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The Directors are pleased to present their first annual report
together with the audited financial statements for the year
ended 31 March 2006.

The Company was incorporated in the Cayman Islands under
the Companies Law as an exempted company with limited
liability on 25 May 2004 and was registered on 21 February
2006 as an overseas company in Hong Kong under Part XI of
the Companies Ordinance.

For the purpose of the listing of the Company’s shares (the
“Shares”) on the Main Board of the Stock Exchange, the
Company has undergone a series of reorganisation (the
“Reorganisation”). Details of the Reorganisation are set out in
appendix VI to the Prospectus.

The Shares have been listed on the Main Board of the Stock
Exchange since 14 March 2006.

The Company acts as an investment holding company. Details
of the principal activities of each member of the Group are set
forth in note 14 to the financial statements.

The principal activities of the Group during the year ended 31
March 2006 are the provision of waterworks engineering
services for the public sector in Hong Kong.
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The Group’s results for the year ended 31 March 2006 and the
state of affairs of the Group and the Company at that date are
set out in the financial statements on pages 40 to 45.

The Directors recommend the payment of a final dividend of
HK3.6 cents per Share for the year ended 31 March 2006.
Subject to the approval of the Directors’ recommendation by
shareholders of the Company at the Annual General Meeting to
be held on 18 August 2006 (the “AGM"), the final dividend
will be paid on or about 30 August 2006 to shareholders whose
name appear on the register of shareholders of the Company as
at the close of business on 18 August 2006. The total amount
of such dividend is approximately HK$11.5 million.

A summary of the results and of the assets and liabilities of the
Group for the last four years is set out on page 80.

Details of the movements in the property, plant and equipment
of the Group are set out in note 13 to the financial statements.

Details of the movements in the share capital of the Company
are set out in note 22 to the financial statements.

Details of the movements in the reserves of the Group and the
Company during the year ended 31 March 2006 are set out in
note 24 to the financial statements.
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The net proceeds from the Company’s initial public offering
amounted to approximately HK$43.0 million. These net proceeds
were partially applied during the period from the Listing Date up
to the date of this report and such application is consistent with
the proposed usage of the net proceeds set forth in the
Prospectus. The unused balance of the net proceeds was kept in
the Group’s interest-bearing bank accounts in Hong Kong. Details
of the proposed usage of the net proceeds of HK$37.0 million
set forth in the Prospectus and the actual application thereof
during the above period are as follows:—

H-BEXRE
A-H
METAHZ ERHE
558 -—BERE=A AHSE
BERR =t-BHH Period from
Proposed Period from 1 April 2006 HE
useof Listing Dateto to date of this It Remaining
proceeds 31 March 2006 Report Sub-total balance
BEAT BEAT BEAT BEAT BEAT
HK$'M HK$'M HK$'M HK$'M HK$'M
RUTIREERE Acquisition of machinery and
SETE equipment for the following projects:
-KEERR ~ Water mains replacement and
BEIR rehabilitation projects 16.0 - 10 10 15.0
-E% REURAR - Roads and drainage and
ME TR slope upgrading projects 6.5 - - - 6.5
BREENRARFER IR Hiring staff for current and new projects
FBERREREI and the expansion of the Group 40 - 0.6 06 34
RARERPENKE Exploring and developing waterworks
IEE# business opportunities in the PRC 25 - - - 25
BEBTER Repayment of bank loan 50 1.0 40 50 -
AEE-REEES General working capital of the Group 30 - 30 30 -
37.0 1.0 8.6 9.6 274

MR ERRMDEEETR0.72ETTMELNR
SN 45 X IR % %66,000,0007%8 7T 1% 7£ EL 1% B U 4F
EREASEz —REE -

years.
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There are no provisions for pre-emptive rights under the
Company’s articles of association, or the laws of Cayman
Islands, which would oblige the Company to offer new Shares
on a pro-rata basis to existing shareholders.

During the year ended 31 March 2006, other than the issue of
additional 319,999,970 new Shares by the Company during the
year (including 80,000,000 Shares issued for the Company’s
listing of the Shares on the Main Board of the Stock Exchange),
neither the Company nor any of its subsidiaries has purchased
or sold any of the Shares during the year. The Company has not
redeemed any of the Shares during the year.

