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The Directors present their report and the audited consolidated EFEERREARALAENBEAR (RAEE])
financial statements of the Company and its subsidiaries (the ZZTTNF=A=+—HIEFEZEZTEHRELLEE
“Group") for the year ended 31 March 2004. BRI BRE -

PRINCIPAL ACTIVITIES FTEEK
The principal activity of the Company is investment holding. ARBIZFEEBRREETR - AMBRARIZEE

The principal activities of its subsidiaries comprise the provision of ¥R ARHMMBERY - BIELE MERE - &
vessel-charter services, hotel operation, property investment, S EBE @ UREBEMBEVEEMLERRY -
securities trading and the provision of property information and

monitoring services through websites.

During the year, the Group ceased to engage in the manufacture FA - AEECKRIRERFERRAK -
and sale of wireless headsets.

RESULTS AND DIVIDENDS XERRE

The Group's profit for the year ended 31 March 2004 and the AEBHE_ZTTMOF=-A=1+—RILFEZHEH
state of affairs of the Company and the Group at that date are set RARBIERNEERZAZEKRABRTBREE
out in the financial statements on pages 42 to 121. 42F 1218 -

The Directors do not recommend the payment of any dividend EETEERAFERBEEMBRE o

in respect of the year.

SUMMARY FINANCIAL INFORMATION MBENBE

A summary of the published results and assets, liabilities and BEAREZNERRYCELBEENSHEZAR
minority interests of the Group for the last five financial years, as SE&ARAENBFEZ AGEEREE  ABERDH
extracted from the audited financial statements and reclassified as B EREZBEH N FE 1228 - AEB W LB LS I
appropriate, is set out on page 122. This summary does not form %%z — 5
part of the audited consolidated financial statements.

FIXED ASSETS AND INVESTMENT PROPERTIES BEEERRENE

Details of movements in the fixed assets and investment ARRARAEEEEEERKREMEFAZEEGF
EORENMBEREM T 14Kk 16 AEBMBEMEY
out in notes 14 and 16, respectively, to the financial statements. # —#FBHNFE 1235 °

properties of the Company and the Group during the year are set

Further details of the Group's investment properties are set out on
page 123.
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SHARE CAPITAL AND SHARE OPTIONS

Details of movements in the Company’s share capital and
share options during the year, together with the reasons therefor,
are set out in notes 30 and 31, respectively to the financial
statements.

PRE-EMPTIVE RIGHTS

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

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.

RESERVES

Details of movements in the reserves of the Company and the
Group during the year are set out in note 32 to the financial
statements.

DISTRIBUTABLE RESERVES

Under the laws of Bermuda, the amount standing to the credit
of the share premium account of the Company of HK$368,401,000
as at 31 March 2004, may be distributed in the form of fully paid
bonus shares.

Under the Companies Act 1981 of Bermuda (as amended),
the contributed surplus of the Company in the amount of
HK$217,891,000 as at 31 March 2004 is distributable to
shareholders in certain circumstances, prescribed by Section 54
thereof.

Subsequent to the balance sheet date, pursuant to a special
general meeting on 27 May 2004, the Company’s share premium
account as at 30 September 2003 was cancelled by crediting the
same amount to the contributed surplus account, which was applied
to eliminate the accumulated losses of the Company. Details of
this post balance sheet event are set out in note 39(a) to the
financial statements.
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DIRECTORS

The directors of the Company during the year were:

Executive directors:

Mr. Wilson Ng (Chairman)

Mr. Ng Wee Keat (Chief executive officer)
Mr. Lo Ming Chi, Charles
Ms. Chen Ka Chee

Ms. Lilian Ng

Ms. Sio lon Kuan

Ms. Ng Siew Lang, Linda (appointed on 24 June 2003)

Independent non-executive directors:

Mr. Wong Kwok Tai

Mr. Kwan Kai Kin, Kenneth
Mr. Ho Yau Ming

Mr. Lau Pok Lam

(appointed on 1 April 2003)
(appointed on 1 April 2003)
(resigned on 1 April 2003)

In accordance with Bye-law 87(2) of the Company’s Bye-laws,
Ms. Chen Ka Chee, Ms. Lilian Ng and Mr. Wong Kwok Tai will retire
by rotation and, being eligible, will offer themselves for re-election
at the forthcoming annual general meeting.

