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The directors present their report and the audited financial
statements of the Company and the Group for the year ended 31
March 2005.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The
principal activities of the Company’s subsidiaries consisted of the
manufacture and marketing of clocks and lighting products, the
trading of metals and the provision of electroplating services. There
were no significant changes in the nature of the Group's activities

during the year.

RESULTS AND DIVIDENDS

The Group’s result for the year ended 31 March 2005 and the
state of affairs of the Company and the Group at that date are set

out in the financial statements on pages 35 to 93.

The directors do not recommend the payment of any dividend in

respect of the year.

FIVE YEARS FINANCIAL SUMMARY

A summary of the published results, assets and liabilities, and
minority interests of the Group for the last five financial years, as
extracted from the audited financial statements is set out on pages
94 to 96 of the annual report. This summary does not form part of

the audited financial statements.

INVESTMENT PROPERTIES AND
PROPERTY, PLANT AND EQUIPMENT

Details of movements in the investment properties and property,
plant and equipment of the Group during the year are set out in

notes 11 and 12 to the financial statements.
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SHARE CAPITAL AND SHARE OPTIONS

Details of movements in the Company’s share capital and share

options are set out in note 26 to the financial statements.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the bye-laws
of the Company or the laws of Bermuda which would oblige the
Company to offer new shares on a pro rata basis to existing

shareholders.

PURCHASE, SALE OR REDEMPTION OF
LISTED SHARES OF THE COMPANY

Neither the Company, nor any of its subsidiaries purchased, sold
or redeemed any of the Company’s shares during the year ended
31 March 2005.

RESERVES

Details of movements in the reserves of the Company and the
Group during the year are set out in note 27 to the financial
statements and in the consolidated statement of changes in equity,

respectively.

DISTRIBUTABLE RESERVES

At 31 March 2005, the Company had no retained profits available
for cash distribution and/or distribution in specie. Under the
Companies Act 1981 of Bermuda, the Company’'s contributed
surplus of HK$128,013,000 may be distributed under certain
circumstances. In addition, the Company’s share premium account
with a balance of HK$40,481,000 may be distributed in the form

of fully paid bonus shares.
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MAJOR CUSTOMERS AND SUPPLIERS

In the year under review, sales to the Group’s five largest customers
accounted for 41.9% of the total sales for the year and sales to
the largest customer included therein amounted to 17.5%.
Purchases from the Group’s five largest suppliers accounted for
34.4% of the total purchases for the year and purchases from the

largest supplier included therein amounted to 22.9%.

As far as the directors are aware, neither the directors, their
associates, nor any shareholders (which, to the best knowledge of
the directors, own more than 5% of the Company’s issued share
capital) had any beneficial interest in the Group’s five largest

customers and suppliers.

DIRECTORS

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

Executive directors:

Mr. LIANG Jin You
Ms. LI Kwo Yuk

Mr. LEUNG Kin Yau
Mr. OU Jian Sheng
Mr. DENG Ju Neng
Mr. LIN Dong Hong (appointed on 10 May 2004)

Independent non-executive directors:

Mr. LO Ming Chi, Charles

Mr. LO Wah Wai (re-designated as an independent
non-executive director on 30
September 2004)

(appointed on 30 September
2004)

(resigned on 30 September

2004)

Mr. ORR, Joseph Wai Shing

Mr. CHEUNG Doi Shu

In accordance with articles 86(2) and 87 of the Company’s bye-
laws, Mr. LEUNG Kin Yau, Mr. LO Wah Wai and Mr. ORR, Joseph
Wai Shing will retire by rotation and, being eligible, will offer
themselves for re-election at the forthcoming annual general

meeting.
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BIOGRAPHY OF DIRECTORS AND
SENIOR MANAGEMENT

Biographical details of the directors of the Company and the senior
management of the Group are set out on pages 17 to 22 of the

annual report.

