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The Directors have the pleasure of presenting the annual report
together with the audited accounts of Fujikon Industrial Holdings
Limited (“the Company”) and its subsidiaries (together “the Group”)
for the year ended 31 March 2005.

PRINCIPAL ACTIVITIES AND GEOGRAPHICAL
ANALYSIS OF OPERATIONS

The principal activity of the Company is investment holding. The
activities of the subsidiaries are set out in note 13 to the accounts.

An analysis of the Group's performance for the year by business and

geographical segments is set out in note 3 to the accounts.

RESULTS AND APPROPRIATIONS

The results of the Group for the year are set out in the consolidated

profit and loss account on page 46.

An interim dividend of HK2.5 cents per ordinary share was paid during
the year. The Directors recommend the payment of a final dividend
and a special dividend of HK5.5 cents and HK2.0 cents respectively per
ordinary share, which will bring the total dividend for the year ended
31 March 2005 to approximately HK$37,052,000.

RESERVES

Movements in reserves of the Group and the Company during the year
are set out in note 24 to the accounts.

SHARE CAPITAL AND SHARE OPTIONS

Details of movements in share capital and share options of the

Company are set out in notes 22 and 23, respectively, to the accounts.

DISTRIBUTABLE RESERVES

As at 31 March 2005, the Company’s reserves of approximately
HK$138,800,000 (subject to provisions of the Companies Act 1981 of
Bermuda (as amended)) and retained profit of approximately
HK$29,037,000 were available for distribution to the Company's
shareholders.
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PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the Company’s Bye-

laws and the laws in Bermuda.

PURCHASE, SALE OR REDEMPTION OF SHARES

Neither the Company nor any of its subsidiaries has purchased, sold or

redeemed any of the Company’s shares during the year.

DONATIONS

Charitable and other donations made by the Group during the year
amounted to approximately HK$87,000.

FIXED ASSETS

Details of movements in fixed assets of the Group during the year are

set out in note 11 to the accounts.

BANK LOANS

Particulars of bank loans as at 31 March 2005 are set out in notes 18
and 21 to the accounts.

RETIREMENT SCHEMES

Particulars of retirement schemes are set out in note 27 to the

accounts.

FIVE YEAR FINANCIAL SUMMARY

A summary of the Group's financial information is set out on pages 4

to 5 of this annual report.
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RECTORS AND DIRECTORS’ SERVICE CONTRACTS

The directors who held office during the year and up to the date of

this report are:

Executive directors

Mr
Mr
Mr
Mr
Mr
Mr

. Yeung Chi Hung, Johnny

. Yuen Yee Sai, Simon

. Chow Man Yan, Michael

. Wong Sau Lik, Weeky Peter

. Ng Kwong Hing

. Tsang Yiu Wah (resigned on 30 June 2004)

Independent non-executive directors

Dr.
Mr
Mr
Mr
Mr

Chang Chu Cheng

. Ho Bing Kwan

. Pang Kwong Wah

. Che Wai Hang, Allen (appointed on 1 June 2005)
. Lee Yiu Pun (appointed on 1 June 2005)

In accordance with the bye-laws of the Company, Mr. Yeung Chi Hung,

Johnny, Mr. Yuen Yee Sai, Simon and Mr. Chow Man Yan, Michael will

ret

ire as directors by rotation and the offices of Mr. Che Wai Hang,

Allen and Mr. Lee Yiu Pun as directors will end at the forth coming

annual general meeting of the Company. Such directors, being eligible,

will offer themselves for re-election. All other remaining directors

continue in office.

All

executive directors entered into service contracts with the Company

for a term of two years commencing from 1 April 2004, which

continued thereafter until 31 March 2006. Other than these service

contracts, none of the directors have an unexpired service contract

with the Company which is not determinable within one year without

payment of compensation other than statutory compensation.
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DIRECTORS AND DIRECTORS’ SERVICE CONTRACTS
(Continued)

Except Mr. Che Wai Hang, Allen and Mr. Lee Yiu Pun, each of whom is
appointed for a term of one year, all independent non-executive

directors are not appointed for a specific term.

