Report of the Directors
EEWRE

The directors submit their report together with the audited accounts for the year ended 3 1st

December 2003.
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Principal activities and geographical analysis of operations
The principal activity of the Company is investment holding. The activities of
the subsidiaries are sef out in nofe 34 to the accounts.

An analysis of the Group’s performance for the year by business and
geographical segments is set out in note 3 fo the accounts.

Results and dividends
The results of the Group for the year are set out in the consolidated profit and

loss account on page 64.

The directors do not recommend the payment of a dividend.
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Five year financial summary

The consolidated results, and assets and liabilities of the Group for the last five
financial years, restated and reclassified as appropriate, are summarised

BEZHBIHE

RAERBEINEREHDER - AREBE AEM K
FEZEAXEREERBERMMT :

below:
Results E 4
2003 2002 2001 2000 1999
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
(Restated) (Restated)
T FHEL T T TR
EFiRILE (E 37 1) 1R
Turnover e 73,252 49,879 65,048 43,715 280,763
Loss before taxation B A > B8 (138,100 (137,153) (34,513) (197,138 (495,108)
Taxation BiiE - - - - -
Minority interests DBIAT R RESS 3,847 Q43 2,741 2,133 -
Preference dividends BAEEE (5,812) (6,089) (2,601) (8,283) (3,627)
Loss attributable to e R e (140,065) (142,299) (41,373) (203,288 (498,735)
ordinary shareholders
Assets and liabilities EERaE
Fixed assets BT & E 61,768 65,073 72,143 24,061 30,254
Infangible assets m S 27,752 37,911 18,961 26,445 98,745
Investments & 7717 29,337 55,280 35,000 3,609
Other non-current assets HEisERTEE — 47,425 62,288 64,922 80,914
Net current assets RENE B 48,530 51,028 128,574 151,783 80,796
145,767 230,774 337,246 302,211 294,318
Shareholders' equity RERER 27,388 108,664 214,193 176,417 166,263
Minorty inferests DBIAT R RESS 118,263 122,110 123,053 125,794 128,055
longterm licbilities EHEE 116 - - - -
145,767 230,774 337,246 302,211 294,318
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Five year financial summary (Continued)

The loss attributable to ordinary shareholders for each of the two years ended
31st December 2000 and 1999 and the shareholders’ equity as at the
respective balance sheet dates have been restated as a result of the revision in

the accounting policies due fo the change in accounting standards for

infangible assets on the adoption of SSAP 29 by the Group in 2001.

Fixed assets
Details of the movements in fixed assets of the Group and of the Company are
sef out in nofe 12 to the accounts.

Share capital
Defails of the movements in the share capifal of the Company are set out in
note 24 fo the accounts.

Share options

Pursuant fo a fen-year share option scheme of the Company adopted on 12th
May 1999 ("Old Scheme”), the board of directors of the Company may grant
options fo eligible employees of the Group, including executive direcors, to
subscribe for shares in the Company. The subscription price is the higher of the
nominal value of the Company's shares and 80% of the average of the closing
prices of the Company’s shares on The Stock Exchange of Hong Kong Limited
("SEHK") for the five trading days immediately preceding the offer of the option.
The maximum number of shares in respect of which options may be granted
under the scheme is limited to 10% of the number of issued shares of the
Company from time to time. In addition, no eligible employee may be granted
an option or options which the number of options would exceed 25% of the
aggregate number of fotal options granted from fime fo time.

