DIRECTORS’ SERVICE CONTRACTS

Each of the executive directors has entered into a service agreement with
the Company for an initial term of three years commencing from 1 April
2002 and which will continue thereafter until the agreement is terminated
by not less than six calendar months’ notice in writing served by either
party on the other. Such notice of termination is agreed not to be issued
earlier than 31 March 2005.

All independent non-executive directors have no fixed terms of appointments.
No service agreement has been or will be entered into between the Company
and either of the independent non-executive directors.

Apart from the foregoing, no director proposed for re-election at the
forthcoming annual general meeting has a service contract with the Company
which is not determinable by the Company within one year without payment
other than statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

No director had a significant beneficial interest, either direct or indirect, in
any contracts of significance to the business of the Group to which the
Company, its holding company or any of its subsidiaries was a party during
the six months ended 30 September 2004. Save as disclosed in this report,
none of the director has had any direct or indirect interest in any assets
which have been acquired or disposed of by, or leased to, or which are
proposed to be acquired or disposed of by, or leased to, any member of the
Group during the six months ended 30 September 2004.
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As at 30 September 2004, the interests and short positions of the directors
and chief executives of the Company in the shares, underlying shares and
debentures of the Company which would be required to be notified to the
Company and The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) pursuant to Divisions 7 and 8 of Part XV of the Securities and
Futures Ordinance (“SFO”) (including the interests and short positions which
they are taken or deemed to have taken under such provisions of the SFO),
or which will be required, pursuant to section 352 of the SFO, to be entered
in the register referred to in that section, or will be required, pursuant to the
Model Code for Securities Transactions by directors of Listed Issuers (the
“Model Code”) in the Listing Rules, to be notified to the Company and the
Stock Exchange were as follows:

R-BEMEAA=+R AAAEEREBFRALR
ADRAZBRY - MERDRES T EERERSRAEHE
Bl (T %5 RIME R EXVEBETRSS BANGEATR
EBBARBHARDT (B 2 B KA A (B
RERSRAEGEAZEREIREHERRR ARG 2
s ROKR) SR I8 5 R B D28 3520 A R M R
Pt ERRRRE TR ETADESRTES
XH2EEFR ((BETA)ANEE D ARBRF 2B
BRARMT :

Long positions in the shares of the Company REATRHBZEIE
Approximate
Number of percentage
Capacity shares interested holding of shares
Name of directors EEEE 51 FEEZZEBRHHE RERESOEGHL
Mr. Ip Ki Cheung (a) BELE%XE(q) Interest of a 108,000,000 50.05%
controlled corporation
BEEZESARZER
Mr. Cheung Shui Kwai (b) RIn & K 4£ (b) Interest of a 32,400,000 15.01%
controlled corporation
BEEZESARZER
Mr. Chan Siu Chung (c) R JK B4 (c) Interest of a 21,600,000 10.00%

controlled corporation

BESEHARZER

Notes:

(a)  Mr. Ip Ki Cheung is beneficially interested in 50% of the entire issued share
capital of Capital Concord Profits Limited (“Capital Concord”) which in turn
holds 108,000,000 shares representing 50.05% of the entire issued shares
of the Company as at 30 September 2004. Accordingly, Mr. Ip Ki Cheung
is deemed to be interested in these 108,000,000 shares under the SFO.

(b)  Mr. Cheung Shui Kwai is beneficially interested in 30% of the entire issued
share capital of Capital Concord, which in turn holds 108,000,000 shares
representing 50.05% of the entire issued shares of the Company as at 30
September 2004. The interest in 32,400,000 shares represents the
proportionate atfributable interest through Capital Concord’s shareholdings
in the Company.

(c)  Mr. Chan Siu Chung is beneficially interested in 20% of the entire issued
share capital of Capital Concord, which in turn holds 108,000,000 shares
representing 50.05% of the entire issued shares of the Company as at 30
September 2004. The interest in 21,600,000 shares represents the
proportionate attributable interest through Capital Concord’s shareholding
in the Company.

Bt -

() R=ZZENFAA=+H ELELEBHZIEE Capital
Concord Profits Limited ([ Capital Concord]) 2 &2 % 17
R Z250%% % » M=z A 8 Bl#FH 242D 7 108,000,000
BRI » (E AR A2 FE TR 250.05% Hitt + 18
BEZRBEGRY  ELEELERRBERZ
108,000,000/ IR 17 = #E &% °

(b) R-ZFZEMFAA=+H RHEBELEEZEHEE Capital
ConcordZ# B B TIRAN 230%#% » MZ QA BliIFE R
AF] 108,000,000 B0 AR EHEBTRAZ
50.05% ° Fri5H 232,400,000 B% 13 J3 3% 3B Capital
Concord R AR A 2 BIERL ISt E 2L iR o

(c) R-ZFEMEFAA=+H G BIEBEEEZEEE Capital
ConcordZ# B TR 220%# 5 » MZ QA BliIFEE R
AF] 108,000,000 B0 » AR EHEBTRAZ
50.05% ° Fr#EHE 221,600,0008 B% 13 J3 3% iB Capital
Concord R DA 2 BIERL ISt HE 2 (LR o
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Pursuant fo the share option scheme (the “Scheme”) adopted by a resolution
passed by the Company on 18 March 2002, the directors of the Company
may grant as incentive to directors or employees of the Company or its
subsidiaries options to subscribe for shares in the Company within a period
of ten years commencing from the date which the share option scheme
becomes unconditional, which is the date of listing of shares of the Company
on 10 April 2002. No share options have been granted under the Scheme
since its adoption.

