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Directors’ Report

EETEHREE

The directors present their annual report and the audited
financial statements of the Company and its subsidiaries
(hereinafter collectively referred to as the “Group”) for the
year ended 31st March, 2004.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The
principal activities of the principal subsidiaries are set out
in note 43 to the financial statements.

RESULTS

The results of the Group for the year ended 31st March,
2004 are set out in the consolidated income statement on
page 19.

The directors do not recommend the payment of a dividend.

SHARE CAPITAL

Details of movements during the year in the share capital
of the Company are set out in note 28 to the financial
statements.

PROPERTY, PLANT AND EQUIPMENT

Details of the movements of property, plant and equipment
of the Group during the year are set out in note 14 to the
financial statements.

DIRECTORS

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

Pan Su Tong

Chung Kwan Yat

Lai Chi Kin, Lawrence*

Ng Lai Man, Carmen* (appointed on 13th February, 2004)

Lo Shu Sing, Danny*  (resigned on 2nd January, 2004)

* Independent non-executive directors

In accordance with Article 105 of the Company’s Articles
of Association, Mr. Chung Kwan Yat and Mr. Lai Chi Kin,
Lawrence will retire by rotation at the forthcoming annual
general meeting and, being eligible, will offer themselves
for re-election.
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The term of office of each director, including the
independent non-executive directors, is for a period up to
his/her retirement by rotation in accordance with the

Company's Articles of Association.

None of the directors has a service contract with the
Company or any of its subsidiaries which is not determinable
by the Group within one year without payment of
compensation, other than statutory compensation.

DIRECTORS’ INTERESTS IN SHARES AND
UNDERLYING SHARES

At 31st March, 2004, the interests of the directors and
their associates in the shares and underlying shares of the
Company and its associated corporations, as recorded in
the register maintained by the Company pursuant to Section
352 of the Securities and Futures Ordinance (the “SFO"),
or as otherwise notified to the Company and The Stock
Exchange of Hong Kong Limited pursuant to the Model
Code for Securities Transactions by Directors of the Listed
Companies, were as follows:

Long position

Ordinary shares of HK$0.05 each of the Company
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Percentage of
Number of the issued
issued ordinary share capital

shares held of the Company

Name of director Capacity BEERIT ANTC BT
EEHA 5@ TERHE BAETDL
Mr. Pan Su Tong Held by controlled 341,202,894 67 %

EERBILAE

corporation (Note)

HEHARFHE ()

Note: Jade Forest Limited (“Jade Forest”) held 341,202,894 shares (or
67% interest). Jade Forest was 100% owned by Mr. Pan Su Tong
as at 31st March, 2004. Accordingly, Mr. Pan Su Tong was deemed
to be interested in the 341,202,894 shares held by Jade Forest.

KfiF: Jade Forest Limited ([Jade Forest]) #74&
341,202,894 i 1) (k67 % a) - N —FF
4 = A =-+—H - Jade Forest/ /& & i@ %t &
HEH100%  Ft E#BEERBERER B
Jade Forest 4 2 341,202,894f% A& 1n 2 # &
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Save as disclosed above, at 31st March, 2004, none of the
directors nor their associates had any interests or short
positions in any shares, underlying shares or debentures of
the Company or any of its associated corporations.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Pursuant to the share option scheme (the “Scheme”)
adopted on 27th August, 2002 by a resolution passed by
the Company’s shareholders on the same date, the directors
of the Company may grant options as incentives to any
participants as described in the Scheme for the shares in
the Company within a period of ten years commencing
from 27th August, 2002. No options have been granted to
the directors of the Company since its adoption. Details of
the Scheme are set out in note 29 to the financial
statements.

Save disclosed herein:

1. None of the directors or their spouses or children
under the age of 18 had any right to subscribe for
the securities of the Company, or had exercised any
such right during the year; and

2. At no time during the year was the Company or any
of its subsidiaries a party to any arrangements to
enable the directors of the Company to acquire
benefits by means of the acquisition of shares in, or
debt securities (including debentures) of, the
Company or any other body corporate.

DIRECTORS’ INTERESTS IN CONTRACTS AND
CONNECTED TRANSACTIONS

(a) On 31st July, 2003, the Group entered into a
purchase agreement with Matsunichi
Communications (Hong Kong) Limited, a company
which is wholly and beneficially owned by Mr. Pan
Su Tong, a director of the Company, to acquire the
entire equity interests in Best Concord Limited and
its subsidiary (“the Best Concord Group”), which
beneficially owns the land and building situated in
Shenzhen, the PRC, with carrying value of
HK$78,000,000 at a consideration of HK$78,000,000.

