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The directors submit their report together with the audited
accounts for the year ended 30th June 2002.

PRINCIPAL ACTIVITIES AND GEOGRAPHICAL ANALYSIS
OF OPERATIONS

The principal activity of the Company is investment holding.
The activities of the subsidiaries are set out in note 31 to the

accounts.

An analysis of the Group’s turnover and segment results for
the year by principal activities and geographical areas is set out
in note 2 to the accounts.

RESULTS AND APPROPRIATIONS

The results of the Group for the year are set out in the

consolidated profit and loss account on page 38.
The directors do not recommend the payment of a dividend.

FIVE YEAR FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of

the Group for the last five financial years is set out on page 4.
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RESERVES

Movements in the reserves of the Group and the Company

during the year are set out in note 21 to the accounts.
DONATIONS

Charitable and other donations made by the Group during
the year amounted to HKS$ 142,000 (2001: Nil).

FIXED ASSETS

Details of the movements in fixed assets of the Group are

set out in note 11 to the accounts.
SHARE CAPITAL

Details of the movements in share capital of the Company

are set out in note 20 to the accounts.
DISTRIBUTABLE RESERVES

Distributable reserves of the Company at 30th June 2002
amounted to HK$52,558,000 (2001: HK$55,404,000), including
contributed surplus of HK$51,852,000 (2001: HK$51,852,000)
which is only distributable subject to conditions as set out in note

21 to the accounts.
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PARTICULARS OF BANK LOANS, OVERDRAFTS AND
OTHER BORROWINGS

Particulars of bank loans, overdrafts and other borrowings
as at 30th June 2002 are set out in notes 18, 19, 22 and 23 to

the accounts.
SHARE OPTIONS SCHEME

On 28th June 1999 (the “Commencement Date”), a share
option scheme (the “Scheme”) was approved by the shareholders

of the Company. Details of the Scheme are as follows:

{a) Purposes of the Scheme

The purposes of the Scheme are to recognise the
contribution made by the executive directors and the
employees of the Group and to retain the services of the
employees who will make valuable contribution to the

Group.
(b) Participants of the Scheme

The Company may offer to grant share options (the
“Options”) to any full-time employees (the “Employee”),
including any executive directors of the Company and its

subsidiaries, to subscribe for shares in the Company.
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SHARE OPTIONS SCHEME (Contd)

(c)

(d)

Maximum number of shares available for issue under

the Scheme

The maximum number of shares available for issue under
the Scheme is 95,640,358, representing 10% of the issued

share capital of the Company at the date of this report.
Maximum entitlement of each participant

No Employee shall be granted an Option which, if exercised
in full, would result in such Employee becoming entitled to
subscribe for such number of shares as when aggregated
with the total number of shares already issued under all the
Options previously granted to him which have been
exercised, and, issuable under all the Options previously
granted to him which are for the time being subsisting and
unexercised, would exceed 25% of the aggregate number
of shares for the time being issued and issuable under the

Scheme.
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SHARE OPTIONS SCHEME (Contd)

(e)

(f)

(g)

Remaining life and the exercisable period of the

Options

The Scheme shall be valid and effective for a period of 10
years from the Commencement Date and it will remain valid
until 27th June 2009, after which period no further Options
will be granted. The Options granted may be exercised at
any time during a period of 5 years commencing
immediately, or on the expiry of 6 months, 12 months or 18
months after the date upon which the Options is accepted

and expiring on the last day of the 5 years’ period.
Payment on acceptance of the Options offer

A sum of HKS 1 is payable by the Employee on acceptance
of the Options offer.

Basis of determining the subscription price

The subscription price for shares in relation to the Options
to be granted under the Scheme shall be determined by the
Board of Directors and notified to an Employee, being not
less than (i) 80% of the average of the closing price of the
shares as stated in the daily quotation sheets of the Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) for
the five trading days immediately preceding the date of grant
of the Options; or (ii) the nominal value of the shares of the

Company, whichever is the higher.
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Group under the Scheme are as follows:

RER RISBZE

g#z KA=tH
MkE SAECHMER
BE L
Number of  Number of
options options
cancelled held at
during  30th June
the year 2002
HUFat Bt
000 000

— 22,500

- 22,500

- 6,000
16,500 -
(10,450 ) -
(2,500) -

iR
Exercise
price
B
HKS

0.4

0.4

0.5

0.5

0.5

0.5

REAH
Grant date

“EETERATAA
19th June 2000

—EETERATAA
19th June 2000

—EZEZF5ATAR
19th June 2000

“EZEERATIA
19th June 2000
“EREERATIA
19th June 2000
“EETERATNA
19th June 2000

e

Exercisable from

—EZRERATAA
19th June 2000

—EZRERATAA
19th June 2000

“EEFE+=ATAE
19th December 2000

ZZZTETBTNA
19th December 2000
—EZ-£XATNA
19th June 2001
ZEZ-£ZRthA
19th December 2001

Details of the Options outstanding as at 30th June 2002 which

have been granted to certain directors and employees of the

fHERe

Exercisable until

—EZRFRATNA
18th June 2005

—EZRFSATNA
18th June 2005

—EZRFERATNA
18th June 2005

“EERERATNA
18th June 2005
“ERRERATNA
18th June 2005
“EERERATNA
18th June 2005

On 30th January 2002, all share options held by the continuous

contract employees were surrendered and cancelled.
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DIRECTORS
The directors during the year were:—

