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PRAGMATIC = STABLE = INNOVATIVE

“Pragmatic, Stable, Innovative” are the philosophy for the sustainable development
of the Group in order to provide fruitful return for shareholders.

Pragmatic: The Group is operated under “seeking truth from facts, advancing with
the times, seeing pragmatic, planning prudently” principles;

Stable: We continue to invest in industrial sector, following the approach of
“accumulating small steps and gathering small streams”, in order to maintain
financial stability and persevere in moving forward;

Innovative: We constantly try out new ideas and applications by innovating and
improving techniques, products, services and processes in order to create new
value for customers.
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Corporate Information

REGISTERED OFFICE
Clarendon House

2 Church Street
Hamilton HMT11
Bermuda

HEAD OFFICE AND PRINCIPAL PLACE OF BUSINESS

9th Floor

Southeast Industrial Building
611-619 Castle Peak Road
Tsuen Wan
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Hong Kong

WEBSITE
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Non-executive Directors
Mr. HO Cheuk Ming

(Non-executive Director and Deputy Chairman)
Mr. HO Kai Man
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Mr. YAM Chung Shing
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NOMINATION COMMITTEE

Mr. YAM Chung Shing (Chairman)
Mr. HO Cheuk Ming

Dr. LAU Kin Wah

COMPANY SECRETARY
Mr. TANG Wing Fai

AUDITOR

KPMG

Certified Public Accountants

Public Interest Entity Auditor registered in accordance
with the Accounting and Financial Reporting Council
Ordinance

8th Floor Prince’s Building

10 Chater Road

Central, Hong Kong

LEGAL ADVISER
WINSTON & STRAWN
6th Floor

Henley Building

5 Queen's Road Central
Hong Kong

PRINCIPAL BANKERS
Hang Seng Bank
The Hongkong and Shanghai
Banking Corporation Limited
The Bank of East Asia, Limited
Standard Chartered Bank (Hong Kong) Limited
China Construction Bank (Asia)
Mizuho Bank, Ltd.
Sumitomo Mitsui Banking Corporation

PRINCIPAL SHARE REGISTRAR AND TRANSFER OFFICE

MUFG Fund Services (Bermuda) Limited
4/F., North Cedar House

41 Cedar Avenue

Hamilton HM 12

Bermuda

HONG KONG BRANCH SHARE REGISTRAR AND
TRANSFER OFFICE

Computershare Hong Kong Investor Services Limited
Rooms 1712-1716, 17th Floor
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Wanchai, Hong Kong
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Key Information for Shareholders

TERRESR

FINANCIAL CALENDAR 2023
Financial Year End
31 March 2023

Announcement of 2022/23 results
28 June 2023

Last day to register for the entitlement to attend and
vote at the 2022/23 Annual General Meeting
23 August 2023

2022/23 Annual General Meeting
30 August 2023

Last day to register for 2022/23
Final Dividends
4 September 2023

2022/23 Final Dividend expected
Payment Date
21 September 2023

SHARE CAPITAL
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Authorised (HK$) ETEGETT)
Issued (HK$) EETBT)

% 2%
As at
i

31 March 2023 30 June 2023
—E-= —E-=F
=A=+-—H NA=1H
400,000,000 400,000,000
202,145,920 202,145,920
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As at 31 March 2023
(Closing Price: HK$0.91)
HK$1,839,527,872

As at 30 June 2023
(Closing Price: HK$0.74)
HK$1,495,879,808

The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
Main Board
1050

2,000 ordinary shares of the Company (the “Share(s)”)

Any matters relating to your shareholding, such as transfer
of shares, change of name or address, and loss of share
certificates should be addressed in writing to the Hong
Kong branch share registrar of Karrie International Holdings
Limited (the “Company”):

Computershare Hong Kong Investor Services Limited
Rooms 1712-1716, 17th Floor

Hopewell Centre

183 Queen’s Road East

Wanchai, Hong Kong

Tel: (852) 2862-8628

Fax: (852) 2529-6087

For enquiries, please contact:

Ms. Lam Nok Wun, Isabella
Senior Corporate Communications Manager

Karrie International Holdings Limited
9th Floor, Southeast Industrial Building
611-619 Castle Peak Road

Tsuen Wan, New Territories

Hong Kong

Tel: (852) 2411-0913
Fax: (852) 2415-1608
Email: ir@karrie.com
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Corporate Calendar

TERAREH®

SEEFEBARNDARARFGBEA LMW BB & ER
sk 8] -

The group has received the “Best Technical Support Award” from the
New Product Introduction and Material Technology Department of
ZTE Corporation.

SEEFRELSLRERRRBALANE202D2BERREFEE IR
BFE+RRALBEE] UXBEEER=ABERDHETIRRE
i BABREMERAIREITR -
The group was honored with the “Outstanding Environmental
Enterprise” and “5-Year+ Environmental Pioneer” at the 2022 BOCHK
8R Corporate Environmental Leadership Awards. These accolades
August commend the group’s commitment to implementing environmental
measures in the Pearl River Delta region, contributing to the reduction
of environmental pollution in the area.

SEEESRER2EE R EeHRIF+ [EFH
REBEINESHEDRINKE  URGEEHEELERRES RIKR
[ o

The group has been recognized by the Mandatory Provident Fund
Scheme Authority with the “Best All-round MPF Employer,” “Good
MPF Employer 5 Years+,” “Electronic Contribution Award,” and "MPF
Support Award.” These awards highlight the group’s dedication and
commitment to ensuring their employees' retirement security.”

SEEEAT NAECXBREREIABEARITHFEBEXERF
AETRERBEREAFIZNA  UARBEER N ES L MEH
B o

The group has been awarded the “10 Years+ Partner Employer
Award” and the “Retention of Existing Employees” Certificate
commendation by the Hong Kong General Chamber of Small and
Medium Business. These honors recognize the group’s commitment to
promoting social harmony and integration.

SEBARERBTAIXRESINNIRBELOANE —TE0BE
9R #] RRUIERRATABADIAE TRALKRSEEBAR

September g BEECEHEEAEABMALEERAGEE BT - AlE

FZHEgEE-

The group has once again been honored with the “Love Care

Award” from the Industry Cares Recognition Scheme organized by

the Federation of Hong Kong Industries. Themed “Walk through the

pandemic with mutual inclusion and encouragement,” this recognition

applauds the group’s integration into the new normal, actively

incorporating the concept of corporate social responsibility into its

operational strategies and management measures, thereby creating

more social value.
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Corporate Calendar

TERAREHR

EEELNEERERD BIMR  URDEEUREERTEESR
B R IRE202209 2 #5 ©

The group has received a letter of appreciation from The Community
Chest, acknowledging our support for the Community Chest East Asia
Charity Golf Tournament 2022.
SEETAER SR EBEF ML REIRE] -

The group has been awarded the 23rd "Outstanding Corporate Caring
Awards” by the Hong Kong Sheng Kung Hui Welfare Council.
SEEEEHCRBRERKAEEZEIRTAS BERBEE
EHHERTEMIELOER -

The group has once again been recognized for its contributions to
energy conservation, being awarded the “Energy Saving Certificate”
by the Hong Kong Green Organisation Certification.
SENNTEAFRNREGBTAHNESE@IRNE =T =EFEH
HRARFREOFI SR URRENEPENRARRRALERS
CPRIBRB)PEIDRAE -

Our 40th-anniversary special edition has been honored with the
“Gold Award for Annual Report Printing” at the 33rd Hong Kong Print
Awards, organized by the Graphic Arts Association of Hong Kong.

Furthermore, it also received the "9th China Print Awards”.
SEERBRER - F-EIZNELETSETR] AFE2HEA
MEtEtERR R FBERB2023]-

In the aftermath of the pandemic, the group has resumed its annual
“Tree Planting Day.” This year, we are participating in the “Hong Kong
Tree Planting Day 2023,” organized by Wofoo Social Enterprises.

ZEE A EE TR ISO14001F % -

The production base in Thailand has successfully completed the ISO
14001 audit.
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Financial Highlights
MBEME

Revenue HK$ million Profit attributable to equity shareholders HK$ million
BWABEET ERFEARGENERET
4,013 3,861 o
3,473 -
77
2651 0% R ‘ “
. 279 386
226
3,075 - -
i B 5 | l I
2019 2020 2021 2022 2023 2019 2020 2021 2022 2023
- Continuing operations
FRIEERY
. Discontinued operations
BEILEERE
Basic earnings per share HK cents Dividends per share HK cents
BREAEF AL BRI B
272 11.5
23 9.0 -
19.1 8.0
55
12.
: I6 I I
2019 2020 2021 2022 2023 2019 2020 2021 2022 2023

8 KARRIE INTERNATIONAL HOLDINGS LIMITED Z R B BRZERE R 2 A



Financial Highlights

Turnover percentage by Business Turnover percentage by Geographical Location
REBEINEEETDE (based on the country in which the final

Continuing operations

1 Metal and Plastic Business
he¥ERBER

destination of shipment is located or services are
provided)

REREBEINEXETS R
(BRESRNEENEIBBREFTEERD &)

Electronics Manufacturing Services Business

EFHEERTER M japan Hong Kong Mainland China
Discontinued operations AR BB RE P
BRIEEEY Asia (excluding Japan, Hong Kong and Mainland China)

