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GOLD WO INTERNATIONAL HOLDINGS LIMITED

(金禾國際控股有限公司)*
(Incorporated in Bermuda with limited liability)

ANNOUNCEMENT OF RESULTS

FOR THE YEAR ENDED 31 MARCH 2001

RESULTS

The board of directors of Gold Wo International Holdings Limited (the "Company") is pleased to announce the audited consolidated results of the Company and its subsidiaries (the "Group") for the year ended 31 March 2001 together with comparative figures for the previous year as follows:


2001

2000


HK$'000

HK$'000

Turnover (Note 2)
145,959

102,825

Cost of sales
(97,381
)
(69,812
)

Gross profit
48,578

33,013

Other revenue
430

538

Selling and distribution expenses
(2,095
)
(1,864
)

Administrative expenses
(7,067
)
(5,121
)

Other operating expenses
(700
)
(200
)

Profit from operating activities (Note 3)
39,146

26,366

Finance cost
(2,006
)
(1,899
)

Profit before taxation
37,140

24,467

Taxation (Note 4)
(3,575
)
(1,484
)

Net profit from ordinary activities

attributable to shareholders
33,565

22,983

Dividends
13,000

10,000

Earnings per share (Note 5)

Basic
10.2 cents

7.0 cents

Diluted
N/A

N/A

Notes:

Pursuant to a reorganisation scheme to rationalise the structure of the Group in preparation for the listing of the Company's shares on The Stock Exchange of Hong Kong Limited (the "Stock Exchange") on 12 April 2001, the Company became the holding company of the companies now comprising the Group on 26 March 2001 (the "Group Reorganisation"). This was accomplished by acquiring the entire issued share capital of Richlink International Holdings Limited ("Richlink International"), the then holding company of the companies which comprise the Group in consideration of and in exchange for the allotment and issue of 10,000,000 ordinary shares of HK$0.01 each in the share capital of the Company, credited as fully paid, to the former shareholders of Richlink International, and the crediting as fully paid at par the 10,000,000 shares allotted and issued to the former shareholders of Richlink International on 5 February 2001. Further details of the Group Reorganisation and of the subsidiaries acquired pursuant thereto are set out in the Company's prospectus dated 30 March 2001.

1.
Basis of presentation and consolidation

The Group Reorganisation involved companies under common control. The consolidated financial statements have been prepared using the merger basis of accounting as a result of the Group Reorganisation completed on 26 March 2001. Under this basis, the Company has been treated as the holding company of its subsidiaries for the financial years presented rather than from the date of acquisition of the subsidiaries. Accordingly, the consolidation results of the Group for the two years ended 31 March 2001 include the results of the Group with effect from 1 April 1999 or since their respective dates of incorporation, where this is a shorter period.

2.
Turnover

Turnover represents the net invoiced value of goods sold, after allowance for returns and trade discounts. All significant intra-group transactions have been eliminated on consolidation.

An analysis of the Group's turnover and contribution to profit from operating activities by principal activity and geographical area of operations for the two years ended 31 March 2001 is as follows:



Contribution



to profit from


Turnover
operating activities


2001

2000

2001

2000


HK$'000

HK$'000

HK$'000

HK$'000

By principal activity:

Manufacture and sale of:

Melamine products
120,335

78,818

33,193

19,884

Silicon rubber products
25,624

24,007

5,953

6,482


145,959

102,825

39,146

26,366

By geographical area:

Hong Kong
57,902

41,494

16,471

10,639

Southeast Asia
24,120

27,496

6,439

7,050

South America
50,809

25,129

13,564

6,443

Europe
11,473

6,275

2,155

1,609

Others
1,655

2,431

517

625


145,959

102,825

39,146

26,366

3.
Profit from operating activities

The Group's profit from operating activities is arrived at after charging:


2001

2000


HK$'000

HK$'000

Cost of inventories sold
97,381

69,812

Depreciation:

Owned fixed assets
13,609

13,713

Leased fixed assets
182

250


13,791

13,963

4.
Tax


Group


2001

2000


HK$'000

HK$'000

Current year provision for Hong Kong profits tax
3,575

742

Deferred tax
-

742

Tax charge for the year
3,575

1,484

Hong Kong profits tax has been provided at the rate of 16% (2000: 16%) on the estimated assessable profits arising in Hong Kong for the year.

