Report of the Directors
EEEWMESE

The Directors present their report and the audited
consolidated financial statements of the Company and its
subsidiaries (the “Group”) for the year ended 31 March 2006.

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company. The
principal activities of its subsidiaries, associates and jointly
controlled entities are set out in notes 48, 17 and 18 to the
consolidated financial statements respectively.

RESULTS AND APPROPRIATIONS
The results of the Group for the year ended 31 March 2006
are set out in the consolidated income statement on page 75.

An interim dividend of HK 1 cent per share amounting to
HK$4,432,000 and a bonus issue of shares on the basis of
one bonus share for every four existing shares were paid to
the shareholders during the year.

The Board has recommended the payment of a final dividend
of HK1.5 cents per share for the year ended 31 March 2006
amounting to HK$6,649,000 to the shareholders whose
names appear on the registers of members on 22 August
2006. The proposed dividend will be paid on 22 September
2006 following approval at the annual general meeting.

INVESTMENT PROPERTIES

Details of the movements during the year in the investment
properties of the Group are set out in note 15 to the
consolidated financial statements.

PROPERTY, PLANT AND EQUIPMENT

Details of the movements during the year in the property, plant
and equipment of the Group are set out in note 16 to the
consolidated financial statements.

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 securities.
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SHARE CAPITAL
Details of the movements during the year in the share capital
of the Company are set out in note 34 to the consolidated
financial statements.

DISTRIBUTABLE RESERVES OF THE COMPANY
The Company’s reserves available for distribution to
shareholders as at 31 March 2006 comprised the aggregate
of share premium, dividend reserve and retained profits of
HK$300,629,000 (2005: HK$307,644,000).

Under the articles of association of the Company, dividends
may be declared and paid out of the profits of the Company,
realised or unrealised, or from any reserves set aside from
profits which the directors of the Company determine is no
longer needed. With the sanction of an ordinary resolution,
dividends may also be declared and paid out of share premium
account subject to a solvency test as set out in section 34 of
the Companies Law, Cap. 22 (Law 3 of 1961, as consolidated
and revised) of the laws of the Cayman Islands.

SHARE OPTION SCHEME

The Company’s existing share option scheme (the “Scheme”)
was adopted on 3 January 2002 and became effective on
9 January 2002. Particulars of the Scheme as required under
the Rules Governing the Listing of Securities (“Listing Rules”)
on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) are set out below:

Summary of the Scheme

(a) Purpose of the Scheme
To provide the participants who have been granted
options under the Scheme to subscribe for ordinary
shares in the Company (“Shares”) with the opportunity
to acquire proprietary interest in the Company and to
encourage them to work towards enhancing the value
of the Company and its Shares for the benefit of the
Company and its shareholders as a whole.

(b) Participants of the Scheme
All directors of the Company (including independent non-
executive directors), full-time employees and consultants
of the Company, its subsidiaries, and/or its associated
companies are eligible to participate in the Scheme.
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(c)

(d)

Maximum number of Shares available for issuance
Subject to the condition that the total number of Shares
which may be issued upon the exercise of all outstanding
options granted and yet to be exercised under the
Scheme and any other schemes of the Company must
not exceed 30% of the Shares of the Company in issue
from time to time, a total of 28,367,108 Shares is
available for issue under the Scheme which represents
approximately 6.4% of the issued share capital of the
Company as at the date of the report.

Maximum entitlement of each participant

(@) The total number of Shares issued and to be issued
upon exercise of the options granted to each
participant (including both exercised and
unexercised options) under the Scheme or any
other share option schemes adopted by the
Company in any 12-month period must not exceed
1% of the Shares in issue unless otherwise
approved by shareholders of the Company.

(b) Where any grant of options to a substantial
shareholder or an independent non-executive
director of the Company, or any of their respective
associates (as defined in rule 1.01 of the Listing
Rules), would result in the Shares issued and to be
issued upon exercise of all options already granted
and to be granted to such person in any 12-month
period up to and including the date of the grant:

(i) representing in aggregate over 0.1% of the
Shares in issue; and

(i) having an aggregate value, based on the
closing price of the Shares on date of grant in
excess of HK$5.0 million,

such grant of option shall be subject to prior
approval of the shareholders of the Company who
are not connected persons of the Company as
defined in the Listing Rules.