. Real Estate Business TN (PRIBEAR - BB RFEAH)
FHERY ¥ North America [ Western Europe
JEEM e
- 23%
2023 2022 2023  39% 2022  44%
20/0 30/0
30%
29%
6% 5%
2023 2022¢ % Changes

“B-ZFE -—Z--%: BPELH
HKS million BEETT
Continuing operations RELEER
Revenue WA 3,082 3,075 -
Gross profit 7 337 438 -23%
Operating profit BeRA 21 303 -30%
Profit for the year from continuing operations ~ RE & & %75 2 F 2 & 7l 182 254 -28%
Profit for the year from discontinued operations KB 2 & |F & ¥ 2 F 2 & 204 295 -31%
Profit attributable to equity shareholders BasBAREEHN 386 549 -30%
Total assets BEBE 2,551 5,066 -50%
Shareholders’ equity e £a 937 1,697 -45%
In Million aER
Number of Shares EnE ¢! 2,021 2,021 -
Per Share Data BRER
HK cents BN
Basic earnings ERM 19.1 27.2 -30%
Diluted earnings BERan 19.1 27.2 -30%
Total cash dividends per Share FRERSHRE 5.5 9.5 -42%
Net asset value per Share BREEFE 46 84 -45%
Financial Ratios Bt
Gross profit margin (%)* 2 IR E M (%)* 10.9 14.2 -23%
Net profit margin (%)* 8 B4 1| (%)* 5.9 8.3 229%
Current ratio mE 1.0 13 -23%
Quick ratio R X 0.6 1.0 -40%
Net gearing ratio (%) FEBELE %) 54 18 +200%
Interest coverage* RS 9.3 409 77%
Dividend payout (%)" K B 5L R (%) 28.8 349 17%
Revenue to net bank borrowings* WA BORRATIE B b 6.3 1.1 -43%
Non-current assets to total equity (%) ERBEERERBENLE (%) 123.0 77.2 +59%
‘ Restated * Include continuing operations only " Not include final dividend proposed from KRP
4 2 &7 * REEREBEREED , TEEZARERRERPKRE
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Financial Highlights

DEFINITIONS

Basic earnings
per Share

Diluted earnings
per Share

Net asset value
per Share

Gross profit
margin (%)

Net profit
margin (%)

Current ratio

Quick ratio

Net gearing
ratio (%)

Interest coverage

Dividend
payout (%)

Revenue to net
bank borrowings

Non-current assets
to total equity (%)

Profit attributable to equity shareholders

Weighted average number of Shares

Profit attributable to equity shareholders

Diluted weighted average number of Shares

Net assets

Number of Shares as at year end

Gross profit from continuing operations

Revenue from continuing operations

Profit for the year from continuing operations

Revenue from continuing operations

Current assets

Current liabilities

Current assets less inventories

Current liabilities

Bank borrowings and leased liabilities less cash and bank
deposits, restricted deposits and pledged deposits

Total equity

Earnings before interest expenses, tax, depreciation
and amortisation from continuing operations

Interest expenses from continuing operations

Dividend per Share

Earnings per Share

Revenue from continuing operations

Bank borrowings less cash and bank deposits,
restricted deposits and pledged deposits

Non-current assets

Total equity

x 100%

x 100%

x 100%

E &
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==
o
o
S
B
=

BREERE

BHREM%)

BIRAN )

AP

P x

FEE
&%

TRB % %)

WARFRT
EELE

ERBPLEE
ERBELE%)
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For the year ended 31 March 2023,

the Group was

principally engaged in:

M

Metal and Plastic Business (“M&P”):
mechanical engineering solutions,
and sales of metal and plastic parts, mainly including

providing
manufacturing

moulds and the relevant plastic and metal parts
products for information and communication
technology industry, etc.;

Electronic Manufacturing Services Business (“EMS”):
manufacturing and sales of magnetic tape data
storage, point-of-sale system, and other computer
peripherals, etc.; and

Real Estate Business: urban renewal, residential real
estate project investment and development. During
the year ended 31 March 2023, the Real Estate
business segment was disposed of and successfully
applied separate listing on the Main Board of the
Stock Exchange. The results of this segment have been
classified as discontinued operations of the Group.

Business Review
I.  Results
(@) Following the spin-off and separate listing of

real estate business on the Stock Exchange
during the year ended 31 March 2023,
the financial results under this business
review does not include those of real estate
business.

B

2T -_=F=ZHA=1+—HIt K&

BEXTENE:

(

ReEEEH(ELBB) 24
BWIRERTR BiERHE
CBEBRHE TBRFEEN
RAAREEEZEA AR
BEMERS:

BRg

TFEERTEK(BIRI)
BN EUS KBRS
WoR R G AT R

F: R

FHERS: EWME - EEFM
EBERRENEBER NBE_T
“=F=R=t—RHILFE Bt

EXERI>TIHREELHKINERE
BT EIREABE Y FT o 505

ZEBESEAAEE ORI
mEET -

—) EBEE

. ¥&75 MW
@ BE-_ZT-_=F=AH
=t+—HIFE  BHE
E NN
FrEmig - REFE 2 ¥
BOELTBIERMSE

BZRE -
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(b)

For the year ended 31 March 2023, the
revenue of the Group from continuing
operations was HK$3,081,697,000, staying
flat compared to the corresponding period
last year (for the year ended 31 March 2022:
HK$3,075,013,000). Profit attributable to
the equity shareholders of the Company
amounted to HK$182,318,000 (for the year
ended 31 March 2022: HK$254,273,000),
which decreased by approximately 28%
compared to the corresponding period last
year. Against the backdrop of sluggish global
economy and due to the adverse factors
such as rising raw material prices, rising
interest rates, inflation hike and dampen
consumption, even with strict control over
operating expenses, it was still difficult to
offset the increase in costs, resulting in a
decline in both the Group’s gross profit and
profit.

The revenue of M&P for the year ended
31 March 2023 was HK$1,918,774,000
(for the year ended 31 March 2022:
HK$1,920,032,000). The revenue of M&P
was generally stable this year.

KARRIE INTERNATIONAL HOLDINGS LIMITED ZX B ERER 2 7

(b)

HE-_T_-_=%=AH
=t+—HLEFE  K&KEH
FECEEB Z2BAR
3,081,697,0005% 7t (8 &
— - _F=ZA=+—
HIFFE :3,075,013,000
BT BREFREFEF -
MARBIE=FEARE
i & F &182,318,000
BrEz—_ZT - -

—A=+—HLEHFE:
254,273,000 JT) & %
FRIR AT H28% » H
HEHRLEEIASER R
BHEE EFR ~ FIEEFH
BIRABMBEEELRRK
BER=ZHR - AF &
BiEHEE L D#
VAR S5 A AR £ R 1R R
T EEEEMN Ks N K
Eﬁd o

heZBREBE-_T_=
F=ZA=+—HILFE
2 W A %1,918,774,000
BrHnEzE—_ZT ==
—A=Z+t—HLEFE:
1,920,032,0007 7T) - &
TBEBEBWARKE
ERBFERNEBERE -

Vs



The revenue of EMS for the year ended 31
March 2023 increased by approximately
1% to HK$1,162,923,000 when compared
with the corresponding period last year
(for the year ended 31 March 2022:
HK$1,154,981,000). The revenue of EMS
was fairly stable this year.

In year 2022/23, the Group faced a very
challenging external environment. Stringent
epidemic prevention and control measures
hindered the flow of people, cross-regional
logistics and transportation and international
shipping, which increased transportation
and logistics costs and impacted the global
industrial supply chains. On the other
hand, the Russo-Ukrainian War exacerbated
inflation, and energy and commodity prices
fluctuated significantly during the vyear,
making us inevitably face rising raw material
and electricity costs, further compressing
our profit margins. In addition, the persistent
trade disputes between the United States
and China affected the export performance
of China. These factors put pressure to the
slow economic recovery.

In particular, since the second half of the
fiscal year, the consumption patterns and
investments of customers have tended to be
conservative. In addition, the epidemic has
prolonged the operating system replacement
cycle of server customers, resulting in a
slowdown in sales as the year reached the
end of the replacement cycle. However, in
spite of such severe challenges, the Group
remained proactive in the past year, striving
to resolve various difficulties, maintaining
our core competencies and minimizing
external impacts.

BEFRINEBE-ZT==
F=ZA=+—HLFE
ZWAREFRE EFA
T #91% %21,162,923,000
BLnEHE_ZT - =

—AZ+t—HLEFE:
1,154,981,000 JT) &
FRIEBRARKSF
ERBEHMEFRE -

—E-- /C=FEE &
| T ¥ 75w Bk 8% A9 0 3D
IRIE o BRIE AR B I
HEEMAR - BE@Y
TIE R M BIRR A E 2
1N E & AKA  H
EHREXHEEBRY
.3 —FmE: K5
FHEREREERE  BE
BRAREmERER
ANIERE - FKMEE
e R RMEAME D
B AN HY) BT 2 R A
HE—BWEBE B
PEZEZUHNFHEY
EhEEOKRE - HER
EHEBEEHEEER
B IIRE S o

BRI RN R EFRE
BimE PH BB R K
EBmARsT  MEER
e R R R P ERIE
ABEERBFE  BEHA
FEEARRERZ &
HERE A - N
1# B R BRIk B PEEL
EEEBEN—FHN
%%f%ﬁ%f@ﬁgﬂ'ﬁ(ﬂ
R BN - BFix
DEFE  GINEDREE
EHIE -
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The Group is committed to implementing
lean production and continuously utilizing
intelligent production technologies. At
present, we have successfully utilized more
than 900 robotic arms to collaborate in
various production processes. Meanwhile,
we also have nearly 70 patents registered
for automation. With the gradual adoption
of many innovative processes, our intelligent
production is constantly improving,
which has resulted in more efficient
production, cost reduction and quality
improvement, further enhancing the Group's
competitiveness.