All directors of the Company are subject to retirement by rotation and
re-election at the annual general meeting in accordance with the

provisions of the Company’s Bye-laws.

Each of the independent non-executive directors confirmed his
independence with the Company pursuant to Rule 3.13 of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited. The Company considered all the independent non-

executive directors are independent.

DIRECTORS’ INTERESTS IN SHARES
As at 31 March 2005, the directors of the Company had the following

interests in the share or underlying shares of the Company or its
associated corporations (within the meaning of the Securities and
Futures Ordinance (the "SFO")) which were 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 SFO
(including interests and short positions which they were taken or
deemed to have under such provisions of the SFO), or which were
required, pursuant to section 352 of the SFO, to be entered in the
register maintained by the Company referred to therein, or which were
required, pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies, to be notified to the Company and the

Stock Exchange.
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RN Z R )
Number and class
of securities

DIRECTORS’ INTERESTS IN SHARES (Continued)
The Company/name
Name of Director of associated corporation Capacity
(Note 1)
HREH NN k- /N A B W2 BE K
(K aE1)
Mr. Yeung Chi Hung, Johnny The Company Founder of a 211,714,500 shares (L)
by i T e AR AN H] discretionary trust (Note 2)
2 HEAE T Al A 211,714,500/% A% 175 (L)
(Wt & 2)
The Company Beneficial owner 9,691,000 shares (L)

K NN FEa#a A (Notes 3 and 10)

9,691,000/8 B > (L)

(Mf7E3%10)

Acoustic Touch Limited Interest of 15 shares of US$1.00 each
controlled corporation (L) (Note 2)
P A R RE 4 15/ & /i 11 {8 1.003 7T
1 BBy (L) (B FE2)
The Company Founder of a 211,714,500 shares (L)
discretionary trust (Note 2)
EX AN [INUN 211,714,500 % 175 (L)
(Kt 7t 2)
9,691,000 shares (L)

AL

Mr. Yuen Yee Sai, Simon

The Company Beneficial owner
AR HuaEA A
Acoustic Touch Limited Interest of
controlled corporation
FE 2w A RE 4R
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9,691,000 4% A% 173 (L)
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DIRECTORS’ INTERESTS IN SHARES (Continued)

Name of Director

EREA

Mr. Chow Man Yan, Michael
Ji A= ek

Mr. Wong Sau Lik,
Weeky Peter
S

The Company/name

of associated corporation

AR T W A v 4

et

The Company
AT

The Company
/N

Acoustic Touch Limited

The Company
A 7

The Company
AT

Capacity

&

Founder of a

discretionary trust

ZEHEAR FE R AL A

Beneficial owner

Ha A A

Interest of

controlled corporation

e IPARSIEOR: £

Interest of
controlled corporation

22 2w B RE £

Beneficial owner

Ha A A

Number and class
of securities
(Note 1)

e (=& Yl
(BtaE1)

211,714,500 shares (L)
(Note 2)
211,714,500/8 J1& £ (L)
(Wt 7E2)

9,691,000 shares (L)
(Notes 5 and 10)
9,691,000/ J1 4 (L)
(Kt 7E5%10)

15 shares of US$1.00 each
(L) (Note 2)

15 4 B T8I {EL1.0055 T8
F e 13 (L) (B 7E2)

10,485,000 shares (L)
(Note 6)
10,485,000 /8¢ i 173 (L)
(Kt 7 6)

2,200,000 shares (L)
(Notes 7 and 10)
2,200,000/8 B (L)
(M 7#7%10)
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DIRECTORS’ INTERESTS IN SHARES (Continued)

The Company/name

T

=
=
N,
e
Bk

(%)

Number and class

Name of Director of associated corporation Capacity of securities
(Note 1)
k4 PN/ k- /R g 4 e (A= E il
(B FE1)
Mr. Ng Kwong Hing The Company Interest of 5,243,500 shares (L)
S JRE B 5t A AN H] controlled corporation (Note 8)
P2 > 0 RE 45 5,243,500/ i 173 (L)
(it 8)
The Company Beneficial owner 1,800,000 shares (L)
K NN FEa#a A (Notes 9 and 10)
1,800,000/ /% 173 (L)
(K794 10)

