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The Board of Directors submit their report and audited financial
statements for the year ended 31 March 2002.

PRINCIPAL ACTIVITY

The Company acts as an investment holding company. The principal
activities of its subsidiaries and associate are set out in notes 15 and 16

respectively to the financial statements.

RESULTS AND DIVIDENDS

The results of the Group for the year ended 31 March 2002 are set out in

the consolidated income statement on page 25.

The Board of Directors does not recommend the payment of a dividend.

FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of the Group for
the past five financial years ended 31 March 2002 is set out on pages 77

and 78 of the annual report.

FIXED ASSETS

Details of significant changes in the fixed assets of the Group and the
Company during the year are set out in notes 13 and 14 respectively to

the financial statements.

RESERVES

Movements in the reserves of the Group and the Company during the

year are set out in note 26 to the financial statements.

SHARE CAPITAL

Details of movements in the share capital of the Company during the

year are set out in note 24 to the financial statements.
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DIRECTORS

The directors of the Company during the year and up to the date of this

report were:

Executive directors:

Mr. LEE Deh

Mrs. LEE Shiao Yu Cho

Mr. LEE Sam Yuen, John

Mr. CALLISTER, Stephen William
Ms. NG Fung Ying

Mr. NG Hoi Chun

Mr. YEUNG Wood Sang

(deceased on 17 December 2001)

(appointed on 10 January 2002)
(appointed on 10 January 2002)
(appointed on 2 July 2002)

Non-executive director:

Dr. SUN Ping Hsu, Samson MBE, JP

Independent non-executive directors:
Mr. SUNG Yuen Lam, William
Mr. CHENG Shu Wing

Mr. LUM Chor Wah, Richard
Mr. HE Zhengian

(appointed on 2 July 2002)
(appointed on 2 July 2002)

In accordance with the provisions of the Company’s Articles of Association,
Mr. CALLISTER, Stephen William, Ms. NG Fung Ying, Mr. NG Hoi Chun,
Mr. YEUNG Wood Sang, Mr. LUM Chor Wah, Richard and Mr. HE Zhengian
shall retire from the Board at the forthcoming Annual General Meeting

and, being eligible, offer themselves for re-election.
The term of office of each non-executive director is the period up to his

retirement by rotation in accordance with the Company’s Articles of

Association.

DONATIONS

Donations made by the Group during the year amounted to HK$190,000.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT

Directors

Mrs. LEE Shiao Yu Cho, aged 78, is the Deputy Chairman of the Company
and is responsible for the sales and marketing function of the Group and
is also in charge of the Group's credit control. She has been with the
Group since the early 1960s and is the wife of Mr. LEE Deh.

Mr. LEE Sam Yuen, John, aged 52, is the Managing Director of the
Company and is responsible for the administration, operations,
merchandising and marketing functions of the Group. He joined the Group
in 1974 and has been a director of Dah Hwa Leather & Trading Co.,
Limited since its incorporation in 1979. He holds a bachelor’s degree in
Management from Purdue University, the United States of America. He is
the son of Mr. LEE Deh and Mrs. LEE Shiao Yu Cho.

Mr. CALLISTER, Stephen William, aged 52, is a Director of the Company.
Mr. Callister has more than 22 years of experience in international trading
and marketing. He has a Master’s degree in Business Administration from
Macquarie University, Australia and is a fellow member of CPA Australia.
He joined the Group in 1993.

Ms. NG Fung Ying, aged 52, is responsible for the manufacturing and
sales of the handbags division. Ms. Ng has more than 33 years of
experience in the leather industry. She joined the Group in 1981. Ms. Ng
is also the director of a subsidiary of the Group. She is the sister of Mr,
NG Hoi Chun.

Mr. NG Hoi Chun, aged 41, is responsible for the operation of the
leatherware division. Mr. Ng has more than 20 years of experience in the
leatherware industry. He joined the Group in 1981. He is the brother of
Ms. NG Fung Ying.

