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Report of The Directors

#HIr 4] Picture of Executive Directors
ARELESG R BEFERNEBA
Not a dream team, just a group of down-to-earth Hong Kong people

The Directors have the pleasure of presenting their annual
report together with the audited financial statements of Karrie
International Holdings Limited (“the Company”) and its
subsidiaries (together with the Company, the “Group”) for
the year ended 31st March, 2002.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. Its
subsidiaries are principally engaged in the manufacture and
sale of computer casings, video cassette housings, office
automation products, plastic and metal parts (together
referred to as “metal and plastic products’), moulds and
electronic manufacturing services.
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PRINCIPAL ACTIVITIES (Cont'd)

The Group’s turnover by principal product category and
geographical locations together with their respective profits
from operations for the year ended 31st March, 2002 are
analysed as follows:

1. By principal product category:

FEER 4)
A SE R E S RBP4 2

EFNRBHRAMERE —FFFE =] =
—HI1kEZ

1. mEEEMH

2002
e 2 et
Metal and Electronic
plastic manufacturing
products services Moulds Total
BTHE
H4 B & R TR BR P
$'000 $'000 $'000 $'000
Tx Tx Tx Tx
Turnover BER 729,028 388,216 39,018 1,156,262
Segment results NEESR 73,625 14,697 2,265 90,587
Interest income IR A 4,095
Interest expense LB S (9,244)
Taxation BLIA (3,793)
Profit after taxation W B4R 1 81,645
2001
CEE
Metal and Electronic
plastic manufacturing
products services Moulds Total
BTHE
H4 9B & R TR BR P
$'000 $'000 $'000 $'000
Fi FI +I FI
Turnover BER 799,203 47,930 45570 892,703
Segment results NEESR 37,061 580 5,915 43,556
Interest income FEIA 2,857
Interest expense FE L (15,981)
Taxation B (4,064)
Profit after taxation I 4% U 26,368
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PRINCIPAL ACTIVITIES (Cont d) FBEW ()
2. By geographical locations*: 2. WEPPiLEH:
2002
TRER M
Asia
(excluding North Western
Japan Japan) America Europe Total
CHE |
HA (A4 HA&) Je %M (L] e
$'000 $'000 $'000 $'000 $'000
T T T T T
Turnover HwER 305,257 212,262 195,474 443269 1,156,262
Segment results SRR 24,409 23,870 11,533 30,775 90,587
2001
—EREAE
Asia
(excluding North Western
Japan Japan) America Europe Total
G
HA (AN HA) A6 & M [ Hik
$'000 $'000 $'000 $'000 $'000
Fo Foc For For Foc
Turnover B 241,258 142,639 188,362 320,444 892,703
Segment results G e 11,312 7,946 1,264 23,034 43,556
*  Turnover by geographical locations is determined on the * i ) AT Y SRR R DU R R Y H

basis of the destination of delivery of merchandise. 1) b 2 P 5 o
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RESULTS AND APPROPRIATIONS

Details of the Group’s results for the year ended 31st March,
2002 are set out in the consolidated income statement on
page 65 of this annual report.

An interim dividend of HK5.0 cents per ordinary share was
paid during the year. The Directors have recommended the
payment of afinal dividend HK5.9 cents per ordinary share.

FINANCIAL SUMMARY

A summary of the results of the Group for each of the
financial year 1997 to 2002 and the assets and liabilities of
the Group as at 31st March, 1997, 1998, 1999, 2000, 2001
and 2002 are shown on pages 123 and 124 of this annual
report.

CUSTOMERS AND SUPPLIERS

For the year ended 31st March, 2002, the five largest
suppliers of the Group accounted for approximately 46% of
the Group’s total purchases and the five largest customers
accounted for approximately 74% of the Group's total
turnover. The largest supplier accounted for approximately
20% of the Group’s purchases while the largest customer
accounted for approximately 21% of the Group’s turnover.

None of the Directors, their associates, or any shareholders
(which, to the knowledge of the Directors, owned more than
5% of the Company’s share capital) had a beneficial interest
in the Group’s five largest customers and five largest
suppliers.

