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Director’s Report

QPL International Holdings Limited

The directors present their annual report and the audited

financial statements for the year ended 30th April, 2005.

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

statements respectively.

RESULTS
The results of the Group for the year ended 30th April, 2005

are set out in the consolidated income statement on page

38.

SHARE CAPITAL AND WARRANTS
Movements in the share capital and warrants of the Company
during the year are set out in note 27 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 sef out in nofe 28 fo

the financial statements.

TANGIBLE FIXED ASSETS
During the vear,

[a) certain properties for own use were reclassified as

investment properties.

(b) the Group acquired property, plant and equipment at
an aggregate cost of HK$25 million.

[c) the Group disposed of its investment properties and
properties for own use for a total consideration of

HK$136 million.
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TANGIBLE FIXED ASSETS (continued)

Details of these and other movements in the investment
properties and property, plant and equipment of the Group
during the year are sef out in notes 16 and 17 fo the financial

statements respectively.

MAJOR CUSTOMERS AND SUPPLIERS
For the year ended 30th April, 2005, the percentages of
the Group's turnover and purchases attributable to its major

customers and suppliers are as follows:
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%
Turnover attributable fo: PG & 558
largest customer BRAREP 51
Five largest customers AREF 71
Purchases attributable to: FTGER AR -
largest supplier BAHER 17
Five largest suppliers BREER 48

ASAT limited is the largest customer of the Group referred to
above. Details of the transactions between the Group and
ASAT Limited are set out in nofe 38 to the financial statements.
ASAT Limited 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 o

independent third parties.

Save as aforementioned, at 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 interest in any of the Group's five

largest customers or suppliers.
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DIRECTORS
The directors of the Company during the year and up to the

date of this report are:

Mr. Li Tung Lok (Chairman)

Mr. Henry Cheng Hoi Tao

M:r. Robert Charles Nicholson *
Mr. Robert Sze Tsai To*

Mr. Alex VWong Chun Bong*

* Independent non-executive director

In accordance with the Byelaw 102 of the Company's Bye-
laws, any director so appointed by the board to fill a casual
vacancy or as an addition to the board shall hold office
only until the next following annual general meeting of the
Company and shall then be eligible for reelection at that

meeting.

DIRECTORS’ INTERESTS AND SHORT POSITION IN
SHARES AND UNDERLYING SHARES

At 30th April, 2005, 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:

Director’s Report

B O

E=E
AEERHEARSEAHZAR
RAEEWNT :

FREKELE (TE)
BEEELE
RefErE”
B EY
THRAEAE

O BUFNTEFE

BREARAZARAAEI02
ik EMMELEEESZEIER
HEBEEZRIESEESEMA
EEHBERERRAATERRE
BFRERL  YEFERERX
RELBREREME -

EERAEROREBER®D 2
Em kAR
R-ZZFETRAFMWA=1TH AR
ARBEERLBMEGD ([E5 R
H GG E352&M R 2 &
CEMAE  ARFAEERRKRSE
ZHMBALHERARRRKELM
MREOR B Z IR R 074 T AFH
MR 2 m KRBT ¢

QPL International Holdings Limited

29



26

QPL International Holdings Limited

Annual Report 2005 4 #

Director’s Report

B

DIRECTORS’ INTERESTS AND SHORT POSITION IN
SHARES AND UNDERLYING SHARES (Continved)
(a) The Company

EERARE #)
(a) A&2F

EEHEAROREERSG Z

Number of issued ordinary shares/underlying shares attached o derivatives

ERTEER/ L IAFKRBRAYE

Percentage
of the issued
share capital

of the Company
Personal Family — Corporate {EALE
Name of director interests interests interests Totdl  BEFTRE
g AR 5EER DEER B Baf
M i Tung Lok TEgRE
= Ordinory shores n fssue -BETEER 181487 246 2500000 15492454 199479 700
[Note Bt o] [Note B b]
- Lisfed warrants - FiRER 36,207 449 500,000 31098 490 39,895,939
[Note Bt o] [Note A& )
- Unlised share opions -l 12725,000 - - 12725000
Long postion i 230,509,695 3000000 18,590,944 252100639 39.43%
Short postion i - - - - -
M Henry Cheng Hoi Tao gEERE
- Ordinory shares n fssue -BETEER 100,000 - - 100,000
- lised worranis - FiRER 20,000 - - 20,000
- Unlised share opions -l 185,000 - - 185,000
Long postion i 305,000 - - 305,000 0.05%
Short postion i - - - - -
Notes: B e -

[a)  The family interests of 2,500,000 shares and 500,000 (a) KEB#zm 22,500,000 %

underlying shares attached to warrants represent the
interest of the wife of Mr. Li Tung Lok.