(c)

(d)

2005-2006 Annual Report F &

HRZITZRIDEE LR
ERBEZ B RA DB E AL
EIFT A R e R 1T RS IR N
TEMARITZROBLBETEES
ARABIPFEBRTROBESZ=T
ZBRRT - ZETEAHBITHREG
#8%528,367,108% & A ER
HARRNE 2B BITRAL6.4% °

EBHEZBRERE LR

(a)

(b)

BRIFEADNBRRBERAE -
B ARMEM+ =M@ A HifE
RIBZE BRA D RARAZE
AEMBRESERNESESHE
ERHBRE (BECTE
R RATGEMB AR AE) FE4T (£ T 3%
TRATFRTZRDBEH - T
SEBEHRITRMDZ1% -

ffEADE 2 EERREE L
FUTESRHZEZHEA
(E&R EWRAE1.01%) &
HBRE  SEBRBERLY
BH (B4EZA) LA+ =@
AHEEmZALTERHRER
oz — IR R R AT (T 34T
KA ET2ZRM

(i) AHESBITRL0.1%
PUE . &

(i) #{EBiBE#5,000,000
7t (RIBERERE LA
BB 10 2 W T B 5

P

&) o

REZRBREAREARLQH
RR QEIFEARRFZEEAL
(E&ZR EWHRA)) FEEH#
;4

53



REPORT OF THE DIRECTORS EE &&=

54

(e)

(f)

(9)

(h)

(i)

Period within which the Shares must be taken up under
an option

Within ten years from the date on which an option is
granted or such shorter period as the Board of Directors
or the relevant committee thereof may specify.

Minimum period, if any, for which an option must be held
before it can be exercised

At the time of granting an option, the Board of Directors
or the relevant committee thereof must specify the
minimum period(s) and/or achievement of performance
targets, if any, for which an option must be held before it
can be exercised.

Options may be exercised at any time after the minimum
periods of time held and/or achievement of performance
targets, if any, specified in the terms of grant at the time
of grant.

Amount payable upon acceptance of the option and the
period within which the payment must be made

HK$1 shall be paid within 14 days from the offer date of
the option.

Basis of determining exercise price of the option
The exercise price of the option shall be no less than
the higher of:

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

(i) the average closing price of the Shares as stated
in the daily quotations sheets issued by the Stock
Exchange for the five Stock Exchange business
days immediately preceding the date of grant; and

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

Remaining life of the Scheme
The Scheme has a life of 10 years and will expire on 3
January 2012 unless otherwise terminated in accordance
with the terms of the Scheme.
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No option has been granted by the Company since the
adoption of the Scheme.

CONVERTIBLE SECURITIES, OPTIONS,
WARRANTS OR SIMILAR RIGHTS

Save as disclosed above, the Company had no outstanding
convertible securities, options, warrants or similar rights as
at 31 March 2006 and there has been no issue or exercise of
any convertible securities, options, warrants or similar rights
during the year.

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

Chairman and non-executive director:
Cha Mou Sing, Payson

Executive directors:

Wong Sue Toa, Stewart (Managing Director)
Tai Sai Ho (General Manager)

Shen Tai Hing

Lam Chat Yu

Non-executive directors:
Cha Mou Daid, Johnson
Cha Yiu Chung, Benjamin

Independent non-executive directors:
Sun Tai Lun

Chan Pak Joe

Lau Tze Yiu, Peter

In accordance with Article 116 of the Company’s Articles of
Association, Mr. Cha Mou Sing, Payson, Mr. Wong Sue Toa,
Stewart, Mr. Tai Sai Ho, Mr. Cha Mou Daid, Johnson and
Dr. Sun Tai Lun shall retire from office by rotation at the
forthcoming annual general meeting and, being eligible, offer
themselves for re-election. All remaining directors continue
in office.

The term of office of each independent non-executive director
is the period up to his retirement by rotation in accordance
with the Company’s Articles of Association.
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None of the directors being proposed for re-election at the
forthcoming annual general meeting has a service contract
with the Company or any of its subsidiaries which is not
determinable by the Group within one year without payment
of compensation, other than statutory compensation.

BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT

Directors

Mr. Cha Mou Sing, Payson, aged 63, is the chairman
and a non-executive director of the Company. He joined the
Group in 1989 and has over 40 years of experience in property
development. He is also the executive deputy chairman of
HKR International Limited (“HKRI”) (a controlling shareholder
of the Company), an independent non-executive director of
New World Development Company Limited (“NWDCL”) and
Eagle Asset Management (CP) Limited (the Manager of
Champion Real Estate Investment Trust (“CREIT”)) and a
director of a number of public and private companies in Hong
Kong and overseas. HKRI, NWDCL and CREIT are listed on
the Stock Exchange. Mr. Cha holds a honorary doctorate
degree of Social Science from City University of Hong Kong.
He is a member of the National Committee of the Chinese
People’s Political Consultative Conference and a Justice of
the Peace. He is a brother of Mr. Cha Mou Daid, Johnson
and an uncle of Mr. Cha Yiu Chung, Benjamin, both of whom
are the non-executive directors and the deemed substantial
shareholders of the Company under Part XV of the Securities
and Futures Ordinance (“SFO”). He is also a director of LBJ
Regents Limited (“LBJ Regents”), a deemed substantial
shareholder of the Company under Part XV of the SFO, and
Novantenor Limited (“Novantenor”), a controlling shareholder
of the Company.