Notes: it FE
1. The letter “L” represents the Director’s interests in the share and 1. FETUBFSFRARL A - HHE A A sl H 5

underlying shares of the Company, its subsidiaries or its associated

corporations

15 shares (33.33%) by Gentle Smile Development Limited, as to 15 shares
(33.33%) by Sky Talent Enterprises Limited, as to 5 shares (11.11%) by
Artbo Industries Group Limited, as to 5 shares (11.11%) by East Sino
Consultants Limited and as to 5 shares (11.11%) by Loyal Fair Group

Limited.

These shares are held by Acoustic Touch Limited, which is owned as to 2.

BN B e Oy BT R B 3 R 2 o

#% % I 3 H1 Acoustic Touch Limited®: & > 1fi
Gentle Smile Development Limited#E 41 Acoustic
Touch Limited 15A% B% 1> (EP 33.33%) > Tfi Sky
Talent Enterprises Limited# A 158 A% 1 (B!
33.33%) > Artbo Industries Group Limited ~ East
Sino Consultants Limited & Loyal Fair Group
Limited 3 35 A 5 K 3 (11.11%) ©
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DIRECTORS’ INTERESTS IN SHARES (Continued)

Notes: (Continued)

Gentle Smile Development Limited is beneficially owned by the Chow
Family Trust, which is a discretionary trust and the objects of which are
the family members of Mr. Chow Man Yan, Michael. Sky Talent
Enterprises Limited is beneficially owned by the Yuen Family Trust, which
is a discretionary trust and the objects of which are the family members
of Mr. Yuen Yee Sai, Simon. Each of East Sino Consultants Limited, Artbo
Industries Group Limited and Loyal Fair Group Limited is beneficially
owned by the Yeung Family Trust, which is a discretionary trust and the

objects of which are the family members of Mr. Yeung Chi Hung, Johnny.

Under the SFO, each of Mr. Yeung Chi Hung, Johnny, Mr. Yuen Yee Sai,
Simon and Mr. Chow Man Yan, Michael is deemed to be interested in all

shares in which Acoustic Touch Limited is interested.

him under the share option schemes of the Company as referred to in

note 10 below.

him under the share option schemes of the Company as referred to in

note 10 below.

him under the share option schemes of the Company as referred to in

note 10 below.

by Mr. Wong Sau Lik, Weeky Peter.

issued upon exercise in full of the outstanding options granted to Mr.
Wong Sau Lik, Weeky Peter under the share option schemes of the

Company as referred to in note 10 below.

by Mr. Ng Kwong Hing.

Interests in these shares comprise 91,000 shares registered under the
name of Mr. Yeung Chi Hung, Johnny and 9,600,000 shares to be allotted

and issued upon exercise in full of the outstanding options granted to

Interests in these shares comprise 91,000 shares registered under the
name of Mr. Yuen Yee Sai, Simon and 9,600,000 shares to be allotted

and issued upon exercise in full of the outstanding options granted to

Interests in these shares comprise 91,000 shares registered under the
name of Mr. Chow Man Yan, Michael and 9,600,000 shares to be allotted

and issued upon exercise in full of the outstanding options granted to

These shares are held by Miracle Journey Corp., a company wholly owned

Interests in these shares comprise 2,200,000 shares to be allotted and

These shares are held by Mys Finance Limited, a company wholly owned

N 2 RS )
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WS RHm EHF N EE2EHAZ A
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DIRECTORS’ INTERESTS IN SHARES (Continued)

Notes: (Continued)

10.

Interests in these shares comprise 1,800,000 shares to be allotted and
issued upon exercise in full of the outstanding options granted to Mr. Ng
Kwong Hing under the share option schemes of the Company as referred

to in note 10 below.

Share options are granted to the directors under the share option schemes
of the Company, details of which are separately disclosed under Directors’
rights to acquire shares or debentures below.

Save as disclosed above, none of the directors and chief executive of

the Company had any interest and short position in the shares,

underlying shares and debentures of the Company or its associated

corporations (within the meaning of the SFO) which were required to

be notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO as at 31 March 2005.

