The directors submit their annual report together with the
audited financial statements for the year ended 31st
December 2002.

The Company is an investment holding company and the
principal activities of the subsidiaries are set out on pages
116 to 122.

Details of the Company’s subsidiaries are set out on pages
116 to 122.

The profit of the Group for the year ended 31st December
2002, the state of affairs of the Company and of the Group
at that date and the Group’s cash flows and statement of
changes in equity for the year then ended are set out in

the financial statements on pages 50 to 122.

The directors does not recommend the payment of a

divdend for the year.

Movements in reserves during the year are set out in Note
24 to the financial statements.

Movements in fixed assets during the year are set out in
Note 11 to the financial statements.
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The directors during the year and up to the date of this
report were:

WHANG Tar Choung, Chairman

NG Ping Kin, Peter, Vice Chairman *

TSAO Chen, James, Group Managing Director
WHANG Sun Tze

LO Kwong Chi, Clement #

KWEK Leng Hai

TAN Lim Heng

James ENG, Jr.

TSANG Cho Tai #

MADSEN, Niels John — resigned on 25th March 2002

HO King Cheung

LEUNG Wai Fung — appointed on Ist June 2002

TAKAGI, Shigeyoshi* — appointed on 18th October
2002

— alternate director to Mr.
WHANG Tar Choung

— alternate director to Mr.

MADSEN, Niels John

YONG Weng Chye

FONG Kok Keong

— resigned on 25th March 2002
OHASHI Kota — alternate director to Mr.
TAKAGTI Shigeyoshi
— appointed on 18th October
2002

# Independent non-executive director

In accordance with the provisions of articles 78 and 79 of
the Company’s articles of association, all the directors
shall retire and being eligible, offer themselves for re-

election at the forthcoming Annual General Meeting.
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No directors proposed for re-election at the forthcoming
Annual General Meeting has a service contract with the
Company or any of its subsidiaries which is not
determinable by the Company or any of its subsidiaries,
within one year without payment of compensation (other
than statutory compensation).

No contracts of significance in relation to the Group’s
business to which the Company or any of its subsidiaries
was a party and in which a director of the Company had a
material interest subsisted at the end of the year or at any
time during the year.

No contracts concerning the management and
administration of the whole or any substantial part of the
business of the Company were entered into or existed

during the year.

1.  On 15th January 1998, Lam Soon America Inc.
(“LSA”), a wholly-owned subsidiary of the
Company, entered into a security agreement with a
bank by pledging a US$4 million deposit to secure
the general banking facilities granted to Camintonn

Corporation (“Camintonn”).

Camintonn is a 60%-owned subsidiary of LSA and
40% owned by Mr. Bosco Sun, the executive
management of Camintonn. As Mr. Bosco Sun is a
substantial shareholder of Camintonn, the transaction
constituted a connected transaction of the Group.

The transaction was terminated during the year ended
31st December 2002.
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On 4th April 2002, the Company requested Lam Soon
Food Industries Limited (“LSF”), a then listed
subsidiary of the Company, to put forward a proposal
to the Shareholder(s) other than the Company (“Scheme
Shareholders™) for the privatisation of LSF by the
Company by way of the Scheme of Arrangement (“the
Scheme”) under Section 99 of the Companies Act 1981
of Bermuda. The Company proposed that all Shares
held by the Scheme Shareholders (“Scheme Shares”)
would be cancelled in exchange for HK$2.90 (“the
Price”) in cash for each Scheme Shares. The Scheme
Shareholders were interested in 44,675,886 shares,
representing approximately 34.9% of the issued share
capital of LSF.

The Scheme was approved at the Court Meeting and
the Special General Meeting of LSF held on 29th
May 2002 and sanctioned by the Supreme Court on
7th June 2002. Accordingly, the Scheme became
effective on 21st June 2002.

