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Report of the Directors

E

The directors (“the Directors”) of Fujikon Industrial Holdings Limited
("the Company”) have the pleasure of presenting the annual report
together with the audited financial statements of the Company and its
subsidiaries (together, “the Group”) for the year ended 31 March 2006.

PRINCIPAL ACTIVITIES AND GEOGRAPHICAL
ANALYSIS OF OPERATIONS

The principal activity of the Company is investment holding. The
activities of the subsidiaries are set out in note 19 to the audited
financial statements.

An analysis of the Group's performance for the year by business and
geographical segments is set out in note 5 to the audited financial
statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year are set out in the consolidated
income statement on page 47 of this annual report.

An interim dividend of HK3 cents per ordinary share was paid during
the year. The Directors recommend the payment of a final dividend of
HK5 cents per ordinary share, which, subject to the approval by the
shareholders at the forthcoming annual general meeting, will bring
the total dividend for the year ended 31 March 2006 to approximately
HK$30,130,000.

RESERVES

Movements in reserves of the Group and the Company during the year
are set out in note 29 to the audited financial statements.

SHARE CAPITAL AND SHARE OPTIONS

Details of movements in share capital and share options of the
Company are set out in notes 27 and 28, respectively, to the audited
financial statements.

DISTRIBUTABLE RESERVES

As at 31 March 2006, the Company's reserves of approximately
HK$138,800,000 (subject to provisions of the Companies Act 1981 of
Bermuda (as amended)) and retained earnings of approximately
HK$23,093,000 were available for distribution to the Company’s
shareholders.
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PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the Company’s bye-
laws and the laws in Bermuda.

PURCHASE, SALE OR REDEMPTION OF SHARES

Neither the Company nor any of its subsidiaries has purchased, sold or
redeemed any of the Company'’s shares during the year.

DONATIONS

Charitable and other donations made by the Group during the year
amounted to approximately HK$5,000.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in property, plant and equipment of the Group
during the year are set out in note 12 to the audited financial
statements.

BANK BORROWINGS

Particulars of bank borrowings as at 31 March 2006 are set out in
note 25 to the audited financial statements.

RETIREMENT SCHEMES

Particulars of retirement schemes are set out in note 32 to the audited
financial statements.

FIVE YEAR FINANCIAL SUMMARY

A summary of the Group's financial information is set out on pages 4
to 6 of this annual report.
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DIRECTORS AND DIRECTORS’ SERVICE CONTRACTS

The Directors who held office during the year and up to the date of
this report are:

Executive Directors

Mr. Yeung Chi Hung, Johnny

Mr. Yuen Yee Sai, Simon

Mr. Chow Man Yan, Michael

Mr. Ng Kwong Hing

Mr. Wong Sau Lik, Weeky Peter  (resigned on 1 October 2005)

Independent non-executive Directors

Dr. Chang Chu Cheng
Mr. Che Wai Hang, Allen
Mr. Lee Yiu Pun

Mr. Ho Bing Kwan

Mr. Pang Kwong Wah

(appointed on 1 June 2005)
(appointed on 1 June 2005)
(resigned on 1 August 2005)
(resigned on 1 August 2005)

In accordance with the bye-laws of the Company, Mr. Ng Kwong Hing
and Dr. Chang Chu Cheng will retire as Directors by rotation and,
being eligible, will offer themselves for re-election at the forthcoming
annual general meeting of the Company. All the other Directors will
remain in office.

All executive Directors have entered into service contracts with the
Company for a term of two years commencing from 1 April 2004,
which continued thereafter until 31 March 2006. Each of them, except
Mr. Wong Sau Lik, Weeky Peter, who has resigned during the year,
has renewed his service contract for a term of two years commencing
from 1 April 2006. Other than these service contracts, none of the
Directors has an unexpired service contract with the Company which is
not determinable within one year without payment of compensation
other than statutory compensation.

Each of the independent non-executive Directors, except Mr. Ho Bing
Kwan and Mr. Pang Kwong Wah, who have resigned during the year,
has been appointed for a term of one year. The appointment of each
of Mr. Che Wai Hang, Allen and Mr. Lee Yiu Pun commenced from 1
June 2005 and has been renewed for one year commencing from 1
June 2006. The appointment of Dr. Chang Chu Cheng has been
renewed for one year commencing from 1 January 2006.

All Directors are subject to retirement by rotation and re-election at

the annual general meeting in accordance with the provisions of the
Company'’s bye-laws.
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DIRECTORS AND DIRECTORS’ SERVICE CONTRACTS
(Continued)

Each of the independent non-executive Directors confirmed his
independence with the Company pursuant to Rule 3.13 of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the “Listing Rules”). The Company considered that all
the independent non-executive Directors are independent.

DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS
IN SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR ITS
ASSOCIATED CORPORATIONS

As at 31 March 2006, the Directors and chief executive of the Company
had the following interests or short positions in the shares, underlying
shares and debentures of the Company or its associated corporations
(within the meaning of the Securities and Futures Ordinance (the
"SFQ0")) 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 of Hong Kong Limited (the “Stock Exchange”) pursuant
to the Model Code for Securities Transactions by Directors of Listed
Companies:

The Company/name
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of associated Number and class percentage

Name of Director corporation Capacity of securities of interest
(Note 1)

Y ARE/BENRER L3 BHHERERN BARZEIL
(K1)

Mr. Yeung Chi Hung, Johnny The Company Founder of a 211,714,500 ordinary 56.45%
BEEEE /NG discretionary trust shares of HK$0.10 each
ZEETINELA (each a "Share") (L)
(Note 2)
211,714,500 & e A B
0.10/8 T & @ fx
(Mhta 1) () (Hfa£2)

The Company Beneficial owner 9,691,000 Shares (L) 2.58%
/NG ERBBA (Notes 3 and 8)
9,691,000 i {7 (L)
(HfiF3%8)

Acoustic Touch Limited Interest of 15 shares of US$1.00 each (L) 33.33%
controlled corporation (Note 2)
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DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS
UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR ITS
ASSOCIATED CORPORATIONS (Continued)

IN SHARES,

Name of Director

EsnR

Mr. Yuen Yee Sai, Simon

R4 LE

Mr. Chow Man Yan, Michael
Xk

The Company/name
of associated
corporation

ARE/BENRER
The Company

LN

The Company
AN

Acoustic Touch Limited

The Company
/NS

The Company
KAT

Acoustic Touch Limited

Capacity

a4

Founder of a
discretionary trust
PHEETHOEIA

Beneficial owner
EXZBERA

Interest of
controlled corporation

EH AR ES

Founder of a
discretionary trust
PHRETOEILA

Beneficial owner

ERfBA

Interest of
controlled corporation

2 NSOk £
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Number and class
of securities
(Note 1)
ESYERER
(Frzt1)

211,714,500 Shares (L)
(Note 2)
211,714,5008% Bz 173 (1)
(Fiaz2)

9,691,000 Shares (L)
(Notes 4 and 8)
9,691,000 i 3 (L)
(Fataks)

15 shares of US$1.00 each
(L) (Note 2)

1SRG REE0ET
B (L) (Fat2)

211,714,500 Shares (L)
(Note 2)
211,714,5008% 2 13 (1)
(Fz2)

9,691,000 Shares (L)
(Notes 5 and 8)
9,691,000 [ 17 (L)
(K ix5%8)

15 shares of US$1.00 each
(L) (Note 2)
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percentage
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DIRECTORS’ AND CHIEF EXECUTIVE'S INTERESTS EER I ETHAERAEAQATR
IN SHARES, UNDERLYING SHARES AND HEZEATzKR#H - HBERHOR
DEBENTURES OF THE COMPANY OR ITS @4 2% »®

ASSOCIATED CORPORATIONS (Continued)

The Company/name
of associated

Name of Director corporation Capacity
Exns ARE/BELNRER 54
Mr. Ng Kwong Hing The Company Interest of
RE®ELAE NN controlled corporation

EHI AR RS

Approximate

Number and class percentage
of securities of interest
(Note 1)
ELFHERER BAERAEIH
(Ftat1)
5,243,500 Shares (L) 1.40%
(Note 6)
5,243,5008% [ 17 (L)
(Hizte)
1,800,000 Shares (L) 0.48%

(Notes 7 and 8)
1,800,0008% % 17 (L)
(Fzt7k8)

The Company Beneficial owner

AYNG] EREAA
Notes: B st
1. The letter “L" represented the person’s interests in the shares and 1.

underlying shares of the Company or its associated corporations.

2. These Shares were held by Acoustic Touch Limited, which was owned as 2.
to 15 shares (33.33%) by Gentle Smile Development Limited, as to 15
shares (33.33%) by Sky Talent Enterprises Limited, as to 5 shares
(11.11%) by Artbo Industries Group Limited, as to 5 shares (11.11%) by
East Sino Consultants Limited and as to 5 shares (11.11%) by Loyal Fair
Group Limited.

Gentle Smile Development Limited was beneficially owned by the Chow
Family Trust, which was a discretionary trust and the objects of which
were the family members of Mr. Chow Man Yan, Michael. Sky Talent
Enterprises Limited was beneficially owned by the Yuen Family Trust,
which was a discretionary trust and the objects of which were the family
members of Mr. Yuen Yee Sai, Simon. Each of East Sino Consultants
Limited, Artbo Industries Group Limited and Loyal Fair Group Limited
was beneficially owned by the Yeung Family Trust, which was a
discretionary trust and the objects of which were the family members of
Mr. Yeung Chi Hung, Johnny.

