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DIRECTORS’ REPORT

The directors present their annual report and the audited consolidated financial statements for the year

ended 31st March, 2006.

PRINCIPAL ACTIVITIES
The Company is an investment holding company. The activities of its principal subsidiaries, jointly controlled

entities and associates are set out in notes 36, 19 and 18, respectively, to the consolidated financial

statements.

During the year, the Group committed to acquire an interest in Nantong Jianghai Capacitor Co., Limited

and its subsidiaries, a group engaged in sales and manufacturing of aluminium electrolytic capacitors

and related accessories, for a maximum consideration of approximately HK$95,840,000. Details of this

acquisition are set out in note 19 to the consolidated financial statements.

RESULTS AND APPROPRIATIONS
The results of the Group for the year ended 31st March, 2006 are set out in the consolidated income

statement on page 24.

The directors now recommend the payment of a final dividend of HK1 cent per ordinary share to the

shareholders on the register of members on 25th September, 2006, amounting to HK$10,435,632, and

the retention of the remaining profit.

PROPERTY, PLANT AND EQUIPMENT
During the year, the Group acquired property, plant and equipment at a cost of approximately HK$16.7

million. Details of this and other movements in the property, plant and equipment of the Group during the

year are set out in note 16 to the consolidated financial statements.

SHARE CAPITAL
Details of the issued share capital of the Company are set out in note 31 to the consolidated financial

statements.
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RESERVES
Details of the movements during the year in the reserves of the Group are set out in the consolidated

statement of changes in equity on page 27.

The Company’s reserve available for distribution to shareholders as at 31st March, 2006 were as follows:

2006 2005

HK$’000 HK$’000

Contributed surplus 49,259 49,259

Retained profits 5,535 4,768

54,794 54,027

Under the Companies Act 1981 of Bermuda (as amended), the contributed surplus account of the

Company is available for distribution. However, the Company cannot declare to pay a dividend, or make

a distribution out of contribution surplus if:

(a) it is or would after the payment be, unable to pay its liabilities as they become due; or

(b) the realisable value of its assets would thereby be less than the aggregate of its liabilities and its

issued share capital and share premium accounts.

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

Executive directors:

Mr. Fang Hung, Kenneth

Mr. Li Kwok Wai, Frankie

Independent non-executive directors:

Mr. Tien Pei Chun, James

Mr. Chu Chi Wai, Allan

Mr. Lau Yuen Sun, Adrian

In accordance with Clause 87 of the Company’s Bye-Laws, Mr. Fang Hung, Kenneth retires and, being

eligible, offers himself for re-election.

The director proposed for re-election at the forthcoming Annual General Meeting does not have a service

contract which is not determinable by the Group within one year without payment of compensation, other

than statutory compensation.

The independent non-executive directors have been appointed for a term subject to retirement by

rotation in accordance with the Company’s Bye-Laws.
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INTERESTS OF DIRECTORS AND CHIEF EXECUTIVES IN
SECURITIES
At 31st March, 2006, the interests and short positions of the directors and chief executives and their

associates in the shares, underlying shares or debentures of the Company and its associated corporations

(within the meaning of part XV of the Securities and Futures Ordinance (“SFO”)), as recorded in the

register maintained by the Company pursuant to section 352 of the SFO or as otherwise notified to the

Company and The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) pursuant to the Model

Code for Securities Transactions by Directors of Listed Issuers (the “Model Code”) were as follows:

Long position in the shares of the Company

Number of shares and nature of interests

Through Percentage of

Personal controlled company’s

interests corporations Total issued capital

Mr. Fang Hung, Kenneth (Note) 20,130,000 697,692,368 717,822,368 68.79%

Mr. Li Kwok Wai, Frankie (Note) 25,870,013 697,692,368 723,562,381 69.34%

Note: Antrix Investment Limited owns 697,692,368 shares of the Company. Mr. Fang Hung, Kenneth and Mr. Li Kwok Wai,

Frankie beneficially own 51% and 49%, respectively, of the issued share capital of Antrix Investment Limited.