5.
Earnings per share

The calculation of basic earnings per share is based on the net profit from ordinary activities attributable to shareholders for the year of HK$33,565,000 (2000: HK$22,983,000) and the weighted average of 328,000,000 (2000: 328,000,000) ordinary shares.

The weighted average number of shares used to calculate the basic earnings per share for the two years ended 31 March 2001 includes the pro forma issued share capital of the Company, comprising 10,000,000 ordinary shares issued nil paid upon incorporation of the Company, 10,000,000 shares issued for the acquisition of Richlink International and the capitalisation issue of 308,000,000 shares.

There were no potential dilutive shares in existence for the two years ended 31 March 2001, and accordingly, no diluted earnings per share has been presented.

DIVIDEND

Interim dividends totalling HK$13 million (2000: HK$10 million) were paid by a subsidiary of the Company to its then then shareholders prior to the Group Reorganisation.

The directors of the Company do not recommend the payment of any dividends in respect of the period.

FINANCIAL REVIEW

The Group's turnover and profit attributable to the shareholders for the year ended 31 March 2001 amounted to HK$145,959,000 and HK$33,565,000 respectively, which conformed with the profit forecast as stated in the prospectus of the Company dated 30 March 2001, and representing increases of approximately 42% and 46% respectively over the corresponding period in 2000. The earnings per share for the year were HK 10.2 cents.

BUSINESS REVIEW

The Group is principally engaged in the manufacture and sale of household products made of melamine and silicon rubber including tableware, ashtrays, soap dishes and clocks. During the year, the Group has recorded sales of melamine products of approximately HK$120,335,000 (2000: HK$78,818,000) and sales of silicon rubber products of approximately HK$25,624,000 (2000: HK$24,007,000), representing an increase of approximately 53% and 7% respectively over the previous year.

During the year under review, the Group experienced robust increment in turnover and profit due to the impressive growth of tableware sales. The stunning performance further strengthened its position as a major local manufacturer of household products made of melamine and silicon rubber.

The Group's products are mainly sold to Hong Kong, Southeast Asia, South America, Europe and other markets, which accounted for about 39.7%, 16.5%, 34.8%,7.9% and 1.1% respectively of the Group's turnover for the year ended 31 March 2001. As a result of the outstanding performance and renowned goodwill of the Group, the Group is able to attract new customers and has received orders for producing melamine premiums gifts from international renowned cigarette, soft drink, popular cartoon products manufacturers and chain-store restaurants.

Despite the fact that the economy of Hong Kong is recovering and the Group faces keen competition within the industry, the Group still achieved impressive performance during the year, which were mainly attributable to increase in market demand and diversification of products which meet market demand. The Group also strives to look for new customers through working with agents which has long been the Group's marketing strategy.

Increase in demand for melamine

At present, melamine market is booming with huge room for further growth and development. As one of the major local manufacturer of melamine products, the Group, with a strong foundation in the industry, had fully utilized its business opportunity to step up its production capacity to meet the market demand, which grows in line with the tremendous surge in the number of businesses.

Besides the increase in demand, the Group also considers that the surge in profit and turnover is due to the diversification of products which meet market demand. The Group has always been committed to provide an extensive range of household products made of melamine, which comply with the safety and health standards set by major countries in the world, such as FDA Title 21 of the United States and the EEC Directive of the European Union. The Group also believe that solid customer base is one of the key to success in this competitive market, thus it emphasizes the communication with its customers with a view to meet their demands. In addition, introducing new products with high quality and safety standard into the market helps the Group to keep on growing in terms of turnover and profit.

Use of proceeds

The Group was listed on the Stock Exchange on 12 April 2001, and raised HK$36 million through issuing 72 million new shares (the "New Shares") at an issue price of HK$0.5 each. The net proceeds from the issue of New Shares, after deducting expenses to be borne by the Group, amounted to about HK$25.5 million.

Subsequent to the balance sheet date and upon the listing of the Company's shares on the Stock Exchange, none of the proceeds has been utilised. As at the date of this announcement, the net proceeds are kept as banks deposits. The directors of the Company are of the opinion that the proceeds will be utilised in accordance with those set out in the Company's prospectus dated 30 March 2001.

Future Plans

Given the Group's well-built competitive edge and the promising growth in the market, the Group has devised master business plans tailored-made for its future development so as to optimize its advantage as an industry leader.