Under the SFO, each of Mr. Yeung Chi Hung, Johnny, Mr. Yuen Yee Sai,
Simon and Mr. Chow Man Yan, Michael was deemed to be interested in
all the Shares in which Acoustic Touch Limited was interested.

EESINEE IS S INOEES NG
BRAD R AR BB AR5 ) 25

% % B% 1 8 Acoustic Touch Limited$ & - i
Gentle Smile Development Limited % /& Acoustic
Touch Limited 158% % 19 (BN 33.33%) * 1 Sky
Talent Enterprises Limited#% /& 158% A% 15 (BD
33.33%) * Artbo Industries Group Limited + East
Sino Consultants Limited 2 Loyal Fair Group
Limited?3 #5 8 5B A 17 (11.11%) °

Gentle Smile Development Limitedfi 2 1 {Z 5T
E % Chow Family Trust (X2 25 A B A 5%
ERREKE) BE=HEA © Sky Talent
Enterprises Limited &8 2 # {5 € & & Yuen Family
Trust(EZ & ARRMALENREKE) B
7 A o East Sino Consultants Limited * Artbo
Industries Group Limited }z Loyal Fair Group
Limited3 F1 % # 1= 5¢ & & Yeung Family Trust
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DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS
IN SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR ITS
ASSOCIATED CORPORATIONS (Continued)

Notes: (Continued)

3. Interests in these Shares comprised 91,000 Shares registered under the
name of Mr. Yeung Chi Hung, Johnny and 9,600,000 Shares to be allotted
and issued upon exercise in full of the outstanding options granted to
him under the share option schemes of the Company as referred to in
note 8 below.

4. Interests in these Shares comprised 91,000 Shares registered under the
name of Mr. Yuen Yee Sai, Simon and 9,600,000 Shares to be allotted
and issued upon exercise in full of the outstanding options granted to
him under the share option schemes of the Company as referred to in
note 8 below.

5. Interests in these Shares comprised 91,000 Shares registered under the
name of Mr. Chow Man Yan, Michael and 9,600,000 Shares to be allotted
and issued upon exercise in full of the outstanding options granted to
him under the share option schemes of the Company as referred to in
note 8 below.

6.  These Shares were held by Mys Finance Limited, a company wholly owned
by Mr. Ng Kwong Hing.

7. Interests in these Shares comprised 1,800,000 Shares to be allotted and
issued upon exercise in full of the outstanding options granted to Mr. Ng
Kwong Hing under the share option schemes of the Company as referred
to in note 8 below.

8.  Share options were granted to the Directors under the share option
schemes of the Company, details of which are separately disclosed under
the paragraph headed “Directors’ rights to acquire shares or debentures”
below.

Save as disclosed above, none of the Directors and chief executive of
the Company had any interest and short position in the shares,
underlying shares and debentures of the Company or its associated
corporations (within the meaning of the SFO) as recorded in the register
required to be kept under section 352 of the SFO, or as otherwise
required to be notified to the Company and the Stock Exchange
pursuant to the Model Code for Securities Transactions by Directors of
Listed Companies as at 31 March 2006.
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INFORMATION ON SHARE OPTION SCHEMES

The Company has adopted share option schemes under which it may
grant options to eligible participants (including executive Directors) to
subscribe for Shares in the Company. Details of the schemes are set
out in note 28 to the audited financial statements.

Pursuant to the ordinary resolutions of the Company passed on 21
August 2002, the Company adopted a new share option scheme (the
“New Scheme"”) which complied with Chapter 17 of the Listing Rules
and terminated the share option scheme adopted on 23 March 2000
(the "0ld Scheme"). The options granted under the Old Scheme prior
to its termination remain in full force and effect.

On 18 August 2003, an ordinary resolution was passed for refreshing
the 10% limit (the “10% Limit") under the New Scheme on the total
number of Shares which may be issued upon the exercise of all options
to be granted under all the share option schemes of the Company.
Following the refreshment of the 10% Limit, details of the New Scheme
are as follows:

1. Purpose of the New Scheme

As incentive or rewards to eligible participants for their
contribution to the Group.

2. Eligible participants of the New Scheme

Any eligible employee (whether full-time or part-time, including
any executive director), any non-executive director, any
shareholder, any supplier and any customer of the Company or
any of its subsidiaries or any entity in which any member of the
Group holds any equity interest, and any other party having
contribution to the development of the Group.