SHARE CAPITAL AND EMPLOYEES
SHARE OPTIONS

Details of the share capital and employees’ share options of
the Company are set out in Notes 23 and 24, respectively, to
the accompanying financial statements.
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RESERVES AND RETAINED PROFIT

Movements in reserves of the Group and the Company during
the year are set out in Note 25 to the accompanying financial
statements. Movements in retained profit of the Group during
the year are set out in the consolidated income statement on
page 65 of this annual report.

As at 31st March, 2002, the Company’s reserves of
approximately HK$193,185,000 representing the contributed
surplus and retained profit of approximately HK$2,827,000
were available for distribution to the Company’s
shareholders.

CONVERTIBLE SECURITIES, OPTIONS,
WARRANTS OR OTHER SIMILAR RIGHTS

Apart from employee’s share options, the Company had no
outstanding convertible securities, options, warrants or other
similar rights as at 31st March, 2002. There has been no
exercise of convertible securities, options, warrants or other
similar rights during the year ended 31st March, 2002.

PURCHASE, SALE OR REDEMPTION OF
SHARES

Neither the Company nor any of its subsidiaries has
purchased, sold or redeemed any of the Company’s shares
during the year.

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the
Company’s Bye-laws and the laws in Bermuda which would
oblige the Company to offer new shares on a pro-rata basis
to existing shareholders.

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.

SUBSIDIARIES

Particulars of the subsidiaries are set out in Note 12 to the
accompanying financial statements.
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FIXED ASSETS

Details of movements in fixed assets during the year are set
out in Note 11 to the accompanying financial statements.

BANK LOANS AND OVERDRAFTS

Particulars of bank loans and overdrafts of the Group as at
31st March, 2002 are set out in Notes 17 and 20 to the
accompanying financial statements.

DIRECTORS

The Directors who held office during the year and up to the
date of this report are:

Executive Directors

Mr. Ho Cheuk Fai (Chairman & CEO)

Mr. Ho Cheuk Ming (Deputy Chairman & COOQ)
Mr. Kwok Wing Kin (Deputy Chairman)

Mr. Tam Wing Hung

Mr. Lee Shu Ki

Mr. Li Cheuk Sum (Resigned on 13th August, 2001)

Independent Non-executive Directors

Mr. Chan Sui Sum, Raymond
Mr. Leung Wai Ho

Mr. So Wai Chun (Appointed on 1st July, 2001)

The independent non-executive Directors are appointed for
specific term and hold office until 4th February, 2003, 7th
September, 2002 and 30th June, 2003 respectively, subject
to extension.

In accordance with Bye-law 87 of the Company’s Bye-laws,
Messrs. Tam Wing Hung and Chan Sui Sum, Raymond retire
from office at the forthcoming annual general meeting and,
being eligible, offer themselves for re-election.
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DIRECTORS' SERVICE CONTRACTS

None of the Directors proposed for re-election at the
forthcoming annual general meeting has a service contract
with the Company which is not terminable by the Company
within one year without payment of compensation (other
than statutory compensation).

DIRECTORS AND CHIEF EXECUTIVES
INTERESTS IN SHARES

As at 31st March, 2002, the interests of the Directors and
chief executives in the shares of the Company and any
associated corporations (as defined in the Securities
(Disclosure of Interests) Ordinance (the “SDI Ordinance”))
as recorded in the register maintained under Section 29 of
the SDI Ordinance or as notified to the Company and the
Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies are as
follows:

(A) Interestsin the Company

B A A

N ) Slf 4 LA S S RO AR R g b R
1T 2 35T S AT A Al — 4R 0 i AR 2 ]
AR R A 2 IR BS54 G I BR AL -

AT B B e R

RARECFEZH = Ho AR A E
5 R AT BUBEAE A S A S AR B ik O
Fe LR8I (DLEEHESR) Toeto) (T BeaEatietsl)))
Je AR v e AT 7 B RO AR 2 ] % 0 R 16k 191
S T Utk AR B2 8 R M T hE
R TN o e R
ST R R AR A R SIS I 2 AR R

