REPORT OF THE DIRECTORS
EETRE

The directors of the Company (“Directors”) present their report and the
audited accounts for the year ended 31 December, 2005.

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company. Its subsidiaries are
principally engaged in the production of fermentation-based amino acids,
food additive products and cassava starch based industrial products. Details
of the principal activities of its subsidiaries are set out in Note 8 to the
accounts.

There have been no significant changes in the nature of these activities
during the year under review.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 December, 2005 are set out
in the consolidated profit and loss account on page 60 .

An interim dividend of 0.201 US cents (1.567 HK cents) per share was
declared and paid to the shareholders during the year under review. The
directors recommend the declaration and payment of a final dividend of
0.112 US cents (0.874 HK cents) per share for the year ended 31 December,
2005. Subject to shareholders’” approval at the forthcoming annual general
meeting of the Company, the final dividend will be paid in cash on or about
1 June 2006 to the shareholders whose names appear on the register of
members of the Company on 16 May 2006 .

SHARE CAPITAL

Details of the movements in the share capital of the Company are set out in
Note 14 to the accounts.
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Report of the Directors (continued)
EFxeRE (B

DISTRIBUTABLE RESERVES

As at 31 December, 2005, the Company’s share premium reserve of
approximately US$194,098,000 (subject to the Cayman Companies Law
and the article of association of the Company) and retained earnings of
approximately US$2,945,000 were available for distribution to the
Company'’s shareholders.

PURCHASE, SALE OR REDEMPTION OF SECURITIES

During the year ended 31 December, 2005, neither the Company nor any of
its subsidiaries has purchased, sold or redeemed any of the Company’s
shares.

RESERVES

Movements in the reserves of the Group and of the Company during the
year are set out in Note 15 to the accounts.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the Group’s property, plant and equipment during
the year are set out in Note 6 to the accounts.

MAJOR CUSTOMERS AND SUPPLIERS

During the year, the five largest customers of the Group accounted for
approximately 39% of the Group’s consolidated turnover. In addition, the
five largest suppliers of the Group accounted for approximately 69% of the
Group’s consolidated purchases for the year. Sales to the Group’s largest
customer and purchases from the Group’s largest supplier accounted for
less than 16% and 22% of the Group’s consolidated sales and consolidated
purchases respectively.
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EFERE (B)

DIRECTORS

The Directors during the year under review and up to the date of this report
are:

Executive Directors
Yang, Tou-Hsiung
Yang, Cheng

Yang, Kun-Hsiang
Yang, Chen-Wen
Wang, Joel J.

Non-executive Directors
Huang, Ching-Jung
Lam, Tuan

Independent Non-executive Directors
Chao, Pei-Hong

Chuang, Shu-Fen

Ko, Jim-Chen

According to Article 87(1) of the Company’s articles of association, Mr Lam,
Tuan, Mr Chao, Pei-Hong and Ms Chuang, Shu-Fen retire by rotation and
being eligible, offer themselves for re-election.

BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR
MANAGEMENT

Brief biographical details of the directors and senior managements are set
out on pages 30 to 33.
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Report of the Directors (continued)
EFxeRE (B

DIRECTORS’ INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND DEBENTURES

As at 31 December, 2005, the interests and short positions of the Directors
and chief executive of the Company in the shares, underlying shares and
debentures of the Company and its associated corporations (within the
meaning of Part XV of the Securities and Futures Ordinance (the “SFO”) as
recorded in the register maintained by the Company pursuant to Section
352 of the SFO or as otherwise notified to the Company and the Stock
Exchange pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies were as follows:
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Interests in shares

Number of shares
in which interested

RRGBH 2 &R

Number of
shares in which
interested under
physically settled

(other than under equity derivatives Percentage of
equity derivatives) ERBYEERAK Total number issued shares
Name RERZZRDEE fTETRES of shares EERTR®G
HE (BRAGTE T EBRSY Rz 2 RS E AP EAE oL
Mr. YANG, Tou-Hsiung 424,325,488 4,500,000 428,825,488 28.16%
THERER A (Note 1) (Note 2)
(PHZE1) (FizE2)
Mr. YANG, Chen-Wen - 4,500,000 4,500,000 0.30%
BIRXEE (Note 2) (Note 2)
(KizE2) (FizE2)
Mr. YANG, Cheng - 4,500,000 4,500,000 0.30%
IBIEf A (Note 2)
(i)
Mr. YANG, Kun-Hsiang - 4,500,000 4,500,000 0.30%
T A (Note 2)
(Pi7E2)
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EFeHE (B)