3. Total number of Shares available for issue under
the New Scheme and percentage to the issued
share capital as at 28 June 2006

17,359,000 Shares (represented approximately 4.62% of the total
issued share capital).

4. Maximum entitlement of each participant under
the New Scheme

Not exceeding 1% of the issued share capital of the Company for
the time being in any 12-month period. Any further grant of
options in excess of such limit must be separately approved by
the Company's shareholders in general meeting.
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INFORMATION ON SHARE OPTION SCHEMES

(Continued)

5. The period within which the Shares must be taken
up under an option

A period (which may not expire later than 10 years from the date
of offer of that option) to be determined and notified by the
Directors to the grantee thereof.

6. The minimum period for which an option must be
held before it can be exercised
Unless otherwise determined by the Directors, there is no
minimum period required under the New Scheme for the holding
of an option before it can be exercised.

7. The amount payable on application or acceptance
of the option and the period within which
payments or calls must or may be made

A remittance in favour of the Company of HK$1.00 on or before
the date of acceptance (which may not be later than 21 days
from the date of offer).

8. The basis of determining the exercise price

Being determined by the Directors and being not less than the
highest of:

(@) the closing price of the Shares as stated in the Stock
Exchange's daily quotations sheet on the date of offer;

(b) the average closing price of the Shares as stated in the
Stock Exchange’s daily quotations sheets for the five
business days immediately preceding the date of offer; and

(c) the nominal value of the Shares.

9. The remaining life of the New Scheme

The New Scheme is valid and effective for a period of 10 years
commencing on 3 September 2002 (being the date of fulfilment
of all conditions on the adoption of the New Scheme).

No option was granted under the New Scheme during the year.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES
As at 31 March 2006, the share options granted to and held by the

Report of the Directors
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EERAROIES Z2ER

R-ZEZRF=A=+—HB BFILHESF

Directors were as follows: FEZBRENT :
Granted Exercised
Subscription Beginning during during End

Name price per Share of year the year the year of year

£ BRABE F4 FARHE FRITHE FHR

Mr. Yeung Chi Hung, 15 &% 5o & $1.28787C (i) 6,000,000 - - 6,000,000

Johnny $1.000/87C (i) 3,600,000 - - 3,600,000
Mr. Yuen Yee Sai, R T AR % A $1.2878 7T (i) 6,000,000 - - 6,000,000
Simon $1.000/87C (i) 3,600,000 - - 3,600,000
Mr. Chow Man Yan, R X{Z%4E $1.287% 7T (i) 6,000,000 - - 6,000,000
Michael $1.000/87C (i) 3,600,000 - - 3,600,000
Mr. Ng Kwong Hing = & f % & $1.28778 7T (i) 800,000 - - 800,000
$1.000% 7T (i) 1,000,000 - - 1,000,000

30,600,000 - - 30,600,000

(i) The options were granted on 2 May 2000 and were fully vested at the (i) BRER_-_FETFAA_AKRH  FER
date of grant. All the outstanding options at the beginning and at the KHBHZHEEE - FHIRFLZIIEART
end of the year were exercisable during the period from 2 May 2000 to 1 RREREIR _EEEFLH _AE _F—
May 2010. TERA—HILBRATTE »

(i) The options were granted on 2 May 2000 and subject to a vesting scale (i) BERER-FTTTFAA-AFEHLH  FaR
in tranches of 50 per cent each per annum starting from the first B HEEE—AFEBFSH (EH 5B
anniversary of the date of grant. 50 per cent of the outstanding options 50%) 55 o FHIRFHLZFTEARITIEER
at the beginning and at the end of the year were exercisable during the BZ50% R -_EE—FRA-_HZ -_F—
period from 2 May 2001 to 1 May 2010 and the remaining 50 per cent TERLH—HIEHEATTE - 188 T.250%
were exercisable during the period from 2 May 2002 to 1 May 2010. AR —_EE_FaA-_HAZ_F—FFH

H—HIEHEATTE -

(iii)  The options were granted on 3 May 2004 and subject to a vesting scale (i) BERER -FTZTMFEARA=ZAEHLH  FaR
in tranches of 50 per cent each per annum starting from the first B BB E—AFEBFSH (EH 5
anniversary of the date of grant. Half of the outstanding options at the 50%) 55 o F IR FHLZ FEAKRITIEER
beginning and at the end of the year were exercisable during the period AR -—_FEERFAA=ZAZ_F—NFA
from 3 May 2005 to 2 May 2014 and the remaining half of the AZBIFBERITE - gk T 2 FERITIE
outstanding options were exercisable during the period from 3 May 2006 BREITR _FEENFAA=ZAZ_F—N
to 2 May 2014. FARA-HIFBEATTE -

Save as disclosed above, at no time during the year was the Company Bk EXXFR#EEE SN - RENERERE - AR

or any of its subsidiaries or holding companies a party to any
arrangements to enable any of the Directors or the Company's chief
executive to acquire benefits by means of the acquisition of shares in,
or debt securities (including debentures) of, the Company or any other
body corporate.