(V) R A 2 vl Z HE i

Number of ordinary shares of HK$0.10 each

BN - AZEBREYH

G Corporate/ Number of
Per sonal Family Other  outstanding
interests interests interests share options

o B 2 B
PN £ 7 ) HE A HibhEs: IRBHEYA
Mr. Ho Cheuk Fai ] fei 4 e A — 33,570,000 232,200,000 3,000,000
(Note 1) (Note 2)
(B 3E—) (B &EZ)
Mr. Ho Cheuk Ming fo] 51 B S A 2,000,000 — 232,176,780 7,000,000
(Note 3)
(B 5E =)
Mr. Kwok Wing Kin Wk B 100,000 — — 600,000
Mr. Tam Wing Hung WK HE e A — — — 1,500,000
Mr. Lee Shu Ki o IR e 800,000 — — —
Ms. Ho Po Chu, Scandy fil Tk & + 33,570,000 — 232,200,000 2,500,000
(Note 4)

(Bf 3 79
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DIRECTORS' AND CHIEF EXECUTIVES
INTERESTS IN SHARES (Cont'd)

(A)

Notes:

2.

o)

e

.IJ_-I-

-

Interestsin the Company (Cont’d)

Mr. Ho Cheuk Fai is deemed to be interested in
these Shares by virtue of the fact that his wife, Ms
Ho Po Chu, Scandy has a personal interest in these
Shares.

232,200,000 Shares are held by Pearl Court
Company Limited (“Pearl Court”) as trustee for a
unit trust known as the Ho Cheuk Fai Family Trust
(“HCF Trust”). Mr. Ho Cheuk Fai is deemed to be
interested in these Shares through Pearl Court by
virtue of (i) his wife being the only shareholder of
Pearl Court and controlling one-third or more of
the voting power at general meeting of Pearl Court,
and (ii) Mr. Ho Cheuk Fai and his wife being two
of the three directors of Pearl Court. Mr. Ho Cheuk
Fai is also deemed to be interested in these Shares
by virtue of the fact that one of 10,000 units of
HCF Trust is held by his wife and the beneficiaries
of a discretionary trust known as Ho Wai Leung
Memorial Trust (“HWL Trust”) (see note 3 below)
included his wife and children under 18.

These Shares are held by Pearl Court as trustee for
HCF Trust. 9,999 of 10,000 units of HCF Trust are
held by HSBC International Trustee Limited
(“HITL") as trustee for HWL Trust. Mr. Ho Cheuk
Ming is deemed to be interested in these Shares by
virtue of the fact that he is one of the beneficiaries
of the HWL Trust.
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o i 8 58 A R LS 1 ] $ Bk A
% S8 B A 1R R i T A
B % 4

232,200,000/1% /i 4 i1 Pearl Court
Company Limited ( [ Pearl
Court]) EAHo Cheuk Fai Family
Trust ([HCF Trust) ) Z #0715 &
Z ZFE NFEA o A ()T d5 R
2 FE ¥ T Pearl Court ME— fi%
B I AE Pearl Court /I 5K & 2 il
SOy 2 P SRR B () T e e S
A J H: 32 F T Pearl Court= 4 #
H 2 A 4 AT ke S A
¥ 5 %5 1 Pear| CourtF 47 3% % Ik
153 o Aa] i #f 52 2B IR I HCF Trust
10,0001 B A3z i H o2 —f# J5 th
HFE T+ A M Ho Wai Leung
Memorial Trust ([ HWL Trust])
(RMisE=) 2 Zm NEHLET
K A8 LA 2 2o i 2y B
Ty A % E R I RE %5 o

i@ 46 I 4 B Pearl Courtlh HCF
TrustsZ it N & 554 > HCF Trust
10,000f[ i A7 #r 2 9,999 J3 i
HWL Trustz & HEfF 5t 2 ZHEA
HSBC International Trustee
Limited ([HITL]) $F4 o fa 5 1]
S iR B HWL Trust2 % 45 A
o WOWEARL B R A RS I e
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DIRECTORS' AND CHIEF EXECUTIVES
INTERESTS IN SHARES (Cont'd)