DIRECTORS’ AND SENIOR MANAGEMENTS’ BIOGRAPHIES
(a) Executive directors

Mr. Wilson Ng, aged 32, joined the Company as an executive
director in July 2002 and was appointed as the chairman of the
Company in October 2002. Mr. Ng graduated from Santa Clara
University with a Bachelor's Degree in Chemistry and Psychology.
Mr. Ng has extensive investment experience in Southeast Asia. Prior
to joining the Company, Mr. Ng was primarily involved in corporate
development and business investment activities. He is the elder
brother of Ms. Lilian Ng, Mr. Ng Wee Keat and Ms. Ng Siew Lang,
Linda. Mr. Ng is also a cousin of Ms. Chen Ka Chee.

BEE
RARRRFARAZESZNMT ¢
HITESE
BERLE(ZE)
BREAERE TTHRER)
RS LA
PR % BN B
= AEMA
w|EE/ A
BEENME (R-EZE=FA-t+NHEZT)
MEHTESE:
Bl 2= 5t A&
%@&%E (R—ZZ=FNAB—HEZT)
MEBELE (RZZEZE=FNA—HEZT)
RIEHEE (W-_TT=FMA—HET)
BEARRR 2 ARMMAESTQ)IE - BRIEE/E -

BEAEMINERFELABNEERRBEEAS FGE
R EREHBERTEEBEEMT -

ESREREEABHE
(a) BTES
HEBRLL 325 EA:%@%:itHﬂlex“

AIEAERITES TR ST _F+ABZEARAER
ERE o BEEZE E M Santa Clara University - 5%?15\1&?
ROVBEELEM  WEREARIARZRELR - &5t
EMARARR  TERELEERERBAEREES -
BREMENE BEGELEREFRHNEZRL - &
RENBRIEEBNEZ RS -

ANNUAL REPORT 2004 F3




e nifla

REPORT OF THE DIRECTORS

Mr. Ng Wee Keat, aged 27, joined the Company as an executive
director in January 2003 and was appointed as the chief executive
officer of the Company in April 2004. Mr. Ng graduated from Indiana
University with a Bachelor of Arts Degree in Economics. Prior to
joining the Company, Mr. Ng worked in a ship management company
where he was responsible for re-engineering that company’s
structure as well as ensuring the daily operation of that company in
a smooth and efficient way. Mr. Ng is a director of New Century
Worldwide Capital Limited, which is the substantial shareholder of
the Company. He is the younger brother of Mr. Wilson Ng and Ms.
Lilian Ng and the elder brother of Ms. Ng Siew Lang, Linda. Mr. Ng
is also a cousin of Ms. Chen Ka Chee.

Mr. Lo Ming Chi, Charles, JP, aged 54, joined the Company as
an executive director in March 1999. Mr. Lo is a Certified Practising
Accountant in Australia and is an associate member of the Securities
Institute of Australia. He has more than 28 years of professional
and business experience in financial and investment services in
Australia, Hong Kong and other Asian countries.

Ms. Chen Ka Chee, aged 39, joined the Company as an
executive director in May 2000. Ms. Chen holds a Bachelor of
Commerce Degree and is an associate member of the Australian
Society of Certified Practising Accountants. Prior to joining the
Company, Ms. Chen has 8 years of experience in the accounting
field at a senior level. She is a cousin of Mr. Wilson Ng, Mr. Ng Wee
Keat, Ms. Lilian Ng and Ms. Ng Siew Lang Linda.

