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The directors submit herewith their annual report together
with the audited financial statements for the year ended 28
February 2003.

The principal activity of the Company is investment holding.
The principal activities and other particulars of the subsidiaries

are set out in note 13 on the financial statements.

The analysis of the geographical locations of the operations
of the Company and its subsidiaries (“the Group”) during the
financial year are set out in note 11 on the financial statements.

For the year ended 28 February 2003, the five largest
customers in aggregate accounted for less than 30% of the
Group's turnover. The five largest suppliers in aggregate and the
largest supplier of the Group accounted for approximately 35%

and 12% respectively by value of the Group’s total purchases.

At no time during the year have the directors, their associates
or any shareholder of the Company (which to the knowledge of
the directors owns more than 5% of the Company’s issued share
capital) had any interest (as defined in the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited
(“the Listing Rules”)) in these major customers and suppliers.

The loss of the Group for the year ended 28 February 2003
and the state of the Company’s and the Group’s affairs as at
that date are set out in the financial statements on pages 31 to
99.
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Charitable donations made by the Group during the year
amounted to HK$20,180 (2002: HK$72,910).

Details of the movements in fixed assets of the Group and of
the Company during the year are set out in note 12 on the
financial statements.

Details of the movements in the share capital of the Company

during the year are set out in note 25 on the financial statements.

Details of the movements in reserves of the Group and of the
Company during the year are set out in note 26 on the financial

statements.

The directors during the financial year and up to the date of

this report were:

Executive directors
Tse Tat Fung, Tommy, Chairman
Peter Gerardus Van Weerdenburg
(appointed on 18 March 2003)
Leung Yit Kuen, Raymond
Chung Yuen Ling
(resigned on 7 May 2003)

Independent non-executive directors
Hong Po Kui, Martin

Chui Chi Yun, Robert

Gerald Clive Dobby

Lui Pui Kee, Francis
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In accordance with the provisions of the Company's Bye-
laws, Messrs Peter Gerardus Van Weerdenburg and Hong Po
Kui, Martin retire from the board at the forthcoming annual
general meeting and, being eligible, offer themselves for re-
election. All other directors continue in office for the ensuing

year.

No directors proposed for re-election at the forthcoming
annual general meeting has an unexpired service contract which
is not determinable by the Company or any of its subsidiaries
within one year without payment of compensation, other than
normal statutory obligations.
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At 28 February 2003, a director of the Company had the

following interests in the issued share capital of the Company as

follows:
Personal
Name of director interest
Espns EPN: £
Tse Tat Fung, Tommy i 1 -
Notes:
(i) These ordinary shares were held through Blink Technology

Limited (“Blink Technology”), a company beneficially owned
by Mr. Tse Tat Fung, Tommy.

(ii) Blink Technology acquired the rights, title and interest in
various financing documents under which this ordinary share,
representing share of which Mr. Tse Sui Luen has personal
interest, was charged. Accordingly, Mr. Tse Tat Fung, Tommy
is deemed to be interested in this ordinary share.

Apart from the foregoing and other than certain nominee
shares in subsidiaries held by directors in trust for the Company
or its subsidiaries, no director nor chief executive of the Company
who held office at 28 February 2003 had any beneficial interests
in the issued share capital of the Company, its subsidiaries and
other associated corporations (within the meaning of the
Securities (Disclosure of Interests) Ordinance) (“the SDI
Ordinance”) at that date as recorded in the register of directors’
share interests.
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The Company has a share option scheme which was adopted
on 20 August 1993 for a period of ten years (“the Share Option
Scheme”) whereby the directors of the Company are authorised,
at their discretion, to invite employees of the Group, including
directors of any company in the Group, to take up options to
subscribe for shares of the Company. For options granted before
1 September 2001, the exercise price of options was determined
by the board and was the higher of the nominal value of the
shares and 80% of the average of the closing prices of the
shares on The Stock Exchange of Hong Kong Limited (“the Stock
Exchange”) for the five business days immediately preceding the
date of the grant. For options granted on or after 1 September
2001, the exercise price of options is the highest of the nominal
value of the shares, the closing price of the shares on the Stock
Exchange on the date of grant and the average closing price of
the shares on the Stock Exchange for the five business days
immediately preceding the date of grant. The options are
exercisable six months after the date on which the options are
granted for a period up to five years.