Our Dongguan production base, the B6
“Craftsmanship Building” built under the
concept of environmental protection,
gradually began operation. It will become
the main multi-purpose production
complex of the Company. Equipped with
heavy-duty facilities, assembly workshops,
central warehouses and office buildings,
it will provide a sound foundation for
the diversified development needs of the
Group.

(f)

(8)

AEBBNEERSE
ETHERBSEEE
Ko BRI ®&PIE R
900% A # B £ & @
EERBMETHIE R
B R #EAE70ER
BtEFAEMED -
BEERMELSHAZE
Bl T8 BELLEE
H=mxE e  ZAPIMEE
BeEBESH - BEHE
BERAFREARE  #
— SRR EENRF
BEh o

MREEEEREM - N
REBMSHEZNB6I LK
REIBEERAER -
REHEXAEETE
WirEEERNE KB
BREME - HEER -
FRBERPAKNES
RETENEERE
RREEZTIENERT
SKITFNEREER o
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Newly built “Craftsmanship Building” gradually began operation
MENIEARBEEBRARA
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In October 2022, the Company completed
the exercise of warrants to increase its
shareholdings in T. Krungthai Industries
Public Company Ltd. (“TKT”), a listed
company in Thailand, to 38.99%. Through
TKT’s extensive business network and
resources in Thailand, the Group is able to
accelerate its entry into the automotive parts
market. At the same time, the Group has
enhanced TKT’s production management
capabilities through its own rich automation
experience to strengthen the synergy of the
Group’s production base in Thailand and
to seek new development opportunities.
In addition, to further optimize the
allocation of global production capacity,
the Group has established its first overseas
production plant at Amata City Chonburi
Industrial Estate in Thailand. The plant has
completed the transportation and equipment
installation as planned and is equipped
with automated robots. It is expected
to commence production in the second
half of 2023. The Group believes that
this production base will provide greater
flexibility for the Group to meet customers’
production needs and help capture potential
customer collaboration opportunities.

R—ZT-__FF+AR
N A TE K 1T 8 R A R
BRERE LT AA
T. Krungthai Industries
Public Company Ltd.
(ITKTH ®W K& # =
38.99% ° B BTKT X %+
BHEEmXfmikE
IR AN 5 B RE 50 0 R
ANREZHHETS o [
R AEEBEBESEE
BB - RITTKT
WEEEERD B
AEBEEFHRLEERM
B 15 [B) 24 FE - 3 = KT
EERESE - U BT
E—-—FLEBIERRERR
B AEBAERENIEE
& 2T % E (Amata
City Chonburi Industrial
Estate)a% 32 7 & & & 9N &
ERE - BEDIRE
TREBMBHELTE
TEhEBHCESE A
BT =FF¥FE
BIRE - AEEMEZ
HEipeeWEESEE LW
REPHEERT K £
BEREEEPNAIFE

o= o
=]

Thailand factory has been officially launched

ZEREC E A
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In order to coordinate with the long-term
development of the Group, all departments
have adopted the model of “full utilization
of talents” in recruitment, selection
and employment to strengthen talent
development and achieve higher efficiency
and effectiveness. Meanwhile, we optimize
the performance management system and
enhance the management of the functions
of each employee, continuously improve
their work performance, and assess the
talents needed by the Group. In addition,
the Group also strengthens training so
that employees can better understand the
Group’s development strategy, corporate
culture and organizational model, and can
learn and develop continuously, give full
play to their strengths, thereby enriching the
quality of the Group's talent pool.

Faced with the challenges of increasing
inventory, operating costs and financial
costs, the Group endeavoured to improve its
internal management system. In addition to
cost control, the Group also strengthened its
supply chain management, strived to reduce
inventory, optimize production and cycle
procurement, and maintained good cash
flow for long to maintain a healthy financial
level and improve risk resilience.

On 23 March 2023, the Group successfully
spun off KRP Development Holdings Limited
for separate listing on the Main Board of
The Stock Exchange (the “Spin-off”). The
successful Spin-off will help enhance the
overall operational and financial capabilities
of the business, further strengthen the
Group’s cooperative relationship with
existing customers, and enable the Group
to concentrate resources on strengthening
the core business of the industry and
expand and diversify its industrial business
direction.
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Conclusion

Under the multiple pressures of ongoing international
disputes, global inflation, supply chain bottlenecks,
economic headwinds, cooling consumer demand and
Sino-US trade frictions, the Group has taken proactive
measures to address the challenges ahead with flexibility
and prudence.

With our production plant in Thailand gradually entering
the operational phase, our multi-purpose production
complex in Mainland China, the Craftsmanship Building,
entering the advanced stage of investment, and the active
development of new products and customers on the way,
we must adopt an operating philosophy of “Pragmatic,
Stable, Innovative” to ensure the Group’s continued
prosperity.

We are committed to automating production,
efficiency to reduce costs, while maintaining the delivery

improving

of quality services and products. We continue to strengthen
our investment portfolios, consolidate existing customer
relationships, and explore new partners to increase our
market share, all of which are the concrete realization of
our philosophy of “seeking truth from facts, advancing with
the times, being pragmatic, planning prudently” in order to
provide maximum benefits to shareholders.

We will continue to invest in the industrial sector at a
steady and determined pace, and firmly believe that
“accumulating small steps”
addition, we will keep financing channels smooth and

will lead us forward. In

maintain financial stability. In this volatile and fluctuating
business environment, we will demonstrate rock-solid
stability and be able to seize market opportunities using
both offensive and defensive strategies.
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For us, innovation is the search for new ideas or

technological novelties, improvements and innovations,
which are essential elements for sustainable business
development.
applications by innovating and developing techniques,
products, services and processes, which in turn enhance

our production efficiency, increase product differentiation,

We constantly try out new ideas and

with a view to improving the competitiveness of our
products and services, meeting market demand and
creating new values for customers. At the same time,
we can better understand and fulfill the needs of our

customers.

(I Dividend Policy
In the results announcement for the first quarter of
year 2006/07, the Board announced the adoption of
a new dividend policy, which outlines the factors
that should be taken into account in determining
the amount of dividend for distribution,
the profit attributable to equity shareholders of the
Company, cash flow and investment budgets. After
careful consideration of the aforementioned factors,

such as

and for the purpose of maintaining the track record
of consecutive annual payment of dividends since the
listing, the Board has recommended the payment of
a final dividend of HK1.5 cents per share to all the
shareholders whose names appear on the register of
members of the Company on 6 September 2023.

(1) Geographical Distribution
The Group has adopted a diversified approach
in product delivery and does not rely on one
single market. Details of the Group’s geographical
distribution are set out in the paragraph headed
“Segment Reporting” in Note 5 to this annual report.
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(V) Prospects

Despite the multiple external factors this year that
have put certain pressure on our profits, we believe
that this is only a short-term adjustment response.
With the interest rate hike cycle coming to an end
and the easing of inflation pressure, combined with
the Group’s stringent internal cost control, we expect
to be able to effectively reduce operating costs and
expect profits to gradually recover.

In terms of the server industry, servers have long been
in line with the development of internet big data and
artificial intelligence (“Al”). In addition, as 2023 is
regarded as the breakout year for generative Al, we
expect that the increase in related investment in Al
models and generative tools will drive the demand for
servers. To this end, the Group will also actively seek
related server orders. As the Group’s server customers
enter the upgrade cycle of new operating system in
the second half of 2023, this will bring stable income
for the 2023/24 financial year and the following years.

Looking ahead, we will continue to improve our
internal production cost efficiency, diversify our
production bases and products, enhance our business
in Mainland China and Southeast Asia, consolidate
our existing customer relationships and actively
develop new customers to increase our market share.

(1) We will continue to strengthen the
implementation of value engineering analysis
to improve operational efficiency, continue
to streamline production processes, including
enhancing automation capabilities for assembly
and new products, optimizing mould techniques,
deepening thermal engineering solutions, and
improving manufacturing execution systems
(“MES”) to improve production efficiency and
product quality.
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The operation of the production base in Thailand
gradually completes the Group’s presence in
Southeast Asia. With the strategic adjustment and
optimization of our business development teams
in Mainland China and Taiwan, we will be able
to effectively expand the Group’s customer base,
cover more world-renowned brands and provide
more comprehensive services. In terms of
product development, we are actively exploring
fields such as automotive parts, electric vehicle
charging equipment, Al data centres, medical
peripheral products, and personal consumption
and care products, with a view to further
enriching our product line and increasing the

profit margins of our products.

