Report of the Directors Ex&#H&

Annual Report 2004-2005 F ¥

The board of Directors (the “Board”) has the pleasure of EEg([E5g]) B E LEFBRBZR
presenting its report together with the audited accounts BERAB([RARQF]]) REKE AR (F5H
(the “Accounts”) of Karrie International Holdings Limited (AREFE]HZ2 -_ETERF=A=1+—H1t

(the “Company”) and its subsidiaries (together the FE2HRERGCEZKR ([REB)) °
“Group”) for the year ended 31 March 2005.

PRINCIPAL ACTIVITIES FEXK

The Company is an investment holding company. Its KRBz X EEBRIREER BB A
subsidiaries are principally engaged in the manufacture AFEREHERFEEERIIR  PAE
and sale of computer casings, office automation products, NiEEm BETIR - -BE - ZBEke
video cassette housings, moulds, plastic and metal parts BHH (GB AEBRBERK]) RIEHETF
(together referred to as “Metal and Plastic Business”) and BEERIRB (EFEXERIER]) -
provision of electronic manufacturing services (“EMS

Business”).

The Group's turnover by principal product category and AEERIZEMREPAAMEI D 2 &
geographical locations together with their respective ¥HERKRERNBE_ZETERF=HA=+
operating profit for the year ended 31 March 2005 is —BILEFEZHTWT :

analysed as follows:

1. By principal product category: 1. REEERINM
2005
—EERE
Metal and EMS
Plastic Business Business Elimination Total
HeBE ETE¥
E RIEK 8 A
HK$'000 HK$'000 HK$'000 HK$’000
FERT FERT FERT FER
Turnover L
External G2 1,172,806 1,390,584 - 2,563,190
Inter-segment A 26 63,238 - (63,238) -
Segment results DEELE 123,922 46,268 - 170,190
Other revenue Hu g A 12,311
Operating profit 78 & A 182,501
Share of loss of an iR/
associated company BB - (10,234) (10,234)
Finance costs B 7% B 7R (8,720)
Taxation E (13,203)
Profit attributable to P R P
shareholders eyl 150,344
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PRINCIPAL ACTIVITIES (Continued) FEE®K ©®)
1. By principal product category: (Continued) 1. BREXEEmON: (&)
2004
—EENF
Metal and EMS
Plastic Business Business Elimination Total
e BB BETEE
Ei RIEH e & #
HK$'000 HK$'000 HK$'000 HK$'000
FET FETT FET FET
Turnover S
External S Ep 963,002 729,958 - 1,692,960
Inter-segment A 47,561 - (47,561) -
Segment results DEEE 80,591 19,351 - 99,942
Other revenue EH bl A 6,585
Operating profit A 106,527
Share of loss of an JE 1l Bt = A &)
associated company 18 - (1,766) (1,766)
Finance costs B 7 AR (6,145)
Taxation E (8,176)
Profit attributable to % 2R FE {3 F)
shareholders 90,440
2. By geographical locations*: 2. REFRF&EM*:
2005
—EERE
Asia
(excluding North Western
Japan Japan) America Europe Total
)|
(raH
B B &) k=M i ¢ af
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR TR TER THER TR
Turnover 2ES 227,879 1,096,507 429,867 808,937 2,563,190
Segment results NEEE 16,445 51,035 41,442 61,268 170,190
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PRINCIPAL ACTIVITIES (Continued) FEEXK @
2. By geographical locations*: (Continued) 2. REFRF&EM*: (&)
2004
—TTME
Asia
(excluding North Western
Japan Japan) America Europe Total
SN
(TBE
SN A7) JEEM (i GRS
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET FET TERT TERT FET
Turnover X 159,727 781,751 254,981 496,501 1,692,960
Segment results LEIEE 12,713 27,512 22,761 36,956 99,942
* Turnover by geographical locations is determined on * BHEOMZ EEERENE MERXD
the basis of the destination of delivery of merchandise. B 8 2RORTE o
RESULTS AND APPROPRIATIONS FEHEDIK

Details of the Group’s results for the year ended 31 March
2005 are set out in the consolidated profit and loss account
on P.111 of this annual report.

An interim dividend of HK8.5 cents per ordinary share was
paid during the year. The Directors have recommended
the payment of a final dividend of HK12.5 cents per share
for this financial year.

FIXED ASSETS

Details of the movements in fixed assets of the Group are
set out in Note 12 to the Accounts.

SHARE CAPITAL

Details of the share capital of the Company are set out in
Note 24 to the Accounts.

AEERE_TETRF-_A=1+—HILHF
EZ%E HARAFHRF—B-—+—H
ZEAERBR®EKRA

AU BRFEERZEFRHESEHEWSSE
- EFTCREZRERFBREAER
12.5%81l -

BEEE
EAMBFEAZBEEEEZSBERFH
MIRB 12 -

LN
AR R B AAE S R BN R BB R 24 o
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RESERVES AND RETAINED PROFIT

Movements in reserves and retained profit of the Group
and the Company during the year are set out in Note 26
to the Accounts.

As at 31 March 2005, the Company’s reserves of
approximately HK$264,661,000 representing the
contributed surplus, retained profit and proposed dividends
were available for distribution to the Company’s
shareholders.

DONATIONS

Charitable and other donations made by the Group during
the year amounted to HK$337,000.

PURCHASE, SALE OR REDEMPTION OF
SHARES

Neither the Company nor any of its subsidiaries has
purchased, sold or redeemed any of the Company's shares
during the year.

SHARE OPTIONS SCHEMES
The Old Scheme

The old share option scheme of the Company (the “Old
Scheme”) was adopted on 27 November 1996 pursuant to
which share options were granted to employees and
Executive Directors of the Company or its subsidiaries. No
further options can be, or have been, issued under the
Old Scheme from 21 May 2002, the date of adoption of
the new share option scheme of the Company (the “New
Scheme”) and termination of the Old Scheme. The key
terms of the Old Scheme are summarised herein below:

(i) The participants of the Old Scheme include any
eligible employee (including any executive directors)
of the Company and its subsidiaries;

(i) The total number of shares subject to options
granted under the Old Scheme is 36,000,000 which
represents 8.81% of the existing issued share capital
of the Company as at the date of this report;
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R ERER

AREERARRERNEER 2 FERE G
EEE RN IR B EE26 °

HE_ZETRAF=-_A=+—H81 &2
Al DR 1 4264,661,0007% T 7%%‘%&)\
mﬁ% 'T%Eﬂ/ﬁlﬂzlj&T /)’L‘EH&/%\ °

B

AEBRAFEETZESRAMIER
337,000 7T °

F“H

BE LEIEERD

A D E R E B R A A B
BB S AR R RS -
BREE

CHE

RAAREEHNBRESS ([E5rE]) K —
ANARE+—AZ+EBHER R_ZTZT
THERAZ+—HUE AR REEM
MEBARMNEERNITESFTEHRERE 2
BHRERERE RZ2TET-_FRA=-T
— B BFIEWARLER —FERES
(T &81)) BEM - Hit - ZXARTAIN
AREBRBEFEELBERE - &E518l2
FERXWBEDT :

(i) EBiH2EABRERARBXENBER
ANERAEREES (BRIANT
B5F):

(i) FIIRETETREBRENEETZ
%17 4 81 /36,000,0000% © #8E R AR
WMEBRARRBRTEEITRAZ
8.81% :
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SHARE OPTIONS SCHEMES (Continued)
The Old Scheme (Continued)

(iii)

(iv)

(vi)

(vii)

The maximum entitlement of any eligible employee,
when aggregated with shares issued and issuable
under all options granted to him, must not exceed
25% of the aggregated number of shares for the
time being issued and issuable under the Old
Scheme;

An option may be exercised in accordance with the
terms of the Old Scheme at any time during a period
to be notified by the Board to each grantee and in
any event shall be not later than ten years from 1
December 1996;

A non refundable remittance of HK$10 by way of
consideration for the grant of an option is required
to be paid by each grantee upon acceptance of the
option;

The subscription price payable upon exercising any
particular option granted is determined based on a
formula: P = N x Ep, where “P" is the subscription
price; “N” is the number of shares to be subscribed;
and "Ep"” is the exercise price of the higher of (a)
the nominal value of the shares; or (b) 80% of the
average closing prices of the shares of the Company
quoted on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) for the last five

trading days;

The Old Scheme was terminated on 21 May 2002
but in all other respects the provisions of the Old
Scheme remain in force and all options granted prior
to its termination shall continue to be valid and
exercisable in accordance therewith;

Annual Report 2004-2005 F ¥

BRESE (&)
BerE (@)

(iii)

(vii)

BRAEREENSEREHE LR
(ITERERBRENDEITRATH
TTROES) T SEBREBENSE
REXTRATETZIRMNDEH
25%

ERAARBEFSRNERERA
B B BB AR 0 (8 57T B N ) By
fAl - REST IR IRIT R LB A -
HEASEBEBH - ANFE+-A—H
BEr T FFH

ERAEERBRERAEXMN AT
ERERBREZNE  FEHTER
o ;