Number of shares
in which interested

Interests in shares

RRADH 2

Number of
shares in which
interested under
physically settled

(other than under equity derivatives Percentage of
equity derivatives) ERENEERE Total number issued shares
Name BERERZRAEE fTEIERES of shares HERTRAD
®E (RASTET EBRIN) ERzROHE 17 488 BOL
Mr. WANG, Joel J. 750,000 - 750,000 0.05%
FEBLE
Mr. HUANG, Ching-Jung 200,000 - 200,000 0.01%
Mr. LAM, Tuan - 500,000 500,000 0.03%
&L (Note 2)
(Pif=E2)
Mr. CHAO, Pei-Hong 500,000 - 500,000 0.03%
R E
Ms. CHUANG, Shu-Fen 500,000 - 500,000 0.03%
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Report of the Directors (continued)

EFEH

Notes:

& (8)

1. Mr. YANG, Tou-Hsiung’s interest in shares are held in the following capacities:

=
e
R

1.

TSRS A LA T B B 045 B AR i

Number of
shares through
physically settled

Number equity derivatives ****
Capacity of shares EBREVEERAITE
54 BRAEE TEBFEZRGOEE
Beneficial owner EmnEEA - 4,500,000 ***
Interest of company controlled A SRR ST AR B 2
by him AR REE S 82,897,246" -
Others Al 341,428,242 -

ke

Mr. YANG, Tou-Hsiung is entitled to exercise or control the exercise of more
than one-third of the voting power of King International Limited (“King
International”) and King International is the holder of such 82,897,246 shares.

Mr. YANG, Tou-Hsiung is entitled to exercise or control the exercise of more
than one-third of the voting power of King International, which is the holder
of 40 per cent. of all the issued and outstanding units in the Royal Trust and
is taken to be interested in the 341,428,242 shares in which DBS Trustee
Limited as trustee of the Royal Trust is interested. These 341,428,242 shares
include 62,172,933 shares held by each of Concord Worldwide Holdings
Ltd. (“Concord Worldwide”) and High Capital Investments Limited (“High
Capital”) pursuant to section 317 of the SFO and 217,082,376 shares held
by DBS Trustee Limited as trustee of the Royal Trust.

Mr. YANG, Tou-Hsiung is interested in 4,500,000 shares pursuant to the
options granted to him on 13 June, 2003 under the Pre-IPO Share Option
Scheme. The exercise price under the options is HK$0.801 and the exercise
period is 13 June, 2004 to 12 June, 2008.

*** These derivatives are unlisted.
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Report of the Directors (continued)
EFERE (B)

2. Various interests of the Directors and chief executive of the Company pursuant
to physically settled equity derivatives are through share options granted pursuant
to the Pre-IPO Share Option Scheme. The exercise price under the options is
HK$0.801 and the exercise period is 13 June 2004 to 12 June 2008.

Save as disclosed above, as at 31 December, 2005, none of the Directors
and chief executive of the Company nor their respective associates had any
interest or short position 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).

SHARE OPTION SCHEMES

On 18 June, 2003, the Pre-IPO Share Option Scheme and the Post-IPO
Share Option Scheme were approved by shareholders under which the
Directors may;, at their discretion, offer any employee (including any executive
director) of the Group, options to subscribe for shares in the Company
subject to the terms and conditions stipulated in the two schemes.

Options to subscribe for 29,770,000 shares had been granted to the
Directors and employees of the Group on 13 June, 2003 under the Pre-
IPO Share Option Scheme. No further options can be, or have been, issued
under the Pre-IPO Share Option Scheme from 27 June, 2003, the date of
listing of the shares on the Stock Exchange.

2. ARAEBRREETRABRBEVEERAITE
TABAZ SRR B BAEEE X AREER
BERRAE T B L 2 AR - 2 SBRIEZ11E
8/30.801 BT » (TR —ZTWMFESAT=BZF
T N\FNA+=AHL-

B EXFRBEEN  R-TERF+ A=t
B - ARREEREHITHARREEE BOBE
AR A AT RAAE AR AE (ER R B R
IS EDIEXV 2) KOS + RRARRA RIE SR
VR

FE % #E 5T

ZTT=FAT=H  BREIEEXLHER

AR AT I R B R AR B SR ERERTE - &

It - EFARIBRANEEHEMAEES (BEERH

TEE) ZHERE - REZMIBERETT NG
K RIBAR A RRIARD ©

—ET=FA+=0  CREERAHERAE
BREFERNEEFERAEBEESRLATRE
29,770,000//% 10 < FEfE - B =T E=F /A=
++ B BIRGREFT L2 B) 8 - BRI
FEIRE E XA RS IRATE AR E ST 819% L R AR -