As the aforesaid proposal involves the Company
agreeing under the terms of the proposal to pay the
Price to some directors of the Company in
consideration of the cancellation by LSF of the
Scheme Shares in which certain directors of the
Company were interested, the proposal constituted a
connected transaction for the Company pursuant to
Rule 14.23(1)(a) of the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong
Limited. The proposal was only subject to the
disclosure requirements under Rule 14.25(1) of the
Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited and no
approval by shareholders of the Company was

required.
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As at 31st December 2002, the directors and the chief
executives or their associates had the following interests
in the shares of the Company and its associated
corporations as recorded in the Register of Directors’
Interests kept by the Company under Section 29 of the
Securities (Disclosure of Interests) Ordinance:

Personal
interests
PN £
(1) The Company Y AR
WHANG Tar Choung PN 7,337,637
NG Ping Kin, Peter {h3k B 712,000
TSAO Chen, James [ 50,000
WHANG Sun Tze B 28,623,743
LO Kwong Chi, Clement %% J& & 323,754
TAN Lim Heng N 274,000
James, ENG Jr. e IE A 149,000
HO King Cheung fa] 5+ 30,690
YONG Weng Chye ZE 3] 409,000
(2) Subsidiary F )& 2 v

M.C. Packaging Offshore Limited

NG Ping Kin, Peter 05 B2 3,000
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Number of shares held

¥ A B f ¥ H
Family Corporate Other
interests interests interests

Fihis  AdRER bR

6,222,534 — 131,461,065
(Notes a & b)
(I itafeb)

— 19,326 116,396,624
(Note c) (Notes a & d)
(Mfate) (Mtitakd)



Notes:

(a)

(b)

©

(d)

Save

The interest disclosed herein included the interest in the Company
which the respective parties held by virtue of the provisions of
Sections 8, 9 and 10 of the Securities (Disclosure of Interests)
Ordinance and the shareholders’ agreement and the supplemental
agreement both dated 27th May 1997 made, inter alia, between
Mr. WHANG Tar Choung, Mdm. TEO Joo Yee, Dr. WHANG
Sun Tze (alias WHANG Siong Tiat), Raven Investment Company
Limited, T.C. Whang & Company (Private) Limited and

Guoinvest International Limited.

The interest disclosed represents the interest of Mr. WHANG
Tar Choung in 131,461,065 ordinary shares in the Company

referred to in Note (a) above.

The interest disclosed represents the corporate interest of Dr.
WHANG Sun Tze in 19,326 ordinary shares in the Company
held by T.C. Whang & Company (Private) Limited and SGR

Investment Company Limited.
The interest disclosed represents the interest of Dr. WHANG

Sun Tze in 116,396,624 ordinary shares in the Company referred

to in Note (a) above.

as disclosed herein, none of the directors, the chief

executives and/or their associates had any other beneficial

interests in the share capital of the Company and its

associated corporations as at 31st December 2002.
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As at 31st December 2002, details of share options granted A _ZFEX "+ =1+—H »
to the directors or eligible employees under the share A/ &) & 45 B i 28 &) 2 W A ME 51 31
option schemes of the Company and its subsidiaries are  # = sl {5 &% 2 B T2 IR HE 2 7

as follows: (R UM
(1) The Company 1) A4
Number of share options
Ji OB I 2 W H
As at As at
Exercise period/ 1st January 31st December
Vesting period  Exercise price 2002 2002
Grantees Date of grant LEi S Ve per share  _FE_4 it 3 Sy
LT BEHB M )b R “H—-0 +ZHA=Z+—0
HK$
i) Name of director
I A
TSAO Chen, James  5th June 2002 2 years following 2.530 — 2,000,000
ER 2 g notification of (Notes 1 & 2)
ANATH entitlement to (ffat1k2)
confirm quantum of
options exercisable
but in any event
not later than
10 years from
the date of grant
el 11313 6
B H R
WA > M
A2 T4 R
LEUNG Wai Fung 5th June 2002 2 years following 2.530 — 1,250,000
T fh U :2‘324@ notification of (Notes 1 & 2)
AHTH entitlement to (W aE1 % 2)

confirm quantum of
options exercisable
but in any event
not later than

10 years from

the date of grant
BT
B HREF
KR ERIFN
R T
Rz 4R



(1) The Company (continued)