INFORMATION ON SHARE OPTION SCHEMES

The Company has share option schemes, under which it may grant

options to eligible participants (including executive directors of the

Company) to subscribe for shares in the Company. Details of the

schemes are set out in note 23 to the accounts.

Pursuant to the ordinary resolutions of the Company passed on 21

August 2002, the Company adopted a new share option scheme (the

“New Scheme”) which complied with Chapter 17 of the Rules (the

“Listing Rules”) Governing the Listing of Securities on the Stock

Exchange and terminated the share option scheme adopted on 23
March 2000 (the "Old Scheme"”). The options granted prior to the
termination of the Old Scheme will remain in full force and effect.
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INFORMATION ON SHARE OPTION SCHEMES
(Continued)

On 18 August 2003, an ordinary resolution was passed for refreshing
the 10% limit (the “10% Limit") under the New Scheme on the total
number of shares which may be issued upon the exercise of all options
to be granted under all the share option schemes of the Company.
Following refreshing the 10% Limit, details of the New Scheme are as

follows:

1. Purpose of the New Scheme
As incentive or rewards to eligible participants for their

contribution to the Group

2. Eligible participant of the New Scheme
Any eligible employee (whether full-time or part-time, including
any executive director), any non-executive director, any
shareholder, any supplier and any customer of the Company or
any of its subsidiaries or any entity in which any member of the
Group holds any equity interest, and any other party having
contribution to the development of the Group

3. Total number of shares available for issue under the New
Scheme and percentage of issued share capital as at 31
March 2005
28,135,000 shares (approximately 8% of issued share capital)

4. Maximum entitlement of each participant under the New
Scheme
Not exceeding 1% of the issued share capital of the Company for

the time being in any 12-month period.

5. The period within which the shares must be taken up under
an option
A period (which may not expire later than 10 years from the date
of offer of that option) to be determined and notified by the

Directors to the grantee thereof.
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INFORMATION ON SHARE OPTION SCHEMES
(Continued)

6. The minimum period for which an option must be held
before it can be exercised
N/A

7. The amount payable on application or acceptance of the
option and the period within which payments or calls must
or may be made or loans for such purposes must be repaid
A remittance in favour of the Company of HK$1.00 on or before
the date of acceptance (which may not be later than 21 days

from the date of offer).

8. The basis of determining the exercise price
Being determined by the Directors and being not less than the
highest of:

a. the closing price of the shares of the Company as stated in
the Stock Exchange’s daily quotations sheet on the date of

offer;

b.  the average closing price of the shares of the Company as
stated in the Stock Exchange's daily quotations sheets for
the five business days immediately preceding the date of

offer; and
¢.  the nominal value of the shares of the Company.
9. The remaining life of the New Scheme
The New Scheme is valid and effective for a period of 10 years

commencing on 3 September 2002 (date of fulfilment of all

conditions on the adoption of the New Scheme)
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INFORMATION ON SHARE OPTION SCHEMES
(Continued)

Options to subscribe for 21,297,000 shares were granted under the
New Scheme during the year. According to the Black-Scholes Model,
the fair value of the options granted on 3 May 2004 and 31 May 2004
were approximately $8,152,000 and $295,000 respectively, with the

following variables and assumptions:

(i) the expected life was estimated to be about 10 years from the

date of grant;

(i) no dividend will be paid out during the expected life of the

options;

(iii) the risk-free rates used were 4.535% and 4.558% respectively,
being the yields of the Hong Kong Exchange Fund Notes for a

period of about 10 years; and

(iv) the expected volatility used was about 14.6% and 18.3%
respectively, which represented the standard deviations of the
daily closing prices of the shares of the Company in the Stock
Exchange for the twelve months immediately preceding the date

of offers.

In assessing the aggregate value of the options, no adjustment has
been made for possible future forfeiture of the options. No charge is
recognised in the profit and loss account in respect of the value of

options granted during the year.

