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Chairman’s Statement

On behalf of the Board (the B‘!\ rd") of Directors (the "B r<gers”) of Xinyi Glass Holdings Limited (the ”(dm% ny”), | am
pleased to announce the full-year audited consolidated results of the Company and its subsidiaries (collectively the "®& reVp") for

the financial year ended 31 December 2014.

In comparison with 2013, the Group's turnover increased by about 9.3% to HK$10,861.1 million in 2014. The net profit
attributable to equity holders of the Company from the continuing operation decreased by about 58.0% to HK$1,363.7 million
in 2014. Basic earnings per share (the “S_.,a r<") from the continuing operation of the Company were 34.78 HK cents, as

compared with 84.68 HK cents last year.

We are pleased with the results achieved by the Group in 2014 and therefore propose payment of a final dividend of 6.0 HK
cents per Share upon approval by the shareholders (the “5-"a r+, @ d-rs”) at the forthcoming annual general meeting (the

W
1 U oner Y 2 o
nnY @ -n s @)

| present below an overview of the business of the Group during 2014 and key development highlights for the coming year.

GLASS INDUSTRY IN THE PRC IS VOLATILE

The PRC economy did not experience a rapid growth during the year ended 31 December 2014. The operating results of the
construction glass and the float glass segments of the Group encountered different, but equally difficult, operating environment.

The overseas sales of the automobile glass of the Group recorded a stable growth in the year of 2014.

The increasing demand for the energy-saving Low-E glass in the construction industry in the PRC has resulted in a moderate
increase in the revenue of the construction glass segment of the Group, even though the overall property development markek(l)Tj&)Tj®.099
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BETTER PRODUCTIVITY, TECHNOLOGY AND ECONOMIES OF SCALE TO MITIGATE INCREASES IN
THE PRODUCTION COST

The Group’s strength in operational management, combined with the continuous improvements in the production process and
well planned equipment maintenance programs, have enhanced its productivity and yield, which in turn reduced the overall
production and energy costs in 2014. The Group’s economies of scale enable significant savings in the production and the fixed
costs and increased efficiency in fuel consumption. To further control the cost of energy, the Group is using environmentally-
friendly and clean energy, such as rooftop solar power systems and low-temperature recycling residual heat power co-generation

systems.

By using natural gas as the fuel for our high quality float glass production, it can reduce the carbon emission levels and improves

the energy cost structure of the Group.

HIGH VALUE-ADDED DIVERSIFIED PRODUCT MIX ENHANCES THE OVERALL COMPETITIVENESS

During the year, the revenue generated from the Group’s automobile glass, construction glass and high-quality float glass
businesses achieved a growth at the rates generally above the market averages. This performance demonstrates that the Group’s
diversified business combination and high value-added product mix can reduce the operational pressure in any individual
business segment in a volatile market.

BUSINESS OUTLOOK

The Group will continue to adopt flexible production arrangements to further improve the operational efficiency for the purpose

of maintaining its leadership and competitiveness amongst the world’s glass manufacturers.

The PRC government has continued to tighten the policy on constructing new float glass production line and to gradually phase
out the outdated production lines because of higher environmental standards on emission. The Group will take cautious and
flexible strategies in response to the current float glass market in PRC. The recent decrease trends in the international cruel oil
price are expected to mitigate the pressure in the natural gas prices in Guangdong Province. It has been recently announced that
the different selling price bases of natural gas in the PRC are to be combined effective from 1 April 2015. This price combination
is expected to reduce our energy cost. The Group is optimistic that the float glass market will be improved in the foreseeable

future.

On the other hand, the Directors are generally optimistic on the continuing good performance of the automobile glass in the

global market and the increasing usage of energy saving and double glazing Low-E glass segments in the future.

After years of expansion of production facilities, the Group is ready to explore overseas opportunities which can provide
attractive market environment, lower production and energy costs, lower tax rates and other incentive programs. The
construction of a glass production complex in Malaysia is our first overseas project, and the location of which will benefit our

future growth as well as certain other transactions involved by the Group.

il R*»R2 KM @SS D)l &S M » 5



Chairman’s Statement

The Group will build one high quality float glass production line and one Low-E coating glass production line as the phase one
project in Malacca, Malaysia where we can have serve our ASEAN customers with better pricing strategy and shorter delivery
time. We also plan to build our first wind farm project in Anhui Province in order to capture the growth opportunity as a result

of the PRC policy on encouraging clean and renewable energy.

The Group will continue to ensure that adequate resources will be allocated to the product research and development capability,
enhancing the product quality, boosting production efficiency and staff training in order to maintain its competitiveness and

improving its profit margin.

CONCLUSION

The Group continues to tackle the challenges amid slow economic growth in the PRC market. The Group will continue to
optimise its efficiency and improve its profit margins through effective management and the continued collaboration with its
customers. The Directors believe that these strategies will enable the Group to reap the benefit from the emerging business
opportunities. The Directors are also optimistic on the Group’s continuous business development in the long term. The Group
is also adopting proven business strategies to sustain and strengthen the growth. To maintain its industry-leading position, the
Group will also continue to expand its presence in the global glass market across a wide spectrum of industries, applications,

expansions and other opportunities for business cooperation.

W
yn YJ <
Chairman

1 March 2015
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Management’s Discussion and Analysis

INTRODUCTION

The Group is engaged in the production and sales of a wide range of glass products, including automobile glass, energy-
saving construction glass, high quality float glass and other glass products for different commercial and industrial applications.
These glass products are manufactured at the production facilities of the Group strategically located in the PRC in Shenzhen,
Dongguan and Jiangmen in Guangdong Province, Wuhu in Anhui Province, Tianjin, Yingkou in Liaoning Province and Deyang in

Sichuan Province. In addition, the Group also produces automobile rubber and plastic components.

The Group's glass products are sold to customers in around 130 countries and territories, including the PRC, Hong Kong, the
United States, Canada, Australia, New Zealand and countries in the Middle East, Europe, Africa, and Central and South America.
The Group’s customers include companies in the business of automobile glass manufacturing, wholesale and distribution,
automobile repair, motor vehicle manufacturing, curtain wall engineering and installing, construction and furniture glass
manufacturing and float glass wholesale and distribution.

BUSINESS REVIEW

The Group continued to maintain its leading position in the global glass industry in 2014 by tapping the stable demand for
energy-saving low-emission (“ evr ) construction glass in the PRC and automobile glass in global markets. In 2014, the sales
and the net profit attributable to equity holders of the Company from the continuing operations amounted to HK$10,861.1
million and HK$1,363.7 million, respectively, representing a year-on-year increase of 9.3% and decrease of 58.0%, as compared
with HK$9,936.1 million and HK$3,245.0 million, respectively, in 2013. If the one-off gain of HK$1,315.4 million arising from
the spin-off and separate listing (the “Sp .n @ff") of Xinyi Solar Holdings Limited ("K Ny S.oa r") in December 2013 is excluded,
the net profit attributable to equity holders of the Company represents a year-on-year decrease of 38.2%. The compound

annual growth rate of the Group's sales for the five-year period including 2014 was 14.3%.

In 2014, the sales of the Low-E glass and the automobile glass of the Group recorded a stable growth. The Group captured the
business opportunities presented by the energy-saving targets in the PRC's Twelfth Five Year Plan and the urbanisation of the
rural areas in the PRC by focusing on the production of high performance Low-E construction glass, and increased its overall
market share in the PRC. The improved demand for the aftermarket automobile glass in North American market also contributed

to the stable growth of the sales of the Group’s automobile glass in 2014.