Grantees

B8 %

Date of grant
BENB

ii) Other participants

s i
Empolyees 20th August 1998
AT — LN
AHZ+H
5th June 2002
“EERE
AHTH

Exercise period/
Vesting period
wiEm,/
M

Ist April 1999 to
31st March 2002
—LULE
WA—H%E
e
=A=+—H

2 years following
notification of
entitlement to
confirm quantum of
options exercisable
but in any event
not later than
10 years from
the date of grant
BT R R
B H R
ES BRI¥N
EECER £53

AR 4R

1) A& (&)

Exercise price
per share

R M
HK$
A

1.445

2.530

Number of share options

I I8¢ O OB B 2 W H
As at As at
1st January 31st December
2002 2002
“RECH SERROA
-A—H +ZHAZ1—H
1,094,605 —
(Note 3)
(W it3)
— 700,000
(Notes 1 & 2)
(Wfat1k2)



(2) Subsidiaries

(a) Lam Soon Food Industries Limited

Grantees

BB H

Employees
BT

Date of grant
BEHB

8th November 1993
—N=E
+—H/N\H

27th July 1994
— LM
tHAZ+tH

$th May 1995
— LA
LANA

Exercise period/
Vesting period
WM,/
%M

8th November 1993 to
7th November 2003
—JIL=E
T—ANBZE
ZREZA
+—HtH

27th July 1994 to
26th July 2004
A
tAZt+ERE
—E %N
tAZTAH

8th May 1995 to
7th May 2005
— LR
THAANHZ
“EERE
fLAtH

2 WHAH

(a)

Exercise price
per share

5 JBe 2 i
HK$
i W

22.38

17.54

14.66

Hi W 8 iy 1A B4 ]

Number of share options

T I8¢ S OB 2 W H
As at As at
1st January 31st December
2002 2002
SERRIH SERROA
-A—H +TZHAZ1—H
126,800 —
(Note 4)
(It 7t4)
26,055 —
(Note 4)
(It 7t4)
26,054 —
(Note 4)
(Htit4)



(2)

Notes:

(1

2)

Subsidiaries (continued)

(b) Flourtech International Holdings Limited

Exercise period/

Vesting period
Grantees Date of grant LEi S Ve
wg¥% BEHH B

i) Name of director

i34
HO King Cheung  Ist February 1993 1st February 1993 to
fil s “WN=EE 31st January 2003
“A-H —“LZE
ZH-HE
“%%=
—“AZ+—H
ii) Other participants
Kb ik
Employees 2nd February 1993 2nd February 1993 to
BT —“L=E 1st February 2003
“HZH “LAEE
“HZHE
“EE=E
“A-H

A total of 3,950,000 share options was granted on 5th June 2002
under the share option scheme adopted on 26th May 2000. The
closing price of the shares immediately before the date on which

the options were granted was HK$2.525.

The Company received a consideration of HK$1.00 from each of

the grantees of the share option schemes.

2) WEAW ()

(b) Flourtech International

Holdings Limited

Number of share options

T B 2 B £ 2 % H
As at As at
1st January 31st December
Exercise price 2002 2002
per share R4 “RRCRE
5 I o Bk L “H—-0 +ZA=Zt+—0
HK$
Bt
1 180,000 180,000
(Note 2)
(W it2)
1 90,000 90,000
(Note 2)
(Hzt2)
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Notes: (continued)

(3)

(4)

(5)

(6)

The share option scheme of the Company as mentioned in item
(1)(ii) above which was adopted on 29th May 1998 was cancelled
and terminated on 26th May 2000, but without prejudice to any
share options previously granted under the scheme prior to such
termination. 1,094,605 share options of the Company were
exercised on 8th March 2002 at an exercise price of HK$1.445
per share. The weighted average closing price of the shares
immediately before the dates on which the options were exercised
was HK$2.10.

Lam Soon Food Industries Limited was privatised by the
Company by way of a Scheme of Arrangement (“the Scheme”)
which became effective on 21st June 2002. Under the terms of
the share option scheme adopted on 3rd June 1993 (“LSF Share
Option Scheme”) and as a result of the Scheme, all share options
granted under the LSF Share Option Scheme were lapsed and
the share option holders were offered a cash amount of HK$0.10
for each unexercised share option. A total of 178,909 share

options was lapsed during the period.

