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REPORT OF THE DIRECTORS

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

Principal activities

The Company is an investment holding company. Its
subsidiaries are principally engaged in the printing and
manufacturing of packaging materials, labels and paper
products and environmentally friendly products.

Details of the Group’s turnover and segment result by
business segment and geographical segment are set out in
Note 27 to the accompanying accounts.

Major customers and suppliers

For the year ended 31st March, 2005, the five largest
customers accounted for approximately 43% of the
Group’s total turnover and the five largest suppliers
accounted for approximately 19% of the Group’s total
purchases. In addition, the largest customer accounted for
approximately 16% of the Group’s turnover while the
largest supplier accounted for approximately 6% of the
Group’s total purchases.

None of the directors, their associates, or any shareholder
(which, to the knowledge of the Company’s Directors,
owned more than 5% of the Company’s share capital) had
a beneficial interest in the Group’s five largest customers or
suppliers.

Results and appropriations

Details of the Group’s results for the year ended 31st
March, 2005 are set out in the consolidated profit and loss
account on page 41 of this annual report.

The directors have declared an interim dividend of
HK$0.015 per ordinary share, totaling approximately
HK$6,378,000, which was paid on 14th January 2005.

The Directors recommend the payment of a final dividend
of HK$0.025 per ordinary share, totalling approximately
HK$10,701,000, and recommend that the retained profits
of approximately HK$174,987,000 be carried forward.

Share capital and employee share options
Details of movements in share capital and the employee
share option scheme of the Company are set out in Notes
23 and 24, respectively, to the accompanying accounts.
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Reserves

Movements in reserves of the Group and the Company
during the year are set out in Note 25 to the accompanying
accounts.

As at 31st March, 2005, the Company’s retained profit of
approximately HK$40,100,000 was available for
distribution to the Company’s shareholders, of which
HK$10,701,000 has been proposed as final dividend for
the year.

Purchase, sale or redemption of shares

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

Pre-emptive rights
There is no provision for pre-emptive rights under the
Company’s Bye-laws and the laws in Bermuda.

Subsidiaries
Particulars of the subsidiaries are set out in Note 14 to the
accompanying accounts.

Fixed assets
Details of movements in fixed assets during the year are set
out in Note 12 to the accompanying accounts.

Bank loans
Particulars of bank loans as at 31st March, 2005 are set out
in Notes 18, 21 and 31 to the accompanying accounts.

Pension schemes
Details of the pension schemes are set out in Note 30 to
the accompanying accounts.

Charitable contributions
During the year, the Group made charitable contributions
of approximately HK$14,000 (2004: HK$460,000).
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Directors and directors’ service contracts
The directors who held office during the year and up to the
date of this report are:

Executive directors

Mr. Lam Kwong Yu, Chairman

Ms. Yeung Chui, Vice Chairman

Mr. Tai Tzu Shi, Angus, Senior Vice President

Mr. Cheung Chi Shing, Charles, Senior Vice President

Non-executive director
Mr. Christopher James Williams

Independent non-executive directors
Mr. Chan Yue Kwong, Michael
Mr. Kwok Lam-Kwong, Larry, JP
Mr. Tam King Ching, Kenny

(appointed on 21st July, 2004)
(appointed on 21st July, 2004)

In accordance with the Bye-laws of the Company, all of the
directors will retire at the forthcoming annual general
meeting and, being eligible, offer themselves for re-
election.