Save as disclosed above, as at 31st March, 2006, none of the directors, the chief executives or their

associates had any interests 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 recorded in

the register maintained by the Company pursuant to Section 352 of the SFO or as otherwise notified to

the Company and the Stock Exchange pursuant to the Model Code.

ARRANGEMENTS TO PURCHASE SHARES OR DEBENTURES
At no time during the year was the Company or any of its subsidiaries a party to any arrangements to

enable the directors of the Company to acquire benefits by means of the acquisition of shares in, or

debentures of, the Company or any other body corporate.

DIRECTORS’ INTERESTS IN CONTRACTS
No contracts 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 time during the year.
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SUBSTANTIAL SHAREHOLDERS
As at 31st March, 2006, the register of substantial shareholders maintained by the Company pursuant to

Section 336 of the SFO shows that the following shareholders had notified the Company of relevant

interests and short positions in the issued share capital of the Company:

Long position in the shares of the Company

% of the

Company’s

Number of issued

Capacity and nature of interest Shares held share capital

Antrix Investment Limited (Note) Directly beneficially owned 697,692,368 66.86%

Esca Investment Limited (Note) Indirectly beneficially owned 697,692,368 66.86%

Megastar Venture Limited (Note) Indirectly beneficially owned 697,692,368 66.86%

Liu Chong Hing Bank Limited Directly beneficially owned 57,600,000 5.52%

Note: Antrix Investment Limited is held as to 51% by Esca Investment Limited (a company wholly-owned by Mr. Fang

Hung, Kenneth) and 49% by Megastar Venture Limited (a company wholly-owned by Mr. Li Kwok Wai, Frankie). The

shares held by Esca Investment Limited and Megastar Venture Limited represent the same interest held by Antrix

Investment Limited, which have also been disclosed as an interest of Mr. Fang Hung, Kenneth and Mr. Li Kwok Wai,

Frankie under the section “Interests of Directors and Chief Executive in Securities”.

Save as disclosed above, as at 31st March, 2006, the Company was not notified by any persons who

had interests or short positions of 5% or more in the shares and underlying shares of the Company

which is required to be recorded under Section 336 of the SFO.

EMOLUMENT POLICY
The emolument policy of the employees of the Group is reviewed regularly by the board of directors.

Remuneration packages are structured to take into account the merit, qualifications and competence of

individual employees as well as the general market conditions.

PRE-EMPTIVE RIGHTS
There are no provisions for pre-emptive rights under the Company’s Bye-Laws, 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 THE COMPANY’S LISTED
SECURITIES
There was no purchase, sale or redemption of the Company’s listed securities by the Company or any of

its subsidiaries during the year.
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CORPORATE GOVERNANCE
The Company has complied throughout the year ended 31st March, 2006 with the Code of Best Practice

as set out in Appendix 14 of the Rules Governing the Listing of Securities on the Stock Exchange (the

“Listing Rules”) except that the non-executive directors of the Company were not appointed for a specific

term as they are subject to retirement by rotation and re-election at the annual general meeting of the

Company in accordance with the Company’s Bye-Laws.

The Company had 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. Having made specific enquiry of the directors

it is confirmed that they have complied with the required standard set out in the Model Code.

The Company has received from each of the independent non-executive directors, an annual confirmation

of his independence pursuant to Rule 3.13 of the Listing Rules. The Company considers all of the

independent non-executive directors are independent.

SUFFICIENCY OF PUBLIC FLOAT
The Company has maintained a sufficient public float throughout the year ended 31st March, 2006.

AUDIT COMMITTEE
The audit committee has reviewed with management the accounting principles and practices adopted by

the Group and discussed auditing, internal control and financial reporting matters including the review of

the financial statements of the Group for the year ended 31st March, 2006.

AUDITORS
A resolution will be submitted to the annual general meeting to re-appoint Messrs. Deloitte Touche

Tohmatsu as auditors of the Company.

On behalf of the Board

Li Kwok Wai, Frankie

Chief Executive Officer

Hong Kong

17th July, 2006