BEGEER THRETITFERRE
ARBBRDZEBR DR THEAXE
JE :P=NxEp  HF[P]AREE:
IN] BREZRHEE : [Epl BITE
BUARE —BRARBIRG ZEBE
ELOMNERBATZESE @ @QARQFA
K2 HEE : (b)EEETERER
R AR SEEBHERIIE
BRAR] ([HERFT)) BRI fEBE R P2
HIRTHEZ80% :

EgE e 2= -_F#HA_-+—H
b EEHEZANBKEXAR
WM RFBEEFEKRIERIREZE
BESEER W B BEEITE

75



Report of the Directors Ex&#H&

Karrie International Holdings Limited

SHARE OPTIONS SCHEMES (Continued) BRERE (®)

The Old Scheme (Continued) B8 (&)

(viii) Details of share option movements during the year (i) BEEFENEZ2_ZTRF=-A=
ended 31 March 2005 under the Old Scheme are as +—HLEFECEREZEEHFBED
follows: T

Number of Share Options

BREHA

Closing
Price Price at Lapsed/
before  exercise Outstanding Granted Exercised cancelled Outstanding
Date of  Exercise Exercise  date of date of at31March during  during during at 31 March

Name Grant Price Period grant options 2004 the year the year the year 2005
He BEEH  fRE TS RERE RERE -ZZ0F RAFE RAFE REAEE CZB21%
RABEA 6B =A=+-B ERT e %% ZA=1-H
2R 2R I R AT /B I R AT
(HKS) (HKS) (HKS) ("000) ("000) ("000) ("000) ("000)
(B7m) (B7) (Bx) (%) (%) (F) (%) (f)
(i) Directors/Chief Executives
BESRERTHAR
Mr. Ho Cheuk Ming 19/06/1999 0.335 19/06/1999- 0.41 2175 2,700 - (2,700) - -
fEHTE 30/11/2006
Mr. Tam Wing Hung 20/09/2000 0.300 21/09/2003- 0.35 2.7 520 - (200) - 320
RKERE 30/11/2006
(i) Employees 20/09/2000 0.300 20/09/2000- 0.35 - 150 - - - 150
8T 30/11/2006
20/09/2000 0.300 21/09/2001- 0.35 - 150 - - - 150
30/11/2006
20/09/2000 0.300 21/09/2002- 0.35 - 200 - - - 200
30/11/2006
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SHARE OPTIONS SCHEMES (Continued) BRESE (2
The Old Scheme (Continued) B8 (&)
(ix)  Details of share option movements during the period (ix) HBEEFEN_ZEZTAFNHWA—HZE
between 1 April 2005 to 15 June 2005 under the NATHBIEZ B ESEFIE W
Old Scheme are as follows: Nk
Number of Share Options
BREYE
Lapsed/
Granted Exercised cancelled
Closing during the  during the  during the
Price  Price at period from  period from  period from
before  exercise  Outstanding 1 April 2005 1 April 2005 1 April 2005 Outstanding
Date of Exercise Exercise dateof dateof  at31March  to15June  to 15June to 15 June  at 15 June
Name Grant Price Period grant  options 2005 2005 2005 2005 2005
#% BHAY EE TES  RERE RERE “EERF WCOEBRE R-ZBRE R-EERE -BEEF

RiAE %8 ZA=t-B WMA-BE WA-HE MBA-BE AATEH
2Bk 2B# WATE AATEE AATER  ARBTER  HAAE

ERT T &%/
(HKS) (HKS) ~ (HKS) (000) (000) (000) (000) (1000)
(27) ()  (BR) () (F) (F) (F) ()
(i) Directors/Chief Executives
ESRBRTRAR
Mr. Tam Wing Hung 2000972000 0.300  21/09/2003- 0.35 - 320 - - - 320
FokERE 30/11/2006
(i) Employees 20/09/2000 0300 20/09/2000- 0.35 - 150 - - - 150
ET 30/11/2006
20/09/2000 0300 21/09/2001- 0.35 - 150 - - - 150
30/11/2006
20/09/2000 0300 21/09/2002- 0.35 - 200 - - - 200
30/11/2006
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SHARE OPTIONS SCHEMES (Continued)

The New Scheme

The New Scheme was adopted on 21 May 2002 to comply

with the new requirements of Chapter 17 of the Rules

Governing the Listing of Securities on The Stock Exchange

of Hong Kong Limited (the “Listing Rules”) effected on 1

September 2001. The key terms of the New Scheme are

summarised herein below:

(i)

(iii)

/8

The purpose of the New Scheme is to provide
incentives or rewards to eligible participants
thereunder for their contribution to the Group and/
or to enable the Group to recruit and retain high-
calibre employees and attract human resources that
are valuable to the Group and any Invested Entity
(as defined in the New Scheme);

The participants of the New Scheme include any
employee, director (including executive and non-
executive director of the Group), shareholder,
supplier, customer, consultant, adviser, other service
provider, partner and business or strategic alliance
partner of the Group or any Invested Entity (as
defined in the New Scheme) or any discretionary
trust whose discretionary objects may be any of the
above persons;

The total number of shares available for issue under
the New Scheme is 40,776,600 which represents
9.98% of the existing issued share capital of the
Company at the date of this report;

Karrie International Holdings Limited

BRESE (&)
et &

g RN —EE_FRA-T—BEH
AT —FhLA—BERZ(EBH
ARGIARARFESFLEMHRAD (K™
MADD B+EEZFHRE - FMetElzE2
BRBEELNT :

(i) HFABEESZBDARBAERDEE
HAEBELER M/ BB AEE
BEkGEEBRZEE  ARRAY
AEEEEAREHR (RGhErED
ER)BEEZIAT

(i EFHABYEIGREBETHTE
228N BRASEIEMKREY
KRERGIEED ER) AWM FR2HERT
EXm A EMeRER2EMNRE
SEF (BRAKE AT RIFAT
5% ERR f#E®m - EF R
M~ A EMRGHEER - T
RECEEH  EHNRBUEBES
BANARBARRB 2D

(i)  FRFETEI TR BRI ET Y
I 48 81 5 40,776,6000% » 8 R AR
HEAMARARTERTRAZ
9.98% :



Report of the Directors Ex&#H&

SHARE OPTIONS SCHEMES (Continued)

The New Scheme (Continued)

(iv)

(vi)

The total number of shares in respect of which
options may be granted under the New Scheme is
not permitted to exceed 10% of the shares of the
Company at the date of adoption of the New
Scheme and thereafter, if refreshed shall not exceed
10% of the shares in issue as at the date of approval
of the refreshed
shareholders. The number of shares which may be

limit by the Company’s

issued upon exercise of all outstanding options
granted and yet to be exercised under the New
Scheme and any other share option schemes of the
Company must not exceed 30% of the shares in
issue from time to time;

Unless approved by shareholders in general meeting,
no participants shall be granted an option if the
total number of shares issued and to be issued upon
exercise of the options granted and to be granted
to such participant in any 12-month period up to
the date of the latest grant would exceed 1% of
the issued share capital of the Company from time
to time. Options granted to a substantial shareholder
or an independent non-executive director in excess
of 0.1% of the Company’s share capital in issue for
the time being and with a value in excess of
HK$5,000,000 must be approved in advance by the
Company’s shareholders;

An option may be exercised in accordance with the
terms of the New Scheme at any time during a
period to be notified by the Board to each grantee.
Unless otherwise determined by the Board at its
sole discretion, there is no requirement of a
minimum period for which an option must be held
or a performance target which must be achieved
before an option can be exercised;

Annual Report 2004-2005 F ¥

BRESE (&)
& (@)

(iv)

(vi)

SEELERBNECERAKER
R PR T 2 3 SIS I B 2 D 2 AR
TRBEFMAAEERZERTR
MEE Z210% » REKRMEEH - #
TeBEaRRkREEHE A BT
RADEE 2 10% » EITEREF S
R AR pm ] B Al B i AT 81 2 X
MR ARITERDEFTEZAERRK
mA T REITZRINEE LR -
BHEANFDHEITRINZ30%

BRIEESKRRARSHE  GRIEKT
BE2EEZERETETFEMCD
TR TFETZRMDEE - EEMI12
BMRATHBBAECEITRGEZ1% -
WEEEERRABIIIENTESE
BRZBRESXEARARERBET
BRD#E0.1% : KARBEE HiBREER
HEMXFSEERAMBRBRG ZWME
TE 0 #{EFB#E5,000,000/8 7T ¢ B
RTEREZEZVESESRER
I

BRERARAAEZGINES
SREBMATEMAITERBE -
BREZESHBEEIN  ITHREEBRER
TEEAZOHERRITIERIRE
BRERKZARR
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SHARE OPTIONS SCHEMES (Continued)

The New Scheme (Continued)

(vii)

(viii)

30

A non refundable remittance of HK$10 by way of
consideration for the grant of an option is required
to be paid by each grantee upon acceptance of the
option;

The subscription price payable upon exercising any
particular option granted under the New Scheme is
determined based on a formula: P = N x Ep, where
“P" is the subscription price; “N" is the number of
shares to be subscribed; and “Ep” is the exercise
price of the highest of (a) the nominal value of a
share in the Company on the date of grant; (b) the
closing price of shares of the Company on the Stock
Exchange, as stated in the Stock Exchange’s daily
guotations sheet on the date of grant; and (c) the
average of the closing prices of shares of the
Company on the Stock Exchange on the five trading
days immediately preceding the date of grant and
as adjusted pursuant to the clauses of the New
Scheme; and

The life of the New Scheme is until the tenth
anniversary of the adoption date of the New Scheme.