Mr LAM Shiu Ming, Daneil

Ms CHIU Suet Ying

Mr YEUNG Kim Piu

Mr CHIU Shin Koi* (resigned on 26th November 2001
as non-executive director and
re-appointed on 21st May 2002

as independent non-executive

director)
Mr NG Kwok Tung*
Mr TANG Yiu Wing* (resigned on 27th May 2002)
* Independent non-executive directors

Ms cHIU suet Ying and Mr YEUNG Kim Piu, retire by rotation
in accordance with Article 87(1) of the Company’s Bye-Laws. Ms
CHIU Suet Ying being eligible, offer herself for re-election. Mr.
YEUNG Kim Piu has informed the Board that he will not offer

himself for re-election.

lndependent non-executive directors who have not been
appointed for a specific term are subject to retirement by rotation

as specified by the Company’s Articles of Association.
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DIRECTORS’ SERVICE CONTRACTS

M LAM shiu Ming, Daneil and Ms CHIU Suet Ying have
each entered into a service contract with the Company for a term
of three years commencing 1st July 1999, which may be
terminated by either party thereto giving to the other six months’
prior notice in writing, which notice period shall not expire at
any time during the first year. Under these service contracts, the
remuneration payable to each of them may, subject to the
discretion of the directors, be increased by not more than 15
percent per annum and they will each be entitled to discretionary
bonus provided that the total amount of bonuses payable to all
the directors for such year shall not exceed five percent of the
Group’s audited net profit after taxation and minority interests
but before extraordinary and exceptional items and the payment
of such bonus. The amount of the annual salary increase and the
bonus payable under such service contracts is at the sole discretion
of the board of directors provided that the respective parties to
such service contracts may not vote or be counted in the quorum
in respect.of any such determination of the board of directors in
relation to him or her. Each of these directors is also entitled to a
fixed sum bonus equal to one month’s salary payable before the

Chinese New Year.

The service contracts for Mr LAM Shiu Ming, Daneil and Ms
CHIU Suet Ying have been renewed for a term of three years
commencing 1Ist July 2002, with the contract terms remain

unchanged.
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DIRECTORS’ SERVICE CONTRACTS (Contd)

M YEUNG Kim Piu has entered into a service contract with
the Company for a term of three years commencing 3rd October

2000 subject to the above same terms.

Save as disclosed above, none of the directors who are
proposed for re-election at the forthcoming annual general
meeting has a service contract with the Company which is not
determinable within one year without payment of compensation,

other than statutory compensation.
DIRECTOR’S INTEREST IN CONTRACTS

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

the year.

DIRECTORS’ INTERESTS IN EQUITY OR DEBT
SECURITIES

As at 30th June 2002, none of the directors, chief executives
and their associates had any interests in the share capital, apart
from share options as described above, of the Company and its
associated corporations (within the meaning of the Securities
(Disclosure of Interests) Ordinance (“SDI Ordinance”)), as recorded
in the register maintained by the Company under Section 29 of
the SDI Ordinance.
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DIRECTORS’ INTERESTS IN EQUITY OR DEBT
SECURITIESCont'd)

Apart from the share option scheme mentioned above, none
of the directors (including their spouse and children under 18
years of age) had been granted, or exercised, any rights to

subscribe for shares of the Company.

In addition, at no time during the year was the Company,
its holding company, its subsidiaries or its fellow subsidiaries a
party to any arrangement to enable the directors of the Company
to acquire benefits by means of the acquisition of shares in, or

debentures of , the Company or any other body corporate.
SUBSTANTIAL SHAREHOLDERS

At 30th June 2002, the register of substantial shareholders
maintained under Section 16(1) of the SDI Ordinance shows that
the Company had been notified of the following substantial
shareholders’ interests, being 10% or more of the Companys issued

share capital.

EiEREE

Number of ordinary shares
576,754,470

Globalcrest Enterprises Limited is a company directly held
by the trustee of a discretionary trust under which certain
immediate family members of Mr LAM Shiu Ming, Daneil and Ms

CHIU Suet Ying are discretionary objects.
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MANAGEMENT CONTRACTS

No contracts concerning the management and
administration of the whole or any substantial part of the business

of the Company were entered into or existed during the year.
PRE-EMPTIVE RIGHTS

There are no provision for pre-emptive rights under the
Company’s Bye-Laws and there are no restrictions against such

rights under the laws in Bermuda.
MAJOR SUPPLIERS AND CUSTOMERS

During the year, the Group sold less than 30% of its goods
and services to its five largest customers. The percentage of
purchases for the year attributable to the Group’s major suppliers

are as follows:

Purchases
— the largest supplier 12.16%
— five largest suppliers combined 39.68%

None of the directors, their associates or any shareholder
(which to the knowledge of the directors owns more than 5% of
the Company’ share capital) had an interest in the major suppliers

noted above.
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SUBSEQUENT EVENTS

Subsequent to the year end date the unsecured convertible
notes in the aggregate principal amount of US$7,000,000 are
redeemed by the Company on 25th July 2002.

On 5th September 2002, the Group purchased a property
at a consideration of HK$ 13,500,000 which was financed by a
mortgage loan and internal cash of HK$9,500,000 and
HKS$4,000,000 respectively.

AUDITORS

The accounts have been audited by PricewaterhouseCoopers

who retire and, being eligible, offer themselves for re-appointment.

On behalf of the Board
LAM Shiu Ming, Daneil

Chairman

Hong Kong, 22nd October 2002
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