Ms. Lilian Ng, aged 30, joined the Company as an executive
director in July 2002. She graduated from San Francisco State
University with a Bachelor's Degree in Business Administration. She
has extensive hotel management experience. Prior to joining the
Company, Ms. Ng was the Finance and Operations Director of a
conglomerate with businesses in tour industry and cruise liner
management as well as hotel and property management in
Southeast Asia. Ms. Ng is also a director of New Century Worldwide
Capital Limited which is the substantial shareholder of the Company.
She is the younger sister of Mr. Wilson Ng and the elder sister of
Mr. Ng Wee Keat and Ms. Ng Siew Lang, Linda. Ms. Ng is also a
cousin of Ms. Chen Ka Chee.
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Ms. Sio lon Kuan, aged 37, joined the Company as an executive
director in October 2002. Ms. Sio has over 9 years of extensive
management experience in various fields including retailing, property
investments, tourism and entertainment. Ms. Sio is a director of
New Century Worldwide Capital Limited, the substantial shareholder
of the Company, and Huang Worldwide Holding Limited , the
immediate holding company of New Century Worldwide Capital
Limited.

Ms. Ng Siew Lang, Linda, aged 26, joined the Company as an
executive director in June 2003. Ms. Ng graduated from Indiana
University and holds a Bachelor of Arts Degree, majoring in
Telecommunications and with Computer Science as her minor
subject. Prior to joining the Company, Ms. Ng worked in an
international company and was responsible for computerising the
telecommunication system and providing direct technical support
to customers. She is a younger sister of Mr. Wilson Ng, Ms. Lilian
Ng and Mr. Ng Wee Keat. Ms. Ng is also a cousin of Ms. Chen Ka
Chee.

(b) Independent non-executive Directors

Mr. Wong Kwok Tai, aged 65, joined the Company as an
independent non-executive director in May 1999. Mr. Wong is a
fellow member of the Australian Society of Certified Practising
Accountants and the Hong Kong Society of Accountants and is a
Certified Public Accountant. He has more than 39 years of financial
experience. Mr. Wong is the company secretary of many listed
companies in Hong Kong and is also the principal of W. Wong &
Co., C.PA.

Mr. Kwan Kai Kin, Kenneth, aged 57, joined the Company as
an independent non-executive director in April 2003. Mr. Kwan
holds a Bachelor of Applied Science Degree in Civil Engineering
and a Bachelor of Business Administration Degree with Honours
from the University of Toronto and the University of Windsor
respectively. He has 8 years of experience in the accounting and
tax auditing fields together with over 23 years of experience in the
retail estate business and business agent.

Mr. Ho Yau Ming, aged 53, joined the Company as an
independent non-executive director in April 2003. Mr. Ho had worked
in the banking industry for over 27 years in official and senior
executive positions including The Hongkong and Shanghai Banking
Corporation Limited and Dao Heng Bank Limited.
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(c) Senior management (c) EREEAR
Mr. Yu Wai Man, aged 39, joined the Company in August 1997 REXEE 395 R—ANEFENANAEXR

as the financial controller and was appointed as the company AIHEMKEE TR _TT=F—FEZEARAMW
secretary in January 2003. Mr. Yu is a fellow member of the & - RALAREBHFLHMAGREESSHMAGL
Association of Chartered Certified Accountants and the Hong Kong & A€ 8 WHESHFEHEEBI9F 2 &R HFg
Society of Accountants and has over 19 years of experience in the fE3F NP BET R2F NI B 2B - RAERB 1T
accounting field, including 3 years in external audit and 2 years in = FHBRER M RA 2 BER

internal audit. He has over 11 years of financial experience in

companies listed both in Hong Kong and the United Kingdom.

Mr. Wong Chi Lik, Alec, aged 39, joined the Group in April T2hEE 395 RZEZEZFHARLREE
2000 as a result of the Group's acquisition of Land Search Online WEEMBEHAEGR AR ([Ef@]) MMARER -
Limited (“Land Search Online”). Mr. Wong is the founder and chief T X4AEMBZARARERITREE - TEERY
executive officer of Land Search Online. He has more than 17 EMEAERG s RBARSTEES17FER - 25F
years of experience in programming property-related information (HELERLG MEREVESHRS -  HHLRBE
systems, including valuation comparable systems, property agency HEZ# - MEEBZHLEH RS - TRETE—RES
stock enquiry systems, term and reversion calculation systems, #FFFRI AT THEZE 106 -
property management systems and accounting systems. Mr. Wong
also spent 10 years working in a chartered surveyor firm.

