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The directors present their annual report and the
audited financial statements for the year ended 30th

April, 2004.

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company. The
activities of the Company's principal subsidiaries and
associate are set ouf in nofes 19 and 20 fo the financial

statemenfs respectively.

RESULTS
The results of the Group for the year ended 30th April, 2004

are sef out in the consolidated income statement on page

35.

SHARE CAPITAL AND WARRANTS

Movements in the share capital and warrants of the Company
during the year are set out in note 28 to the financial
statements.

SHARE PREMIUM AND RESERVES
Movements in the share premium and reserves of the Group
and the Company during the year are setf out in nofe 29 to

the financial statements.

TANGIBLE FIXED ASSETS
During the vyear,

[a) certain properties for own use were reclassified as
investment properties.

(b)  the Group acquired property, plant and equipment af
an aggregate cost of HK$83 million.

Details of these and other movements in the investment
properties and property, plant and equipment of the Group
during the year are set out in notes 15 and 16 to the financial
statemenfs respectively.

MAJOR PROPERTY
Details of the Group’s major property at 30th April, 2004

are set out on page 96.
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MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 30th April, 2004, the percentages of
the Group's tumover and purchases affributable to its major

customers and suppliers are as follows:
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RE-TTMEMAS= ALY
¥ EBEF REEEEAEE
ZEEBERABEZBEDLMT

%
Tumnover attributable fo: P e REE
Largest customer BRAEP 59
Five largest customers AREP 77
Purchases attributable to: PR EREEER -
Largest supplier RAMER 13
Five largest suppliers RRER 50

ASAT Llimited is the largest customer of the Group
referred to above. Details of the transactions between
the Group and ASAT limited are set out in note 38 fo
the financial statements. ASAT Llimited is a wholly
owned subsidiary of ASAT Holdings Limited ("ASAT"),
an indirect associate of the Company. In the opinion
of the directors, such transactions were carried out on
terms no more favourable than terms available to
independent third parties.

Save as aforementioned, af no time during the year did a
director, an associate of a director or a shareholder of the
Company [which to the knowledge of the directors of the
Company owned more than 5% of the Company’s issued
share capital] have an inferest in any of the Group's five
largest customers or suppliers.

DIRECTORS
The directors of the Company during the year and up fo the
date of this report are:

Mr. Li Tung Lok (Chairman)
Mr. Henry Cheng Hoi Tao
Mr. Robert Charles Nicholson *
Mr. Robert Sze Tsai To*
Mr. Alex Wong Chun Bong*
Mr. Francis leung Pak To *
[resigned on 23rd September, 2003)

Independent non-executive director

There being no provision fo the contrary in the Company’s
Bye-laws, all present directors continue in office.
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DIRECTORS’ INTERESTS AND SHORT POSITION IN
SHARES AND UNDERLYING SHARES

At 30th April, 2004, the inferests and short position of the
directors of the Company and their associates in the share
capital and underlying shares attached to derivatives of the
Company or any of its associated corporations as recorded
in the register maintained by the Company pursuant to
Section 352 of the Securities and Futures Ordinance ("SFO")

were as follows:

(a) The Company

EEEAERORBERND 2
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RO Z#EmERRMT

(a) A2 F

Number of issued ordinary shares/underlying shares attached to derivatives

BRTEER/ L TAFHARERAYE

Personal Family  Corporate
Name of director interests interests interests Total  Percentage
YL EAEE ZEEE LRER Eh ARkt
Mz Li Tung Lok FTRERE
- Ordinary shares in issue -BETLAR 181,487 246 2,500,000 15492454 199,479 700
[Note fizta)  [Note izt b)
- Unlisted shore opfions ~3 FmiERE 12,725,000 - - 12725000
Long posifion e 194212246 2,500,000 15492454 212,204,700 33.19%
Short posiion e - - - - -
M Heny Cheng Hoi Too  EEIBRE
- Ordinary shares in issue -BETLAR 100,000 - - 100,000
- Unlisted shore opfions ~ 3 FmigRE 185,000 - - 185,000
Long posifion e 285,000 - - 285,000 0.04%
Short posiion e - - - - -