Mr. YEUNG Wood Sang, aged 51, joined HSBC in 1971. He has 30 years
of commercial banking experience with focus on commercial lending,
credit control and trade finance. He obtained ACIB title. For 2 years prior
to joining the Group in mid 2002, Mr. Yeung had been involved in trade

services.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT (Continued)

Non-executive director

Dr. SUN Ping Hsu, Samson M.B.E, J.P,, aged 77, is the Chairman of SUN
International Group of companies. He has 46 years' experience in the
marketing, distribution and manufacturing of watches, and 20 years’
experience in the marketing and distribution of leather goods and
electronic goods. He is the permanent honorary president of the
Federation of Hong Kong Watch Trades & Industries Limited. He joined
the Group in 1993.

Independent non-executive directors

Mr. SUNG Yuen Lam, William, aged 60, is the sole proprietor of an
accountancy firm and has more than 25 years of auditing experience. Mr.
Sung is a fellow member of CPA Australia and the Hong Kong Society of
Accountants. He joined the Group in 1993.

Mr. CHENG Shu Wing, aged 53, is a director of WorldVest Capital Limited.
He holds a bachelor’s degree in business administration from Chinese
University of Hong Kong and has extensive experience in the banking

and securities industries in Hong Kong. He joined the Group in 1993.

Mr. LUM Chor Wah, Richard, aged 42, holds a Bachelor of Science degree
and a Master of Business Administration degree. Prior to joining the
Company, he had worked in a senior position for an international bank
for around 7 years and he had been working for another listed company
in Hong Kong for 7 years, responsible for the investors relationship,
administrative and financial aspects of the company. He is also a director

of a number of other listed companies in Hong Kong.

Mr. HE Zhengian, aged 47, has more than 20 years experience in trading,
property investment and management. Currently, he is the manager in
charge of property investment and management of Crossprofit

Development Limited.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT (Continued)

Senior management

Mr. CHOW Kin Yeung, Kenny, aged 33, is the Financial Controller of the
Group. He joined the Group in March 2002. Prior to joining the Group,
he worked in a listed company in Hong Kong and a joint venture company
in the People’s Republic of China. He also had over five years working
experience in an international certified public accountants firm. Mr. Chow
holds a bachelor's degree in Commerce. He is a member of CPA Australia

and an associate member of the Hong Kong Society of Accountants.

Ms. KOO Ka Yee, Marian, aged 39, is the Administration Manager of the
Group. Ms. Koo joined the Group in 1983 and has more than 19 years of
experience in administration and trading practices. She is also responsible

for the human resources function.

Ms. YEUNG Wing Yee, Bertha, aged 39, is the Operation Manager of the
Group, responsible for leather purchasing operation. Ms. Yeung joined
the Group in 1996. She has over 18 years of experience in marketing,

merchandising and purchasing operation.

DIRECTORS' SERVICE CONTRACTS

The Company has entered into service agreements with Mr. LEE Deh
(deceased), Mrs. LEE Shiao Yu Cho and Mr. LEE Sam Yuen, John under
which they are to act as executive directors for a term of three years
commencing 1 August 2001. The agreements can be terminated without
payment of compensation by the contracting parties giving six months

written notice.

Save as disclosed above, no director proposed for re-election at the
forthcoming annual general meeting has a service contract which is not
determinable by the Group within one year without payment of

compensation (other than statutory compensation).
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DIRECTORS’ INTERESTS IN SHARES

As at 31 March 2002, the interests of the Company’s directors, chief
executives and their associates in the share capital of the Company and
its associated corporations, within the meaning of the Securities
(Disclosure of Interests) Ordinance (“SDI Ordinance”), as recorded in the
register maintained by the Company pursuant to Section 29 of the SDI
Ordinance or as otherwise notified to the Company and The Stock
Exchange of Hong Kong Limited pursuant to Section 28 of the SDI
Ordinance and the Model Code for Securities Transactions by Directors

of Listed Companies were as follows:

FRAELZERHA
Number of ordinary shares held

PN $:3 AEER Hfth e 22
EsnE Name of director Personal interests Corporate interests Other interests
PAN/N] The Company
e T AGE Y Mr. LEE Deh (deceased) - - 410,221,500(a)
FREBaL Mrs. LEE Shiao Yu Cho 450,000 - 410,221,500(a)
E=LRE Mr. LEE Sam Yuen, John 3,768,000 - 410,221,500(a)
HEREL Dr. SUN Ping Hsu, Samson - 7,200,000 (b) -
CALLISTER, Stephen William% 4 Mr. CALLISTER, Stephen William 780,000 - -
REBHELE Mr. NG Hoi Chun 240,400 - -
Bt 3E Notes:

(@) FEMH BEDH. International Limited# 48 © #%
REH—EANEBREZLT T ERER
TETECEEASBAZESTES -

(b) 1ttZE P19 B Sun International Limited# & * %A
AIABEREE T EH -

REXHKEE KB NEER_TT_F=
A=T-BUREeHARAERESERHER
Al REBEABRMDI  BEEREBRTHAESR
WEZHBEATHERN AR A REEMBE R

Al BT RETMAEDS (ERERERSK
fl)

(a) These shares are held by D. H. International Limited, a company owned by a
foundation under which, Mrs. LEE Shiao Yu Cho, Mr. LEE Sam Yuen, John and
the estate of the late Mr. LEE Deh are beneficiaries.

(b) These shares are held by Sun International Limited, a company controlled by

Dr. SUN Ping Hsu, Samson.

Other than as disclosed above and other than the nominee shares in
subsidiaries held by a director in trust for the Group as at 31 March 2002,
none of the directors or the chief executives or their associates had any
interests in any securities of the Company or any of its associated

corporations as defined in the SDI Ordinance.



sE588S
DIRECTORS’ REPORT

EEREROREZ2ER

ANTRHN—BERETE  FBEHRTBR
K25 - BB ER ElfE - BIEREE
Al B AR 4 o

RZZEZ—FNAZ+=H BEBBERHM
BERRRAEMREIBBHER AR A AFE
H EMAA(TETRA) EV7E - URZET
—FNA—BRER - ARRHAIEEERE
R BRRE & 2GR - WHEBT ETARR
FI7TEZRE °

Bk 81 7 R Y R 25F0 i 2 FE AR BB AT 815N - A
NEAERE - AQF - HERARKENER
AIMELETVEMRY  BEAARESHE
Wi AN DAl ST )R E 2 B in B o M
Rl e

K%%ﬂiiEﬁﬁk/\éﬁiﬁi?ﬁﬁzmﬁﬁﬂiﬁﬂ'
NEZFE NEEFEREETMNARBAREE
HZREMN HE@KE&WD‘F%H@EE@LM%
R o

HEXRZRESZANESR

FAAEEEBAEALITINTRS ¢

i) "E—M@E4%H ' D.H. International
Limited ([DHI) ) & X & 2 & 4 & &
49,333,0007C © AEIEEF E - DHIR ALK E
S #9755 51,086,0007T + A A 5 B ] R
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DIRECTORS' RIGHTS TO ACQUIRE SHARES AND
DEBENTURES

The Company adopted a share option scheme, details of which are set
out in note 25 to the financial statements. Since the adoption of the

share option scheme, no options have been granted.

On 23 August 2001, The Stock Exchange of Hong Kong Limited announced
certain amendments to Chapter 17 of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (“Listing Rules”),
which came into effect on 1 September 2001. The Company has no present
intention to change the terms of the adopted share option scheme and
will comply with the requirements of Chapter 17 of the Listing Rules

accordingly.

Other than the share option scheme as described in note 25 to the
financial statements, at no time during the year was the Company, its
holding company or its subsidiaries, a party to any arrangements to enable
the directors of the Company to acquire benefits by means of the
acquisition of shares in, or debentures of, the Company or any other

body corporate.

None of the directors or chief executives, or their spouses or children
under the age of 18, had any right to subscribe for the securities of the

Company, or had exercised any such right during the year.

