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The directors present their annual report and the audited
financial statements for the year ended 31st March,
2003.

PRINCIPAL ACTIVITIES

AARBREERAF - SMERBERT 2E
EXBRRT  RENRHESEEZELEFER
TEASTHHE  BARBHERRARGLEE
ZETEM-°

R-ZZE-FAA=-++A  AEECERLEE

ETHEFERBINE - FBEFIHN AR B H
RMEESe

%

The Company is an investment holding company. The
principal activities of its subsidiaries and associates are
the design, manufacture and sale of a range of electronic
handheld products, primarily electronic dictionaries,
personal digital assistants and original design
manufacturing (“ODM") products.

On 27th September, 2002, the Group entered into an
agreement to dispose of its pager product operation.
Details of the disposal are set out in note 8 to the
financial statements.

RESULTS
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The results of the Group for the year ended 31st March,
2003 are set out in the consolidated income statement
on page 40 of the annual report. The directors
recommend the payment of a final dividend of HK1.5
cents per share to the shareholders on the register of
members on 18th August, 2003, amounting to
HK$17,768,000 (2002: nil).

MAJOR CUSTOMERS AND SUPPLIERS

(i) FEEZREARAAREET D MEARE
B #30%K 56% 2 BIHEHE o

(i) AEBEZHRARAEXHEERHD BIEAR
SE-ARBR (TFEFREAME 2K
BIEH) Q15%K42% o

BESSTHR ADRAZES HEEALRE
MEEBBARNAS%IERE ZRRIEEF R
REERALAEETEEMNBEE -

For the year ended 31st March, 2003:

(i) The Group's largest customer and five largest
customers accounted for approximately 30% and
56% respectively of the Group's total turnover.

(ii)  The Group’s largest supplier and five largest
suppliers accounted for approximately 15% and
42% respectively of the Group's total purchases
(not including purchases of items which are of
capital nature).

According to the understanding of the directors, none of
the directors, their associates or any shareholders who
owned more than 5% of the Company’s share capital
had any interest in the five largest customers nor the
five largest suppliers.

=z




Jdlunl

= WS S

Report of the Directors

NE BERRE

PROPERTY, PLANT AND EQUIPMENT
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During the year, the Group acquired furniture, fixtures
and equipment of approximately HK$4 million, plant
and machinery of approximately HK$3 million and
toolings and moulds of approximately HK$6 million.

Details of these and other movements in the property,

plant and equipment of the Group during the year are
set out in note 14 to the financial statements.

MAJOR PROPERTIES
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Details of the major properties of the Group at 31st
March, 2003 are set out on page 107 of the annual
report.

SHARE CAPITAL
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Details of movements in the share capital of the Company
are set out in note 28 to the financial statements.

DIRECTORS AND DIRECTORS" SERVICE CONTRACTS
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The directors of the Company during the year and up to
the date of this report were:

Executive directors:

TAM Wai Ho, Samson (Chairman)

TAM Wai Tong, Thomas (Managing Director)
TAM Mui Ka Wai, Vivian

Kazuhiro OTANI

LEE Koon Hung

FOK Ting Yeung, James

Non-executive director:
LO Chi Chung, William

Mr. Lo Chi Chung, William ceased to be an executive
director with effect from 1st April, 2003 but remains in
the Board as a non-executive director.

Independent non-executive directors:
YUNG Wing Ki, Samuel, MH
HO Kwok Shing, Harris

In accordance with Bye-laws 87 and 169 of the
Company’s Bye-laws, Dr. Fok Ting Yeung, James and
Mr. Lo Chi Chung, William retire and, being eligible,
offer themselves for re-election.
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EXNA Nature
Name of director of interests
BER WaE1k2
Tam Wai Ho, Samson Notes 1 & 2
EER i 1k2
Tam Wai Tong, Thomas Notes 1 & 2
BERE Hiax 1
Tam Mui Ka Wai, Vivian Note 1
i

Lee Koon Hung

BIKHE MH

Yung Wing Ki, Samuel MH
‘ER

Lo Chi Chung, William
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DIRECTORS AND DIRECTORS" SERVICE CONTRACTS
(Continued)

All non-executive directors have been appointed for a
term of no more than one year.

None of the directors being proposed for re-election at
the forthcoming annual general meeting has a service
contract which is not determinable by the Group within
one year without payment of compensation, other than
statutory compensation.