The Thailand plant has successfully completed
the installation of automated machines and is
fully operational with professional technical staff.
With the recognition of our production layout by
customers, some products have been scheduled
to start production in July 2023 and are expected
to be shipped in September 2023; and visits to
the Thailand plant have been gradually arranged
for other customers. Combined with our synergy
with TKT, the Group is expected to be able to
meet the needs of our existing customers in a
flexible manner, while providing us with more
support in developing new customers.

The construction of the comprehensive
production complex in the Mainland China has
been completed and the production departments
will move in gradually. We expect this to lead
to a higher degree of vertical integration. In
addition, all warehouses will be centralized in
the new building, thereby speeding up the flow
of goods and reducing our reliance on leased
warehouses, further reducing our rental expenses
and making operations more cost-effective.
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Maintaining a prudent and cautious strategy is
a core principle of our Group’s development.
We are fully committed to maintaining a healthy
financial position, accelerating return on capital
investments and maintaining adequate cash
flow. By the end of 2022, we have successfully
improved the problem of increased inventories
caused by the epidemic and logistics issues and
restored it to a healthy level.

Quality control is the key to fulfil customers’
needs. We will continue to enhance the
capabilities of our engineering team and refine
our quality control process, in order to maintain
and improve the high quality of products and

customer satisfaction.

We will establish a talent pool and provide
specialized training for talents so that they can
develop flexibly and provide quality ground for
the sustainable development of the Group.

We will implement localization of spare parts
to obtain parts of equal quality at a lower price,
reduce inventory and transportation costs, and
increase production efficiency.

Regardless of the plants in the Mainland China
and Thailand or the R&D centre in Taiwan, it
is necessary to enhance R&D to upgrade new
technologies and techniques in order to maintain
the competitiveness of the Group and achieve a
win-win situation with customers.

Adhering to the philosophy of “Pragmatic, Stable,

Innovative”
impossible”,

and the concept of “nothing is
the Group has been operating in a way

of maintaining profits and paying dividends for years.

By observing these principles and keeping foregoing

ahead, we will be able to overcome challenges,

embrace future opportunities and achieve greater

success.
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Chairman’s Statement

FINANCIAL RESOURCES

Borrowings

Following the spin-off and separate listing of Real Estate
Business, net interest-bearing borrowings* as at 31 March
2023 were approximately HK$502,664,000 and the net
interest-bearing borrowings ratio (being the proportion
of total net interest-bearing borrowings over total equity)
was 54% (as at 31 March 2022: net interest-bearing
borrowings were approximately HK$297,712,000 and net
interest-bearing borrowings ratio was 18%). The effective
interest rates of the Group’s bank borrowings at the balance
sheet date are ranged from HIBOR+1.15% to HIBOR+2.3%.

As at 31 March 2023, the Company and the Group’s
subsidiaries provide cross guarantee for certain banking
facilities and borrowings (as at 31 March 2022: property
under development, equity interests of certain group
companies, and/or guaranteed by the Group). The financial

position of the Group remains healthy.

‘ Net interest-bearing borrowings represents bank borrowings
and lease liabilities less cash and bank deposits, restricted
deposits and pledged deposits.

Non-current Assets to Shareholders’ Fund Ratio

The non-current assets to total equity ratio as at 31 March
2023 maintained at the healthy level of 123% (as at 31
March 2022: 77%), which represents most of the Group’s
non-current assets, such as plant and machineries are using
its stable total equity as a support.

Capital Expenditure (“CAPEX”)

The initial estimate of the CAPEX budget for the financial
year 2023/24 is approximately HK$139,889,000. The
CAPEX was mainly used for construction of factory,
acquiring machinery and equipment and computer system.
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Resources Available

Currently, the total interest-bearing bank borrowings
are approximately HK$652,372,000. The Group is
confident that with the cash in hand and bank deposits of
approximately HK$159,445,000 and the unutilised banking
facilities of approximately HK$662,250,000,
to meet its current operational and capital expenditure

it is able

requirements and to make strategic investments when
opportunities arise.

Exchange Rate Exposure

Most of the Group’s assets, liabilities and transactions are
denominated in HKD, USD and RMB. Foreign currency
risk arises from commercial transactions, recognised assets
and liabilities and net investments in foreign operations
that are denominated in a currency other than the Group’s
functional currency, which in turn exerts pressure on
the Group’s production cost. To mitigate the impact of
exchange rate fluctuation of RMB on its business, the
Group will actively communicate with its customers in
order to adjust the selling prices of its products and may
use foreign exchange forward contracts to hedge against
foreign currency risk (if and when necessary).

Contingent Liabilities
As at 31 March 2023,
contingent liabilities.

the Group had no significant

We are glad that the “tea-break with investors (institutional
or individual)” has been successfully held for many years.
The Group adheres to the principles of “openness, fairness
and equality” and believes that all investors should have
the same right to get access to the Company’s information.
With these principles in mind and considering that the tea-
break remains to be an effective and efficient way for the
Company to communicate with its investors, the Company
will continue to organise tea-break with individual
investors. The next tea-break is scheduled on 12 August
2023 from 12:00 to 14:00 at Nina Hotel Chinese Restaurant
(Ru), 7/F., Nina Hotel Tsuen Wan West, 8 Yeung Uk Road,

Tsuen Wan.
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Interested investors are invited to visit the Company’s
website at www.karrie.com for more details. Application
will commence on 17 July 2023, application form can
be downloaded from the Company’s website or obtained
by calling 2411-0913 during office hours. Only investors
whose applications are confirmed can join the function.
Investors are encouraged to grasp this opportunity to
communicate directly with the management of the
Company.

The Group had approximately 3,600 employees on average
(an average of 3,700 employees in the corresponding
period last year) during the year. With a good reputation
in the local community, the Group has rarely encountered
major difficulties in recruiting employees.

Employee remuneration packages are determined in
accordance with prevailing market standards and the
employee’s performance and experience. The Group
will also grant bonuses to employees with outstanding
performance based on its own audited business
performance and the appraisal and reward system.
Other employee benefits include medical insurance
and mandatory provident fund. Directors’ emoluments
are determined by the Board with reference to their
experience, performance and duties as well as the
prevailing market conditions.

In addition, to cope with domestic development in
Mainland China and the actual need for talent-retaining,
the Group establishes a “Cooperative Home” to encourage
and finance potential elites settled down locally in buying a
flat as a means to retain talents who may otherwise be lost
in the competitive labour market.

Performance Based Incentives

The Group adopted performance based bonus system
and objective performance assessment. Employees with
outstanding performance will now receive more bonus
than before the new system was implemented. The
Group has also adopted a share option scheme as a share
incentive scheme to recognise and acknowledge the
contributions which the eligible participants have made
or will make to the Group or invested entity. Please refer
to the section headed "Share Option Scheme" for further
details.
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The Board has recommended to pay a final dividend of
HK1.5 cents per share (2021/22 final dividend: HK4.0 cents
per share), to shareholders whose names appear on the
register of members of the Company on 6 September 2023.
Together with the interim dividend of HK4.0 cents per
share (2021/22 interim dividend: HK4.5 cents per share and
a special dividend of HK1.0 cent per share), total dividend
paid/payable for this year amounted to HK5.5 cents per
share (2021/22: HK9.5 cents per share). The final dividend
will be subject to the approval of the shareholders of the
Company at the forthcoming annual general meeting (the
“AGM”) of the Company to be held on 30 August 2023.

The Company has established an audit committee
currently made up of one non-executive Director and three
independent non-executive Directors whose duties include
resolving issues in relation to audit such as reviewing and
supervising the Company’s financial reporting process and
internal control systems. The audit committee and the
management have reviewed the accounting principles and
major policies adopted by the Group and have discussed
the auditing, internal control and financial reporting in
the current year with the external auditors. The audit
committee has reviewed the consolidated annual results of
the Group for the year ended 31 March 2023.

| would like to thank our customers, suppliers, bankers,
shareholders and others who have extended their
invaluable support to the Group, and my fellow Directors,
managers and all staff for their considerable contributions
to the Group.
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Chairman’s Statement

APPENDIX 1

7R SR BB E B B B SR R R B A i FU30% 31 A E A F IR B
All dividend paid shown below is in HK cents per Share
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Dividend and Dividend Policy:

P B B BB BRER

An unbroken 27 years’ record of dividend payment
A EFUARIR B R B
The Group’s policy to distribute 30% or more of its profits attributable to shareholders as dividend

Interim Final  Special
Interim Final ~ Subtotal ~ Special ~ Special  Subtotal Total Dividend Payout Ratio
R A 15
g R Mt BERE BEIRE RENG Bt BB kB E
(excluding)* (Including)*

