Directors’ Report

The directors present their annual report and the audited financial
statements of the Company and its subsidiaries (hereinafter
collectively referred to as the “Group”) for the year ended
September 30, 2001.

Pursuant to a special resolution passed at a special general meeting
held on August 8, 2001, the name of the Company was changed
from Sound International Limited (3T/8EIEBR A F) to
NewOcean Green Energy Holdings Limited (HI/B8R{REEREEF
R~ a]).

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company. The Group
is principally engaged in the manufacture, sales and distribution
of electronic products, and sale and distribution of liquefied

petroleum gas.

RESULTS
The results of the Group for the year ended September 30, 2001

are set out in the consolidated income statement on page 27.

RESERVES
Movements in the reserves of the Group and the Company during

the year are set out in note 27 to the financial statements.

MAJOR CUSTOMERS AND SUPPLIERS
The largest customer of the Group by itself and taken together
with the next four largest customers accounted for 30% and 58%

respectively of the Group’s total turnover for the year.

Aggregate purchases attributable to the Group’s largest supplier
by itself and taken together with the next four largest suppliers
accounted for 29% and 55% respectively of the Group’s total

purchases for the year.

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 owns more than 5% of the Company’s issued share
capital) have an interest in any of the Group’s five largest customers

and suppliers.
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FINANCIAL SUMMARY
A summary of the results of the Group for the past five financial
years and the assets and liabilities of the Group since incorporation

is set out on page 72 of the annual report.

PROPERTY, PLANT AND EQUIPMENT

During the year, the Group acquired property, plant and equipment
of approximately HK$14 million and disposed of property, plant
and equipment with net book value of approximately HK$19
million. Details of these and other movements during the year in
property, plant and equipment of the Group are set out in note

14 to the financial statements.

SHARE CAPITAL
Details of movements during the year in the share capital of the

Company are set out in note 25 to the financial statements.

PURCHASE, SALE AND REDEMPTION OF THE COMPANY'S
LISTED SECURITIES

Neither the Company nor any of its subsidiaries purchased, sold
or redeemed any of the Company’s listed securities during the

year.

DIRECTORS
The directors of the Company during the year and up to the date

of this report were:

Executive directors:

Shum Siu Hung, Chairman
Chan Yee Hoi, Deputy Chairman (appointed on November 1, 2001)
Zhao Xinghuan, Managing Director
Cen Ziniu

Wu Hong Cho

Tong Shiu Ming appointed on March 1, 2001)
appointed on March 1, 2001)
retired on February 28, 2001)

resigned on November 1, 2001)

Cheng Wai Leung
Cheung Ching Yu
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Independent non-executive directors:

Cheung Kwan Hung, Anthony (appointed on August 20, 2001)

Young Wing Chun, (appointed on August 20, 2001)
Michael Frederick

Chan Bo Ching (resigned on November 1, 2001)

Chan Wai Dune, Charles (resigned on November 1, 2001)

In accordance with clauses 86 and 87 of the Company’s Bye-laws,
Chan Yee Hoi, Cheng Wai Leung, Tong Shiu Ming, Cheung Kwan
Hung, Anthony and Young Wing Chun, Michael Frederick shall
retire by rotation from office at the forthcoming annual general
meeting of the Company and, being eligible, offer themselves for

re-election as directors.

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

Bye-laws.

No director being proposed for re-election at the forthcoming
annual general meeting 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 SHARES AND RIGHTS TO BEECROEZRBERGZER
ACQUIRE SHARES
(i) Shares (i) B

At September 30, 2001, the interests of the directors and ~ REAQXAIZRELEES (BEEZ) EH
their associates in the share capital of the Company as  ([HWEREFIEN]) E20157FE 2 Z 2 MAT
recorded in the register maintained by the Company pursuant & R=ZZTZE—FNLA=+H BEZRK
to Section 29 of the Hong Kong Securities (Disclosure of & 2 BZ A T A RN B 2 BRAE R

Interests) Ordinance (“SDI Ordinance”) were as follows: mr

Number of shares
7k 4=
Personal Corporate Family Other
Note interests interests interests interests