(d) Former director (d) AIEE=S

Mr. Lau Pok Lam, aged 57, joined the Company as an ZIEWMELE - 575 RZEZE—FHAMAALRR
independent non-executive director in May 2001. Mr. Lau is a RIHEBUIERTEE - BILERRESHA - WAR
Certified Public Accountant, a fellow member of both the Association BB ARERIACEFEEE  FALHMAGER
of Chartered Certified Accountants and the Hong Kong Society of &8 - EAMKEE2 2B REBEAGHAAGEE -
Accountants, an associate member of the Taxation Institute of Hong  H BB BIBIZF 2 BE S RFBLR - BILER =
Kong and a member of the Society of Chinese Accountants and ZTZE=FMA—ABHEBIFRATEST2BE -
Auditors. He has over 33 years of experience in the professional
accountancy and financial fields. Mr. Lau resigned as an independent
non-executive director on 1 April 2003.

DIRECTORS' SERVICE CONTRACTS EE2RBEN

As at the date of this report, no director proposed for re- RAREHEAS  HREERRBFRAGERE
election at the forthcoming annual general meeting has a service F2E%F @ HEERAQTKEEMMBEARTEARRF
contract with the Company or any of its subsidiaries which is not K E B A RIR —F AL IERVAEL AR EAINMEE
determinable by the Company or its subsidiaries within one year 2 RIE& 4 o
without payment of compensation, other than statutory
compensation.
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DIRECTORS' INTERESTS AND SHORT POSITIONS IN SHARES,
UNDERLYING SHARES AND DEBENTURES

As at 31 March 2004, the interests and short positions of the
directors of the Company in the shares, underlying shares and
debentures of the Company or any of its associated corporations
(within the meaning of Part XV of the Securities and Futures
Ordinance (the "SFO")) as recorded in the register required to be
kept by the Company pursuant to Section 352 of the SFO, or
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 "Model Code"), were as follows:

Long positions in ordinary shares of the Company:

EERRG - HERORES EERAR

R-ZZETME=A=+—H0 ARBEEFNARA
S EEEEEE (ERRESZRMEGRD (175 R
BRG] EXVER) Z B fn - HER D REFPEARIE
&5 MG RPIE 35216 AE TR & G2 Bt A
ZEENRR  ZRBLTRAREZTETESRSH 2R
EFRZHREMAMERARRREEBREIIMERRA
Al ([BERAT]) 2 s RoxkB T ¢

%

iy

RARBEBR TR

Number of shares held,
capacity and nature of interest

FEROBE - FORERME

Percentage of the
Company's issued

Directly

beneficially

Name of Director owned
EEnA EEERER
Mr. Wilson Ng 18,000,000
BEERLE (note 1)
(BtzE1)

Mr. Ng Wee Keat 18,000,000
BEHLE (note 1)
(BtzE1)

Ms. Lilian Ng 18,000,000
A E /A (note 1)
(BtzE1)

Ms. Sio lon Kuan 31,000,000
DRy G (note 1)
(BtzE1)

Ms. Ng Siew Lang, Linda 18,000,000
=R /ME (note 1)
(BtzE1)

Mr. Lo Ming Chi, Charles 5,900,000
BT EE (note 1)
(BtzE1)

Ms. Chen Ka Chee 37,500,000
PR & B0/ R (note)
(BtzE1)

Beneficiary share capital
of a trust Total EERARE BT
BREZERA wat BREZBD L
474,496,952 492,496,952 59.21%
(note 2)
(Kfat2)
474,496,952 492,496,952 59.21%
(note 2)
(Kfat2)
474,496,952 492,496,952 59.21%
(note 2)
(Kfat2)
474,496,952 505,496,952 60.78%
(note 2)
(Kfat2)
474,496,952 492,496,952 59.21%
(note 2)
(Kfat2)
- 5,900,000 0.71%
- 37,500,000 4.51%
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Notes:

1. Each of the personal interests of Mr. Wilson Ng, Mr. Ng Wee
Keat, Ms. Lilian Ng, Ms. Sio lon Kuan, Ms. Ng Siew Lang, Linda,
Mr. Lo Ming Chi, Charles and Ms. Chen Ka Chee comprises
interest in 5,000,000 underlying shares in respect of share
options granted by the Company.