DIRECTORS’ SERVICE CONTRACTS

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 contract of significance to the business of the
Group to which the Company or any its subsidiaries was a party

at any time during the year.
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DIRECTORS’ INTERESTS IN SHARES EERDES
As at 31 March 2005, the interests of the directors of the Company RIZEZRF=A=1T—0 ' ~RFREESRBEED
in the shares of the Company or its associated corporations within ([FH REEGA]) FE352&MmE 7 2 BMETTEE - EF

the meaning of Part XV of the Securities and Futures Ordinance AR RIS E M AREOEE (BB E S LG RAIEXV 58
(the “SFO")], as recorded in the register kept by the Company W) 2D REREER BB LT ARESESR
pursuant to section 352 of the SFO or otherwise notified to the SHRLETRAIMERNE RN AR REBHE X ZAERAF
Company and The Stock Exchange of Hong Kong Limited [the (TBEZZPR]) 2 HERRIAT

“Stock Exchange”) pursuant to the Model Code for Securities

Transactions by Directors of Listed Companies were as follows:

Long positions i)
Ordinary shares of HK$0.10 each of the Company RARFREBEEB. 1072 Bl
Percentage
Number of of the issued
issued ordinary share capital of
Name Capacity shares held the Company
ESA=: i EADRE BT

] g7 EBEREA BRAE G

Mr. LIANG Jin You Held by controlled 119,184,300 45.41%

ReREE corporation (note 1)

EHIAESA (K1)
Mr. LIN Dong Hong Held by controlled 11,193,140 4.26%
MRExXE corporation (note 2)

2D RIEA (R 2)

Notes: Hat -

1. 119,184,300 shares are owned by Golden Glory Group Limited 1. 119,184,300 M%7 BB Golden Glory GroupLimited ([GG 1)
(“GG"), a company incorporated in the British Virgin Islands. The %H - GG AR BB ZESEMKII 2 AR - GGz 2
entire issued share capital of GG is beneficially owned by General EETRAHEBRR(IER)BRATE=ER - AT
Line International (Holdings) Limited, which is in turn 100% HRESRALEERES -
beneficially owned by Mr. LIANG Jin You.

2. 11,193,140 shares are owned by Grand Castle Holdings Limited 2. 11,193,140 /%1 FAGrand Castle Holdings Limited ([GCJ)
(“GC"), a company incorporated in the British Virgin Islands. The %H - GC BRIRBRZESHMKLZ AR - GC22

entire issued share capital of GC is 100% beneficially owned by Mr. EEITRABMRREEERES °
LIN Dong Hong.
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DIRECTORS'
(CONTINUED)

Save as disclosed above, none of the other directors, chief

INTERESTS IN SHARES

executives or their associates had any interest or short positions in
any shares, underlying shares or debentures of the Company or
any of its associated corporations (within the meaning of Part XV
of the SFO) as at 31 March 2005.

DIRECTORS’ RIGHTS TO ACQUIRE
SHARES OR DEBENTURES

Save as under note 26 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 children under 18 years
of age, or were any such rights exercised by them; or was the
Company or any of its subsidiaries a party to any arrangement to
enable the directors to acquire such rights in any other body

corporate.

SHARE OPTION SCHEME

Particulars of the Company’s share option scheme are set out in

note 26 to the financial statements.
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SUBSTANTIAL SHAREHOLDERS FERR

As at 31 March 2005, the register of substantial shareholders RZZBZRF=A=1—08  ARAREZFHFRBEER
maintained by the Company pursuant to Section 336 of the SFO FE330MEMB T 2 FERRAMET - R EXEERRE
shows that other than the interests disclosed above in respect of FEEREZTHRAB ZERIN - THIRRARARMNE
certain directors and chief executives, the following shareholders RARAIEBITIRAZ BRI °

had notified the Company of the relevant interests in the issued

share capital of the Company.