Corporate information
DEAER

Financial highlights

HBEER

Geographical Locations and
Sales Analysis

HERHED

Chairman'’s statement
ERHE

Biographical details of directors
and senior management
ESREREBASHEALR
Directors’ report

EFERE



Directors’ Report & £ & ) &

ANNUAL
REPORT

2004

24

DIRECTORS’ INTERESTS AND SHORT POSITION IN
SHARES AND UNDERLYING SHARES (Coniinved)
Notes:

[a)  The family interests of 2,500,000 shares represents the interest
of the wife of Mr. Li Tung Lok.

(b)  Mr. Li Tung Lok is the controlling shareholder of Solar Forward

Company limited which owns 15,492,454 shares of the
Company.

(b) Associated corporation

EEHERORABERG 2
BERAR (®
B st -

(o) HKEB#z 22,500,000 817 T
FRELERBZER -

(b) Z=[E % % 4% Jy Solar Forward
Company LlimitedZ IR K H -

%~ 7 % A/ KX 2 A
15,492, 4548 B 15 -

(b) HEEE

Number of issued ordinary shares/

underlying shares attached to derivatives of ASAT

Bz BRTERR /e TARNERRGEA

Personal Family  Corporate

Name of director interests interests interests Total  Percentage
E3ff fAAEE ZEREZ ATER @t Bl
Mz Li Tung Lok FRERE

- Ordinary shares in issue -BETLAR 1,448,000 - - 1,448,000

- Unlisted shore opfions ~ 3 FmigRE 2,500,000 - - 2,500,000
long postion e 3,948,000 - - 3,948,000 0.58%
Short position e - - - - -

Save as disclosed herein and for shares in subsidiaries
held by the directors in trust for their immediate holding
companies, at 30th April, 2004, none of the directors
or chief executives of the Company, nor their associates,
had any interest or short position in any securities or
derivative of the Company or any of its associated

corporations as defined in the SFO.
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REQUIRED STANDARD OF SECURITIES DEALINGS BY
DIRECTORS

During the year under review, the Company had adopted @
code of conduct for directors’ securities fransactions on ferms
no less exacting than the required standard of dealing set
out in Appendix 10 of the Rules Governing the Listing of

Securities (the “Listing Rules”).

Having made specific enquiry with all the directors, the
directors of the Company confirmed that they had complied
with the required standard of dealings and the code of
conduct for directors’ securifies fransactions during the year

under review.

SHARE OPTIONS

(a) The Company
Particulars of the Company’s share opfion scheme are
set out in nofe 28 to the financial statements.

The following table discloses movements in the
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Company’s share options during the year: N EE
Qutstanding lopsed Outstanding
Option at during at
ype st May, 2003 the year  30th April, 2004
S i
—F2=F g 3 JUES
BRE LA-E AERE MA=tAH
£5l HATE R AT