2. These shares are held by New Century Worldwide Capital Limited
which is ultimately owned by a discretionary trust of which Mr.
Wilson Ng, Mr. Ng Wee Keat, Ms. Lilian Ng, Ms. Sio lon Kuan
and Ms. Ng Siew Lang, Linda are discretionary beneficiaries.

Save as disclosed above, none of the directors had registered
an interest or short positions in the shares, underlying shares or
debentures of the company or any of its associated corporations
that was required to be recorded pursuant to Section 352 of the
SFO, or as otherwise notified to the Company and the Stock
Exchange pursuant to the Model Code for Securities Transaction by
Directors of Listed Companies.

GEE

1. EHERLE - BRGSLE - FAENE - BEHE)
M =HEHNE  SREEERMRBENMESAZ
1B A HE 2 B2 75 7N A ] 9% 1 B AR B P70 % 5,000,000
MRAERAAR D 2 #E o o

2. #ZE K’ ThENew Century Worldwide Capital
Limited# & ° New Century Worldwide Capital
LimitedIR g — 2 EEEREHER - ZHETHEERZ
PRXDABREERRLE  EEHLE  =HE
NE - BEBENMARERR/E -

fREXFEEES  EFHERN AR R HE (A
BOrEz Rk HERMAEFTEEREESLHE
R PISE 3521 A E B Rl 2 B Re A 2 R & 30k
)@ CRBRBLETARNESETESR G ZBETA 2R

MAMERRA MBI ZERIORE
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INTERESTS AND SHORT POSITIONS OF SHAREHOLDERS BRERSRPEKRAATHEEZRRERRAR
DISCLOSABLE UNDER THE SFO
So far as is known to any director of the Company, as at 31 RARAMEMEZMAM  RZZEENF=A=+—

March 2004, other than the interests and short positions of the H ' B EXFIEBEARRRIEEZEZLABI  LTA
directors of the Company as disclosed above, the following persons THBRIEZEF LKA EHKRHEXVHBE2REIDE 2R
had interests or short positions in the shares or underlying shares  EZEM AR A HF TR AR 72 7D SRR (D 2 #Ez ok
of the Company which would fall to be disclosed to the Company A& = SKiIRIEE FH Mk B E 1§05 33616 E i AR R A
under the provisions of Divisions 2 and 3 of Part XV of the SFO, or ZBARGFERM 2RI AR ¢

which were recorded in the register required to be kept by the

Company under Section 336 of the SFO:

Percentage of the
Company's issued

Number of share capital
Name of Shareholder Notes shares held EEARE BT
R 3R A B B 5 FERGEE RAER DL
New Century Worldwide Capital Limited 1 474,496,952 57.05%
Huang Worldwide Holding Limited 1 474,496,952 57.05%
Huang Group (BVI) Limited 1 474,496,952 57.05%
Mr. Ng (Huang) Cheow Leng 2,3 474,496,952 57.05%
ERETE
Mr. Kan Ka Chong, Frederick 2,3 474,496,952 57.05%
BHRELE
All the interests disclosed above represent long positions in FXBBEZMAERGABREARRRN ZHE -

the shares of the Company.
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Notes:

1. Huang Group (BVI) Limited is the ultimate holding company of
New Century Worldwide Capital Limited which held 474,496,952
shares in the Company. Huang Worldwide Holding Limited is
the immediate holding company of New Century Worldwide
Capital Limited. Accordingly, both Huang Group (BVI) Limited
and Huang Worldwide Holding Limited are deemed to be
interested in the 474,496,952 shares held by New Century
Worldwide Capital Limited.