OPERATIONAL REVIEW

Sa “s

The sales of the Group in 2014 increased by 9.3%, principally due to the stable growth in the sales of different glass products
in the global markets, especially the sales of the Low-E glass in the PRC and the automobile glass products internationally. The
Group completed the Spin-off in December 2013, and the sales of the solar glass products were not included as part of the
business of the Group.

R R2 . Kidy®& ss pugs. 7



Management’s Discussion and Analysis

The tables below set forth the Group's sales by product and by geographical region:-

-0 ng Yﬁ r ne-d3 lé.-imbar

2 2013
& HK$'000 %
Bypf,odu.t
Float glass products 23 g 3 4,494,334 38.1
Automobile glass products (Note (a)) 3 83 33 3,287,204 27.9
Construction glass products 2 5553 ¢ 23 g 2,154,538 18.3
- . 8 §
Sales from continuing operations e 9,936,076 84.3
Solar glass products
(discontinued operation) 1,846,330 15.7
86 % 11,782,406 100.0
Note:

(@  Included sales of automobile glass and automobile rubber and plastic components on an original equipment manufacturing (“ fm ") and
an aftermarket basis.

- I} ,n% wa‘ r ne-d3 .41.4mb.\r

2 2013

& HK$'000 %
By -osm g /v on
Greater China (Note (a)) 63 5 8,678,095 73.6
North America 2088 8 1,001,718 8.5
Europe 85 560 5 505,679 4.3
Others (Note (b)) 35 33 1,596,914 13.6

86 % 11,782,406 100.0

Notes:
(@  China and Hong Kong.

(b)  Australia, New Zealand, Africa, the Middle East, Central America, South America and other countries.
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Increases in the material costs, labour costs and energy costs were incurred in 2014. While the adverse impact of the higher
costs was partly mitigated by the improved production efficiency, cost control measures and the use of cost-effective renewable
energies, the cost of sales in 2014 was HK$8,127.6 million, representing an increase of 19.5% as compared with HK$6,799.0
million from the continuing operations in 2013. The percentage increase in the cost of the sales exceeded the percentage
increase of the sales of the Group in 2014.

€ essproft

The Group's gross profit in 2014 was HK$2,733.4 million, representing a decrease of 12.9%, as compared with HK$3,137.0
million from continuing operations in 2013. The overall gross profit margin of the Group dropped from 31.6% to 25.2%
principally due to the decreases in the selling prices of the float glass products, as a result of the over-supply of float glass in the
market, partially offset by the strong demand for Low-E glass products of the Group.

¥ _ntdm.t'

The Group's other income decreased to HK$178.5 million, as compared with HK$326.1 million arising from the continuing
operations in 2013. The decrease was principally due to the decrease in the one-off government grants received by the Group in
2014.

L] -‘*fﬁ"a ns.n-4

The Group's net other gains were HK$219.9 million in 2014, as compared with the net other gains of HK$137.8 million from
the continuing operations in 2013. The increase was principally due to the impact of a disposal gain of a PRC property of
HK$109.4 million, a gain on dilution of shares in an associate of HK$100.2 million and the exchange loss of HK$33.6 million
incurred by the Group in 2014.

OPERATIONAL REVIEW
S & a nd a 1. ¢OSts
Consistent with the increase in the sales, higher advertising costs, overseas import duties and export credit insurance were
incurred. As a result, the Group’s selling and marketing costs increased by 27.1% to HK$607.9 million in 2014.
dm N st£ 1Y < “Kp-ns~s

The Group's administrative expenses increased by 33.4% to HK$1,030.1 million in 2014, principally due to the increased pre-

operating expenses of Yingkou and Deyang production complexes and the increased staff and welfare costs.

il R*»R2 KM @SS D)l &S M » 9



Management’s Discussion and Analysis

- % Ng~ ¢OSLS

The Group's finance costs increased by 10.0% to HK$90.9 million in 2014 principally due to the interest costs incurred by
new bank borrowings obtained by the Group. A portion of the interest expense incurred on the construction-in-progress and
acquisition of plant and machinery at the production complexes in Tianjin, Wuhu, Yingkou and Deyang was capitalised, but
it will be charged as expenses of the Group when the related production facilities and the new production lines commence
commercial operation. An amount of interest expense of HK$52.5 million was capitalised under construction-in-progress in

2014, representing an increase of 35.0%, as compared with HK$38.9 million from the continuing operations in 2013.

N ‘.‘m - ‘5 K <Kp <Nns~

The Group's income tax expense amounted to HK$228.5 million in 2014. The effective tax rate decreased by 2.2% to 14.3%
(without counting the gain on the Spin-off recognised in 2013) as more PRC subsidiaries are qualified for preferential tax rates
and the write back of an over-provision of HK$3,476,000 provided in 2013.

B D _ndn-tpreft fers - ys ’

In 2014, the Company's EBITDA (earnings before interest, taxation, depreciation and amortisation) was HK$2,275.5 million,
representing a decrease of 52.2% as compared with HK$4,758.2 million from the continuing operations in 2013. The
Company's EBITDA margin, calculated based on turnover in 2014, was 21.0% as compared with 40.4% from the continuing
operations in 2013.

Net profit attributable to equity holders of the Company in 2014 was HK$1,363.7 million, representing a decrease of 58.0%,
as compared with HK$3,245.0 million from the continuing operations in 2013. Net profit margin decreased to 12.6% in 2014
primarily due to the one-time gain on the Spin-off in 2013 and decreased gross profit margin as a result of higher production
costs for the float glass products in the slowdown of market environment and reduced government incentives in 2014.

CURRENT RATIO

The Group's current ratio as of 31 December 2014 was 1.0, as compared with 1.1 as of 31 December 2013. The slight decrease
was principally due to the increases in the trade payables, accruals and other payables and current bank borrowings of the
Group in 2014.

NET CURRENT ASSETS

As of 31 December 2014, the Group had net current assets of HK$3.8 million, as compared with HK$458.2 million as of 31
December 2013. The decrease was in line with decrease in current ratio.

10 Kyl & 5SS lLlﬁSvaw | Ml R R2



FINANCIAL RESOURCES AND LIQUIDITY

In 2014, the Group's primary source of funding included cash generated from the Group’s operating activities and the new
banking facilities provided by the principal banks of the Group in Hong Kong and the PRC. Net cash inflow from operating
activities amounted to HK$1,455.0 million (2013: HK$2,712.1 million) as a result of efficient working capital management
generating a net cash surplus from operations. As of 31 December 2014, the Group had cash and bank balances (including
pledged bank deposits) of HK$832.0 million (2013: HK$1,043.2 million).

As of 31 December 2014, the Group had bank and other borrowings in the total amount of HK$6,012.6 million, representing
an increase of 17.0% from the balance of HK$5,140.0 million as of 31 December 2013. The increase was principally due to the

net increase in bank borrowings for the capital expenditures in building new production complexes in 2014.

The Group's net debt gearing ratio as of 31 December 2014 was 42.0% (31 December 2013: 33.6%). This ratio is calculated by
dividing the net bank debt, which is calculated as total borrowings less cash, bank balances and pledged bank deposits, by the
total equity of the Group as of 31 December 2014. The increase was principally due to the additional bank borrowings for the

capital expenditures in the construction of new production complexes and the decrease of net profit in 2014.

PLEDGE OF ASSETS

As of 31 December 2014, a bank balance of HK$0.8 million was pledged as collateral principally for the import duties payable to
the US Customs and for the standby letter of credit issued by a PRC bank.