CONNECTED TRANSACTIONS AND DIRECTORS’
INTERESTS IN CONTRACTS

During the year, the Group entered into the following transactions with

connected parties:

(i) As at the last balance sheet date, an amount in the sum of
approximately HK$49,333,000 was due from D.H. International Limited
("DHI") to the Company. During the review year, DHI paid
approximately HK$51,086,000 to the Group thus resulting an amount
due from the Group to DHI of approximately HK$1,753,000.

(ii

The Group repaid approximately HK$1,760,000 to a director, Mrs.

LEE Shiao Yu Cho. The amount was non-interest bearing.
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CONNECTED TRANSACTIONS AND DIRECTORS’
INTERESTS IN CONTRACTS (Continued)

Other than as disclosed above, no contracts of significance to which the
Company, its holding company or subsidiaries was a party and in which a
director of the Company had a material interest, whether directly or

indirectly, subsisted at the end of the year or at any time during the year.

SUBSTANTIAL SHAREHOLDERS

Other than the interests disclosed above in respect of 410,221,500 shares
held by DHI (representing 54.21% of the entire issued share capital of
the Company), the register of substantial shareholders maintained by the
Company pursuant to Section 16(1) of the SDI Ordinance discloses no
person as having an interest of 10% or more in the issued share capital of
the Company at 31 March 2002.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company's
Articles of Association or the laws of the Cayman Islands, which would
oblige the Company to offer new shares on a pro-rata basis to existing

shareholders.

RETIREMENT BENEFITS SCHEME

Details of the retirement benefits scheme of the Group are set out in

note 9 to the financial statements.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 March 2002, the aggregate amount of turnover
attributable to the Group's five largest customers represented less than

30% of the Group's total turnover.

The five largest suppliers comprised 64% of the total purchases while the

largest supplier accounted for 22%.

None of the directors, their associates or any shareholder (which to the
knowledge of the directors owns more than 5% of the Company’s share
capital) has any interest in the Group's five largest suppliers at any time

during the year.
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COMPLIANCE WITH PRACTICE NOTE 19 OF THE
LISTING RULES

Pursuant to a loan agreement dated 10 July 2001, the Group had advanced
a total sum of HK$28,297,995 to a fellow subsidiary of the remaining
shareholder of a 49% associate of the Group. The advances were used
for the purpose of the operations of the associate. The loan receivable is
unsecured and bears interest at the rate of 10% per annum. The loan
receivable represents approximately 35.1% of the audited consolidated
net assets of the Group for the year ended 31 March 2002 and has been

fully repaid subsequent to the financial year end.

PURCHASES, SALE OR REDEMPTION OF THE
GROUP’'S SECURITIES

During the year, the Company repurchased in the open market a total
3,522,500 of its fully paid up shares through The Stock Exchange of Hong
Kong Limited for total consideration of HK$328,000. All of these shares
had been duly cancelled. The directors consider the share repurchases

will strengthen the shareholder base.

Apart from the above, neither the Company nor any of its subsidiaries
has purchased, sold or redeemed any of the Company'’s listed securities

during the year.

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.

AUDIT COMMITTEE

The Company has an audit committee consisting of a non-executive
director and two independent non-executive directors of the Company.
The committee reviews the system of internal controls throughout the
Group, the completeness and accuracy of its financial statements and
liaises on behalf of the Board with the auditors. It met regularly with the
management and the auditors to review the audit reports and the interim

and final financial statements of the Group.
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CORPORATE GOVERNANCE

The Company has complied throughout the year ended 31 March 2002
with the Code of Best Practice as set out in Appendix 14 of the Listing
Rules, except that the non-executive directors of the Company are not
appointed for any specific term of office but are subject to retirement by

rotation in accordance with the Articles of Association of the Company.

AUDITORS

During the year the auditors, Messrs. Deloitte Touche Tohmatsu resigned
and Messrs. Moores Rowland, Chartered Accountants, Certified Public

Accountants, were appointed auditors of the Company.

A resolution will be submitted at the annual general meeting to re-appoint

Messrs. Moores Rowland as auditors of the Company.

On behalf of the Board
Lee Sam Yuen, John

Managing director

19 July 2002



