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The directors submit their report fogether with the audited accounts for the

year ended 31st March 2001.

PRINCIPAL ACTIVITIES AND GEOGRAPHICAL ANALYSIS
OF OPERATIONS

The principal activity of the Company is investment holding. Its subsidiaries
are principally engaged in manufacturing and trading of electronic products

and trading of motorcycle parts.

An analysis of the Group's turnover and contribution to operating profit for the

year by principal acfivities and markets is set out in nofe 2 to the accounts.

RESULTS AND APPROPRIATIONS

The results for the year are sef out in the consolidated profit and loss account

on page 34.

The directors have declared an interim dividend of HK1.5 cents per share,

totalling HK$ 11,890,000 which was paid on 11th January 2001.

final dividend of HK3 cents per

The directors recommend the payment of a

share, totalling HK$23,782,000.

RESERVES

Movements in the reserves of the Group and the Company during the year

are set out in note 21 to the accounts.

FIXED ASSETS

Details of the movements in fixed assets are set out in note 11 to the accounts.

SHARE CAPITAL

Details of the movements in the share capital of the Company are set out in

note 20 to the accounts.
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WARRANTS

Particulars of the warrants of the Company outstanding at the year end date

are set out in note 25 to the accounts.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company's Bye-laws

although there are no restrictions against such rights under the laws in Bermuda.

PURCHASE, SALE OR REDEMPTION OF SHARES

The Company has not redeemed any of its shares during the year. Neither
the Company nor any of ifs subsidiaries has purchased or sold any of the

Company's shares during the year.

FIVE YEAR FINANCIAL SUMMARY

A summary of the results, assefs and liabilities of the Group for the last five

financial years, are set out on page 18.

DIRECTORS

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

Executive directors

Mr LAM Man Chan

Ms TING Lai Ling

Ms TING Lai Wah

Mr HUI King Chun

Mr CHUNG Yuk Man, Clarence

Mr YEUNG Cheuk Kwong

Mr TRIGUBOFF Pesach Michael
[appointed on 18th December 2000)

Mr YIP Tak Sing
[appointed on 3rd July 2001)

Ms WONG Helen
[resigned on 12th April 2000)

Mr CHEUNG Din Youn, Patrick
(resigned on 4th May 2000)

Mr ANDERSON David JLF
(appointed on 24th May 2000 and
resigned on 14th December 2000)
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DIRECTORS (Continued)

Non-executive director

Mr TSE Kwok Hung, Allen
(resigned on 13th July 2000)

Independent non-executive directors
Mr LAM Ping Cheung, Andrew
Mr NG Chi Yeung, Simon

In accordance with Article 87 of the Company's Bye-Laws, Mr LAM Ping
Cheung, Andrew, Mr NG Chi Yeung, Simon, Mr TRIGUBOFF Pesach Michael
and Mr YIP Tak Sing refire af the forthcoming annual general meeting and,

being eligible, offer themselves for re-election.

BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR
MANAGEMENT

Brief biographical details of directors and senior management are set out on

pages 20 to 23.

DIRECTORS’ INTERESTS IN CONTRACTS

During the year, the Company and ifs subsidiaries have entered into various

contracts (as listed out in nofe 29 fo the accounts] with companies in which
Mr LAM Man Chan and Ms TING Lai Ling has direct or indirect shareholding

interests.

Apart from the above, no other contracts of significance in relation fo the
Company's business to which the Company, ifs subsidiaries or its holding
company was a party and in which a director of the Company had a
material inferest, whether directly or indirectly, subsisted af the end of the

year or at any time during the vyear.
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CONNECTED TRANSACTIONS

Significant related party fransactions entered info by the Group during the
year are disclosed in nofe 29 to the accounts. Those fransactions, which also
consitute connected transactions under the Rules Governing the Listing of
Securities of The Stock Exchange of Hong Kong Limited (the “Listing Rules”),
required fo be disclosed in accordance with Chapter 14 of the Llisting Rules,

are as follows:

Rental expense paid fo MR AXAEE
Man Fat Enferprise Company Limited XELEERDA
Geming Company Limited HEERAA

In the opinion of the directors, the above fransactions were carried out on
normal commercial terms and in the ordinary course of business. The
independent non-executive directors have reviewed the above connected
fransactions and are of the opinion that the transactions are in the normal
course of business of the Group and agreements governing the transactions

were entered into under normal commercial terms.

PARTICULARS OF SHARES HELD BY DIRECTORS, CHIEF
EXECUTIVES AND ASSOCIATES

As at 31st March 2001, the interests of the directors, chief executives and
their associates in the shares and warrants of the Company and its associated
corporations, as recorded in the register maintained by the Company under

Section 29 of the Securities (Disclosure of Interests) Ordinance (the “SDI

Ordinance’) or as nofified by the Company were as follows:
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PARTICULARS OF SHARES HELD BY DIRECTORS, CHIEF
EXECUTIVES AND ASSOCIATES (Continued)

Name of director BEEng Notes

B =
Mr LAM Man Chan WX R & (1)
Ms TING Lai ling TBRLL (1)
Mr HUI King Chun AR E (2)
Notes:

(1) The shares and warrants of the Company are held by Goodchamp Holdings
Limited which is beneficially owned by a discrefionary trust. The family members

of Mr LAM Man Chan and Ms TING Lai ling are the beneficiaries of the frust.