(A) Interestsin the Company (Cont’d)

4, Disregarding the interests of her husband, Mr. Ho
Cheuk Fai, who is a Chairman and a Director of
the Company and whose interests are separately
disclosed, Ms. Ho Po Chu, Scandy is deemed to be
interested in these Shares through Pearl Court by
virtue of the facts that she is the only shareholder
of Pearl Court and holds one unit of the HCF Trust
and that the beneficiaries of the HWL Trust includes
herself and her children under 18.

(B) Interestsin associated corporations

(i) Karrie Industrial Company Limited

HHE N

T

TR 2 B BE 25 (48)

(W) JRAAVIZHER (4)

PO~ BRATET Bk A 4 2 sk I e b S A
2 RE AR A (5% 5 HE 25 BB 0] S 4E 2y
213 CIEN & & TR
#%) o] 2k Zc + 2y Pearl Court.Z Mt
*Hx% H A HCF Trustt: 7 —
{1l B A2 DA S B A HWL TrustZ 3%
fat N AL G )8 2k 4 L 2 R A
B2 T2 R ] B Bk A
1 75 2t Pear| Courtf A7 7% %5 % 17
Z WETS °

(&) T M8k M 2 h 2

(i) % Pl di A IR 2 7l

Number of non-voting deferred shares of HK$100 each

5 0B i L ¥ T 1000 2 206 4 S HEIE 4 It £y i H

Corporate/
Per sonal Family Other Total
interests interests interests interests
ViR
WAMR  FEMR O RER AdER
Mr. Ho Cheuk Fai ] fei 4 e 43,000 — — 43,000
Ms. Ho Po Chu, Scandy il & % &+ 7,000 — — 7,000

(i)  Karpo Technologies Limited

(i) BB R R LN i

Number of non-voting deferred shares of HK$100 each

5 I i L 9 T 10050 2 406 4 S5 HE B 42 B 4y ¥ H

Corporate/
Per sonal Family Other Total
interests interests interests interests
BE AR
i N\ B 2 % ) B 2k Al B %3 Chix £
Mr. Ho Cheuk Fai fr] i i 2 A= 10,000 — — 10,000
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DIRECTORS AND CHIEF EXECUTIVES A NAT AR 2 Uy RE AR ()
INTERESTS IN SHARES (Cont d)

(B) Interestsin associated corporations (Cont’ d) (&) MW R ()
(iii)  Karrie Industrial Holdings Limited (iii) Karrie Industrial Holdings Limited

Number of non-voting deferred shares of HK$1 each

I i L 9 W 150 2 406 4 S REIE 4 B 4y 0 H

Corporate/
Per sonal Family Other Total
interests interests interests interests
ViR
WAMR  FEMR O RER AdER
Mr. Ho Cheuk Fai ol Joi fif 5 A 1 — —
Ms. Ho Po Chu, Scandy i & 3k &+ 1 — —

Save as disclosed above and under the heading “ Arrangement B b e hR e TR ey & s 2 e HE ] —
to Purchase Shares and Debentures”, none of the Directors, i BT B g A > 48 g5 17 B AR FR kg A
chief executives or their associates have any personal, family, Hgh —EBE T AEZH = — HAEALN F B
corporate or other interests in the share capital of the FLAHBA G R B @A) I AN o A de
Company or any of its associated corporations as defined in He AT AW A~ 28 @~ 3 13 B LAt i 25 o
the SDI Ordinance as at 31st March, 2002.
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ARRANGEMENT TO PURCHASE SHARES
AND DEBENTURES