A E AN E AR SRIER QB LES BT
Wk BEEMEFTHIARBERITEHA
BRI B AR QRS EMEABRE 2K
MHREHER (BREESR) MIE M -
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DIRECTORS’ INTERESTS IN CONTRACTS

Save for the connected transactions disclosed in the paragraph headed
“Connected Transactions” below and the related party transactions
disclosed in note 34 to the audited financial statements, no contracts
of significance in relation to the Group’s business to which the
Company or any of its subsidiaries or holding companies was a party
and in which any of the Directors or the Company’s chief executive
had a material interest, whether directly or indirectly, subsisted at the
end of the year or at any time during the year.

COMPETING BUSINESS

During the year, none of the Directors had any interests in competing
business of the Company which was required to be disclosed pursuant
to Rule 8.10 of the Listing Rules.

SHAREHOLDERS’ INTERESTS IN THE SHARES
AND UNDERLYING SHARES OF THE COMPANY
DISCLOSEABLE UNDER THE SFO

As at 31 March 2006, the following persons (not being a Director or
chief executive of the Company) had interests or short positions in the
Shares and underlying Shares of the Company which would fall to be
disclosed to the Company under the provisions of Divisions 2 and 3 of
Part XV of the SFO and which have been recorded in the register kept
by the Company pursuant to the section 336 of the SFO.

EERENP 2R

BRTIXEERS | —EABRBERERS R
KERUMBRRMAMTRBZBAEALR
S50 REBRIANFERTMAER - AR
A EEMM B AR RIER QBT LELARE
Bz ZBRIETAESHARAETETEA
EEEIAEREAEARBZIEEZARL -

mEMERE
FREELENEARZBFUEBTH
BHERMARE LT REE0MME LR

o

REFSRMERIETHEEZ
BRRRERTDRD REERDZ
R
RoTEARFZAZ+—B UFAL
HANFEEREBTRAR) HEALA
BRI RIEBROEERER - MAREES
REE O EXVEBE2REIND BMEED
- BB BMAREE S R EHI$336
HEE BT -

Approximate

Number of percentage
Name of shareholder Shares Capacity of interest
(Note 1)
RERZA ik - = g4 BMAOEZREI L
(Bt7E1)
Acoustic Touch Limited 211,714,500 Beneficial owner 56.45%
EHERA
Sky Talent Enterprises Limited 211,714,500 Interest of controlled 56.45%
corporation (Note 2)
ZHINR 2w (Hat2)
Hero King Services Limited 211,714,500 Trustee (other than a 56.45%

bare trustee) (Note 2)

A (RBIEFEARIN)
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SHAREHOLDERS’ INTERESTS IN THE SHARES
AND UNDERLYING SHARES OF THE COMPANY
DISCLOSEABLE UNDER THE SFO (Continued)

Name of shareholder

BRI A

Golden Hope Financial Limited

Gentle Smile Development Limited

Clever Choice Group Limited

HSBC International Trustee Limited

Silverfun Property Limited

Ms. Yan Yau Tai, Ellen
B A it

Ms. Leung Woon Yee
RIGEL T

Ms. Cai Liting
EBELL

DJE Investment S.A.

Number of
Shares
(Note 1)
il gE|
(KraE1)

211,714,500

211,714,500

211,714,500

212,214,500

211,714,500

221,405,500

221,405,500

221,405,500

26,260,000

Report of the Directors

== C )

Capacity

545

Interest of controlled
corporation (Note 2)
2k N o
(BtiF2)

Interest of controlled
corporation (Note 2)

ZHI DA 2 (K iE2)

Trustee (other than a

bare trustee) (Note 2)
EFEA (HEEFEARIN
(Hfit2)

Trustee (other than a

bare trustee) (Note 2 & 6)
BEEEA (EBEFTEARIN)
(Kfat2X%6)

Trustee (other than a

bare trustee) (Note 2)
LA (HEEFEARIN
(Hfit2)

Interest of spouse (Note 3)

BBtz (MiE3)

Interest of spouse (Note 4)

Bzt (Mata)

Interest of spouse (Note 5)

Bzt (MiE5)