Long positions i)
Ordinary shares of HK$0.10 each of the Company RARFREBEEB. 1072 Bl
Percentage
Number of of the issued
issued ordinary share capital
Shareholders Capacity shares held of the Company
FrFB &1 EADRE BT
BR=R g4 EEREE BRAEDL
Golden Glory Group Limited Beneficial owner 119,184,300 45.41%
ERBEAA
General Line International (Holdings) Limited Held by controlled 119,184,300 45.41%
BB (ER) GRA A corporation (Note)
EHRREE (H)
Mr. LI Feng Saio Beneficial owner 22,841,600 8.70%
FERELE EnEAA
Ms. CHIA Kok Chi Annie Beneficial owner 19,750,000 7.52%
AL L EREAA
Note: 119,184,300 shares are owned by GG, a company incorporated in BfaE © 119,184,3000%0% 15 FAGolden Glory Grouplimited
the British Virgin Islands. The entire issued share capital of GG is (GG #E - GG RN EBRZESFTMK L 2 BRA
beneficially owned by General Line International (Holdings) Limited, Al GG 2HEEITRABBEBEEIER)ERATE
which is in turn 100% beneficially owned by Mr. LIANG Jin You. WHEE  WARIHREREEERES °

Other than as disclosed above, the Company has not been notified B EXHEIN  ARPHBESEAR _TTRF=A=
of any other interests or short position in the issued share capital T BARREHITRAHMER AR - .
of the Company as at 31 March 2005.
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DIRECTORS’ INTERESTS IN A
COMPETING BUSINESS

No director had interests in a business which competes or is likely
to compete, either directly or indirectly, with the businesses of the
Group, as defined in the Rules governing the Listing of Securities
on the Stock Exchange (the “Listing Rules”), during the year and
up to the date of this report.

CONNECTED TRANSACTIONS

On 8 September 2004, the Company entered into the sale and
purchase agreement with Ms. Li Kwo Yuk (“Ms. Li"), a director of
the Company, for the disposal of the entire interests in German
Time Limited and Smart Best Development Limited, which are
indirect wholly-owned subsidiaries of the Company, at a
consideration of HK$22,000,000.

Details of the disposal were disclosed in the Company’s
announcement dated 16 September 2004 and the Company's
circular dated 2 October 2004 which had been dispatched to

shareholders of the Company.

CORPORATE GOVERNANCE

In the opinion of the directors, the Company has complied
throughout the year ended 31 March 2005 with the Code of Best
Practice (the “Code”) as set out in Appendix 14 of the Listing
Rules, except that the independent non-executive directors of the
Company have not been 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 meetings of the
Company in accordance with the provisions of the Company’s

bye-laws.

The Company has adopted the Model Code as set out in Appendix
10 to the Listing Rules as the code of conduct regarding securities
transactions by the directors. All directors of the Company have
confirmed, following specific enquiry by the Company, that they
have complied with the required standard set out in the Model
Code throughout the year ended 31 March 2005.
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AUDIT COMMITTEE

The Company has set up an audit committee (the “Audit
Committee”). The Audit Committee meets regularly with senior
management to review the accounting principles and practices
adopted by the Group and to discuss auditing, internal control
and financial reporting matters. The members of the Audit
Committee are Mr. LO Ming Chi, Charles, Mr. LO Wah Wai and
Mr. ORR, Joseph Wai Shing, who are independent non-executive

directors of the Company.

REMUNERATION COMMITTEE

The Company has set up a remuneration committee (the
“Remuneration Committee”). The Remuneration Committee
comprises three independent non-executive directors, Mr. LO Ming
Chi, Charles, Mr. LO Wah Wai and Mr. ORR, Joseph Wai Shing.
Mr. LO Ming Chi, Charles is the chairman of the Remuneration
Committee. The Remuneration Committee has adopted terms of
reference which are in line with the Code on Corporate
Governance Practices issued by the Stock Exchange. The
Remuneration Committee will meet at least once a year to review
the remuneration policy and remuneration packages of the

executive directors and members of the senior management.

PUBLIC FLOAT

As at the date of this report, based on the information publicly
available to the Company and within the knowledge of the directors
of the Company, over 25% of the issued share capital of the
Company was held by the public as required under the Listing

Rules.
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AUDITORS

Except for the year ended 31 March 2003, in which Ernst & Young
acted as auditors of the Company, KLL Associates CPA Limited has
acted as auditors of the Company for the past three years.

A resolution will be submitted to the forthcoming annual general
meeting to re-appoint KLL Associates CPA Limited as auditors of

the Company.

On Behalf of the Board

LIANG Jin You

Chairman

Hong Kong, 21 July 2005
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