(2)  The shares and warrants of the Company are held by Grandlink Holdings
Limited which is beneficially owned by a discrefionary trust. The family members

of Mr HUI King Chun are the beneficiaries of the frust.

In addition to the above, cerfain directors have non-beneficial personal equity
interests in certain subsidiaries held for the benefit of the Company solely for

the purpose of compliance with the minimum company membership requirement.

Save as disclosed above, none of the directors, chief executives and their
associates had any beneficial or non-beneficial interests in the share capital
of the Company or any of its associated corporations required fo be disclosed

pursuant fo the SDI Ordinance.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Pursuant fo the Company's share option scheme (the “Scheme") adopted on
2nd September 1992, the directors may, at their discretion, grant share
options fo directors and employees of the Company and its subsidiaries fo
subscribe for ordinary shares in the Company. The maximum number of shares
in respect of which options may be granted under the Scheme shall not
exceed 10% of the share capital of the Company in issue from fime to time.
The Scheme will remain in force for a period of ten years from the date of its
adoption. No share options were granted to the directors of the Company
during the year and no share options were outstanding as af 31st March

2001.

Apart from the above, af no time during the year was the Company, its
subsidiaries or its holding companies a party to any arrangement to enable
the directors of the Company fo acquire benefits by means of the acquisition

of shares in, or debentures of, the Company or any other body corporate.

SUBSTANTIAL SHAREHOLDERS

The register of substantial shareholders maintained under Section 16(1) of the
SDI Ordinance shows that as at 31st March 2001, the Company had been

notified of the following substantial shareholder's inferest, being 10% or more
of the Company's issued share capital. This interest is in addition fo those

disclosed above in respect of the directors, chief executives and associates.

Name of shareholder

RR%ER

Prismatine International Limited
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DIRECTORS’ SERVICE CONTRACTS

None of the directors who are proposed for re-election at the forthcoming
annual general meeting has a service confract with the Company which is nof
determinable within one year without payment of compensation, other than

statutory compensation.

MANAGEMENT CONTRACTS

No confracts concerning the management and administration of the whole or
any subsfantial part of the business of the Company were entered info or

existed during the year.

RETIREMENT SCHEME ARRANGEMENTS

Particulars of the Group's refirement scheme are set out in note 9 fo the

accounts.

MAJOR CUSTOMERS AND SUPPLIERS

The percentages of purchases and sales for the year attributable to the Group's

major suppliers and cusfomers are as follows:

Purchases REH

- the largest supplier - RAHER

- five largest suppliers combined - IABERSE
Sales HEH

- the largest customer - RAEP

- five largest customers combined - AARPAE

None of the directors, their associates or any shareholder (which to the
knowledge of the directors own more than 5% of the Company's share

capital] had an interest in the major suppliers or customers noted above.
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PRACTICE NOTE 19 OF THE LISTING RULES

The information required to be disclosed in accordance with Practice Note

19 of the Listing Rules is set out below:

The Company enfered info a loan agreement on 24th January 2000 with a
group of banks and financial insfitutions for a term loan facility of up to
US$12 million (HK$93,360,000) (the “Facility”). The full amount of the Facility
was drawn down by the Company on 28th January 2000. The loan is
repayable in nine instalments, the first of which is repayable twelve months

after the date of drawdown and the remaining instalments are repayable

quarterly thereafter. As at 31st March 2001, US$10.7 million
[HK$82,985,000) remained outstanding.

The loan agreement includes a covenant requiring Mr LAM Man Chan and
Mr HUI King Chun and their associafes fogether not fo cease to own

beneficially or control af least 50% of the issued share capital of the Company.

A breach of any such covenant will constitute an event of default under the
Facility, upon the occurrence of which all amounts outstanding and owing

under the Facility shall become immediately due and payable.

COMPLIANCE WITH THE CODE OF BEST PRACTICE OF THE
LISTING RULES

The Company has complied with the Code of Best Practice, as sef out in

Appendix 14 of the Listing Rules, throughout the year.

The term of office for the non-executive directors of the Company is subject fo
retirement by rofation and re-election at the annual general meeting in

accordance with the Bye-laws of the Company.

AUDIT COMMITTEE

In compliance with the requirements of The Stock Exchange of Hong Kong
limited, an Audit Committee comprising the two independent non-executive
directors was formed. Reporting fo the Board of Directors of the Company,
the Audit Committee is dedicated fo the review and supervision of the Group's

financial reporting process and infemal controls.
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Report of the Directors
ESgHEE
AUDITORS BB

The accounts have been jointly audited by PricewaterhouseCoopers and ~ BERIKEGHMESMKFEESHMSHHAELAE
Groham H.Y. Chan & Co. who refire and, being eligible, offer themselves for ~ %R * REBBRE - KFEEREBEEARHM—

re-appointment. B -

On behalf of the Board RREZE

Lam Man Chan IR

Chairman B

Hong Kong, 9th July 2001 FE _ZT-£+XANH
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