24 DIRECTORS’ REPORT & | & 3} &

DIRECTORS' REPORT

E=EFTEHRSE

The directors present their annual report and the audited
financial statements for the year ended 30th April, 2001.

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company. The
activities of the Company’s principal subsidiaries and associate
are set out in notes 19 and 20 to the financial statements
respectively.

RESULTS

The results of the Group for the year ended 30th April, 2001
are set out in the consolidated income statement on page 36.

FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of the
Group for the past five financial years is set out on pages 98
and 99.

SHARE CAPITAL, WARRANTS AND SHARE
OPTIONS

Movements during the year in the share capital, warrants and

share options of the Company are set out in note 27 to the
financial statements.

SHARE PREMIUM AND RESERVES

Movements during the year in the share premium and reserves
of the Group and the Company are set out in note 28 to the
financial statements.
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TANGIBLE FIXED ASSETS

During the year,

(@)

(b)

(©)

(d)

the Group revalued its investment properties at the year
end date. The deficit arising on the revaluation amounted
to HK$6 million, of which, HK$3 million has been debited
directly to the investment property revaluation reserve and
the remainder has been debited to the income statement.

the Group acquired property, plant and equipment at a cost
of HK$47 million.

the Group disposed of, through disposal of subsidiaries,
property, plant and equipment with a carrying value of
HK$31 million.

the Group recognised an impairment loss of HK$43 million
and HK$74 million in respect of its land and buildings
and moulds respectively.

Details of these and other movements during the year in the
investment properties and property, plant and equipment of the
Group are set out in notes 16 and 17 to the financial statements
respectively.

MAJOR PROPERTIES

Details of the Group’s major properties at 30th April, 2001 are
set out on page 100.
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MAJOR CUSTOMERSAND SUPPLIERS

For the year ended 30th April, 2001, the percentages of the
Group’s turnover and purchases attributable to its major
customers and suppliers are as follows:

Turnover attributable to: URLE-E <
Largest customer ®REF
Five largest customers HREF

Purchases attributable to: RLEY =
Largest supplier T K AL E
Five largest suppliers K Ak E 7

Peak Plastic & Metal Products (International) Limited (“ Peak
Plastic”) and ASAT Limited are one of the five largest suppliers
and customers respectively of the Group referred to above.
Details of the transactions between the Group and Peak Plastic
and ASAT Limited are set out in note 43 to the financial
statements. Mr. Li Tung Lok, a director of the Company, is a
major shareholder of Peak International Limited which holds a
100% equity interest in Peak Plastic. ASAT Limited isawholly
owned subsidiary of ASAT Holdings Limited ("ASAT"), an
indirect associate of the Company. In the opinion of the directors,
such transactions were carried out on terms no more favourable
than terms available to independent third parties.

Save as aforementioned, at no time during the year did adirector,
an associate of a director or a shareholder of the Company
(which to the knowledge of the directors of the Company owned
more than 5% of the Company’s issued share capital) had an
interest in any of the Group’s five largest customers or suppliers.
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DIRECTORS

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

Mr. Li Tung Lok (Chairman)
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Mr. Henry Cheng Hoi Tao L IRIERTED

Mr. Francis Leung Pak To * iR g~

Mr. Robert Charles Nicholson * Robert Charles Nicholson’' 4= *
Mr. Robert Sze Tsai To* 50 B St

Mr. Alex Wong Chun Bong* EIRFRS A

* Independent non-executive director

There being no provision to the contrary in the Company’s Bye-
laws, all directors continue in office.