Mr. Wong Sue Toa, Stewart, aged 60, is the managing
director of the Company and joined the Group in 1989. Before
he joined the Group, he was a director for several listed
companies and was also a director of HKRI until his
resignation in December 2001. Mr. Wong is also a director of
all the subsidiaries of the Group. He has extensive experience
in the construction and real estate fields. He holds a bachelor
degree in science from San Diego State University and a
master degree of science in civil engineering from Carnegie-
Mellon University in the United States of America.
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Mr. Cha Mou Daid, Johnson, aged 54, was appointed
as a non-executive director in November 2001. He is a director
of HKRI and director/non-executive director of a number of
public and private companies in Hong Kong and the People’s
Republic of China (“PRC”) and is actively participating in many
non-profit-making organisations. He has over 25 years of
investment management experience in Silicon Valley and
Asia. He is a brother of Mr. Cha Mou Sing, Payson and an
uncle of Mr. Cha Yiu Chung, Benjamin. He is also a director
of LBJ Regents.

Mr. Cha Yiu Chung, Benjamin, aged 32, is a non-
executive director and joined the Group in November 2001.
He obtained his experience in hotel and commercial real
estate development as a business development executive with
Mandarin Oriental Hotel Group from 1995 to 1999. He holds
a bachelors degree in international politics and economics
from Middlebury College and a master degree in business
administration from the Stanford Graduate School of Business
in the United States of America. Mr. Cha is a nephew of
Mr. Cha Mou Sing, Payson and Mr. Cha Mou Daid, Johnson.

Mr. Chan Pak Joe, aged 53, was appointed an independent
non-executive director in November 2001. He has been an
executive director of The Luk Hoi Tong Company Limited for
over 25 years. Mr. Chan is the founder of the “Li Zhi Bursary”
of Tsinghua University in the PRC. His community service
includes having served YMCA as a director. Prior to his current
service to the Hong Kong Housing Society as member of the
Remuneration Committee, he had also served the Audit
Committee.

Dr. Lam Chat Yu, aged 54, is an executive director. He
joined the Group in November 2001 and has more than 20
years of investment experience in the technology sector,
including 15 years in Silicon Valley, California, the United
States of America and over 10 years in Asia. Dr. Lam earned
his doctorate in management from The Sloan School,
Massachusetts Institute of Technology. Prior to joining the
Group, Dr. Lam was a vice president at C.M. Capital
Corporation in the United States of America, where he
specialised in software venture companies and listed
technology companies in the United States of America.
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Dr. Lau Tze Yiu, Peter, aged 47, was appointed an
independent non-executive director in September 2004.
Dr. Lau is an Associate Professor of the Department of
Accountancy and Law of the Hong Kong Baptist University.
He holds a bachelor degree in commerce from Saint Mary’s
University in Canada, a master degree in business
administration from Dalhousie University in Canada and a
doctorate degree of philosophy in accounting from the
Chinese University of Hong Kong. He is a member of The
Institute of Chartered Accountants of Ontario in Canada (CA),
a member of The Certified Management Accountants Society
of British Columbia and Yukon in Canada (CMA), a fellow
member of the Hong Kong Institute of Certified Public
Accountants (FCPA), and an associate member of The
Taxation Institute of Hong Kong (ATIHK). He was also a
Senate member of the Hong Kong Baptist University until 31
August 2005 and was president (1992-1993) of the City Lions
Club of Hong Kong.

Mr. Shen Tai Hing, aged 64, was appointed an executive
director in November 2001. He has been a director of HKRI
since 1994 until his resignation in December 2001. Mr. Shen
is also a director of two subsidiaries of the Group. Mr. Shen
obtained his master degree from the University of Pittsburgh
in the United States of America.

Dr. Sun Tai Lun, aged 55, was appointed an independent
non-executive director in November 2001. He is the chairman
and managing director of China-Hongkong Photo Products
Holdings Limited, an independent non-executive director of
i-CABLE Communications Limited and Dah Sing Financial
Holdings Limited, whose shares are listed on the Stock
Exchange, and has over 29 years of experience in the
photographic products industry. Dr. Sun holds a bachelor
degree in pharmacy from the University of Oklahoma, the
United States of America, and a doctorate degree of
philosophy in business administration from Southern
California University for Professional Studies, the United
States of America. He is the vice patron of the Community
Chest of Hong Kong since 1999, a council member and the
chairman of community relations committee of the City
University of Hong Kong. Dr. Sun was awarded the Bronze
Bauhinia Star in 1999, and appointed as The Justice of the
Peace in 2002.
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Mr. Tai Sai Ho, aged 55, is an executive director and the
general manager of the Group. Mr. Tai joined the Group in
1989 and has over 30 years of experience in public and private
sectors of the building and civil engineering industries in Hong
Kong. He is also a director of all the subsidiaries of the Group.
Mr. Tai holds a master degree in business administration from
Asia International Open University in Macau, a master degree
in construction management from University of New South
Wales in Australia and a bachelor degree in civil engineering
from National Cheng Kung University in Taiwan. Mr. Tai is a
fellow of The Australian Institute of Building (FAIB) and the
Hong Kong Institute of Construction Managers (FHKICM).