None of the directors has an unexpired contract with the
Group which is not terminable by the Group within one
year without payment of compensation (other than
statutory compensation).
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Directors’ interests in shares and share options
As at 31st March, 2005, the interest of the Directors and
Chief Executive of the Company in the shares, underlying
shares and debentures of the Company or any of its
associated corporations (within the meaning of Part XV of
the Securities and Futures Ordinance (“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 or short positions which they were
taken or deemed to have under such provisions of the
SFO), or which were recorded in the register required to be
kept by the Company under Section 352 of the SFO, or
which were required, pursuant to the Rules Governing the
Listing of Securities on the Stock Exchange (the “Listing
Rules”), to be notified to the Company and the Stock
Exchange, were as follows :

Long positions in Shares

Name of Personal Family
Director Capacity interests interests
EEpR g4 PN £ REER
Mr. Lam Kwong Yu  Beneficial owner, B & #H + 1,550,000 500,000
A MEE interest of spouse AR B R

& controlled SEHDE

corporations, pa: £

beneficiary and FEZHEA

founder of trusts RAIHA
Ms. Yeung Chui Beneficial owner, ~E#H#EH 500,000 1,550,000
BEL+ interest of spouse BB R

& controlled FEHDHE

corporations, 2R

beneficiary and ERAZHEA

founder of trusts RAIHA
Mr. Tai Tzu Shi, Beneficial owner ~ BHEAR — 18,000

Angus & interest of BB R
HEELE spouse
Mr. Cheung Beneficial owner ~ E#m#EH 2,000,000 —
Chi Shing, Charles

' Details of share options granted to Directors are separately
disclosed under the heading of Share Option Scheme.
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Approximate
Corporate Other % of 'Outstanding
interests interests Total Shareholding share options
EREZ  EARTRE
NEER Hip i 8y HHEIH ZBRE
794,000 216,558,174 219,402,174 51.60% 4,762,000
(Note 1) (Note 2)
(M=) (M &E2)
794,000 216,558,174 219,402,174 51.60% 4,452,000
(Note 1) (Note 2)
(&£ (K &E2)
— — 18,000 0.004% 3,000,000
— — 2,000,000 0.47% 3,000,000

| BTESEREZFBRANZBRETEBOAR

25



26

REPORT OF THE DIRECTORS

Notes:

1. Dayspring Enterprises Limited held 794,000 shares in the
Company. The entire issued share capital of the company is
beneficially owned and controlled by Mr. Lam Kwong Yu and
Ms. Yeung Chui. The 794,000 shares of Mr. Lam Kwong Yu and
Ms. Yeung Chui are the same block of shares.

2. Best Grade Advisory Limited (“BGAL”) held 216,558,174 shares
in the Company. The entire issued share capital of BGAL is held
by Masterline Industrial Limited as trustee of The New Super
Star Unit Trust. All except one units in The New Super Star Unit
Trust are beneficially owned by two discretionary trusts, the
discretionary beneficiaries of which include Mr. Lam Kwong Yu,
Ms. Yeung Chui and Mr. Lam Chuen Yik, Kenneth. HSBC
International Trustee Limited acted as trustee of the two
discretionary trusts. The two references to 216,558,174 shares
relate to the same block of shares in the Company.

Save as disclosed above, none of the Directors or Chief
Executive of the Company had, as at 31st March, 2005,
any interests or short positions in the shares, underlying
shares or debentures of the Company or any of its
associated corporations (within the meaning of Part XV of
the SFO) which would have to be notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of
Part XV of the SFO (including interests or short positions
which they were taken or deemed to have under such
provisions of the SFO), or which were recorded in the
register required to be kept by the Company under Section
352 of the SFO, or which were required to be notified to
the Company and the Stock Exchange pursuant to the
Listing Rules.
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Share option scheme

A new share option scheme has been adopted by the
Company since 6th September, 2002 (the “New Share
Option Scheme”) to replace a share option scheme which
had been adopted on 8th February, 1993 (the “Old Share
Option Scheme”) to comply with the current statutory
requirements. The Company may grant options to the

BRESE

participants as set out in the New Share Option Scheme.
Summary of the Old Share Option Scheme and the New
Share Option Scheme was as follows :

1. Purpose of the Old and New
Share Option Schemes

ENTBERESEEN

2. Participants of the Old and
New Share Option Schemes
ERFERETENSEA
=+

Old Share Option Scheme
EBRETE

As an incentive to employees

ERHEESHNRE -

Any full-time employee of the
Company or any Subsidiary
(including full-time executive
directors of the Company or any
Subsidiary)
ARAREMBLANEZHES
(BEARAIHMBLRA 2R
HITES) °