500,00017 38 B 4 78 Ffr B 48 8 A

MHFREXEZEF 2SR -

(b)  Mr. i Tung Lok is the controlling shareholder of Solar (b)  Z @ % % 4 Jy Solar

Forward Company Limited which owns 15,492,454
shares and 3,098,490 underlying shares attached to

warrants of the Company.
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DIRECTORS’ INTERESTS AND SHORT POSITION IN
SHARES AND UNDERLYING SHARES (Continved)

(b) Associated corporation

Director’s Report

B O
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(b) HEEEE

A0

Number of issued ordinary shares/

underlying shares attached to derivatives of ASAT
SRV BRTEER /T IARNEBRAEE

Percentage
of the issued
share capital

of ASAT
Personal Family ~ Corporate 4
Name of director interests interests interests Total NEEfT
EEH? BAER ZBEZ LF#E& B RAELM
M. Li Tung Lok TRgRE
- Ordinary shores in issue -BEILER 1,448,000 - - 1,448,000
= Unlisted share options ~F kg 2,500,000 - - 2,500,000
Long position e 3,948,000 - - 3,948,000 0.58%
Short posifion e - - - - -

Save as disclosed herein and for shares in subsidiaries held

by the directors in frust for their immediate holding companies,

at 30th April, 2005, 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 a
code of conduct for directors’ securities transactions on terms
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’ securities fransactions during the year
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under review.

SHARE OPTIONS
(@) The Company

BB IR E

(a)

Particulars of the Company’s share option scheme are

set out in note 27 to the financial statements.

The following table discloses movements in the

ENNE

ARrERES S ZFBH
R BEREME27

TEREBEARABEBRERF

Company’s share options during the year: N #E
Qutstanding lapsed Outstanding
Option af during at
ype It May, 2004 the year  30th April, 2005
—2ETNF ZEERE
g SIS i=! rER MA=TH
B HATT KH &7

Category 1: Directors £ EF

Mr. i Tung Lok THE%E A 12,725,000 - 12,725,000
Mr. Henry Cheng Hoi Tao BEEEE A 185,000 - 185,000
Total &5t 12,910,000 - 12,910,000
Category 2: Employees F-8H:E8 A 7,375,000 (1,094,000 6,281,000
B 100,000 - 100,000
Total @ 7,475,000 (1,094,000 6,381,000
Total all categories AR5 20,385,000 (1,094,000 19,291,000
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SHARE OPTIONS (Confinved

(a)

(b)

The Company (Continued)

Defails of specific categories of options are as follows:

QPL International Holdings Limited

Director’s Report

e

BRE
(a) AT (&)
BERERNBEREFEAT

Option type Date of grant Exercise period Exercise price
BRERR RHEBH TEH TEE
HKS
BT
A 28th April, 2000 28th April, 2000 to 25th May, 2005 7.97
—ZTTF ZEEEFMAZTNH
MAZ+\RH Z_ETRFRAZTHA
B 31st May, 2000 31st May, 2000 to 25th June, 2005 8.40
—ZETTEF —EEEFRA=+—H
FA=+—H E-EERFAAZTHHA

Associated corporation

Pursuant to a Stock Option Exchange Program offered
by ASAT in prior years, 2,500,000 new stock options
were granted fo Mr. Li Tung Lok on 29th August, 2003,

as follows:

(b) B EE
RIFLEXEFMREDLZE
MR AT - RS E
RZEZE=FN\NHZ+1H
TE % 2,500,0001 ¥ BE A%
EFBHT

Vesting Number

period from Subscription of ordinary

Vesting Commencement price share options

Date of Date [i.e. 24th per ADS  outstanding af

Date of grant acceptance Date of expiry August, 2001) (Note)  30th April, 2005

R-ZZLE

BETHRAE gR ME=+AH

(M=22-F BREESZ W RTRZ

NA=+WA) HBE EER

REAH BnEH EwEH B BRI TS (Hfit) BREHE
US$
e

20t August, 2003 27th October, 2003 28th August, 2013 1 year 1.44 2,500,000

“F%Z -F%= -F-= —F
NR=thH tA=t++H NA=F)\R

Nofe: One American Depository Share ("ADS"| represents
5 ordinary shares of ASAT.

No options were exercised during the year.
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ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

Except for the share options granted 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”, at no time during the year was the
Company or any of its subsidiaries a party fo any
arrangements fo enable the directors of the Company fo
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 fo subscribe
for the securities of the Company, or had exercised any

such right during the year.

DIRECTORS’ INTERESTS IN CONTRACTS OF

SIGNIFICANCE

[a) In prior year, the Group entered info a tenancy
agreement for a lease period of 3 years with ASAT
Limited for leasing cerfain properties to ASAT Limited
at the fair market rental. The agreement terminated on
29th April, 2005 when the Group disposed of its

investment properties.