EMPLOYEES AND REMUNERATION POLICY

As of 31 December 2014, the Group had 13,142 full-time employees of whom 13,045 were based in China and 97 were
based in Hong Kong, other countries and territories. The Group maintains good relationships with all of its employees. The
Group provides the employees with sufficient training on business and professional knowledge including information on the
applications of the Group's products and skills in maintaining good client relationships. Remuneration packages offered to the
Group's employees are consistent with the prevailing market terms and reviewed on a regular basis. Discretionary bonuses may
be awarded to employees taking into consideration the Group’s performance and the performance of the individual employee.

Pursuant to the applicable laws and regulations, the Group has participated in relevant defined contribution retirement schemes
administrated by the responsible Chinese government authorities for its employees in China. For the Group’s employees in Hong
Kong, all the arrangements pursuant to the mandatory provident fund requirements prescribed by the Mandatory Provident
Fund Schemes Ordinance (Chapter 485 of the Laws of Hong Kong) have been duly implemented.

The Company has adopted a share option scheme on 18 January 2005. The Directors may at their discretion, invite any

employees or Directors and other eligible persons as set forth in the scheme to participate.
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Management’s Discussion and Analysis

In April 2008, the third tranche of 48,517,200 options was granted to employees of the Group (of which 1,620,000 options
have been granted to connected persons of the Company, being directors of certain subsidiaries of the Company). A total of
22,447,900 options have been exercised and 26,069,300 options have lapsed. The exercise price of these options was HK$2.34
per Share and the option holders could exercise the options between 20 April 2012 and 19 April 2013, provided that the holders
are employees of the Group during the exercise period. Options which had not been exercised by the holders on or before 19
April 2013 have lapsed.

In March 2010, the fifth tranche of 36,898,000 options was granted to employees of the Group (of which 888,000 options
have been granted to connected persons of the Company, being directors of certain subsidiaries of the Company). A total of
28,975,000 options have been exercised and 7,923,000 options have lapsed. The exercise price of these options was HK$3.55
per Share and the option holders could exercise the options between 1 April 2013 and 31 March 2014, provided that the
holders are employees of the Group during the exercise period. Options which have not been exercised by the holders expired
on 31 March 2014.

In March 2011, the sixth tranche of 23,718,000 options has been granted to employees of the Group (of which 736,000
options have been granted to connected persons of the Company, being directors of certain subsidiaries of the Company). A
total of 6,497,000 options have lapsed. The exercise price of these options is HK$6.44 per Share and the option holders may
exercise the options between 1 April 2014 and 31 March 2015, provided that the holders are employees of the Group during

the exercise period. Options which have not been exercised by the holders on or before 31 March 2015 shall lapse.

In May 2012, the seventh tranche of 26,250,000 options has been granted to employees of the Group (of which 736,000
options have been granted to connected persons of the Company, being directors of certain subsidiaries of the Company). A
total of 4,511,900 options have lapsed. The exercise price of these options is HK$4.34 per Share and the option holders may
exercise the options between 1 April 2015 and 31 March 2016, provided that the holders are employees of the Group during
the exercise period. Options which have not been exercised by the holders on or before 31 March 2016 shall lapse.

In April 2013, the eighth tranche of 26,500,000 options has been granted to employees of the Group (of which 736,000
options have been granted to connected persons of the Company, being directors of certain subsidiaries of the Company). A
total of 2,120,100 options have lapsed. The exercise price of these options is HK$5.55 per Share and the option holders may
exercise the options between 1 April 2016 and 31 March 2017, provided that the holders are employees of the Group during
the exercise period. Options which have not been exercised by the holders on or before 31 March 2017 shall lapse.

In February 2014, the ninth tranche of 26,000,000 options has been granted to employees of the Group (of which 736,000
options have been granted to connected persons of the Company, being directors of certain subsidiaries of the Company). A
total of 331,000 options have lapsed. The exercise price of these options is HK$6.84 per Share and the option holders may
exercise the options between 1 April 2017 and 31 March 2018, provided that the holders are employees of the Group during

the exercise period. Options which have not been exercised by the holders on or before 31 March 2018 shall lapse.
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FINAL DIVIDEND

At the meeting of the Board of Directors held on 1 March 2015, the Directors proposed a final cash dividend of 6.0 HK cents
per Share for 2014 for approval by the Shareholders.

Together with the interim cash dividend of HK$353.1 million for 2014, the total dividends paid and payable in 2014 represent
a dividend pay-out ratio of 46.6% (excluding the non-cash gain on dilution of share in an associate). The Directors consider that

this dividend level is appropriate after careful consideration of the Group's operating results in 2014.

TREASURY POLICIES AND EXPOSURE TO FLUCTUATION IN EXCHANGE RATES

The Group's transactions are mainly denominated in Renminbi, United States dollars, EURO, Australian dollars, Japanese Yen and
Hong Kong dollars with principaa2.0.221 0 T RSGHE0 adrOTJEI2ch)Tdeh)TdlEh)TdEh) T&) TiRiES) TR) IR, 499 0 TA@T 0 TdePRtojq) TR
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Profile of Directors and Senior Management

EXECUTIVE DIRECTORS

LEE Yin Yee, M.H. (328%) aged 62, is our Chairman and founder, responsible for the Group's business strategy. Mr. LEE
Yin Yee, M.H. has 25 years’ experience in the automobile glass industry. Prior to establishing the Group, Mr. LEE Yin Yee,
M.H. was involved in the trading of automobile parts. Mr. LEE Yin Yee, M.H. is a national committee member of the Twelfth
Chinese People’s Political Consultative Conference and an honorary citizen of Shenzhen in the PRC. Mr. LEE Yin Yee, M.H. was
appointed in December 2003 as the first chairman of Shenzhen Fujian Corporate Association. Mr. LEE Yin Yee, M.H. is also
the Life Honorary Chairman of the Hong Kong Quanzhou Clans United Association and the Fukienese Association Limited in
Hong Kong. Mr. LEE Yin Yee, M.H. is the father of Mr. LEE Shing Kan, our executive Director. Mr. LEE Yin Yee, M.H. is also the
brother-in-law of Mr. TUNG Ching Bor, our vice-chairman and executive Director and brother-in-law of Mr. TUNG Ching Sai, our
chief executive officer and executive Director. Mr. LEE Yin Yee, M.H. was appointed as our executive Director on 25 June 2004.
Mr. LEE Yin Yee, M.H. is the chairman and non-executive Director of Xinyi Solar Holdings Limited ("X Ny 593 ") a company
listed on the main board of the Stock Exchange. Save as disclosed above, Mr. LEE Yin Yee, M.H. has no relationship with any
Directors, senior management or substantial shareholders (as defined in the Listing Rules) or controlling shareholders (as defined
in the Listing Rules) of the Company. Save as disclosed above, Mr. LEE Yin Yee, M.H. has not held any directorship in other

publicly listed companies in the last three years.

TUNG Ching Bor (£/8)K), aged 52, is our vice-chairman and chief purchasing officer, responsible for managing our daily
operations and overseeing our purchasing functions. Prior to joining us in January 2000, Mr. TUNG Ching Bor had over 14
years' experience in automobile parts purchase. Mr. TUNG Ching Bor is a member of The Tenth Chinese People’s Political
Consultative Conference of Anhui Province since 1 January 2011 and also a member of Nanping Committee of Fujian Province.
Mr. TUNG Ching Bor is the brother-in-law of Mr. LEE Yin Yee, M.H., brother of Mr. TUNG Ching Sai, our chief executive officer
and executive Director, and uncle of Mr. LEE Shing Kan, our executive Director. Mr. TUNG Ching Bor was appointed as our
executive Director on 25 June 2004. Save as disclosed above, Mr. TUNG Ching Bor has no relationship with any Directors, senior
management or substantial shareholders (as defined in the Listing Rules) or controlling shareholders (as defined in the Listing
Rules) of the Company. Save as disclosed above, Mr. TUNG Ching Bor has not held any directorship in other publicly listed
companies in the last three years.