(FBEEN)* (BEEAR):
1996/97 Nil & 5.40 5.40 Nil & Nil & Nil & 5.40 24%  NATRER
1997/98 Nil & 1.00 1.00 Nil & Nil & Nil & 1.00 13% NATER
1998/99 2.00 2.00 4.00 Nil & Nil & Nil & 4.00 58%  N/ATiEF
1999/00 2.20 2.20 440 Nil & Nil & Nil & 440 77%  NAT@ER
2000/01 1.10 3.80 490 Nil & 6.20 6.20 11.10 69% 156%
2001/02 5.00 5.90 10.90 5.00 14.10 19.10 30.00 50% 138%
2002/03 8.00 11.00 19.00 Nil & 5.00 5.00 24.00 60% 75%
2003/04 8.00 12.00 20.00 Nil & Nil & Nil & 20.00 87%  NAT@ER
2004/05 8.50 12.50 21.00 Nil & Nil & Nil & 21.00 58%  N/A RN
2005/06 9.00 13.00 22.00 Nil & 3.00 3.00 25.00 48% 55%
2006/07 8.50 3.00 11.50 Nil & Nil & Nil & 11.50 38%  NAREA
2007/08 0.75 Nil & 0.75 Nil & Nil & Nil & 0.75 27%  NATER
2008/09 Nil & 1.50 1.50 Nil & Nil & Nil & 1.50 39%  NAREA
2009/10 Nil & 1.00 1.00 Nil & Nil & Nil & 1.00 45%  N/AREFA
2010/11 Nil & 1.10 1.10 Nil & Nil & Nil & 110 N%  NATEMA
2011/12 Nil & 1.00 1.00 Nil & Nil & Nil & 1.00 38%  NAREA
2012/13 Nil & 1.20 1.20 Nil & Nil & Nil & 1.20 61% NATER
2013/14 Nil & 1.00 1.00 Nil & Nil & Nil & 1.00 58%  N/A RN
2014/15 0.50 1.80 2.30 Nil & 1.00 1.00 3.30 61% 87%
2015/16 0.75 2.75 3.50 Nil & Nil & Nil & 3.50 59%  N/A RN
2016/17 1.30 4.20 5.50 Nil & 1.00 1.00 6.50 65% 77%
2017/18 1.60 475 6.35 2.55 Nil & 2.55 8.90 69% 97%
2018/19 3.00 5.00 8.00 Nil & Nil & Nil & 8.00 72%  NAREA
2019/20 4.00 5.00 9.00 Nil & Nil & Nil & 9.00 71%  NATER
2020/21 4,00 7.00 11.00 0.50 Nil & 0.50 11.50 49% 52%
2021/22 4.50 4.00 8.50 1.00 Nil & 1.00 9.50 31% 35%
2022/23 4.00 1.50 5.50 Nil & Nil & Nil & 5.50 29% NATER
Remarks: * Excluding special dividend *Including special dividend
W * NEEERIKE B IR B BR B
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Chairman’s Statement

APPENDIX 2 8% —
Inventory & Debtor Turnover
FEREWREEY
No. of days —J— Inventory Turnover 17 &85 £
AE —l— Debtor Turnover [ 4 8 i & £

17/18 18/19 19/20 20/21 21/22 22/23

(No. of days) (A %) 17/18 18/19 19/20 20/21 21/22 22/23

Inventory Turnover

5 & A & 5 56 55 81 56 99 78
Debtor Turnover
Jr& Uk B 4 2 5P 50 38 38 69 55 53

Inventory turnover = (Base on year end inventory value/Cost of revenue) x 365 days

FEREH=-(NFREEHEBAKAK) xX365H

Debtor turnover = (Base on year end Trade and bills receivable/Revenue) x 365 days

FEUREBEN=-AFRESREBRBUKIRR WA) x365H
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EERE

APPENDIX 3

B 82 =

Gross Profit Margin & Net Profit Margin
BERENRAF

—— Gross Profit Margin 2 EF] (%)
—Jl— Net Profit Margin (2B 40 (%)

1718 18/19 19/20 20/21 21/22% 22/23*
(%) 17/18 18/19 19/20 20/21 21/22 22/23
Gross Profit Margin
EREN 14.5 16.6 18.2 27.2 14.2% 10.9*
Net Profit Margin
2 PR A A 7.5 8.4 8.6 12.8 8.3* 5.9%
HK$(million)
(B3 ET)
Revenue
A 2,920 2,651 2,902 3,473 3,075* 3,082*
Profit for the year
F 2T 182 221 250 445 549 386
* Include continuing operations only

O RBERELEERR
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APPENDIX 4

Industrial
Businesses
CAPEX
THEBET
BERE
HK$'000
FAET
300,000
250,000
200,000
150,000
100,000

50,000 "

0

Chairman’s Statement

ERHRE

F #% 79

Industrial Businesses CAPEX
TEEBETEERE

Operating
profit for
Industrial
Businesses
TEE
"L m A
HK$'000
FHET
300,000
250,000
200,000
150,000

~~ 100,000

~* 50,000

0

18/19 19/20 20/21 21/22 22/23 23/24*

(HK$’000)
(F &) 18/19 19/20 20/21 21/22 22/23 23/24*
Industrial Businesses
CAPEX 61,415 113,822 79,418 220,318 136,381 139,889
THEXBETEEKRE ’ ’ ’ ’ ’ ’

= N
Operating Profit for ot

P . . 208,065 242,947 302,993 310,256 210,785 applicable
Industrial Businesses i B
THEEBLE R
* Budget
* BE
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The Company and its subsidiaries (the “Group”) are
committed to achieving high standards of corporate
governance to safeguard the interests of shareholders of the
Company (the “Shareholders”) and to enhance corporate
value and accountability.

For the year ended 31 March 2023 (the “Year”) the Group
has applied the principles of the recently promulgated
Corporate Governance Code (the “CG Code”) as set out
in Appendix 14 to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited
(the “Listing Rules”) and complied with the code provision
(the “Code Provisions”) of the CG Code; save for the
deviation from Code Provisions B.2.2 and C.2.1 of the
CG Code. This report describes our Group’s corporate
governance practices and explains the said deviations from
the CG Code.

Code Provision B.2.2 of CG Code stipulates that every
director, including those appointed for a specific term,
should be subject to retirement by rotation at least once
every three years.

According to the Company’s Bye-laws, at each annual
general meeting, one-third of the Directors for the time
being or, if their number is not 3 or a multiple of 3, the
number nearest to one-third but not greater than one-
third shall retire from office provided that notwithstanding
anything in the Company’s Bye-laws, the Chairman
of the Directors and/or the Managing Director of the
Company shall not, whilst holding such office, be subject
to retirement by rotation or be taken into account in
determining the number of Directors to retire in each
year. Furthermore, any Director appointed to fill a casual
vacancy or as an addition to the Board should hold office
only until the next following annual general meeting and
would then be eligible for re-election. The Chairman and/
or the Managing Director of the Group will consider to
voluntarily retire at the annual general meeting at least
once every three years in line with Code Provision B.2.2
of the CG Code. As such, the Company considers that
sufficient measures have been taken to ensure good
corporate governance of the Company.

REREZBARABRR(TRR] #EzE M
RAGCEEBEEMBEN  ARFKEHM
BAR(AEE]) —HEAFRBTETR
BEChEER-

RBE-_ZT-_=F=A=+—HItFE
(REEDAN AEEECEBRIBEM
VTHREEB ARG BERARES
EmBATERRA DS Nz %
ERERTA(REERTIDRE
2 R B K 8 =F B A <7 A& SC([<F BI
XD(BRTREECZEE AT ZTFAE
MB.22KC215N) AR EEFHFMAE
Ezo¥ERER THELEER
FRIZRBIERARRERHRCEE AT
WITA o

EEFRTAZTAIRXB22RES
ZEZ(BREEEIHZES)EED
B=FmERE K-

REBEARR AR - EAREE—fER
REFREL =02 2ZEREEZ
ER(RMWMEABLF==2F&
A& ZBOEAZR=02—2HEB)A
WERE EARAEEFGEIER K
EERKEIN AR ATRERTIN
EEFTBEFRAEEFABBTEAETR
Ao goh > EREHERMEZEZE
FARESEMREINEBEANTRET
ERRBEFARERL  EREABEEE
E o R AEEEXFER REFLEL
BRE B -FERARERET  mA
BEEERTAZTRMENB.22 - H
- ARRIRBERNE MG - AR
RARNRRIFEEEAR -
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Moreover, Code Provision C.2.1 of the CG Code stipulates
that the roles of chairman and chief executive should
be separate and should not be performed by the same
individual. The Company does not segregate the roles of its
Chairman and Chief Executive Officer and Mr. Ho Cheuk
Fai (“Mr. Ho") currently holds both positions.

Being the founder of the Group, Mr. Ho has substantial
experience in the manufacturing industry, as well as in the
property development and cultural related business. At
the same time, Mr. Ho has the appropriate management
skills and business acumen that are the pre-requisites for
assuming the role of the Chief Executive Officer. The Board
believes that vesting the roles of both the Chairman and the
Chief Executive Officer in the same person would provide
the Group with strong and consistent leadership and allow
the Group to be more effective and efficient in developing
long-term business strategies and executing business
plans. Hence, the Board considers that there is no need to
segregate the roles of the Chairman and the Chief Executive
Officer and both roles should continue to be performed
by Mr. Ho. The Board believes that the balance of power
and authority is adequately ensured by the operation of
the Board which comprises experienced and high calibre
individuals with a sufficient number thereof independent
non-executive Directors.

The Company will continue to review its practices
from time to time to achieve high standard of corporate
governance.