The Group decides to apply approximately HK$17 million to acquire advanced machinery and equipment to upgrade its existing production lines and step up its production efficiency so as to assure the quality of products and stable product supply. At the same time, more resources will be put into research and development for ensuring the production of innovative products which are in line with the changing market demand. The Directors believes that the experienced management team and well-equipped production facilities can enhance the production capacity and lower the production cost in the long run.

Liquidity and Financial Resources

The Group's cash and bank balances are mostly held in Hong Kong dollars. The Group's borrowings are made in Hong Kong dollars, approximately 3% of such borrowings bear interest at fixed lending rate. As at 31 March 2001, the Group's borrowings amounted to approximately HK$14,935,000, out of which approximately 35% is repayable within one year. The gearing ratio of the Group as at 31 March 2001 calculated as a ratio of total debts to total assets is approximately 17%. Net current assets as at 31 March 2001 was approximately HK$13,203,000 and current ratio was maintained at a healthy level of approximately 143%. As the Group's transactions are mostly settled by Hong Kong dollars, Renminbi, or Hong Kong dollars pegged currencies, no use of financial instruments for hedging purposes is considered necessary.

As at 31 March 2001, the Group's leasehold land and buildings and investment property carrying values of approximately HK$5,496,000 and HK$1,228,000, respectively, were pledged to secure general banking facilities granted to the Group.

EMPLOYEES and Remuneration Policies

As at 31 March 2001, the Group had 11 staff working in Hong Kong. In addition, 695 workers are employed pursuant to the Group's processing arrangement with an independent third party.

The Group remunerates its employees largely based on industry practice. Remuneration packages comprised salary commissions and bonuses based on individual merits.

AUDIT COMMITTEE

Pursuant to the Rules Governing the Listing of Securities on the Stock Exchange (the "Listing Rules"), an audit committee, comprising all independent non-executive directors, was established on 26 March 2001.

By reference to "A Guide for The Formation of An Audit Committee" published by the Hong Kong Society of Accountants, written terms of reference which describe the authority and duties of the audit committee were prepared and adopted by the Board of the Company on the same date. The principal activities of the Audit Committee include the review and supervision of the Group's financial reporting process and internal controls.

PURCHASE, SALE OR REDEMPTION OF SECURITIES

Neither the Company nor any of its subsidiaries has purchased, sold or redeemed any of the Company's shares subsequent to the listing of the Company's shares on 12 April 2001 and up to the date of this announcement.

corporate governance

In the opinion of the Directors, the Company was in compliance with the Code of Best Practice as set out in Appendix 14 of the Listing Rules.

disclosure of information on the stock exchange'S website

A detailed announcement of annual results of the Group for the year ended 31 March 2001 containing all the information required by paragraphs 45(1) to 45(3) of Appendix 16 of the Listing Rules will be published on the website of the Stock Exchange on or before 31 July 2001.

By order of the board

Fu Chu Kan

Chairman and Managing Director

Hong Kong, 26 July 2001

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Gold Wo International Holdings Limited (the "Company") will be held at Salon Three (Level Three), JW Marriott Hotel, Pacific Place, 88 Queensway, Hong Kong on 28 August 2001 at 11:30 a.m. for the following purposes:

1.
To receive and consider the audited financial statements and the reports of the directors and auditors for the year ended 31 March 2001.

2.
To re-elect director(s) and to authorise the board of directors to fix their/its remuneration.

3.
To re-appoint auditors and to authorise the board of directors to fix their remuneration.

4.
To consider and if thought fit, to pass with or without modifications the following resolution as an ordinary resolution:

A.
THAT

(a)
subject to sub-paragraph (c) of this Resolution, the exercise by the directors of the Company (the "Directors") during the Relevant Period (as defined below) of all the powers of the Company to allot, issue and deal with additional shares of the Company and to make or grant offers, agreements and options which might require the exercise of such powers be and is hereby generally and unconditionally approved;

(b)
the approval in sub-paragraph (a) of this Resolution shall authorise the Directors during the Relevant Period to make or grant offers, agreements and options which might require the exercise of such powers after the end of the Relevant Period;

