DIRECTORS’ REPORT

The Directors present their annual report and the audited
financial statements for the year ended 31 March 2002.

Principal Activities

The Company acts as the investment holding company.

The principal activities of the Company’s subsidiaries as at
31 March 2002 are set out in note 19 to the financial
statements.

Results and Appropriations

The results of the Group for the year ended 31 March 2002
are set out in the consolidated income statement on page 26.

An interim dividend of 0.10 HK cent per share amounting to
approximately HK$3,916,000 was paid to the shareholders
during the year. The Directors now recommend the payment
of a final dividend of 0.08 HK cent per share to the
shareholders whose names appear on the register of members
at the close of business on 27 August 2002, amounting to
approximately HK$3,133,000, and the retention of the
remaining profit for the year of approximately HK$726,000.

Reserves
Details of movements during the year in the reserves of the

Group and the Company are set out in note 22 to the financial
statements.
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Financial Summary

A financial summary of the Group’s past results, and assets
and liabilities is set out on page 65.

Property, Plant and Equipment

Details of movements during the year in the property, plant
and equipment of the Group are set out in note 11 to the
financial statements.

Share Capital

Details of the share capital of the Company are set out in
note 20 to the financial statements.

Purchase, Sale or Redemption of Listed Securities

During the year under review, the Company repurchased a
total of 40,180,000 shares of HK$0.01 each of the Company
on the Stock Exchange of Hong Kong Limited, all of which
were cancelled. The repurchase of the Company’s shares
during the year under review were effected by the Directors,
pursuant to the mandate from shareholders, with a view to
benefiting shareholders as a whole by enhancing the net asset
value and earnings per share of the Company. Details of the
repurchased shares are as follows:

Number of shares

Month of repurchase [ ATREE)
August 2001 —TZE-F)/\A
September 2001 —ET-FNA
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Save as disclosed above, the Company did not redeem any
of its listed securities during the year under review. Neither
the Company, nor any of its subsidiaries has purchased or
sold any of the Company’s listed securities during the year
ended 31 March 2002.

Borrowings

Bank overdrafts and other borrowings repayable within one
year or on demand are classified as current liabilities as set
out in note 16 to the financial statements.

No interest was capitalised by the Group during the year.

Directors

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

Executive Directors

Mr. Chu Ka Lok, Peter (Chairman and President)
Mr. Wat Hon Keung (Vice-President)

Mr. Chan Kai Kwok

Ms. Chu Maria Teresa

Independent Non-executive Directors
Mr. Chan Chi Keung, Chris
Dr. Wu Shu Chih, Alex

In accordance with Clause 87 of the Company’s Bye-laws,
Mr. Wat Hon Keung and Mr. Chan Chi Keung, Chris retire by
rotation and, being eligible, offer themselves for re-election
at the forthcoming annual general meeting. The other directors
continue in office.

The term of office for each of the independent non-executive

directors is the period up to his retirement by rotation in
accordance with the Company’s Bye-laws.
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Three of the executive directors, namely Messrs. Chu Ka Lok,
Peter, Wat Hon Keung and Ms. Chu Maria Teresa have each
entered into a service agreement with the Company for a
period of three years commencing on 1 July 1997 and
continuing thereafter until terminated by either party giving
not less than three months’ written notice to the other party.
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REABNKRIEBZEAL -
Save as disclosed above, no other director has a service
BEXFEEEIN  BEEMEFRAERUAEETAIR—
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contract with the Group which is not determinable by the Group
within one year without payment of compensation (other than
statutory compensation).
ESvESER

Directors’ Interests in Securities
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At 31 March 2002, the interests of the directors and their
associates in the securities of the Company and its associates DI
as recorded in the register required to be maintained by the
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Company pursuant to Section 29 of the Securities (Disclosure

AN

of Interests) Ordinance (“SDI Ordinance”) were as follows:

N\

i
;*; ()  The Company i A2F
*
- (a) Shares () Rt
( Number of shares
RDEA
Personal Other
interests interests
Name of director EEng AR HftriE s
Mr. Chu Ka Lok, Peter FNE S 67,340,000  2,365,200,000
(Note) (Hfat)
Mr. Wat Hon Keung [BIZEE A 18,660,000 —
Mr. Chan Kai Kwok PREREI B4 18,710,000 —
Ms. Chu Maria Teresa KEkEME 80,000,000 —
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Note: These shares were held by Charmwood Development

Limited. The entire issued share capital of Charmwood
Development Limited is held by the trustee of a
discretionary trust in which Mr. Chu Ka Lok, Peter is
included as a beneficiary. He therefore has “other
interests” in such number of shares as described in
Practice Note 5 to the Rules Governing the Listing of
Securities on the Stock Exchange of Hong Kong Limited.