TUNG Ching Sai (E/&1t), aged 49, is our executive Director and chief executive officer. Mr. TUNG Ching Sai has been with us
for 25 years since our inception in November 1988 and is responsible for overseeing our daily operations. Mr. TUNG Ching Sai
is a committee member of The Chinese People’s Political Consultative Conference of Fujian Province, vice chairman of the China
Architectural and Industrial Glass Association, the chairman of the Shenzhen Federation of Young Entrepreneurs, the Third
Shenzhen Municipal Ten Outstanding Young Entrepreneur and was awarded the “Young Industrialist Awards of Hong Kong
2006". Mr. TUNG graduated from the Sun Yat-Sen University with a executive master degree of business administration. Mr.
TUNG Ching Sai is the brother-in-law of Mr. LEE Yin Yee, M.H., brother of Mr. TUNG Ching Bor, and uncle of Mr. LEE Shing
Kan, our executive Director. Mr. TUNG Ching Sai was appointed as our executive Director on 25 June 2004. Mr. TUNG Ching
Sai is the vice chairman and executive Director of Xinyi Solar, a company listed on the main board of the Stock Exchange. Save
as disclosed above, Mr. TUNG Ching Sai has no relationship with any Directors, senior management or substantial shareholders
(as defined in the Listing Rules) or controlling shareholders (as defined in the Listing Rules) of the Company. Save as disclosed

above, Mr. TUNG Ching Sai has not held any directorship in other publicly listed companies in the last three years.
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LEE Shing Kan (Z=EE4R), aged 35, is our executive Director and is responsible for overseeing the overseas automobile glass
operation and the general manager of Xinyi Automobile Glass (Shenzhen) Company Limited. Mr. LEE Shing Kan joined the
Company in January 2005. Mr. LEE Shing Kan holds a bachelor’s degree in commerce from The University of Melbourne,
Australia and a master’s degree in applied finance from Monash University, Australia. Mr. LEE Shing Kan is the member of the
Fujian Province Committee of Chinese People’s Political Consultative Conference. Mr. LEE Shing Kan is the director (2012/2014)
of Tung Wah Group of Hospitals. Mr. LEE Shing Kan is the son of Mr. LEE Yin Yee, M.H., nephew of Mr. TUNG Ching Bor and
Mr. TUNG Ching Sai. Mr. LEE Shing Kan was appointed as our executive Director on 15 October 2008. Save as disclosed above,
Mr. LEE Shing Kan has no relationship with any Directors, senior management or substantial shareholders (as defined in the
Listing Rules) or controlling shareholders (as defined in the Listing Rules) of the Company. Save as disclosed above, Mr. LEE Shing

Kan has not held any directorship in other publicly listed companies in the last three years.

NON-EXECUTIVE DIRECTORS

LI Ching Wai (Z=/51), aged 57, is our non-executive Director and has been with us since April 2001. Prior to joining us, Mr.
LI Ching Wai has worked in the trading of automobile parts industry. Mr. LI Ching Wai was appointed as our non-executive
Director on 25 June 2004. Save as disclosed above, Mr. LI Ching Wai has no relationship with any Directors, senior management
or substantial shareholders (as defined in the Listing Rules) or controlling shareholders (as defined in the Listing Rules) of the
Company. Save as disclosed above, Mr. LI Ching Wai has not held any directorship in other publicly listed companies in the last
three years.

SZE Nang Sze (FE&EJT) aged 57, is our non-executive Director and has been with us since April 2001. Prior to joining us, Mr.
SZE Nang Sze has worked in the trading of automobile parts industry. Mr. SZE Nang Sze was appointed as our non-executive
Director on 25 June 2004. Save as disclosed above, Mr. SZE Nang Sze has no relationship with any Directors, senior management
or substantial shareholders (as defined in the Listing Rules) or controlling shareholders (as defined in the Listing Rules) of the
Company. Save as disclosed above, Mr. SZE Nang Sze has not held any directorship in other publicly listed companies in the last
three years.

LI Ching Leung (/&)R), aged 58, is our non-executive Director and has joined us since August 2004. Mr. LI Ching Leung was
the assistant general manager of our Wuhu production complex. Prior to joining us, Mr. LI Ching Leung has worked in the
trading of automobile parts industry, manufacturing of plastic products and mould industry, and manufacturing of leather
products industry. Mr. LI Ching Leung was appointed as our executive Director on 25 August 2004 and was re-designated
as non-executive Director on 14 September 2005. Save as disclosed above, Mr. LI Ching Leung has no relationship with any
Directors, senior management or substantial shareholders (as defined in the Listing Rules) or controlling shareholders (as defined
in the Listing Rules) of the Company. Save as disclosed above, Mr. LI Ching Leung has not held any directorship in other publicly
listed companies in the last three years.
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Profile of Directors and Senior Management

NG Ngan Ho ((R#R/A), aged 50, is our non-executive Director and has joined us since August 2003. Mr. NG Ngan Ho was
responsible for overseeing the financial and purchasing matters of our Dongguan production complex. Mr. NG Ngan Ho was
appointed as our executive Director on 25 June 2004 and was re-designated as non-executive Director on 1 July 2007. Save
as disclosed above, Mr. NG Ngan Ho has no relationship with any Directors, senior management or substantial shareholders
(as defined in the Listing Rules) or controlling shareholders (as defined in the Listing Rules) of the Company. Save as disclosed

above, Mr. NG Ngan Ho has not held any directorship in other publicly listed companies in the last three years.

INDEPENDENT NON-EXECUTIVE DIRECTORS

LAM Kwong Siu, S.B.S. (M/EJK) aged 81, is the vice chairman of BOC International Holdings Limited, the honorary chairman of
Hong Kong Federation of Fujian Associations, the Life Honorary Chairman of Hong Kong Fukien Chamber of Commerce, the
vice chairman of Fujian Hong Kong Economic Co-operation, the Life Honorary Chairman of the Chinese General Chamber of
Commerce, the Adviser of the Hong Kong Chinese Enterprises Association, the honorary president of the Chinese Bankers Club
of Hong Kong and thus has the appropriate professional expertise required under Rule 3.10 (2) of the Listing Rules. Mr. LAM
Kwong Siu has also been the director of Bank of China International Limited (formerly named “BOCI Capital Limited”) since July
2002, the non-executive director of China Overseas Land & Investment Limited since September 2003, Fujian Holdings Limited
since December 2003, Yuzhou Properties Company Limited since October 2009 and Far East Consortium International Limited
since September 2011. Mr. LAM Kwong Siu was awarded the HKSAR Silver Bauhinia Star in 2003. Mr. LAM Kwong Siu was
appointed as our independent non-executive Director on 30 August 2004. China Overseas Land & Investment Limited, Fujian
Holdings Limited, Yuzhou Properties Company Limited and Far East Consortium International Limited are companies whose

shares are being listed on the Stock Exchange.

Mr. LAM Kwong Siu, S.B.S. has no relationship with any Directors, senior management or substantial shareholders (as defined in
the Listing Rules) or controlling shareholders (as defined in the Listing Rules) of the Company.