Investment Manager

REKE

EE e

BREIRZRPERAEATHREZ
BRRERRARXTRDRBERKRSD

Approximate
percentage
of interest

BMOEZEIL

56.45%

56.45%

56.45%

56.59%

56.45%

59.04%

59.04%

59.04%

7.00%
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SHAREHOLDERS’ INTERESTS IN THE SHARES
AND UNDERLYING SHARES OF THE COMPANY
DISCLOSEABLE UNDER THE SFO (Continued)

BEXERBPEXKHETFHEZ
BRERREATROREBERS Z
=)

Approximate

Number of percentage
Name of shareholder Shares Capacity of interest
(Note 1)
REM®H g =] 514 BAEEED
(Kiat1)
Dr. Jens Ehrhardt Kapital AG 26,260,000 Investment Manager (Note 7) 7.00%
WEKE (Hit7)
Ehrhardt Dr. Jens Alfred Karl 26,260,000 Investment Manager (Note 7) 7.00%
WEKIE (K7E7)
David Michael Webb 2,495,000 Beneficial owner 0.67%
Em#EAA
16,231,000 Interest of controlled 4.33%
corporation (Note 8)
ki NI £
(Htat8)
Note 1: Interests in Shares and underlying Shares stated above represented Batr - ESCRRAIRA R RABRR G 2 s iE
long positions. RE#R -
Note 2:  Acoustic Touch Limited was owned as to 15 shares (33.33%) by PfaF2 © Acoustic Touch Limited %3 5!/ F3 Gentle Smile

Gentle Smile Development Limited, as to 15 shares (33.33%) by
Sky Talent Enterprises Limited, as to 5 shares (11.11%) by Artbo
Industries Group Limited, as to 5 shares (11.11%) by East Sino
Consultants Limited and as to 5 shares (11.11%) by Loyal Fair
Group Limited.

Gentle Smile Development Limited was wholly owned by Clever
Choice Group Limited, which was in turn wholly owned by HSBC
International Trustee Limited. Sky Talent Enterprises Limited was
wholly owned by Hero King Services Limited, which was in turn
wholly owned by HSBC International Trustee Limited. HSBC
International Trustee Limited was the trustee of the Chow Family
Trust and the Yuen Family Trust, each of which was a discretionary
trust and the objects of which were the family members of Mr.
Chow Man Yan, Michael and Mr. Yuen Yee Sai, Simon, respectively.
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SHAREHOLDERS’ INTERESTS IN THE SHARES
AND UNDERLYING SHARES OF THE COMPANY
DISCLOSEABLE UNDER THE SFO (Continued)

Note 2: (Continued)

Each of East Sino Consultants Limited, Artbo Industries Group
Limited and Loyal Fair Group Limited was wholly owned by
Silverfun Property Limited, which was in turn wholly owned by
Golden Hope Financial Limited. Silverfun Property Limited was the
trustee of Yeung Unit Trust, which was then beneficially owned by
the Yeung Family Trust, a discretionary trust and the objects of
which were the family members of Mr. Yeung Chi Hung, Johnny.
Golden Hope Financial Limited was wholly owned by Mr. Yeung
Chi Hung, Johnny.

Note 3: Ms. Yan Yau Tai, Ellen was the wife of Mr. Yeung Chi Hung, Johnny.
Note 4: Ms. Leung Woon Yee was the wife of Mr. Yuen Yee Sai, Simon.
Note 5: Ms. Cai Liting was the wife of Mr. Chow Man Yan, Michael.

Note 6: HSBC International Trustee Limited, being the trustee of the Chow
Family Trust and the Yuen Family Trust (as mentioned in note 2
above) and other private trusts which were beneficially owned by
the unrelated third parties, was deemed to have an interest in
212,214,500 Shares under the SFO.

Note 7: DJE Investment S.A. held 26,260,000 Shares. DJE Investment S.A.
was owned as to approximately 81% by Dr. Jens Ehrhardt Kapital
AG, which was in turn owned as to approximately 83.5% by
Ehrhardt Dr. Jens Alfred Karl.

Note 8: These Shares were held by Preferable Situation Assets Limited, the
entire issued share capital of which was owned by Mr David
Michael Webb. By virtue of the SFO, Mr David Michael Webb was
deemed to be interested in all the Shares held by Preferable
Situation Assets Limited. Mr David Michael Webb had an aggregate
interest in 18,726,000 Shares.

