@D Directors’ Report EEEiHRE

Directors’ Report

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

Principal Activities
The Company acts as an investment holding company.

The principal activities of the Company’s subsidiaries
at 31 March 2003 are set out in note 19 to the
financial statements.

Results and Appropriations

The results and appropriations of the Group for the
year ended 31 March 2003 are set out in the
consolidated income statement and the consolidated
statement of changes in equity on page 25 and 28
respectively.

The directors do not recommend the payment of a
final dividend.

Reserves

Details of movements during the year in the reserves
of the Group and the Company are set out in the
consolidated statement of changes in equity on page
28 of the annual report and note 22 to the financial
statements, respectively.

Financial Summary

A summary of the results and of the assets and
liabilities of the Group is set out on page 67 of the
annual report.

Property, Plant and Equipment

Details of movements during the year in the property,

plant and equipment of the Group are set out in note
11 to the financial statements.
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Share Capital

Details of the share capital of the Company are set
out in note 20 to the financial statements.

Purchase, Sale and Redemption of Listed
Securities

During the year, the Company repurchased a total of
32,526,000 shares (before the share consolidation) of
HK$0.01 each of the Company on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”), all of
which were subsequently cancelled. The repurchase
of the Company’s shares during the year were
effected by the directors, pursuant to the mandate
from shareholders, with a view to benefiting
shareholders as a whole by enhancing the net asset
value and earnings per share of the Company. Details
of the repurchased shares are as follows:

Number of shares

Month of repurchase #&[E B {3

September 2002 —EE-FNA
October 2002 —EE-F+H
November 2002 —EE_F+—H

Save as disclosed above, neither the Company nor
any of its subsidiaries purchased or redeemed of any
of the Company’s listed shares during the year.
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repurchased BEREMER Aggregate
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®A =S =& #ARRE

HK$ HK$ HK$

B 7T & 7T & TT

11,566,000 0.020 0.018 225,164
14,990,000 0.019 0.017 276,130
5,970,000 0.020 - 119,400
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Directors

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

Executive directors

Mr. Chu Ka Lok, Peter (Chairman and President)
Mr. Wat Hon Keung (Vice-President)

Mr. Chan Kai Kwok

Ms. Chu Maria Teresa

Independent non-executive directors
Mr. Chan Chi Keung, Chris
Dr. Wu Shu Chih, Alex

In accordance with Clause 87 of the Company’s Bye-
laws, Dr. Wu Shu Chih, Alex and Mr. Chan Kai Kwok
retire by rotation and, being eligible, offer themselves
for re-election at the forthcoming annual general
meeting. The other directors continue in office.

The term of office for each of the independent non-
executive directors is the period up to his retirement
by rotation in accordance with the Company’s Bye-
laws.

Three of the executive directors, namely, Messrs. Chu
Ka Lok, Peter, Wat Hon Keung and Ms. Chu Maria
Teresa have each entered into a service agreement
with the Company for a period of three years
commencing on 1 July 1997 and continuing thereafter
until terminated by either party giving not less than
three months’ written notice to the other party.