45

12

[5:

o > E at (=B

M G00¢C

S
590



Vedan International (Holdings) Limited Annual Report 2005 @

Report of the Directors (continued)
EFxeRE (B

Details of the share options outstanding as at 31 December, 2005 which AT RIREE R ARERABRETENESER
have been granted to the Directors of the Group under the Pre-IPO Share t o MRAZEERFE+ZA=+—HRRTEZRE

Option Scheme are as follows: ARRESFIT
Number of options
BREHE

Held as at

31 December,

Held as at Granted Exercised 2005

Directors/ 1 January, 2005 during during the R-EERE Exercise

Employees R-EERE the period period +=A price  Date of grant Exercise period
Ez k8 —-B-B%E B BRTR =t-B¥E T8 R A e
Mr. YANG, Tou-Hsiung 4,500,000 - - 4,500,000 HK$0.801 13 June, 2003 13 June, 2004 to
CEEY S 0.801/87T 3 12 June, 2008
~AT=R —EEEEAAT=HE
“ZT N\ ATZH
Mr. YANG, Chen-Wen 4,500,000 = = 4,500,000 HK$0.801 13 June, 2003 13 June, 2004 to
BRXEE 080187 “TER=E 2 June, 2008
~AT=RA ZEEMESAT=AZE
ZZT\FAZA
Mr. YANG, Cheng 4,500,000 = = 4,500,000 HK$0.801 13 June, 2003 13 June, 2004 to
BIERE 0.801/87T ZTE=F 12 June, 2008
~AT=R —EEEEAAT=HE
“ZT N\ ATZH
Mr. YANG, Kun-Hsiang 4,500,000 = = 4,500,000 HK$0.801 13 June, 2003 13 June, 2004 to
pteS it 080187 —ZE= 12 June, 2008
~AT=RA ZEEMESATZAZE
2T \EXATZH
Mr. LAM, Tuan 500,000 = = 500,000 HK$0.801 13 June, 2003 13 June, 2004 to
ML 080147 ZEZ=F 12 June, 2008

NAT=R —EEWERAT=AZE
—TE\FEXAt+=A
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Report of the Directors (continued)
EFEERE (B)

DIRECTORS’ SERVICE CONTRACTS

The Company entered into separate service agreements (“Service
Agreements”) with each of the directors of the Company for an initial period
of one to three year. Such Service Agreements may continue thereafter
unless terminated by not less than three months’ notice in writing served by
either party following the expiration of the end of the initial term or at any
time thereafter.

Apart from the foregoing, no director proposed for re-election at the
forthcoming annual general meeting has a service contract with the Company
which is not determinable by the Company within one year without payment,
other than statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

Except for the service contracts detailed above, no director had a material
interest in any contract of significance to the business of the Group to which
the Company or any of its subsidiaries was a party during the year.
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Report of the Directors (continued)
EFxeRE (B

CONNECTED TRANSACTIONS

For the year ended 31 December, 2005, the Company and its subsidiaries
entered into the following transactions with Taiwan Vedan Enterprise
Corporation (“Taiwan Vedan”), its subsidiaries and its related companies,
which constituted connected transactions as defined in the Listing Rules
and related party transactions under the Hong Kong Statement of Standard
Accounting Practice No. 20 “Related Party Disclosures”:

FERX S
HE_ZZERF+-_A=1T—HIFE  ARAK
HIB AR E G EBRAEEROER AR ([G/EK
) - BB AR MEBEARET TIIRS - M
ZERZEN ETRAMAEZBERS - TER
R GRTEKERFE205R [BREALIKEFRE
ZHRBEALRS