On 23rd August 2001, SEHK announced amendments to Chapter 17 of the
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong

Limited (“Listing Rules”), which came into effect on 1st September 2001. Under
the transitional arrangements stipulated in the amended Chapter 17 of the
Listing Rules, options already granted before 1st September 2001 are nof

affected by the amended rules and the Group may have to alter the ferms of
the existing share option scheme, or adopt a new share opfion scheme before
further options could be granted. In order to comply with the amendments to
the Listing Rules and the announcement of the SEHK, the Company terminated
the Old Scheme and adopted a new share option scheme (“New Scheme”) at

a Special General Meeting held on 26th June 2002 ("SGM").
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Share options (Continued)

The purpose of the New Scheme is to recognise and acknowledge the
contributions of the Qualified Persons (as defined in the New Scheme,
including but not limited to the directors, the employees, partners, associates
and efc. of the Group and ifs shareholders) o the Group. Pursuant fo this ten-
year New Scheme, the Company can grant options to Qualified Persons for a
consideration of HK$1.00 for each grant payable by the Qualified Persons to
the Company. The total number of the shares issued and fo be issued upon
exercise of options granfed to each Qualified Person (including both exercised,
cancelled and outstanding options) in any twelve-month period shall not exceed
1% of the shares then in issue.  Subscription price in relation to each option
pursuant fo the New Scheme shall be not less than the higher of (i) the closing
price of the shares as stated in the SEHK's daily quotation sheets on the date on
which the option is offered to an Qualified Person; [ii] the average of the
closing prices of the shares as stated in the SEHK's daily quotation sheets for
the five trading days immediately preceding the date of offer, or [iii) the
nominal value of the shares. There shall be no minimum holding period for the
vesting or exercise of the opfions and the options are exercisable within the
opfion period as defermined by the board of directors of the Company.

During the year, 37,480,000 (2002: 14,575,000) share options were
As of 31st December 2003 and of 27th
April 2004, the Company can still grant up to 193,482 share options without

granted under the New Scheme.

refreshing the limit pursuant to the New Scheme, representing 0.04% of the
issued share capital as af the yearend date.

During the year, 8,200,000 (2002:10,334,000) share options lapsed upon
the end of the exercise period and no (2002: 2,500,000) share options were

cancelled.

The exercise in full of all the outstanding share opfions as at 31 December
2003, under the capital structure of the Company, would result in the issue of
an additional 52,055,000 (2002: 22,775,000) ordinary shares,
representing approximately 11.52% of the issued share capital as at the year

end date. Details of the share options are described below:
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Share options (Continued) BERRRE (12)
Date of share options granfed  1st September 2000 EREmEE g —E==4hA—H
Exercise price HK$2.62 T{E(E 26277
Exercise period 1st January 2001 — 31st December 2003 T{F A —==—4—H—HB=%
—EE=4+=-HA=+—H
Outstanding
Outstanding opfions
options as at 31st
as af Tst Options Options December
January 2003 exercised lapsed 2003
RZTE=4F during during RZTT=4F
—A—AR the year the year +Z-F=+—8
RETE  AFEEIE AR RETE
2R 2R 2R 2R
Held by directors EEFE - - - -
Held by employees EEH=H 2,300,000 - (2,300,000) -
Total MEl 2,300,000 = (2,300,000) =
Date of share options granted ~ 2nd November 2000 BRERLDBESE —ETEEF+-A-H
Exercise price HK$1.50 TEE 1.50% 7T
Exercise period Tst January 2001 — 31st December 2003 1T “ET—F—F—HE
—EE=4+=-HA=+—H
Outstanding
Qutstanding opfions
options as af 3 1st
as af Tst Options Options December
January 2003 exercised lapsed 2003
RZET =4 during during W_ET=F
—A—H the year the year +Z-—HF=+—8
RETE  AFEEIE AR RETE
2R 2R 2R 2R
Held by directors EEHA - - - -
Held by employees EEHE 5,900,000 - (5,900,000 -
Total st 5,200,000 = (5,200,000} =
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Share options (Confinued) Rl (&)
Date of share options granted ~ 23th July 2002 EREmEE g 2 —E==—4#+A-+-H
Exercise price HK$1.47 T{E(E 1 475871
Exercise period 24th July 2002 — 23th July 2005 77 {5 27 —ETE-4+A-+mEE
“EERAF+HA-T=H
Outstanding
Outstanding opfions
options as af 3 1st
as af Tst Options Options December
January 2003 granfed lapsed 2003
W_TT=4F during during WZEE=4&
—F—H the year the year +=—HA=+—H
RET(E AELFE AR RET(E
2R 2R 2R P
Held by directors EEFE 6,000,000 - - 6,000,000
Held by qualified persons & &#§ AL 8,575,000 = = 8,575,000
[excluding directors) (TREEE) 8
Total 85t 14,575,000 = - 14,575,000
Date of share options granted ~ 10th December 2003 BRERLDBESE —ETE=F+"AtH
Exercise price HK$0.824 TR 0.8243% 7T
Exercise period 1st January 2004 — 31st December 2006 7T{EHR _9?{9?{[73¢ H—B=%
“EERF+-A=+—H
Outstanding
Outstanding Options options
options granted as at 31st
as at Tst during Options December
January 2003 the year lapsed 2003
RZET =4 (Note T) during R_BET =&
—E—H NEE R theyear +=—A=+—H
RET(E 2R AR RET(E
2R (HeED ) 2B R 2 HERR
Held by directors EEFE - 7,500,000 - 7,500,000
Held by qualified persons BEMAL
[excluding direciors) (Note 2)  (TB#EEE) B85 (ME2) - 29,980,000 - 29,980,000
Total wast - 37,480,000 - 37,480,000
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Share options (Continued)