2. Huang Group (BVI) Limited is held by Mr. Kan Ka Chong,
Frederick, as the trustee of a discretionary trust, the founder of
which is Mr. Ng (Huang) Cheow Leng.

3. Mr. Kan Ka Chong, Frederick, via Huang Group (BVI) Limited is

interested in 474,496,952 shares in his capacity as the trustee
of a discretionary trust of which Mr. Ng (Huang) Cheow Leng,
Mr. Wilson Ng, Mr. Ng Wee Keat, Ms. Lilian Ng, Ms. Sio lon Kuan
and Ms. Ng Siew Lang, Linda are discretionary beneficiaries.

Save as disclosed above, as at 31 March 2004, there was no
person (other than the directors or chief executive of the Company)
who was recorded in the register of the Company as having interests
or short positions in the shares or 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, or which
were recorded in the register required to be kept by the Company
under Section 336 of the SFO.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES AND DEBENTURES

Apart from the disclosure under the share option scheme
disclosed in note 31 to the financial statements, at no time during
the year were rights to acquire benefits by means of the acquisition
of shares in or debentures of the Company granted to any director
or their respective spouse or minor children or were any such
rights exercised by them; or was the Company, its holding company
or any of its subsidiaries and fellow subsidiaries a party to any
arrangement to enable the directors to acquire such rights in any
other body corporate.

ESE®RE

GEE

1. Huang Group (BVI) Limited& New Century
Worldwide Capital Limited 2 & # 2 i 2 @] + 1 New
Century Worldwide Capital Limited# & 48 2 7]
474,496,952 % % {7 - Huang Worldwide Holding
Limited &New Century Worldwide Capital Limited 2
EEZRRAF o Bt - Huang Group (BVI) Limited
K Huang Worldwide Holding Limited %45 /4 1% 5 New
Century Worldwide Capital Limited FT4%474,496,952
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2. Huang Group (BVI) Limited i B SR 58 % 4 LA — &
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EMBLAE -

3. BRBEEEN-—EEZEGHZIETIAGRER

Huang Group (BVI) Limited% & 474,496,952 % &%
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BRI RARB 2R RBBEROEEREZRS
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BN REREAER UEXTFTEREZFIREEE
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w2 BN MRS METEEMZSEMN A AR
RS NI RS2 O )= PNCIPYAETES )= PNCIE S
AVERLZY  BEEFANEATEMEBESZSE
Rl o
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SHARE OPTION SCHEME

Concerning the share options granted during the year to the
directors, a substantial shareholder, employees and others, as
detailed in note 31 to the financial statements, the directors do not
consider it appropriate to disclose a theoretical value of the options
granted, because it is not practical to do so.

DIRECTORS' INTERESTS IN CONTRACTS

No director had a material interest, either directly or indirectly,
in any contract of significance to the business of the Group to
which the Company, its holding company, or any of its subsidiaries
or fellow subsidiaries was a party during the year.

MAJOR SUPPLIERS AND CUSTOMERS

The aggregate purchases and sales attributable to the five
largest suppliers and customers accounted for 65% and 83% of
the Group's total purchases and sales for the year, respectively.

The aggregate purchases and sales attributable to the largest
supplier and customer accounted for 38% and 81% of the Group's
total purchases and sales for the year, respectively.

The two largest suppliers were wholly and beneficially owned
by a discretionary trust, of which Mr. Wilson Ng, Mr. Ng Wee Keat,
Ms. Lilian Ng, Ms. Sio lon Kuan and Ms. Ng Siew Lang, Linda,
executive directors of the Company, are beneficiaries of the trust.
Details of which are set out in note 38 to the financial statements.

Save as disclosed above, none of the directors of the Company,
or any of their associates or any shareholders of the Company
which, to the best knowledge of the directors, owned more than
5% of the Company's issued share capital, had any beneficial interest
in the suppliers or customers mentioned above.