RAARHZZEZE-FAAANHERAHTBRE
B (THBRESTSD UBRAR-Ah=F=
ANB&RMAzBRESE ((EBRETS]) -
URERTZEEER « RAB WRHIBRE
SFESIMZ2EATRTERE - EBERES
ERFBRESENPEDNT ¢

New Share Option Scheme
HBIREE

To provide participants with the
opportunity to acquire proprietary
interests in the Company and to
encourage participants to work
towards enhancing the value of
the Company and its Shares

RBRATRHUESEAQAMEA
BoHE  ARBBEATHED
BAAQXARERD 2EE-

(i) Any full-time employee of
the Company or of any
Subsidiary; and

(i) Any full-time executive

director of the Company or

of any subsidiary

(i) ARAIEHMBLIAZEZH
‘& &

(i) ARAAHEMBLAZEZH
HITES
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3. Total number of Shares

available for issue under the
Old and New Share Option
Schemes and percentage of
issued share capital as at the
date of the annual report
AR5 R BB IR A AT 8 A 3
TROBBRRAFHRABH
HERITRABD K

Old Share Option Scheme
EBRETE

The maximum number of Shares
in respect of which options may
be granted (when aggregated with
any securities subject to any other
share option scheme(s) of the
Group) shall not exceed 10% of
the number of issued Shares of the
Company from time to time
excluding the aggregate number of
shares which are issued pursuant
to the Old Option Scheme.
REBRESEMIERT 2B
R (R B A 52 [ L fth B8 i A =1 81
FREARTREZERE BRRN &
BREE THREBADATE
BBITRA10%  EFEFEERTE
REEBRESERT2BRE
mEITZRH °

New Share Option Scheme
WIBIREE

The Company may initially grant
options representing 41,250,098
Shares under the New Share
Option Scheme (i.e.
approximately 10% of the issued
share capital of the Company as at
the date of the adoption of the
New Share Option Scheme and
approximately 9.6% of the issued
share capital of the Company as at
the date of the annual report)

The maximum number of Shares
which may be issued upon
exercise of all outstanding options
granted and yet to be exercised
under the New Share Option
Scheme and any other schemes
adopted by the Company must not
exceed 30% of the Shares in issue
from time to time. No options may
be granted under the New Share
Option Scheme or any other share
option scheme if that will result in
the 30% limit being exceeded.
REFERETE  A2FANS
AR T B R 41,250,098 IR 17 (1
KA TR R B R EST S A H
ZEBITREANI0%REARRAR
AERAPZESHTRALI.6%)
ZIBEAE -

RIEAR D RN 2 3 8B RAET 8
RAE M E A5 &R T & KT E
ZBRERTERMABTZR
NERESZHETHEBTHC
1TIRAD :Z230% © fisd 1R 45 3 B AR #E =
ERTERESSEE30%LR
BIRAI TR IRHE -
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4.  Maximum entitlement of
each participant under the
Old and New Share Option
Schemes

BUSEATRBEERHB
RETERBNERS BHE

5.  The period within which the
Shares must be taken up
under an option
REBREAZBERG NS
R

6. The minimum period for
which an option must be
held before it can be
exercised.
ARTEMFABERENR
EHR

Old Share Option Scheme
EBRETE

25% of the aggregate number of
Shares in respect of which options
are issuable under the Old Share
Option Scheme
EBRESTAERTBITZRG
BB 25% °

At any time during a period to be
determined by the Board, which
shall not be more than 10 years
from the date on which the option
is granted.
HESERAE BB REME
B EEROATSEBREA
MBS+

An option may be exercised at any
time during a period commencing
on the expiry of 6 calendar
months after the date of grant of
the option, but in any event not
later than 10 years from the date
of grant.
BRETRERTEREERR
FAAREERREMEETE - H
THEBZBRERLBHI0F
ELGR o

New Share Option Scheme
WIBIREE

The total number of Shares issued
and to be issued upon exercise of
the options granted and to be
granted to each participant
(including both exercised and
outstanding options) under the
New Share Option Scheme or any
other share option scheme
adopted by the Company in any
12 month period must not exceed
1% of the Shares in issue.