The number of ordinary shares issued and issuable under the
Share Option Scheme, when aggregated with any shares issued
and issuable under any other scheme in the Company, may not
exceed 10% of the issued share capital of the Company,
excluding any ordinary shares issued and allotted pursuant to
the exercise of share options under the scheme, from time to
time. In respect of the maximum entitlement of each participant,
the number of ordinary shares issued and issuable under the
Share Option Scheme, when aggregated with any shares issued
and issuable under any other scheme in the Company, may not
exceed 25% of the issued share capital of the Company,
excluding any ordinary shares issued and allotted pursuant to
the exercise of the share options under the scheme, from time
to time.

The Stock Exchange amended the requirements for share
option schemes under the Listing Rules. The new requirements
have come into effect from 1 September 2001 and make some
of the provisions of the Share Option Scheme no longer
applicable. During the year, no option has been granted, exercised
nor cancelled.
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At 28 February 2003, the directors and employees of the
Company had the following interests in options to subscribe for
shares of the Company (market value per share at 28 February
2003 is HK$0.063) granted at nominal consideration under the
Share Option Scheme. Each option gives the holder the right to

subscribe for one share.

No. of
No. of options No. of
options lapsed options
outstanding at during outstanding at
1 March 2002 the year 28 February 2003
12002 3A1H R 12003% 25 28R
ATEN P34 ATEN
AREYR  RAREHUR AREHE
Directors
gz
Tse Tat Fung, Tommy 2,152,500 (2,152,500) -
HEk (Note 1) (Note 2)
(Rt &) (Rt &£2)
Leung Yit Kuen, Raymond 2,152,500 (2,152,500) -
R (Note 1) (Note 2)
(Rt 1) (Rt &£2)

M2003%2H28A - ARAlEE RIEESRE
AARMELERRE  URBANREERT
A RBARQ ARG (R2003F 2R 288 M ER™
E/30.06387T) R KE - EMAEE 75 #x -
REANERBEERRERE —BRKRH -

Date
granted

RYAH

21 July

1997

19975
TANE

21 July
1997

19975
TANE

Period
during
which
options
exercisable
EEd
ARE
B8

21 January
1998

to 21 July
2002
19985
linl
E2002%
JA21A

21 January
1998

to 21 July
2002
19985
linl
E20026
JA21A

Price

per share
on exercise
of options
ik
AREEM
BRER

HK$2.79

(Note 1)

2795 T
(P 1)

HK$2.79
(Note 1)

2795 T
(P 1)

Market value
per share

at date

of grant

of options
RARE
R¥EHH
BRwE

HK$4.65

465% T

HK$4.65

465% T

21



>
D
O

irectors

No. of

options
outstanding at
1 March 2002

R2002#3 8 1R
RTEM
ARELE
Leung Yit Kuen, Raymond 6,647,500
(continued)
248 (£)
22
Employees 19,942,500
E&

No. of No. of
options options
lapsed outstanding at
during 28 February Date
the year 2003
ER #2003 2A28R
P34 ATEN

AREHE AREHE

granted

R¥RH
- 6,647,500 15 September
1999

19995
94158

- 19,942,500 15 September

1999

19995
94158

Period
during
which
options
exercisable
EEd
ARE
B8

15 March
2000

to 19 August
2003

2000%
3A15H
EN03F
8A19H

15 March
2000

to 19 August
2003

2000%
3A15H
EN03F
8A19H

Price

per share
on exercise
of options
1%
AREEM
BRER

HK$0.25

02587

HK$0.25

02587

Market value
per share

at date

of grant

of options
RARE
R¥EHH
BRwE

HK$0.24

0.24% T

HK$0.24

0.24% T



Notes:

On 21 July 1997, 1,500,000 options with exercise price of
HK$4.00 were granted to Mr. Tse Tat Fung, Tommy and Mr.
Leung Yit Kuen, Raymond respectively. With the two for five
and one for forty bonus issue of shares in August 1997 and
November 1997, the number of options exercisable and the
exercise price were adjusted to 2,152,000 and HK$2.79
respectively in accordance with the provisions of the Share

Option Scheme.

On 21 July 2002, the options of 2,152,500 previously granted
to Mr. Tse Tat Fung, Tommy and Mr. Leung Yit Kuen,
Raymond respectively were lapsed in accordance with the

terms of the Share Option Scheme.