Karrie International Holdings Limited

BRESE (&)
& (@)

(vii)

(viii)

(ix)

ERANGEZMBRERASNTET
TERERBAREZ E  FEHRTER
[E]

RIESRER TRBRELTERRE
ARRBMEOER SR ININEAE
EP=NxEp > EFR[PIRRBEE
IN] RRBEZ M EE : [Ep) /ITEE
BURBE —IRARBRD 2B 1
ELBARNTZESE  (QALRT
B VEE - s(b)A A M R
Pz WM iE - AR REB AR T B B
RABREKRARERE  R(OBEK
TEREBHZARAEALZAH A2
AR B 52 P 2 S M T (B IR
st AEB 2ITER &

Hat@l 2B WA REERAE st
BEETHRFEAR-
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SHARE OPTIONS SCHEMES (Continued) BRERE (®)

The New Scheme (Continued) g (&)

(x) Details of share option movements during the year (x) BRIEFTEREEZ _ETERAF=A=
ended 31 March 2005 under the New Scheme are +—HLEFECEREZEEHFBED
as follows: T

Number of Share Options

BREHA

Closing
Price Price at Lapsed/
before exercise Outstanding Granted Exercised cancelled Outstanding
Date of  Exercise Exercise  date of date of at31March during  during during at 31 March

Name Grant Price Period grant options 2004 the year the year the year 2005
He RHAH  ARE TER RBRE NBRE -—3INE RFEE REAEE RNAEE -BTIRE
RABA fifB ZA=+-B EBRT T &M/BE =ZA=1+-R
ZBH® ZB#  HERGR i RATE
(HKS) (HKS) (HKS) ('000)  ('000) ("000) (000) ("000)
(%) (B7) (B7) (F) (f) (f) (F) (F)
(i) Directors/Chief Executives
EERBBITMAR
Mr. Ho Cheuk Ming 07/02/2005 3.35 01/01/2007- 3325 - - 280 - - 280
G 06/02/2015
07/02/2005 3.35 01/01/2008- 3325 - - 560 - - 560
06/02/2015
07/02/2005 3.35 01/01/2009- 3325 - - 560 - - 560
06/02/2015
Mr. Kwok Wing Kin, Francis ~ 22/05/2002 130 22/05/2003- 130 2.125 200 - (200) - -
BRERE 21/05/2012 (AVGT 1)
01/11/2002 1.65 01/01/2003- 1.65 - 750 - - - 750
3171072012
01/11/2002 1.65 01/01/2004- 1.65 - 750 - - - 750
3171072012
27/04/2004 1.90 01/01/2005- 1.86 - - 160 - - 160
26/04/2014
27/04/2004 1.90 01/01/2006- 1.86 - - 320 - - 320
26/04/2014
27/04/2004 1.90 01/01/2007- 1.86 - - 320 - - 320
26/04/2014
07/02/2005 3.35 01/01/2007- 3325 - - 200 - - 200
06/02/2015
07/02/2005 3.35 01/01/2008- 3325 - - 400 - - 400
06/02/2015
07/02/2005 3.35 01/01/2009- 3325 - - 400 - - 400
06/02/2015
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SHARE OPTIONS SCHEMES (Continued) BRERE (®)
The New Scheme (Continued) ¥t 8l (&)
(x)  (Continued) (x) (#)

Number of Share Options

BREHA

Closing
Price Price at Lapsed/
before exercise Outstanding Granted Exercised cancelled Outstanding
Date of  Exercise Exercise  date of date of at31March during  during during at 31 March

Name Grant Price Period grant options 2004 the year the year  the year 2005
i REBH  RE e RERE RERE -ZEO0F WRAEE RAFE RAFE Z-Z21f
Rt A A 18 ZE=+-B EBT T %%/ =A=1-8
2R 2B®  HROE i R AT
(HKS) (HKS) (HKS) ('000)  ("000) ("000) ("000) ("000)
(&%) (&%) (E7) ® @ (F)
Mr. Tam Wing Hung 22/05/2002 1.30  22/05/2002- 1.30 - 100 - - - 100
HokERE 21/05/2012
Mr. Lee Shu Ki 22/05/2002 1.30  22/05/2003- 1.30 23 100 - (100) - -
FRELE 21/05/2012
01/11/2002 1.65 01/01/2003- 1.65 - 200 - - - 200
31/10/2012
01/11/2002 1.65 01/01/2004- 1.65 - 300 - - - 300
31/10/2012
27/04/2004 1.90 01/01/2005- 1.86 - - 80 - - 80
26/04/2014
27/04/2004 1.90 01/01/2006- 1.86 - - 160 - - 160
26/04/2014
27/04/2004 1.90 01/01/2007- 1.86 - - 160 - - 160
26/04/2014
07/02/2005 3.35 01/01/2007- 3.325 - - 200 - - 200
06/02/2015
07/02/2005 3.35 01/01/2008- 3.325 - - 400 - - 400
06/02/2015
07/02/2005 3.35 01/01/2009- 3.325 - - 400 - - 400
06/02/2015
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SHARE OPTIONS SCHEMES (Continued) BRERE (®)
The New Scheme (Continued) ¥t 8l (&)
(x)  (Continued) (x) (#)

Number of Share Options

BREHA

Closing
Price Price at Lapsed/
before exercise Outstanding Granted Exercised cancelled Outstanding
Date of  Exercise Exercise  date of date of at31March during  during during at 31 March

Name Grant Price Period grant options 2004 the year the year  the year 2005
i REBH  RE e RERE RERE -ZEO0F WRAEE RAFE RAFE Z-Z21f
Rt A A 18 ZE=+-B EBT T %%/ =A=1-8
2R 2B®  HROE i R AT
(HKS) (HKS) (HKS) ('000)  ("000) ("000) ("000) ("000)
(&%) (&%) (E7) ® @ (F)
Mr. Wong Shun Pang 22/05/2002 1.30  22/05/2003- 1.30 1.78 200 - (200) - -
B 21/05/2012
01/11/2002 1.65 01/01/2003- 1.65 3.25 200 - (100) - 100
31/10/2012
01/11/2002 1.65 01/01/2004- 1.65 - 200 - - - 200
31/10/2012
01/12/2003 2.475 01/08/2005- 2.425 - 100 - - - 100
30/11/2013
01/12/2003 2.475 01/01/2006- 2.425 - 200 - - - 200
30/11/2013
01/12/2003 2.475 01/01/2007- 2.425 - 200 - - - 200
30/11/2013
27/04/2004 1.90 01/01/2005- 1.86 - - 160 - - 160
26/04/2014
27/04/2004 1.90 01/01/2006- 1.86 - - 120 - - 120
26/04/2014
27/04/2004 1.90 01/01/2007- 1.86 - - 120 - - 120
26/04/2014
07/02/2005 3.35 01/01/2007- 3.325 - - 200 - - 200
06/02/2015
07/02/2005 3.35 01/01/2008- 3.325 - - 400 - - 400
06/02/2015
07/02/2005 3.35 01/01/2009- 3.325 - - 400 - - 400
06/02/2015
Ms. Ho Po Chu 07/02/2005 3.35 01/07/2005- 3.325 - - 800 - - 800
ERLL 06/02/2015
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SHARE OPTIONS SCHEMES (Continued) BRERE (®)
The New Scheme (Continued) ¥t 8l (&)
(x)  (Continued) (x) (#)

Number of Share Options

BREHA

Closing
Price Price at Lapsed/
before exercise Outstanding Granted Exercised cancelled Outstanding
Date of  Exercise Exercise  date of date of at31March during  during during at 31 March