(c)
the aggregate nominal amount of share capital allotted or agreed conditionally or unconditionally to be allotted (whether pursuant to an options or otherwise) by the Directors pursuant to the approval in sub-paragraph (a) of this Resolution, otherwise than pursuant to (i) a Rights Issue (as defined below), (ii) the exercise of any option scheme or similar arrangement for the time being adopted for the grant or issue to officers and/or employees of the Company and/or any of its subsidiaries of shares or rights to acquire shares of the Company or (iii) any scrip dividend or similar arrangement providing for the allotment of shares in lieu of the whole or part of the cash payment for a dividend on shares of the Company in accordance with the bye-laws of the Company, shall not exceed 20% of the aggregate nominal amount of the share capital of the Company in issue as at the date of this Resolution and the said approval shall be limited accordingly; and

(d)
for the purposes of this Resolution:

"Relevant Period" means the period from the passing of this Resolution until whichever is the earlier of:

(i)
the conclusion of the next annual general meeting of the Company;

(ii)
the expiration of the period within which the next annual general meeting of the Company is required by the bye-laws of the Company or any applicable law to be held; and

(iii)
the revocation or variation of this Resolution by an ordinary resolution of the shareholders in general meeting.

"Rights Issue" means an offer of shares or other securities of the Company open for a period fixed by the Directors to holders of shares of the Company or any class thereof on the register on a fixed record date in proportion to their then holdings of such shares or class thereof (subject to such exclusion or other arrangements as the Directors may deem necessary or expedient in relation to fractional entitlement's or having regard to any restrictions or obligations under the laws of, or the requirements of any recognised regulatory body or any stock exchange in, any territory outside the Hong Kong Special Administrative Region of the People's Republic of China).

B.
THAT

(a)
subject to sub-paragraph (b) of this Resolution, the exercise by the Directors during the Relevant Period (as defined below) of all powers of the Company to repurchase shares of the Company on The Stock Exchange of Hong Kong Limited (the "Stock Exchange") subject to and in accordance with all applicable laws and the requirements of the Rules Governing the Listing of Securities on the Stock Exchange be and is hereby generally and unconditionally approved;

(b)
the aggregate nominal amount of the shares of the Company which may be purchased pursuant to the approval in sub-paragraph (a) of this Resolution shall not exceed 10% of the aggregate nominal amount of the share capital of the Company in issue on the date of passing of this Resolution and the said approval shall be limited accordingly; and

(c)
for the purposes of this Resolution:

"Relevant Period" means the period from the passing of this Resolution until whichever is the earlier of:

(i)
the conclusion of the next annual general meeting of the Company;

(ii)
the expiration of the period within which the next annual general meeting of the Company is required by law to be held; and

(iii)
the revocation or variation of this Resolution by an ordinary resolution of the shareholders in general meeting.

C.
THAT conditional upon Resolution A and Resolution B being passed, the aggregate nominal amount of the shares of the Company which are repurchased by the Company under the authority granted to the Directors as mentioned in Resolution B shall be added to the aggregate nominal amount of share capital that may be allotted and issued or agreed conditionally or unconditionally to be allotted by the Directors pursuant to Resolution A.

By order of the board

Young Chi Shan, Michael

Company Secretary

Hong Kong, 26 July 2001

Notes:

1.
Any member entitled to attend and vote at the meeting shall be entitled to appoint another person (who must be an individual) as his proxy to attend and vote instead of him.

2.
In order to be valid, a form of proxy and the power of attorney or other authority (if any) under which it is signed, or a notarially certified copy of such power of authority, must be deposited at the Company's principal place of business at Unit 5, 34th Floor, Cable TV Tower, 9 Hoi Shing Road, Tsuen Wan, New Territories, Hong Kong not less than 48 hours before the time fixed for holding the meeting.

3.
Where there are joint holders of any share of the Company, any one of such joint holders may vote, either in person or by proxy, in respect of such share as if he were solely entitled thereto, but if more than one of such joint holders are present at the meeting, the senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and for this purpose seniority shall be determined by the order in which the names stand in the register in respect of the joint holding.

4.
The register of members of the Company will be closed from 23 August 2001 to 28 August 2001 (both days inclusive) during which period no transfer of shares will be effected. In order to qualify for attending at the annual general meeting, all transfers accompanied by the relevant share certificates must be lodged with the Company's branch share registrar and transfer office in Hong Kong, Tengis Limited of 4th Floor, Hutchison House, 10 Harcourt Road, Central, Hong Kong not later than 4:00 p.m. on 22 August 2001.

"Please also refer to the published version of this announcement in the Hong Kong i-mail"
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