Options

The Company’s share option scheme (the “Scheme”),
was adopted pursuant to a resolution passed on 21
July 1997 for the primary purpose of providing incentives
to directors and eligible employees, and will expire on
20 July 2007. Under the Scheme, the Board of Directors
of the Company may grant options to full-time employees,
including executive directors of the Company and its
subsidiaries, to subscribe for shares in the Company.

At 31 March 2002, the number of shares in respect of
which options had been granted under the Scheme was
118,000,000, representing 3% of the issued share
capital of the Company 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 shares of the Company in issue at any point in time.
The number of shares in respect of which options may
be granted to any individual is not permitted to exceed
25% of the number of shares issued and issuable under
the Scheme.

Options granted must be taken up within 28 days of the
offer date of the grant, upon payment of HK$1 per grant.
Options may be exercised at any time within 10 years
from the date of grant. The exercise price is determined
by the Board of Directors of the Company, and will not
be less than the higher of the 80% of average closing
prices of the Company’s shares on the Stock Exchange
for the five trading days immediately preceding the offer
date of the grant, and the nominal value of the
Company’s shares.

F-DEGHBERAA

Bfsx 0 % ZR19 Jyi Charmwood Development Limited$ 7 e
Charmwood Development LimitedZ 25 B # /TR AR HZ
RERAZRAARE  MARLAEARZRETZEP—
UZHA Bt REFEHERIMERDAES LT
GOIERIESIERY  RAEEBAZSHARN 2 [H i

@l e

fE IR

ARAR—ANEF LA+ RBRRERR RN EIRE
B (%))  BETREZERAERER - L8K
RZZFZLFLA-+HER - REZE  FRRESE
ARAFRRARAMNBARZ2BES  BEMTESRLE
e

RZBZ-F=A=+—-0 BEZERLZBRESL
118,000,000 * E AR RINZ B 2 EETRA3% » RIEZ
STENETRIN 2 SR REH A TEEBAARMEARERD
BTG Z210% « BRIBZ R T EER AL 2 BREE
B THBBEZIHATEHITRETRITRND 225% °

RYBRECARR L AL NEH  TXNERT
BREVET BETERETHREBRERSTFRALZ
EERHRITE - (TREATLTNESEETEZ2ER - YT
RED E BB R A EE R BB R BAsER5E 2 F
YRTEZ80%  REREH ABELREE o

paywi (sbuipjon) [eleuss) eydy

N
Ll

vHY (B%) Ba-% .
N

=

[



directors’ report EZg®/E

AN

l Alpha General (Holdings) Limited

18

(£8) ER2AF

50
va

=

N\

s

The fair value of the options granted in the current year
measured as at the dates of grant on 17 April 2001
and 17 December 2001, were HK$0.0236 and
HK$0.0198 per option respectively. The following
significant assumptions were used to derive the fair
values using the Black-Scholes option pricing model:

AEAREZERENREA-SZ-FNA+LAR-Z
T—F+-_At+EAFEZRFEED A ASHRE0.0236
BILR0.0198E T - WRAEEGHBERETERAFELFE
BERHZTERRMOT

17 April 2001 17 December 2001
T T
Date of grant =l mA++H +ZR++AH
Expected life of options TRERE R E A M F 10 years 10 years
10F 10

Expected volatility based on historical BB ROERREMNET
volatility of share prices 2 TEHR iR 118% 118%
Hong Kong Exchange Fund Notes rate BABTMESRIERN X 6.30% 6.32%
Expected annual dividend yield BT FRER 6% 6%

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.

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 period.
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The following table discloses movements in the
Company’s share options during the year:

Date

of grant

BRHBEH
Directors
o
Mr. Chu Ka Lok, Peter 17 April 2001
PR —ET-FNA+LEH
Mr. Wat Hon Keung 17 December 2001
[BZER S ZEE—F+ZA++tH
Mr. Chan Kai Kwok 17 December 2001
PBRERE ST “E2—F+=-F++tH
Ms. Chu Maria Teresa 17 April 2001
RikiE/ME —ET-FNA+LEH

17 December 2001
—FEHFFTZA+LA
Total directors

EREH

Employees
&8
17 December 2001
—FFF+ZA++LH
Total employees
BB
Grand total
st

Details of specific categories of options are as follows:

Date of grant
BgHAH

17 April 2001
—TE-FENA+tH

17 December 2001
“EE-F+-A+tA

The closing prices of the Company’s shares
immediately before the dates of grant on 17 April 2001
and 17 December 2001 were HK$0.046 and HK$0.039
respectively.