Apart from the foregoing, at no time during the year was the

Company or any of its subsidiaries a party to any arrangement

to enable the directors or chief executive of the Company or any

of their spouses or children under eighteen years of age to acquire

benefits by means of the acquisition of shares in or debentures

of the Company or any other body corporate.
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The Company has been notified of the following interests in
the Company's issued shares at 28 February 2003 amounting to

10% or more of the ordinary shares in issue:

Direct
Name interest
e HiEZER
Blink Technology 195,971,534

Note: Blink Technology acquired the rights, title and interest in various
financing documents under which this ordinary share,
representing shares of which Mr. Tse Sui Luen has personal
interest, was charged. Accordingly, Blink Technology is deemed

to be interested in this ordinary share.

Save for the shares referred to above, no person or
corporation has any interest in the share capital of the Company
as in the registers required to be kept under section 16(1) of the
SDI Ordinance.
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No contracts of significance to which the Company or any of
its subsidiaries was a party, 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.

Advance to an entity

In accordance with the requirement under paragraphs 3.2.1
and 3.8 of Practice Note 19 (“PN19") of the Listing Rules, the
directors of the Company report that there was an advance (as
defined in PN19) to its customer, Beijing Hua Long Rui Lin
Economic and Trading Company Limited, amounting to
HK$42,134,000 as at 28 February 2003 and an advance (as
defined in PN19) to Beijing Zhong Shang Tse Sui Luen Economic
and Trading Limited amounting to HK$73,114,000 as at 28
February 2002. The advances were trade receivables arising from
the Group’s normal and ordinary course of business and were
unsecured, interest free with credit term of 75 days. The
transactions giving rise to these receivables were set out in note
30 on the financial statements.

During the year, neither the Company nor any of its
subsidiaries has purchased, sold or redeemed any of the

Company'’s listed securities.
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Other than the employee share option scheme as disclosed
above and in note 23 on the financial statements, the Company
had no outstanding convertible securities, options or similar rights
as at 28 February 2003. Details of the redemption of convertible
preference shares during the year are set out in note 25 on the

financial statements.

There are no provisions for pre-emptive rights under the

Company's Bye-laws or the laws in Bermuda.

Particulars of bank loans and overdrafts of the Group as at
28 February 2003 are set out in note 20 on the financial

statements.

A summary of the results and of the assets and liabilities of
the Group for the last five financial years is set out on pages

100 to 101 of the annual report.

Particulars of the major properties of the Group are shown
on pages 102 to 103 of the annual report.
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As from 1 December 2000, the Group operates a Mandatory
Provident Fund Scheme (“the MPF Scheme"”) under the Hong
Kong Mandatory Provident Fund Schemes Ordinance for
employees employed under the jurisdiction of the Hong Kong
Employment Ordinance. The MPF Scheme is a defined contribution
retirement scheme administered by independent trustees. Under
the MPF Scheme, the employer and its employees are each
required to make contributions to the scheme at 5% of the
employees’ relevant income, subject to a cap of monthly relevant
income of HK$20,000.

The Group also operates defined contribution retirement
benefits schemes for all qualifying employees in the People’s
Republic of China (“PRC"), Taiwan and Malaysia. The assets of
the schemes are held separately from those of the Group in

funds under the control of independent trustees.

The Group’s total contributions to these schemes charged to
the profit and loss account during the year ended 28 February
2003 amounted to HK$4,042,000 representing contribution
payable by the Group to the schemes at 5%, 7%, 2% and 12%
of the gross salaries in Hong Kong, PRC, Taiwan and Malaysia

respectively.

The Company has complied throughout the year with the
Code of Best Practice as set out by the Stock Exchange in
Appendix 14 to the Listing Rules except that Messrs Hong Po
Kui, Martin and Chui Chi Yun, Robert, independent non-executive
directors of the Company, are not appointed for a specific term
as they are subject to retirement in accordance with the

Company's Bye-laws.
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KPMG were first appointed as auditors of the Company in
2001 upon the retirement of Deloitte Touche Tohmatsu.

KPMG retire and, being eligible, offer themselves for
reappointment. A resolution for the reappointment of KPMG as
auditors of the Company is to be proposed at the forthcoming
annual general meeting.

By order of the Board
Tse Tat Fung, Tommy

Chairman

Hong Kong, 29 July 2003
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