Save as disclosed above, Mr. LAM Kwong Siu, S.B.S. has not held any directorship in the last three years in public companies,

the securities of which are listed on any securities market in Hong Kong or overseas.

WONG Chat Chor Samuel (£ 8I%), aged 65, is currently a Barrister-at-Law in Hong Kong and a Chartered Arbitrator. Mr.
WONG Chat Chor Samuel, a member of several arbitration institutions, is a Fellow of the Chartered Institute of Arbitrators,
a Fellow of the Hong Kong Institute of Arbitrators, Executive Council member of the Hong Kong Society for Rehabilitation
and Crime Prevention, the president of the Hong Kong Institute of Arbitrators 2002 and 2003, a member of the International
Chamber of Commerce (i €€") and the ICC Arbitration Committee of Hong Kong. Mr. WONG Chat Chor Samuel is also on the
panels of the China International Economic and Trade Arbitration Commission, the Hong Kong International Arbitration Center
and on the panels of the Arbitration Commissions of Wuhan, Dalian, Tsingdao, Guangzhou, Suzhou and Huizhou of China. In
addition, Mr. WONG Chat Chor Samuel is also a director of Nan Fung (Singapore) Pte Limited and was the chairman of the BPC
Group of Companies, Malaysia. Mr. WONG Chat Chor Samuel is also a standing committee member of the Peoples’ Political
Consultative Committee of Wenzhou, Zhejiang, the PRC. Mr. WONG Chat Chor Samuel received a master degree in business
administration from Harvard University and a master and a bachelor degree in Arts from Tufts University, Massachusetts. Mr.

WONG Chat Chor Samuel was appointed as our independent non-executive Director on 30 August 2004.
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Mr. WONG Chat Chor Samuel has no relationship with any Directors, senior management or substantial shareholders (as defined

in the Listing Rules) or controlling shareholders (as defined in the Listing Rules) of the Company.

Save as disclosed above, Mr. WONG Chat Chor Samuel has not held any directorship in the last three years in public companies,

the securities of which are listed on any securities market in Hong Kong or overseas.

Dr. WONG, Ying Wai, S.B.S., JP (E2%{&), aged 62, is the Chairman & CEO of Hsin Chong Construction Group Limited and the
Chairman of Synergis Holdings Limited, the shares of both of which are listed on the Stock Exchange.

Dr. WONG Ying Wai joined the Administrative Officer grade of the Hong Kong Government in 1975 and served in a number
of key positions including Deputy Secretary for the Civil Service and Deputy Director General of Industry. Mr. WONG Ying Wai
joined the private sector in 1992 and since then, he has held top management positions in a number of Hong Kong listed
companies in the property development and construction business sectors including K. Wah International Holdings Limited,

Henderson China Holdings Limited and the Shui On Group.
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Profile of Directors and Senior Management

Mr. TRAN Chuen Wah, John (FR{EZ£), aged 43, obtained a bachelor’s degree in business administration from Simon Fraser
University in June 1993. Mr. TRAN Chuen Wah, John is currently a minister of Evangelical Free Churches of China Tung Fook
Church Limited. Mr. TRAN Chuen Wah, John has over 15 years of experience in accounting and investment banking industry,
during which Mr. TRAN Chuen Wah, John had worked in Price Waterhouse (now known as PricewaterhouseCoopers) and
various financial institutions and investment banks in Hong Kong. During the period between 2003 and 2006, Mr. TRAN Chuen
Wah, John was the Managing Director and the Head of Investment Banking of Kingsway Financial Services Group Limited
(" msvy y€ relp”). Mr. TRAN Chuen Wah, John was a consultant to Kingsway Group during the period from 2006 to 2009.
Mr. TRAN Chuen Wah, John became a member of each of the American Institute of Certified Public Accountants and the
Hong Kong Institute of Certified Public Accountants in 1996 and 1997, respectively. Mr. TRAN Chuen Wah, John has been a

Chartered Financial Analyst (granted by the Association for Investment Management and Research) since September 1999.

Mr. TRAN Chuen Wah, John has no relationship n(a) T Tjj&)TiK)SK)Ti®.319 0 TdR)TjEh)Tj&) TR TjE) Tj&) i) TiR)Tj6 O Tdkb)T5EeenD Tdkb)T5Eee]
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SENIOR MANAGEMENT

LAU Sik Yuen (Z185)%), aged 4823d GuBCRSHEciR!

QIGARGRR. 0gk) T/R.499 0 TA)TIRCOB 1 d)TiB.666 O TjR.555 0 Td10d@)TjR.499 0
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Corporate Governance Report

The Board recognises the importance of good corporate governance in the management structure and internal control
procedures of the Group for the purpose of ensuring that all business activities of the Group and the decision-making process
are properly regulated and are in full compliance with the applicable laws and regulations. For corporate governance purpose,
the Company has adopted the Corporate Governance Code (the "€® @ed-") set forth in Appendix 14 to The Rules Governing
the LED)TjEB29 O TdEh)TEh)TKsdBL)Tj9(h)TiE)TIRT|R.562 0 TdEh)TEh)TiKndE)TiR.506 0 gdig)TiR.506 O TdR)TjR.45 0 Todi@)TiR.506 0 fTIRTR.562 (
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The Board considers that its diversity is a vital asset to the business. During the year, the Board adopted a Board Diversity
Policy for better transparency and governance. Board appointments are based on merit and candidates are considered against
objective criteria, having due regard for the benefits of diversity on the Board, including but not limited to age, cultural and

educational background, ethnicity, professional experience, skills, knowledge and length of service.

All of the four non-executive Directors were appointed for a term of three years, commencing from 1 January 2014. Two of the
independent non-executive Directors, Mr. LAM Kwong Siu, S.B.S. and Mr. WONG Chat Chor Samuel, were appointed for a term
of three years commencing from 3 February 2014. The independent non-executive Director, Mr. WONG Ying Wai, S.B.S., JP,
was appointed for a term of three years commencing from 1 November 2014. Two of the independent non-executive Directors,
Mr. TRAN Chuen Wah, John and Mr. TAM Wai Hung, David, were appointed for a term of three years commencing from 31
December 2012. All of the independent non-executive Directors have satisfied the independence criteria and have made their
confirmations on independence pursuant to Rule 3.13 of the Listing Rules. The Company is of the view that all independent
non-executive Directors have fulfilled the independence guidelines set forth under Rule 3.13 of the Listing Rules.

During the financial year ended 31 December 2014, the Board has held five meetings, which were held on 26 February 2014, 6
June 2014, 23 July 2014, 30 July 2014 and 1 November 2014, respectively, and all Directors had attended these meetings. At
least four Board meetings are scheduled to be held during the financial year ending 31 December 2015.

The Board is responsible for the formulation of the overall strategies and objectives of the Group, monitoring and evaluating
the operating and financial performance, the review of the corporate governance measures and supervision of the overall
management of the Group. The senior management of the Group is responsible for the implementation of the business
strategies and the day-to-day operations of the Group under the leadership of the Chief Executive Officer. The Directors have
full access to all the information of the Group in regard to the business operation and financial performance of the Group.
Senior management of the Group also provides the Directors from time to time with information on business operation of the
Group.

MODEL CODE FOR SECURITIES TRANSACTIONS

The Group has adopted the Model Code for Securities Transactions by Directors of Listed Issuers (the 4 od- €ed-") as set
forth in Appendix 10 to the Listing Rules as the code of conduct regarding securities transactions by the Directors. Directors are
reminded of their obligations under the Model Code on a regular basis. Following specific enquiries by the Group, all Directors
have confirmed that they have complied with the required standard set forth in the Model Code throughout the year ended 31
December 2014 and up to the date of this annual report.