It should be noted that the value of options calculated using the
Black-Scholes Model is based on various assumptions and is only an
estimate. It is possible that the financial benefit accruing to the
grantees of options will be considerably different from the value

calculated.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

As at 31 March 2005, the share options granted to and held by the

directors of the Company are as follows:

Subscription

T 5 B0 B I 2 RE A

SCEEBHAEZA ST —H o BT AL

price

Name per share

w# 9 )R o I 1
Mr. Yeung Chi Hung, B s e Sk $1.287#C (i)
Johnny $1.000%C (i)
Mr. Yuen Yee Sai, JE A S A $1.287% 0 (i)
Simon $1.000% 5C (i)
Mr. Chow Man Yan, J& A= e A $1.287%C (i)
Michael $1.000%C (i)
Mr. Wong Sau Lik, EF kL $1.287% 0 (i)
Weeky Peter $1.000%5 JC (ii)
Mr. Ng Kwong Hing 53 WL $1.287#7C (i)
$1.000% 0 (i)

A E SRR BT

Granted Exercised
Beginning  during the  during the End of
of year year year year
EH FERRE FRTHE FR
6,000,000 - - 6,000,000
- 3,600,000 - 3,600,000
6,000,000 - - 6,000,000
- 3,600,000 - 3,600,000
6,000,000 - - 6,000,000
- 3,600,000 - 3,600,000
1,200,000 - - 1,200,000
- 1,000,000 - 1,000,000
800,000 - - 800,000
- 1,000,000 - 1,000,000
20,000,000 12,800,000 - 32,800,000

(i) The options are exercisable at any time during the periods from 2 May
2000, 2 May 2001 or 2 May 2002 to 1 May 2010.

(i) The options are exercisable at any time during the periods from 3 May
2005 or 3 May 2006 to 2 May 2014.

Save as disclosed above, at no time during the year was the Company
or any of its subsidiaries or holding companies a party to any
arrangements to enable any of the Company’s directors or chief
executives to acquire benefits by means of the acquisition of shares in,
or debt securities (including debentures) of, the Company or any other

body corporate.

(i) MR FEEEFLH ZHil ZFE—
FHH -H —EE-FHH -HF FE—
BAE 7 H — H 2 [H BE AT -

(i) JEREA R EELFELH = A TEEN
FHHAZHE ZFE—WERA = HZH b
FFAT o

B b SCHT i AN > AR AT AT IRE ] > A
) B AE ] B B 2 ) B A4 Sl A 2 AT
a2 Pe > BOFAT AT A 2 B 3 B AT LA
SIE O PN /N R R O RN UNE L Pl
i SR 5 J (46 R 2F) IS A 4 o
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DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed in the preceding paragraph and note 29 to the
accounts, no contracts of significance in relation to the Group's
business to which the Company or any of its subsidiaries or holding
companies was a party and in which any of the Company's directors or
chief executives had a material interest, whether directly or indirectly,

subsisted at the end of the year or at any time during the year.

COMPETING BUSINESS

In the opinion of the Directors, there is no such competing business as

defined by the Listing Rules.

SUBSTANTIAL SHAREHOLDERS

As at 31 March 2005, the following persons (not being a director or
chief executive of the Company) had interests or short positions in the
shares and 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 and which have been recorded in the register kept
by the Company pursuant to the section 336 of the SFO.

Number of

Name of person ordinary shares

(Note 1)
% W 28 B e A B H
(Kt 1)
Acoustic Touch Limited 211,714,500
Sky Talent Enterprises Limited 211,714,500
Hero King Service Limited 211,714,500

EHNE K2R

e L B SRR I B 520 485 81 - A A I
s A 4 S R (o] > A 2 ) SCH AT AT R
A R S M 2% ) S 0 A A T 2 S T AT T
{7 A% 24 ) 48 AT A B
AERMWR 2 EELH -

T
WS o M WA b TR 2 BT
K -

£ B BOR
ROFRREZ =+ —H > UWFAL R
AR TSR 250 ONCIE TR A
T 0 T AR I 0 M 2 B T T AR
T B0 15 W 9158 XV 5 25 50 340 H 0 @ A 8
W) o Sl LA R B 2 K 300 10 914 3360
17 B2 i it -