A Share Option Scheme (“Option Scheme”) for the purpose
of providing incentives and rewards to eligible employees
who contribute to the success of the Group’s operations was
maintained by the Company under which eligible employees
of the Group, including Executive Directors and chief
executives of the Company, may be granted options to
subscribe for shares in the Company. The Option Scheme
became effective on 1st December, 1996 and unless
terminated, would remain in force until 1st December, 2006.
Each share option entitles the holder to subscribe for one
share of HK$0.10 each in the Company at a predetermined
price. Details of outstanding share options as at 31st March,
2002 under the scheme are as follows:

i B A b g 2 2 R

1R

\

A A A B R (TRZ5TE ) 548
U > DL S K [n] i A 42 [ 2k o AR
TEHERZ G EBES -AEHZ 5 &R
& B> BLAE A A /) 2 AT AT B
] P R A A A 2 B o R RE - 5%
FEEA —JUILANE+ A — B AR BR IR
WHE AR E ZBTNETH—Ho
BB S I M4 T R AR TE e
2R T R M AR S A — g R T (s
0.107C B 2 HEF - AR sz &k —F %
FEZH = —H W RAT 2 B R R R
1 F

Number of Share Options

i A 4
Closing Price Price at Lapsed/
Exercise before date  exercisedate Outstanding ~ Granted Exercised cancelled  Outstanding
Date of Price Exercise of grant of options at during  during  during the at
Name Grant HK$ Period HK$ HK$ 3132001 theyear theyear the year 31.3.2002
RERE  RERE %%k “RRCE
fihnz  GHENZ A =)
(] Btk Bl ST RASE RASKE  RAKER E
4 Bl 0 H M e W WREE RN il %M/ w7
(i) Directors/Chief Executives
EERTHER
Mr. Ho Cheuk Fai 19.6.1999 0.335 Before 041 — 3,000,000 - - - 3,000,000
AT 5 A 30.11.2006fi1
Mr. Ho Cheuk Ming 19.6.1999 0.335 Before 041 0.64 8,000,000 — 1,000,000 — 7,000,000
LU 30.11.2006]
Mr. Kwok Wing Kin 20.9.2000 0.300 On or hefore 035 051 200,000 — 200,000 - -
BREKE 20.9.20015 Z fi
20.9.2000 0.300 On or before 035 0.62 100,000 — 100,000 — —
20.9.20015 2 fii
20.9.2000 0.300 21.9.2001- 0.3 0.62 200,000 — 200,000 — —
20.9.2002
20.9.2000 0.300 21.9.2001- 0.3 0.74 100,000 — 100,000 - —
¥ 20.9.2002
20.9.2000 0.300 21.9.2002- 0.3 — 300,000 - - - 300,000
‘ 209.2003
20.9.2000 0.300 21.9.2003- 0.35 — 300,000 - - — 300,000

30.11.2006
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ARRANGEMENT TO PURCHASE SHARES W E ey M AE 2R 2 & HE )
AND DEBENTURES (Cont d)

Number of Share Options

ik I 1
Price at Price at
Exercise grant date exercise date Outstanding Granted  Exercised Outstanding
Date of Price Exercise of options  of options at during during at
Name Grant HK$ Period HK$ HK$  31.3.2001 the year the year 31.3.2002
RWBHE ORWRE %R “RECH
BitAHZ  fEAZ = =H
ik Ok fk =tF—B0 RAREE RAkEE =1—H
%4 BihAW it fiBEm i3 EW WRATH T 5L it WARATE
Mr. Tam Wing Hung ~ 20.9.2000 0.300 On or before 0.35 — 300,000 — — 300,000
ok i 5 20.9.20018 2 i
20.9.2000 0.300 21.9.2001- 0.35 — 300,000 - — 300,000
20.9.2002
20.9.2000 0.300 21.9.2002- 0.35 — 380,000 - — 380,000
20.9.2003
20.9.2000 0.300 21.9.2003- 0.35 — 520,000 — — 520,000
30.11.2006
Ms. Ho Po Chu, 19.6.1999 0.335 Before 0.41 — 2,500,000 - — 2,500,000
Scandy 30.11.2006.Z i
(i) Employees 20.9.2000 0.300 On or before 0.35 0.589 (AVG) 1,250,000 — 850,000 400,000
BT 20.9.20018 2 i (*F-33)
20.9.2000 0.300 21.9.2001- 0.35 0.652 (AVG) 1,550,000 — 750,000 800,000
20.9.2002 (*F-14)
20.9.2000 0.300 21.9.2002- 0.35 — 1,180,000 — — 1,180,000
20.9.2003
20.9.2000 0.300 21.9.2003- 0.35 — 520,000 — — 520,000
30.11.2006

