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The directors have pleasure in submitting their annual report together
with the audited financial statements for the year ended 31 March
2003.

Principal Activities

The principal activities of the company are investment holding and
provision of management services. The principal activities and other
particulars of the subsidiaries and associates are set out on pages 84
to 91.

The analysis of the principal activities and geographical locations of
the operations of the company and its subsidiaries during the financial
year are set out in note 14 on the financial statements.

Major Customers and Suppliers

During the year, the group’s sales to the five largest customers and
purchases from the five largest suppliers accounted for less than 30%
of the group’s turnover and purchases respectively.

Financial Statements

The profit of the group for the year ended 31 March 2003 and the
state of the company’s and the group’s affairs as at that date are set
out in the financial statements on pages 30 to 83.

A special dividend of HK$1.80 per share (2002: HK$Nil per share) and
an interim dividend of HK10 cents per share (2002: HK10 cents per
share) were paid on 14 January 2003. The directors now recommend
the payment of a final dividend of HK15 cents per share (2002:
HK32 cents per share) and a special dividend of HK$0.80 per share
(2002: HK$Nil per share) in respect of the year ended 31 March 2003.

Transfer to Reserves

Profits attributable to shareholders, before dividends, of
HK$71,308,000 (2002: HK$184,092,000) have been transferred to
reserves.
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Charitable Donations

Charitable donations made by the group during the year amounted to
HK$117,891 (2002: HK$186,793).

Fixed Assets

Details of additions to and other movements in fixed assets during
the year are set out in note 15 on the financial statements.

Share Capital

Details of the company’s share capital are set out in note 27 on the
financial statements.

Directors

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

Executive directors

Chan Sui Kau

Chan Wing Fui, Peter
Chan Wing Sun, Samuel
Chan Suk Ling, Shirley
Chan Wing Ming, Michael
Chan Wing Kee

Chan Wing To

Fu Sing Yam, William

Non-executive director
Takashi Inoue (resigned on 10 April 2003)

Independent non-executive directors
Leung Hok Lim
Wong Lam

In accordance with Articles 95 and 104 of the company’s articles of
association, Messrs Chan Wing Ming Michael, Chan Wing Kee, Fu Sing
Yam William and Leung Hok Lim retire from the board by rotation at
the forthcoming Annual General Meeting and, being eligible, offer
themselves for re-election.
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Directors’ Service Contracts

No director proposed for re-election at the forthcoming Annual General
Meeting has an unexpired service contract which is not determinable
by the company or any of its subsidiaries within one year without
payment of compensation, other than normal statutory obligations.

Directors’ and Chief Executive’s
Interests in Shares

The directors and chief executive of the company who held office at
31 March 2003 had the following interests in the issued share capital
of the company, subsidiaries and other associated corporations (within
the meaning of the Securities (Disclosure of Interests) Ordinance) at
that date as recorded in the register of directors’ share interests:

SREEEY 0.50 THZHER
Ordinary shares of HK$0.50 each
B A = Y NEIER HitfEz
Personal Family Corporate Other
BExER Beneficial interests interests interests interests interests
PR 3 2R Chan Sui Kau 5,929,272 214,368 3,840,820 (i)(@)
PRk ZE Chan Wing Fui, Peter 324,068 100,000 - (i) & (ii)
PR ok £ Chan Wing Sun, Samuel 2,072,072 - - (i) & (ii)
BRI Chan Suk Ling, Shirley 3,613,544 16,000 — (i)
PR Kk BA Chan Wing Ming, Michael 2,967,208 - - (i)
PSR A AE Chan Wing Kee 3,692,776 819,404 - (i), (i) & (iii)
PR 5K F Chan Wing To 4,144,736 - = (i), (ii) & (iii)
A Fu Sing Yam, William 361,068 — — =
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Directors’ and Chief Executive’s

Interests in Shares (Continued)
(i) (@) An aggregate of 29,932,264 shares of the company were
held under various trusts and companies established for
the benefit of members of the Chan family including Messrs
Chan Sui Kau, Chan Wing Fui Peter, Chan Wing Kee, Chan
Wing Sun Samuel, Chan Wing To, Chan Wing Ming Michael
and Madam Chan Suk Ling Shirley.

(b) 34,595,908 shares of the company were held by Canfield
Holdings Limited, which is beneficially owned by certain
directors of the company, namely, Messrs Chan Wing Fui
Peter, Chan Wing Kee, Chan Wing Sun Samuel, Chan Wing To,
Chan Wing Ming Michael and Madam Chan Suk Ling Shirley.

(i) 2,917,480 shares of the company were held by Hearty
Development Limited which is beneficially owned by Messrs Chan
Wing Fui Peter, Chan Wing Kee, Chan Wing Sun Samuel and Chan
Wing To.

(ii) 1,597,000 shares of the company were held by Super Team
International Limited which is beneficially owned by Messrs Chan
Wing Kee, Chan Wing To and certain members of the Chan family.