REHBREFEURERAT 2
EAEAMBRES S - EEM12
BRABEA r m8U2EALE
THEREMBETERBRE (BEC
ITRERERITEZBRE) BT
KETFROTZRODBH  T5E
BEBTROBEZ1%°

Must not be more than 10 years
from the date of offer or grant of
the option.
BREREREE T2 HEBFTE
BRtTFE-

An option may be exercised at any
time during a period commencing
on the expiry of 6 calendar
months after the date of grant of
the option, but in any event not
later than 10 years from the date
of grant.

BRETRERTEREEAR
FFAREE B REMEBITE -
THEEBZBRERYBEHI0F
BLSN o
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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 paid
RRRENERENENS
BEOA R AY TR A KA H
RAEEFFBREERN
HABR

8.  The basis of determining the

exercise price

BETEENEE

Old Share Option Scheme
EBRETE

HK$10 is to be paid as
consideration for the grant of
option and the option shall be
accepted within 28 days from the
date of offer

EXNBBIOTERRTERE
ZRE MBERELERETAH
HEEH 28 H MEEA o

The exercise price is determined
by the Board in their absolute
discretion but in any event shall
not be less than the higher of:

(i)  80% of the average of the
closing price of the Shares as
stated in the Stock
Exchange’s daily quotations
sheet for the five trading
days immediately preceding
the date of grant of an
option; or

(i)  the nominal value of the
Shares

THEERESEEE  EFXEE
RUTHESE :

(i) ZEBERERTEHAIERE
X5 ERMRERFTHNTEY
W ER80% 5 X

(i) WRHEE -

New Share Option Scheme
B Eat 8
The amount payable on
acceptance of an option is HK$10
and an offer shall remain open for
acceptance by the participant for a
period of 28 days from the date on
which the letter containing the
offer is delivered to that
participant.
EMBREMAXNZRERE
Wiow - MBEALARKIE
ek T 28R HIE A AR R
-

The exercise price shall be
determined by the Board in its
absolute discretion and shall be at
least the highest of:

(i)  the closing price of a Share
as stated in the daily
quotations sheet issued by
the Stock Exchange on the
date of grant, which must be
a business day; or

(i)  the average closing price of a
Share as stated in the daily
quotations sheet issued by the
Stock Exchange for the 5
business days immediately
preceding the date of grant; or

(iii) the nominal value of the
Shares on the date of grant.

BREZTEERESSEE -
BEHRDLUTIHRESERE

(i) RONREHETEREER
(AREXRB)BXE AR
BERMAIZWHE S &

(i) BRORBEERELRTEBRE
B AERS B EBIAR
BHRERMI 2 FIEH
B, =

(i) RRTFTEREERNROE
{EO
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9.  The remaining life of the Old
and New Share Option
Schemes

B T BB IR R w1 81 Y R BRI
PR

The following table shows the movements in the

Old Share Option Scheme
EBRETE

The Old Share Option Scheme
was adopted on 8th February,
1993 and was originally effective
until 7th February, 2003. On 6th
September, 2002, the Old Share
Option Scheme was resolved by
the shareholders of the Company
to have been terminated thereon.
EBRESER-NN=F=A
NERAEER-_ZZT=F"A
tHA—BERR -R-ZFE_-F
NBRB  RARABRRBRER
EEtEImZAREUE -

New Share Option Scheme
WIBIREE

The New Share Option Scheme
shall be valid and effective for a
period of ten years commencing
on the adoption date i.e. 6th
September, 2002
MBRESEHRAR(W=2F
—HEARABEBTER-EERK
KRB -