Save as disclosed above, so far as was known to the Directors, there
was no other person who had an interest or short position in the
Shares and underlying Shares of the Company which would fall to be
disclosed to the Company under the provisions of Divisions 2 and 3 of
Part XV of the SFO as at 31 March 2006.
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Ma2 -

HaE3 -
iat4 -
Bfats -

Kt ate -

a7 -

HaEs8 -

BEXPEEESN  BEEMM R_ZFF
RNEZA=1+—8 BEEMBALTREARF

(%)

East Sino Consultants Limited * Artbo
Industries Group Limited }2 Loyal Fair Group
Limited*3 F Silverfun Property Limited % &
#E A o Silverfun Property LimitedBl] Fq
Golden Hope Financial Limited2 & # A
Silverfun Property Limited/4 Yeung Unit
TrustZ {5 5E A * Yeung Unit Trusteh 2 #
{£ 755 © Yeung Family Trust(,ﬁéi‘ N ]
BEEXENRERNE) ERESR -
Golden Hope Financial Limited /1 15 75 % %t
2 EWAR -

BRAEBRTREEHEEAEZET -
RGBERETREMAEEZETF -
EEEREIRAXEREZET -

HSBC International Trustee Limited ( Bl
Chow Family Trust * Yuen Family Trust ( &,
EHtFE2RT) REFEEEE =S E
A 2 EMALAGTRZZEA) BIE
FHE R EEGAIHAR BHEH 212,214,500
IR Z s o

DJE Investment S.A. £ H 26,260,0000% A%
5 o DJE Investment S.A.f Dr. Jens
Ehrhardt Kapital AG#E & #781% + T Dr.
Jens Ehrhardt Kapital AGf!| /5 Ehrhardt Dr.
Jens Alfred Karl% 5 £783.5% ©

% % % 17 i Preferable Situation Assets
Limited# & - T Preferable Situation
Assets Limited® [ £ 8 17 I& 7% £ David
Michael Webb %t &= # B ° 1R 15 FE 5 & H
5 16{5) - David Michael Webb%t 4 #18 &
A Preferable Situation Assets Limited$% &
Z 2 BRI B # 2 o David Michael
Webb4E 4 45 45 & $£18,726,0000 R 15 2
e o

hu]

B MARRER D P B BB IR A5 RS IE
P EXVERE 2R FE 30 2 2 R IEBRIAR AIH#H
= Z*’%ﬁﬁﬁ%&% °
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MANAGEMENT CONTRACTS

No contract concerning the management and administration of the
whole or any substantial part of the business of the Company was
entered into or existed during the year.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 March 2006, the five largest customers
accounted for approximately 45% of the Group's total turnover and
the five largest suppliers of the Group accounted for less than 30% of
the Group's total purchases. The largest customer to the Group
accounted for approximately 21% of the Group's total turnover. None
of the Directors, their associates, or any shareholders (which, to the
knowledge of the Directors, owned more than 5% of the Company’s
share capital) of the Company had a beneficial interest in the Group’s
five largest customers.

CONNECTED TRANSACTIONS

Certain related party transactions as disclosed in note 34 to the audited
financial statements also constituted connected transactions for the
Company under the Listing Rules, and are required to be disclosed in
accordance with Chapter 14A of the Listing Rules. The following
transactions between certain connected persons (as defined in the
Listing Rules) and the Group have been entered into during the year:

(1) Continuing connected transactions with The Bright
Printing Press and Paper Products Limited (“Bright
Printing”)

The Group has been purchasing printing products from Bright
Printing for more than 14 years.

The Group has purchased printing products from Bright Printing
amounting to approximately HK$11,849,000 during the year
ended 31 March 2006. These transactions constituted continuing
connected transactions for the Company under Chapter 14A of
the Listing Rules by reason that Bright Printing is ultimately
owned as to an aggregate of 97% by Mr. Yeung Chi Hung,
Johnny, Mr. Yuen Yee Sai, Simon, and Mr. Chow Man Yan,
Michael, all being Directors of the Company.
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CONNECTED TRANSACTIONS (Continued)

(1) Continuing connected transactions with The Bright

Printing Press and Paper Products Limited (“Bright
Printing”) (Continued)

On 17 April 2003, a waiver was granted by the Stock Exchange
from strict compliance with the disclosure and independent
shareholders’ approval requirements in relation to the above
transactions with Bright Printing for the three financial years
ended 31 March 2006. The independent non-executive Directors
have reviewed the continuing connected transactions and
confirmed that such transactions were:

(@) entered into in the ordinary and usual course of business of
the Company;

(b) on normal commercial terms;

(c) entered into on terms no less favourable than available to
and from independent third parties; and

(d) on terms that were fair and reasonable and in the interests
of the shareholders of the Company as a whole.