DIRECTORS INTERESTSIN SHARES, WARRANTS
AND SHARE OPTIONS

(i) Shares

At 30th April, 2001, the interests of the directors of the
Company and their associates in the share capital of the
Company as recorded in the register maintained by the
Company pursuant to Section 29 of the Securities
(Disclosure of Interests) Ordinance (“SDI Ordinance”)
were as follows:
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Number of issued ordinary shares held

SR N ERR.R ) e 4]
Per sonal Family Corporate Other
interests interests interests interests
Name of director WYL # Aifl A\ 2 o Ji HE it 2 v B A 30 {4t
Mr. Li Tung Lok ZFR485EE 186,487,246 2,500,000 14,052,454 —
(NoteiL @)  (Notesf b)
Mr. Henry Cheng Hoi Tao R i Jc 4 100,000 — — —
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DIRECTORS INTERESTSIN SHARES, WARRANTS
AND SHARE OPTIONS (Continued)

(i)

(if)

Shar es (Continued)

Notes:

(@) The family interests of 2,500,000 shares represent the interest
of the wife of Mr. Li Tung Lok.

(b)  Mr. Li Tung Lok isthe controlling shareholder of Solar Forward
Company Limited which owns 14,052,454 shares of the
Company.

At 30th April, 2001, Mr. Li Tung Lok controlled more than
one-third of the issued ordinary shares of the Company
and, accordingly, was deemed to have interestsin the issued
ordinary shares of the Company’s subsidiaries and
associate.

Warrants

During the year, a bonus issue of warrants to subscribe for
new shares at an initial subscription price of HK$6.25 per
share, subject to adjustments, at any time from 29th
January, 2001 to 28th January, 2004 was declared by the
Company in the proportion of one warrant for every five
shares held by the shareholders, other than overseas
shareholders. As at 30th April, 2001, the interests of the
directors of the Company and their associates in the
warrants of the Company as recorded in the register
maintained by the Company pursuant to Section 29 of the
SDI Ordinance were as follows:
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DIRECTORS INTERESTSIN SHARES, WARRANTS

o BT By SR B R R D B

AND SHARE OPTIONS (Continued) WEZ BEZR (4m)
(i) Warrants (Continued) (i) wBBehERE ()
Number of warrants held
B $5A7  JBe Bt 8 H
Per sonal Family Corporate Other
interests interests interests interests
Name of director WY H 8 A A 2 KB HE 2 2 vi) B A% NR
Mr. Li Tung Lok AR S 37,297,449 500,000 2,810,491 —
(Notes# a)  (Noteif b)
Mr. Henry Cheng Hoi Tao %3 i S A4 20,000 — — —

Notes:

(@) The family interests of 500,000 warrants represent the interest
of the wife of Mr. Li Tung Lok.

(b)  Mr. Li Tung Lok isthe controlling shareholder of Solar Forward
Company Limited which owns 2,810,491 warrants of the
Company.

(iii) Options

Pursuant to a share option scheme adopted by the Company
during the year ended 30th April, 2000, share options were
granted at nominal consideration to certain directors of the
Company. Thedirectors' personal interestsin share options
to subscribe for sharesin the Company at an exercise price
of HK$7.97 per share, exercisable from 28th April, 2000
to 25th May, 2005 are as follows:

(iii)

(@) FIJEHE LS 2 500,000 7 % HE 75
EEAGE St R

(b) Z[ %% 4 J)Solar Forward
Company Limited.Z # # B & >
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DIRECTORS INTERESTSIN SHARES, WARRANTS
AND SHARE OPTIONS (Continued)

(iii) Options (Continued)

—=
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- )

R By - W IBeRE  B E IBE
WEZ BEZR (4m)

(iii) Mok JBehE (2E)

Number of shares under options

ik I T 98 e 2 B By i H

Granted  Exercised Lapsed

during during during
At 1.5.2000 the year theyear theyear At 30.4.2001
RERRRAE AR AL R R REA
Name of director #3#k HiH—H i i @l WH=1H
Mr. Li Tung Lok  Z[] 44 %c4: 12,725,000 — — — 12,725,000

Mr. Henry Cheng

Hoi Tao LI ER A 285,000 — (100,000) — 185,000

Details of the Company’s share option scheme are set out
in note 27 to the financial statements.

Save as disclosed herein and for sharesin subsidiaries held by
the directors in trust for their immediate holding companies, at
30th April, 2001, none of the directors or chief executives of
the Company, nor their associates, had any interest in any
securities of the Company or any of its associated corporations
as defined in the SDI Ordinance, and none of the directors or
chief executives, nor their spouses or children under the age of
18, had any right to subscribe for the securities of the Company,
or had exercised any such right during the year.

ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

Except for the warrants and share options granted to certain
directors of the Company as described in the section headed
“Directors’ Interests in Shares, Warrants and Share Options”,
at no time during the year was the Company or any of its
subsidiaries a party to any arrangements to enabl e the directors
of the Company to acquire benefits by means of the acquisition
of sharesin, or debentures of, the Company or any other body
corporate.
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DIRECTORS INTERESTS IN CONTRACTS OF
SIGNIFICANCE

Since the year ended 30th April, 2000,

(@

(b)

(©)

(d)

the Group entered into a long term agreement with ASAT
and its subsidiaries (“ASAT Group”) for the supply of
leadframes to ASAT Group at a price equal to fair market
value in an arm’s length transaction plus a 10% premium.
In consideration for the 10% premium on leadframes, the
Group will continue to carry the leadframe inventory
requirements of ASAT Group and provide quick delivery
of products.

the Group entered into along term tenancy agreement with
ASAT Group for leasing certain propertiesto ASAT Group
at afair market price in an arm’s length transaction.

the Group entered into a chemical waste disposal services
agreement with ASAT Group for which ASAT Group would
pay the Group 20% of the Group’s costs associated with
its chemical waste disposal operations, subject to an
adjustment according to usage as agreed between ASAT
Group and the Group. During the year ended 30th April,
2001, the ASAT Group’s share was reduced to 10% of the
Group’s costs.

the Group entered into an agreement with ASAT Group,
under which, ASAT Group provides the Group with
management information services and in return, the Group
pay a portion of ASAT Group’s costs associated with its
management information system operation subject to an
adjustment according to usage as agreed between ASAT
Group and the Group.
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DIRECTORS INTERESTS IN CONTRACTS OF
SIGNIFICANCE (Continued)

Details of the Group’s transactions with ASAT Group and other
related parties are set out in note 43 to the financial statements.
In the opinion of the directors of the Company, these transactions
were carried out in the ordinary course of business of the Group
and on normal commercial terms.

Save as aforementioned, no other contract of significance to
which the Company or any of its subsidiaries was a party and
in which a director of the Company had a material interest,
whether directly or indirectly, subsisted at the end of the year
or at any time during the year.

MANAGEMENT CONTRACTS

No contract of significance concerning the management and
administration of the whole or any substantial part of the
business of the Company or any of its subsidiaries were entered
into during the year or subsisted at the end of the year.

No director was a party to a service contract with the Company
or any of its subsidiaries which is not determinable by the
employing company within one year without the payment of
compensation (other than statutory compensation).

SUBSTANTIAL SHAREHOLDERS

Other than the interests of Mr. Li Tung Lok as mentioned in the
paragraph headed “Directors' Interests in Shares, Warrants and
Share Options’, the Company has not been notified of any other
interests representing 10% or more of the Company’s issued
share capital as at 30th April, 2001.
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PURCHASE, SALE OR REDEMPTION OF LISTED
SECURITIES

During the year, the Company repurchased certain its own shares
through The Stock Exchange of Hong Kong Limited, details of
which are set out in note 27 to the financial statements.

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the
Company’s Bye-laws although there is no statutory restriction
against such rights under the laws of Bermuda.

DONATIONS

During the year, the Group made donations totalling
HK$300,000 (2000: HK$64,000) for charitable and other
purposes.

CORPORATE GOVERNANCE

The Company has complied throughout the year ended 30th
April, 2001 with the Code of Best Practice, as set out in
Appendix 14 of the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited except that the
non-executive directors were not appointed for a specific term.

AUDITORS

A resolution will be submitted to the Annual General Meeting
of the Company to re-appoint Messrs. Del oitte Touche Tohmatsu
as auditors of the Company.

On behalf of the Board

Li Tung Lok
Chairman

Hong Kong, 19th July, 2001
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