DIRECTORS' INTERESTS IN SECURITIES

At 31st March, 2003, the interests of the directors and
their associates in the issued share capital 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 pursuant to Section 29 of
the SDI Ordinance and in the share options of the
Company were as follows:

izl B E
Number of ordinary shares held

BAER REHG Rthiga
Personal Family Other HE
interests interests interests Total
24,000,000 - 537,877,118 561,877,118
27,000,000 - 537,877,118 564,877,118
1,500,000 - 537,877,118 539,377,118
926,000 450,000 - 1,376,000
730,000 - - 730,000
2,150,000 - - 2,150,000
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DIRECTORS' INTERESTS IN SECURITIES (Continved)

BiaF -

1. % 537,877,118/ & 17 39 W Earnmill
Holdings LimitedZ B & B %2 A MThe
Samson 1992 Trust& The Thomas 1992 Trust
RIBRLL B R AL EZES © The Samson 1992
Trusth—EHZ2ENEET  HE2ERAEZHEA
BEBEZAERENEE L L o The Thomas
1992 Trusth —H2RRERGT  H2ERE
TR AEEERREAEREBBERBHLZL -

2. NLBEHEEREEREERAEHARES
#920,000,0008 B 17 °

BESRNERBATHEEARNTA Z2ELRARE
BEJENESEHREEELERREIRN -

BREXFEEN  RESBUGEAANEER
FEMBARZE TREAZRZRO)  RZF
ZZF=ZA=1T-0 " (|BESAREZHEA
THBEERAAAZAEAHELR(EERLH
BEFES) cEMEFTREAENEAEDS X
HERD  AREERHEMGES S R(i)FESH
HERBITN\BUAT FRBERIBA QTR
o ZRFRACSTEEMZED -

Notes:

1. The 537,877,118 shares are registered in the name of
Earnmill Holdings Limited, a company ultimately
beneficially owned by The Samson 1992 Trust and The
Thomas 1992 Trust in equal shares. The Samson 1992
Trust is a discretionary trust, the discretionary
beneficiaries of which include Mr. Tam Wai Ho, Samson
and Mrs. Tam Mui Ka Wai, Vivian. The Thomas 1992
Trust is a discretionary trust, the discretionary
beneficiaries of which include Mr. Tam Wai Tong,
Thomas and Mrs. Tam Ng Lai Yuen, Jocelyn (spouse of
Mr. Tam Wai Tong, Thomas).

2. Included above is the 20,000,000 shares which are
jointly owned by Mr. Tam Wai Ho, Samson and Mr.
Tam Wai Tong, Thomas.

The interests of the directors and their associates in the
share options granted by the Company are set out in
the section “Share Options” in the Report of the Directors.

Save as disclosed above, and other than certain nominee
shares in subsidiaries held by directors in trust for the
Group, at 31st March, 2003 (i) none of the directors or
their associates had any personal interests, family
interests, corporate interests or other interests in any
securities of the Company or any of its associated
corporations as defined in the SDI Ordinance; and {ii)
none of the directors or 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.
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Particulars of the Company’s share option scheme are
set out in note 29 to the financial statements.

The following table discloses movements in the
Company’s share options during the year:

REERRE } REERER
RETHE FRRH FREH EREN FRTHE RETHE
§#HiAY Outstanding Granted Cancelled Lapsed Exercised Outstandin
Option at beginning during during during during at en
grant date  of the year the year the year the year the year  of the year
g5
Directors
BES 20.3.1998 2,500,000 - - (2,500,000 - -
Tam Wai Ho, Samson 4.6.1999 800,000 - - (800,000 | - -
22.3.2000 800,000 - - (800,000 | - -
27.8.2001 1,000,000 - - (1,000,000 | - -
12.8.2002 - 1,000,000 - - - 1,000,000
24.3.2003 - 1,000,000 - - - 1,000,000
EER 20.3.1998 2,500,000 - - (2,500,000 - -
Tam Wai Tong, Thomas 4.6.1999 800,000 - - (800,000 ) - -
22.3.2000 800,000 - - (800,000 | - -
27.8.2001 1,000,000 - - (1,000,000 | - -
12.8.2002 - 1,000,000 - - - 1,000,000
24.3.2003 - 1,000,000 - - - 1,000,000
BEEE 20.3.1998 1,000,000 - - (1,000,000 - -
Tam Mui Ka Wai, Vivian 4.6.1999 500,000 - - ,500,000; - -
22.3.2000 500,000 - - 500,000 - -
27.8.2001 400,000 - - (400,000 - -
12.8.2002 - 400,000 - - - 400,000
24.3.2003 - 400,000 - - - 400,000
AANE 5.5.1997 2,500,000 - - (2,500,000 ) - -
Kazuhiro Otani 20.3.1998 2,500,000 - - (2,500,000 | - -
4.6.1999 500,000 - - (500,000 | - -
22.3.2000 500,000 - - (500,000 - -
27.8.2001 1,000,000 - - (1,000, 000 - -
12.8.2002 - 1,000,000 - - 1,000,000
24.3.2003 - 1,000,000 - - - 1,000,000
g () 24.2.1997 450,000 - - (450,000 - -
Lee Koon Hung (nofe] 20.3.1998 1,200,000 - - (1,200,000 | - -
4.6.1999 700,000 - - (700,000 | - -
22.3.2000 700,000 - - (700,000 | - -
27.8.2001 1,300,000 - - (1,300,000 | - -
12.8.2002 - 1,400,000 - - - 1,400,000
24.3.2003 - 1,500,000 - - - 1,500,000
B 4.6.1999 500,000 - - (500,000 - -
Fok Ting Yeung, James 22.3.2000 500,000 - - (500,000 | - -
27.8.2001 400,000 - - (400,000 - -
12.8.2002 - 400,000 - - - 400,000
24.3.2003 - 400,000 - - - 400,000
BER 20.3.1998 500,000 - - (500,000 - -
Lo Chi Chung, William 4.6.1999 500,000 - - 500,000 - -
22.3.2000 500,000 - - 500,000 - -
27.8.2001 1,800,000 - - (1,800,000 - -
12.8.2002 - 1,000,000 - - - 1,000,000
24.3.2003 - 1,000,000 - - - 1,000,000
2y (%)
Total (Directors) 28,650,000 12,500,000 - (28,650,000} - 12,500,000
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SHARE OPTIONS  (Continued)