Senior Management

Mr. Chow Ka Fung, Matthew, aged 37, joined the Group
in 1998 and is a director of the property and project
management division as well as estate services division of
the Group. He specialises in property development,
investment, marketing, management and project management
in Hong Kong and the PRC for more than 13 years. He holds
a bachelor degree in land management from The Hong Kong
Polytechnic University. Mr. Chow is a Registered Professional
Surveyor (General Practice) under the Surveyor Registration
Board (RPS). He is also a member of the Royal Institution of
Chartered Surveyors (MRICS), a member of the Chartered
Institute of Arbitrators (MCIArb) and a member of Hong Kong
Institute of Surveyors (MHKIS).

Mr. Chuk Kin Lun, aged 55, joined the Group in 1989. He
is a director of the construction division, building materials
division and interior and renovation division of the Group. He
has over 25 years of experience in planning, estimating,
tendering and quantity surveying in the public and private
sectors of the building and civil engineering industries in Hong
Kong. Mr. Chuk holds a bachelor degree in civil engineering
and is a member of the Hong Kong Institute of Construction
Managers (MHKICM).
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Mr. Ho Chi Tong, Tom, aged 41, is the senior manager
(contract) of the construction division and a director of the
building materials division and interior and renovation division.
He joined the Group in 1998 and has 19 years of experience
in quantity surveying consultancy and construction
contracting. He holds a professional diploma in quantity
surveying from The Hong Kong Polytechnic University. He is
a Registered Professional Surveyor (QS) under Surveyor
Registration Board (RPS) and a member of The Royal
Institution of Chartered Surveyors (MRICS) and Hong Kong
Institute of Surveyors (MHKIS).

Mr. Lo Kai Cheong, Casey, aged 55, joined the Group in
1996 and is the company secretary and the financial controller
of the Group. He is also a director of the building materials
division, interior and renovation division and property and
project management division of the Group. He has over 25
years of finance and accounting experience in various
industries. He holds a bachelor of business degree in
accounting and a master degree in business administration
from Edith Cowan University in Australia. Mr. Lo is a member
of CPA Australia (CPA (Aust.)), and a fellowship member of
the Hong Kong Institute of Certified Public Accountants
(FCPA) and Association of International Accountants (FAIA).

Mr. Lun Tim Ho, aged 47, joined the Group in 1990 and is
a director of the construction division and interior and
renovation division of the Group. Mr. Lun has 23 years of
experience in the construction field. He holds an associateship
and a higher diploma in building technology and management
from The Hong Kong Polytechnic University. He is a member
of The Chartered Institute of Building (MCIOB), Hong Kong
Institute of Construction Managers (MHKICM) and Royal
Institution of Chartered Surveyors (MRICS), and a safety
officer registered with the Labour Department.
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Mr. Tang Yau Chung, aged 45, joined the Group in 2003
and is a director of the health products division of the Group.
Mr. Tang has 21 years of senior management and marketing
experience in the field of health care products and publications
in Hong Kong. He holds a diploma in marketing from The
Chartered Institute of Marketing, United Kingdom and a
diploma in business administration from Hong Kong Shue Yan
College. He is a member of the Chartered Institute of
Marketing, United Kingdom (MCIM).

Mr. Yuen Cheuk Kong, aged 46, joined the Group in 1989.
He is a director of the construction division and building
materials division of the Group. He has over 20 years of
experience in the public and private sectors of the building
and civil engineering industries in Hong Kong. He holds a
diploma in management studies, a post-experience certificate
in building studies and a higher certificate in structural
engineering from The Hong Kong Polytechnic University and
a bachelor degree in Construction Management and
Economics. He is also a member of the Hong Kong Institute
of Construction Managers (MHKICM).
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DIRECTORS’ INTERESTS AND SHORT POSITIONS

IN SHARES, UNDERLYING SHARES AND

DEBENTURES

As at 31 March 2006, the interests of the directors and chief
executive in the shares of the Company as recorded in the
register required to be kept by the Company under Section
352 of Part XV of the SFO or as otherwise notified to the
Company and 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 shares of the Company

