Chatrichalerm
Yukol®& B # 1% &% A 350,000/
Pl =T YNGR S o8
ERTHREREEZCEREETR
KAl TEITZRG -

REAIZBEBRBRER S LTI
BOBKEGEZRTRHEE
(4 HRRR% D% K) 1,299,109,375
RzBEDHFE -

JiN
B

B

REARRZEBREB D LR
ERARNBEEEBETRHEE
(AR iR D R BE B 3T IR (D B X)
1,330,309,375k 2 B LT E o

LB 2 B’ A
8 X & [F B 78 & Golden Harvest
Film Enterprises Inc. & & & 317 1%

ZN

EREAAN MAARERFA

ARRIEENMBRABIEARBRLEER
FR A & 114,000,0000% & 1% Z #EE T

Bein o

b Lt &SN

FXERAEEFESR

FHEDARE - B EEEES -
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DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS
IN SHARES, UNDERLYING SHARES
OR DEBENTURES (continued)

(ii) Shares of Associated Corporations (continued)
Save as disclosed above and save for the
disclosure referred to under “Adjustments to
share options and exercise prices” set out in Note
27 to the financial statements, as at 30 June
2005, none of the directors and chief executive
of the Company had any interests or short
positions in the shares, underlying shares or
debentures of the Company or any of its
associated corporations (within the meaning of
Part XV of SFO), 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.

DIRECTORS’ RIGHTS TO ACQUIRE
SHARES OR DEBENTURES

Save as disclosed under the heading “Directors’ and
chief executive’s interests and short positions in shares,
underlying shares or debentures” above, at no time
during the year was the Company or any of its
subsidiaries a party to any arrangements to enable the
Company’s directors, their respective spouse or children
under 18 years of age to acquire benefits by means of
the acquisition of shares in or debentures of the
Company or any other body corporate.

SHARE OPTION SCHEME

Details of the share option scheme and movements in
share options of the Company are set out in note 27 to
the financial statements.

DIRECTORS’ INTERESTS IN CONTRACTS
Except as detailed in note 30 to the financial statements,
no director had a beneficial interest in any material
contract to which the Company or any of its subsidiaries
was a party during the year.

SEHRES

EENFTETHRAERKS - M
EROUEEF BTN AR

(&

(i) HEBEEZEzZRG (&)

Br b CPTHR B & K B 7% ok M & 27
e THBERERTEREZFHE]
—EifTi s RBEEEIN RZTTH
FRAZTH ARASEERTE
THRABRARR B S HE ERAEEEZE
(EERBFLRBEROIEXVE) 2
hﬁ‘ﬁ%hﬁﬁﬁ%§¢ﬂﬁﬁﬁ
BEARMALAKRR BERES
&%EMW%XWM%wﬂﬁEZﬂ
TMAKEARBEEFHNEMNGERR

7] LB X P o

EFWERNNEER ZER

REXTEZREBRTHABRKRD - HEH
B EREZ B M AR | FIE 2B E N
Sy RRBREEMMBRRREFEER
MES2AEALE  SARAES  KF
BB ZEBHIARM18E 2 F XA FEWE R
DEREMEMEANBE 2RO K EEE
mEa o
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During the year, the Group’s purchases from its largest
supplier and its five largest suppliers accounted for 6
and 30 percent of the Group’s purchases, respectively.

The Group’s sales to its largest customer and its five
largest customers accounted for 4 and 13 percent of
the Group’s sales, respectively.

None of the directors, or any of their associates, or any
shareholders of the Company (which to the best
knowledge of the directors own more than 5 percent of
the Company’s issued share capital) had any interest in
the Group’s five largest customers and suppliers.