BREE

REBUBRRMAIIMKBERFARTES -
—HEBRR BERHEMATZBEE EFR/W
BARBREZEREEL AT BRHAEFIRE -

EECANES

FR - BREEUERARQT - AERATF - SEME
B LRKRIRMB AR L ANARBARKEEEX
BEZEMAENTERREEESENES -

TEREBAREF

AEEAAHERANEPEBEZARBRELEE
B oRlE AR EEERERRIEER650M83% -

AERASESARERLEPRIE ZARBEK
HER DRl ASERRERMIHERI8%NL81% -

MAHEE A —EeEEEE2ENERER - K
REMTEFERREE  FEALE  =AENE -
FEENMALERE/ NEORZETLIZEA - BHE
BN B RERME38 -

(R EXHIRBEEIN  ARREFHREE M2 BER
ALTHREEMAEBRNRAIZEITRAS%A EZ A
REBRRMEN LA EEAT PP ER (I ERE

o

Bl

ANNUAL REPORT 2004 F3




. L A e et g !
Wq i "”j

i
] i % . e . e E
.:,..' It_:h | I = m i ; E §
T RAT NEV URY. GROUP HONG KONG LIMI b ELE i j L = e

REPORT OF THE DIRECTORS
ESE®RE

RELATED PARTY AND CONNECTED TRANSACTIONS EBREALIRBERS
Related party transactions, which fall within the definition AEERFANETEBE B ERBERAE 208

stipulated in Hong Kong Statement of Standard Accounting Practice ~ ([& &5t RIF20E]) [EAEATHBE IR EHEAN 2
No. 20 (“SSAP 20") on "Related party disclosures”, undertaken by BEEA TR S @ HR P EHREM T 38 o H NI 3R
the Group during the year are set out in note 38 to the financial FWF38@) 2 X ZNEX LTRAAA T2 BER
statements. The transactions included in note 38(a) to the financial % ©

statements also constitute connected transactions as defined under

the Listing Rules.

The directors have reviewed the following connected EEEEHTNIBERS  MREREXSHICEER
transactions under which a conditional waiver from strict compliance 4% % - BARKEST EMRAF 14Z/E 2 2
with the connected transaction requirements as set out in Chapter X SR E ¢
14 of the Listing Rules has been obtained:

(1) Chartering of two vessels from two indirect wholly-owned (1) MARGEEZERENew Century Worldwide
subsidiaries of Huang Group (BVI) Limited, the ultimate Capital Limitedz & # #2 ik 2 "] Huang Group
holding company of New Century Worldwide Capital (BVI) Limitedz MR B2 EMNB AR HERAM
Limited, which is the major shareholder of the Company; R F®E &
and

(2) Two vessel-management services provided by connected Q) ARRIETEEZHEALTREME R FH
persons of certain directors of the Company. W BEIERS -

The directors, including the independent non-executive EX(BRBUFNTES) BR  RFHERH

directors, have confirmed that these connected transactions have CEZEE&# £ BERERA
been approved by the board of directors and in their opinion:

(i) the chartering and operational relationship was maintained () BHEENEFBEDNE -—RBFRRRA
on normal commercial terms, arm’s length basis and on TRAKEERE  FREXARERMEBELTE
terms that are fair and reasonable so far as the #

shareholders are concerned;

(i) the aggregate values of the Charter Charges and (i) HRELERE (TR RUBHRRME3I8(@))
Management Charges (as defined in note 38(a) to the ZEERRREBERD 2 WEPTETHIER
financial statements) were within the limit as set out in HI2REE Rk

accordance with the terms prescribed in the agreements
governing such transactions; and

(i) the connected transactions were entered into in the (i) BEXZIRASBE-—RERAEEBKBIESP
ordinary and usual course of business of the Group. EIVA
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The basis of the pricing policies for these three types of BRI =0ER S BEEZE—FFIF %ﬁ
connected transactions is set out in greater detail in a circular to  RARARE-_ZTZT-_F+—-—ARBRRFEFEZE
the shareholders of the Company dated 5 November 2002. A e

Details of the connected transactions set out in (1) and (2) EXMEQFIcBEXZIMERKEBEALTR

above, which also constituted related party transactions, are set out 5 * BRI B NP S RE M 7E38(@) °
in note 38(a) to the financial statements.

