Report of the Directors
EEEHRSE

The directors herein present their report and the audited
financial statements of the Company and the Group for
the year ended 31 December 2001.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment
holding. Details of the principal activities of its subsidiaries
are set out in note 16 to the financial statements. There
were no changes in the nature of the Group’s activities

during the year.
SEGMENTAL INFORMATION

An analysis of the Group's turnover and contribution to
profit from operating activities by principal activity and
geographical area of operations for the year ended 31
December 2001 is set out in note 4 to the financial

statements.
RESULTS AND DIVIDENDS

The Group's profit for the year ended 31 December 2001
and the state of affairs of the Company and the Group at
that date are set out in the financial statements on
pages 38 to 95.

An interim dividend of HK8 cents per ordinary share was
paid on 28 September 2001. The directors recommend
the payment of a final dividend of HK2 cents per
ordinary share in respect of the year to shareholders
registered in the register of members of the Company
on 25 April 2002. This recommendation has been
incorporated in the financial statements as an allocation
of retained earnings within capital and reserves in the
balance sheet. Further details of this accounting treatment

are set out in note 12 to the financial statements.
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SUMMARY FINANCIAL INFORMATION

A summary of the published results and of the assets
and liabilities of the Group prepared on the bases set out

in notes 1, 2 and 3 below is as follows:

Report of the Directors (Cont'd)
ExeRs (A

MERHEE

UTARAEENE s XEREERBER
Z - TIRTXMIEET - 2RIAEMELERFH

RESULTS &
Year ended 31 December
B#FE+-BA=+—HLEE
2001 2000 1999 1998 1997
—BE—F —TTTF —AhANE —AANE —AhtHF
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
T F& T FETT FH&TT FETT
TURNOVER =k 40 487,121 506,832 414,168 361,087 247545
PROFIT BEFORETAX B&iRBIEF 65,613 80,889 84,522 64,822 31,437
Tax B 11,058 (134) (9,690) (11,211) (5,758)
PROFIT BEFORE 314
MINORITY BRRES
INTERESTS k%1l 76,671 80,755 74,832 53,611 25,679
Minority interests LEH R
P 363 409 - - -
NET PROFIT FROM BR R FE (L
ORDINARY BEES
ACTIVITIES i F
ATTRIBUTABLE TO
SHAREHOLDERS 77,034 81,164 74,832 53,611 25,679
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SUMMARY FINANCIAL INFORMATION MBEBRHBE (8]

(continued)

ASSETS AND SEHAR
LIABILITIES

2001

=L 1 B
HK$'000
T

TOTAL ASSETS WEE 324,397

TOTAL LIABILITIES waE (69,453)

2
S

N

MINORITY INTERESTS DB RS -

B

As at 31 December
»+=-—HBA=+—H
2000 1999 1998

—EETTE —AANE —ANNE

HK$'000 HK$'000 HK$'000
TAET TAET TAET

292,327 277255 162,223
(73,497) (74,327) (58,894)
(752) - -

NET ASSETS FEE 254,944

218,078 202,928 103,329

Notes: Bfat

1. The summary of the combined results of the Group for 1.

the two years ended 31 December 1998 has been
extracted from the Company's prospectus dated 26
October 1999. The summary was prepared from the
audited financial statements of the companies then
comprising the Group, after making appropriate
adjustments and reclassifications, as if the current
structure of the Group had been in existence throughout
these financial years. The results of the Group for the
year ended 31 December 1999 include the results of the
Company and its subsidiaries acquired through the group
reorganisation with effect from 1 January 1999 or since
their respective dates of incorporation, where this is a
shorter period. The adoption of new/revised accounting
standards, as further detailed in note 2 to the financial
statements, has resulted in no change to the previously

published results.

2. As the Company was incorporated on 11 August 1999, 2.

the only published audited consolidated balance sheets
of the Group are as at 31 December 1998, 1999, 2000
and 2001.
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SUMMARY FINANCIAL INFORMATION (continued)

3. The net assets of the Group as at 31 December 1998,
1999 and 2000 have been adjusted for the effects of the
retrospective changes in accounting policy for dividend
declared after the respective balance sheet dates, details
of which are set out in notes 2, 3 and 12 to the financial
statements.