Notes

1. At the date before the options were granted, 9th December 2003, the
market value per share was HK$0.81. The values of the options granted to

the respective parties are as follows:

HK$
Directors 6,075,000
Other qualified persons 24,283,800

2. Ms. Chan Ping, an employee of the Group and the spouse of Mr. Lui Pan,
Terry , held 4,500,000 share options

In assessing the value of the share options granted during the year ended 31st
December 2003, the Black-Scholes option pricing model (the "Black-Scholes
Model') has been used. The Black-Scholes Model is one of the most generally
accepted methodologies used fo calculate the value of options and is one of
the recommended option pricing models as sef out in Chapter 17 of the Listing
Rules. The variables of the Black-Scholes Model include expected life of the
options, riskfree interest rate, expected volatility and expected dividend of the
shares of the Company.

In accessing the value of the share options granted during the year to directors,
chief executives and other employees, the following variables have been
applied to the Black-Scholes Model:

10th December 2003

Measurement Date

Variables

Expected life 3
Risk-free rate 2.33%
Expected volatility 55.38%
Expected dividend yield 0%

The above variables were determined as follows:
(a) The expected life is estimated fo be 3 years from the dafe of grant
(the "Measurement Date").

(b) The riskfree rate represents the yield of the Hong Kong Exchange
Fund Notes cormresponding to the expected lfie of the options as at the
Measurement Date.

(c) The expected volatility represents the standard deviation of the daily
closing share prices of the Company for the last thirty-six months from
the Measurement Date.

(d) No dividend has been declared for the last 5 years . A dividend

yield of zero has been assumed.
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Share options (Continued) BERRRE (12)

Using the Black-Scholes Model in assessing the value of share options granted A B AR RGN ENS > B
during the year, the options would have an aggregate value of approximately BEEFEL B 1,993 60058 T 0 GG
HK$ 11,993,600 represented as follows:

Number of share Estimated value

opfions granted Estimated value of options granted

Direcfors, chief executives during the year per option during the year

and other qualified persons Date of issue RERRHZ BiyEREL RERELE 2

EFFE  THERKAMEERAL #17HH EREHE R EE ERECEREE

HK$ HK$

BT BT

Mr. Ko Chun Shun, Johnson 10/12/2003 450,000 0.32 144,000
=IRIE S 4 —EZ=4+=-HA+H

Mr. Lui Pan, Terry 10/12/2003 4,500,000 0.32 1,440,000
= an 7t 4 —EZ=4+=-HA+H

Ms. Cheung Sum Yu, Fiona 10/12/2003 550,000 0.32 176,000
RN IR —EZ=4+=-HA+H

Mr. Shaw Sun Kan 10/12/2003 550,000 0.32 176,000
BT E —EZ=4+=-HA+H

Mr. Jerry Sze 10/12/2003 550,000 0.32 176,000
Jerry Sze S5 —EE=H+= H1H

Mr. Chu Hon Pong 10/12/2003 450,000 0.32 144,000
FNEELIP e —EZ=4+=-HA+H

Mr. Liu Tsun Kie 10/12/2003 450,000 0.32 144,000
PIEESE —EZ=4+=-HA+H

Other qualified persons 10/12/2003 *29 980,000 0.32 9,593,600
At EB-AL —EZ =44+~ A+H

Total
At 11,993,600

* Included are 4,500,000 share options held by Ms. Chan Ping, an * @#54,500,0001 R REBRERE REMRELEZ
employee of the Group and the spouse of Mr. Lui Pan, Terry. BB 238 °

52



Share options (Continued)

In assessing the aggregate value of the share options, no adjusiment has been
made for possible future forfeiture of the options. No charge is recognised in
the profit and loss account in respect of the value of options granted during the
year. The share options granted will be recognised in the balance sheet at the
time when the share opfions are exercised. Share capital will be credited at
par for each share issued upon the exercise of share opfions, with share
premium credited af the excess of nef proceeds received over total share
capifal credited.

It should be noted that the value of options calculated using the Black-Scholes
Model is based on various assumptions and is only an estimate of the value of
share opfions granted during the vear. It is possible that the financial benefit
accruing fo the grantee of an option will be considerably different from the
value defermined under the Black-Scholes Model.

Reserves
Movements in the reserves of the Group and of the Company during the year
are set out in note 26 fo the accounts.

Distributable reserves
The Company has no distributable reserves as at 31st December 2003
(2002: HK$NI).

Maijor suppliers and major customers
The percenfages of purchases and sales for the year afiributable o the Group's
major suppliers and customers are as follows:

Purchases
— the largest supplier 8%
— five largest suppliers combined 27%
Sales
— the largest customer 15%
— five largest customers combined 39%

None of the directors, their associates or any shareholders (which fo the
knowledge of the directors own more than 5% of the Company’s issued share
capifal) had an interest in the major suppliers or customers noted above.
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Directors
The directors during the year and up to the date of this report were:

Executive directors
Mr. Ko Chun Shun, Johnson
M. Lui Pan, Terry

Non-executive directors
Ms. Cheung Sum Yu, Fiona
Mr. Ronald Richard Budacz
[resigned on 7th May 2003
Mr. Shaw Sun Kan
M. Jerry Sze
Mr. lizhak Shenberg
(appointed on 18th January 2004)

Independent non-executive directors
Mr. Chu Hon Pong
M. Liu Tsun Kie

In accordance with Articles 98 and 104 of the Company's byelaws, Mr. Chu
Hon Pong, Mr. Liv Tsun Kie and Mr. lizhak Shenberg will refire, and being
eligible, offer themselves for reelection at the forthcoming annual general meeting.