At no time during the year was the Company, its holding
company or subsidiaries, a party to any arrangements to enable
the Directors to acquire benefits by means of the acquisition of
shares in, or debentures of, the Company or any other body
corporate. In addition, none of the directors, their spouse or
children under the age of 18 were granted any right to
subscribe for the securities of the Company or had exercised
any such right during the year.
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The Directors during the year were as follows:
Executive Directors

Mr. YUEN Chow Ming
(Chairman)

Mr. SO Yiu Cheung
(Deputy Chairman)

Mr. YUEN Wai Keung
(Chief Executive Officer)

(appointed on 29 October 2004)
(appointed on 29 October 2004)

(appointed on 2 June 2004)

Non-executive Director
Mr. WONG Fu Kei (appointed on 3 November 2004
and resigned on 5 October 2005)

Independent non-executive Directors

Dr. HO Chung Tai, Raymond (appointed on 11 November 2005)

Professor LEUNG Yee Tak  (appointed on 11 November 2005)

Mr. CHEUNG Chi Man, (appointed on 11 November 2005)
Dennis

In accordance with articles 86(2), 86(3) and 87 of the
Company’s articles of association, Mr. YUEN Chow Ming, Mr.
SO Yiu Cheung, Mr. YUEN Wai Keung, Dr. HO Chung Tai,
Raymond, Professor LEUNG Yee Tak and Mr. CHEUNG Chi Man,
Dennis will retire by rotation at the forthcoming annual general
meeting and, being eligible, will offer themselves for re-
election.

The Company received from each of the independent non-
executive Directors a confirmation of his independence and the
Company still considers all of them to be independent.

The biographical details of the Directors and the senior
management are set out on pages 15 to 18.
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Each of the executive Directors has entered into a service contract
with the Company for an initial term of three years commencing
on 1 March 2006 (the “Commencement Date”), which will
continue thereafter provided that either the Company or the
executive Director may, after one year of the Commencement
Date, terminate the appointment of the executive Director by
giving to the other party not less than six months’ written notice
of termination or by payment in lieu of such notice.

Each of the independent non-executive Directors has entered
into a letter of appointment with the Company for a term of
one year commencing on 11 November 2005 and may be
terminated by either party by giving one month’s written notice.

Save as disclosed above, none of the Directors has a contract of
service with the Company or any of its subsidiaries not
determinable by the employing company within one year
without payment of compensation (except for statutory
compensation).

The Company'’s policies concerning remuneration of the Directors
are as follows:—

(i)  the amount of remuneration is determined on the basis of
the relevant Director’s experience, responsibility, workload
and the time devoted to the Group;

(i) non-cash benefits may be provided to the executive
Directors under their remuneration package; and

(i) the Directors may be granted, at the discretion of the
board of Directors, options pursuant to the share option
scheme adopted by the Company, as part of their
remunerated package.

Details of the emoluments of the Directors and of the five
highest paid individuals of the Group are set out in note 12 to
the financial statements.
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Details of continuing connected transactions which also constitute
related party transactions for the year are set out in note 28 to
the financial statements. In the opinion of the independent
non-executive Directors, such transactions which are exempted
from reporting, announcement and independent shareholders’
approval requirements under the Listing Rules were entered into
by the Group :

(@ inthe ordinary and usual course of business;

(b) on normal commercial terms or on terms no less favourable
to the Company than terms available to/from (as
appropriate) independent third parties; and

(©) in accordance with the terms of the relevant agreements
governing the transactions on terms that are fair and
reasonable and in the interests of the shareholders of the
Company as a whole.

During the year ended 31 March 2006, certain banking facilities
of the Group were secured by the bank deposits of the Group
and the personal guarantees given by the executive Directors
and the legal charges on a property owned by Grand Media
Limited, which is owned by Mr. YUEN Chow Ming, Mr. SO Yiu
Cheung and Mr. YUEN Wai Keung as to 34%, 33% and 33%,
respectively. Although the relevant bank had given the in-
principle consent, as disclosed in the Prospectus, that both the
personal guarantees and the legal charges would be released,
discussions are still being made with the bank on the
arrangements pertaining to the release of the relevant legal
charges. The Company is also in discussion with other banks for
similar banking facilities so that the legal charges can be
released as soon as possible. The banking facilities are currently
partially used by the Group for the performance bond of certain
ongoing projects engaged by the Group. In any event, this
transaction constitutes an exempted continuing connected
transaction for the Company under rule 14A.65(4) of the Listing
Rules and is exempted from the reporting, announcement and
independent shareholders’ approval requirements set forth
under chapter 14A of the Listing Rules.