Name Grant Price Period grant options 2004 the year the year the year 2005
He RHuR®  HE TEE RERE RERE -2IRF REEE RAEE REAEE Z%21%
REBA ik ZA=+-8B ERT i X¥/BH =B=t-H
ZEH# ZBR  HERGR CEi:d
(HKS) (HK$) (HKS) ('000) ("000) ("000) ("000) ('000)
(B7) (B 7) (B7) (f) (f) (f) (f) (f)
(i) Other Eligible Participants
HhaER2EE
Employees 22/05/2002 130 22/05/2002- 1.30 2.331 320 - (120 - 200
BT 21/05/2012 (AVGT 1)
22/05/2002 130 22/05/2003- 130 1.977 400 - (300) - 100
21/05/2012 (AVGT 1)
01/11/2002 1.65 01/01/2003- 1.65 2.712 1,890 - (670) (150) 1,070
31/10/2012 (AVGT 1)
01/11/2002 1.65 01/01/2004- 1.65 2.7 3,550 - (1,320 (150) 2,080
31/10/2012 (AVGF 1)
01/12/2003 2.475 01/08/2005- 2425 - 2,408 - - (126) 2,282
3071172013
01/12/2003 2.475 01/01/2006- 2.425 - 4,806 - - (252) 4,554
30/1172013
01/12/2003 2.475 01/01/2007- 2.425 - 4,776 - - (252) 4,524
30/11/2013
27/04/2004 1.90 01/01/2005- 1.86 3.16 - 2548 (1,100) (96) 1,352
26/04/2014 (AVGT 1)
27/04/2004 1.90 01/01/2006- 1.86 - - 510 - - 510
26/04/2014
2710412004 1.90 01/01/2007- 1.86 - - 280 - - 280
26/04/2014
01/02/2005 3.15 01/01/2006- 3.15 - - 1,090 - - 1,090
310172015
01/02/2005 3.15 01/01/2007- 3.15 - - 2,180 - - 2,180
31/0172015
01/02/2005 3.15 01/01/2008- 3.15 - - 2,180 - - 2,180
31/01/2015
07/02/2005 3.35 01/07/2005- 3325 - - 1,800 - - 1,800
06/02/2015
07/02/2005 3.35 01/01/2007- 3.325 - - 880 - - 880
06/02/2015
07/02/2005 3.35 01/01/2008- 3.325 - - 1,760 - - 1,760
06/02/2015
07/02/2005 3.35 01/01/2009- 3325 - - 1,760 - - 1,760
06/02/2015
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SHARE OPTIONS SCHEMES (Continued) BEREE B
The New Scheme (Continued) g (&)
(xi)  Details of share option movements during the period xi) BEHAENR_ZZTAFNHA—HZ
between 1 April 2005 to 15 June 2005 under the NATHBIEZ B ESEFIE W
New Scheme are as follows: T
Number of Share Options
BEREZE

Lapsed/
Granted Exercised cancelled
during the  during the  during the

Price at period from  period from  period from
Closing Price  exercise ~ Outstanding 1 April 2005 1 April 2005 1 April 2005 Outstanding
Date of  Exercise Exercise before date  date of ~ at31March  to15June  to15June  to15June at 15 June
Name Grant Price Period  of grant  options 2005 2005 2005 2005 2005
i RHAE TEE ES RERE RERE  -221F R-Z2RF W-221F R-OZTRE -221F

RiAE %8 ZA=t-B WMA-BE WA-HE MBA-BE AATEH
2Bk 2B# MAT® AAETER AATER  ARBTER  HAGE

ERT i &M/BH
(HKS$) (HKS) (HKS) (1000 ('000) ('000) ('000) (1000)
(BT) (Bx)  (Bx) (%) (F) (F) (F) (F)
(i) Directors/Chief Executives
EERBR1RAR
Mr. Ho Cheuk Ming 07/02/2005 335 01/01/2007- 3.325 - 280 - - - 280
EELV 06/02/2015
07/02/2005 335 01/01/2008- 3.325 - 560 - - - 560
06/02/2015
07/02/2005 335 01/01/2009- 3.325 - 560 - - - 560
06/02/2015
Mr. Kwok Wing Kin, Francis 01/11/2002 165 01/01/2003- 165 - 750 - - - 750
PERE 3171012012
01/11/2002 1.65  01/01/2004- 1,65 - 750 - - - 750
31/10/2012
27/04/2004 190 01/01/2005- 186 - 160 - - - 160
26/04/2014
27/04/2004 190 01/01/2006- 186 - 320 - - - 320
26/04/2014
27/04/2004 190 01/01/2007- 186 - 320 - - - 320
26/04/2014
07/02/2005 335 01/01/2007- 3.325 - 200 - - - 200
06/02/2015
07/02/2005 335 01/01/2008- 3.325 - 400 - - - 400
06/02/2015
07/02/2005 335 01/01/2009- 3.325 - 400 - - - 400
06/02/2015
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SHARE OPTIONS SCHEMES (Continued) BRESE &)
The New Scheme (Continued) ¥t 8l (&)
(xi)  (Continued) (xi) (&)
Number of Share Options
BREYE
Lapsed/
Granted Exercised cancelled
during the  during the  during the
Price at period from  period from  period from
Closing Price  exercise ~ Outstanding 1 April 2005 1 April 2005 1 April 2005 Outstanding
Date of  Exercise Exercise before date  dateof  at31March  to15June  to 15 June to 15 June  at 15 June
Name Grant Price Period  of grant  options 2005 2005 2005 2005 2005
tE REBH fTRE e RERE RERE  -2T1F W-F3DF W-ZRIF W-E3DF -2EIF
BAAAE ¥R =A=t-H MWMA-AE MA-HE WA-HZ R~ATEAH
2BR 2R MATE AETER AATER  AATER  HAGE
ERT 8 &%/BE
(HKS) (HKS) (HKS) ('000) ('000) ('000) ('000) ('000)
(7) (8x)  (B%) (F) (f) (f) (f) (F)
Mr. Tam Wing Hung 22/05/2002 130 22/05/2002- 130 - 100 - - - 100
KL 21/05/2012
Mr. Lee Shu Ki 01/11/2002 1.65 01/01/2003- 1.65 - 200 - - - 200
THEESE 3111012012
01/11/2002 1.65 01/01/2004- 1.65 - 300 - - - 300
31/10/2012
27/04/2004 1.90  01/01/2005- 1.86 - 80 - - - 80
26/04/2014
27/04/2004 1.90 01/01/2006- 1.86 - 160 - - - 160
26/04/2014
27/04/2004 1.90 01/01/2007- 1.86 - 160 - - - 160
26/04/2014
07/02/2005 3.35  01/01/2007- 3.325 - 200 - - - 200
06/02/2015
07/02/2005 3.35  01/01/2008- 3.325 - 400 - - - 400
06/02/2015
07/02/2005 3.35  01/01/2009- 3.325 - 400 - - - 400
06/02/2015
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SHARE OPTIONS SCHEMES (Continued) BRESE &)
The New Scheme (Continued) ¥t 8l (&)
(xi)  (Continued) (xi) (&)
Number of Share Options
BREYE
Lapsed/
Granted Exercised cancelled
during the  during the  during the
Price at period from  period from  period from
Closing Price  exercise ~ Outstanding 1 April 2005 1 April 2005 1 April 2005 Outstanding
Date of  Exercise Exercise before date  dateof  at31March  to15June  to 15 June to 15 June  at 15 June
Name Grant Price Period  of grant  options 2005 2005 2005 2005 2005
tE REBH fTRE e RERE RERE  -2T1F W-F3DF W-ZRIF W-E3DF -2EIF
BAAAE ¥R =A=t-H MWMA-AE MA-HE WA-HZ R~ATEAH
2BR 2R MATE AETER AATER  AATER  HAGE
ERT 8 &%/BE
(HKS) (HKS) (HKS) ('000) ('000) ('000) ('000) ('000)
(7) (8x)  (B%) (F) (f) (f) (f) (F)
Mr. Wong Shun Pang 01/11/2002 1.65 01/01/2003- 1.65 - 100 - - - 100
EL bt 3111012012
01/11/2002 1.65  01/01/2004- 1.65 - 200 - - - 200
31/10/2012
01/12/2003 2.475  01/08/2005- 2.425 - 100 - - - 100
30/11/2013
01/12/2003 2.475  01/01/2006- 2.425 - 200 - - - 200
30/11/2013
01/12/2003 2.475  01/01/2007- 2.425 - 200 - - - 200
30/11/2013
27/04/2004 1.90  01/01/2005- 1.86 - 160 - - - 160
26/04/2014
27/04/2004 1.90  01/01/2006- 1.86 - 120 - - - 120
26/04/2014
27/04/2004 1.90 01/01/2007- 1.86 - 120 - - - 120
26/04/2014
07/02/2005 3.35  01/01/2007- 3.325 - 200 - - - 200
06/02/2015
07/02/2005 3.35  01/01/2008- 3.325 - 400 - - - 400
06/02/2015
07/02/2005 3.35  01/01/2009- 3.325 - 400 - - - 400
06/02/2015
Ms. Ho Po Chu 07/02/2005 3.35  01/07/2005- 3.325 - 800 - - - 800
AERRL 06/02/2015
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SHARE OPTIONS SCHEMES (Continued) BRESE (2
The New Scheme (Continued) et &l (&)
(xi)  (Continued) (xi) (&)
Number of Share Options
BREHE
Lapsed/
Granted Exercised cancelled
during the  during the  during the
Price at period from  period from  period from
Closing Price  exercise ~ Outstanding 1 April 2005 1 April 2005 1 April 2005 Outstanding
Date of  Exercise Exercise before date  date of ~ at31March  to15June  to15June  to15June at 15 June
Name Grant Price Period  of grant  options 2005 2005 2005 2005 2005
i REBH fRE s RERE RBRE —33If R-22IEF R-RTIE MN-TBRE BRI