Note US$000
k=2 S
Sale of goods to m N ARIEEE SR
— Taiwan Vedan Enterprise —BEBRSERNDERAR
Corporation (“Taiwan Vedan”) ([BEKAD (i) 9,801
Trademark license fee paid to Tung Hai BENH RS )
Fermentation Industrial BRAT([FE])
Co. Ltd. (“Tung Hai") XN RET A B (i 289
Technological support fee paid MG R BN
to Tung Hai and Taiwan Vedan USRS (i) 2,604
Technological support fee received UG ER & B BR SH51T
from Taiwan Vedan TREA (ii) 80
Commission income received from AR 17 5 R
Taiwan Vedan in connection with the BERAH AU
Agency Agreement (i) 104
Acquisition of land use rights and M) R R mUE
properties from Shanghai Vedan Foods T AR KR M3 (ii) 5,377
Assignment of trademarks from Tung Hai M & A EKRT
and Taiwan Vedan HEEREIR (iv) 12,089
Notes: G

(i)  In the opinion of the directors of the Company, sales to related parties were
conducted in the normal course of business at prices and terms no less favourable
than those charged to and contracted with other third party customers of the
Group.
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Report of the Directors (continued)

=

(i)

(i)

(V)

BHE (#)

In the opinion of the directors of the Company, the transactions were carried out
in the ordinary course of business and the fees are charged in accordance with
the terms of underlying agreements.

On 6 May 2004, the Group entered into two agreements, namely the Business
Acquisition Agreement and the Immovable Assets Acquisition Agreement, with
Shanghai Vedan Foods in connection with the acquisition of the existing MSG
business and land use rights and buildings and ancillary facilities of Shanghai
Vedan Foods.

The Business Acquisition Agreement and the acquisition of ancillary facilities
under the Immovable Assets Acquisition Agreement were completed during the
year 31 December 2004 and the acquisition of land use rights and buildings
under the Immovable Assets Acquisition Agreement was completed during the
year ended 31 December 2005.

On 18 June 2003, the Company entered into a trademark assignment agreement
(the “Trademark Assignment Agreement”) with Taiwan Vedan and Tung Hai,
pursuant to which each of Taiwan Vedan and Tung Hai has agreed to assign to
the Company absolutely all its entire right, title and interest in and to the trademarks
registered in the name of Taiwan Vedan and Tung Hai in Vietnam, the PRC and
certain ASEAN countries.

The Company has been granted conditional waivers by The Stock Exchange

of Hong Kong Limited from strict compliance with the Listing Rules in respect

of the connected transactions above mentioned.

(i

(i)

(v)
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Report of the Directors (continued)
EFxeRE (B

The directors, including the independent non-executive directors, of the
Company have reviewed the above mentioned connected transactions and
confirmed that:

(@) the connected transaction were:
(i) entered into in the ordinary and usual course of business;

(i) conducted on normal commercial terms; which were no less
favourable than those available to or from independent third
parties; and

(i) fair and reasonable so far as the shareholders are connected;

(b) the aggregate amount of sales to Taiwan Vedan did not exceed the
cap amount of US$12 million for the financial year ended 31 December,
2005.

(c) the aggregate amount for each type of the above mentioned
transactions (except for sales to Taiwan Vedan) has not exceeded the
higher of HK$10,000,000 or 3% of the net tangible asset value of the
Group as at 31 December, 2008.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s articles
of association or the laws of Cayman Islands, which would oblige the
Company to offer new shares on a pro-rata basis to existing shareholders.
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Report of the Directors (continued)
EFEHE (B)

INTERESTS AND SHORT POSITIONS OF SHAREHOLDERS
DISCLOSABLE UNDER THE SFO

So far as is known to any Directors or chief executive of the Company, as at
31 December, 2005, other than the interests and short positions of the
Directors or chief executive of the Company as disclosed above, the following
persons had interests or short positions in the shares or underlying shares
of the Company which would fall to be disclosed to the Company under the
provisions of Divisions 2 and 3 of Part XV of the SFO, or which were recorded
in the register required to be kept by the Company under Section 336 of the
SFO:

BRERBESRYEEGHEFHEZIERZR
wne
BADREERBSTRABNM R-BBRF
+oA=+—B B LXFRBEAANEELES
A BMAES TOARSN - AT ALHAREES
RS I EXVER B2 R B85 B 2 I B A A
BEORREAR - RIAKAFREEL RS
I 336IERT T B B MO AE

Number of shares in

which interested Percentage

(other than under of issued

equity derivatives) shares

Name EEREZBOHE HERITRG

=1 (BALTET AR BaL

Billion Power Limited 460,237,609 30.22%
(Note 1)
(Bf=E1)

Taiwan Vedan 460,237,609 30.22%
B RS (Note 1)
(BF=E1)

DBS Trustee Limited 424,325,488 27.86%
(Note 2)
(K 5E2)