In the absence of any provisions to the contrary set out in the
share option schemes, all the share options were deemed to be
fully vested in the grantees on the commencement dates of the

respective exercise periods.

Rule 17.08 of the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited stipulates that the
listed issuer is encouraged to disclose in its annual report and
interim report the value of options granted to participants as
referred to in (i) to (v) of Rule 17.07 during the financial year.
The directors consider that it would be misleading to the
shareholders to disclose the value of the options granted during
the year ended 31st December 2002 since any valuation of the
options would be subject to a number of assumptions that would
be subjective and uncertain.

BfFE - ()

(3)

(4)

(5)

(6)

A B L SCH (DG BT IR RoAR 2\ 2 R
BehEFH B — L NERHA ZH AR
W MEE R EERELA ZFARAE
I KT o HAS € 5 2 G H O 2
[id 33 DA N e 2 S-Sl S AN
H o AN T 21,094,605 M i f R 4 4 157
NATAE » AT A8 £ 5 W 5 1.4455C © 1%
R IRREAT A B 2R o A A RS
TN RE S 3 5 T 48 % W5 98 2.100T ©

A £ 3 PR W) 0 0 i e )
MZatdllmA A Zatde R %%
THENAZ T HAER - REBE-ILL=
XA = H 0 PR AR 2 B SRR T (TR e
B B IERERT B ) 2 R Bg w1 2 &
F A A R IE R R B
W TRORE 2 RO - Fr A R IR T R AT
iz Nt B9 BORAT R 2 i JR M I 8 52
A5 35 < s W 0. 10T 1 s ARAE o I -
3£ 178,909 1% fif i HE 4 HUIY -

A WM ) P A A RS
S P AR A B e 1 2 A B A B0 oA 2 A
AR IR TR MR -

LTRSS 17,080 e - LT T A ME
S FCAF 4 K W4 e Bk R AT B B I
EENETZ2HEE (RE17.070)% (v)
) 2 MR HEME B - EF GRS M
FoREHEFTTH=Z+—HILEER
P 2 W M R A M SR T R
oo [ By B R £y TH I (R 5% DA AL I
REMEBE SRR B R E -



A summary of the share option scheme approved by the
shareholders of the Company is set out in Note 23 to the

financial statements.

Apart from the foregoing, there was no arrangement to
which the Company or any of its subsidiaries was a party
to enable the directors and their spouses to acquire benefits
by means of acquisition of shares in or debentures of the

Company or any other body corporate.
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As at 31st December 2002, according to the register kept
pursuant to Section 16(1) of the Securities (Disclosure of
Interests) Ordinance, the following persons (not being a
director or chief executive of the Company) were
interested in shares representing 10% or more of the issued

share capital of the Company:

Raven Investment Company Limited (“Raven”)
R BEARAF (TFE])

T.C. Whang & Company (Private) Limited (“T.C. & Co.”)
TEO Joo Yee

iR 0 =

Guoinvest International Limited (“Guoinvest™)
Providence Investments N.V.

Guoline Capital Assets Limited

Hong Leong Company (Malaysia) Berhad

QUEK Leng Chan

LI

HL Holdings Sdn Bhd

Hong Leong Investment Holdings Pte Limited
Kwek Holdings Pte Limited

Euro-Asia Food Limited (“Euro-Asia”)

Hap Seng Consolidated Berhad (“Hap Seng”)
Malaysian Mosaics Berhad (“Malaysian Mosaics”)
Gek Poh (Holdings) Sdn. Bhd (“Gek Poh”)

Datuk Seri Panglima Lau Cho Kun

Tan Sri Datuk Seri Panglima Lau Gek Poh

Notes:

(A) The interests disclosed herein included the interest in the
Company which the respective parties held by virtue of the
provisions of Sections 8, 9 and 10 of the Securities (Disclosure
of Interests) Ordinance and the shareholders’ agreement and the
supplemental agreement both dated 27th May 1997 made, inter
alia, between Mr. WHANG Tar Choung, Mdm. TEO Joo Yee,
Dr. WHANG Sun Tze (alias WHANG Siong Tiat), Raven, T.C.