FIXED ASSETS AND INVESTMENT PROPERTIES

Details of movements in the fixed assets and investment
properties of the Group during the year are set out in
note 14 to the financial statements.

Particulars of the Group’s investment properties as at 31
December 2001 are summarised on page 96 of this
annual report.

SUBSIDIARIES

Particulars of the Company’'s subsidiaries as at 31
December 2001 are set out in note 16 to the financial
statements.

SHARE CAPITAL AND SHARE OPTIONS

Details of movements in the Company's share capital
during the year, together with the reasons therefor, are
set out in note 25 to the financial statements.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company'’s bye-laws/articles of association or the laws
of Bermuda which would oblige the Company to offer
new shares on a pro rata basis to its existing shareholders.

RESERVES

Details of movements in the reserves of the Company
and the Group during the year are set out in note 26 to
the financial statements.
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DISTRIBUTABLE RESERVES

At 31 December 2001, the Company’s reserves available
for distribution, calculated in accordance with the
Companies Act 1981 of Bermuda, amounted to
HK$49,806,000. In addition, the Company’s share
premium account, in the amount of HK$27,891,000,
may be distributed in the form of fully paid bonus
shares.

MAJOR CUSTOMERS AND SUPPLIERS

In the year under review, sales to the Group's five
largest customers accounted for approximately 86% of
the total sales for the year and sales to the largest
customer included therein amounted to approximately
40%. Purchases from the Group's five largest suppliers
accounted for approximately 65% of the total purchases
for the year and purchases from the largest supplier

included therein amounted to approximately 44 %.

None of the directors of the Company or any of their
associates or any shareholders (which, to the best
knowledge of the directors, own more than 5% of the
Company's issued share capital) had any beneficial
interest in any of the Group's five largest customers and

suppliers.

DIRECTORS

The directors of the Company during the year were:

Executive directors:

Hsu Chen Shen

Hsu Shui Sheng

Hsu Wei JuiYun

Pak Ping Chun

Yang Hsien Lin

Cheung Wai Hung, Boswell
Hsu Chin Liang
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DIRECTORS (continued)

Independent non-executive directors:
Leung Hok Lim
Chan Nien-Po

In accordance with clause 87 of the Company’s bye-
laws, Mr. Leung Hok Lim and Mr. Chan Nien-Po will
retire by rotation and, being eligible, offer themselves for

re-election at the forthcoming annual general meeting.

DIRECTORS’ SERVICE CONTRACTS

All the executive directors have entered into service
contracts with the Company which commenced on 1
October 1999 and wiill continue until termination by not
less than 3 months'’ prior notice in writing. In the case of
Mr. Hsu Chen Shen, Mr. Hsu Shui Sheng, Mr. Yang
Hsien Lin and Mr. Hsu Chin Liang, such notice may only
be given to expire at any time on or after the third
anniversary of the commencement date of the service

contract.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES
AND DEBENTURES

Under the terms of the Company’s share option scheme
adopted by the Company on 20 October 1999, the board
of directors of the Company may, at their discretion,
grant options to directors or employees of the Group to
subscribe for shares in the Company. Details of the
share option scheme are set out in note 25 to the

financial statements.

Save as disclosed above, at no time during the year was
the Company, its holding company or any of its
subsidiaries a party to any arrangement to enable the
Company'’s directors, their respective spouse or children
under 18 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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DIRECTORS’ INTERESTS INTHE SHARE
CAPITAL OFTHE COMPANY AND ITS
ASSOCIATED CORPORATIONS

As at 31 December 2001, the interests of the directors

in the share capital of the Company and its associated

corporations (as defined in the Securities (Disclosure of

Interests) Ordinance (the “SDI Ordinance”)), as recorded

in the register maintained by the Company pursuant to

Section 29 of the SDI Ordinance, were as follows:

(i)

(ii)

The Company

Nature Number
Name of director of interest of shares
Mr. Hsu Chen Shen  Corporate 337500,000 (Note)
Mr. Hsu Shui Sheng  Corporate 337500,000 (Note)
Mr. Hsu Chin Liang ~ Corporate 337500,000 (Note)

Note: 337,500,000 shares are owned by Bright
International Assets Inc., 28% of the issued capital
of which is owned by Mr. Hsu Chen Shen, 24% of
the issued capital of which is owned by Mr. Hsu

Shui Sheng, and 24% of the issued capital of

which is owned by Mr. Hsu Chin Liang.