Approximate

percentage

Nature of interest of interest

HE 25 HE 49

HE 25 1t 'H A"k

Beneficial owner 57.39%
HumfEAa A

Interest of controlled 57.39%
corporation (Note 2)
el A ml 2 RE# (M aE2)

Trustee (other than 57.39%

a bare trustee) (Note 2)
B RC A (B @15 5 AR AN
(Wt 7E2)
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SUBSTANTIAL SHAREHOLDERS (Continued)

Name of person

Ey

Golden Hope Financial Limited

Gentle Smile Development Limited

Clever Choice Group Limited

HSBC International Trustee Limited

Silverfun Property Limited

Ms. Yan Yau Tai, Ellen
B A Ik 2 1

Ms. Leung Woon Yee

A L

Ms. Cai Liting
£y B

Fujikon Industrial Holdings Limited Et S BXZERER A A

Number of
ordinary shares
(Note 1)

8 BB e
(KaE1)

211,714,500

211,714,500

211,714,500

211,714,500

211,714,500

221,405,500

221,405,500

221,405,500

E NS W)

Nature of interest

1 i PR B

Trustee (other than a

bare trustee) (Note 2)

EL PN T PN /)
(B 7%2)

Interest of controlled
corporation (Note 2)
Pedl A w2 HE5 (M aE2)

Trustee (other than a

bare trustee) (Note 2)
fFRE N (WM 52 ABR M)
(Bf 7t 2)

Trustee (other than a

bare trustee) (Note 2)
fFREN (WM 52 ABR M)
(Bf 7t 2)

Trustee (other than a

bare trustee) (Note 2)
fEREN (WM 52 ABR M)
(Bf 7t 2)

Interest of spouse (Note 3)
Ao 2 WE 45 (M 7E3)

Interest of spouse (Note 4)
e 2 WE 45 (M 7E4)

Interest of spouse (Note 5)
e 2 WE 45 (M 7E5)

Approximate
percentage
of interest

Har

57.39%

57.39%

57.39%

57.39%

57.39%

60.02%

60.02%

60.02%



SUBSTANTIAL SHAREHOLDERS (Continued)

Note 1:

Note 2:

Interests in shares and underlying shares stated above represent

long positions.

Acoustic Touch Limited is owned as to 15 shares (33.33%) by
Gentle Smile Development Limited, as to 15 shares (33.33%) by
Sky Talent Enterprises Limited, as to 5 shares (11.11%) by Artbo
Industries Group Limited, as to 5 shares (11.11%) by East Sino
Consultants Limited and as to 5 shares (11.11%) by Loyal Fair
Group Limited.

Gentle Smile Development Limited is wholly owned by Clever
Choice Group Limited, which is in turn wholly owned by HSBC
International Trustee Limited. Sky Talent Enterprises Limited is
wholly owned by Hero King Service Limited, which is in turn wholly
owned by HSBC International Trustee Limited. HSBC International
Trustee Limited is the trustee of the Chow Family Trust and the
Yuen Family Trust, each of which is a discretionary trust and the
objects of which are the family members of Mr. Chow Man Yan,
Michael and Mr. Yuen Yee Sai, Simon, respectively.

Each of East Sino Consultants Limited, Artbo Industries Group
Limited and Loyal Fair Group Limited is wholly owned by Silverfun
Property Limited, which is in turn wholly owned by Golden Hope
Financial Limited. Silverfun Property Limited is the trustee of Yeung
Unit Trust, which is beneficially owned by the Yeung Family Trust,
a discretionary trust and the objects of which are the family
members of Mr. Yeung Chi Hung, Johnny. Golden Hope Financial

Limited is wholly owned by Mr. Yeung Chi Hung, Johnny.