The weighted average closing price of the Company’s
shares immediately before the date on which the options
were exercised was HK$0.0456.
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Outstanding Outstanding
at beginning Granted Exercised at end
of the year during during  of the year
REERBKE the year the year REEHR
B RITEE FREH FRITE i RAT6E

— 90,000,000 (60,000,000) 30,000,000

— 10,000,000 — 10,000,000

— 10,000,000 — 10,000,000

— 60,000,000 (30,000,000) 30,000,000

— 2,000,000 — 2,000,000

— 172,000,000 (90,000,000) 82,000,000

— 36,000,000 — 36,000,000

— 36,000,000 — 36,000,000

— 208,000,000 (90,000,000) 118,000,000
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Exercisable period

TSR

17 April 2001 - 16 April 2011

—EE-£mAtLAE

— ==

—T——FmA+H

17 December 2001 - 16 December 2011 0.0396
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Shares in subsidiaries

At 31 March 2002, the following director held “other
interests” in the non-voting deferred shares in Alpha
Appliances Limited, a 100% owned subsidiary of the
Company, as follows:

Name of Director

EEpR

Mr. Chu Ka Lok, Peter
REstis

Note: 49,999 shares were held by Charmwood Development
Limited and 1 share was held by Reredos Corporation
which share was in turn held in trust for Charmwood
Development Limited. The entire issued share capital
of Charmwood Development Limited is held by the
trustee of a discretionary trust in which Mr. Chu Ka
Lok, Peter is included as a beneficiary. He therefore
has “other interests” in such number of non-voting
deferred shares as described in Practice Note 5 to the
Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited.

In addition, a number of directors held non-beneficial
interests in shares in certain subsidiaries as nominees
for the Group.

Save as disclosed above, none of the directors, chief
executives or their associates had any personal, family,
corporate or other interests in the equity or debt
securities of the Company or its associated
corporations (as defined in the SDI Ordinance) as
recorded in the register required to be kept under
Section 29 of the SDI Ordinance.
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ERERELEROHE
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Arrangements to Purchase Shares or Debentures

Apart from those share options granted to executive directors
pursuant to the share option scheme of the Company as
described in note 21 to the financial statements and disclosed
above, at no time during the year was the Company, its holding
company, or any of its subsidiaries a party to any arrangements
to enable the Company’s directors or their respective spouses
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.

Directors’ Interest in Contracts of Significance

During the year, the Group acquired the entire issued share
capital of Grant Return Investments Limited (“Grant Return”)
from Napson Trading Limited (“Napson”), a company in which
Mr. Chu Ka Lok, Peter has a beneficial interest. The cash
consideration was HK$31,096,000 of which HK$1,096,000
was paid on completion and the balance of HK$30,000,000
is payable by 60 consecutive equal monthly instalments of
HK$500,000 each from October 2001.

During the period from 1 April 2001 to 31 August 2001 (the
date of acquisition of Grant Return by the Group), the Group
paid godown rentals amounting to HK$857,500 to Grant
Return. In addition, the Group paid rentals amounting to
HK$948,000 to Napson during the year. The rentals were
determined with reference to prevailing market rent when the
relevant rental agreements were entered into.

Other than as disclosed above, no contract of significance, to
which the Company, any of its holding companies 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.
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The independent non-executive directors have confirmed that
the above transactions have been entered into by the Group
in the ordinary course of its business and in accordance with
the terms of the agreements governing such transactions.

Major Customers and Suppliers

During the year, aggregate sales attributable to the Group’s
five largest customers were less than 30% of the Group’s
turnover.

The percentage of purchases attributable to the Group’s
largest supplier and the five largest suppliers during the year
was 91% and 98.7% respectively.

Napson is beneficially interested in 315,000 shares in Fujitsu
General Limited (representing 0.29% of the issued share
capital of Fujitsu General Limited), the largest supplier to the
Group.

Save as disclosed above, at no time during the year did the
directors, their associates or any shareholders (which to the
knowledge of the directors own more than 5% of the
Company’s share capital) have any interest in the suppliers
of the Group.

Substantial Shareholders

At 31 March 2002, according to the register kept under Section
16(1) of the SDI Ordinance, the only shareholder who had an
interest in 10% or more of the issued share capital of the
Company was Charmwood Development Limited which held
2,365,200,000 shares of HK$0.01 each. This interest has
also been disclosed as an interest of Mr. Chu Ka Lok, Peter
in the disclosure of directors’ interests in securities of the
Company above.

Save as disclosed above, no person 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.
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Pre-Emptive Rights

There are no provisions for pre-emptive rights under the
Company’s Bye-laws, although there are no restrictions against
such rights under the laws in Bermuda.

Compliance with Code of Best Practice

The Company has complied throughout the year ended 31
March 2002 with Appendix 14 of the Rules Governing the
Listing of Securities on the Stock Exchange of Hong Kong
Limited.

Auditors

A resolution will be submitted to the annual general meeting
to re-appoint Messrs. Deloitte Touche Tohmatsu as auditors

of the Company.

On behalf of the Board

Chu Ka Lok, Peter

Chairman and President

26 July 2002
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