REMUNERATION COMMITTEE

The Remuneration Committee of the Board comprises five members, namely Mr. LAM Kwong Siu, S.B.S., Mr. WONG Chat Chor
Samuel, Mr. WONG Ying Wai, S.B.S., JP, Mr. LEE Yin Yee, M.H., and Mr. TUNG Ching Sai. The chairman of the Remuneration
Committee is Mr. LAM Kwong Siu, S.B.S. The primary duties of the Remuneration Committee include reviewing the terms of the
remuneration packages of and determining the award of bonuses to Directors and senior management. Its terms of reference
are posted on the websites of the Company and the Stock Exchange. During the year ended 31 December 2014, a meeting of

the Remuneration Committee was held on 26 February 2014 and all the committee members attended this meeting.
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Corporate Governance Report

Pursuant to code provision B1.5 of the CG Code, the remuneration of the members of the senior management by band for the

year ended 31 December 2014 is set forth below:

N Lfﬂb-‘ﬂof

Ny ~lp ndef ndy dY s

Over HK$4,000,000
HK$2,000,001 to HK$4,000,000
Below HK$2,000,000

AUDIT COMMITTEE

The Audit Committee of the Board comprises five independent non-executive Directors, Mr. LAM Kwong Siu, S.B.S., Mr. WONG
Chat Chor Samuel, Mr. WONG Ying Wai, S.B.S., JP, Mr. TRAN Chuen Wah, John and Mr. TAM Wai Hung, David. Mr. LAM
Kwong Siu is the chairman of the Audit Committee. The Audit Committee assists the Board to review the financial reporting
process, evaluate the effectiveness of internal control systems and oversee the auditing processes of the Group. Its terms of
reference are posted on the websites of the Company and the Stock Exchange. The Audit Committee has held two meetings
during the year ended 31 December 2014 on 26 February 2014 and 23 July 2014, respectively, and all the committee members

attended these meetings.

NOMINATION COMMITTEE

The Nomination Committee of the Board consists of Mr. LEE Yin Yee, M.H., Mr. TUNG Ching Sai, Mr. LAM Kwong Siu, S.B.S.,
Mr. WONG Chat Chor Samuel and Mr. WONG Ying Wai, S.B.S., JP. The chairman of the Nomination Committee is Mr. LEE Yin
Yee, M.H. The Nomination Committee selects and recommends appropriate candidates, based on his or her prior experience and
qualifications, to the Board for the appointment of Directors. The Nomination Committee was established on 29 October 2007
and its terms of reference are posted on the websites of the Company and the Stock Exchange. The nomination committee held

no meeting during the year ended 31 December 2014.

DIRECTORS’ RESPONSIBILITIES FOR THE FINANCIAL STATEMENTS

The consolidated financial statements of the Company for the year ended 31 December 2014 have been reviewed by the
audit committee and audited by the external auditor, PricewaterhouseCoopers. The Directors acknowledge that it is their
responsibilities in (i) overseeing the preparation of the financial statements of the Group with a view to ensure that such financial
statements give a true and fair view of the state of affairs of the Group, and (ii) selecting suitable accounting policies, applying
the selected accounting policies consistently, and making prudent and reasonable judgments and estimates for the preparation
of the financial statements of the Group.

The statement of the auditors of the Company regarding their reporting responsibilities on the financial statements of the Group

is set forth in the Independent Auditor’s Report on pages 41 and 42 of this annual report.

22 Kyl & 5SS lLlﬁSvaw | Ml R R2



AUDITOR’S REMUNERATION

For the year under review, the professional fees charged by the auditors of the group companies in respect of the auditing
services is disclosed in the notes to the financial statements. The remuneration paid to the auditor of the Group is solely for audit

of consolidated financial statements of the Group during the year, which amounted to approximately HK$3.1 million.

INTERNAL CONTROL

The Board and the management of the Group maintain a sound and effective system of internal control of the Group so as
to ensure the effectiveness and efficiency of the operations of the Group in achieving the established corporate objectives,

safeguarding assets of the Group, rendering reliable financial reporting and complying with the applicable laws and regulations.

The Board is also responsible for making appropriate assertions on the adequacy of internal controls over financial reporting and
the effectiveness of disclosure controls and procedures. Through the Audit Committee of the Board, the Board has regularly
reviewed the effectiveness of risk management and internal control activities of the Group during the financial year of 2014.
During 2014, the Board has conducted an annual review of the effectiveness of the system of internal control of the Group and
the results of which were found to be satisfactory.

DIRECTORS’ INDUCTION AND CONTINUOUS PROFESSIONAL DEVELOPMENT

We provide to all the Directors a comprehensive induction package which includes introduction on the business operations,
internal procedures and general policy of the Company and a summary of statutory and regulatory obligations of directors
under the Listing Rules and other relevant laws and regulations. During the year, the Directors are provided with regular updates
on the Group's business, operations, risk management and corporate governance matters to enable the Board as a whole and
each Director to discharge their duties. The Directors are also encouraged to attend both in-house training and training provided
by independent service providers. During the period under review, all Directors participated in various trainings organised by the
Company, including the “Disclosure Obligation for Listed Companies and Officers” and “Update on the requirements under
the Hong Kong Listing Rules, Hong Kong Companies Ordinance, and Hong Kong Securities and Futures Ordinance”. According
to the training records maintained by the Company, each Director has confirmed that he has obtained reading and training
materials during the year under review and has oftended the trainings in relation to various aspects, including but not limited to,

director’s duties, update on Listing Rules amendments and corporate governance practices.

COMPANY SECRETARY

The company secretary is Mr. LAU Sik Yuen, a fellow member of the Hong Kong Institute of Certified Public Accountants and
a gndimber of the American Institute of Certified Public Accountants. Mr. LAU is a Ag 1.671 0 TjEb3TjA. 7(
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Corporate Governance Report

COMMUNICATION WITH SHAREHOLDERS

The Company is committed to ensure that the Group complies with the disclosure obligations under the Listing Rules and other
applicable laws and regulations, and that all shareholders and potential investors have an equal opportunity to receive and

obtain information issued by the Company.

Information regularly provided to the shareholders includes annual and interim reports, circulars and announcements in
accordance with the Listing Rules. For both institutional and retail investors, the Company’s website at www.xinyiglass.com
provides up-to-date information on the Group. All key information such as announcements, annual and interim reports can be

downloaded from it.

SHAREHOLDERS' RIGHT TO CONVENE A SHAREHOLDERS' MEETING

Pursuant to Article 64 of the articles of association (the “ ri ¢ »s") of the Company, an extraordinary general meeting (“ !VI ")
shall also be convened on the requisition of one or more shareholders holding, at the date of deposit of the requisition, not
less than one tenth of the paid up capital of the Company having the right of voting at general meetings. Such requisition shall
be made in writing to the Board or the company secretary of the Company for the purpose of requiring an EGM to be called
by the Board for the transaction of any business specified in such requisition. Such meeting shall be held within two months
after the deposit of such requisition. If within 21 days of such deposit, the Board fails to proceed to convene such meeting, the
requisitionist(s) himself (themselves) may do so in the same manner, and all reasonable expenses incurred by the requisitionist(s)

as a result of the failure of the Board shall be reimbursed to the requisitionist(s) by the Company.

INVESTORS RELATIONS

A printed copy of the memorandum and articles of association of the Company has been published on the websites of the
Company and the Stock Exchange. There has been no change in the Company’s constitutional documents during the year
ended 31 December 2014.
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Report of the Directors

The Directors are pleased to present their report and the audited financial statements of the Group for the financial year ended
31 December 2014.

