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The directors present their annual report and the
audited financial statements for the year ended 30th
April, 2002.

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 22
and 23 to the financial statements respectively.

RESULTS

The results of the Group for the year ended 30th
April, 2002 are set out in the consolidated income
statement on page 34.

SHARE CAPITAL AND WARRANTS

Movements in the share capital and warrants of the
Company during the year are set out in note 31 to
the financial statements.

SHARE PREMIUM AND RESERVES

Movements in the share premium and reserves of
the Group and the Company during the year are set
out in note 32 to the financial statements.

TANGIBLE FIXED ASSETS

During the year,

(a) the Group revalued its investment properties
at the year end date. The deficit arising on
the revaluation amounted to HK$32 million
and was charged to the income statement.

(b) the Group acquired property, plant and

equipment at an aggregate cost of HK$145

million.
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TANGIBLE FIXED ASSETS (Continued)

(c) the Group recognised an impairment loss of
HK$14 million in respect of its land and
buildings.

Details of these and other movements in the
investment properties and property, plant and
equipment of the Group during the year are set out
in notes 18 and 19 to the financial statements

respectively.
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 page 110 and 111.
BORROWINGS

Bank borrowings which are repayable within one
year or on demand are classified as current
liabilities. A repayment analysis of borrowings is
set out in note 33 to the financial statements.
Interest capitalised by the Group during the year in
respect of property, plant and equipment amounted
to HK$1 million, details of which are set out in
note 8§ to the financial statements.

MAJOR PROPERTY

Details of the Group’s major property at 30th April,
2002 are set out on page 112.
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MAJOR CUSTOMERS AND SUPPLIERS
For the year ended 30th April, 2002, the percentages

of the Group’s turnover and purchases attributable

to its major customers and suppliers are as follows:

Turnover attributable to: IRk
Largest customer BKREF
Five largest customers HREF

Purchases attributable to: JIT A PR -
Largest supplier He KA JE P
Five largest suppliers R A 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 46 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. He reduced his shareholding
in Peak International Limited to less than 20% in
May 2001 and resigned his directorship in October
2001. ASAT Limited is a wholly 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 a director, 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) have 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)
Mr. Henry Cheng Hoi Tao

Mr. Francis Leung Pak To *
Mr. Robert Charles Nicholson *
Mr. Robert Sze Tsai To*

Mr. Alex Wong Chun Bong*

*  Independent non-executive director

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

DIRECTORS’ INTERESTS IN SHARES
AND WARRANTS

At 30th April, 2002, 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 and warrants held
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Personal Family Corporate Other
Name of director interests interests interests interests
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Mr. Li Tung Lok % [F] 48 56 R
— Shares — By 181,487,246 2,500,000 15,492,454 —
(Note a) (Note b)
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DIRECTORS’ INTERESTS IN SHARES
AND WARRANTS (Continued)
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Number of issued ordinary shares and warrants held

P ¥ A5 CBE AT 3 B B vl B A R M H
Personal Family Corporate Other

Name of director interests interests interests interests
WA il A B 22 x5 HE A 2 v B 2 JC b B A%
Mr. Henry Cheng M i 5 55 4=

Hoi Tao

— Shares — &y 100,000 — — —

— Warrants — R R 20,000 — — —
Notes: Bt 7t -
(a)  The family interests of 2,500,000 shares and 500,000 (a) Z i 45 2 2,500,000/ B 45 % 500,000

warrants represent the interest of the wife of Mr. Li
Tung Lok.

(b) Mr. Li Tung Lok is the controlling shareholder of Solar

Forward Company Limited which owns 15,492,454
shares and 2,810,491 warrants of the Company.

At 30th April, 2002, Mr. Li Tung Lok controlled
more than one-third of the issued ordinary shares
of the Company and, accordingly, was deemed to
have interests in the issued ordinary shares of the

Company’s subsidiaries and associate.

Save as disclosed herein and for shares in
subsidiaries held by the directors in trust for their
immediate holding companies, at 30th April, 2002,
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.
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SHARE OPTIONS

(2)

The Company

The Company’s share option scheme (the
“Scheme”) was adopted pursuant to a
resolution passed on 14th April, 2000 for the
primary purpose of providing incentives to
directors and eligible employees, and will
expire on 13th April, 2005. Under the
Scheme, the Board of Directors of the
Company may grant options to eligible
employees, including executive directors of
the Company and its subsidiaries, to subscribe

for shares in the Company.