So far as is known to any director of the Company, as
at 30 June 2005, the following persons had the following
interests or short positions in shares or underlying shares
of the Company as recorded in the register required to
be kept by the Company under Section 336 of Part XV
of the SFO:

Name of shareholder Capacity

RKRAH 0]

FRA - AEERESAHERRAANMHE
BRBEZBEREDHEAREREER 26%
K30% °

AEBEREZSAEFPRARERPEL 2 H#H
EHRAUDBIEAEEHER 24% K 13%

o

ARBBREEFHREEMBEA LHEM
BR (MEEmAEEARASHETRA
5RAEZBRR)UEFREAEERARR
KR EREEAEE -

RAERMARBRESHRM R=ZZTTH
A=+H RBREARAERBTHFLRBE
BIEXVEBEI36IEFE 2 B LM -
BN L4 H AT AR AR 2 A8 B8 A% 12
BE KR

\m]a_
- = >k

Number of shares Percentage of

(L) = Long position shareholding

Raymond Chow Ting Hsing

Bt

Felicia Chow Yuan Hsi Hua

BrREE

Planet Gold Associates
Limited

Interest of controlled
corporations
REEE#ER
Spouse’s interest
BB s

Beneficial owner

EREAA

Notes (S) = Short position in the Company
Bfh & B

(L=tF& RARRZ
Pt (S)=% % REBAI
1 and 6 313,121,527 (L) 23.54
262,117,118 (S) 19.70

156
1 and 6 313,121,527 (L) 23.54
262,117,118 (S) 19.70

156
1 and 6 183,210,590 (L) 13.77
174,617,118 (S) 13.13

156
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SUBSTANTIAL SHAREHOLDERS

(continued)

Name of shareholder
T

Net City Limited

Li Ka-Shing

ZRH

Mayspin Management Limited

Garex Resources Limited

Typhoon Music (PRC) Limited

EMI Group Plc

Virgin Music Group Limited

EMI Group Worldwide Limited

Norman Cheng Tung Hon
BRE

Typhoon Records Limited

Lily Feng Yuen Cheung
BTE

PAMA Group Inc.
EASERRAA

Capacity

4]
Beneficial owner
EREBA

Interest of controlled
corporations
XEEERES

Interest of controlled
corporations
XEEEES

Beneficial owner
ERBEBA

Beneficial owner
EREBA

Interest of controlled
corporations
XEEERES

Interest of controlled
corporations
XEEEREE

Interest of controlled
corporation
XEEEREE

Interest of controlled
corporations
XHEEES

Interest of controlled
corporation
XEEE RS

Spouse’s interest

[ £

Investment Manager
REKRE

@
=

b
|

g =+

Iy ==

TERR (&)

Number of shares
(L) = Long position

Notes (S) = Short position
Bt & B
(L=F&
i3 (S)=% &
1 and 6 129,910,937 (L)
87,500,000(S)
1%6
2 and 6 222,567,500 (L)
216
2 and 6 222,567,500 (L)
216
2 and 6 188,017,500 (L)
2N 6
3and5 155,000,000 (L)
3%5
3and 5 155,000,000 (L)
3%5
3and5 155,000,000 (L)
3%5
3and 5 155,000,000 (L)
3%5
3and5 155,000,000 (L)
3%5
3and5b 155,000,000 (L)
3%5
3and 5 155,000,000 (L)
3%5
4and 5 123,284,027 (L)
455

Percentage of
shareholding
in the Company

WARE Z
BEED L

9.77

6.58

16.73

16.73

14.13

11.93

11.93

11.93

11.93

11.93

11.93

11.93

9.49
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Notes:

Raymond Chow Ting Hsing was deemed to be
interested in 313,121,527 shares of the Company by
virtue of his 100% beneficial holding in Planet Gold
Associates Limited and Net City Limited which holds
183,210,590 shares and 129,910,937 shares of the
Company, respectively. Felicia Chow Yuan Hsi Hua,
the spouse of Raymond Chow Ting Hsing, was deemed
to be interested in the same shares in which Raymond
Chow Ting Hsing was interested.