King International 424,325,488 27.86%
(Note 3)
(BFF7E3)
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Report of the Directors (continued)

EFEHRE (B)

Number of shares in

which interested Percentage
(other than under of issued
equity derivatives) shares
Name BERBEZROHE HEBITRAG
£ (R ABTHE T BEBRIM) Bk
Concord Worldwide 424,325,488 27.86%
(Note 4)
(FftzE4)
High Capital 424,325,488 27.86%
(Note 5)
(H$7E5)
J.P. Morgan Chase & Co. 87,064,000 5.71%
(Note 6)
(BizE6)
Nordea 1 Sicor FE Value Fund 80,836,000 5.31%
(Note 7)
(BI=E7)

Notes:

1. Taiwan Vedan is entitled to exercise or control the exercise of more than one-
third of the voting power of Billion Power and is therefore taken to be interested
in these 460,237,609 Shares held by Billion Power.

2. Of these 424,325,488 Shares, 217,082,376 Shares are held by DBS Trustee

Limited as trustee of the Royal Trust and the remaining 82,897,246, 62,172,933
and 62,172,938 Shares are held by King International, Concord Worldwide and
High Capital, respectively, each of which is party to an agreement under section
317(1)(a) of the SFO with DBS Trustee Limited.

3. King International directly holds 82,897,246 Shares and is the holder of 40

percent. of all the issued and outstanding units in the Royal Trust. Accordingly,
King International is taken to be interested in the 341,428,242 Shares in which
DBS Trustee Limited as trustee of the Royal Trust is interested. These 341,428,242
Shares include 62,172,933 Shares held by each of Concord Worldwide and
High Capital pursuant to section 317 of the SFO and 217,082,376 Shares held
by DBS Trustee Limited as trustee of the Royal Trust.

52

FfE -

1. BEKRSEETESIESTTEBilion Power B =%
2 — 2R - AR AR A B Bilion Power
¥ 7%460,237 60988 A 7 2 HES ©

2. §%424,325,488/x Mk n H F1217,082,376AKFHDBS

Trustee Limited JARoyal Trust Z5EA 2 S04 -
i E #782,897,2460% - 62,172,933% 562,172,933
%5 Bl B King International + Concord Worldwide LA
KHigh Capital 48 - REZFMEAEKERME
317(1)@)1& + LA_E¥9 A EADBS Trustee Limited 71321
BB o

3. King International H##5582,897 246k « W &

A Royal TrustZ BBE 2877 & M AR T EE140% 2 #F
AA ° Al * King International 18 A% £ DBS
Trustee Limited {EZ&Royal Trust 56 AP A%
341,428,242 % 17 2 7% © 7%341,428,242R% & 15
B ¥EConcord Worldwide K High Capital 121575 % &
HERPIZE31716% B #5HE 262,172,933k 15 K
DBS Trustee Limited fE/ARoyal TrustZsE A H 2
217,082,376/%R% 15 °



Report of the Directors (continued)
EFRHL (8)

4.  Concord Worldwide directly holds 62,172,933 Shares and is the holder of 30
percent. of all the issued and outstanding units in the Royal Trust. Accordingly,
Concord Worldwide is taken to be interested in the 362,152,555 Shares in which
DBS Trustee Limited as trustee of the Royal Trust is interested. These 362,152,555
Shares include 62,172,933 Shares held by High Capital, 82,897,246 Shares
held by King International pursuant to section 317 of the SFO and 217,082,396
Shares held by DBS Trustee Limited as trustee of the Royal Trust.

5.  High Capital directly holds 62,172,933 Shares and is the holder of 30 percent.
of all the issued and outstanding units in the Royal Trust. Accordingly, High Capital
is taken to be interested in the 362,152,555 Shares in which DBS Trustee Limited
as trustee of the Royal Trust is interested. These 362,152,555 Shares include
62,172,933 Shares held by Concord Worldwide, 82,897,246 Shares held by
King International pursuant to section 317 of the SFO and 217,082,396 Shares
held by DBS Trustee Limited as trustee of the Royal Trust.

6. The capacity of JP Morgan Chase & Co and its associates in holding the
87,064,000 Shares was as to 77,024,000 Shares as investment manager and
as to 10,040,000 Shares as approved lending agent.