CHAPTER 13.13 AND CHAPTER 13.16 OF THE LISTING RULES LtW#RAIZ13.13ER£E13.16E

In accordance with the disclosure requirements of Chapter BREMRAUNEIZIZERFIZI6EZHERTE B
13.13 and Chapter 13.16 of the Listing Rules, the following FMASEBEEP-—BHEFBREUTEE  EF&HELE
disclosures are included in respect of one of the Group's loan EZEBITEETZWE °
agreements, which contains covenants requiring performance
obligations of the Group.

Pursuant to banking facility letters dated 13 June 2003 and BREMER_ZZE=FAT=ZBK_ZZ 7$+
26 November 2003 entered into between Gaintech Investment —A -+ XHBAAQARMBERRFEEERRE ARG LA

Limited and Senic Investment Limited, subsidiaries of the Company, HE&EBER AR EEITRT (FB) BRAFD )”:'J gl
and Standard Chartered Bank (Hong Kong) Limited, relating to a ~FHEMRE REHEE TS ERE $£55,000,000%8 T
five-year loan facility and moneymarket rate based advances in AR+ A FHIHEIEE & 18,000,000/ 7L M &l & 2 R
aggregate of HK$55,000,000 and a fifteen-year mortgage loan facility fTEE K MASKEEBEFEE2EEFETR
of HK$18,000,000, respectively, a termination event would arise if 100,000,000/ 7t * BVERK A R ILHE 2 EHF - R=Z
the Group could not maintain net assets of HK$100,000,000 ZWMNHF=A=+—H  AEBEZ2EEFEAL
throughout the year. As at 31 March 2004, the Group had net 232,316,000/ T °

assets of HK$232,316,000.

Subsequent to the balance sheet date on 2 April 2004, new wEBR RZEENFNAZH  AEEZMHE
banking facility letters were entered into between Gaintech RFEIFIEHREBRAGT - BEFREBR AR RITLY
Investment Limited, Senic Investment Limited and New Century E&EBRAREBITRIT(FEB)BRRAAHFIME
Properties Investments Limited, subsidiaries of the Group, and FHEF@ME LEHEE TIEHEE RS $£52,900,0007% H
Standard Chartered Bank (Hong Kong) Limited, relating to a five- 7t - +AFHIZIBEEHRRE 17,775,000/ 7T &+ F B
year loan facility and moneymarket rate based advances in aggregate & @& 31,800,000/ L& M HRITEVE K1 - 20K
of HK$52,900,000, a fifteen-year mortgage loan facility of 5@ 2% EFETE 150,000,000 T + BIfEAL AT 42 1E
HK$17,775,000 and a seven-year mortgage loan facility of 1z S -

HK$31,800,000, respectively, a termination event will arise if the
Group could not maintain net assets of HK$150,000,000.

POST BALANCE SHEET EVENTS HERERSBE
Details of the significant post balance sheet events of the AEBZEAFEEAREBRFBHARNMBHRERM T
Group are set out in the note 39 to the financial statements. 390
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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, throughout the accounting period covered by
the annual report, except that the independent non-executive
directors of the Company are not appointed for specific terms as
required by paragraph 7 of the Code, but are subject to retirement
by rotation and re-election at the annual general meeting of the
Company in accordance with the Company’s Bye-laws.

AUDIT COMMITTEE

The Company has an audit committee which was established
in accordance with the requirements of the Code, for the purposes
of reviewing and providing supervision over the Group's financial
reporting process and internal controls. At the date of this report,
the audit committee comprises the three non-executive directors of
the Company.

AUDITORS

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

ON BEHALF OF THE BOARD

Wilson Ng
Chairman

Hong Kong
23 July 2004
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