#H

Cha Mou Sing,
Payson
ERE

Cha Mou Daid,
Johnson
ERE

Cha Yiu Chung,

Benjamin

BEH

Wong Sue Toa,

Stewart
TiE

Tai Sai Ho
it

Shen Tai Hing
PN

Capacity
L)

Beneficial owner,
interest of controlled
corporation and beneficiary
of discretionary trusts
BRBEA  ZREDFEZ
BERE2EETZZEA

Beneficiary of
discretionary trusts

PRETZZHEA

Beneficiary of
discretionary trusts

PREETZZHEA

Beneficial owner and
interest of controlled
corporation

EREBA
REEHAR 2 ER

Beneficial owner

ERfERA

Beneficial owner

ERfERA

EEzkM  HEAKRORESE

rz NN
mERA

NRIBZEXREF=A=1+—H0 EBKES
THRAEEERATZRMDEEMREE
SREERG ([FHREAERAD #EXV
HEIREFRA QB ELMA > RIR
BLERARESETRESR S ZEETE
(ZEFA]) BANERATRER T2
WA

RARBRGD 2R

Total % of
Number of ordinary shares number issued
ERRRABE of ordinary share
Personal Corporate Other shares capital
interests  interests  interests EBR HERT
B AR 22 NEER Hitg 2 ROEH ROBEIHL
459,541 512,616 104,263,263 105,235,420 23.74%

note (a) note (b)

ffzt (a) ffzE (b)
— — 105,783,769 105,783,769 23.87%

note (b)

Ft&t (b)
— — 104,263,263 104,263,263 23.52%

note (b)

Ft&t (b)
3,718,409 2,823,786 — 6,542,195 1.48%

note (c)
K&t (c)

376,875 — — 376,875 0.09%
8,202 — — 8,202 0.0019%



Notes:

(@) The shares are held by Accomplished Investments Ltd., a
corporation in which the relevant director is deemed to be
interested by virtue of Part XV of the SFO.

(b) These shares are held under certain discretionary trusts, of
which Mr. Cha Mou Sing, Payson, Mr. Cha Mou Daid, Johnson
and Mr. Cha Yiu Chung, Benjamin are members of the class
of discretionary beneficiaries comprising Dr. Cha Chi Ming and
his issue under certain but not identical discretionary trusts.

(c) Mr. Wong Sue Toa, Stewart’s corporate interests in the
Company arise from the fact that he owns 50% of the share
capital of Executive Plaza Limited, which holds 2,823,786
shares of the Company.

Save as disclosed above, as at 31 March 2006, none of the
directors and chief executives of the Company or their
associates had any interests or short positions in the shares,
underlying shares and 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 Part XV of the SFO or to
the Model Code, or which were recorded in the register
required to be kept by the Company under Section 352 of
Part XV of the SFO.

ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

Save as disclosed above, 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
debt securities (including debentures) of the Company or any
other body corporate and none of the directors, or their
spouses or children under the age of 18, had any rights to
subscribe for securities of the Company, or had exercised
any such rights during the year.
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DIRECTORS’ INTERESTS IN COMPETING BUSINESS
During the year, the interests of directors in the businesses
which compete or are likely to compete, either directly or
indirectly, with the businesses of the Group (the “Competing
Business”) as required to be disclosed pursuant to the Listing

EENBFREH T 2R
RAER  EBREMEAEEESEE
SREARFHRTEARFME (RFH
%)) MRS EHRAATHEZEM
EWPEE 2 ERNT

Rules were as follows:

Name of director
EEsE

(note 1)

(KfaE 1)

Cha Mou Sing, Payson
EHE

Cha Mou Daid, Johnson
ERE

Name of

Company Nature of interest Competing business

NCIEE EEMEE BEMER

(note 2)
(BfaE 2)

HKRI Director of HKRI (a) Property

651 22 B B and a member of the development and
class of discretionary investment
beneficiaries of (b) Property
certain discretionary management,
trusts of which the leasing and
trustee is deemed a marketing
substantial shareholder services
of HKRI under Part XV
of the SFO

BEERES K& T (a) MEBRERRKRE

EREGEZHBEZEA (b) MEEE - HE
ARl zRE - MiRE RS HERERS
&5 R ERPIEXVED -
ZEEEZETETARES
BEEBRTERR

HKRI Director of HKRI (a) Property

651 2 ) B and a member of the development and
class of discretionary investment
beneficiaries of (b) Property
certain discretionary management,
trusts of which the leasing and
trustee is deemed a marketing
substantial shareholder services
of HKRI under Part
XV of the SFO