At 30th April, 2002, the number of shares in
respect of which options had been granted
24,917,000,
representing 4.7% of the shares of the

under the Scheme was

Company in issue at that date. The total
number of shares in respect of which options
may be granted under the Scheme is not
permitted to exceed 10% of the number of
shares of the Company in issue at any time
excluding the aggregate number of shares
which have been allotted pursuant to the
Scheme. The number of shares in respect of
which options (including those exercised and
outstanding options) may be granted to any
individual is not permitted to exceed 25% of
the maximum aggregate number of shares of
the Company subject to the Scheme. No
options shall be granted to any individual if
the aggregate of the amount for which shares
may be subscribed in respect of outstanding
options exceeds 10 times of the then annual
salary of the individual.
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SHARE OPTIONS (Continued)

(a)

The Company (Continued)

Options granted are deemed to be accepted
upon payment of HKS$1. Options may be
exercised at any time from the date of
acceptance or the date of one year after the
date of employment of each individual
grantee, whichever is the later. The expiry
date of an option is determined by the
directors of the Company and shall not be
later than the fifth anniversary of the date of
acceptance of an option. The exercise price
is determined by the directors of the
Company, and will not be less than the higher
of the nominal value of the Company’s shares,
and 80% of the average closing price of the
shares for the five business days immediately
preceding the date of grant.

The following table discloses movements in
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the Company’s share options during the year: )
Outstanding Outstanding
at Granted  Exercised Lapsed at
Option 1st May, during during during 30th April,
type 2001 the year the year the year 2002
# #®
“RE 4 “EREE
WEBHE  BA—H AR AR ASEE WH=Z1TH
BN W A& AT B Bl iR KB MR
Category 1: 5 —H:
Directors =X
Mr. Li Tung Lok 2= [] 44
P A 12,725,000 — — — 12,725,000
Mr. Henry Cheng 5
Hoi Tao JetE A 185,000 — — — 185,000
Total HEt 12,910,000 — — — 12,910,000
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SHARE OPTIONS (Continued)

(a) The Company (Continued)

Wi IBERE ()

(a) AAN (4)

Outstanding Outstanding
at Granted  Exercised Lapsed at
Option 1st May, during during during 30th April,
type 2001 the year the year the year 2002
7 #®
SRR SRR
JEBHE  HH—H AR AR AR A4EE WA=1H
KR wG K AT Bl [y ¥ wRATM
Category 2: 5
Employees & & A 13,314,000 — — 1,426,000 11,888,000
B 119,000 — — — 119,000
Total Mt 13,433,000 — — 1,426,000 12,007,000
Total all categories A A 48 7l 4 5t 26,343,000 — — 1,426,000 24,917,000

Details of specific categories of options are

as follows:

Date of grant

i HM

Option type
Jik DB 4 350 3

A 28th April, 2000
TRBEAE
PMH —+/\H

B 31st May, 2000
SRR
HHA=+—H

A1 Al HE ] S B A TS

Exercise period Exercise price

1 e i b
HKS$
i

28th April, 2000 to 25th May, 2005 7.97

SEFEFEMWA AR

EOFFRERA CAHA

31st May, 2000 to 25th June, 2005 8.40

SEEEELA ST H
EoFFRAAA LA
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SHARE OPTIONS (Continued)
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(b) Associated corporation (b) BHWEAN
Pursuant to a share option scheme of ASAT, R 95 B K SC 2 B TR s ) B
certain share options granted during the year FERECERZEE AN =
ended 30th April, 2002 and 2001 to Mr. Li Tung H 1k 46 BE DL 4 A AR AE 1) 2= [F) 48 2
Lok with nil consideration and exercisable from A%t 22 T B TR A A I A
the date of acceptance to the date of expiry A 5% S I R R A A R AR H R
were accepted during the year. Details are as 2 Jis i H AT o RN R
follows:
Number
Subscription of ordinary
Vesting price share options
Date of period from per ADS  outstanding at
Date of grant acceptance Date of expiry date of grant (Note) 30th April, 2002
B OR-ZZE
%H MA=+H
ARl BatEk WRITHZ
H ) it W 3174
oW HARm & i B %M (i) /3 & T
US$
E
11th July, 2000 2nd August, 2001 11th July, 2010 4 years 12.00 20,261,375
CEERELAT-H ZERF-HANCH “E-FELALTH g 4
27th September, 2000 2nd August, 2001 27th September, 2010 1 year 7.69 2,026,440
SEFREAA LR ZEF-FEAHCH CE-FERA LA —4
24th August, 2001 25th February, 2002 24th August, 2011 1 year 431 4,254,920
SZEF-EAAZFTNA ZFF-EZAZFAA ZF-—FAHZTNA —&

Note: One American Deposit Share (“ADS”), each
representing 5 ordinary shares of ASAT.