Li Ka-Shing was deemed to be interested in
222,567,500 shares of the Company by virtue of his
100% beneficial holding in Mayspin Management
Limited which in turn owned the entire interest in each
of Garex Resources Limited, which held 188,017,500
shares of the Company, Podar Investment Limited,
which held 31,250,000 shares of the Company, and
Oscar Resources Limited, which held 3,300,000 shares
of the Company.

EMI Group Plc has 100% control of Virgin Music Group
Limited, which has 100% control of EMI Group
Worldwide Limited, which in turn has a 50%
shareholding in Typhoon Music (PRC) Limited. Norman
Cheng Tung Hon has 100% control of Typhoon Records
Limited, which has a 50% shareholding in Typhoon
Music (PRC) Limited. Each of EMI Group Plc, Virgin
Music Group Limited, EMI Group Worldwide Limited,
Norman Cheng Tung Hon and Typhoon Records
Limited was deemed to be interested in the
155,000,000 shares of the Company held by Typhoon
Music (PRC) Limited. Lily Feng Yuen Cheung, the
spouse of Norman Cheng Tung Hon, was deemed to
be interested in the same shares in which Norman
Cheng Tung Hon was interested.

PAMA Group Inc. is the manager of DIF Investment
Trust X and DIF Investment Trust XI, which was deemed
to be interested in 123,284,027 shares of the
Company.

The relevant percentage of shareholding in the
Company was calculated by expressing the relevant
number of shares as a percentage of the number of
shares in issue (as enlarged by the rights shares) which
was 1,299,109,375.

Wi

ERN P XIEE S HEPlanet Gold
Associates Limited & Net City Limited
2HBE mMZELAALINFAR
183,210,590/% &% 129,910,937 2 A
ARG - ML AR A¥EF 313,121,527
RARBIRMD 2R - FXEZEBEH
REERHRREBYI ERKRMP 218
i

ER T2 HEZXHEE Mayspin
Management LimitedZ® Z8 & # -
Mayspin Management Limited# &
Garex Resources Limited (# &
188,017,500/% 2 A x & f%f5) - Podar
Investment Limited (34 31,250,000 %
Z AR A W) ROscar Resources
Limited (¥ & 3,300,000/ 2 & 2 7] §&
D) EBEE  MUBEREAEE
222,567,500 AR A M D 2 HEw= o

EMI Group Plci Virgin Music Group
Limitedd # & & # &= & # - Virgin
Music Group Limited# & EMI Group
Worldwide LimitedZ P12 &l 4 + 1 EMI
Group Worldwide Limited# & Typhoon
Music (PRC) Limited 50%B%# - #5 &
¥ A Typhoon Records Limited & B %
#1# - MTyphoon Records Limited &
Typhoon Music (PRC) Limited 50% %
# o EMI Group Plc - Virgin Music
Group Limited ~ EMI Group Worldwide
Limited ~ Zf 5 % & Typhoon Records
Limited# &% & # & B Typhoon Music
(PRC) Limitedff # A& 2 155,000,000 %
RprlfhzEm BRZZRBET
BEWREARBEEERENKRG R 2 HRE
E¥EEBR DA ADIF Investment
Trust XX&DIF Investment Trust X| Z &
B MR A% 123,284,027 AR
AR 2 o

RARBI 2 BRERER DR A B
DEBLBEETROHE (& H®H&R KN &
X)1,299,109,375 2 A D LtLt & -
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SUBSTANTIAL SHAREHOLDERS

(continueqd)
Notes: (continued)

6. The relevant percentage of shareholding in the
Company was calculated by expressing the relevant
number of shares as a percentage of the number of
shares in issue (as enlarged by the rights shares and
placement of new shares) which was 1,330,309,375.

Save as disclosed above, no other person had an
interest or a short position in the shares or underlying
shares of the Company as recorded in the register
required to be kept by the Company under Section 336
of Part XV of the SFO.

PURCHASE, SALE AND REDEMPTION
OF LISTED SECURITIES

Neither the Company, nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s
listed securities during the year.