BEERES k&5 T (a) MEBRRRE

2REECHEZEA (b) MIXERE - HE
ARl E - MIRERE S R HERERS

REERPIEXVED -
ZERERTZETARAS
FEFREERR
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Name of
Name of director Company Nature of interest Competing business
EEnE NCIECE:! ERMEE BB MER
(note 1) (note 2)
(Bt 1) (HtaE 2)
Cha Yiu Chung, HKRI A member of the (a) Property
Benjamin 0 2 ) R class of discretionary development and
HiEH beneficiaries of investment
certain discretionary (b) Property
trusts of which the management,
trustee is deemed a leasing and
substantial shareholder marketing
of HKRI under Part XV services
of the SFO
ETEREGEZHEZIEA (a) MEBRRKRE
ARz E  MREES (b) MIxEEE - HE
RERE R BIZEEXVED - X 5 # E R
ZEEEIZETARRS
WEEREEZRR
Notes: Btat -

(1) Mr. Cha Mou Sing, Payson, Mr. Cha Mou Daid, Johnson and
Mr. Cha Yiu Chung, Benjamin are non-executive directors of
the Company, who are not involved in the daily management
of the Group.

(2) Such businesses may be made through subsidiaries, affiliated
companies or by way of other forms of investments.

During the year, Mr. Cha Mou Sing, Payson, Mr. Cha Mou
Daid, Johnson and Dr. Lam Chat Yu are the directors of CDW
Building Limited (“*CDWBL”), a company engaged in the
business of property investment which may constitute the
Competing Business. In addition, Mr. Cha Mou Sing, Payson,
Mr. Cha Mou Daid, Johnson and Mr. Cha Yiu Chung, Benjamin
are the members of the class of discretionary beneficiaries of
certain discretionary trusts of which the trustee is deemed an
indirect substantial shareholder of CDWBL. CDWBL was
acquired by HKRI in January 2006.

Save as disclosed above, none of the directors is interested
in any business apart from the Group’s businesses, which
competes or is likely to compete, either directly or indirectly,
with businesses of the Group.

(1) BRBLE ERELERERTEE
DADNBRFHTES » RELJ|BHERK
EEAEEEIf-

(2) BEEBTEBHEDTRHEL DS
B EBHMRE SR -

REFE » ERBLE ERELERM
BT L+ J3CDW Building Limited
(‘CDWBL”)ZEZ - CDWBLIE = ¥
BEXB ERNBRBRF LR o B
ERBLE ERBAERTREPELER
ET2RGEZNESIEAARNZKE,
ZEETEZET AR HCOWBLZ B
FERK - COWBLRZZEZEARE—AH
59 2 [ PR T R o
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INTERESTS OF SUBSTANTIAL SHAREHOLDERS
As at 31 March 2006, in addition to those interests as
disclosed above in respect of the directors, the interests of
the substantial shareholders in the shares and underlying
shares of the Company as recorded in the register required
to be kept by the Company under Section 336 of Part XV of
the SFO were as follows:

Long position in shares of the Company

Name Capacity
=1 14
Great Wisdom Holdings Beneficial owner
Limited (“Great Wisdom”) BEREBA
(note 1)
(Fizt 1)
HKRI (note 1) Beneficial owner and
WZERRR (FaE 1) interest of controlled
corporation
BEREAA

SEES NS

LBJ Regents (note 2) Trustee and
(et 2) interest of controlled
corporation
A

SEE NS

Novantenor (note 3) Trustee and
(et 3) interest of controlled
corporations
A

SEE NS

66

FERRZER
REZBEXREF=ZA=+—H  BRLXE
ERNES RN TERRRAQT
RO REERDFEEREZSFRPERK
Bl SEXVEBEE 3361 Bt AR R AR IB K
fimEE2 B CMAERNT :

RARBRGD 2R

Number of % of issued

ordinary shares share capital

EBERKRE MHEBRITROBIL

217,185,676 49.0%
217,185,957 49.0%

29,052,705 6.55%
295,320,953 66.63%



Notes:

(1) Great Wisdom is a wholly-owned subsidiary of HKRI and
therefore HKRI is deemed to be interested in the 217,185,676
shares held by Great Wisdom in accordance with the SFO.

(2) These share interests comprise 14,911,093 shares directly
held by LBJ Regents and 14,141,612 shares indirectly held
by LBJ Regents through a subsidiary held as to approximately
52.24% by LBJ Regents. LBJ Regents is holding these shares
as the trustee of certain irrevocable discretionary trusts of
which members of the Cha Family (comprising, for this
purpose, Dr. Cha Chi Ming, Ms. Wong May Lung, Madeline
(being a daughter of Dr. Cha Chi Ming), Mr. Cha Mou Sing,
Payson, Mr. Cha Mou Zing, Victor and Mr. Cha Mou Daid,
Johnson (being the sons of Dr. Cha Chi Ming), Mr. Cha Yiu
Chung, Benjamin (being a grandson of Dr. Cha Chi Ming)
together with their respective associates, excluding, as the
case may be, HKRI) are among the discretionary objects.