BEsh - REREIRSTRIZSFRMESC.2.158
EREDTFERTRERNAER - LT
EH—ARBRE ARALERD T
FETBEHNAE  (ME@EEE (R
S 4 1) B Al R AE 2% W E B AL

MEERREENBIMA  REEXR
FERXCEEAEXAREELR
R - AL ABEEITREHMEZ
BEEERDTDEREEBEE 2 RGN
EESHE B ARRETEZFET
BRENAEe /S NEBEREHBAR—
HHEE  YABAKEEAYLER
EWHREERHRELRBITEB
2 AHEZTERABARDEFENT
BBz AE  WHASEEREEETE
MEAG ZEREFEHAECRIEER
BEEEMOATHAK BEZSHRN
ABRBYFATES WESSMH
B BREFEEFBAEREN R
REHE DM -

ARRIGEB IR EER  LWEE
BKFZEEER
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1.

The Board of Directors

1.1

1.2

1.3

As at 31 March 2023, the Board consisted
of nine Directors, comprising Mr. Ho Cheuk
Fai (Chairman and Chief Executive Officer),
Ms. Chan Ming Mui, Silvia, Mr. Zhao
Kai and Mr. Chan Raymond as executive
Directors; Mr. Ho Cheuk Ming (Deputy
Chairman) and Mr. Ho Kai Man as non-
executive Directors and Mr. Fong Hoi Shing,
Mr. Yam Chung Shing and Dr. Lau Kin Wah
as the independent non-executive Directors.
The Board has the collective responsibility
for the leadership and promotion of the
success of the Group’s business by directing
and supervising the Group’s affairs.

The Board is committed to the Group’s
objectives of enhancing the Shareholders’
value and provision of superior products
and services. The Board is collectively
responsible for formulating the overall
objective and strategy of the Group;
monitors and evaluates its operating
and financial performance and reviews
the standard of corporate governance of
the Group. It also makes decisions on
matters such as approving the annual
results, interim and quarterly results,
connected transactions, appointment and
re-appointment of Directors, declaring
dividends and adopting accounting policies.
The Board has delegated the authority and
responsibility for implementing business
strategies and management of the daily
operations of the Group’s businesses to the
management.

The Board conducts regular scheduled
meetings on a quarterly basis. Ad-hoc
meetings are convened when circumstances
require.
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The Board had met five times for the Year
and considered, reviewed and approved the
Group’s annual results for the year ended 31
March 2022, quarterly and interim results of
the Group for the Year.

The attendance records of Board meetings
and general meetings held during the Year
are set out below:

Executive Directors HITEE
Mr. Ho Cheuk Fai fa] k2 38 5 A
Ms. Chan Ming Mui, Silvia fR & gk /)N 8
Mr. Zhao Kai el A
Mr. Chan Raymond RBEX KL
Non-executive Directors HHITESE
Mr. Ho Cheuk Ming fa] &2 B 55 A4
Mr. Ho Kai Man fa] B XX 5& &
Independent BUHHITEE
Non-executive Directors

Mr. Fong Hoi Shing WiNER i
Mr. Yam Chung Shing EEHEE
Dr. Lau Kin Wah ZREFH+

A list of Directors and their role and
function was posted on the websites of the
Company and the Stock Exchange.

EFEERAFERNEE
TRARE®  YEZE -
ZERRILEEBREEC
TE-_—_F=ZA=+—HZ
EFEEBERREAFEZ
TERPHES -

NTRAEEESFE S
ERBERAENHFELRL

ﬁ\,\< B

Attendance of individual Directors

at Board meetings and general

meetings during the Year

FEEEEERRRAEER

BRESHELER

No. of board  No. of general

meetings meetings

attended/held  attended/held

Exg BRAE

HERE H R B

EE P8 P8

5/5 11

5/5 11

5/5 11

5/5 11

5/5 11

5/5 11

5/5 1/1

5/5 11

5/5 11

EXREREACKE

B T8 R AR A A] R B R

P uh -
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1.4 To maximize the effectiveness of the Board

and to encourage active participation and
contribution from Board members, the
Board has established an audit committee, a
nomination committee and a remuneration
committee. Detailed descriptions of each
of these committees are set out below.
All of these committees adopt, as far as
practicable, the principles, procedures and
arrangements of the Board in relation to
the scheduling and proceeding of meetings,
notice of meetings and inclusion of agenda
items, records and availability of minutes.

The Board has devised its specific written
terms of reference setting out its duties,
responsibilities, powers and functions which
include the following:

e developing and reviewing the
Company’s policies and practices on
corporate governance and making
recommendations to the Board;

e reviewing and monitoring the
training and continuous professional
development of Directors and senior
management;

e reviewing and monitoring the
Company’s policies and practices on
compliance with legal and regulatory
requirements;

e developing reviewing and monitoring
the code of conduct applicable to
employees and Directors; and

e reviewing the Company’s compliance
with the code and disclosure in the
Corporate Governance Report in its
Annual Report.
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2 Board Composition

2.1

2.2

As at 31 March 2023, the Board comprises
nine Directors: four executive Directors,
two non-executive Directors and three
independent non-executive Directors. Mr.
Ho Cheuk Ming, a non-executive Director,
is the younger brother of Mr. Ho Cheuk Fai,
the Chairman and Chief Executive Officer.
Mr. Ho Kai Man, a non-executive Director,
is the nephew of Mr. Ho Cheuk Fai,
Chairman and Chief Executive Officer of
the Company and the son of Mr. Ho Cheuk
Ming, a non-executive Director and deputy
chairman of the Company.

The attributes, skills and expertise among
the existing Directors are considered
appropriate so as to effectively lead,
supervise and manage the Group, taking
into account the scope and nature of the
operations. The Directors have a mix of core
competencies in areas such as accounting
and finance, business and management,
production and quality control techniques,
supply chain management, industry
knowledge and marketing strategies. Details
of the experience and qualifications of
Directors and senior management are
set out in the section headed “Senior
Management Profile” in this annual report.

3 Board Diversity
The Company has adopted a board diversity
policy, which sets out the purpose and

principles regarding board diversity for the
purpose of achieving the Company’s strategic
objectives of balanced diversity at the Board

as for as practicable. Directors’ appointment

will be based on merit and candidates will

be considered against measurable objectives,

taking into account the Company’s business and
development.

2.
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Selection of candidates will be based on a
range of diversity criteria, including but not
limited to gender, age, cultural background and
ethnicity, in addition to educational background,
professional experience, skills, knowledge and
length of service. The ultimate decision will be
based on merit and contribution that the selected
candidates will bring to the Board.

During the Year, the Board reviewed the
structure, size and composition of the Board
and was of the opinion that the Board is
well balanced and diversified, and with the
appropriate structure, size and necessary
skills, knowledge, experience and diversity of
perspectives required for the business of the
Group. The Board also reviewed and evaluated
the board diversity policy.

As at the date of this annual report, the Board
comprises at least 1 female Director. The Board
considers that the gender diversity in respect
of the Board is satisfactory and will continue to
maintain a diverse Board.

As at 31 March 2023, the ratio of women to men
in the workforce (excluding Directors) was 35:65.
For details of gender distribution, please refer
to the Environmental, Social and Governance
Report of the Company for the year ended 31
March 2023.

On 25 March 2019, the Board adopted a
separate Nomination Policy, which provides
the key selection criteria and principles of the
Board in making decisions in the appointment
and reappointment of directors and succession
planning of directors, to emphasise our
commitment on transparent nomination process.
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The Board comprises of nine members including
one female Director. The Company shall
continue to adopt measures encouraging gender
diversification in the Board. The Company shall
maintain at least one female Director within
three years. The Nomination Committee shall
review the situation of gender diversity from
time to time so as to reach the target of gender
diversity in the Board. In recognition of the
importance of gender diversity, the Company has
taken and will continue to take steps to promote
gender diversity in the Board so as to ensure
appropriate gender diversity is achieved.

Appointment, Re-election and Removal of

Directors

4.1 At each annual general meeting of the
Company (“AGM”), one-third of the
Directors are required to retire from office
by rotation. The Directors, since their last
election or appointment who have the
longest in office, shall retire and be eligible
for re-election at the AGM. Pursuant to the
Bye-laws of the Company, the Chairman
and/or the Managing Director of the Group
shall not, when holding such office, be
subject to retirement by rotation or be taken
into account in determining the number of
Directors to retire in each year. To comply
with Code Provision B.2.2 of the CG Code,
the Chairman and/or the Managing Director
of the Group will voluntarily retire at the
AGM at least once every three years.

4.2 As at 31 March 2023, the independent non-
executive Directors are appointed for a fixed
term not exceeding three years and Mr. Ho
Cheuk Ming and Mr. Ho Kai Man (non-
executive Directors) are appointed without
fixed terms. All non-executive Directors are
subject to the requirements of retirement by
rotation and re-election by Shareholders at
the AGM in accordance with the Company’s
Bye-laws.
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4.3 The names and biographical details of the
Directors who will offer themselves for
election or re-election at the forthcoming
AGM are set out in the circular to
Shareholders to assist Shareholders in
making an informed decision on their
elections.

Liability Insurance for the Directors

The Company has put in force appropriate
insurance coverage on directors’ and officers’
liabilities arising from the group’s business.
The Company reviews the extent of insurance
coverage on an annual basis.