AARBERERFAZEBRNEARFLHE

Company’s share options during the year and the RITFEZBEBRBMTRAR :
outstanding options at the beginning and end of the year:
Old Share Option Scheme EBERETE
Granted Exercised Lapsed
Date of Exercise Exercise price Beginning during during during End of
Name grant period per share of year the year the year the year year
®A KB H TEHME ERABE 9 FARY FATHE FRAEK FH
HK$ ‘000 ‘000 ‘000 ‘000 ‘000
BT TR TR TR TR TR
Directors
o=
Mr. Lam Kwong Yu 10.9.1997 11.3.1998 — 0.69 2,512 — — — 2,512
M AE 9.9.2007
Ms. Yeung Chui 10.9.1997 11.3.1998 — 0.69 1,702 — — — 1,702
BEZL 9.9.2007
4,214 — — — 4,214
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New Share Option Scheme ¥ EB IR RE 5T &
Granted Exercised Lapsed
Date of Exercise Exercise price Beginning during during during End of
Name grant period per share of year the year the year the year year
®A RHEBH TEEHE BRABE £ FARE FRTE FAXK FR
HK$ ‘000 ‘000 ‘000 ‘000 ‘000
BT TR TR TR TR TR
(i) Directors
Bx
Mr. Lam Kwong Yu 19.2.2004 19.8.2004 — 1.07 2,250 — — — 2,250
MO0 18.2.2007
Ms. Yeung Chui 17.1.2003 17.7.2003 — 0.57 500 — — — 500
BREZL 16.1.2006
19.2.2004 19.8.2004 — 1.07 2,250 — — — 2,250
18.2.2007
Mr. Tai Tzu Shi, 19.2.2004 19.8.2004 — 1.07 1,200 — — — 1,200
Angus 18.2.2007
BHEBLAE 29.12.2004 29.6.2005 — 0.77 — 1,800 — — 1,800
28.12.2007
Mr. Cheung Chi 19.2.2004 19.8.2004 — 1.07 1,200 — — — 1,200
Shing, Charles 18.2.2007
REMEE 29.12.2004 29.6.2005 — 0.77 — 1,800 — — 1,800
28.12.2007
(i)  Employees 10.1.2003 10.7.2003 — 0.53 620 == = (420) 200
== 9.1.2006
6.2.2004 6.8.2004 — 0.93 4,270 — — (70) 4,200
5.2.2007
29.12.2004 29.6.2005 — 0.77 — 4,200 — — 4,200
28.12.2007
12,290 7,800 — (490) 19,600

The directors consider the disclosure of the value of
options granted during the year ended 31st March, 2005 is
not appropriate, as the variables which are crucial for the
calculation of such option value has not been determined.
Such variables include the date of exercise and other
relevant conditions. As such, the directors believe that any
calculation of the value of the options based on a number
of speculative assumptions will not be meaningful and will
be misleading to the shareholders in the circumstances.

Save as disclosed above, at no time during the year was
the Company or any of its subsidiaries a party to any
arrangement to enable any of the Company’s directors or
members of its management to acquire benefits by means
of the acquisition of shares in, or debentures of, the
Company or any other body corporate.

ERH HREFTEBREEEMSER
BEECETREREARE  HUEKER-ZFZF
FF=ZRA=T-RLEFEZBREEBEDBEL
?ﬁE°%Z%%%k@ﬁ’_ﬁﬁﬁ}i&ﬁ@ﬁﬁﬁﬂ%
e IUESERRRBEZHBANMEMBERS

ZEMBEREEETEESE KR Hxﬁ"
BREMFEEN  RERNEFAERD  FARFAR

HEAHNBAABESREMZH  EHAXLD
AESHHEEEREHEWBALAREME
fEAEEZROAESMES -
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Directors’ interests in contracts

Save as disclosed in Note 2 to the accompanying accounts,
no contract 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 members of its management had a
material interest, whether directly or indirectly, subsisted at
the end of the year or at any time during the year.