Under the terms of their appointment, the independent non-executive direcfors

are nof appointed for specific ferms but are subject fo retirement by rofation in
accordance with the Company’s bye-laws.
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Brief biographical details of directors and senior management EERERSHEASCEEE N
Number of Business
Name Age Position held years of service experience
4 Fie B I5 AR 7% 4 24 BEEE
Mr. Ko Chun Shun, Johnson 52 Chairman and 5 Infernational trading, direct
SHRIB S+ Executive Director investment and financial services
EFRERBRATES RE S EnRERTRiR®
Mr. Lui Pan, Terry 49 President and 5 Engineering and marketing
Bt E Executive Director TR HEE
REFRATES
Ms. Cheung Sum Yu, Fiona 40 Non-executive 6 Marketing, manufacturing
B NS e Director and disfribution operations
FHITES MiGHEE - ko HER
Mr. Ronald Richard Budacz 58 Non-executive 5 Engineering, quality control,
[resigned on 7th May 2003 Direcfor materials management,
(BER=EZ=FT HtHET) SEITESR manufacturing and marketing
T7 - B
IR EE - RS RmiGHEE
Mr. Shaw Sun Kan 39 Non-executive 4 Direct investment
BT E Director BERRE
FHITES
M. Jerry Sze 43 Non-executive 3 Direct investment
Directfor HEKRE
FHITES
Mr. lizhak Shenberg 54 Non-executive ] Technology and engineering
(appointed on 18th January 2004) Director B & T5E
(RZZFZFNF— A+ NBEZT) FHITES
Mr. Chu Hon Pong 54 Independent 4 Direct investment
REH A Non-executive BHEEE
Director
B IEANTES
M. Liu Tsun Kie 53 Independent 4 Engineering and corporate
R R E Non-executive finance
Director TiERb¥mE
B IEANTES
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Brief biographical details of directors and senior management (Continued)

EsRsREEASZEEEN (B)

Senior management staff =ESEAS

Number of Business
Nome Age Position held years of service experience
A Fie B P75 4 25 AERE
Ms. Chiu Lai Kuen, Susanna 43 Senior Vice President - 4 Information technology, media
WEEB LT Business development & and operations management
corporate affairs A - BEREEEE

= REI R E

—ERERELESBER
Mr. Sam Wong 43 Senior Vice President - 3 Investment banking and finance
HER &% Finance RERITEAE

=R EEE — B R
Ms. Chan Ping 46 Senior Vice President - 3 China operations and
RS+ China operations marketing
=R ElEE - B ¥R B RS R TR IG R
Mr. Li Jian Hua 40 Chief Technical ] Engineering and
Ay o Officer manufacturing
BERME TRREKRERE
Mr. Ho Te Hwai, Cecil 43 Company Secretary 5 Accounting and finance
BREESASE NAEIME R

Directors’ service contracts ESRBEY

None of the directors who are proposed for re-election at the forthcoming
annual general meefing has a service contract with the Company which is not
deferminable within one year without payment of compensation, other than
statutory compensation.

Directors’ interests in contracts

No confracts of significance in relation fo the Group's business to which the
Company or its subsidiaries was a party and in which a director of the
Compon\/ had a material inferest, whether direcﬂy or indirecﬂ\/, subsisted at the
end of the year or at any fime during the year.

Management contracts

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

Connected transactions

There were no fransactions which are required fo be disclosed as connected
fransactions in accordance with the Listing Rules.
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Directors’ interests and short positions in shares, underlying shares and
debentures

At 31st December 2003, the interests of the directors in the shares and
underlying shares, all of which are long position, of the Company or its

associated corporations, as defined in Part XV of Securities and Futures
Ordinance (the “SFO") and as recorded in the register required to be kept by
the Company under Section 352 of the SFO or as otherwise notified fo the
Company and the SEHK pursuant to the Model Code for Securities Transactions
by Directors of lised Companies ["Model Code'|, were as follows:

[a)  Ordinary shares of HK$0.10 each in the Company

EERkG - HEARG RERE R

R-ZFEZ2=F+-"HA=+—8  REEHLKHE
{5 EE3S2 R T AR AR E 2 B Mo #hsk
BRELH AREFETESFRXZNBRESTA ([
EFR]) RTRAKRABRERE NG EF
SRAXAREEREE (F&REHFRHAER
FIEE1SER) 2R M) - 18R RO RERBHESR Z
Bz (MBERLE) BRINT

()  AaFER@EAEC. 10E T2 TimRk

Number of shares
fxm 28

Personal Family Corporate
Name Notes interests interests inferests
HH i3 A AR F I NEREE
M:r. Ko Chun Shun, Johnson SIRIE 4 (i) 343,000 2,040,816 158,357,940
Ms. Cheung Sum Yu, Fiona SR E 2T (ii) 3,316,000 - 10,001,140
Mr. Lui Pan, Terry BEmiE 198,000 - -
Notes: izt :

(i) 118,403,418 ordinary shares in the Company are directly held by Prime
Pacific International Limited, which is owned as to 67% and 33% by Gold
Pagoda Incorporated (“Gold Pagoda”) and Prime Gold International
Limited (“Prime Gold"), respectively.