E R )

MtaET

ftaE2 :

ST IIA By B AR B 03 2 R AR AR =
e -

Acoustic Touch Limited 43 il B Gentle Smile
Development Limited &% Sky Talent
Enterprises Limited & # 77 158 (33.33%/i%
#£) > 1 Artbo Industries Group Limited -
East Sino Consultants Limited /& Loyal Fair
Group Limited & #E A7 55 (11.11%HE) -

Gentle Smile Development Limited i Clever
Choice Group Limited4: & #E 6 > 1fii Clever
Choice Group Limited}l] i HSBC International
Trustee Limited4: & #E A o Sky Talent
Enterprises LimitedfH Hero King Service
Limited%: % # 4 > 1fi Hero King Service
LimitedfI] f HSBC International Trustee
Limited% & # A - HSBC International
Trustee Limited 25 Chow Family Trust % Yuen
Family Trust (% 7% 2 HE(S L5 &) 2 (55T
N o HosZ gt NGl 2y R SCA= Se R R R T
M KB E -

East Sino Consultants Limited * Artbo
Industries Group Limited /2 Loyal Fair Group
Limited3 1 Silverfun Property Limited % &
HEA o Silverfun Property Limitedlll H
Golden Hope Financial Limited%: & # A5 -
Silverfun Property Limited %% Yeung Unit Trust
Z 1556 N > Yeung Unit Trustih 2 15 &

454 Yeung Family Trust (32 45 A 2 #5
HESE A 1 R R L B) T #E A © Golden
Hope Financial Limited i1 #5 it 56 A4 & %
WA -
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SUBSTANTIAL SHAREHOLDERS (Continued)

Note 3: Ms. Yan Yau Tai, Ellen is the wife of Mr. Yeung Chi Hung, Johnny.
Note 4: Ms. Leung Woon Yee is the wife of Mr. Yuen Yee Sai, Simon.
Note 5: Ms. Cai Liting is the wife of Mr. Chow Man Yan, Michael.

Save as disclosed above, so far as is known to the Directors, there is
no other person who has an interest or short position in the shares
and 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 as at 31 March 2005.

MANAGEMENT CONTRACTS

No contract concerning the management and administration of the
whole or any substantial part of the business of the Company was

entered into or existed during the year.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 March 2005, the five largest customers
accounted for approximately 42% of the Group's total turnover and
the five largest suppliers of the Group accounted for less than 30% of
the Group's total purchases. The largest customer to the Group
accounted for approximately 15% of the Group's total turnover. None
of the directors, their associates, or any shareholders (which, to the
knowledge of the Directors, owned more than 5% of the Company’s
share capital) of the Company had a beneficial interest in the Group’s

five largest customers.

CONNECTED TRANSACTIONS

The Group has purchased printing products from The Bright Printing
Press and Paper Products Limited ("Bright Printing”) amounting to
approximately HK$11,993,000 during the year ended 31 March 2005.
These transactions constituted connected transactions under Chapter
14A of the Listing Rules by reason that Bright Printing is ultimately
owned as to an aggregate of 97% by Mr. Yeung Chi Hung, Johnny,
Mr. Yuen Yee Sai, Simon, and Mr. Chow Man Yan, Michael, directors

of the Company.

Fujikon Industrial Holdings Limited Et S BXZERER A A

E N W)
BHESE3 ¢ BT Lt T B R 2 BT

Mata - Rkl LR RMAMEEZET o
MaEs : BRI L LR SRR 2 FET o

R LSO 4ER # AL - IRE R > R &
HAEZH=+—H > BELMA L RA LA
e A7 R TR R 3 v A ZRAR B2 8 2 T W A Ak
191 555 XV B 57 2 8% 55 33 B 2 K55 Z8 1] AR 4 ] 45
PR EERE -

EHEY

AN Sl R ST SR AR AT AT A B A 2 ]
BT o R R A S5 2 B B AT ELE A -

TEEF KA
PBE-FZERFE=H =+ —HILHE > K
W TR 5 A A 4R B AR SE A 42% 0 T
A 45 T 0K A R T A A S T AR 0 A D
30% o A 2 B KNG AR 4R A SR
#115% o B~ BAF 2 BN b ST AT R
(LIS FTA - A A F A 5% %) 1 4
MALEBZ LREFHA TGS

MEETETAE A=+ HILHEE > &
42 3 i) S A A 2B B AR A BR 2 | (1%
il 2 ENHS ) i B A 840 11,993,0009 G 2 B R
oo ARPE LT AR RSB 14ATE o LS R ) M AR
BHEE 22 5y o DR B ' WA AT 2 B S di 46 ol AR 8 )
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CONNECTED TRANSACTIONS (Continued)

The Directors consider these transactions have been conducted in the
ordinary and usual course of business of the Group on normal
commercial terms and the continuation of these transactions in the

future will be beneficial to the Group.