& Co. and Guoinvest.

(B) The interests disclosed comprise (i) own interest of Raven in
8,221,205 ordinary shares in the Company and (ii) the interest in
136,800,031 ordinary shares in the Company referred to in Note

A above.

MR R 5 (2 B HE 22) Mok 19 28 1+ X
(—) Ao i 2 B f B RO DR - R

“HEFTZA=1T—H > TIAL

(AN FZ ERRTEEITHAR)
AT HE AR A T 2 81T AR 10% 5

LB
Number of
ordinary
shares held
A =2 3% @ B Notes
Befy ¥ H M 7t
145,021,236 A+B
145,021,236 A+C
145,021,236 A+D
145,021,236 A+E
145,021,236 A+F
145,021,236 A+F
145,021,236 A+F
145,021,236 A+F
145,021,236 A+F
145,021,236 A+F
145,021,236 A+F
29,444,411
29,444,411 G
29,444,411 H
29,444,411 I
29,444,411 J
29,444,411 K

(B)
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Notes: (continued)

©

(D)

(E)

()

(€)

(H)

D

(@)

(K)

The interests disclosed comprise (i) own interest of T.C. & Co.
in 869 ordinary shares in the Company and (ii) the interest in
145,020,367 ordinary shares in the Company referred to in Note

A above.

The interests disclosed comprise (i) own interest of TEO Joo
Yee in 6,222,534 ordinary shares in the Company and (ii) the
interest in 138,798,702 ordinary shares in the Company referred

to in Note A above.

The interests disclosed comprise (i) own interest of Guoinvest in
94,615,248 ordinary shares in the Company and (ii) the interest
in 50,405,988 ordinary shares in the Company referred to in
Note A above.

The interests disclosed comprise (i) the corporate interests in
94,615,248 ordinary shares in the Company held through
Guoinvest referred to in Note E above and (ii) the interest in
50,405,988 ordinary shares in the Company referred to in Note

A above.

The interests disclosed represent the aggregate corporate interests

which Hap Seng held in the Company through Euro-Asia.

The interests disclosed represent the aggregate corporate interests
which Malaysian Mosaics held in the Company through Hap

Seng and Euro-Asia.

The interests disclosed represent the aggregate corporate interests
which Gek Poh held in the Company through Malaysian Mosaics,
Hap Seng and Euro-Asia.

The interests disclosed represent the aggregate corporate interests
which Datuk Seri Panglima Lau Cho Kun held in the Company
through Gek Poh, Malaysian Mosaics, Hap Seng and Euro-Asia.

The interests disclosed represent the aggregate corporate interests
which Tan Sri Datuk Seri Panglima Lau Gek Poh held in the
Company through Datuk Seri Panglima Lau Cho Kun, Gek Poh,
Malaysian Mosaics, Hap Seng and Euro-Asia.

Save as disclosed herein, no other person (not being a

director or chief executive of the Company) is recorded

in the register kept pursuant to Section 16(1) of the

Securities (Disclosure of Interests) Ordinance as having

an interest in 10% or more of the issued share capital of

the Company as at 31st December 2002.
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There was no purchase, sale or redemption of the
Company’s listed shares by the Company or any of its

subsidiaries during the year.

The sales amount attributable to the Group’s 5 largest
customers combined accounted for less than 30% of the

Group’s total turnover for the year.

The purchases amount attributable to the Group’s 5 largest
suppliers combined accounted for less than 30% of the

Group’s total purchases for the year.

In the opinion of the directors, the Company has complied
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 throughout the
financial year ended 31st December 2002, except that the
non-executive directors were not appointed for a specific
term as they are subject to retirement and re-election at
the Company’s Annual General Meeting in accordance

with the Company’s articles of association.

A resolution to re-appoint the retiring auditors, Messrs.
PKF, is to be proposed at the forthcoming Annual General
Meeting.

By Order of the Board
KWEK Leng Hai

Director

Hong Kong, 11th April 2003
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