J Matsunichi Communication Holdings Limited Annual Report 2004

BrEMEEEIN R_FEENF=A=+—
B YEEEARECHBALTHERLRAR
s H E B & A R 2 A B B RE IR 15 Bk
EHZ -

EEBAROBES 2EF

BE_ZE-_FNA-++BEARRARE
BBERERERR B RPN BIETE ([Z
TE ) ARREZTAE-ZEET-_FNA=
T+t AR TFHEA mZE Tz
M2EATREAURBARQF KRG 2 ER
RELAVERE) - RIBZATE A AR BRMZ
BT ERAARRESREBREST
RNAREFR &t 8l 2 F BN MK
FT29¢°

B £ X P ERE SN

1. FARABFEFIWREZEBICKRM TN
RTRLERERBARRES 2
Ao IR E BRI B R

2. RFEREMERE AR R EE [
BRI ESEIMNTH BEAR
AEFHEEBARRASEMNEM
EANBRZBNHEKES (BHEE
7 ) & BA & o

EEREGAREBXZ P 2R

(@) MZZEZE=FtA=1+—H *x5H
HMBEM (BE) BRAAE (RAF
ETERBLIEMZEESEAZA
ALY —BEBEEHRBE URKRE
78,000,000 JT U & Best Concord
Limited & £ [ff & 2 &) ([Best Concord
Group] ) 2 % #B A% # < Best Concord
GroupBI B =AML A EAREM
BRI 2 £t R B R - BRE
{& 478,000,000 JT °



v’ \‘
\

(b) On 9th December, 2002, the Group entered into
two deeds with Matsunichi International Holdings
Limited, and with EXRN B ER=ABEMR D A
(Guangdong Matsunichi Electronics Limited) and &
RMB@AAMBERMDAERZAAF (Guangdong
Matsunichi Communications Technology Company
Limited) (collectively the “Licensors”), respectively.
Mr. Pan Su Tong, a director of the Company, has
controlling interests in these companies. Pursuant to
the deeds, the Licensors granted to the Group non-
exclusive licences to use the trade marks of
“Matsunichi” on and in relation to MP3 players and
digital audio products at a licence fee of HK$1 per
annum each, for a term of 3 years from 1st
November, 2002. During the year ended 31st March,
2004, the licence fee paid by the Group amounted
to HK$2.

Other than disclosed above, no contract of significance to
which the Company or its subsidiaries was a party and in
which a director of the Company had a material interest,
whether directly or indirectly, subsisted at the end of the
year or at any time during the year.

SUBSTANTIAL SHAREHOLDERS

As at 31st March, 2004, the register of substantial
shareholders maintained by the Company pursuant to
Section 336 of the SFO shows that Mr. Pan Su Tong and
his controlled corporation stated under paragraph headed
“Directors’ interests in shares and underlying shares” are
the only substantial shareholders of the Company.

Save as disclosed above, the Company has not been notified
of any other relevant interests or short positions in the
issued share capital of the Company as at 31st March,
2004.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31st March, 2004, the aggregate amount
of turnover attributable to the Group’s five largest customers
represented approximately 84% of the Group’s total
turnover for the year. The aggregate amount of turnover
attributable to the Group’s largest customer for the year
was 34%.
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For the year ended 31st March, 2004, the aggregate amount
of purchase attributable to the Group’s five largest suppliers
represented approximately 67% of the Group’s total
purchase for the year. The aggregate amount of purchases
attributable to the Group’s largest supplier for the year
was 20%.

None of the directors, their associates or any shareholder,
which to the knowledge of the directors, owns more than
5% of the Company’s share capital, has interests in these
customers or suppliers during the year.

PURCHASE, SALE OR REDEMPTION OF THE
COMPANY'S LISTED SECURITIES

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

CORPORATE GOVERNANCE

The Company has complied throughout the year ended
31st March, 2004 with the Code of Best Practice as set out
in Appendix 14 of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited.

AUDITORS

A resolution will be submitted to the forthcoming annual
general meeting of the Company to re-appoint Messrs.
Deloitte Touche Tohmatsu as auditors of the Company.

On behalf of the Board

DIRECTOR
Pan Su Tong

19th July, 2004
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