RWAE %8 ZA=t-B MA-BE WA-HE MBA-BE AATEH
LB 2k WAT® AATER AATER  ABTER  HAGE

ERT e &%/
(HK9) (HK$) (HKS) (1000) (1000) ('000) ('000) (1000)
(B7) (Bx)  (Bx) () (F) (F) (F) ()
(ii) - Other Eligible Participants
EAaEHSESE
Employees 22/05/2002 130 22/05/2002- 130 3.25 200 - (100) - 100
=h 21/05/2012
22/05/2002 130 22/05/2003- 130 3.25 100 - (100) - -
21/05/2012
01/11/2002 165 01/01/2003- 1,65 3.55 1,070 - (150) - 920
31/10/2012
01/11/2002 1,65 01/01/2004- 1.65 3.485 2,080 - (500) - 1,580
31/10/2012 (AVGEH)
01/12/2003  2.475  01/08/2005- 2425 - 2,282 - - - 2,282
30/11/2013
01/12/2003 2475 01/01/2006- 2.425 - 4,554 - - - 4,554
30/11/2013
01/12/2003 2475 01/01/2007- 2425 - 4524 - - - 4,524
30/11/2013
27/04/2004 190 01/01/2005- 1.86 3.01 1352 - (148) - 1,204
26/04/2014 (AVGEH)
27/04/2004 190 01/01/2006- 1.86 - 510 - - - 510
26/04/2014
27/04/2004 190 01/01/2007- 1.86 - 280 - - - 280
26/04/2014
01/02/2005 315 01/01/2006- 3.15 - 1,090 - - (20) 1,070
31/01/2015
01/02/2005 315 01/01/2007- 3.15 - 2,180 - - (40) 2,140
31/01/2015
01/02/2005 315 01/01/2008- 3.15 - 2,180 - - (40) 2,140
31/01/2015
07/02/2005 335 01/07/2005- 3325 - 1,800 - - - 1,800
06/02/2015
07/02/2005 335 01/01/2007- 3325 - 880 - - - 880
06/02/2015
07/02/2005 335 01/01/2008- 3.325 - 1,760 - - - 1,760
06/02/2015
07/02/2005 335 01/01/2009- 3325 - 1,760 - - - 1,760
06/02/2015

38



Report of the Directors Ex&#H&

SHARE OPTIONS SCHEMES (Continued)
The New Scheme (Continued)

A professional actuarial firm has been invited to perform
an estimation of the expenses for the share option schemes.

According to the Hong Kong Financial Reporting Standard
2 ("HKFRS2") to be adopted in the following financial
year, the cost of share-based transactions should be
recognised as an expense over the period from the date of
grant until they are exercisable by the receiver of such
payment. Were this standard to be adopted in this report,
the expense required to be reported for share options
granted on or before 31 March 2005 would be estimated

Annual Report 2004-2005 F ¥

BRESE (&)
& (@)

—HEEHERATNERFEARRZBEK
RErEEA -

RIBHKFRS2E R T — B B BUF & 1 F
mo EBRENKEEBENAFEEERER
MEDHRNEN  BHIOAEBEERA
IR o BEREEREFE R AFEHMHKFRS2
BN _ZEZRF A=+ —H=E UMK
HHEREMEENBRR X HEFEHND
™~

as follows:
Financial Year
BHEE
2003/04 2004/05 2005/06 2006/07 2007/08 2008/09 2009/10 Total
2t
RAaA
P&L expenses (HK$'000) 768 4,718 5,896 1,162 318 - 15,655
BaBExd (FEL) (Note 1)
(B EE1)
Note: Kt
1. No charge is recognised in the consolidated profit and loss 1. RAFENERE B A BRI IRERE

account in respect of the cost of share-based transactions
during the year.

There are several relevant measures that may be considered
to assess the financial impact of the share option schemes,
including the expense of share-based transactions under
generally accepted financial reporting standards (e.g.,
HKFRS2). The expense of the share-based transactions
attributes the expense of share-based transaction over the
period from the original transaction date (i.e., grant date)
to the date when the recipient’s entitlement to the payment
has been fully realized (i.e., vested).

BERH -

R EEETE A AT AEERIEFGE
REFEEHTHERENTE  BEREE
BN A ) B 75 5 AR 4E (AAHKFRS2) T A
BROZHORSGHEBIL - ZRUKRHD
IR SGHERAT LSRN BEERH
WEITREREEN) #H -
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SHARE OPTIONS SCHEMES (Continued)

In assessing the expense of share-based transactions under
HKFRS2 requirement, the Binomial option pricing model
(the “Binomial Model”) has been used. The Binomial Model
is one of the most generally accepted methods used to
calculate the value of options and expense of share-based
transactions.

The parameters of the Binomial Model include the expected
life of the options, the risk-free interest rate, expected
future share price volatility and future dividend rates of
the shares of the Company, if any. The expected life of
the option reflects both the term to expiry and factors
that may cause the option to be exercised prior to expiry.
The risk-free interest rate makes reference to the yield
rates of the Hong Kong Government Exchange Bills/Notes.
Expected future share price volatility and dividend rates
reflect both analysis of historical experience and future
expectation.

It should be noted that the expense of share-based
transactions under HKFRS2 calculated using the Binomial
Model is based on various assumptions and is only a
preliminary estimate of the cost of share-based transactions
of share options granted on or before 31 March 2005 for
reference only. The Directors considered that the Company
will perform a detail estimation when HKFRS2 is required
to be adopted in next financial year and estimate the
expense required to be reported in the consolidated profit
and loss account for the share options granted.

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the
Company’s Bye-laws and there was no restriction against
such rights under the laws of Bermuda.

FIVE-YEAR FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities
of the Group for the last five financial years is set out on
P.171 of this annual report.
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MANAGEMENT CONTRACTS

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.

SUBSIDIARIES

Particulars of the subsidiaries of the Company are set out
in Note 13 to the Accounts.

BANK LOANS AND OVERDRAFTS

Particulars of bank loans and overdrafts of the Group as
at 31 March 2005 are set out in Notes 18 and 21 to the
Accounts.

DIRECTORS

The Directors who held office during the year and up to
the date of this report are:

Executive Directors

Mr. Ho Cheuk Fai (Chairman & Chief Executive Officer)
Mr. Ho Cheuk Ming
(Deputy Chairman & Chief Operating Officer)
Mr. Kwok Wing Kin, Francis (Deputy Chairman)
Mr. Tam Wing Hung
Mr. Lee Shu Ki
Mr. Wong Shun Pang (Appointed on 1 June 2004)

Independent Non-executive Directors

Mr. So Wai Chun

Mr. Chan Sui Sum, Raymond

Mr. Fong Hoi Shing (Appointed on 7 December 2004)
Mr. Leung Wai Ho (Resigned on 19 January 2005)
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DIRECTORS (Continued)

The independent non-executive Directors are appointed
for specific terms and hold office until 30 June 2005, 4
February 2006 and 6 December 2005 respectively, subject
to extension.

In accordance with Bye-Law 86(2), Mr. Fong Hoi Shing will
retire from office at the forthcoming annual general
meeting and, being eligible, offers himself for re-election.

In accordance with Bye-Law 87 of the Company, Messrs.
Kwok Wing Kin, Francis and Chan Sui Sum, Raymond will
retire from office at the forthcoming annual general
meeting and, being eligible, offer themselves for re-
election.

DIRECTORS’ SERVICE CONTRACTS

None of the Directors who are proposed for re-election at
the forthcoming annual general meeting has a service
contract with the Company which is not terminable by the
Company within one year without payment of
compensation, other than statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

No contracts of significance to which any of the Group
companies was a party and in which a Director was
materially interested, either directly or indirectly, subsisted
at the end of the year or at any time during the year.
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CONNECTED TRANSACTIONS

Upon the expiry of the previous lease agreement on 17
November 2003, a new lease agreement dated 14
November 2003 was entered into between Kings Lion
Development Limited (“Kings Lion”) as landlord and Karrie
Industrial Company Limited (“Karrie Industrial”), a wholly-
owned subsidiary of the Company, as tenant for the lease
of a portion (being 26,573 square feet in gross floor area)
of 9th Floor, Southeast Industrial Building, 611-619 Castle
Peak Road, Tsuen Wan, New Territories together with two
car parking spaces in the same building at a monthly rental
of HK$106,292 (that is, at approximately HK$4 per square
foot) for a term of two years commencing on 18 November
2003.

Kings Lion is a connected person of the Company under
Chapter 14A of the Listing Rules for the reason that Mr.
Ho Cheuk Fai, a Director of the Company, together with
his wife, control 100% of the voting power in general
meetings and also control the board of Kings Lion. The
transaction therefore constitutes a continuing connected
transaction under rule 14A.34 of the Listing Rules. Details
of the transaction are set out in the announcement dated
14 November 2003 issued to the shareholders of the
Company.

