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DIRECTORS’ REPORT

The Directors present their annual report and the audited

financial statements for the year ended 31st March, 2002.

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company and
its subsidiaries are engaged in the business of sourcing,
importing, wholesaling, processing, packaging, marketing
and distribution of rice, warehouse operations, securities

investment, property investment and investment holding.

Analyses of the Group's turnover and segment results by

business segment and geographical segment are set out in

note 6 to the financial statements.

SUBSIDIARIES AND ASSOCIATES

Details of the Company’s principal subsidiaries and of the
Group’s principal associates at 31st March, 2002 are set

out in notes 16 and 17 to the financial statements.

RESULTS AND APPROPRIATION

The results of the Group for the year ended 31st March,

2002 are set out in the consolidated income statement on

page 29.

An interim dividend of 1.5 cents per share amounting to
approximately HK$19,318,000 was paid to the shareholders
during the year. The Directors now recommend the payment
of a final dividend of 2 cents per share to the shareholders
on the Register of Members on Thursday, 22nd August,
2002, amounting to approximately HK$25,839,000, and the

retention of the remaining profit for the year.

SHARE PREMIUM AND RESERVES

Movements in share premium and reserves during the year

are set out in note 27 to the financial statements.

GROUP FINANCIAL SUMMARY

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

page 8o of the annual report.

B NREASBRRERBE_TE_F
ZR=t—BUZFEREENRCDERZTHE
ko

EEEH

RRRSREER  TEME AR A E
BES - AD - HE3 BANT - 85 Mk
EREERK  KEEE  BHRE  WHER
BRIRERR -

BEBIIOEMM 2 AREERB N O ERE
SR EA TG IRRMIRE 6 -

Pt B R B A B
BER-ZEZ_F=A=+—HAFRAIBETH
TEMBRARRAEEB TS EEHENFZ
FHBEDIR B MARMEE 16 ]2 17 ©

FERDE

AEEEEEE—_TT_F=A=1+—HILF
EZEEEIRNE 29 B iRalmE -

FEARR S B AR 1.5 (4850495 19,318,000/
TOBRFRIRN « EFFHAEFRERDR
SER 21l (#8545 25,839,000 L) T
R-ZZT-F)\A=-+=H0 (E2HM) B3R
RAM 2R - WREAFE N2 EF -

R A i (B % fit

REERAHE R 225 - JIRTBERE
Pk 27 o

REMBEE

AEEBRENFZEE  BERABRIINA
FIFB0 A -




INVESTMENT PROPERTIES

REME

The Group revalued all of its investment properties at 31st March, 2002.
The revaluation deficit of HK$397,000 has been charged to the income

statement.

Details of the investment properties of the Group are set out in note 15 to

the financial statements.

PROPERTY, PLANT AND EQUIPMENT
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Details of movements during the year in the property, plant and equipment

of the Group are set out in note 14 to the financial statements.

SHARE CAPITAL
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Details of movements during the year in the share capital of the Company

are set out in note 25 to the financial statements.

PRE-EMPTIVE RIGHTS
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There are no provisions for pre-emptive rights under the Company's Bye-
Laws or the law of Bermuda, which would oblige the Company to offer new

shares on a pro-rata basis to existing shareholders.
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The Directors of the Company during the year and up to the date of this

report were:

Madam LAM TSANG Suk Yee*

Mr. David LAM Kwing Chan (Chairman)

Mr. Alvin LAM Kwing Wai (Managing Director)
Madam Rosita YUEN LAM Kit Woo

Mr. Laurent LAM Kwing Chee

Mr. TSANG Siu Hung

Mr. CHIU Ming Hung#

Mr. Andrew LAM Ping Cheung#

Mr. Leo CHAN Fai Yue#

*  Non-executive Director

# Independent Non-executive Director

In accordance with the Company's Bye-Laws, Madam Rosita YUEN LAM Kit
Woo, Mr. TSANG Siu Hung and Mr. CHIU Ming Hung shall retire by rotation

and, being eligible, offer themselves for re-election.
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SERVICE CONTRACTS OF DIRECTORS

EERBEH

Messrs. David LAM Kwing Chan and Alvin LAM Kwing Wai have entered into
service contracts with the Company for an initial term of three years
commencing on 1st January, 1991. These service contracts remain effective
after the expiry date unless terminated by either party with six months'
notice in writing. As at 31st March, 2002, none of these service contracts

had been terminated by either party.