Prime Gold is owned as to 82.45% by Kwan Wing Holdings Limited
("Kwan Wing"), a company incorporated in the British Virgin Islands and
wholly owned by Mr. Ko Chun Shun, Johnson [“Mr. Ko").

Cold Pagoda is a wholly-owned subsidiary of Universal Holdings Limited
("UHL"), a listed company in Hong Kong of which Mr. Ko has a controlling
interest.

31,032,522 ordinary shares in the Company are held directly by
Universal Appliances Limited ("UAL"), a wholly-owned subsidiary of UHL.

2,956,000 ordinary shares in the Company are held by All Mark Limited,
a wholly-owned subsidiary of UHL.

2,822,000 ordinary shares in the Company are held by First Gain

Infernational Limited which is wholly owned by Mr. Ko.

(i) Prime Pacific Infernational Limited ([Prime Pacific |)
EEFA118,403 418RA AR ZER - M
Cold Pagoda Incorporated ( [Gold Pagoda |) &
Prime Gold International Limited ([Prime Gold |)
%5 Bl GPrime Pacific 67% % 33% 225 o

Kwan Wing Holdings Limited ([Kwan Wing |)
1% 5Prime Cold 282.45% 25 - Kwan Wing &
REBRE B Sy 2 A7) - W SiRIE
wE ([REkE]D) 284H -

Gold Pagoda ki FIFER AR & ([&H 2
Bl —XREBLETRA) 22EHEL
Al - e de e B A R R FR s o
RRER 22 EHBATIR NENILEAR A
Al ([RMBM]) EEHHE31,032,522KK
AR o

RAZERz 2EHBR Al Mark Limited#75
2,956,000 fg R A Al E AR -

First Gain International Limited 552,822,000
BARRNRERE - 2 RARERCEZEES °
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Directors’ interests and short positions in shares, underlying shares and
debentures (Continued)
3,144,000 ordinary shares in the Company are held by Kwan Wing.

2,040,816 ordinary shares in the Company are held by Ms. Cheung Yat
Kwan, who is the spouse of Mr. Ko.

(i) 10,001,140 shares are held by Gallium International Limited, which in
turn is wholly owned by Creative World Infernational Limited, a company
wholly owned by Ms. Cheung Sum Yu, Fiona.

(b) Million Way Enterprises Limited, a wholly-owned subsidiary of UHL, holds
preference shares of face value of US$15,000,000 issued by DVN
(Group) Limited, a wholly-owned subsidiary of the Company. These
preference shares are exchangeable to approximately 24,786,780
ordinary shares in the Company at a conversion price of HK$4.69 per
share, subject fo adjustment.

[c) Rights to acquire ordinary shares of the Company
Defails of the share options granted fo certain direcfors are as follows:

EERRG - HEkR G5 R AEE 2 RasRa (8)

Kwan Wing#43,144,000 B 22 Al Z A% o

BEEZEBRRELLIFT AL LA
2,040,816 EHA -

(i) Gallium Infernational Limited#F4510,001, 140 %
ARARIE B - MZArl BRROE LT E
BHH 22 aCreative World International
Limited 2 & #EH -

b) ZF ik = & & M B 2 alMillion Way
Enterprises Limited 54 mE{&15,000,000% 7185
AArlz 2EHEAR KR & (£B) GR
NalET 2B o %A AR LA B4 .09 T
Hi B A 4924,786,7808% (g A%)
PN/ R T