Category 1: Directors 8 2%

Mr. Li Tung Lok TREEEE A 12,725,000 - 12,725,000
Mr. Henry Cheng Hoi Tao HEELE A 185,000 - 185,000
Total @t 12,910,000 - 12,910,000
Category 2: Employees F-8:[E8 A 9,485,000 (2,110,000 7,375,000
B 100,000 - 100,000
Total &t 9,585,000 (2,110,000 7,475,000
Total all categories FEERlEsT 22,495,000 (2,110,000 20,385,000
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SHARE OPTIONS (Continved) R &
(a) The Company (Confined) (a) ARAF (4
Details of specific categories of options are as follows: BRI ERIBREFBET
Option type Date of grant Exercise period Exercise price
BRERR REBH TES TEE
HK$
BT
A 28th April, 2000 28th April, 2000 to 25th May, 2005 7.97
—TERF “ZETFMNA-TNA
mA=Z+NH E-ZTRERA-TAA
B 31st May, 2000 31st May, 2000 to 25th June, 2005 8.40
—_ZTEERF —ZETTFRA=+—H
AA=1+—H Z_ETREXNAZTAHA
(b) Associated corporation (b) B EEE
Pursuant to a Stock Option Exchange Program offered BIBEEKXEFHMEL ZE
by ASAT in prior year, 2,500,000 new stock options BERBGE - FRLEE
were granted to Mr. Li Tung Lok on 29th August, 2003, RZZEZE=ZF\AZ+NH
as follows: & & 2,500,0001 %1 #E B
oFBmT
Number
Subscription of ordinary
Vesting price  share options
Date of period from per ADS  outstanding at
Date of grant acceptance Date of expiry date of grant [Note| - 30th April, 2004
RZFZNE
gk A=TH
B ADS BRI
A ARE EBR
REBH BHEH EwmEH ERH (i) BREHE
Us$
e
29t August, 2003 27t October, 2003 281h August, 2013 1 year 1.44 2,500,000
g $ ok It $ %2 “B-Zf —f
NAZTAR +A=t++H NRZ+N\B
Note: One American Depository Share ["ADS") represents i BREBRTEFEES (JADS]) HBE
5 ordinary shares of ASAT. SRR EEARSE B o

No options were exercised during the year. FRAMEBRERETE -
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ARRANGEMENTS TO PURCHASE SHARES OR DEBENTURES
Except for the share options granfed to certain directors of
the Company as described in the sections headed “Directors’
Inferests and Short Position in Shares and Underlying Shares”
and “Share Options” and the warrants of the Company held
by a director as described in note 28 to the financial
statements, 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 debentures of, the Company
or any other body corporate, and none of the directors or
chief executives, nor 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.

DIRECTORS’ INTERESTS IN CONTRACTS OF SIGNIFICANCE

(@) In prior years, the Group entered info a long ferm
agreement with ASAT and its subsidiaries ("ASAT
Group”) for the supply of leadframes to ASAT Group
at a price equal to fair market value in an arm’s
|engfh transaction p|us a premium of not less than
5%. In consideration for the premium on leadframes,
the Group carried the leadframe inventory
requirements of ASAT Group and provided quick
delivery of products. The agreement expired on 30th
April, 2004.

(b)  The Group entered into a new fenancy agreement for
a lease period of 3 years with ASAT Group for leasing
cerfain properties to ASAT Group at the prevailing fair
markef price in an arm'’s length fransaction commencing

in April 2004.

[c) The Group enfered info a chemical waste disposal
services agreement with ASAT Group for which ASAT
Group will pay the Group 10% of the Group's costs
associafed with its chemical waste disposal operations,
subject fo an adjustment according fo usage as agreed
between ASAT Group and the Group.
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DIRECTORS’ INTERESTS IN CONTRACTS OF

SIGNIFICANCE (Continued)

(d)  The Group entered into an agreement with ASAT Group
under which ASAT Group provides the Group with
management information services and in return, the
Group pays a portion of ASAT Group's costs associated
with its management information system operation
subject fo an adjustment according fo usage as agreed
between ASAT Group and the Group.

Details of the Group’s transactions with ASAT Group are set
out in note 38 fo the financial statements. In the opinion of
the directors of the Company, these fransactions were carried
out in the ordinary course of business of the Group and on

normo| com mercio\ ferms.

Save as aforementioned, no contract of significance fo which
the Company or any of its subsidiaries was a party and in
which a director of the Company had a material inferest,
whether directly or indirectly, subsisted at the end of the

year or at any time during the year.

MANAGEMENT CONTRACTS

No confract of significance concerning the management
and administration of the whole or any substantial part of
the business of the Company or any of ifs subsidiaries was
entered into during the year or subsisted af the end of the

year.