PRINCIPAL ACTIVITIES AND GEOGRAPHICAL ANALYSIS OF OPERATIONS

The principal activity of the Company is investment holding whereas its subsidiaries are principally engaged in the production
and sales of float glass products, automobile glass products, construction glass products and a variety of related products in
the PRC. Particulars of the subsidiaries of the Company are set forth in Note 11 to the consolidated financial statements of the
Group in this annual report.

The analysis of the Group's performance for the financial year ended 31 December 2014 by operating segments is set forth in
Note 5 to the consolidated financial statements in this annual report.

RESULTS AND APPROPRIATIONS

The results of the Group for the financial year ended 31 December 2014 are set forth in the consolidated income statement on
page 47 in this annual report. During the financial year, an interim dividend of 9.0 HK cents per Share, amounting to a total of
cash dividend of approximately HK$353.1 million, was paid to shareholders on 8 September 2014.

The Board proposes the payment of a final dividend of 6.0 HK cents per Share to Shareholders whose names appear on the
register of members of the Company at the close of business on Tuesday, 9 June 2015. Subject to approval by Shareholders at
the Annual General Meeting, the final dividend will be paid on or before 7 July 2015.

The register of members of the Company will be closed for the purpose of entitlements to attend and vote at the Annual
General Meeting from Wednesday, 27 May 2015 to Friday, 29 May 2015, both days inclusive, during which period, no transfer
of Shares will be registered. In order to determine the entitlement to attend and vote at the Annual General Meeting, all Share
certificates with completed transfer forms either overleaf or separately, must be lodged with the Company’s branch share
registrars and transfer office in Hong Kong, Computershare Hong Kong Investor Services Limited, at Rooms 1712-1716, 17th
Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong, no later than 4:30 p.m. on Tuesday, 26 May 2015.

The register of members will be closed from Friday, 5 June 2015 to Tuesday, 9 June 2015 (both days inclusive), during such
period no transfer of the Shares will be registered for the purpose in order to determine the entitlement to receive the proposed
Final Dividend. All transfer of the Shares accompanied by the relevant share certificates must be lodged with the Registrar at
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, no later than 4:30 p.m. on
Thursday, 4 June 2015 for such purpose.
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Report of the Directors

RESERVES

Details of movements in the reserves of the Group and of the Company during the financial year are set forth in Note 18 to the

consolidated financial statements in this annual report.

FINANCIAL SUMMARY

A summary of the operating results and of the assets and liabilities of the Group for the last five financial years is set forth in the

section headed “Financial Summary” in this annual report.

INVESTMENT PROPERTIES

Details of this movement in investment properties of the Group during the year are set forth in Note 8 to the consolidated

financial statements.

PROPERTY, PLANT AND EQUIPMENT

Details of the movements in property, plant and equipment of the Group during the year under review are set forth in Note 7 to

the consolidated financial statements.

DONATIONS

Donations by the Group for charitable and other purposes during the financial year amounted to HK$10,538,652 (2013:
HK$511,796).

SHARE CAPITAL

Details of the movements in share capital of the Company during the year under review are set forth in Note 17 to the

consolidated financial statements in this annual report.

DISTRIBUTABLE RESERVES

Under the Companies Law of the Cayman Islands, as at 31 December 2014, share premium amounting to HK$3,432.0 million
(2013: HK$4,335.3 million) was distributable to Shareholders, subject to the condition that immediately following the date on
which the distribution or dividend is proposed to be made, the Company is able to pay its debts as they fall due in the ordinary

course of business.

As at 31 December 2014, the Company had distributable reserves available for distribution to Shareholders amounting to
HK$49.4 million (2013: HK$17.5 million) other than mentioned above.
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PRE-EMPTIVE RIGHTS

There is 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 a pro-rata basis to the existing Shareholders.

DIRECTORS

The Directors during the financial year and up to the date of this annual report were:

XK« . Y PRC RS

Mr. LEE Yin Yee, M.H. (Chairman)

Mr. TUNG Ching Bor (Vice Chairman)

Mr. TUNG Ching Sai (Chief Executive Officer)
. LEE Shing Kan

=
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Mr. LI Ching Wai
Mr. SZE Nang Sze
Mr. LI Ching Leung
Mr. NG Ngan Ho
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Mr. LAM Kwong Siu, S.B.S.
Mr. WONG Chat Chor Samuel
Mr. WONG Ying Wai, S.B.S., JP
Mr. TRAN Chuen Wah, John
Mr. TAM Wai Hung, David

In accordance with article 108 of the Company’s articles of association (the “ r ¢ =s”), Mr. LEE Shing Kan, Mr. LI Ching Wai,
Mr. NG Ngan Ho, Mr. LAM Kwong Siu and Mr. WONG Chat Chor, Samuel will retire by rotation and being eligible, will offer

themselves for re-election at the Annual General Meeting.
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Report of the Directors

INDEPENDENCE OF THE INDEPENDENT NON-EXECUTIVE DIRECTORS

The Company has received from the independent non-executive Directors the confirmations of their independence pursuant to
Rule 3.13 of the Rules Governing the Listing of Securities on The Stock Exchange of ER 1 TfR O f Stloeetesires frofidi#. 3dEH) Tji) Tjb) Tj99TK.
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DIRECTORS’ INTERESTS IN CONTRACTS

No contracts of significance in relation to the Group’s business to which the Company or its subsidiaries was a party and in
which a Director had a material interest, whether directly or indirectly, subsisted at the end of the financial year or at any time

during the financial year.

MANAGEMENT CONTRACTS

No contracts 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 financial year.

SHARE OPTION SCHEME

The share option scheme (* d S"'a r< ptenSe M 2") adopted by the Company on 18 January 2005, being valid for a
period of 10 years from the date of adoption, expired on 17 January 2015. Pursuant to the
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Report of the Directors

Notwithstanding the above, the maximum number of Shares which may be issued upon exercise of all outstanding options
granted and yet to be exercised under the Share Option Scheme and any other share option schemes of the Company shall
not exceed 30% of the total number of Shares in issue from time to time. No options may be granted under the Share Option

Scheme and any other share option schemes of the Company if this will result in the aforesaid 30% limit being exceeded.

Unless with the approval of the Shareholders in general meeting, the maximum number of Shares issued and to be issued upon
the exercise of the options granted to each Participant (including both exercised and outstanding options) under the Share
Option Scheme and any other share option schemes of the Company in any 12-month period shall not exceed 1% of the Shares

in issue.

An option must be exercised in accordance with the terms of the Share Option Scheme at any time during a period to be
determined and notified by the Directors to each grantee, which period may commence from the date on which the offer for
the grant of the option is made, but shall end in any event not later than 10 years from the date on which the offer for the
grant of the option is made, subject to the provisions for early termination thereof. An option may be accepted by a Participant
within 30 days from the date of the offer for the grant of the option and the amount payable on acceptance of the grant of an
option is HK$1.

Unless otherwise determined by the Directors and stated in the offer for the grant of options to a grantee, there is neither any
performance target that needs to be achieved by a grantee before an option can be exercised nor any minimum period for

which an option must be held before it can be exercised.