(c) WHEAR A AIE B Z R

FARTETES ZBREFBOL

Number
of share Number of
opfions Number share options
outstanding Number of share outstanding
as at of share opfions as at Exercise
Ist January opfions lopsed  31st December price
2003 granted during 2003 per share
R_TT— during the year RZZ2=%F HK$
Date of share —A—BEK the year FAR F+ZA=1T— Exercise LS
Direcfors options granted i7fhe FANF 2 PN HARTTHE 2 period TEfE
BE R REE S EREHE  BREYE EREYE EREYE TEH BT
M:r. Ko Chun Shun, Johnson 23/7/2002 3,000,000 = = 3,000,000  24/7/2002 - 1.47
= IRIES S 23/7/2005
10/12/2003 - 450,000 = 450,000 1/1/2004 - 0.824
31/12/2006
M. Lui Pan, Terry 23/7/2002 3,000,000 = = 3,000,000  24/7/2002 - 1.47
A E 23/7/2005
23/7/2002 1,000,000 = = *1,000,000 24/7/2002 - 1.47
23/7/2005
10/12/2003 - 4,500,000 = 4,500,000 1/1/2004 - 0.824
31/12/2006
10/12/2003 - 4,500,000 = *4,500,000 1/1/2004 - 0.824
31/12/2006
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Directors’ interests and short positions in shares, underlying shares and
debentures (Continued)
[c) Rights fo acquire ordinary shares of the Company (Continued)

EERRG - HEkR G5 R AEE 2 RasRa (8)

() WIEADRIEBRZEN (B)

Number
of share Number of
opfions Number share options
outstanding Number of share outstanding
as at of share opfions as at Exercise
I'st January options lopsed 31st December price
2003 granted during 2003 per share
R_TE-F during the year RZZ2=%F HK$
Date of share —A—H®EA the year ENE +-ZA=1—H Exercise &
Directors options granted Tz FRARHZ FN RIARITEE 2 period TiEfE
BE R REE S EREHE  BREYE EREYE EREYE TEH BT
Ms. Cheung Sum Yu, Fiona 10/12/2003 - 550,000 = 550,000 1/1/2004 - 0.824
DRI L 31/12/20006
Mr. Shaw Sun Kan 10/12/2003 - 550,000 = 550,000 1/1/2004 - 0.824
BT Rt 31/12/2006
M. Jerry Sze 10/12/2003 - 550,000 = 550,000 1/1/2004 - 0.824
Jerry Sze J& 31/12/2006
Mr. Chu Hon Pong 10/12/2003 - 450,000 = 450,000 1/1/2004 - 0.824
KEHFE 31/12/2006
Mr. Liv Tsun Kie 10/12/2003 - 450,000 = 450,000 1/1/2004 - 0.824
ZIRE S 31/12/2006

*held by Ms. Chan Ping, an employee of the Group as well as the spouse of

M. Lui Pan, Terry

Saved as mentioned above, as at 31st December 2003, none of the directors
had any interests or short positions in the shares, underlying shares or debentures
of the Company or any of its associated corporations which had been recorded
in the register required fo be kept under Section 352 of the SFO or otherwise

nofified to the Company and the SEHK pursuant to the Model Code.

Save as disclosed above, af no time during the year was the Company or ifs
subsidiaries, a party to any arrangement to enable the Company’s direcfors to
acquire benefit by means of the acquisition of shares in, or debentures of, the

Company or any other body corporate.

*HamitZEBRYZLEE M FerE

EZES -

B EullpiREEN  EoEE A+ A=+ —
B - RIEE 5 R H B &0 8352 {5k RIRIZ 257
AR TAARRREBBRITANG  RARES
W2 BHEARNE R EREEBZRG 185 I’
DREREZ B RSB IENKARTTR -

B Lt PTIREE EAD - AR AR HME A RIRAF
EANWET EALH e AR ESAE B
BEAARI A MEBEZ R EmmMER

F25 -
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Directors’ interests and short positions in shares, underlying shares and
debentures (Continued)

Save as disclosed above, at no time during the year, the directors and chief
execufive (including their spouse and children under 18 years of age| had
any inferest in, or had been granted or exercised, any rights fo subscribe for
shares in the Company and its associated corporations.