The Independent Non-executive Directors have reviewed
the transaction and confirmed that the transaction has
been entered into by the Group in the ordinary and usual
course of its business and on normal commercial terms
which are fair and reasonable so far as the shareholders
of the Company are concerned.
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Karrie International Holdings Limited

DIRECTORS’ AND CHIEF EXECUTIVE’S EENBETBRAEZRO#ER
INTERESTS IN SHARES

As at 31 March 2005 R-ZFBEFERF=HAH=4+—H

The interests of the Directors and chief executive in the AABZEERERTBRABEARRT (K
shares and the underlying shares of the Company and any Hm LB (BxR(BHFLBAEKRAD
associated corporations (as defined in the Securities and (IR & B 1) B An S B BE IR 0 #E B I
Futures Ordinance (the “SFO")) as recorded in the register BEELRARNBILELFIEHEIS2EMFE
maintained under Section 352 of the SFO or as notified to ZERMAE R - RB(ETARE
the Company and the Stock Exchange pursuant to the BETEFXHGNRETADE NG RQA]
Model Code for Securities Transactions by Directors of REZPFT 2w T -

Listed Companies are as follows:

(A) Interests in the Company (F) RAERQTF 2R

Number of ordinary shares of HK$0.10 each
EREMEII0BTZEEREE

Corporate/ % of issued
Personal Family Other Total share
interests interests interests interests capital
EEEER BR
PN RERED Hiti g artER BAL
Mr. Ho Cheuk Fai BESY:Fi:d 5,158,000 209,650,000 172,200,000 214,808,000 52.68
(Note 1) (Note 2)
(Hf s —) (it 3E =)
Mr. Ho Cheuk Ming MEREE 8,100,000 - 172,200,000 180,300,000 44.22
(Note 2)
(MrsE=)
Mr. Kwok Wing Kin, Francis %7k B % & 4,100,000 - - 4,100,000 1.01
(Note 3)
(FrEE=)
Mr. Tam Wing Hung oK 5T 1,100,000 - - 1,100,000 0.27
(Note 4)
(P 5 7m)
Mr. Lee Shu Ki FHEAE 3,300,000 - - 3,300,000 0.81
(Note 5)
(P 3E )
Mr. Wong Shun Pang EIEMS 5 & 2,710,000 - - 2,710,000 0.66
(Note 6)
GERY
Ms. Ho Po Chu MERL L 37,450,000 177,358,000 172,200,000 214,808,000 52.68
(Note 7) (Note 7) (Note 2)

(F&Et) (&) (=)
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DIRECTORS’ AND CHIEF EXECUTIVE'S
INTERESTS IN SHARES (Continued)

(A) Interests in the Company (Continued)

Notes:

1.

Mr. Ho Cheuk Fai is deemed to be interested in (a)
37,450,000 shares held by his spouse, Ms. Ho Po
Chu, as beneficial owner and (b) 172,200,000 shares
in which his children under 18 are interested. Such
172,200,000 shares in which his children under 18
are interested are duplicated with his interests as a
founder of the HCF trust in the same block of shares
referred to in Note 2 below.

172,200,000 shares are held by Pearl Court Company
Limited (“Pearl Court”) as trustee for a unit trust
known as Ho Cheuk Fai Family Trust (“HCF Trust”).
Mr. Ho Cheuk Fai is deemed to be interested in these
172,200,000 shares as founder of the HCF Trust. Ms.
Ho Po Chu is interested in these 172,200,000 shares
by virtue of the fact that (a) she controls or exercises
the control of one-third or more of the voting power
at general meetings of Pearl Court; (b) she holds one
unit in the HCF Trust; and (c) she is one of the
discretionary objects of a discretionary trust known
as Ho Wai Leung Memorial Trust (“HWL Trust”), the
trust property of which comprises 9,999 units in the
HCF Trust and in which Ms. Ho Po Chu, Mr. Ho Cheuk
Ming and Mr. Ho Cheuk Fai’s children under 18 are
the discretionary objects. These 9,999 units of HCF
Trust are held by HSBC International Trustee Limited
("HITL") as trustee for HWL Trust. Therefore, the
interests of Mr. Ho Cheuk Fai, Ms. Ho Po Chu, their
children under 18 and Mr. Ho Cheuk Ming in the
172,200,000 shares are duplicated with each other.

The personal interests of Mr. Kwok Wing Kin, Francis
comprise 800,000 ordinary shares and 3,300,000
outstanding share options.

The personal interests of Mr. Tam Wing Hung
comprise 680,000 ordinary shares and 420,000
outstanding share options.

The personal interests of Mr. Lee Shu Ki comprise
1,400,000 ordinary shares and 1,900,000 outstanding
share options.

The personal interests of Mr. Wong Shun Pang
comprise 510,000 ordinary shares and 2,200,000
outstanding share options.

The personal interests of Ms. Ho Po Chu comprise
36,650,000 ordinary shares and 800,000 outstanding
share options. Ms. Ho Po Chu is also deemed to be
interested in (a) 5,158,000 shares held by her spouse,
Mr. Ho Cheuk Fai, as beneficial owner and (b)
172,200,000 shares in which her children under 18
are interested. Such 172,200,000 shares in which her
children under 18 are interested are duplicated with
her interests in the same block of shares referred to
in Note 2 above.

EERER

&
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Karrie International Holdings Limited

DIRECTORS’ AND CHIEF EXECUTIVE'S BEENEBRSTHAEZRDERS &)
INTERESTS IN SHARES (Continued)
(B) Interests and short positions in associated (Z) REBEZEZEZRKXE

corporations

(i) Karrie Industrial Company Limited (i) S FEmBRA A

Number of non-voting deferred shares of HK$100 each

BREE10ET 2 ERREELERDEE

Corporate/ % of
Personal Family Other Total issued share
interests interests interests interests capital
(Note)
rEEER
BAES RERED Hiti g B itlEE BRES K
(B E)
Mr. Ho Cheuk Fai  falig#8% & 43,000 - - 43,000 86%
Ms. Ho Po Chu MEKRZ LT 7,000 - - 7,000 14%
Note: The entire issued share capital comprises 50,000 non- BitaE : B E1THD B50,0000% &M% FE(E 1008 T 2 £
voting deferred shares of HK$100 each and 10 KRERRERMD R I10REREEI100E T E
ordinary shares of HK$100 each. AR MR 1 A B e
(i) Karpo Technologies Limited (i) ZEFEER A

Number of non-voting deferred shares of HK$100 each

BREEIETZERERELRGHE

Corporate/ % of
Personal Family Other Total issued share
interests interests interests interests capital
(Note)
rEERS
BAES XERSR Hit s AR BRESW
(&)
Mr. Ho Cheuk Fai  fi/2#8% £ 9,999 - - 9,999 99.89%
Mr. Ho Cheuk Ming {28 % & - - 1 1 0.01%
Note: The entire issued share capital comprises 10,000 non- BitaE : BETTI B10,0000% &M E(E 10048 T 2 £
voting deferred shares of HK$100 each and 10 KRERBEERD R I0REREEI100E T E
ordinary shares of HK$100 each. AR MR 1 A B e
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DIRECTORS’ AND CHIEF EXECUTIVE'S BEENEBRSTHAEZRDERS &)
INTERESTS IN SHARES (Continued)
(B) Interests and short positions in associated () REBLIE2EZERKXR (&)

corporations (Continued)

(iii)  Karrie Industrial Holdings Limited (iii)  Karrie Industrial Holdings Limited

Number of non-voting deferred shares of HK$1 each

BEREEIAETZERFRELROHE

Corporate/ % of
Personal Family Other Total issued share
interests interests interests interests capital
(Note)

TERERY
BAES RERER Hih & iR BREM K
CiE3)
Mr. Ho Cheuk Fai  fallg %4 1 - - 1 8.33%
Ms. Ho Po Chu MERRZ L 1 - - 1 8.33%
Note: The entire issued share capital comprises 2 non-voting Wit - BETRGOB2BEREEVETZERZRE
deferred shares of HK$1 each and 10 ordinary shares R RO EREEIAS T2 T BRKRG, 48

of HK$1 each. B o

Save as disclosed above and under the heading “Share br EX KRR THEAR T8 R AT BN

Option Schemes”, none of the Directors, chief executives BEEFE EeaTBRABRHBEBAZRZ
or their associates have any personal, family, corporate or TERF= A=+ —HEARRAHHEHE
other interests and short positions in the shares and the EE (B R(GEHFGOD) ikin ki8R Gk
underlying shares of the Company or any of its associated RESAETEAEA KB - ABEHME
corporations as defined in the SFO as at 31 March 2005. mIORA ©
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Karrie International Holdings Limited

DIRECTORS’ AND CHIEF EXECUTIVE’S EENRBETHRABZKROERS #)
INTERESTS IN SHARES (Continued)