Save as disclosed above, at no time during the six months ended 30
September 2004 was the Company, its holding company or any of its
subsidiaries a party to any arrangement to enable the Company’s directors,
their respective spouse or children under 18 years of age to acquire benefits
by means of the acquisition of shares in or debentures of the Company or
any other body corporate.

As at 30 September 2004, according to the register kept by the Company
under Section 336 of the SFO and so far as is known to the directors and
the chief executives of the Company, the following companies and persons
had an interest or short position in the shares or underlying shares of the
Company which fall to be disclosed to the Company under the provisions of
Divisions 2 and 3 of Part XV of the SFO, or are directly or indirectly
interested in 5% or more of the nominal value of any class of share capital
carrying rights to vote in all circumstances of general meetings of any other
member of the Group:

Long positions in the shares of the Company

Name of substantial shareholder Capacity

TERREH St

Beneficial owner

HERBERA

Capital Concord (1)

Best Aims Finance Limited (“Best Aims”) (1,2, and 3)
(1-2RS5)

Harbour Rich Finance Limited (“Harbour Rich”)
(1,3 and ¢)
(1-3K6)

Pace Maker Finance Limited (“Pace Maker”)
(1,4 and 7)
(1-4%7)

Mr. Ip Ki Cheung (1,2,5 and 8)
HREX4E (102 5K8)
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Interest of a controlled
corporation

FRZBHNAZES

Interest of a controlled
corporation

FRZBHNAZES

Interest of a controlled
corporation

FRZBHNAZES

Interest of a controlled
corporation

FRZBHNAZES

REARAR-ZZE-_F=ZA+NEBEBEB-HRBRERKR
meBRENE (28l  ARFEZTRAAQAAHHE
MBLARCEEZREERHBREFERE  EUTEBRE
SrERAEKRTEZE (BAQXARMETAH -T2 =F
mA+ B MABES T FHEARNREBALTRYD - BZatE
AR ADBABERBERE SR EBRE -

REXFEEEN RBE-ZZENFAA=THLERE
AR AAT - HERABREEMHE 2 ABMET LE
AL BEARDES  REZAZBEBRIBHEUAT 2
FLAEWBARDREMEMEABR ZRORNES M

B e

RZZETEMFAE=1H REAQTARBIZFRPEK
BIE336HEMEE2ELM  UARBAADNESREEST
BAEBEZHMH  THRARALIRERDT 2RO HIEEH
BT EEREEFRBEGRHEXVIBE 2R E 3D B 2 1k
YHEEBOARDTRBEZEEZIAXAR » RS ERER
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Em

REATRBZFE

Approximate
percentage
existing issued
ordinary share

Number of
underlying shares
(in respect of

Number warrants of the capital of
of shares Company held) the Company
interested HERREE FATRACET

RAEER (HE 2B HF TaARKRERZ
ZKRBEE 2R REETE) RREMOEHL

108,000,000 - 50.05%
108,000,000 - 50.05%
32,400,000 - 15.01%
21,600,000 - 10.00%
108,000,000 - 50.05%



Name of substantial shareholder

TERREH

Mr. Cheung Shui Kwai (1,3,6 and 9)
RIEXE (123:6K9)

Mr. Chan Siu Chung (1,4, 7 and 10)
BREKBEE (1-47K10)

Dynamic Lead Limited (“Dynamic Llead”)
(11 and 15)
(11E15)

Better Choice Investments Limited (“Better Choice”)
(11, 12 and 15)
(11 128 15)

Reo Developments Limited (“Reo”)

(12, 13 and 15)
(124 13K15)

Golden Resources Development
International Limited (“Golden Resources”)

(13 and 15)
SRKEERARA T (2RKE])
(13K 15)

Cosmopolitan Properties and Securities Limited
(“Cosmopolitan Properties”) (14 and 15)
NgEEERSFERDT
(T mEl) (14K 15)

Cosmopolitan International Holdings
Limited (“"Cosmopolitan International”)

(14 and 15)
MEEREBERA A ([MEEE])
(14K 15)