The maximum number of unexercised share options currently MY St B B T B2 2 R AT fo B
permitted to be granted under the Option Scheme was an T B s M S AT WA IR AR
amount equivalent, upon their exercise, to 10% of the shares T W ] © B8 47 B 15y 22 10% o % 22 145
of the Company in issue at any time. The maximum number R B B E B 2 A PR ] B AT R
of shares issuable under share options to each eligible Gy BERERESCE > FRIA B S B F AL
participant in the Option Scheme was limited to 25% of the T W OB AT K T BEAT 0 4R > 25% o
aggregate number of shares for the time being issued and

are issuable under the Option Scheme.
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ARRANGEMENT TO PURCHASE SHARES
AND DEBENTURES (Cont'd)

The offer of a grant of share options may be accepted within
28 days from the date of the offer, upon payment of a
nominal consideration of HK$10 in total by the grantee.
The exercise period of the share options granted was to be
determined by the directors, provided that such period should
not exceed the period of 10 years from 1st December.

The exercise price of the share options was to be determined
by the Directors at their discretion and would be the higher
of a price being not less than 80% of the average of the
closing price of the shares on The Stock Exchange of Hong
Kong Limited for the five trading days immediately
preceding the offer date, and the nominal value of the shares
of the Company.

In order to comply with the new requirements of Chapter 17
of the Listing Rules effective on 1st September, 2001, an
ordinary resolution was passed by the shareholders of the
Company at a Special General Meeting held on 21st May,
2002, to terminate the Option Scheme and to adopt a new
share option scheme in compliance with Chapter 17.

Except for the above, at no time during the period was the
Company or its subsidiaries a party to any arrangements to
enable the Directors and chief executives of the Company
to acquire benefits by means of the acquisition of shares in,
or debentures of, the Company or any body corporate.

The Directors consider that it is not appropriate to state the
value of all options that can be granted pursuant to the Option
Scheme as if they had been granted as a number of variables
which are crucial for the calculation of the option value
have not been determined. Such variables include any
performance targets set and other relevant variables. The
Directors believe that any calculation of the value of the
options based on a great number of speculative assumptions
would not be meaningful and would be misleading to the
Shareholders.

P 4 T Wb 2 kT B Rk 2 H R
TN KA AE B I RE AR AN S T AR
AR ¥ W5 1070 4% 0 e Ak o BT IR 1 2 I i e
AT o R A T AR
BH i o AN RE AR R 5% w1 3 31 38 1 ok o

% wl #) 2 AT (0 i R R
T P A7 T 7 s W 5 5 i T AT PR W) TR
H TR 52 5 BT ik 2 ~F- 205 8 2 80%
B AR Be A 2% ) e T (L (LA v 35 0y U o

MM T RANE LR S EE R
H—HBAERNHME AAFRE R =%
TAETA A B A BRI R
R I RO A48 8 208 TRk SR AR Ik R Rt ) B BR
5 55 - R B SR S R ) o

[E b A R N R /AR N (o /AR 4
I 2 BLAT o] 22 PF > BBl A 24 W) 5 S AT
AL TR S AR 2 ) AT ] A 2 A R
Z e Ay AR 5 T i

IR RS 4o m R B A R A (T
AT B 2 T A R TR > 8 AR
5% SRR T ) T A Y 2 o A S A (L
58 N T H o w45 S MR AR R BB AR
Lo FC A AR Bl B - T ARAR > AR 2 T
T Al T A 2 A e S B A (2% i T 4
BRLESERR
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DIRECTORS' INTERESTS IN CONTRACTS
AND CONNECTED TRANSACTIONS