B AL 32 IR A PR N8 - MinG HING HOLDINGS LIMITED

ZETNFFER - ANNUAL REPORT 2006



RS RERME 28 EEI SEZHRER
BARRREEAMBBRARRAFEEMIZA

EAREEBERELERAN ZERIMEE
BEARE o

RZFBERFZA=1t—HB EFRNAQAFH
HEBOEE 2 B KA O R HEARER
REIEIED ([RERBEHERD ) 53521687
SIARRBIAFEZRRAGM 2 s - HRE
RESTR] > AMGANRE MBIz s

REAFERHEEIICGEIZEBERZRRE

Save as disclosed in note 28 to the financial statements, no
Director had a material interest, either direct or indirect, in any
contract of significance to the business of the Group to which
the Company or any of its subsidiaries was a party during the
year.

As at 31 March 2006, the Directors had the following interests
in the Shares and underlying Shares of the Company and its
associated corporations which were recorded in the register
required to be kept by the Company pursuant to section 352 of
the Securities and Futures Ordinance (the “SFO"), or as
otherwise notified to the Company and the Stock Exchange
pursuant to the Model Code:

Long position in ordinary shares of HK$0.10 each in the
Company

RAEARZ
REMAB D
Approximate
percentage of

EEgR B REnME iz 3 & B shareholding in
Name of Director Capacity/Nature of Interest Number of Shares the Company
JRIKERSE 4 REtlEEER (1) 240,000,000 75%
Mr. YUEN Chow Ming Interest of controlled corporation (Note 1)

BRIBFE A RiEsEE#ER (HiE2) 240,000,000 75%
Mr. SO Yiu Cheung Interest of controlled corporation (Note 2)

RIE®REE RESEEER (HEE3) 240,000,000 75%

Mr. YUEN Wai Keung

Interest of controlled corporation (Note 3)
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(1) 1l£ 240,000,0004% % 15 BA Robinhoods Development Limited
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(2)  11£240,000,0008% f% 5 JA Robinhoods 2 % & & & » H
Group Honour Assets Limted ([ Group Honour] ) & # 7
FRE ARG EITESRIESITTE =52 — 184 ° Group Honour
HERBELEZERE  HBELEERBEEFRPER
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(3)  11£240,000,0008% f% 5 JA Robinhoods 2 % & & & » H
Foremost Time Holdings Limited ([ Foremost Time|) 7 ##
PRERE ETESIEGITE =92 —1% =% ° Foremost
TimelREREETEEE - RERTCEREBEES R
BEROGEMBEENZERNPHEEERE -

REBLIERD 2ERER

B EEEE

EEHA Name of associated

Name of Director corporations

JRRKRR % & Robinhoods

Mr. YUEN Chow Ming Able Promise

BRIBE LA Robinhoods

Mr. SO Yiu Cheung Group Honour

[RIZ 58 % & Robinhoods

Mr. YUEN Wai Keung

GEE

(M

@)

Foremost Time

It 7Y (4)B% B% 17 i Able Promise$% % - il Able Promise /& &
MEALE2ERAZAR - At - RAEBEEER
Robinhoodsitt PO i % 15 A #E B #E % ©

1t 79 (4)% A% 15 B Group Honour#% & - i Group Honour
REBELAEZERAZAR - Bt - HEEBBEER
2 Robinhoodsltt P8 i A% 7 7 #E 5 R =5 -

It P4 (4) % % 15 B8 Foremost Time#§ A& -+ i Foremost Time
RREREEZERAZAR - At REEBEERA
# Robinhoodsit /1 % fi% 1 #f B #E 25 ©

Long position in ordinary shares of HK$0.10 each in the
Company (continued)

Notes:

(M

The 240,000,000 Shares are registered in the name of Robinhoods Development
Limited (“Robinhoods”), of which Able Promise Holdings Ltd (“Able
Promise”) is entitled to exercise, or control the exercise, of one-third of the
voting power at general meetings. Able Promise is wholly-owned by Mr. YUEN
Chow Ming. Mr. YUEN Chow Ming will therefore be deemed to be interested
in these Shares under the SFO.

The 240,000,000 Shares are registered in the name of Robinhoods, of which
Group Honour Assets Limited (“Group Honour") is entitled to exercise, or
control the exercise, of one-third of the voting power at general meetings.
Group Honour is wholly-owned by Mr. SO Yiu Cheung. Mr. SO Yiu Cheung
will therefore be deemed to be interested in these Shares under the SFO.