(3) These share interests comprise 78,134,996 shares directly
held by Novantenor and 217,185,957 shares held by HKRI.
As at 31 March 2006, Novantenor directly held approximately
33% interest in HKRI and pursuant to the SFO, Novantenor is
deemed to be interested in the 217,185,957 shares held by
HKRI. Novantenor is holding these shares and the shares in
HKRI as the trustee of certain irrevocable discretionary trusts
of which members of the Cha Family (as defined above) are
among the discretionary objects.

Save as disclosed above, as at 31 March 2006, the Company
has not been notified by any persons (other than directors
and chief executive of the Company) who had any interests
in the shares and underlying shares of the Company which
were recorded in the register required to be kept by the
Company under Section 336 of Part XV of the SFO.

DIRECTORS’ INTERESTS IN CONTRACTS AND
CONNECTED TRANSACTIONS

During the year, the Group entered into certain transactions
and agreements with HKRI and the Cha Family, both of which
are substantial shareholders of the Company, and their
respective associates as defined in the Listing Rules
(“Connected Transactions”) as follows:
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(1)
(@)

(b)

Transactions with HKRI and its associates
Construction transactions

The transactions were entered into between the Group
and HKRI and its associates in relation to the
construction of various buildings and structures in Hong
Kong. The total construction income recognised by the
Group during the year ended 31 March 2006 amounted
to HK$187,455,000.

Renovation transactions

The Group has entered into agreements with HKRI and
its associates for the renovation, maintenance and
modification of certain of its developments. The total
interior and renovation income recognised in respect of
the above on-going contracts during the year ended
31 March 2006 amounted to HK$717,000.

As the above transactions will be conducted on an ongoing
basis, it is considered that strict compliance with the relevant
requirements relating to such Connected Transactions under
the Listing Rules (“Requirements”) would be impractical. On
application by the Company, the Company has been granted
conditional waivers from strict compliance with the
Requirements in respect of the aforesaid transactions.

(2)
(a)

Transactions with CDWBL

Renovation transactions

(i) The Group entered into an agreement on
17 February 2001 with CDWBL, which is an
associate of the Cha Family, concerning the
renovation work of a general nature for CDW
Building owned by CDWBL for a term of one year
commencing from the date of the agreement and
renewable automatically upon expiry thereon. The
income recognised under this agreement during the
year ended 31 March 2006 amounted to
HK$90,000.

(1)
(a)

(b)

MEEFBEREBBALTZIRS
BEXEH
FEEEHMEFRBRREABEAL
REREEERETRHENETFTR
HBETRS - AKEREEZE=Z
ERFZAZT—HLEFERRZ
BETIRIKRAABE®187,455,000
T o

HIEX 5
FEEREXFEREEBEALH
HETRREB ZHEE RERK
B c RBEE-TTARE=
A=+—-BLEE BLEFES
MM 2 K E RS RARBE
717,0007T °

B LR SRS EEEET - BIRE
JFETRAHZEBRERZ 2RE (8
BN DBARER - XARRUAFERR
WEBREREH LR ZBRETRE

ZER o
(2) MCDWBLZXR %
(a) #EXZ

(i) FTEER=ZZ2—F-A++t
H EZCDWBL (& % X ik — R Bt
AR T —ERE
W] A EE st —FHR A
CDWBL#ER 2 HE KEHEST
—REBIR  ZHER—F
HERETBEEBEN - REBE
—EEXRF=A=1T—HLEF
B LlBESHNHEEBBEY
90,000 T YA ©



(i) During the year ended 31 March 2006, the Group
received two architect certificates certifying interim
and final payments in an aggregate sum of
HK$2,658,000 relating to an agreed scope of
renovation, alteration and addition works in respect
of CDW Building pursuant to an agreement dated
28 December 2001 between the Group and
CDWBL. The works were completed during the year
ended 31 March 2005.

(b) Properties agency and management transactions

The Group entered into a sole marketing and leasing
agreement and a management agreement with CDWBL
on 28 November 2002, pursuant to which the Group was
appointed as the sole marketing and leasing agent and
the manager of the CDW Building owned by CDWBL.
On 29 April 2005, the Group entered into supplemental
agreements with CDWBL to revise certain marketing and
leasing agency fees and the period of appointment of
the Group as a marketing and leasing agent and the
manager. The marketing and leasing fees and the
manager’s fee received by the Group from CDWBL
during the year ended 31 March 2006 amounted to
HK$2,227,000.