No options were exercised during the year.
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ARRANGEMENTS TO PURCHASE
SHARES OR DEBENTURES

Except for the warrants and share options granted
to certain directors of the Company as described in
the sections headed “Directors’ Interests in Shares
and Warrants” and “Share Options” and the share
subscription agreement after the completion of
placement of shares by a director as described in
note 31 to the financial statements, at no time
during the year was the Company or any of its
subsidiaries a party to any arrangements 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, 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.

DIRECTORS’ INTERESTS
CONTRACTS OF SIGNIFICANCE

IN

(a)  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 premium
of not less than 5% (2001: 10%). In
consideration for the premium on leadframes,
the Group will continue to carry the leadframe
inventory requirements of ASAT Group and
provide quick delivery of products.

(b) The Group entered into a long term tenancy
agreement with ASAT Group for leasing
certain properties to ASAT Group at the
prevailing fair market price in an arm’s length

transaction at the date of the agreement.
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DIRECTORS’ INTERESTS
CONTRACTS OF SIGNIFICANCE
(Continued)

IN

(c) The Group entered into a chemical waste
disposal services agreement with ASAT
Group for which ASAT Group would pay the
Group 10% 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.

(d) 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
pays 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.

Details of the Group’s transactions with ASAT
Group and other related parties are set out in note
46 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 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.
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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).

DISCLOSURE PURSUANT TO PRACTICE
NOTE 19 OF THE LISTING RULES

As at 30th April, 2002, the Company has a secured
long term borrowing requiring an undertaking from
Mr. Li Tung Lok, a director and a substantial
shareholder of the Company, throughout the loan
period. Details are as follows:

Type Outstanding amount Tenure
A% AR & H M
Secured long term US$12 million 4'/, years
bank loan ending in
April 2006

AR R R AT B EC 12,000,000 7T Pa 4F 2 >
[

(PRI

B

A P o 5 B T I S0 A A 28 )
T B 24 ) 2 4 900 A7 7 7 4
ST 2 B AT IO T BT SR AEAE
ERAH

MR S AR 2 ] ol AT A R R 2 D
AR A2 AIAE — 4F A SO BE MR (5
WA BRAN) A 3 86 0k 2 IR B & 40

AR B M R e BB 19 M i 2
8%

N BT AENA =+ H AN IEA
2 REMES HR A ARl B F T =
J R 2 (] 4 51 2R i R A B A AR o R
o AHFEEL T

Nature of undertaking

7Rk 2 PR

Maintain no less than a 35% shareholding
of the Company or such other
percentage shareholding by which a
mandatory offer would be triggered
under the Hong Kong Code on
Takeovers and Mergers

FEATAS 2> ] BCRE A DR 35% 8%

AR A o 2% WSO K A F ST A
fil 5% TR T AR 2 LA ) B TR
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DISCLOSURE PURSUANT TO PRACTICE
NOTE 19 OF THE LISTING RULES
(Continued)

Subsequent to the balance sheet date, the Company
obtained another 3-year term loan facility of US$8
million from a bank which requires the same
undertaking as mentioned above given from Mr. Li
Tung Lok throughout the loan period. The last
instalment is due in July 2005.

SUBSTANTIAL SHAREHOLDERS

Other than the interests of Mr. Li Tung Lok as
mentioned in the section headed “Directors’
Interests in Shares and Warrants”, 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, 2002.

PURCHASE, SALE OR REDEMPTION OF
LISTED SECURITIES

During the year, neither the Company nor any of
its subsidiaries purchased, sold or redeemed any of

the Company’s listed shares and warrants.
PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under
the Company’s Bye-laws or under the laws of
Bermuda, which would oblige the Company to offer
new shares on a pro-rata basis to existing

shareholders.
POST BALANCE SHEET EVENTS

Details of significant post balance sheet events are

set out in note 47 to the financial statements.
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AUDIT COMMITTEE

The Audit Committee meets and communicates
regularly with the Group’s senior management and
the external auditors to consider and review the
Group’s financial statements, the nature and scope
of audit and review, and the effectiveness of internal
control systems and its compliance. The members
consist of Mr. Robert Sze Tsai To, Mr. Robert
Charles Nicholson and Mr. Alex Wong Chun Bong.

CORPORATE GOVERNANCE

The Company has complied throughout the year
ended 30th April, 2002 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. Deloitte Touche Tohmatsu as auditors of

the Company.

On behalf of the Board

Li Tung Lok

Chairman

Hong Kong, 26th August, 2002
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