Substantial shareholders

So far as is known to any Director or Chief Executive of the
Company, as at 31st March, 2005, shareholders (other than
Directors or Chief Executive of the Company) who had
interest or short positions in the shares or 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, or which were recorded in the register
required to be kept by the Company under Section 336 of
the SFO were as follows:

1. Long positions of substantial shareholders in the
shares of the Company

Name of shareholder Capacity
BRERB g4
Best Grade Advisory Beneficial owner
Limited ERER
Masterline Industrial Trustee
Limited FREA
HSBC International Trustee
Trustee Limited fFEA

EERENRZR=E

BRIABEM 2 BRE MY 2B E S NATHEM
BARARFRAIFAEMER  LETHEM
EASEEBAEEMACAESNEERENE
BRI BEEEEPEAFNBZ2EESY -

FERR
MAQABDEBHAHZRTHRAEHRA  R=ZEZF
FFE=ZA=1+—H REQ2aARMHNEERK D
FHREREBESRBAEMROAEXVEFE2REID
BB ERARQR AR ESTHNRANRQTIRFH
ERHEKRAIEIBMEEENETMANERSS
KEZRR (KRR ESHHESTHAERN)
mF :

. FERERALXAROGZEFR

Number of Approximate %
Shares of Shareholding
EREZ
R4 & E BMOBDE
216,558,174 50.93%
(Note 1)
(B &EET)
216,558,174 50.93%
(Note 1)
(B &ET)
218,606,174 51.42%
(Note 2)
(Bt &£ 2)
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2. Long positions of other persons in the shares of the

Company

Name of shareholder Capacity

KRR &R 87

Value Partners Limited Investment manager
rAELRE

Cheah Cheng Hye Interest of controlled

IR corporation
ZEHNLR 2 EE

Notes:

1. The two references of 216,558,174 shares relate to the

same block of shares in the Company. Best Grade
Advisory Limited (“BGAL”) held 216,558,174 shares in
the Company. The entire issued share capital of BGAL is
held by Masterline Industrial Limited as trustee of The
New Super Star Unit Trust. All except one units in The
New Super Star Unit Trust are beneficially owned by two
discretionary trusts, the discretionary beneficiaries of
which include Mr. Lam Kwong Yu, Ms. Yeung Chui and
Mr. Lam Chuen Yik, Kenneth. HSBC International Trustee
Limited acted as trustee of the two discretionary trusts.

2. 216,558,174 shares of the 218,606,174 shares were the
same block of shares as described in Note 1. HSBC
International Trustee Limited (“HSBC”), as trustee of two
discretionary trusts in which Mr. Lam Kwong Yu, Ms.
Yeung Chui and Mr. Lam Chuen Yik, Kenneth were the
beneficiaries, were interested and/or deemed to be
interested in the said 216,558,174 shares. The remaining
shares were held by other trusts for which HSBC acted as
trustee.

3. The two references to 29,962,000 shares relate to the
same block of shares in the Company.

Audit committee

The Audit Committee has reviewed with management the
accounting policies adopted by the Group and discussed
auditing, internal control and financial reporting matters.
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REPORT OF THE DIRECTORS

Code of best practice

In the opinion of the Directors, the Company has complied
with the Code of Best Practice as set out in Appendix 14 of
the Listing Rules in force prior to 1st January, 2005, which
remain applicable in respect of accounting periods
commencing before 1st January, 2005 under transitional
arrangements, throughout the year ended 31st March,
2005, except that the non-executive directors are not
appointed for specific terms. However, the non-executive
directors are subject to retirement by rotation and re-
election at the annual general meeting in accordance with
the Company’s Bye-laws.

Summary financial information

A summary of the Group’s financial information for the last
five financial years is set out on pages 20 and 21 of this
annual report.

Auditors

The accompanying accounts were audited by
PricewaterhouseCoopers. A resolution for the appointment
of PricewaterhouseCoopers as the Company’s auditors for
the ensuring year is to be proposed at the forthcoming
annual general meeting.

On behalf of the Board of Directors,
Lam Kwong Yu
Chairman

Hong Kong, 14th July, 2005
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