Employees

2% (EE)
Total (Employees)

@it
Grand Total

BEELAARENFRHIIAT ¢

BHAH
Date of grant

24.2.1997

5.5.1997
20.3.1998

4.6.1999
13.9.1999
22.3.2000
27.8.2001
12.8.2002
24.3.2003

faE -

REERRE REERER
RETHE FRRH EREH EREN FERTTHE A THE

#HAK Outstanding Granted Cancelled Lapsed Exercised Outstanding
Option at beginning during during during during at end
grant date  of the year the year the year the year the year  of the year
24.2.1997 300,000 - - (300,000) - -
20.3.1998 1,300,000 - - (1,300,000) - -
4.6.1999 1,610,000 - (120,000]  (1,490,000) - -
13.9.1999 150,000 - (150,000 - - -
22.3.2000 3,990,000 - (580,000]  (3,410,000) - -
27.8.2001 5,590,000 - (790,000]  (4,800,000) - -
12.8.2002 - 5,035,000 (655,000 - - 4,380,000
24.3.2003 - 5,165,000 - - - 5,165,000
12,940,000 10,200,000 (2,295,000) (11,300,000) - 9,545,000
41,590,000 22,700,000 (2,295,000)  (39,950,000) - 22,045,000

Details of specific categories of options are as follows:

ARH TR TER

Vesting period Exercise period Exercise price

BT

HK$
24.2.1997 - 26.1.1998 27.1.1998 - 7.1.2003 0.320
5.5.1997 - 7.4.1998 8.4.1998 - 7.1.2003 0.490
20.3.1998 - 5.2.1999 6.2.1999 - 7.1.2003 0.390
4.6.1999 - 21.4.2000 22.4.2000 - 7.1.2003 0.380
13.9.1999 - 12.8.2000 13.8.2000 - 7.1.2003 0.470
22.3.2000 - 7.2.2001 8.2.2001 - 7.1.2003 0.650
27.8.2001 - 12.7.2002 13.7.2002 - 7.1.2003 0.210
12.8.2002 - 16.6.2003 17.6.2003 - 16.6.2008 0.250
24.3.2003 - 19.1.2004 20.1.2004 - 19.1.2009 0.202

TRERECEBRAEARAZES  UBRT

KRBAZEBERARE R-ZBE=F=A=1
— B ZTHZAKH00,0008 LRRED
BRELIZBHELECBARRERSR

Note: The wife of Mr. Lee Koon Hung, who is also an
employee of the Company, was granted options of the
Company. At 31st March, 2003, 900,000 options of
Mrs. Lee were included under the interests in options

of Mr. Lee Koon Hung set out above.
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SHARE OPTIONS (Continued)
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FAERHNELRREFR
Estimated expected life of options granted

REBERERRETE 2R RE

Expected volatility based on historical share price movement

EENERSEEEE
Hong Kong Exchange Fund Notes Rate

REBETZEARBNREANAEFRERER
Expected annual dividend yield based on dividend payments in the last 12 months

HBEzELRREZFHE

Risk-of-forfeiture adjustment

R-ZBZE-_FNA+TZHRZZEZ=ZF=ZA=1
MAE > NELAZBRERLAN  RUZEERIR
EZ??@E&J B A&0.2508 Tk 0.2028 T °
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EHEBHRUUHAFEEZEEBREAY
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ARREDFEBETE -

AGERSRALERAFERN 2EARRE
EEMBEREMAX -
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BREXFIRTEESN  ARARAHLZEMAHBELRR
(2] 5% B fY /86 2 B R AN F AR B5 R MR AR AF HE AT
ZH BLARAESTHEBARQRAHAME
ABEBZRONESMES o

The closing price of the Company’s shares immediately
before the date of grant on 12th August, 2002 and
24th March, 2003 were HK$0.166 and HK$0.300.