7.  The capacity of Nordea 1 Sicor FE Value Fund in holding the 80,836,000 Shares
was as beneficial owner.

Save as disclosed above, so far as is known to the Directors or chief
executives of the Company, no other person (not being a Director or chief
executive of the Company) who had any interests or short positions in shares
or underlying shares of the Company which would fall to be disclosed to the
Company and the Stock Exchange, under the provisions of Divisions 2 and
3 of Part XV of the SFO, or who was, directly or indirectly, interested in 5%
or more of the nominal value of any class of share capital carrying rights to
vote in all circumstances at general meetings of any other member of the
Group or held any option in respect of such capital.

4. Concord Worldwide E##%54662,172,933/&A%(5 + I
RF5ERoyal TrustZ 28 31T Ris R T BEAR130%.2
#B A ° Eiit, © Concord Worldwide 7145 & &
DBS Trustee Limited{E/&Royal Trust F5EAFTHFE
#362,152,555/% A% 17 2 #E s © 54362,152,555/% A%
HEF62,172,933KkEHigh Capitali%h -
82,897,246[1% FKing International 1R 1575 7 & 2 & I
BIZE317{554A » M217,082,396 A BIFADBS Trustee
Limited #E&Royal Trust 2 ZFEARA ©

5. High Capital E#4%562,172,9338% 1% * WARE
Royal Trust 282 #1T8BA130% 2 A A ° Ellt -
High Capital 7N 4% A% G DBS Trustee Limited {F
#ARoyal Trust 5E AFTHEA2362,152,5550%A% 172
#E © %362,152,5550% A% H #162,172,933 A
Concord Worldwide #54 ' 82,897,246/ FiKing
International 1R1R7E % & B E EHIE31 7IEHA - M
217,082,396/% | HDBS Trustee Limited {E/&Royal
Trust ZZFEAF A °

6. JP Morgan Chase & CoMEMBAFFAZ
87,064,000 » DRIAKREREF(hFE
77,024,000 RARABERRESHIFE
10,040,0008% %5 °

7.  Nordea 1 Sicor FE Value FundJ3A B 25358 A F 1D
+5780,836,0008% %17 °

B EXFTIREEIN  BARREEHRSITRAR
Pl BEEERAL (UIFARREEHREFITH
AB)RARBZ B BN EEREE SR
HEIEGIEXVENF2 R FEIDE 2 SRR AT K%
BRI RSO R - RERAEREENE
FERPEMBR TER SBR[ EMK B AR 2
RA® LIRE 2 E AR R AT (ES % TIA s
SR AR T BB -

53

12

[5:

o > E at (=B

M G00¢C

S
590



Vedan International (Holdings) Limited Annual Report 2005 @

Report of the Directors (continued)
EERHE (#)

DIRECTORS’ INTERESTS IN COMPETING BUSINESS

Four Directors of the Company, namely, Messrs. Yang, Tou-Hsiung, Yang,
Cheng, Yang, Kun-Hsiang and Yang, Chen-Wen, were also directors of the
Group’s controlling shareholder, Taiwan Vedan. In addition, Messrs. Yang,
Tou-Hsiung, Yang, Cheng, Yang, Kun-Hsiang and Yang, Chen-Wen indirectly
held approximately 19.77 percent., 9.89 percent., 6.18 percent., and 8.24
percent. interest in Taiwan Vedan, respectively and they were therefore
considered as having an interest in Taiwan Vedan under Rule 8.10 of the
Listing Rules.

The Taiwan Vedan Group is principally engaged in, inter alia, the production
of food additive products, including MSG products, and beverages in Taiwan,
which may compete with the Group’s business operations in respect of the
Product Portfolio.

Since Messrs. Yang, Tou-Hsiang and Yang, Cheng are both responsible
only for the overall strategic planning and the business development of the
Taiwan Vedan Group and the Group and the daily operations of the Group
are managed by Messrs. Yang, Kun-Hsiang, Yang, Chen-Wan and Wang,
Joel J. with an independent management team, the Directors are of the
view that the management and the operational functions of the Group are
independent of and separate from those of other members of the Taiwan
Vedan Group.

For safeguarding the interests of the Group, the independent non-executive
Directors and the Audit Committee of the Company would on a regular
basis review the business and operational results of the Group to ensure,
inter alia, that the Group’s business operations in respect of the Product
Portfolio is and continues to be run on the basis that it is independent of,
and at arm’s length from, that of Taiwan Vedan.

AUDITORS

The accounts have been audited by PricewaterhouseCoopers who retire
and, being eligible, offer themselves for re-appointment.

By Order of the Board

Yang, Kun-Hsiang
Director and Chief Executive Officer

22 March 2006
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