(b) In August 2004, QPL limited, a wholly-owned
subsidiary of the Company, entered into a pull system
programme with ASAT limited, a wholly-owned
subsidiary of ASAT, for reducing delivery cycle time by
maintaining minimum inventory level agreed by both
parties. For finished goods produced by QPL Limited
pursuant fo forecast provided by ASAT Limited but
remained undelivered for over 3 months, ASAT Limited
is liable for paying 50% of sale prices of these
undelivered finished goods to QPL Limited.
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DIRECTORS’ INTERESTS IN CONTRACTS OF

SIGNIFICANCE (Continved)

(c)  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 to 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 direcfors of the Company, these transactions were carried
out in the ordinary course of business of the Group and on

normal commercial terms.

Save as aforementioned, no contract of significance to which
the Company or any of 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 fime during the year.

MANAGEMENT CONTRACTS

No confract of significance conceming 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 at the end of the

year.

No director was a party fo a service contract with the
Company or any of its subsidiaries which is not deferminable
by the employing company within one year without the
payment of compensation (other than statutory

compensation).

Director’s Report
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DISCLOSURE PURSUANT TO CHAPTER 13 OF THE LISTING
RULES

At 30th April, 2005, the Group has obtained secured
borrowings of RMB57.5 million (approximately HK$55
million) requiring an undertaking from Mr. Li Tung Lok, a
director and a substantial shareholder of the Company, to
maintain no less than 20% of the issued shares of the
Company throughout the loan period. Defails are as follows:

BELEDTRAUFIBEFL 2
W&

R-ZETZRFMA=+H  r&
EESAR®KS57,500,0007T (49
55,000,000 7T) 2 BB A KB
e ARAARREERIZR
REAELLERBEEERREE
HARE  BEARRADBEHITRN
PLR20% - BRAFBEWT ¢

Tenure

=8

Type Ouvtstanding amount
B KEEZEHE
Secured long term loan li) RMB22.5 million
EHRFREER i) AER#22,500,0007T
(i) RMB20 million
i) AR#20,000,0007T
(iii) RMB 15 million

(i) AR¥15,000,0007T

SUBSTANTIAL SHAREHOLDERS

At 30th April, 2005, 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.

3 years ending in August 2006
=F RITTRFNAZH
3 years ending in March 2007
=F RIZTELF=-AZH
2 years ending in July 2007

MFE - R_TTLFLATH

FERR
R-ZETAFWA=+H " BE
EMAMRARAREES LAE
kPl 2 336K FE 2 &M A
T U TAET(RRARESEHTE
TTHRABRIN RARBEEITE
ARAFEEHEED

Percentage of the
issued share capital
of the Company

Number EARLAFE

Name of shareholders of shares BITRAZ

BRREE gk 4= Bt

Value Partners limited  FRIBE S EIE N A 37,302,000 583
[Note F1&F 1)

Mr. Cheah Cheng Hye H#il/E/&5L4E 37,302,000 5.83

(Note ff&t 2)
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SUBSTANTIAL SHAREHOLDERS (Continued,
Notes:

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

investment manager.

2. Mr. 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 other 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, 2005.

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 Bye-laws 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 audifors to
consider and review the Group's financial statements, the
nature and scope of audit and review, and the effectiveness
of internal control systems and its compliance. The members
consist of Mr. Robert Sze Tsai To, Mr. Robert Charles
Nicholson and Mr. Alex Wong Chun Bong.

Director’s Report
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CORPORATE GOVERNANCE

The Company has complied throughout the year ended 30th
April, 2005 with the Code of Best Practice [in force for
accounting periods commencing before 1st January, 2005)
as sef out in Appendix 14 of the Listing Rules except that the
non-executive directors were not appointed for a specific

term.

The Company has adopted the Model Code as set out in
Appendix 10 of the Listing Rules. All directors of the Company
confirmed, following specific enquiry by the Company, that
they have complied with the required standard set out in the
Model Code for the year ended 30th April, 2005.

The Company has received from each of the independent
non-executive directors, a written confirmation of their
respective independence to the Company, pursuant fo Rule
3.13 of the listing Rules. The Company considers all the

independent non-executive directors are independent.

SUFFICIENCY OF PUBLIC FLOAT

According to the information that is publicly available fo the
Company and within the knowledge of the Board, the
percentage of the Company’s shares which are in the hands
of the public exceeds 25% of the Company’s fotal number
of issued shares as at 23rd August, 2005, the latest
practicable date o ascertain such information prior to the

issue of this annual report.
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POST BALANCE SHEET EVENTS
Details 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, 23rd August, 2005

Director’s Report
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