Capacity
St

Interest of a controlled
corporation

FREBHNAZES

Interest of a controlled
corporation

FRZBHNAZES

Beneficial owner

HERBERA

Interest of a controlled
corporation

FRZBHNAZES

Interest of a controlled
corporation

FRZBHNAZES

Interest of a controlled
corporation

FRZBHNAZES

Beneficial owner

HERERA

Interest of a controlled
corporation

FRZBHNAZES

Number
of shares
interested

BEER
ZkreEE

32,400,000

21,600,000

Number of
underlying shares
(in respect of
warrants of the
Company held)

HE R %% E
(HE AT /F
255 IR R )

20,356,000

20,356,000

20,356,000

20,356,000

18,000,000

18,000,000

Approximate
percentage
existing issued
ordinary share
capital of

the Company
FATRACET
TaARKRERZ
RREMOEHEL

15.01%

10.00%

9.43%

9.43%

9.43%

9.43%

8.34%

8.34%
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Notes:

The entire issued share capital of Capital Concord is beneficially owned as
to 50% by Best Aims, 30% by Harbour Rich and 20% by Pace Maker.

The entire issued share capital of Best Aims is beneficially owned by Mr. Ip
Ki Cheung.

The entire issued share capital of Harbour Rich is beneficially owned by
Mr. Cheung Shui Kwai.

The entire issued share capital of Pace Maker is beneficially owned by Mr.
Chan Siu Chung.

These shares are attributable to Best Aims in respect of its 50% interest in
Capital Concord, which in turn holds 108,000,000 shares representing
50.05% of the entire issued shares of the Company as at 30 September
2004. Best Aims is deemed to be interested in these 108,000,000 shares
under the SFO.

These shares are attributable to Harbour Rich in respect of its 30% interest
in Capital Concord, which in turn holds 108,000,000 shares representing
50.05% of the entire issued shares of the Company as at 30 September
2004.

These shares are attributable to Pace Maker in respect of its 20% interest in
Capital Concord, which in turn holds 108,000,000 shares representing
50.05% of the entire issued shares of the Company as at 30 September
2004.

These shares are attributable to Mr. Ip Ki Cheung in respect of his 100%
interest in Best Aims. Accordingly, Mr. Ip Ki Cheung is deemed to be
interested in the 108,000,000 shares (in which Best Aims is deemed to be
interested) under the SFO.

These shares are attributable to Mr. Cheung Shui Kwai in respect of his
100% interest in Harbour Rich.

These shares are attributable to Mr. Chan Siu Chung in respect of his 100%
interest in Pace Maker.

The entire issued share capital of Dynamic Lead is beneficially owned by
Better Choice.

The entire issued share capital of Better Choice is beneficially owned by
Reo.

The entire issued share capital of Reo is beneficially owned by Golden
Resources, which is a company listed on the main board of the Stock
Exchange.

The entire issued share capital of Cosmopolitan Properties is beneficially
owned by Cosmopolitan International, which is a company listed on the
main board of the Stock Exchange.

These are interest held under warrants of the Company which entitle the
holder to subscribe for shares of the Company at an initial subscription
price of HK$0.69 per Share (subject to adjustment) from the date of issue
to 2 December, 2005.
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There are no provisions for pre-emptive rights under the Company’s articles
of association or the laws of the Cayman Island, 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.

For the six months ended 30 September 2004, the directors are not aware
of any business or interest of the directors, the management, shareholders
and their respective associates that compete or may compete with the business
of the Group.

Neither the Company, nor any of its subsidiaries purchased, redeemed or
sold any of the Company’s listed securities during the six months ended 30

September 2004.

In the opinion of the directors of the Company, the Company complied with
the Code of Best Practice (the “Code”), as set out in Appendix 14 of the
Listing Rules of the Stock Exchange, throughout the accounting period covered
by this report, except that the independent non-executive directors of the
Company are not appointed on 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
articles of association.

The Company has adopted a code of conduct regarding directors’ securities
transactions based on the terms as set out in the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code”) in Appendix
10 of the Listing Rules, throughout the six months ended 30 September
2004. After having made specific enquiry to all directors of the Company,
the directors are of the opinion that they have complied with the required
standard set out in the Model Code regarding securities transactions by
directors throughout the six months ended 30 September 2004.

The Audit Committee of the Company currently has a membership comprising
the three independent non-executive directors of the Company. The terms of
reference of the Audit Committee, which is based on “A Guide for the
Formation of an Audit Committee” and updated by “A Guide for Effective
Audit Committees” as issued by the HKICPA (previously known as the Hong
Kong Society of Accountants) in December 1997 and in February 2002
respectively, sets out the powers and duties of the committee and is reviewed
by the board of directors of the Company from time to time. The Audit
Committee meets regularly with management and the external auditors of
the Company and reviews matters relating to audit, accounting and financial
statements as well as internal control, risk evaluation and general compliance
of the Group, and reports directly to the board of directors of the Company.

ON BEHALF OF THE BOARD
Ip Ki Cheung

Chairman

Hong Kong
13 December 2004
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