No Director being 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).

BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR
MANAGEMENT STAFF
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1. Directors

The biographical details of the Directors of the Company are as follows:

LAM TSANG Suk Yee, aged 88, non-executive Director of the Company.
Madam Lam is the co-founder of the Group and the Honorary Chairman
of the Company. She graduated from the University of Canton. Madam

Lam is the mother of Mr. David LAM Kwing Chan.

David LAM Kwing Chan, aged 64, Chairman of the Company. He joined
the Group in 1963. In 1989, he was made as a Member of the Most
Exalted Order of the White Elephant of Thailand by his Majesty, the
King of Thailand. In 1993, he was further honoured the Companion
(Fourth Class) of the Most Noble Order of the Crown of Thailand. He
has extensive experience in rice trading and has been appointed as
committee member of the Hong Kong Rice Advisory Committee since

April 1987. Mr. Lam is the son of Madam LAM TSANG Suk Yee.

Alvin LAM Kwing Wai, aged 58, Managing Director of the Company. Mr.
Lam joined the Group in 1970 after he obtained his Master of Business
Administration degree from the University of California, Berkerly, U.S.A.
He has extensive experience in financial management and investment

planning. Mr. Lam is the brother of Mr. David LAM Kwing Chan.
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Rosita YUEN LAM Kit Woo, aged 57, Executive Director and Treasurer of
the Company. She graduated from the University of California, Los
Angeles, U.S.A. with a B.A. in Economics and joined the Group in 1991.
Madam Yuen has extensive experience in banking and trading. Madam

Yuen is the sister of Mr. David LAM Kwing Chan.

Laurent LAM Kwing Chee, aged 55, Executive Director of the Company.
He graduated from the Eastern Illinois University, U.S.A. with a bachelor
degree in Economics and joined the Group in 1991. Mr. Lam has extensive
experience in property development and investment. Mr. Lam is the

brother of Mr. David LAM Kwing Chan.

TSANG Siu Hung, aged 47, Executive Director and Financial Controller
of the Company. He holds a bachelor degree in Accountancy and is a
fellow member of the Association of Chartered Certified Accountants
and the Hong Kong Society of Accountants. He joined the Group in
1985. Mr. Tsang has extensive professional experience in finance,

accounting and auditing fields.

CHIU Ming Hung, aged 53, was appointed as an independent non-
executive Director of the Company in 1990. Mr. Chiu has extensive
experience in foodstuff manufacturing business, securities investments
and hotel management. He holds directorships in a number of companies

in Taiwan.

Andrew LAM Ping Cheung, aged 50, was appointed as an independent
non-executive Director of the Company in 1991. Mr. Lam is a solicitor
and the sole proprietor of C.L. Chow & Lam., Solicitors and possesses

extensive experience in the field of legal practice.

Leo CHAN Fai Yue, aged 61, was appointed as an independent non-
executive Director of the Company in 1999. Mr. Chan has over 20 years
of invaluable experience in Hong Kong stock market and manufacturing
industry. During his early years in Japan, he was exposed to the trading
and finance field. He is a director of a paint manufacturing company in

Bangkok. Mr. Chan is a member of The Hong Kong Institution of Directors.

Senior Management

The five Directors of the Company holding executive offices above are

directly responsible for the various businesses of the Group. They are

regarded as the members of the senior management of the Group.
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DIRECTORS’ INTERESTS IN SHARES

ESsHAki s

As at 31st March, 2002, the interests of the Directors and their associates in
the share capital of the Company and its subsidiaries as recorded in the

register maintained under Section 29 of the Securities (Disclosure of Interests)

Ordinance (the “SDI Ordinance”) were as follows:

Number of
ordinary shares
beneficially held
in the Company

RZBZ-F=ZA=1+—H0 RBREAXFERES (HE#
a5 ) 0 ([ Bk
IATEEREBEATHEARND R REMB LRz AR

1 1) 29 &7 B M R A M AT

Number

of non-voting
deferred shares
beneficially held in
the subsidiaries

BERNA BEREA
EATEH B MBATEEEE
BT R AR
Personal Family Personal
Name of Director interests interests interests Note
EEaE BN KBRS AR !
Mr. David LAM Kwing Chan PR S A 7,935,000 - 260,000 1
13,000 2
Mr. Alvin LAM Kwing Wai MIEME A 17,500,000 5,000,000 260,000 1&3
13,000 2
Madam Rosita YUEN LAM BRI 22+ 1,504,000 - - -
Kit Woo
Mr. Laurent LAM Kwing Chee PN G btas 3,300,000 - - -
Mr. TSANG Siu Hung IR A 3,600,000 - - -
Notes: Hiat -
(1) Mr. David LAM Kwing Chan and Mr. Alvin LAM Kwing Wai were each beneficially interested (1) MW ERMBREEESEREE2RKEARAF260,0000% 5%
in 260,000 non-voting deferred shares of Golden Resources Development Limited. SR ZIELER -
(2)  Mr. David LAM Kwing Chan and Mr. Alvin LAM Kwing Wai were each beneficially interested (2) MR ERMBELESERFARETERAR 13,000 RERE
in 13,000 non-voting deferred shares of Yuen Loong & Company Limited. W2 IRERR -
(3) The family interests of 5,000,000 shares represent the interests of the wife of Mr. Alvin (3) 5,000,000 iR D 2 RBHEZ TIERMMELE 2 ZFHE ©

LAM Kwing Wai.

Other than as disclosed above, none of the Directors nor their associates

had any interests in any securities of the Company or any of its associated

corporations as defined in the SDI Ordinance.
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SHARE OPTIONS

SRR

The Company’s share option scheme (the “Scheme”) was adopted pursuant
to a resolution passed on s5th January 2001 for the primary purpose of
providing incentives to directors and eligible employees and will expire on
4th January 2007. Under the Scheme, the Board of Directors of the Company
may at their discretion grant options to eligible full or part-time employees,
including executive directors of the Company and its subsidiaries, to subscribe

for shares in the Company.

At 31st March 2002, the number of shares in respect of which options had
been granted but not exercised under the Scheme was 120,680,000,
representing 9.36% of the shares of the Company in issue at that date. The
total number of shares in respect of which options may be granted under
the Scheme is not permitted to exceed 10% of the issued share capital of
the Company at any point in time but excluding shares issued pursuant to
the Scheme. No employee shall be granted a share option which, if exercised
in full, would result in such employee becoming entitled to subscribe for
more than 25% of the aggregate number of shares for the time being issued

and issuable under the Scheme.

Options granted must be taken up within 21 days of the date of grant upon
payment of HK$1 per each grant of share options. The exercise period of the
share options granted under the Scheme shall be determined by the Board
of Directors when such options are granted, provided that such period shall
not end later than 4th January 2007, being the expiry date of the Scheme.
The exercise price is determined by the Board of Directors of the Company,
and will not be less than the higher of the nominal value of the shares of
the Company and 80% of the average closing price of the shares for the five

trading days immediately preceding the date of grant.

The fair value of the options granted in the current year measured as at the
date of grant on 28th August 2001 was HK$o.10 per option. The following
significant assumptions were used to derive the fair value using the Black-

Scholes option pricing model:

Expected life of options 5Ysyears

Expected volatility based on historical

volatility of share prices 51%
Hong Kong Exchange Fund Notes rate 5.0%
Expected annual dividend yield 8.75%

For the purposes of the calculation of fair value, no adjustment has been
made in respect of options expected to be forfeited due to lack of historical

data.
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The Black-Scholes option pricing model requires the input of highly subjective
assumptions, including the volatility of share price. Because changes in
subjective input assumptions can materially affect the fair value estimate, in
the Directors’ opinion, the existing model does not necessarily provide a

reliable single measure of the fair value of the share options.

No charge is recognised in the income statement in respect of the value of

options granted in the current year.

The following table discloses movements in the Company’s share options

during the year:

Option Exercise
grant date price
REERERH B 1T{E(E
HK$
BT
Directors
Es
Mr. Alvin LAM 12th January, 2001 0.26
Kwing Wai —EE—F—H+=H
MImE R4 28th August, 2001 0.30
—EEZ-F)N\A=+/\H
Madam Rosita 12th January, 2001 0.26
YUEN LAM Kit Woo —EE—F—-HA+H
TRMORFZZ 1= 28th August, 2001 0.30
—ET-F)N\A=FTNA
Mr. Laurent LAM 12th January, 2001 0.26
Kwing Chee —EET—F—A+=H
N il 28th August, 2001 0.30
—ET-F)N\A=TNA
Mr. TSANG Siu Hung 3oth January, 2001 0.27
LIRS A —TE—F—RA=+H
Total Directors
%03t
Employees
B8
12th January, 2001 0.26
—EE—F—-H+H
3o0th January, 2001 0.27
—ET—F—A=T1H
28th August, 2001 0.30