The auditors of the Company have also reviewed the above
continuing connected transactions and confirmed that:

(@) such transactions had received the approval of the board of
Directors of the Company;

(b) such transactions were conducted in accordance with the
terms of the agreements, documents and arrangement
governing such transactions;

(c) such transactions were conducted in accordance with the
Group's pricing policies; and

(d) the aggregate amount of purchases of printing products by
the Group from Bright Printing had not exceeded the annual
cap for the year ended 31 March 2006, being 4% of the
total turnover of the Group for the year.
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CONNECTED TRANSACTIONS (Continued)

(1) Continuing connected transactions with The Bright

Printing Press and Paper Products Limited (“Bright
Printing”) (Continued)

Pursuant to a master purchase agreement dated 26 January 2006
and entered into between the Group and Bright Printing, Bright
Printing agreed to sell, and the Company agreed to purchase,
certain printing products during the term of the agreement
commencing from 1 April 2006 to 31 March 2009. According to
the master purchase agreement, the price per unit of the printing
products payable by the Group to Bright Printing will be
determined by reference to, among other factors, the then
prevailing market prices of the relevant products.

The Directors considered that the continuation of these
transactions in the future would be beneficial to the Group.

Moreover, the Group has sold printed PVC sheets/boxes and
packaging materials to Bright Printing, amounting to
approximately HK$927,000, during the year ended 31 March
2006. Pursuant to a master supply agreement dated 26 January
2006 and entered into between the Group and Bright Printing,
the Group agreed to sell, and Bright Printing agreed to purchase,
printed PVC sheets/boxes and certain packaging materials during
the term of the agreement commencing from 1 April 2006 to 31
March 2009. According to the master supply agreement, the price
payable by Bright Printing to the Group for the printed PVC
sheets/boxes and packaging materials will be determined by
reference to, among other factors, the then prevailing market
prices of the relevant products.

The independent non-executive Directors considered that these
transactions had been entered into and conducted in the ordinary
and usual course of business of the Group on normal commercial
terms and the terms governing them were fair and reasonable
and in the interest of the shareholders of the Company as a
whole. The Directors considered that the continuation of these
transactions in the future would be beneficial to the Group.
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CONNECTED TRANSACTIONS (Continued)

(2)

(3)

Continuing connected transactions with Fujikon
Packing Material Company Limited (“Fujikon
Packing”)

The Group has purchased packaging materials from and sold
precision metal parts to Fujikon Packing, a non wholly-owned
subsidiary of the Company, amounting to approximately
HK$36,897,000 and HK$2,782,000, respectively, during the year
ended 31 March 2006. These transactions constituted continuing
connected transactions for the Company under Chapter 14A of
the Listing Rules by reason that Fujikon Packing is an associate
of Mr. Man Yu Ming, a director of the Fujikon Packing, who
owns 49% interest in Fujikon Packing.

The independent non-executive Directors considered that these
transactions had been entered into and conducted in the ordinary
and usual course of business of the Group on normal commercial
terms and the terms governing them were fair and reasonable
and in the interest of the shareholders of the Company as a
whole. The Directors considered that the continuation of these
transactions in the future would be beneficial to the Group.

Continuing connected transactions with Ningbo
Fusion Electrical Material Company Limited
(“Ningbo Fusion”)

The Group has purchased PVC beads, wires and cables from and
sold precision metal parts to Ningbo Fusion, a non wholly-owned
subsidiary of the Company, amounting to approximately
HK$53,370,000 and HK$5,395,000, respectively, during the year
ended 31 March 2006. These transactions constituted continuing
connected transactions for the Company under Chapter 14A of
the Listing Rules by reason that Ningbo Fusion is an associate of
a director of Ningbo Fusion who together with his spouse owned
the entire interest in Yuyao City Shun-Tai Industrial Trading
Company Limited, which in turn owns 30% interest in Ningbo
Fusion.
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CONNECTED TRANSACTIONS (Continued)

(3) Continuing connected transactions with Ningbo
Fusion Electrical Material Company Limited
(“Ningbo Fusion”) (Continued)

The independent non-executive Directors considered that these
transactions had been entered into and conducted in the ordinary
and usual course of business of the Group on normal commercial
terms and the terms governing them were fair and reasonable
and in the interest of the shareholders of the Company as a
whole. The Directors considered that the continuation of these
transactions in the future would be beneficial to the Group.

Save as disclosed above, there is no other connected transaction or
continuing connected transaction which needs to be disclosed in
accordance with the requirements set out in Chapter 14A of the Listing
Rules.

PUBLIC FLOAT

Based on the information that is publicly available to the Directors
and within the knowledge of the Directors, it is confirmed that there is
sufficient public float of more than 25% of the Company’'s issued
shares at the date of this report.

AUDITORS

The financial statements have been audited by PricewaterhouseCoopers
who will retire and, being eligible, will offer themselves for re-
appointment at the forthcoming annual general meeting of the
Company.

On behalf of the Board,

YEUNG CHI HUNG, JOHNNY
Chairman

Hong Kong, 28 June 2006
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