Directors’ Continuous Professional
Development

Every newly appointed Director will be given
an induction. As part of the ongoing process
of directors’ training, the Company Secretary
continuously updates all directors on latest
developments regarding the Listing Rules and
other applicable regulatory requirements.
All Directors are encouraged to attend
external forum or training courses on relevant
topics which may count towards continuous
professional development training.
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For the Year, all Directors have participated
in appropriate continuous professional
development activities either by attending
training courses, seminars, conferences and
forums or by reading materials relevant to the
Group’s business and Directors’ duties and
responsibilities. Each of them has provided a
record of training they received for the Year
to the Company. A directors’ training course
was held on 17 February 2023 concerning
Listing Rules Enforcement Briefing, Listing Rules
Enforcement Updates, Listed Issuer Regulatory
Communications and Related Cases. The
training each Director received for the Year is
summarized as below:

Executive Directors HITEE
Mr. Ho Cheuk Fai ] e 388 55 A
Ms. Chan Ming Mui, Silvia fR & k)N 8
Mr. Zhao Kai HEl kA
Mr. Chan Raymond PR 3% SR 4
Non-executive Directors HHITESE
Mr. Ho Cheuk Ming fa] 2 B 5t 4
Mr. Ho Kai Man Al RS % A
Independent BUIHITESE
Non-executive Directors

Mr. Fong Hoi Shing 7B A
Mr. Yam Chung Shing EEHSTE
Dr. Lau Kin Wah fEEF L
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Corporate Governance and Chairman and Chief
Executive Officer

The Chairman should be responsible for ensuring
that directors receive adequate, clear, complete
and reliable information in a timely manner.

The Chairman should:

e ensure that the board works effectively and
performs its responsibilities, and that all key
and appropriate issues are discussed by it in
a timely manner;

e ensure that good corporate governance
practices and procedures are established;

e encourage Directors with different views
to voice their concerns, allow sufficient
time for discussion of issues and ensure
that board decisions fairly reflect board
consensus;

e ensure that appropriate steps are taken
to provide effective communication with
shareholders and that their views are
communicated to the board as a whole; and

e promote a culture of openness and debate
by facilitating the effective contribution of
non-executive directors in particular and
ensuring constructive relations between
executive and non-executive Directors.

The Chief Executive Officer should be
responsible for managing the Group’s business
including the implementation of strategy and
initiatives with the support of executive Directors
and senior management and within those
authorities delegated by the Board.
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Independent Non-executive Directors

Pursuant to Rules 3.10(1) and 3.10(2) of the
Listing Rules, the Company has appointed three
independent non-executive Directors and one of
them has appropriate professional qualifications
or accounting or related financial management
expertise. Pursuant to Rule 3.10A of the Listing
Rules, the number of independent non-executive
Directors of the Company represents no less than
one-third of the Board.

The Company has received from each of its
independent non-executive Directors an annual
confirmation of independence pursuant to Rule
3.13 of the Listing Rules and the Company
considers that all of the independent non-
executive Directors are independent.

If any re-election of an independent non-
executive director who has served the board for
more than nine years, his further appointment
should be subject to a separate resolution to be
approved by shareholders.

Independent View Mechanism

The Company adopted the director’s nomination
policy (the “Nomination Policy”). The
nomination process of Directors, including
Independent Non-executive Directors, is
included in the Nomination Policy.

The Board should include at least three
Independent Non-executive Directors. At least
one of the Independent Non-executive Directors
of the Company has served less than 9 years
on the Board. At least one of the Independent
Non-executive Directors must have appropriate
professional qualifications or accounting or
related financial management expertise. The
Company must appoint Independent Non-
executive Directors representing at least one-
third of the Board. The Company shall appoint a
sufficient number of Independent Non-executive
Directors to meet the minimum number required
above within three months after failing to meet
the requirement(s).
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The Board committees should comprise
a majority of Independent Non-executive
Directors.

Directors should disclose to the Company at
the time of their appointments, and in a timely
manner for any changes, the number and
nature of offices held in public companies or
organisations and other significant commitments.
The identity of the public companies or
organisations should also be disclosed.

When selecting Independent Non-executive
Directors, the candidates’ availability should
be considered as sitting on a Board involves a
significant time commitment. Independent Non-
executive Directors must dedicate time to reading
materials prior to Board meetings in order to
make the hours spent in meetings effective. They
also have to learn to understand the Company’s
complex business and operational details, market
forces and future perspectives.

The Nomination Committee should be aware of
the factors which may affect an individual’s time
commitment to the Company.

Upon reasonable request, Directors may seek
independent professional advice in appropriate
circumstances, at the Company’s expense. All
Directors should have access to the advice and
services of the company secretary to ensure that
Board procedures, and all applicable law, rules
and regulations, are followed.

The Board was satisfied with the implementation
and effectiveness of the Independent view
Mechanism for the year ended 31 March 2023.
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B. BOARD COMMITTEE
1.  Remuneration Committee (“RC”)

1.1

1.2

The RC meets at least once a year. It is
chaired by Mr. Yam Chung Shing and
comprises two other members, namely Mr.
Ho Cheuk Ming and Dr. Lau Kin Wah. All
RC members, with the exception of Mr.
Ho Cheuk Ming (non-executive Director),
are independent non-executive Directors.
The quorum necessary for the transaction
of business by the RC is two. The terms
of reference of RC shall be updated from
time to time to comply with the new
requirements set out in the CG Code
and were posted on the websites of the
Company and the Stock Exchange.

The principal responsibilities of RC are as
follows:

e to formulate remuneration policy
of the Group, review and make
recommendations to the Board in
respect of the remuneration policy;

e to consider salaries paid by comparable
companies, time commitment and
responsibilities and employment
conditions elsewhere in the Group;

e to conform to any requirement,
direction, and regulation that may
from time to time be prescribed by the
Board or contained in the constitution
of the Company or imposed by the
Listing Rules or any applicable law;

e to determine the remuneration, terms
of service contract and incentive
scheme of the executive Directors and
the senior management; and

e to review and/or approve matters
relating to share scheme under Chapter
17 of the Listing Rules.
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1.3 The RC met once during the Year and
reviewed its terms of reference, the
remuneration policy of the Group and the
remuneration packages of Directors and
senior management staff. It also assessed the
performance of the Directors and evaluated
the remuneration policy. The attendance
record of the meeting of RC during the Year
is set out below:

1.3 FMZEEeRNAFER
BII—REGERE N
EREBESE A%
EOFHMBERESM
SREREBZEM T
THGEEEENRER
FEFHEE  FHE
BeRAFEEZ 2T
fE R8T

No. of meetings
attended/held

HERE,
EERY
Mr. Yam Chung Shing EEHLE
(Chairman of RC) (FTWZEE&F/E) 1/1
Mr. Ho Cheuk Ming fa] 5288 5% A4 1/1
Dr. Lau Kin Wah B EE L 1/1
Remuneration of Directors and Senior EERSNEE ABEH

Management

The particulars regarding Directors’ remuneration
and the five highest paid employees as required
to be disclosed pursuant to Appendix 16 to
the Listing Rules are set out in note 28 to the
consolidated financial statements in this annual
report.

Pursuant to Code Provision E.1.5 of the CG Code,
the remuneration of the members of the senior
management by band for the Year is set out

B IE L8 BIFY 81678 T 1%
REHESEHeAEE&S
FMEB CE—HFBER
NERAE 256 WK
B 5E28 o

RIE DX E R 5T RIZ 57 A&
XE15 - REE - REFH AR
HovmBRERABTME

below: SN
Number of
persons
Remuneration bands (HK$) 4R B (BT A
1 to 1,000,000 121,000,000 1
1,000,001 to 2,000,000 1,000,001% 2,000,000 2
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2. Audit Committee (“AC”)

2.1

2.2

The AC’s membership, with the exception
of Mr. Ho Cheuk Ming (non-executive
Director), comprised the independent non-
executive Directors as at 31 March 2023:

Mr. Fong Hoi Shing

(Chairman of AC)
Mr. Ho Cheuk Ming
Mr. Yam Chung Shing
Dr. Lau Kin Wah

The Board is of the opinion that members
of the AC have sufficient accounting
and financial management expertise or
experience to discharge their duties.

The terms of reference had been adopted
for the operations of the AC. The terms
of reference of the Audit Committee were
posted on the websites of the Company and
the Stock Exchange. The main duties of the
AC include:

e to review and supervise the Group’s
financial reporting process including
the review of quarterly, interim and
annual results of the Group;

e to review the external auditors’
appointment, remuneration and any
matters relating to resignation or
termination;

e to review and monitor the external
auditor’s independence and objectivity
and the effectiveness of the audit
process in accordance with applicable
standards;

e to examine the effectiveness of the
Group’s internal control which involves
regular review in various corporate
structures and business process;
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to realize corporate objective and
strategy by taking into account the
potential risk and the nature of
its urgency in order to ensure the
effectiveness of the Group’s business
operations. The scope of such reviews
includes finance, operations, regulatory
compliance, internal control systems
and risk management; and

to discuss the risk management

and internal control systems
with management to ensure that
management has performed its duties

to have effective systems.