Name of director EEgs Wi 18 A RE 2 NGIE £ RikfER He s

Shum Siu Hung i 1 — 1,090,180,000 — —
Shum Siu Mau SR 1 — 1,090,180,000 — —
Tong Shiu Ming =N 2 — — 1,090,180,000 —
Wu Hong Cho HE & 1 — — — 54,509,000
Cen Ziniu ZF5F 1 — — — 10,901,800
Zhao Xinghuan HER 5,000,000 — — —
Cheng Wai Leung HER 120,000 — — —
Notes: Fa
1. These shares refer to the 1,090,180,000 shares of the Company 1. ZERGIIEEEERER AR (DE
held by Uniocean Investments Limited (“Uniocean”). Uniocean ) #5 21,090,180,0000% A A &
is owned as to 48.11% by Shum Siu Hung, 45.89% by Shum f&fn o 20 - 2 F GRBENR
Siu Mau through his interest in Perfect Pacific Limited, 5% by BREFERARZEZFS)
Wu Hong Cho and 1% by Cen Ziniu. EERSTFHDREERBEH
48.11%  45.89% ~ 5% & 1%42as °
2. These shares were deemed to be interested by Tong Shiu Ming, 2. ZERGBERENAURGERE

spouse of Shum Siu Hung, as family interests. AFE  BRSDBE RS -
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(ii) Options (ii) BRRE
The directors had personal interests in share options to BEARG 2 ERETE (FEHR
subscribe for shares in the Company pursuant to the M mkMizi2e) - EEARBEBAR
Company’s share option scheme as detailed in note 26 to the AR Z B AT

financial statements as follows:

Outstanding

at 10.1.2000
or at the date
of being Exercised Outstanding
appointed and shares Lapsed at
as director Granted allotted during  9.30.2001
RZIBZEZE during during the year R® Exercise
Date +A—B%  theyear  theyear FR ZEB-F price  Exercisable
of grant EEZEt  FRBRT ERTER AHA¥Z AA=+H  pershare  period
Name of directors EZ%% &R Be&s BREZE BTROHE BREHA BB SRAEE SRH
HK$
BT
Shum Siu Hung E0% 332000 35,000,000 — — — 35,000,000 0.180  9.4.2000
—9.2.2005
Shum Siu Mau LR 3.3.2000 35,000,000 — — — 35,000,000 0.180  9.4.2000
—9.2.2005
Zhao Xinghuan HES 3.3.2000 30,000,000 — — — 30,000,000 0.180  9.4.2000
—9.2.2005
6.20.2000 5,000,000 — (5,000,000 - - 0.112  12.21.2000
—12.20.2005
Cen Ziniu R 3.3.2000 30,000,000 — — — 30,000,000 0.180  9.4.2000
—9.2.2005
Tong Shiu Ming BN 6.20.2001 — 35,000,000 — — 35,000,000 0.100  12.21.2001
— 12.20.2006
Cheng Wai leung  #{ER 6.20.2000 3,000,000 — — — 3,000,000 0112 12.21.2000
—12.20.2005
6.20.2001 — 40,000,000 - — 40,000,000 0.100  12.21.2001
—12.20.2006
Wu Hong Cho HEHE 3.3.2000 15,000,000 — — — 15,000,000 0.180  9.4.2000
—9.2.2005
6.20.2001 — 20,000,000 — — 20,000,000 0.100  12.21.2001
—12.20.2006
Cheung Ching Yu EF 3.3.2000 2,000,000 — — (2,000,000 - 0.180  9.4.2000
(Note) (i) —9.2.2005
Chan Bo Ching BAE 3.3.2000 500,000 — — — 500,000 0.180  9.4.2000
—9.2.2005
Chan Wai Dune, B i 3.3.2000 500,000 — — — 500,000 0.180  9.4.2000

Charles —9.2.2005
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Note: Cheung Ching Yu retired as director of the Company on
February 28, 2001 and the options granted to him were still
exercisable within six months from the date of retirement. His
options were subsequently lapsed.

Save as disclosed above and other than nominee shares in certain
subsidiaries held by certain directors in trust for the Group, neither
the directors nor the chief executives nor any of their respective
associates, had any interests in any securities of the Company or
any of its associated corporations as defined in the SDI Ordinance,
and neither the directors nor the chief executives nor any of 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.

ARRANGEMENTS TO PURCHASE SHARES OR DEBENTURES

Other than the share option scheme of the Company as disclosed
in note 26 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 or their
respective spouses or children under the age of 18 to acquire
benefits by means of the acquisition of shares in, or debentures

of, the Company or any other body corporate.

