The directors present their report and the audited financial
statements of the Company and of the Group for the year
ended 31 March 20083.

The principal activity of the Company is investment holding.
The principal activities of the Company’s subsidiaries
consisted of the manufacture and marketing of clocks and
lighting products, the trading of metals and the provision of
electroplating services. There were no significant changes in
the nature of the Group’s activities during the year.

The Group’s profit for the year ended 31 March 2003 and
the state of affairs of the Company and of the Group at that
date are set out in the financial statements on pages 37 to
98.

The directors do not recommend the payment of any dividend
in respect of the year.

A summary of the published results, assets and liabilities,
and minority interests of the Group for the last five financial
years, as extracted from the audited financial statements is
set out on pages 99 to 100 of the annual report. This summary
does not form part of the audited financial statements.

Details of movements in the fixed assets and investment
properties of the Group during the year are set out in note
12 to the financial statements.

Details of movements in the Company’s share capital during
the year, together with the reasons therefor, and details of
the Company’s warrants and share options are set out in
notes 25 and 26 to the financial statements.
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There are no provisions for pre-emptive rights under the bye-
laws of the Company or the laws of Bermuda which would
oblige the Company to offer new shares on a pro rata basis
to existing shareholders.

During the year, the Company repurchased certain of its
ordinary shares of HK$0.10 each on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”), the summary
details of which are as follows:
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Price per share

Number of ShEE Total

Month of repurchase BE RS A5 shares repurchased Highest Lowest price paid
BEROGHE BEafE RIEE #HAALER

HK$ HK$ HK$000

BT BT BT T

October 2002 —EE-F+A 962,000 0.63 0.59 592
February 2003 —TE=F_A 800,000 0.63 0.57 485
1,762,000 1,077

The repurchased shares were cancelled during the year and
the issued share capital of the Company was reduced by the
par value thereof. The premium paid on the repurchase of
the shares of HK$901,000 has been debited to the share
premium account.

The repurchase of the Company’s shares during the year
was 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 per share and
earnings per share of the Group.
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(Cont’d)

Subsequent to the balance sheet date, in May 2003, the
Company repurchased 506,000 of its ordinary shares of
HK$0.10 each on the Stock Exchange at prices ranging from
HK$0.56 to HK$0.57 per share. The total purchase
consideration,
HK$291,000.

including its related expenses, was

Further details of these transactions are set out in note 25 to
the financial statements. Save as disclosed above, neither
the Company, nor any of its subsidiaries purchased, redeemed
or sold any of the Company’s listed securities during the

year.

Details of movements in the reserves of the Company and of
the Group during the year are set out in note 27 to the
financial statements.

At 31 March 2003, the Company had no retained profits
available for cash distribution and/or distribution in specie.
Under the Companies Act 1981 of Bermuda, the Company’s
contributed surplus of HK$128,013,000 may be distributed
under certain circumstances. In addition, the Company’s share
premium account with a balance of HK$25,361,000 may be

distributed in the form of fully paid bonus shares.

In the year under review, sales to the Group’s five largest
customers accounted for 55% of the total sales for the year
and sales to the largest customer included therein amounted
to 35%. Purchases from the Group’s five largest suppliers
accounted for 60% of the total purchases for the year and
purchases from the largest supplier included therein amounted
10 42%.
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(Cont’d)

As far as the directors are aware, one of the shareholders,
who own more than 5% of the Company’s issued share
capital, had 50% beneficial interest in the Group’s largest

customer.

Save as disclosed above, as far as the directors are aware,
neither the directors, their associates, nor any shareholders
(which, to the best knowledge of the directors, own more
than 5% of the Company’s issued share capital) had any
beneficial interest in the Group’s five largest customers and

suppliers.

The directors of the Company during the year were:

Mr. LIANG Jin You
Ms. LI Kwo Yuk
Mr. LEUNG Kin Yau
Mr. OU Jian Sheng
Mr. DENG Ju Neng

Mr. LO Wah Wai

Mr. LO Ming Chi, Charles
Mr. CHEUNG Doi Shu

In accordance with articles 86(2) and 87 of the Company’s
bye-laws, Mr. OU Jian Sheng and Mr. CHEUNG Doi Shu will
retire by rotation and, being eligible, will offer themselves for
re-election at the forthcoming annual general meeting.