CONNECTED/RELATED PARTY
TRANSACTIONS

Golden Harvest Entertainment Company Limited, a
wholly-owned subsidiary of the Company, entered into
a joint venture agreement on 14 July 2004 (the “JV
Agreement”) with an independent third party and a
connected person of the Company, Typhoon Music
(PRC) Limited (“Typhoon”) to establish a joint venture
company (the “JV Company”), solely for the purpose of
making loans for Chinese language motion picture
production and each venturer subscribed in cash for
60%, 30% and 10%, respectively, of the share capital
of the JV Company.

Typhoon is a substantial shareholder of the Company
and is a connected person of the Company for the
Listing Rules purposes. The formation of the joint venture
under the JV Agreement therefore constituted a
connected transaction for the Company for the purpose
of the Listing Rules.

Save as disclosed above, details of the other material
related party transactions are set out in note 30 to the
financial statements.
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Other than those disclosed above, certain related party
transactions also constituted connected or continuing
connected transactions which amounted to de minimis
transactions, as defined in the Listing Rules, which were
exempt from the reporting, announcement and
independent shareholders’ approval requirements. The
independent non-executive directors have reviewed and
confirmed that these connected or continuing connected
transactions were conducted in the ordinary and usual
course of the business of the Group, on normal
commercial terms or on terms no less favourable to the
Group than terms to or from independent third parties,
and in accordance with the relevant agreements
governing them on terms that are fair and reasonable
and in the interests of the shareholders of the Company
as a whole.

The Group has made available to Dartina Development
Limited (“Dartina”) and Dartina’s indirect wholly-owned
subsidiary, namely Golden Village Pictures Pte Ltd, all
of which are associated companies of the Company,
two advances which stood at the aggregate amount of
HK$84,175,000 as at 30 June 2005. The balance of
the said advances (which are interest-free, unsecured
and have no fixed repayment terms and are not
expected to be repaid within the next twelve months)
as at 30 June 2005 represented more than 8% of the
relevant percentage ratios (as defined in the Listing
Rules).

The Company and an independent third party each,
through their respective 50% shareholding in Dartina,
hold a 50% attributable interest in Golden Village
Multiplex Pte Ltd (“GVM”). The Company has provided
a guarantee in favour of a bank under which the
Company has a maximum liability limited to 50% of the
banking facility outstanding from GVM but in any event
not exceeding HK$17,325,000.

REXFBEEIN  RELTHRAZE
E ATHEALIRGINBHRAEZX IR

WE EMEBURRHMEZIRE - BY
FRTEFCENRBERLEAELTE
BEXSZDIRAEEZBEER—REHKB
B REFBEGRAIBRTEREAEE
ABLE=-ERHIBUE=FANLAEHE
REZGR  REREABXZMGRD
AYRERENAARAIRRCBENG 2
B mEET -

AEEMARRIZBMERARFERER
RAR(IREE]) RRFEZHEL AN
B A 7] Golden Village Pictures Pte Ltd
REMEBR RZZTTRAFAA=TH
& #£84,175,0008 L - RZZEZTAF A
=tHB LR (el  EEFAKER
EERFH  WHEABARKREK+Z-ZEAR
EBR)ZESKEBEHEAI LR (EER
EmRA) 28%

ARAR—EBBUR=FDRBEBESES
B 5 FE 2 50% K #EH FGolden Village
Multiplex Pte Ltd ([GVMJ) 2 50%FE 1& #
= o ANRIMARTREER - BUEARA
AREZEREERNGYME KEE 2R
FER250% HEFRBRTTEREA
17,325,000 7T °



b
|

REPORT OF THE DIRECTORS =

DISCLOSURE PURSUANT TO RULE
13.20 OF THE LISTING RULES
(continued)

The Group has also made available to Warner Village
Cinema Co., Ltd., a jointly-controlled entity of the
Company, an advance of HK$111,169,000 as at 30
June 2005. The balance of the said advance, is interest-
free, unsecured and is not expected to be repaid within
the next twelve months, apart from HK$30,000,000
which is expected to be repaid within the next twelve
months as at 30 June 2005, represented more than 8%
of the relevant percentage ratios (as defined in the Listing
Rules).