No direcfor was a party fo a service contract with the
Company or any of ifs subsidiaries which is not deferminable
by the emp|oying company within one year without the
payment of compensation (other than staftutory

compensation).
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DISCLOSURE PURSUANT TO CHAPTER 13 OF THE LISTING
RULES

At 30th April, 2004, the Group has two secured long term
borrowings requiring an undertaking from Mr. Li Tung Lok, @
director and a substantial shareholder of the Company, to
maintain no less than a 30% shareholding of the Company
or such other percentage shareholding by which a mandatory
offer would be triggered under the Hong Kong Code on
Takeovers and Mergers throughout the loan period. Details

are as follows:

B ETRAE13E 2
15 5
R-TEMEMA=+A A%
EEMEAKA L RBEE
HMARAEERTIERRFTEEL
S5 00 B 4 B R
FrA AR B RES DR 30%k AR
BEBLTARMEAGHFIEE
% B 2 B E 5 2 TR -
BEHENT

/!

Tenure

=8

Type Outstanding amount
B REEZESE
Secured long term bank loan [i) US$8 million
i) US$6.4 million
FEBRBIETER (i) 8,000,000% T
(i) 6,400,000% 7

SUBSTANTIAL SHAREHOLDERS

At 30th April, 2004, to the best knowledge of the directors,
the following parties (other than directors or chief executives
of the Company) were recorded in the register kept by the
Company under Section 336 of SFO and have relevant

interests in the issued share capital of the Company.

Name of shareholders

BREH

41/, years ending in April 2006
3 years ending in July 2005

MEE  RZBERFHAEES
=F R_ZETRF LAY
FTERR

R-_ZZWNFWOA=+H &
EFARARBRRERESF MNEE
GPIFEI3EFE ZERMAR -
AT AL(RRAREFHEBTH
ABBRIN RAR BB #ITRA F
HAEMBES

Number Approximate %

of shares of shareholding

B EHE REBN 2B

\alue Partners Limited  HEEEEENE
(Note Hiz% 1)

Mr. Cheah Cheng Hye #EB%%E
(Note fifa% 2)

38,463,000 6.02

38,463,000 6.02
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SUBSTANTIAL SHAREHOLDERS (Continued)
Notes:

1. Value Partners Limited holds the shares in a capacity of

investment manager.

2. M. Cheah Cheng Hye holds a 31.82% equity interest in
Value Partners Limited and is accordingly deemed to be

interested in the shares.

Save as disclosed above, the Company has not been nofified
of any ofher interest representing 5% or more of the issued
share capifal of the Company and recorded in the register

of substantial shareholders maintained under Section 336

of the SFO as at 30th April, 2004.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES
During the year, neither the Company nor any of its
subsidiaries purchased, sold or redeemed any of the

Company’s listed shares and warrants.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company’s Byelaws or under the laws of Bermuda, which
would oblige the Company to offer new shares on a pro-

rata basis to existing shareholders.

AUDIT COMMITTEE

The Audit Committee meefs and communicates regularly with
the Group’s senior management and the external auditors to
consider and review the Group's financial stafements, the
nature and scope of audit and review, and the effectiveness
of internal control systfems and its compliance. The members
consist of Mr. Robert Sze Tsai To, Mr. Robert Charles
Nicholson and Mr. Alex VWong Chun Bong.
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CORPORATE GOVERNANCE

The Company has complied throughout the year ended 30th
April, 2004 with the Code of Best Practfice as set out in
Appendix 14 of the Rules Govemning the Listing of Securifies
on The Stock Exchange of Hong Kong Limited except that
the non-executive directors were not appointed for a specific

ferm.

POST BALANCE SHEET EVENTS
Defails of significant post balance sheet events are disclosed
in note 39.

AUDITORS
A resolution will be submitted to the Annual General Meeting
of the Company fo re-appoint Messrs. Deloitte Touche

Tohmatsu as auditors of the Company.

On behalf of the Board

Li Tung Lok

Chairman

Hong Kong, 24th August, 2004
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