Total employees

BBAF

Grand Total
ast

—=E-FNA=+NAR
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Outstanding Granted Exercised Outstanding
at beginning during during at end
of the year the year the year of the year
FYZBE RENRH 2 RERTE FERZ288E
15,000,000 - (6,000,000) 9,000,000
- 16,000,000 - 16,000,000
15,000,000 - - 15,000,000
- 10,000,000 - 10,000,000
15,000,000 - - 15,000,000
- 10,000,000 - 10,000,000

2,500,000 - - 2,500,000
47,500,000 36,000,000 (6,000,000) 77,500,000
15,000,000 - - 15,000,000
19,000,000 - (820,000) 18,180,000
- 10,000,000 - 10,000,000
34,000,000 10,000,000 (820,000) 43,180,000
81,500,000 46,000,000 (6,820,000) 120,680,000




Details of specific categories of options are as follows:

Date of grant

RHEH

Vesting period
B FHEFIHARE

12th January, 2001 -

—TT—5—-A+=H
3oth January, 2001 3oth January, 2001 - 29th January, 2002
—EE—4F—-A=+H —TE-F—-F=+A--TT-F—-A-+ANA

28th August, 2001 -
ZEE-FNAZFTNH

Note: The exercise period is divided into 3 trenches, as detailed below:
Exercise Period Maximum percentage of share option
can be exercised in aggregate

within the exercise period

1. 12 months after acceptance of option

(during the period from 3oth January,
2002 to 29th January, 2003)

24 months after acceptance of option
(during the period from 3oth January,
2003 to 29th January, 2004)

36 months after acceptance of option
(during the period from 3oth January,

25% or
partial exercise

50% or
partial exercise

100% or
partial exercise

2004 to 29th January, 2005)

The closing price of the Company’s shares immediately before the date of

grant on 28th August, 2001 was HK$0.365.

Other than as disclosed above, none of the Directors nor their spouses or
children under 18 years of age were granted or had exercised any rights to
subscribe for any securities of the Company or any of its associated

corporations.

ARRANGEMENT TO PURCHASE SHARES OR DEBENTURES

FrERR 2 BBBRERENT

Exercise period Exercise Price

fTiEH TiEE
HK$
T
12th January, 2001 - 4th January, 2007 0.26
—ZZ—F—B+-B-_ZTT+F—AWMA
3oth January, 2002 - 29th January, 2005 0.27 (Note)
—22=F-A=+A-2BRF-A=tNA GEd)
28th August, 2001 - 4th January, 2007 0.30
“EE-FNAZ+N\B - ZZTZLF—AMAH
HieE - TS AT = (ERSER - #EEmT
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2. BERMNRAEARAER 24 B A
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—ZTENFE-A-+ARAHM)

RIFTfE 50 % HEER D

3. ERWREAER 36 fEA
(H=ZEZEMF-A=+HZE
“EERF-A-THhAHR)

AT4T4E 100 % sk H #B1A
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Other than as disclosed above, at no time during the year was the Company
or any of its subsidiaries, a party to any arrangement 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.

RELATED PARTY TRANSACTIONS
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Details of the related party transactions entered into by the Group during

the year are set out in note 32 to the financial statements.
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CONNECTED TRANSACTIONS

FEX S

Other than as disclosed in note 32 to the financial statements, in the opinion
of Directors, there were no transactions which need to be disclosed as
connected transactions in accordance with the requirements of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong

Limited (“Listing Rules”).

DIRECTORS' INTERESTS IN CONTRACTS OF SIGNIFICANCE

PREATSIMARMTE 32 IR EEESN - BEERR - MERXZARE
ERMARIMBRARES EMARR ([ EHRA) #EIE

ESNEXSHLZHER

Other than as disclosed above, no contracts of significance to which the
Company or any of its 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

B DR EEE SN - AR AR S EAE I B A R AT LR AR SR
ERESDERIFENTAEREEAMARAEEHS
(TmEZNKEE) EAERZAH -

EERE

As at 31st March, 2002, the register of substantial shareholders maintained
under Section 16(1) of the SDI Ordinance shows that the following
shareholders were directly or indirectly having an interest of 10% or more of

the issued share capital of the Company:

Name of shareholder

BRRETE

Yuen Loong International Limited (“Yuen Loong")
Chelsey Developments Ltd. (“Chelsey”)

Mr. David LAM Kwing Chan, a Director of the Company, is interested in
approximately 24% of the issued share capital of each of Yuen Loong and
Chelsey. Mr. Alvin LAM Kwing Wai, a Director of the Company, is a beneficiary
of a discretionary trust which is interested in approximately 26% of the
issued share capital of each of Yuen Loong and Chelsey. Madam LAM
TSANG Suk Yee, a Director of the Company, is a beneficiary of a discretionary
trust which is interested in approximately 10% of the issued share capital of
each of Yuen Loong and Chelsey. Mr. Laurent LAM Kwing Chee, a Director of
the Company, is a beneficiary of a discretionary trust which is interested in
approximately 14% of the issued share capital of each of Yuen Loong and
Chelsey. Madam Rosita YUEN LAM Kit Woo, a Director of the Company, is a
beneficiary of a discretionary trust which is interested in approximately 9%

of the issued share capital of each of Yuen Loong and Chelsey.
Other than as disclosed above, the Company has not been notified of any

other interests representing 10% or more in the Company's issued share

capital as at 31st March, 2002.
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CHARITABLE DONATIONS

BERR

During the year, the Group made charitable donations amounting to

HK$1,719,000.

LIQUIDITY AND FINANCIAL RESOURCES

AREBAFEE 2 EEBHKR 1,719,000 BT -

REBAERUBER

The Group has cash balance of HK$293 million as at 31st March, 2002. As
at 31st March, 2002, the Group had approximately HK$38 million of bank
loans and HK$5 million of other loan outstanding, representing a decrease of

HK$2 million as compared with the amounts outstanding at 31st March, 2001.

Details of bank and other loans of the Group at 31st March, 2002 were as

follows:

AR THIHMEE

Repayable within a period

Not exceeding 1 year THEE—F
More than 2 years but not exceeding 5 years —ERF
More than 5 years RFENRE

Out of the total bank and other loans outstanding at 31st March, 2002,
approximately 71% (HK$31 million) was secured whereas approximately 29%

(HK$12 million) was unsecured.

With cash and other current assets of HK$560 million as at 31st March,
2002 as well as available banking facilities, the Group has sufficient financial

resources to satisfy its commitments and working capital requirements.

NET ASSET VALUE

The net asset value of the Group as at 31st March, 2002 was HK$o0.70 per

share based on 1,288,701,460 shares in issue as at that date.

EMPLOYEES AND REMUNERATION POLICY

The total number of employees for the Group is about 490.

Remuneration packages are reviewed by the Group from time to time. In
addition to salary payments, other fringe benefits for the staff include
retirement benefits schemes and medical insurance scheme, as well as
quarters and housing allowances for certain staff. The Group has taken out
personal accident insurance for senior staff and the staff who frequently

travel overseas on business trips.
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MAJOR CUSTOMERS AND SUPPLIERS

TEEFRMIEHN

For the financial year ended 31st March, 2002, the five largest customers of
the Group accounted for approximately 61% by value of the Group's turnover
and the five largest suppliers accounted for approximately 53% by value of
the Group’s total purchases. Approximately 31% of the Group’s turnover and
approximately 22% of the Group's total purchases were attributable to the

Group’s largest customer and supplier respectively.

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 five largest customers and

five largest suppliers.
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CORPORATE GOVERNANCE ATIES

The Company has, throughout the year ended 31st March, 2002, complied RAFREBEZZTE_F= A=+ HIBEFERNTET L
with the Code of Best Practice as set out in Appendix 14 of the Listing Rules. TR AIM S 1T ATl 2 AR STR

AUDIT COMMITTEE BREEE

The Audit Committee has reviewed with management the accounting principles ZZBgCHERERNASEMRMN ST R RED -
and practices adopted by the Group and discussed auditing, internal control Wt EERT - NEPEEIE RIS RRETHETH®R - REEHAE
and financial reporting matters including the review of the audited financial EEE_TT_FZA=+—HULFEZEEXPHERE -
statements for the year ended 31st March, 2002.

AUDITORS ZEET

A resolution will be submitted to the forthcoming Annual General Meeting to

re-appoint Messrs. Deloitte Touche Tohmatsu as auditors of the Company.
On behalf of the board
Laurent LAM Kwing Chee

Executive Director

Hong Kong, 18th July, 2002
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