Save as disclosed above, no other director has a
service contract with the Group which is not
determinable by the Group within one year without
payment of compensation (other than statutory
compensation).
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Directors’ Interests in Securities EEzESES
At 31 March 2003, the interests of the directors and E’\\\ZEEEEEH E-I—— g - xtﬁ%&?&gzmﬁ%}\i%‘ﬂ&
e s oty DTRABELT 28RS (BRI
o 2L (& s N i s 23
be maintained by the Company pursuant to Section B iRll) £ = +j” ‘Zﬁ?ﬁ‘ﬂ: TARERETESRS
Gl 7 Z~ 7 7|
29 of the Securities (Disclosure of Interests) Ordinance RMRESTRABARD TR FAAQ ARG E 2 &M
(“SDI Ordinance”) or as otherwise notified to the ZRERMT
Company and the Stock Exchange pursuant to the i AT
Model Code for Securities Transactions by Directors @ we
of Listed Companies were as follows: (a) B&fp
(i) The Company
(@) Shares
Number of shares
EiZ&AE
Personal Other
interests interests
Name of director EENS LAER HfthigE 2
Mr. Chu Ka Lok, Peter REHEE 3,367,000 764,000
(Note 1)
(Ff$ =£1)
118,260,000
(Note 2)
(Pt =£2)
Mr. Wat Hon Keung JEER L 933,000 =
Mr. Chan Kai Kwok PR RRE 5t & 935,500 -
Ms. Chu Maria Teresa Kk A 4,000,000 -
Note: BtaE -
o U0 SRS BRI WE) 11 e ostein eeli) 1.  ZZ R J3HE Napson Trading Limitedi & ° Napson
Limited, Napson Trading Limited, a company . s B e S S D Y
. ; . Trading Limited 2 — SRR & B MK 22 7 » HCharmwood
incorporated in Hong Kong, is wholly and s 20 N e S B e
beneficlally owned by Charmwood Develobment Development LimitedZ2 S M B = FT#HE > Charmwood
Limited 1¥he entiré/ <sued share capirial of Development LimitedZ 2 BE R TRAZHEZEESETES
. oo FEARE ﬁﬁﬂi?i%i%%ﬁi%%%iﬁﬁiﬂﬂﬁﬁ%ﬁ
S e X- B BB s kAR ARSI R
K o o ﬂi?&i%*ﬁnivﬁkﬁﬂxfﬁzrﬁﬁﬂ%ﬁj @
a Lok, Peter is included as a beneficiary. He
UIEGEAIO TES TCLERP (TR 0 Ee il 2. %% IR 13 J5H Charmwood Development Limited#& & o
of shares as described in Practice Note 5 to the . i =
Rules Governing the Listing of Securities on the Charmwood Development Limited 2 2 58 E 8 f7 B £ 2
Stook Exaanos g MERERERARE  MARSLLEBRRAIEES
= Heh— g BB A o Elt - REEEHARSFERDT
2. These shares were held by Charmwood EHELETRGIEAIESIERY  RELEBEEZSEHER
Development Limited. The entire issued share m2[HitsfEzm ] -
capital of Charmwood Development Limited is
held by the trustee of a discretionary trust in
which Mr. Chu Ka Lok, Peter is included as a
beneficiary. He therefore has “other interests” in
such number of shares as described in Practice
Note 5 to the Rules Governing the Listing of
Securities on the Stock Exchange.
S—VHE(EB) BRAF 17 Alpha General (Holdings) Limited
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(b) Options (b) FEBBR#E
Particulars of the Company’s share option BRI D S > I8 IG AR S B > 8 5 B B R 3R 2 Y 521
scheme are set out in note 21 to the financial i - .
statements. A
The details of the share options granted to the BRIFEAQNREE2EBREFBOT ¢

directors of the Company were as follows:

Outstanding Adjusted Outstanding
Exercise at on at
price 1.4.2002 28.1.2003 31.3.2003
Directors Exercisable period pershare 120024818 7*2003E1H28H 12003%3A 31H
4 fTERIF BRITER WRTE BE HRTE
HK$% 7T (Note)
(Note) (HH5E)
(HiaE)
Mr. Chu Ka Lok, Peter 17.4.2001 - 16.4.2011 0.5504 30,000,000 (28,500,000) 1,500,000
RESEE
Mr. Wat Hon Keung 17.12.2001 - 16.12.2011 0.7920 10,000,000 (9,500,000) 500,000
EEREE
Mr. Chan Kai Kwok 17.12.2001 - 16.12.2011 0.7920 10,000,000 (9,500,000) 500,000
BBl £ &
Ms. Chu Maria Teresa 17.4.2001 - 16.4.2011 0.5504 30,000,000 (28,500,000) 1,500,000
Kk /NA 17.12.2001 - 16.12.2011 0.7920 2,000,000 (1,900,000) 100,000
Total directors 82,000,000 (77,900,000) 4,100,000
EEHRY
Note: The number and the exercise price of options e R-EE=F—BA-1+/\BAERTEZEREZE K
which remained outstanding on 28 January THEEERR-_ZZE=F—-—A=-+\BRBEXZKRH
2003 have been adjusted as a result of the EOHERAR KR FAB20BER00MIBITZEEHTR
share consolidation whereby every 20 issued RETRHOEEHB1IRER020B T 2R °

and unissued shares of HK$0.01 each in the
Company were consolidated into 1 share of
HK$0.20 each with effect on and from 28
January 2003.
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(i)