Associated corporations

(a)

Name of

director

Mr. Hsu Chen Shen
Mr. Hsu Shui Sheng
Mr. Hsu Chin Liang

Bright International Assets Inc.

Number and percentage

Nature of of shares held in the
interest  associated corporation
Individual 28 ordinary shares (28%)
Individual 24 ordinary shares (24%)
Individual 24 ordinary shares (24%)
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DIRECTORS’ INTERESTS INTHE SHARE
CAPITAL OF THE COMPANY AND ITS
ASSOCIATED CORPORATIONS (continued)

(ii)  Associated corporations (continued)

(b)  Whole Bright Industries (HK) Limited

100,000 non-voting deferred shares in Whole
Bright Industries (HK) Limited are owned as
to 60,000 shares by Mr. Hsu Chen Shen and
40,000 shares by Mrs. Hsu Wei Jui Yun.

In addition to the above, a director holds a share in a
subsidiary of the Company in a non-beneficial capacity,
solely for the purpose of complying with the minimum
company membership requirements.

Save as disclosed above, none of the directors or their
respective associates had any personal, family, corporate
or other interests in the equity or debt securities of the
Company or any of its associated corporations (as
defined in the SDI Ordinance) or had any right to
subscribe for equity or debt securities of the Company,
as recorded in the register required to be kept under
Section 29 of the SDI Ordinance or as otherwise notified
to the Company and The Stock Exchange of Hong Kong
Limited pursuant to the Model Code for Securities

Transactions by Directors of Listed Companies.

DIRECTORS’ INTERESTS IN CONTRACTS

No director had a beneficial interest in any contract of
significance to the business of the Group to which the
Company, its holding company or any of its subsidiaries
was a party during the year.
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SUBSTANTIAL SHAREHOLDER

As at 31 December 2001, the following interest of 10%
or more of the issued share capital of the Company was
recorded in the register of interests required to be kept
by the Company pursuant to Section 16(1) of the SDI
Ordinance:

Name

&

Bright International Assets Inc. (Note/ff &%)

Note: The above interest in the name of Bright International
Assets Inc. was also disclosed as interests of Mr. Hsu
Chen Shen, Mr. Hsu Shui Sheng and Mr. Hsu Chin Liang,
respectively, in the above section headed “Directors’
interests in the share capital of the Company and its
associated corporations”

Save as disclosed above, no person, other than the
directors of the Company whose interests are set out
above, had registered an interest in the share capital of
the Company that was required to be recorded under
Section 16(1) of the SDI Ordinance.

PURCHASE, REDEMPTION OR SALE OF LISTED
SECURITIES

Neither the Company nor any of its subsidiaries
purchased, redeemed or sold any of the Company’s
listed securities during the year.
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CODE OF BEST PRACTICE

In the opinion of the board of directors, the Company
complied with the Code of Best Practice as set out in
Appendix 14 of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited
(the "“Listing Rules”) throughout the accounting period
covered by the annual report, except that the non-
executive directors of the Company are not appointed
for specific terms but are subject to retirement by
rotation and re-election at the annual general meeting of

the Company in accordance with the Company’s bye-laws.

CONNECTED TRANSACTIONS

During the year, the Group had related party transactions,
as detailed in note 31 to the financial statements. The
transaction as detailed in note 31(b) to the financial
statements also constituted a connected transaction
under the Listing Rules. In the opinion of the directors,
such connected transaction was conducted in the
ordinary and normal course of business of the Group
and because the total consideration was below the
threshold of HK$1,000,000, it was not subject to any
disclosure or shareholders’ approval requirements under
the Listing Rules.

AUDITORS

Ernst & Young retire and a resolution for their
reappointment as auditors of the Company will be

proposed at the forthcoming annual general meeting.

ON BEHALF OF THE BOARD
Hsu Chen Shen

Chairman

Hong Kong
19 March 2002
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