As at 15 June 2005 R_BEZFRFANHTHHA

The interests of the Directors and chief executive in the AABZEERERTBRABEARRT (K
shares and the underlying shares of the Company and any Hm LB (BxR(BHFLBAEKRAD
associated corporations (as defined in the Securities and ([CE GBI ) B S AE R ARt 2 %A I
Futures Ordinance (the “SFO")) as recorded in the register BEELRARNBILELFIEHEIS2EMFE
maintained under Section 352 of the SFO or as notified to ZERMAE R - RB(ETARE
the Company and the Stock Exchange pursuant to the BETEFXHGNRETADE NG RQA]
Model Code for Securities Transactions by Directors of REZPFT 2w T -

Listed Companies are as follows:

(A) Interests in the Company (F) RAERQTF 2R

Number of ordinary shares of HK$0.10 each
EREMEII0BTZEEREE

Corporate/ % of issued
Personal Family Other Total share
interests interests interests interests capital
EEEER BR
AR RERED Hiti g artER BOk
Mr. Ho Cheuk Fai A s 48 5 4 5,752,000 209,650,000 172,200,000 215,402,000 52.70
(Note 1) (Note 2)
(Hf s —) (M&=)
Mr. Ho Cheuk Ming MEREE 8,100,000 - 172,200,000 180,300,000 4411
(Note 2)
(fit 3 =)
Mr. Kwok Wing Kin, Francis %7k B % & 4,100,000 - - 4,100,000 1.00
(Note 3)
(FrEE=)
Mr. Tam Wing Hung oK 5T 1,100,000 - - 1,100,000 0.27
(Note 4)
(P 3 Pm)
Mr. Lee Shu Ki FHEAE 3,300,000 - - 3,300,000 0.81
(Note 5)
(P 3E )
Mr. Wong Shun Pang B i 2,710,000 - - 2,710,000 0.66
(Note 6)
(F3E7%)
Ms. Ho Po Chu MEBERZ L 37,450,000 177,952,000 172,200,000 215,402,000 52.70
(Note 7) (Note 7) (Note 2)

(F&Et) (&) (=)
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DIRECTORS’ AND CHIEF EXECUTIVE'S
INTERESTS IN SHARES (Continued)

(A) Interests in the Company (Continued)

Notes:

1.

Mr. Ho Cheuk Fai is deemed to be interested in (a)
37,450,000 shares held by his spouse, Ms. Ho Po
Chu, as beneficial owner and (b) 172,200,000 shares
in which his children under 18 are interested. Such
172,200,000 shares in which his children under 18
are interested are duplicated with his interests as a
founder of the HCF trust in the same block of shares
referred to in Note 2 below.

172,200,000 shares are held by Pearl Court Company
Limited (“Pearl Court”) as trustee for a unit trust
known as Ho Cheuk Fai Family Trust (“HCF Trust”).
Mr. Ho Cheuk Fai is deemed to be interested in these
172,200,000 shares as founder of the HCF Trust. Ms.
Ho Po Chu is interested in these 172,200,000 shares
by virtue of the fact that (a) she controls or exercises
the control of one-third or more of the voting power
at general meetings of Pearl Court; (b) she holds one
unit in the HCF Trust; and (c) she is one of the
discretionary objects of a discretionary trust known
as Ho Wai Leung Memorial Trust (“HWL Trust”), the
trust property of which comprises 9,999 units in the
HCF Trust and in which Ms. Ho Po Chu, Mr. Ho Cheuk
Ming and Mr. Ho Cheuk Fai’s children under 18 are
the discretionary objects. These 9,999 units of HCF
Trust are held by HSBC International Trustee Limited
("HITL") as trustee for HWL Trust. Therefore, the
interests of Mr. Ho Cheuk Fai, Ms. Ho Po Chu, their
children under 18 and Mr. Ho Cheuk Ming in the
172,200,000 shares are duplicated with each other.

The personal interests of Mr. Kwok Wing Kin, Francis
comprise 800,000 ordinary shares and 3,300,000
outstanding share options.

The personal interests of Mr. Tam Wing Hung
comprise 680,000 ordinary shares and 420,000
outstanding share options.

The personal interests of Mr. Lee Shu Ki comprise
1,400,000 ordinary shares and 1,900,000 outstanding
share options.

The personal interests of Mr. Wong Shun Pang
comprise 510,000 ordinary shares and 2,200,000
outstanding share options.

The personal interests of Ms. Ho Po Chu comprise
36,650,000 ordinary shares and 800,000 outstanding
share options. Ms. Ho Po Chu is also deemed to be
interested in (a) 5,752,000 shares held by her spouse,
Mr. Ho Cheuk Fai, as beneficial owner and (b)
172,200,000 shares in which her children under 18
are interested. Such 172,200,000 shares in which her
children under 18 are interested are duplicated with
her interests in the same block of shares referred to
in Note 2 above.
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172,200,000 f& 5 2 #E % + B A(a)ith
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Karrie International Holdings Limited

DIRECTORS’ AND CHIEF EXECUTIVE'S BEENEBRSTHAEZRDERS &)
INTERESTS IN SHARES (Continued)
(B) Interests and short positions in associated (Z) REBEZEZEZRKXE

corporations

(i) Karrie Industrial Company Limited (i) S FEmBRA A

Number of non-voting deferred shares of HK$100 each

BREE10ET 2 ERREELERDEE

Corporate/ % of
Personal Family Other Total issued share
interests interests interests interests capital
(Note)
EEEER
(5PN £ RERED Hiti s AR BRESWL
(Bt &)
Mr. Ho Cheuk Fai  fal/g 8% 4 43,000 - - 43,000 86%
Ms. Ho Po Chu MEBERRZ T 7,000 - - 7,000 14%
Note: The entire issued share capital comprises 50,000 non- BitaE : B E1TH B550,0000% &M% E(E 10048 T 2 £
voting deferred shares of HK$100 each and 10 WEREIER D R 10 SR EE 1008 T2 T
ordinary shares of HK$100 each. AR MR 1 A B e
(i) Karpo Technologies Limited (i) ZEPEBARRA]

Number of non-voting deferred shares of HK$100 each

BREE10ETZERTEEERDAE

Corporate/ % of
Personal Family Other Total issued share
interests interests interests interests capital
(Note)
EEREER
PN 37 REER Hith i &5 aitlEE BRES K
(Bt &)
Mr. Ho Cheuk Fai  fall@i@ % & 9,999 - - 9,999 99.89%
Mr. Ho Cheuk Ming i £ B % 4 - - 1 1 0.01%
Note: The entire issued share capital comprises 10,000 BitaE : B EETTI B10,0000% &M E(E 10048 T 2 £
non-voting deferred shares of HK$100 each and KRERBEERD R I0REREEI100E T E
10 ordinary shares of HK$100 each. AR MR 1 A B e
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DIRECTORS’ AND CHIEF EXECUTIVE'S BEENEBRSTHAEZRDERS &)
INTERESTS IN SHARES (Continued)
(B) Interests and short positions in associated () REBLIE2EZERKXR (&)

corporations (Continued)

(iii)  Karrie Industrial Holdings Limited (iii)  Karrie Industrial Holdings Limited

Number of non-voting deferred shares of HK$1 each

BREEIAETZERFRELROHE

Corporate/ % of
Personal Family Other Total issued share
interests interests interests interests capital
(Note)

rEEER
PN 37 REER Hit g fitEE BRES K
(B E)
Mr. Ho Cheuk Fai  falig#8% & 1 - - 1 8.33%
Ms. Ho Po Chu (OF§73 G 1 - - 1 8.33%
Note: The entire issued share capital comprises 2 non-voting Wit - BETRGOB2BEREEVETZERZRE
deferred shares of HK$1 each and 10 ordinary shares R RO EREEIAS T2 T BRKRG, 48

of HK$1 each. B e

Save as disclosed above and under the heading “Share br EX KRR THEAR T8 R AT BN

Option Schemes”, none of the Directors, chief executives BEEFE EeaTBRABRHBEBAZRZ
or their associates have any personal, family, corporate or TZERFANATHRBAEARRA K LB
other interests and short positions in the shares and the B (BxRGEFBRAD) RHD REBERMDF
underlying shares of the Company or any of its associated BREAMNBA KB - EZE X HEMmER
corporations as defined in the SFO as at 15 June 2005. FORAE ©

DIRECTORS’ INTEREST IN COMPETING EENBRERT RS

BUSINESS

None of the directors of the Company had any interest in KRR B EEMEBEEAEBRERBRF 2%
any business which competes with the Group. BHRESEMEZ -
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Karrie International Holdings Limited

SUBSTANTIAL SHAREHOLDERS FERRK

As at 31 March 2005 and 15 June 2005 R-ZFEERF=ZA=1+—HAHE-FTZFTAF
NATHHA

The interests or short positions of the persons (other than UTAET(TBEREERARAZEREITHR

a Director or chief executive of the Company) in the shares AB) AR AR MR G5F %E RE

or underlying shares of the Company as recorded in the RATHR(EF GO E336FBETRATFE

register of interests kept by the Company under section ZEmEEMoER

336 of the SFO are as follows:

Number of ordinary shares of HK$0.10 each
BEREEIIBIZERERHE

Personal Corporate/ Shareholding

Name of Shareholder interests  Other interests percentage
EEEER

IRER & 1B A % 2= H R BFRESL

Pearl Court - 172,200,000 42.99%

(Note 1 FizE—)

HITL - 172,660,000 42.73%
(Note 1 Pif&E—)

Cheah Cheng Hye #)&/8 % & - 40,126,000 9.99%
(Note 2 Mzt =)

Value Partners Limited (“VPL") - 40,126,000 9.99%
(Note 2 ftsE =)

Notes: Kt -

1. These 172,200,000 shares are held by Pearl Court as trustee — - #%%172,200,000% i% 17 H3 Pearl Court{E/ZHCF
for HCF Trust. HITL is deemed to be interested in these TrustZ ZFEARE - HTLER AHEZ S
172,200,000 shares held by Pearl Court by virtue of the fact Pearl Court# B 2 172,200,0000% & 1n 2 #
that 9,999 of 10,000 units of HCF Trust are held by HITL as = EABHITUEAHWL Trustz SsEAEE
trustee for HWL Trust. HITL is also interested in 380,000 and 10,000fEHCF Trust® i1 2 9,999{E B I - 1
80,000 shares as trustees for two other trusts. BRIMEETZIZEA  HTLE D BlE A

380,000 80,000R% f& 17 °

2. VPL is interested in 40,126,000 shares in the capacity of — - VPLIEARE&KIEIEHF40,126,0000% f% 1% o B
investment manager. Mr. Cheah Cheng Hye is interested in RS EFFAVPL31.82% 2 B - Bt
the same block of shares by virtue of his 31.82% shareholding fth 4% 15 B G 52 5 40,126,0000% I 15 A 25 ©
in VPL.
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SUBSTANTIAL SHAREHOLDERS (Continued)
As at 31 March 2005 and 15 June 2005 (Continued)

Save as disclosed above, as at 31 March 2005 and 15 June
2005, no person, other than the Directors and chief
executive of the Company, whose interests are set out in
the section “Directors’ and Chief Executive’s Interests in
Shares” above, had registered an interest or short position
in the shares and underlying shares of the Company that
was required to be recorded pursuant to section 336 of
the SFO.

ENCUMBRANCES ON SHARES

The Board wishes to disclose the following details for the
purpose of sound corporate governance:

As disclosed in 2004/05 Interim Report, on 22 November
2004, the Company received a written statement (the
“Statement”) dated 22 November 2004 from Pearl Court,
a substantial shareholder of the Company holding
172,200,000 ordinary shares of HK$0.10 each in the share
capital of the Company.

In the Statement, Pearl Court confirms that, as at 22
November 2004, it has not created or caused to be created
nor are there any encumbrances, including without
limitation charges, mortgages, pledges, liens, options,
restrictions, right of first refusal, adverse interests or any
third party rights or claims whatsoever (the
“Encumbrances”), in respect of any of its interests in the
Company. Pearl Court has further undertaken to the
Company that it will inform the Board within 7 calendar
days before the Company publishes its results
announcements for any year, half-year, quarterly or any
other interim period whether any of its interests in the
Company is encumbered by any Encumbrances as at the
date of notification, provided that Pearl Court has the
right to terminate such arrangement by giving to the Board
a notice in writing (the “Notice”) on or before one month
immediately preceding the deadline for the Company to
publish an announcement for its results for any year, half-
year under the Listing Rules, quarterly or any other interim
period (whether or not required under the Listing Rules).
Pearl Court has further authorised the Company to disclose
such information to the Stock Exchange of Hong Kong
Limited and to the public by any means that the Board
deems fit and to include such information in the Company’s
annual or interim reports or in its results announcements
for any year, half-year, quarterly or any other interim
period.
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ENCUMBRANCES ON SHARES (Continued)

Without prejudice to the disclosure obligations of the
Company required under the Listing Rules (including the
general disclosure obligation of the Company under Rule
13.09 of the Listing Rules), the Board will publish such
information as from time to time received from Pearl Court
in its annual and interim reports and in its results
announcements for any year, half-year, quarterly or any
other interim period. The Board will also publish a separate
announcement upon receipt of the Notice from Pearl Court.

Subsequently, on 5 March 2005, (being three days before
the 2004/05 3rd quarter results announcement) and 20
June 2005, Pearl Court notified the Company by two
written statements that it has not pledged any of its
interests in ordinary shares of the Company as at both 5
March 2005 and 20 June 2005 respectively. As at 20 June
2005, the number of ordinary shares of HK$0.1 each of
the Company held by Pearl Court was 172,200,000 shares.

MAJOR CUSTOMERS AND SUPPLIERS

The percentages of purchases and sales for the year ended
31 March 2005 attributable to the Group’s major suppliers
and customers are as follows:

Purchases
The largest supplier 19%
Five largest suppliers combined 48%
Sales
The largest customer 32%
Five largest customers combined 80%

None of the Directors, their associates, or any shareholders
(which, to the knowledge of the Directors, owned more
than 5% of the Company’s share capital) had a beneficial
interest in the Group’s major suppliers or customers noted
above.
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CONTINUING OBLIGATIONS UNDER THE
LISTING RULES

Advance to an Entity

In accordance with rule 13.13 of the Listing Rules, an
announcement was made on 9 September 2004 disclosing
the details of the trade receivables (the “Trade
Receivables”) due from Konica Minolta Business
Technologies Manufacturing (HK) Ltd. (“Konica Minolta”)
to the members of the Group as at 31 August 2004 which
exceeds 8% of the total market capitalization of the
Company as at that date.

As at 31 March 2005, the circumstances giving rise to the
disclosure under rule 13.13 continued to exist. In
accordance with rule 13.20 of the Listing Rules, details of
the relevant Trade Receivables due from Konica Minolta to
the Group as at 31 March 2005 are as follows:

As at 31 March 2005, there were 407,766,000 shares of
the Company in issue. Based on the average closing price
of the Company’s shares of HK$3.53 per share as stated
in the Stock Exchange’s daily quotation sheets for the
trading days from 22 March 2005 to 30 March 2005 (both
days inclusive), being the five business days immediately
preceding 31 March 2005, the market capitalisation of
the Company was approximately HK$1,439,414,000 as at
31 March 2005 (the “Total Market Capitalisation”). The
trade receivables due to the Group from Konica Minolta
amounted to approximately HK$145,732,000 as at 31
March 2005. The Trade Receivables were resulted from
sales to Konica Minolta by the Group in its ordinary course
of trading business and on normal commercial terms, which
are unsecured, interest free and with payment terms of 60
days, and represented approximately 10% of the Total
Market Capitalisation.
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CLOSURE OF REGISTER OF MEMBERS

The Register of Members of the Company will be closed
from Monday, 25 July 2005 to Friday, 29 July 2005 (both
dates inclusive) during which period no transfer of shares
will be registered. In order to qualify for the proposed
final dividend, all properly completed transfer forms
accompanied by the relevant share certificates must be
lodged with the Company’s Branch Registrars in Hong
Kong, Computershare Hong Kong Investor Services Limited,
Room 1712-6, 17th Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong not later than 4:00 p.m.
on Friday, 22 July 2005.

COMPLIANCE WITH THE CODE OF BEST
PRACTICE OF THE LISTING RULES

In the opinion of the Directors, the Company has complied
throughout the year with the Code of Best Practice as set
out in appendix 14 of the Listing Rules which was in force
prior to 1 January 2005.

COMPLIANCE WITH THE MODEL CODE OF
THE LISTING RULES

During the year, the Company has adopted stringent
procedures governing Directors’ securities transactions in
compliance with the Model Code as set out in Appendix
10 of the Listing Rules. Specific confirmation has been
obtained from all Directors to confirm compliance with
the Model Code throughout the year ended 31 March
2005.

INDEPENDENCE OF INDEPENDENT
NON-EXECUTIVE DIRECTORS

The Company has received from each Independent Non-
executive Director an annual confirmation of his
independence pursuant to Rule 3.13 of the Listing Rules.
The Company considers that all of the Independent Non-
executive Directors are independent.
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AUDIT COMMITTEE

According to the requirements of the Listing Rules, in
January 1999 the Group has established an Audit
Committee which now comprises three independent non-
executive Directors. They are responsible for dealing with
matters relating to audit which include reviewing and
supervising the financial reporting process and internal
control to protect the interests of the shareholders of the
Company. In year 2004/05 they have met four times to
discuss and review the performance of the Group, including
the report to the audit committee for audited financial
statements of the Group for the year ended 31 March
2005 issued by the external auditors.

The Audit Committee has also reviewed the terms and
conditions of connected transactions of the Company
taking place during the year under review.

AUDITORS

The Accounts have been audited by Messrs.
PricewaterhouseCoopers who retire and, being eligible,
offer themselves for re-appointment.

On behalf of the Board

Ho Cheuk Fai
Chairman

Hong Kong, 24 June 2005
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