The agreements mentioned in (2)(a)(i) and (2)(b) above were
terminated with effect from 25 January 2006.

Except for the transaction mentioned in (2)(a)(ii) above, the
Company has also previously been granted conditional
waivers from strict compliance with the Requirements in
respect of the aforesaid transactions.

(b)
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Pursuant to Rule 14A.38 of the Listing Rules of the Stock
Exchange, the Board of Directors engaged the auditors of
the Company to perform certain agreed upon procedures in
respect of the continuing connected transactions of the Group.
The independent non-executive directors have reviewed the
continuing connected transactions and report of the auditors
and have confirmed that the transactions have been entered
into by the Company in the ordinary course of its business,
on normal commercial terms to independent third parties, and
in accordance with the terms of the agreement governing such
transactions that are fair and reasonable and in the interests
of the shareholders of the Company as a whole.

In respect of each of the Connected Transactions, the
aggregate amount of Connected Transactions within each
such category for the year ended 31 March 2006 of the Group
did not exceed the relevant cap amounts (the “Cap Amounts”)
stated below:

Type of transactions 2
Construction ((1)(a)) EETR((1)(a)
Renovation HEIR

— with HKRI and its associates ((1)(b))
— with CDWBL ((2)(a)(i))
Properties agency and management ((2)(b))

Save as disclosed above, 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.

— EEEERREBEA T ((1)(b)
— EACDWBL((2)(a)(i))
VI RIBEEE ((2)(b))

RIBERr EHRAE14A.381% - BES
SRRAQA KB RAEBSERE
REETETIHERRF - RORBULIEH
TESCHEHN LIS ERER S RAHE
BEE  LCBRAZSERZNALTRE
EWBRNET  REBYE=FI—K
BIRRFET - RRBERESHIR 2R
T HARARARBRERMSBATES
o

RBERERSZME @ HEFETEBNT
XFSIRBE—SEARE=ZA=1t—HLE
FEMRESEABEN 2 LREE (L
REgE])

Cap Amounts for
the year ended
31 March 2006

BE_FZTAF
ZA=t—HLHEE
ZEREH

HKS$

B

800,000,000

10,000,000
3,000,000
3,500,000
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MAJOR CUSTOMERS AND SUPPLIERS

During the year, the five largest customers of the Group
accounted for about 58% of the turnover of the Group and
the largest customer, which is a subsidiary of HKRI, accounted
for about 21% of the total turnover. Save as disclosed above,
none of the directors, their respective associates, or any
shareholders (which to the knowledge of the directors own
more than 5% of the Company’s share capital) has any interest
in any of the five largest customers of the Group for the
financial year ended 31 March 2006.

The five largest suppliers of the Group in aggregate accounted
for less than 30% of the total purchases of the Group for the
year.

RETIREMENT BENEFIT SCHEMES

The Group strictly complies with the requirements of the
Mandatory Provident Fund Schemes Ordinance in making
mandatory contributions for its staff. Details of charges relating
to the retirement benefit schemes are set out in note 42 to
the consolidated financial statements.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the
Company and within the knowledge of its directors, the
Company has maintained a sufficient public float of not less
than 25% of the Company’s issued shares as required under
the Listing Rules.

PRE-EMPTIVE RIGHTS

There are no provision for pre-emptive rights under the
Company’s Articles of Association, or the laws of the Cayman
Islands, which would oblige the Company to offer new shares
on pro-rata basis to existing shareholders.

DISCLOSURE PURSUANT TO RULE 13.22 OF THE
LISTING RULES

As at 31 March 2006, the Group had given/committed financial
assistance and guarantees amounted to approximately
HK$179,678,000 in aggregate to certain affiliated companies.
The combined balance sheet of the affiliated companies as
at 31 March 2006 required to be disclosed under Rule 13.22
of the Listing Rules is set out below:
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Group’s

Combined attributable

balance sheet interest

AHEERER rEBFhzER

HK$’000 HK$’000

BT BT

Non current assets IRBEE 43 22

Current assets mEEE 332,010 166,005

Current liabilities mEas (338,293) (169,147)

Net liabilities FEE (6,240) (3,120)

Share capital (&N — —

Reserves & (6,240) (3,120)

Capital and reserves B A R R (6,240) (3,120)
DONATIONS 158

During the year, the Group made charitable donations
amounting to HK$334,000.

POST BALANCE SHEET EVENT
Details of the post balance sheet event are set out in note 44
to the consolidated financial statements.

AUDITORS

A resolution will be proposed at the annual general meeting
of the Company to re-appoint Messrs. Deloitte Touche
Tohmatsu as auditors of the Company.

On behalf of the Board

Wong Sue Toa, Stewart
Managing Director

28 June 2006
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