Pursuant to the requirements set by the Stock Exchange for waivers
granted to the Group from strict compliance with the relevant
requirements as set out in Chapter 14A of the Listing Rules, the
connected transactions mentioned above for the year ended 31 March
2005 have been reviewed by the independent non-executive directors
and the auditors of the Company, and have been approved by the

Board of Directors.

Save as disclosed above, there is no other connected transaction which
needs to be disclosed in accordance with the requirements set out in
Chapter 14A of the Listing Rules.

MODEL CODE FOR SECURITIES TRANSACTIONS

The Company has adopted a code of conduct regarding securities
transactions by directors and senior management of the Group on
terms no less exacting than the required standard set out in Appendix
10 of the Listing Rules ("Model Code"). Having made specific enquiry
of all directors and senior management of the Group, they confirmed
of their compliance with the required standard set out in the Model
Code and the Company’s code of conduct regarding securities
transactions by directors and senior management throughout the year
ended 31 March 2005.

B 52 5y ()
R B B 58 5 T 4T T 0 rx%

M H W R BERE D EST > RS
TEELH S RERZH -

L 0 52 9 550 A S D 4 B e 2 <
35050 5 1 AR T T L T 6T S 2 L
PR EE SERREZA S LR
B 22 55 o A 24 ) 0 3 9 1 B
o o L

B b Sl e Ah o S 4 HCAB AR B8 b AR R AR
1A E R THEZBET Y -

A2 G B e ST

ARm AL ESR L mEE A B
A7 8 25 58 Ty DR A0 et B8 A AR I T A BUD S %
0P AR HE <7 J) (TR e~y L)) Br a7 4 HE 9 A7
Sy SERI o AN R E 1 A SR T A
BN B WA A Sl O S D R E T
FEAF=ZA=+—HILBEMEE - %% —
L ST AR ST ) S AN wD A B B e A
BN BT RSG5 MAT By sr ]
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CODE OF BEST PRACTICE

In the opinion of the Directors, the Company has complied with the
Code of Best Practice (“Code”) as set out in Appendix 14 of the
Listing Rules throughout the year until the Code was replaced by the
Code of Corporate Governance Practices which became effective on 1
January 2005, save that the independent non-executive directors of
the Company are not appointed for a fixed term but are subject to
retirement by rotation and re-election at the annual general meeting
of the Company in accordance with the provisions of the Company’s

Bye-laws.

AUDIT COMMITTEE

The terms of reference which describe the authority and duties of the
Audit Committee were prepared and adopted with reference to “A
Guide for Effective Audit Committees” published by the Hong Kong
Institute of Certified Public Accountants. Following a resolution passed
by the board of directors (“Board”) of the Company at its meeting
held on 31 May 2005, the terms of reference were amended, adopted
and in force after 1 June 2005 pursuant to the new Appendix 14

“Code of Corporate Governance Practices” of the Listing Rules.

The Audit Committee provides an important link between the Board
and the Company’s auditors in matters coming within the scope of the
group audit. It also reviews the annual and interim reports prior to
their approval by the Board, the effectiveness of the external and
internal audit and of internal controls and risk evaluation. Following
the appointments of Mr. Che Wai Hang, Allen and Mr. Lee Yiu Pun as
independent non-executive directors on 1 June 2005, the Audit
Committee currently comprises all the five independent non-executive

directors of the Company.
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PUBLIC FLOAT

Based on the information that is publicly available to the Company
and within the knowledge of the Directors, as at the date of this
report, there is sufficient public float, as not less than 25% of the

issued share capital of the Company, are held by the public.

AUDITORS

The accounts have been audited by PricewaterhouseCoopers who retire

and, being eligible, offer themselves for re-appointment.

On behalf of the Board of Directors,

YEUNG CHI HUNG, JOHNNY

Chairman

Hong Kong, 23 June 2005
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