Shares in subsidiaries

At 31 March 2003, the following director held
“other interests” in the non-voting deferred
shares in Alpha Appliances Limited, a 100%
owned subsidiary of the Company, as follows:

Name of director

EEER

Mr. Chu Ka Lok, Peter
RESEE

Note: 49,999 shares were held by Charmwood
Development Limited and 1 share was held by
Reredos Corporation which share was in turn
held in trust for Charmwood Development
Limited. The entire issued share capital of
Charmwood Development Limited is held by the
trustee of a discretionary trust in which Mr. Chu
Ka Lok, Peter is included as a beneficiary. He
therefore has “other interests” in such number
of non-voting deferred shares as described in
Practice Note 5 to the Rules Governing the
Listing of Securities on the Stock Exchange.

In addition, a number of directors held non-
beneficial interests in shares in certain
subsidiaries as nominees for the Group.

Save as disclosed above, none of the directors,
chief executives or their associates had any
personal, family, corporate or other interests in
the equity or debt securities of the Company or
its associated corporations (as defined in the
SDI Ordinance) as recorded in the register
required to be kept under Section 29 of the SDI
Ordinance or as otherwise notified to the
Company and the Stock Exchange pursuant to
the Model Code for Securities Transactions by
Directors of Listed Companies.
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Number of non-voting
deferred shares

EEREEERMBA

50,000
(Note)
(B &E)

HtzF : Charmwood Development Limitedi& 7 49,9998% B 12
T H &k 1 3% B% 19 B B3 Reredos Corporation A {5 5E 72 = 1%
Charmwood Development Limited#%& o Charmwood
Development LimitedZ 2 2 H TR AR EEET
SAAEE MASLEEBZEEGTE2ER—1
FEA Bt REBIMFS EHRAIERESIE
B REEBREZEEECEREREER D 2[H
RS ] o

o SHNEBULRRTREAZSERE THERR
hEEFEDER -
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Arrangements to Purchase Shares or
Debentures

Apart from those share options granted to executive
directors pursuant to the share option scheme of the
Company as described in note 21 to the financial
statements and disclosed above, at no time during
the year was the Company, its holding company, or
any of its subsidiaries a party to any arrangements to
enable the Company’s directors or their respective
spouses or children under 18 years of age to acquire
benefits by means of the acquisition of shares in, or
debentures of, the Company or any other body
corporate.

Directors’ interest in Contracts

No contract of significance, to which the Company,
any of its holding companies or 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.

Major Customers and Suppliers

For the year ended 31 March 2003, the aggregate
amount of turnover attributable to the Group’s five
largest customers accounted for approximately 38%
of the Group’s total turnover and the amount of
turnover attributable to the Group’s largest customer
was approximately 21% of the Group’s total turnover.
The aggregate amount of purchases attributable to
the Group’s five largest suppliers accounted for
approximately 99% of the Group’s total purchases
and the amount of purchases attributable to the
Group’s largest supplier was approximately 70% of
the Group’s total purchases.

Napson is beneficially interested in 315,000 shares in
Fujitsu General Limited (representing 0.29% of the
issued share capital of Fujitsu General Limited), the
largest supplier to the Group.

Save as disclosed above, none of the directors, their
associates or any shareholders (which to the
knowledge of the directors owns more than 5% of the
Company'’s issued share capital) has any interest in
any of the Group’s five largest customers or suppliers.
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Substantial Shareholders

At 31 March 2003, according to the register kept
under Section 16(1) of the SDI Ordinance, the only
shareholder who had an interest in 10% or more of
the issued share capital of the Company was
Charmwood Development Limited which held
118,260,000 shares of HK$0.20 each. This interest
has also been disclosed as an interest of Mr. Chu Ka
Lok, Peter in the disclosure of directors’ interests in
securities of the Company above.

Save as disclosed above, no person had registered
an interest in the share capital of the Company that
was required to be recorded under Section 16(1) of
the SDI Ordinance.

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.

Compliance With Code of Best Practice

The Company has complied throughout the year
ended 31 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.
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Auditors 5% 4]

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

ERAERBRRBFASLREARBZREREY cBAERS
BT AARQT ZLHED

On behalf of the Board AEEESMH

Chu Ka Lok, Peter FERBEH

Chairman and President KEHE

24 July 2003 —EE=Ft+tA=+HTH
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