DIRECTORS’ INTERESTS IN CONTRACTS OF SIGNIFICANCE
AND CONNECTED TRANSACTIONS
During the year, the Group entered into certain significant

transactions with the following parties as follows:
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Contracting party Nature of transactions Amount
HEY:] REME £ ¢
HK$000
FHET
Hunsworth Industrial Limited (“Hunsworth") Rental expenses paid to (notes (i) & (vi)) 1,200
HREEERAR ([#HFE]) MELZFBESMAZ EZ0)Ew)
Gold Decade Limited (“Gold Decade”) Royalty fee paid to (notes (i) & (iv)) 123
e BRAR ([£4T)) MEZNHESIFTEE i) Ev)
Guangdong Huabao Electric Appliance Rental expenses paid to (notes (i) & (v)) 1,440

Co., Limited (“Huabao")
BREBERARLG([EE])

MESMBEESEI i) 2wv)
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Notes:

(i)

(if)

(iii)

(iv)

(v)

(vi)

Shum Siu Hung and Tong Shiu Ming are directors of Hunsworth.
Shum Siu Hung has a beneficial interest in Hunsworth.

Shum Siu Hung is a director of and has a beneficial interest in Gold
Decade.

Shum Siu Hung is a director of Huabao.

On October 31, 2000, Sound Industrial Limited (“Sound Industrial”),
a wholly-owned subsidiary of the Company entered into an
agreement with Gold Decade. Pursuant to the agreement, Gold
Decade has granted to Sound Industrial an exclusive sub-licence to
use the trademarks of “# 2" and “"HUABAO" (the “Trademarks”),
well-known brand names for electrical appliance in the People’s
Republic of China (the “PRC"), on all the electronic products
manufactured and sold by the Group for an initial term of one year.
A royalty fee of 1.5% of the net sale proceeds of the Group’s products
sold under the Trademarks shall be payable as sub-licence fee subject
to a maximum annual payment of HK$8,000,000 and a minimum
annual payment of HK$10,000. Sound Industrial has an option to
renew the agreement for two further terms of one year each after
the expiry of the initial term of one year. Subsequent to the balance
sheet date, the agreement was renewed for one year to October 31,
2002 at a fixed royalty fee of HK$1.

Shunde Sound Electronic Co., Ltd., a wholly owned subsidiary of the
Company registered in the PRC, entered into a factory tenancy
agreement with Huabao for the use of factory premises provided by
Huabao located on the 1st Floor and 5th Floor, Huabao Industrial
Complex, Gongye Lu, Shun Feng Shan, Shunde, the PRC, having a
total gross floor area of approximately 18,600 square metres at
HK$120,000 per calendar month for a period of two years expiring
on February 28, 2002.

On March 1, 2001, Sound Management Services Limited, a wholly
owned subsidiary of the Company, renewed an office tenancy
agreement with Hunsworth for the use of office premises provided
by Hunsworth located on the 8th Floor, Suite A, First Pacific Bank
Centre, 56 Gloucester Road, Wanchai, Hong Kong at HK$100,000
per calendar month for a period of two years commencing March 1,
2001.

In the opinion of the directors, the above transactions were carried

out in the usual course of business and on normal commercial

terms.

(if)

(iii)

(iv)

(v)

(vi)
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Other than the foregoing and disclosures in notes to the financial
statements, no contracts 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.

SUBSTANTIAL SHAREHOLDERS

Other than the interests disclosed above under the heading
“Directors’ Interests in Shares and Rights to Acquire Shares”, the
register of substantial shareholders maintained by the Company
pursuant to Section 16(1) of the SDI Ordinance discloses no person
as having an interest of 10% or more in the issued share capital

of the Company as at September 30, 2001.

PRE-EMPTIVE RIGHTS

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 existing

shareholders.

CORPORATE GOVERNANCE

The Company has complied throughout the year ended September
30, 2001 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.

POST BALANCE SHEET EVENT
Details of a significant post balance sheet event are set out in

note 41 to the financial statements.

AUDITORS
A resolution will be submitted to the forthcoming annual general
meeting to re-appoint Messrs. Deloitte Touche Tohmatsu as

auditors of the Company.

On behalf of the Board
Shum Siu Hung

Chairman

Hong Kong, November 28, 2001
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