The following connected transactions of the Group have

subsisted during the year:

€Y

(b)

(©)

A lease agreement dated 15th November, 2001 was
entered into between Castfast Industrial (Yan Tien)
Limited (“Castfast (Yan Tien)”), a wholly-owned
subsidiary of the Company, as landlord and Kar-Info
Company Limited (“Kar-Info") as tenant for the lease
of a portion of 3rd Floor of Phase 4 of a factory in
Y antian, Dongguan, the People’s Republic of China
at monthly rental of HK$16,830 for a term of two
years commencing on 15th November, 2001.

On 15th November, 2001, Kings Lion Development
Limited (“Kings Lion"”) as landlord entered into a
lease with Karrie Industrial Company Limited
(“Karrie Industrial™), a wholly-owned subsidiary of
the Company, as tenant for the lease of a portion
(being 25,322 square feet in gross floor area) of 9th
Floor, Southeast Industrial Building, 611-619 Castle
Peak Road, Tsuen Wan, New Territories together with
two car parking spaces in the same building at a
monthly rental of HK$105,473 (that is, at
approximately HK$4.17 per square foot) for a term
of two years commencing on 18th November, 2001.

A lease agreement dated 15th November, 2001 was
entered into between Castfast (Yan Tien) as landlord
and Dongguan Y anxun Electronics Company Limited
(“Dongguan Yanxun™), an 85% owned subsidiary of
the Company, as tenant for the lease of a portion of a
factory in Yantian, Dongguan, the People’s Republic
of China at a monthly rental of HK$238,470 for a
term of two years commencing on 15th November,
2001.
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Report of The Directors

DIRECTORS' INTERESTS IN CONTRACTS
AND CONNECTED TRANSACTIONS (Cont'd)

Kar-Info and Kings Lion are connected persons of the
Company under Chapter 14 of the Listing Rules for the
reason that Mr. Ho Cheuk Fai, a Director of the Company,
together with his wife, control 100% of the voting power in
general meetings and also control the board of each of Kar-
Info and Kings Lion.

The Independent Non-executive Directors have reviewed the
above transactions and confirmed that those transactions have
been entered into by the Group in the ordinary and usual
course of its business and on normal commercial terms which
are fair and reasonable so far as the shareholders of the
Company are concerned.

(d)  On 22nd August, 2001, a loan agreement was entered
into between the Company as Guarantor, Dongguan
Y anxun as Borrower, and The Bank of East Asia,
Limited, Shenzhen Branch as Lender whereby the
Guarantor was required to guarantee to the Lender to
secure the credit facilities of up to the extent of
RMB20,000,000 granted by the Lender to the
Borrower.

(e On 12th November, 2001, a financial arrangement
was entered into under which Karwin Engineering
Company Limited, a wholly-owned subsidiary of the
Company, obtained a standby letter of credit from
China Construction Bank, Hong Kong Branch to
secure the banking facilities granted by China
Construction Bank, Dongguan Branch to Dongguan
Y anxun to the extent of RMB10,000,000.
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Report of The Directors

DIRECTORS' INTERESTS IN CONTRACTS
AND CONNECTED TRANSACTIONS (Cont'd)

(f) On 6th November, 2001, a letter of guarantee was
signed by Karrie Industrial as Guarantor, Dongguan
Y anxun as Borrower, and Standard Chartered Bank,
Shenzhen Branch as Lender whereby the Guarantor
was required to guarantee to the Lender to secure the
banking facilities of up to the extent of
RMB15,000,000 granted by the Lender to the
Borrower.