The subscription price in respect of each Share issued under the Share Option Scheme shall be a price solely determined by the
Directors but shall not be less than the highest of:

(@) the official closing price of the Shares as stated in the daily quotation sheet of the Stock Exchange on the date of grant,
which must be a day (excluding a Saturday and Sunday) on which banks are generally open for business 0 TdiKTiRERS$1&05EI&T &2 THRL
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In June 2007, the second tranche of 24,230,000 options was granted to employees of the Group (of which 1,200,000 options
have been granted to connected persons of the Company, being directors of certain subsidiaries of the Company). 13,827,000
options have been exercised and 10,403,000 options were lapsed or expired. The exercise price of these options is HK$3.49 per
Share and the option holders may exercise the options between 1 July 2010 and 30 June 2011, provided that the holders are
employees of the Group during the exercise period. Options which have not been exercised by the holders were expired on 30
June 2011.

In April 2008, the third tranche of 48,517,200 options was granted to employees of the Group (of which 1,620,000 options
have been granted to connected persons of the Company, being directors of certain subsidiaries of the Company). 2,749,600
options were recovered, 11,060,400 options have been exercised and 8,000 options have expired. The exercise price of these
options is HK$2.34 per Share and the option holders may exercise the options between 20 April 2012 and 19 April 2013,
provided that the holders are employees of the Group during the exercise period. Options which have not been exercised by the
holders were expired on 19 April 2013.

In March 2009, the fourth tranche of 22,288,000 options was granted to employees of the Group (of which 888,000 options
have been granted to connected persons of the Company, being directors of certain subsidiaries of the Company). Nil options
have been exercised and Nil options have lapsed or expired. The exercise price of these options is HK$1.72 per Share and the
option holders may exercise the options between 1 April 2011 and 31 March 2012, provided that the holders are employees of

the Group during the exercise period. Options which have not been exercised by the holders were expired on 31 March 2012.

In March 2010, the fifth tranche of 36,898,000 options was granted to employees of the Group (of which 888,000 options
have been granted to connected persons of the Company, being directors of certain subsidiaries of the Company). 28,975,000
options were exercised, 7,923,000 options have lapsed. The exercise price of these options is HK$3.55 per Share and the option
holders may exercise the options between 1 April 2013 and 31 March 2014, provided that the holders are employees of the
Group during the exercise period. Options which have not been exercised by the holders were expired on 31 March 2014.

In March 2011, the sixth tranche of 23,718,000 options was granted to employees of the Group (of which 736,000 options
have been granted to connected persons of the Company, being directors of certain subsidiaries of the Company). 6,497,000
options have lapsed. The exercise price of these options is HK$6.44 per Share and the option holders may exercise the options
between 1 April 2014 and 31 March 2015, provided that the holders are employees of the Group during the exercise period.

Options which have not been exercised by the holders on or before 31 March 2015 shall lapse.
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In May 2012, the seventh tranche of 26,250,000 options was granted to employees of the Group (of which 736,000 options
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INTERESTS IN THE COMPANY

Long position in the Shares

ppr.ox!ma 1

pJ[’(J.n‘L-_" “Oft ~

N| U(nbér.of (dm% nys ssV-d

AL M. ofmrogers oL 4Ure of nier-st Sng 5 - 9 "gPL
Mr. LEE Yin Yee, M. H. Interest of a controlled corporation (Note a) 725,209,552 18.49%
Interest of a controlled corporation (Note m) 29,574,000 0.75%
Personal interest (Note b) 56,748,000 1.45%
Mr. TUNG Ching Bor Interest of a controlled corporation (Note ¢) 266,766,456 6.80%
Interest of a controlled corporation (Note m) 29,574,000 0.75%
Personal interest (Note d) 22,000,000 0.56%
Mr. TUNG Ching Sai Interest of a controlled corporation (Note e) 246,932,579 6.30%
Interest of a controlled corporation (Note m) 29,574,000 0.75%
Personal interest 2,908,000 0.07%
Personal interest (Note f) 52,802,000 1.35%
Mr. LI Ching Wai Interest of a controlled corporation (Note g) 116,580,868 2.97%
Interest of a controlled corporation (Note m) 29,574,000 0.75%
Mr. SZE Nang Sze Interest of a controlled corporation (Note h) 105,630,781 2.69%
Interest of a controlled corporation (Note m) 29,574,000 0.75%
Mr. NG Ngan Ho Interest of a controlled corporation (Note /) 77,853,912 1.99%
Interest of a controlled corporation (Note m) 29,574,000 0.75%
Personal interest 2,200,000 0.06%
Mr. LI Ching Leung Interest of a controlled corporation (Note j) 77,853,911 1.99%
Interest of a controlled corporation (Note m) 29,574,000 0.75%
Personal interest 2,000,000 0.05%
Personal interest (Note k) 400,000 0.01%
Mr. TRAN Chuen Wah, John Personal interest (Note /) 180,000 0.005%
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Notes:

34

Mr. LEE Yin Yee's interests in the Shares are held through Realbest Investment Limited (”R; lo-st”), a company incorporated in the BVI
with limited liability on 2 July 2004 and wholly-owned by Mr. LEE Yin Yee.

Mr. LEE Yin Yee's interests in the Shares are held through a joint account with his spouse, Madam TUNG Hai Chi.

Mr. TUNG Ching Bor's interests in the Shares are held through High Park Technology Limited (“ =+, o "), a company incorporated in
the BVI with limited liability on 1 July 2004 and wholly-owned by Mr. TUNG Ching Bor.

Mr. TUNG Ching Bor's interests in the Shares are held through a joint account with his spouse, Madam KUNG Sau Wai.

"

Mr. TUNG Ching Sai’s interests in the Shares are held through Copark Investment Limited (“l.o% r "), a company incorporated in the BVI
with limited liability on 2 July 2004 and wholly-owned by Mr. TUNG Ching Sai.

Mr. TUNG Ching Sai’s interests in the Shares are held through his spouse, Madam SZE Tang Hung.

Mr. LI Ching Wai's interests in the Shares are held through Goldbo International Limited ("® o dle®"”), a company incorporated in the BVI
with limited liability on 2 July 2004 and wholly-owned by Mr. LI Ching Wai.

Mr. SZE Nang Sze's interests in the Shares are held through Goldpine Limited (“® @ @@ .n+"), a company incorporated in the BVI with
limited liability on 2 July 2004 and wholly-owned by Mr. SZE Nang Sze.

Mr. NG Ngan Ho's interests in the Shares are held through Linkall Investment Limited (” ng "), a company incorporated in the BVI with
limited liability on 2 July 2004 and wholly-owned by Mr. NG Ngan Ho.

Mr. LI Ching Leung’s interests in the Shares are held through Herosmart Holdings (” -‘f.o.dma "), a company incorporated in the BVI
with limited liability on 1 July 2004 and wholly-owned by Mr. LI Ching Leung.

Mr. LI Ching Leung's interests in the Shares are held through his spouse, Madam DY Maria Lumin.
Mr. TRAN Chuen Wah, John's interest in the Shares are held through his spouse, Madam LAM Ying.

The interest in the Shares are held through Full Guang Holdings Limited ("- V @& g "), a company incorporated in the BVI with limited
liability on 19 December 2005. Full Guang is owned by Mr. LEE Yin Yee as to 33.98%, Mr TUNG Ching Bor as to 12.50%. Mr. TUNG
Ching Sai as to 19.91%, Mr. LEE Sing Din as to 11.85%, Mr. LI Ching Wai as to 5.56%, Mr. NG Ngan Ho as to 3.70%, Mr. LI Man Yin as
to 3.70%, Mr. SZE Nang Sze as to 5.09% and Mr. LI Ching Leung as to 3.70%.
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INTERESTS IN ASSOCIATED CORPORATIONS
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Realbest (Note m)
High Park (Note n)
Copark (No