The 240,000,000 Shares are registered in the name of Robinhoods, of which
Foremost Time Holdings Limited ('Foremost Time") is entitled to exercise, or
control the exercise, of one-third of the voting power at general meetings.
Foremost Time is wholly-owned by Mr. YUEN Wai Keung. Mr. YUEN Wai Keung
will therefore be deemed to be interested in these Shares under the SFO.

Beneficial interests in the shares of associated corporations

Notes:

REBANBEI KL
REBEIEREZROEE Approximate
Number of shares held percentage

in the associated corporation of shareholding

/g (FftsE1)  four (Note 1) 33.33%
— one 100%
/g (ftsE2)  four (Note 2) 33.33%
— one 100%
g (fF5E3)  four (Note 3) 33.33%
— one 100%

The four (4) shares are held by Able Promise, a company wholly owned by Mr.
YUEN Chow Ming. Accordingly, Mr. YUEN will be deemed to be interested in
such four shares in Robinhoods.

The four (4) shares are held by Group Honour, a company wholly owned by
Mr. SO Yiu Cheung. Accordingly, Mr. SO will be deemed to be interested in
such four shares in Robinhoods.

The four (4) shares are held by Foremost Time, a company wholly owned by
Mr. YUEN Wai Keung. Accordingly, Mr. YUEN will be deemed to be interested
in such four shares in Robinhoods.
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50 HEEtE

Robinhoods BEomEA A
Beneficial owner
Able Promise 2P ) A E R A

Capacity/Nature of Interest

Beneficial interests in the shares of associated corporations
(continued)

Save as disclosed above, none of the Directors and their
associates, had any interests or short positions in the shares and
underlying shares of the Company or any of its associated
corporations that was required to be recorded pursuant to
section 352 of the SFO at the date of this report.

The register of substantial shareholders required to be kept
under section 336 of Part XV of the SFO shows that as at 31
March 2006, so far as the Directors are aware of, the following
substantial shareholders had interests in 5% or more of the
Company’s issued share capital:

Long position in ordinary shares of HK$0.10 each in the
Company

RAEXTZ
REMNVE DL
Approximate
percentage of

Interest of controlled corporation

Group Honour 1A E

Interest of controlled corporation

Foremost Time 2 ) A E R A

Interest of controlled corporation

EDBEAA

Beneficial owner

Everest Capital Ltd

I 17 & B shareholding in

Number of Shares the Company
240,000,000 75%
240,000,000 75%
240,000,000 75%
240,000,000 75%
17,792,000 5.6%
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None of the Directors has any competing interests in any
business or has any interest in any business that may constitute
direct or indirect competition with the Group.

Details of the Company’s share option scheme are set out in
note 23 to the financial statements.

The percentages of turnover, total sub-contracting costs and
purchases of materials for the year attributable to the Group’s
major customers, sub-contractors and suppliers are as follows:

Turnover

— the largest customer 84.2%
— five largest customers combined 100.0%
Sub-contracting costs

— the largest sub-contractor 12.6%
— five largest sub-contractors combined 40.4%
Purchases of materials

— the largest supplier 10.4%
— five largest suppliers combined 34.8%

None of the Directors or any of their associates or 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 major customers, sub-
contractors or suppliers noted above.

The Company’s corporate governance principles and practices
are set out on pages 19 to 25 of this report.
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Based on information that is publicly available to the Company
and within the knowledge of the Directors, at least 25% of the
Company’s total issued share capital was held by the public at
the date of this report.

During the year, the Group made charitable donations amounting
to HK$8,900.

In compliance with rule 3.21 of the Listing Rules the board of
Directors has established an audit committee (the ""Audit
Committee”) on 11 November 2005, with written terms of
reference set out in “A Guide For The Formation Of An Audit
Committee” published by the Hong Kong Institute of Certified
Public Accountants adopted as the terms of reference of the
Audit Committee. The primary duties of the Audit Committee are
to review the financial reporting procedures and internal control
and provides guidance in relation thereto. Member of the Audit
Committee comprise all the three independent non-executive
Directors. The annual results for the year have been reviewed by
the Audit Committee on 15 June 2006 and 13 July 2006.

The Company’s auditors, Grant Thornton who retire and, being
eligible, offer themselves for reappointment at the forthcoming
annual general meeting of the Company.

On behalf of the Board

YUEN Chow Ming
Chairman

Hong Kong, 13 July 2006
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