The weighted average fair value of an option on one
share of the Company granted in the current year
measured as at the dates of grant of 12th August, 2002
and 24th March, 2003 was HK$0.099. The following

significant assumptions were used to derive the fair value,
using the Black-Scholes option pricing model:

3% /years
66.94%
2.70%
Z/Nil
5%

The exercise price of options granted on 12th August,
2002 and 24th March, 2003 is HK$0.250 and
HK$0.202 respectively.

The Black-Scholes option pricing model requires the input
of assumptions, including the volatility of share price
and dividend yield. Because changes in assumptions
can materially affect the fair value estimated, in the
directors’ opinion, the options’ actual value may differ
from the estimated fair value of the options due to
limitations of the existing model.

No charge is recognised in the consolidated income
statement in respect of the value of options granted
during the year.

DIRECTORS" RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Other than as disclosed above, at no time during the
year was the Company or any of its subsidiaries or
fellow 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.

=z




5

Report of the Directors

Jdlunl

3

ESNAHNCERESR

RAEE  AEEORECEERATRBE Y
T AEH 14,000,000 7 « EEEEEEY
RNEFEEERER

REBRZHIAREBRBZESAH  HEX
SINBAREz -REEFRAK B EEBET -

BrEMSN  ARBEESRAR A RNEEMHE
AAFEERERARAFELERBHARNFER
EMEET L2 ERENTHERRIBEES
BRME o

BE HEIERES

REEE $“1F§%ﬁé“%ﬁﬁm“1%
EIARRE 2R - FEHIRARS B REM
28 AARDNRG BB ERDERSR
BEFE METERHBUEBERSSAAR
BERzEEFE -

BE RS
AEEEHBECBERSHBE RN KRG BER
K HzE38(a) e E"J:L‘?a%ﬂij}x{EE%ﬁZE
ERH BEXFBRAEAZ -REEKRR
HEEKET -

FERR
FIRRETES AR RBE)  BRBRLMN
BEBHAE 161 EMRT 2 EERESMA
# W-BE=FzZA=1-0 BEAESE
ATBBTRAI0%E MU £ 2 o

DIRECTORS” INTERESTS IN CONTRACTS OF
SIGNIFICANCE

During the year, the Group purchased electronic
components amounting to approximately HK$14 million
from Genfield Enterprises Limited, a company in which
Mr. Tam Wai Tong, Thomas, has a beneficial interest.

In the opinion of the directors who do not have any
interest in the above transactions, the transactions were
carried out on normal commercial terms and in the
ordinary and usual course of business of the Group.

Other than as disclosed above, no contracts of
significance to which the Company or any of its
subsidiaries, or fellow subsidiaries was a party and in
which a director of the Company had a material inferest,
whether directly or indirectly, subsisted at the end of the
year or at any time during the year.

PURCHASE, SALE OR REDEMPTION OF SECURITIES

During the year, the Company repurchased certain of
its own shares through The Stock Exchange of Hong
Kong Limited, details of which are set out in note 28 to
the financial statements. The directors considered that,
as the Company’s shares were trading at a discount to
the net asset value per share, the repurchases would
increase the net asset value per share of the Company.

CONNECTED TRANSACTIONS

Details of the discloseable connected transactions for
the year are set out in note 38(a) to the financial
statements. In the opinion of those directors not having
any interest in the above transactions, the above
transactions were carried out on normal commercial terms
and in the ordinary and usual course of business of the
Group.

SUBSTANTIAL SHAREHOLDERS

Other than the interests disclosed above in respect of
certain directors, the register of substantial shareholders
maintained by the Company under Section 16(1) of the
SDI Ordinance discloses no person as having an interest

of 10% or more of the issued share capital of the
Company as at 31st March, 2003.
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POST BALANCE SHEET EVENTS
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Details of significant post balance sheet events occurring
after the balance sheet date are set out in note 39 to
the financial statements.

PRE-EMPTIVE RIGHTS

ARARZARAARNTEREEARAECEER
ZBRE  MBBEBREES  TEZRADFR
BRUOFTRELADEBRRER -

ETREREATA

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

CORPORATE GOVERNANCE

ARARAR-ZFE=F=A=t-HLE-FRACE
FEBMARGMARNBES LHRAM &+
NAREELmTES2RERATA

% B

The Company has complied throughout the year ended
31st March, 2003 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.

AUDITORS

BREEY  BERSSHMTARBAZRER
BRAEADBZRRBEFAGELERE -
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A resolution will be submitted to the annual general
meeting to re-appoint Messrs. Deloitte Touche Tohmatsu
as auditors of the Company.

On behalf of the Board

Tam Wai Ho, Samson
Chairman

Hong Kong
15th July, 2003