Save as disclosed above, no other contracts of significance
in relation to the Company’s business to which the Company
or 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.
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SUBSTANTIAL SHAREHOLDERS

As at 31st March, 2002, according to the register of interests
kept by the Company under Section 16(1) of the SDI
Ordinance, the persons (other than a Director or chief
executive of the Company) who are, directly or indirectly,
interested and/or deemed to be interested in 10 per cent. or
more of the nominal value of the issued share capital of the
Company are as follows:

TR

T

R ERECEZHA=Z+—HoBIEALF
T R E 25 6 )58 16(1) I 17 B 2 M3 B e
> 4 ok B AT B B AR A AT AR
Iy ) B AT AR 2 T {E 10%8% DL | 2 HE 25
ZNT ORI P RA N 7 2 AT B )

LU

Number of ordinary shares of HK$0.10 each

B iAW W — A 2 B B H

Corporate/

Per sonal Other  Shareholding

Name of Shareholder interests interests percentage

wLMbEL: B i

fiil A HE 2 3C il il 22 "Hak

Pearl Court* — 232,200,000 61.60%
(Note 1)
N

HITL — 232,176,780 61.60%
(Note 2)
(B 5E=)

HSBC Holdings plc (“HHUK") — 232,176,780 61.60%
(Note 2)
(BHF3E =)

HSBC Finance (Netherlands) (“HFN") — 232,176,780 61.60%
(Note 2)
i -

HSBC Holdings B.V. (“HHBV") — 232,176,780 61.60%
(Note 2)
(BHF3E =)

HSBC Investment Bank Holdings B.V. (“HIB") — 232,176,780 61.60%
(Note 2)

(B aE =)
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SUBSTANTIAL SHAREHOLDERS (Cont'd)

Notes:
1. Pearl Court is a trustee of the HCF Trust.

2. HITL is the trustee of the HWL Trust. HITL is wholly-
owned subsidiary of HHUK through HFN, HHBV and HIB,
which are also wholly-owned subsidiaries of HHUK.
HHUK, HFN, HHBV and HIB are deemed to be interested
in these shares by virtue of the interest of HITL. The
interests of HITL, HHUK, HFN, HHBV and HIB duplicate
each other.

* The corporate/other interests in Shares by each substantial
shareholder duplicates the family interests and corporate/
other interests of Mr. Ho Cheuk Fai, Mr. Ho Cheuk Ming
and Ms. Ho Po Chu, Scandy as stated in the section headed
“Directors’ and chief executives' interests in the Shares”.

Save as disclosed above, there are no other interests as
recorded on the register kept by the Company under Section
16(1) of the SDI Ordinance as at 31st March, 2002.

CLOSURE OF REGISTER OF MEMBERS

The Register of Members of the Company will be closed
from Thursday, 15th August, 2002 to Monday, 19th August,
2002 (both dates inclusive) during which period no transfer
of shares will be registered. In order to qualify for the
proposed final dividend, all properly completed transfer
forms accompanied by the relevant share certificates must
be lodged with the Company’s Branch Registrars in Hong
Kong, Computershare Hong Kong Investor Services Limited,
Room 1712-6, 17th Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong not later than 4:00 p.m. on
Wednesday, 14th August, 2002.
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AUDIT COMMITTEE

According to the requirements of the Listing Rules, in
January 1999 the Group has established an Audit Committee
which is now comprising three independent non-executive
directors of the Company. They are responsible for dealing
with matters relating to audit which include reviewing and
supervising the financial reporting process and internal
control to protect the interests of the shareholders.

COMPLIANCE WITH CODE OF BEST
PRACTICE

In the opinion of the Directors, the Company had complied
with the Code of Best Practice as set out in Appendix 14 of
the Listing Rules throughout the year from 1st April, 2001
to 31st March, 2002.

AUDITORS

Messrs. Arthur Andersen & Co audited the financial
statements of the Group for the years ended 31st March,
1999, 2000 and 2001. During the period, Messrs. Arthur
Andersen & Co resigned as the auditors of the Company
and the Company’s shareholders appointed Messrs.
PricewatehouseCoopers to fill the casual vacancy in a special
general meeting. The financial statements for the year ended
31st March, 2002 have been audited by Messrs.
PricewaterhouseCoopers who retire and, being eligible, offer
themselves for reappointment.

On behalf of the Board of Directors,
HO CHEUK FAI
Chairman

Hong Kong, 15th July, 2002
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