Biographical details of the directors of the Company and the
senior management of the Group are set out on pages 23 to

26 of the annual report.
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During the year ended 31 March 2003, an executive director HE-ZZE=F=A=+—HILFERN %
provided management services to the Group under the fTEZEERBINTZANRAEEREEIER

following contracts: %

Director Terms of service Expiry date
ES AR %5 54 #1F B #
Ms. LI Kwo Yuk 2 years 30 April 2002
FXEmT —F —EE-_FWA=+H

The above service contract which expired during the year A EBEIHZRES LR AFE AL &£ E

was not renewed. #ye

No director proposed for re-election at the forthcoming annual AR AN EEBFE RS RIT s RRBAFERES
general meeting has a service contract with the Company  FEEET 2B R TA TR —FRNH
which is not determinable by the Company within one year ZARRAFEMEKIF CEERERIN 2B 4o
without payment other than statutory compensation.

No director had a significant beneficial interest, either direct BEEEA R A HETAHEBRRRANEE
or indirect, in any contract of significance to the business of RIME WMES LT TEAEBERA
the Group to which the Company or any of its subsidiaries BE 2 BEAA K TEFE B (LA & FE B3
was a party at any time during the year. ZEEBHEm-



At 31 March 2003, the interests of the directors and their
associates in the share capital of the Company or its
associated corporations, as required to be recorded in the
Register of Directors’ Interests maintained by the Company
pursuant to Section 29 of the Securities (Disclosure of

Interests) Ordinance (the “SDI Ordinance”), were as follows:

Ordinary shares of the Company

XA EERRG

Director

=

Mr. LIANG Jin You*

Note:

119,184,300 shares are owned by Golden Glory Group
Limited (“GG”). GG is a company incorporated in the British
Virgin Islands. The entire issued share capital of GG is
beneficially owned by General Line International (Holdings)
Limited, which is in turn 100% beneficially owned by Mr.
LIANG Jin You.

The interests of the directors in the share options of the
Company are separately disclosed in the note 26 to the
financial statements.

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 any of its associated corporations, as defined
in the SDI Ordinance.
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of HK$0.10 each in the Company
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Save as disclosed under the heading “Directors’ interests in
shares and share options” above and in the share option
scheme disclosures in note 26 to the financial statements, at
no time during the year were rights to acquire benefits by
means of the acquisition of shares in or debentures of the
Company granted to any director or their respective spouse
or children under 18 years of age, or were any such rights
exercised by them; or was the Company or any of its
subsidiaries a party to any arrangement to enable the directors
to acquire such rights in any other body corporate.

Due to the adoption of Hong Kong Statement of Standard
Accounting Practice 34 “Employee benefits” during the year,
detailed disclosures relating to the Company’s share option
scheme have been moved to note 26 to the financial
statements.

At 31 March 2003, no person other than Mr. LIANG Jin You,
as set out in the section “Directors’ interests in shares and
share options” above, had registered an interest in 10% or
more of the issued share capital of the Company in the register
of interests that is required to be kept by the Company
pursuant to Section 16(1) of the SDI Ordinance.

All of the recommendations and guidelines of the Code of
Best Practice issued by the Stock Exchange (the “Code”)
have been complied with by the Company throughout the
accounting period covered by the annual report, except that
independent non-executive directors are not appointed for
specific terms as required by paragraph 7 of the Code as set
out in Appendix 14 of the Rules Governing the Listing of
Securities on the Stock Exchange. According to the bye-
laws of the Company, one-third of the directors of the
Company will retire by rotation every year and their
appointments will be reviewed when they are due for re-
election which, in the opinion of the directors, meets the
same objective.
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Details of the significant post balance sheet event of the
Group are set out in note 32 to the financial statements.

The Company has set up an Audit Committee (the
“Committee”). The Committee meets regularly with senior
management to review the accounting principles and practices
adopted by the Group and to discuss auditing, internal control
and financial reporting matters. The members of the
Committee are Mr. LO Ming Chi, Charles and Mr. CHEUNG
Doi Shu, both of whom are the independent non-executive

directors of the Company.

Ernst & Young retire and a resolution for their reappointment
as auditors of the Company will be proposed at the

forthcoming annual general meeting.

ON BEHALF OF THE BOARD

LIANG Jin You
Chairman

Hong Kong, 30 July 2003
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