DISCLOSURE PURSUANT TO RULE
13.22 OF THE LISTING RULES

During the year ended 30 June 2005, the Group made
advances and provided a guarantee for a facility granted
to certain affiliated companies (including those
associated companies and a jointly-controlled entity
referred to in the immediately preceding paragraph) in
an aggregate amount of approximately HK$245,470,000
which represented more than 8% of the relevant
percentage ratios (as defined in the Listing Rules). A
pro forma combined balance sheet of these affiliated
companies and the Group’s attributable interests in these
affiliated companies as at 30 June 2005 are as follows:
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FET

Non-current assets EREBEE 753,286

Current assets REEE 264,191
Current liabilities mEBE (332,774)
Non-current liabilities FEREBEE (4563,270)
231,433

Group’s attributable interests REBEEER 109,805
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Code of Best Practice

In the opinion of the directors, the Company complied
with the Code of Best Practice (the “Code”) as set out
in Appendix 14 of the Listing Rules during the year
under review, except that the independent non-executive
directors of the Company were not appointed for a
specific term because they are subject to retirement by
rotation and re-election at the annual general meetings
of the Company in accordance with the provisions of
the Company’s Bye-laws.

The Code was replaced by the Code on Corporate
Governance Practices which will be applied by the
Company for the next accounting period commencing
on | July 2005. Appropriate actions are being taken by
the Company for compliance with the Code on
Corporate Governance Practices.

Model Code

The Company has adopted its own code on terms no
less exacting than those set out in the Model Code of
the Listing Rules. The Company has made specific
enquiries with all the directors and all of them have
confirmed that they had complied with the requirements
set out in the Company’s code for the year ended 30
June 2005.

Independence of Independent Non-executive Directors
The Company has received from each independent non-
executive director a written annual confirmation of his
independence pursuant to Rule 3.13 of the Listing Rules.
The Company considers that all of the independent non-
executive directors are independent by way of their
written confirmation of independence.

Remuneration of Directors and Senior Management

The Board of Directors (the “Board”) has established a
Remuneration Committee on 8 October 2004. Members
include one executive director, Raymond Chow Ting
Hsing, one non-executive director, Eric Norman Kronfeld,
and three independent non-executive directors, Paul Ma
Kah Woh, Frank Lin and Prince Chatrichalerm Yukol.

The Remuneration Committee made or will make
recommendation to the Board on the Company’s policy
and structure for the remuneration packages of all the
directors and senior management of the Company
according to its terms of reference, including benefits
in kind, pension rights and compensation payments,
including any compensation payable for the loss or
termination of their office or appointment. The
remuneration is based on factors such as salaries paid
by comparable companies, time commitment and
responsibilities of the directors and senior management,
employment conditions elsewhere in the Group and
desirability of performance-based remuneration.
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CORPORATE GOVERNANCE (continued)
Audit Committee

The Company established an Audit Committee (the
“Audit Committee”) on 9 October 1998 in compliance
with the Code of Best Practice, as set out in Appendix
14 of the Listing Rules. The work of the Audit Committee

covered the full financial year ended 30 June 2005. The

members of the Audit Committee at the date of this
report are Paul Ma Kah Woh, Frank Lin and Prince

Chatrichalerm Yukol.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is public available to the
Company and within the knowledge of the directors as
at the date of this report, the Company has maintained
a sufficient public float as required under the Listing
Rules throughout the year.

AUDITORS

Ernst & Young retire and a resolution for their
reappointment as auditors of the Company will be
proposed at the forthcoming annual general meeting.

ON BEHALF OF THE BOARD

Raymond CHOW Ting Hsing

Chairman

Hong Kong
13 October 2005
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