Substantial shareholders

At 31st December 2003, save as disclosed below and under the section
"Directors’ inferesfs and short posifions in shares, underlying shares and
debeutures” above, no other person had registered any other inferests under

section 336 of the SFO:

Ordinary shares of HK$0.10 each in the Company

EERRG - Hekk 6 R A 2 RaRe (8)

REXBREEIN BERTHAR (BRARESE
ZEERIBHIA NFL) BMERREE NERR
A R EBE N RRE RS - AR TRETR
LR RIAR B AR Rl Bl = ARl 2 D -

FERR
R-FEZE=F+"A=+—H HKLEX[EFR
Bip ~ HERG REEE BEIAR] —5H R
W AR EES - BEERAMA LR ERIEE
7 B BB B 5330 151R EIE T A Reig 2 (EA K
fi fees o

ARARFREEC. 108 T2 Tl

Number of shares
fxm 28

Name Note Direct interests Indirect inferests
" s e B B
BAPEF Investments XIV Limited 30,110,204 -
Baring Asia Private Equity Fund LP 2 (i) - 30,110,204

Note (i) The inferests are held by BAPEF Investments XIV Limited.

Purchase, redemption or sale of securities

The Company has not redeemed any of its shares during the year. Neither
the Company nor any of its subsidiaries has purchased or sold any of the
Company's shares during the year.

Compliance with the Code of Best Practice of the Listing Rules
Throughout the year, the Company was in compliance with the Code of Best
Practice as set out in the Listing Rules.

Independent non-executive directors are not appointed for a specific ferm as
all of the directors, excluding the executive chairman and the managing
director, and without limitation fo non-executive directors, are subject to
retirement by rotation and re-election at the annual general meeting in
accordance with the bye-laws of the Company.

Pre-emptive rights

There are no provisions for pre-emptive rights under the Company’s byelaws
or there was no restriction against such rights under the laws of Bermuda.

60

B =3li) #E S FBAPEF Investments XIV Limited 34
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R AR AR B A& FE (0] AL B fD o A2 A
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AAEREAD -

LR AlREEATZET
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Audit committee
The Company established an audit committee in 1999 in accordance with

paragraph 14 of the Code of Best Practice. The written tferms of reference
which describe the authority and duties of the Audit Committee were
prepared and adopfed with reference to A Guide for The Formation of An
Audit Committee” published by the Hong Kong Society of Accountants.

The Audit Committee provides an important link between the Board and the
Company's audifors in matters coming within the scope of the group audit.
The Committee comprises one non-executive director, Mr. Shaw Sun Kan and
two independent non-executive directors, namely Mr. Chu Hon Pong and Mr.
Liu Tsun Kie. Two meetings were held during the current year.

Subsequent events
Details of the subsequent events of the Group and of the Company are sef out
in note 32 to the accounts.

Auditors

The accounts have been audited by PricewaterhouseCoopers who refire and,
being eligible, offer themselves for re-appointment.

On behalf of the Board

Ko Chun Shun, Johnson

Chairman

Hong Kong
27th April 2004

EREET

AR ACREREEATAUET4RR —AANF
RYEBRZEE WU EGCZES RN EBRZ
SERBEBEL G DE2ZEEEEANMLE
By [BEREREE@RZHES] MKEE &R

BRZEQREFQL AR ALHUME SEEZ
EHITERA-FEEHR - EEZE gL
FRTEERT AL MMOBL FATTES R
EHEE REEEEEEK - REAG BITH AR

e
=

BHBEEE
REBRAAR 2 EE B T 25 HE 8
5532 -

ZEED

BERUKBRMEBRADEBRAFRED - 0
TR - UG EBEEREERLR 222 -
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