At no time during the year was the company or any of its subsidiaries
a party to any arrangement to enable the directors or chief executive
of the company or any of their spouses or children under eighteen
years of age to acquire benefits by means of the acquisition of shares
in or debentures of the company or any other body corporate.

Substantial Interests in the Share
Capital of the Company

As at 31 March 2003, the register required to be kept under Section
16(1) of the Securities (Disclosure of Interests) Ordinance showed that,
other than the interests disclosed above in respect of the directors,
the company had not been notified of any interests representing 10%
or more of the company’s issued share capital.
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Connected Transactions and Directors
Interests in Contracts

Details of the connected transactions under Chapter 14 of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the “Listing Rules”) are set out in note 31 on the financial
statements. In the opinion of the independent non-executive directors,
the connected transactions were:

() conducted in the ordinary and usual course of its business;

(i) either on normal commercial terms or where there is no available
comparison, on terms that are fair and reasonable so far as the
independent shareholders of the company are concerned; and

(iii) either in accordance with the terms of the agreements governing
such transactions or, where there are no such agreements, on
terms no less favourable than those available to or from (as
appropriate) independent third parties.

Apart from the foregoing, no contract 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, subsisted at the end of the
year or at any time during the year.

Purchase, Sale or Redemption of the
Companys’s Listed Securities

There were no purchases, sales or redemptions of the company’s listed
securities by the company, or any of its subsidiaries during the year.

Bank Loans and Other Borrowings

Particulars of bank loans and other borrowings of the company and
the group as at 31 March 2003 are set out in note 25 on the financial
statements.
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Five Year Financial Summary

A summary of the results and of the assets and liabilities of the group
for the last five financial years is set out on page 92 of the annual
report.

Properties

On 11 November 2002, a subsidiary of the company, Aramis
International Limited, entered into a sale and purchase agreement
with an independent third party to dispose of three shop premises in
Parklane Shopper’s Boulevard, Tsim Sha Tsui, Kowloon, for a total
consideration of HK$78,000,000. A deposit of HK$7,800,000 was
received upon signing of the sale and purchase agreement. The
agreement was completed on 2 June 2003 and a profit of approximately
HK$65,000,000 will be recognised in the consolidated profit and loss
account for the year ending 31 March 2004.

Particulars of the major properties and property interests of the group
are set out in note 15 on the financial statements.

Retirement Scheme

The company and certain of its subsidiaries in Hong Kong operate a
defined contribution retirement scheme (“the Scheme”) for all qualified
employees. The assets of the Scheme are held separately under a
provident fund managed by an independent trustee. Pursuant to the
rules of the Scheme, the employer is required to make contributions
to the Scheme calculated at 5% of the employees’ basic salaries on a
monthly basis, whereas the employees’ contributions are optional, at
their own discretion. Where there are employees who leave the Scheme
prior to vesting fully in the contributions, in accordance with the rules
of the Scheme, the forfeited employer’s contributions shall be used to
reduce the future contributions of the employer or refunded to the
employer on request. The amount refunded to the employer during
the year was immaterial.
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Retirement Scheme (Continued)

Following the introduction of the Mandatory Provident Fund (“MPF”)
on 1 December 2000 employer contributions are now made to the
MPF. The MPF Scheme is operated under the Hong Kong Mandatory
Provident Fund Schemes Ordinance for employees under the
jurisdiction of the Hong Kong Employment Ordinance. The MPF
Scheme is a defined contribution retirement scheme administered by
independent trustees. Under the MPF Scheme, the employer and its
employees are each required to make contributions to the Scheme at
5% of the employees’ relevant income, subject to a cap of monthly
relevant income of HK$20,000.

The employees are entitled to 100% of the employer’s contributions
made prior to the introduction of the MPF and the accrued interest
after 10 complete years of service, or at an increasing scale of between
30% to 90% after completion of 3 to 9 years’ service of the original
Scheme.

The employees of the subsidiaries in the People’s Republic of China
(“the PRC”) are members of the state-sponsored retirement scheme
organised by the government of the PRC. The subsidiaries are required
to contribute a certain percentage of payroll to the retirement scheme
to fund the benefits. The only obligation of the subsidiaries with
respect to the retirement scheme is the required contributions under
the retirement scheme.

Compliance with the Code of Best
Practice

The company has complied throughout the year with the Code of Best
Practice as set out by The Stock Exchange of Hong Kong Limited in
Appendix 14 to the Listing Rules except that the non-executive directors
of the company were not appointed for a specific term but are subject
to rotation in Annual General Meetings pursuant to Articles 95 and
104 of the company’s Articles of Association.
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Audit Committee

The audit committee comprises two independent non-executive
directors and reports to the board of directors. The audit committee
meets with group’s senior management and external auditors regularly
to review the effectiveness of the internal control systems and the
interim and annual reports of the group.

Auditors
KPMG retire and, being eligible, offer themselves for re-appointment.

A resolution for the re-appointment of KPMG as auditors of the
company is to be proposed at the forthcoming Annual General Meeting.

By order of the Board

Leung Wing Fat
Secretary

Hong Kong, 22 July 2003
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