2.3 The AC met two times during the Year and

reviewed the interim results of the Group
for the six months ended 30 September
2022 and the annual results of the Group
for the year ended 31 March 2022. The AC
had also reviewed the Group’s financial
reporting system, internal control system,
risk management system and associated
procedures to ensure their adequacy and
effectiveness. The Company Secretary of
the Company keeps all minutes of the AC.
The attendance record of the meeting of AC
during the Year is set out below:
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No. of meetings
attended/held

HERE
SENRHE

Mr. Fong Hoi Shing 7Bt
(Chairman of AC) (FEZEET/E) 2/2
Mr. Ho Cheuk Ming fa] & B 5 A& 2/2
Mr. Yam Chung Shing EEMEE 2/2
Dr. Lau Kin Wah FlpEmt 2/2
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3. Nomination Committee

3.1

3.2

The nomination committee was established
in January 2022, which comprises two
independent non-executive Directors
namely Mr. Yam Chung Shing and Dr. Lau
Kin Wah and one non-executive Director
Mr. Ho Cheuk Ming. Mr. Yam Chung Shing,
the independent non-executive director was
appointed as the chairman of nomination
committee.

The duties of the nomination committee are
as follows:

e To review the structure, size and
composition (including the skills,
knowledge and experience) of the
Board at least annually and make
recommendations on any proposed
changes to the Board to complement
the Company’s corporate strategy;

e To identify, and assess the suitability
and qualification of, candidates to
become Board members and select or
make recommendation to the Board on
the selection of individuals nominated
for directorships;

e To assess the independence of INEDs;
and

e To make recommendation to the Board
on the appointment or re-appointment
of Directors and succession planning
for Directors, in particular the
chairman of the Board and the chief
executive of the Company.
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3.3 The Board has adopted the nomination
policy, which set out the selection criteria
in assessing the suitability of a proposed
candidate as Director. Such criteria include
but not limit to:

e Reputation and integrity;

e Accomplishment, experience and
reputation in the relevant industries/
sectors;

e Commitment in respect of sufficient
time, interest and attention to the
Company’s business;

e Diversity in all aspects, including
but not limited to gender, age,
cultural/educational and professional
background, skills, knowledge and
experience;

e The ability to assist and support
management and make significant
contributions to the Company’s
success;

e Compliance with the criteria of
independence as prescribed under
Rule 3.10A and 3.13 of the Listing Rules
for the appointment of an independent
non-executive director; and

e Any other relevant factors as may be

determined by the Board from time to
time.
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3.4

3.5

Corporate Governance Report

The nomination procedures are as follows:

e The Chairman of the board shall
nominate suitable candidates to the
Board and therefore shall convene a
meeting, and invite Board members,
for consideration by the Board.
The Board members may also
nominate candidates for the Board’s
consideration.

e In the context of appointment of any
candidate to the Board, the Board shall
undertake adequate due diligence in
respect of such individual and make
approval.

e In the context of re-appointment of any
existing member(s) of the Board, the
Board shall consider for the candidates
to stand for re-election at a general
meeting.

e Please refer to the “Procedures for
a Shareholder to Propose a Person
for Election as a Director”, which is
available on the Company’s website,
for procedures for Shareholders’
nomination of any proposed candidate
for election as a director.

e The Board shall have the final decision
on all matters relating to candidates to
stand for election at a general meeting.

The nomination committee will review the
board diversity policy of the Company, as
appropriate, to ensure its effectiveness and
discuss may revisions that may be required
and recommended any such revisions to the
Board for consideration and approval.
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C.

50

3.6 The nomination committee meets at
least once a year. The quorum necessary
for the transaction of business by the
nomination committee is two. During the
Year, nomination committee met one time.
The attendance record of the meeting of
nomination committee during the year is set
out below:

336 BFEEL—RBHRREA
ZEg REBEZEER
BEBZEEABEM
A REE  RELZEE
BITT—REE - BERZ
BEeRAFEgHE W
fEEE &R UT -

No. of meetings
attended/held

HERE

BBRY™

Mr. Yam Chung Shing EEHMEE 1/1
Mr. Ho Cheuk Ming ] £ RS A& 1/1
Dr. Lau Kin Wah ZliEdt 11

SECURITIES TRANSACTIONS BY DIRECTORS

1.1

1.2

The Company has adopted a Code for Securities
Transactions by Directors of the Group (the
“Company’s Model Code”) on terms no less
exacting than the required standard set out
in Model Code for Securities Transactions by
Directors of Listed Companies (the “Model
Code”) contained in Appendix 10 of the Listing
Rules.

Having made specific enquiries to all Directors,
they have confirmed that they had complied
with the required standards set out in both the
Company’s Model Code and the Model Code
throughout the year ended 31 March 2023.

C. EFETESFXS

1.1

1.2
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D. ACCOUNTABILITY AND AUDIT
1.  Financial Reporting

1.1

1.2

1.3

The Board acknowledges its responsibility
for preparing the Group’s accounts which
gives a true and fair view of the state of
affairs of the Company and of the Group
on a going concern basis, with supporting
assumption or qualification as necessary.
In preparing the accounts for the Year, the
Directors have selected suitable accounting
policies and applied them consistently,
made judgments and estimates that are
prudent and reasonable.

The management provides explanation and
information to the Board as to enable the
Board to make informed assessments of the
financial and other information put before
the Board for approval.

The Board endeavours to ensure the making
of balanced, clear and understandable
assessments of the Group’s position and
prospects and extending the coverage of
such information to include annual, interim
and quarterly reports, price-sensitive
announcements and financial disclosures
as required under the Listing Rules, reports
to regulators as well as any information
that is required to be disclosed pursuant to
statutory requirements.
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Internal Controls

The Board is responsible for the Group’s
system of internal controls and is committed
to managing business risks and maintaining
sound and effective internal control systems to
safeguard the Shareholders’ investment and the
Group’s assets.

During the Year, the Internal Audit Department
under the supervision of the Board and the
Audit Committee, has reviewed and reported
on the adequacy of effectiveness of the risk
management and internal control systems of
the Group, covering financial, operational,
compliance and risk management control
functions annually. Based on the results of the
review, the Group’s risk management and internal
control systems are still effective and adequate.

The Board adopted the risk management
policy and internal risk management audit
plan, including structure and system of risk
management of the Group. Internal Audit
Department together with the Audit Committee
will review the adequacy of the effectiveness of
the risk management at least once a year.

The Board’s annual review had considered the
adequacy of resources, staff qualifications and
experience, training programmes and budget
of the Company’s accounting and financial
reporting function.

The internal control system is designed to
provide reasonable, but not absolute, assurance
of no material misstatement or loss and to
manage instead of eliminating risks of failure
in operational systems and achievement of the
Group's objectives.
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The Internal Audit Department performs regular
audit reviews and report of the risk and key
controls of the Group to the Board and the
Audit Committee. The responsible Department
Heads will be notified of the control deficiencies
noted for rectification. For the Year, the
Internal Audit Department mainly conducted
operational management audit over process
of manufacturing, procurement management,
logistics management, import and export customs
activities, consumable material management as
well as project tendering and bidding, budgeting,
on-site certification, testing and acceptance
materials and equipments in real estate business
etc and other items with higher risk index. The
audit results have been presented to the senior
management, the Audit Committee and the
Board.

For the purpose of handling and disseminating
inside information pursuant to Rules 13.09 and
13.10 of the Listing Rules and Part XIVA of
the Securities and Futures Ordinance (Chapter
571 of the Laws of Hong Kong), the Group
has taken various procedures and measures,
including arousing the awareness to preserve
confidentiality of inside information within the
Group, signing of confidentiality agreement,
sending blackout period and securities dealing
restrictions notifications to the Directors and
relevant employees regularly, disseminating
information to specified persons on a need-to-
know basis and observing the “Guidelines on
Disclosure of Inside Information” issued by the
Securities and Futures Commission in June 2012
stringently.
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3.

Risk Management 3. mEb
I.  Risk Management System —
The Company established an enterprise
risk management system for ensuring the
appropriate control and governance on
the principal risks that are exposed to the
Group, which includes:

e specifying the concept of risk
management, and determining the
scope of risk management.

e specifying the risk reporting process
and establishing risk governance
framework to identify and assess the
possible impact on the Group.

e establishing risk governance control
points for establishing relevant
countermeasures against the main
control matters involving risks.

e establishing monitoring plan in terms
of priority, conducting monitoring and
review twice a year.

e in face of Epidemic, the Group quickly
activated the emergency response
mechanism for the Epidemic, fully
utilized epidemic prevention resource
resources, worked not the Epidemic
emergency work plan, set up the
Epidemic prevention working group
and issued a series of administrative
measures including the “Administrative
Requirements on Epidemic Prevention
Discipline”. The Group adheres to
properly manage both prevention and
control of the Epidemic and regularly
operation and production.
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Risk Management Framework T EREEER

The Board is playing the role as an overseer, EEghEEENAE

and the Audit Committee is responsible for mEZZESREAR
risk governance, report the effectiveness of ER MEFEZERK
the risk system of the Group to the Board SENRRRSTHAE K
and the actual risk executor is the person t BERRBRRTER
in charge of each department. The Board EHMPABEA - EFEFIE
assigns the representative of Executive EeRERERNEED
Committee the responsibility of being in ez egxasg-
charge of implementing the risk measures. N5 E B EDE AT AT
The internal audit department of the Group BEgREREEE
will conduct an independent annual review At 8198 3 B R F H) R
on the risk management system of the RERRABIELEZ

Group according to the audit plan on risk THEFSRIMSE -

management, and submit the report to the

Board.

Risk Identification = EkE5

The Group identifies risk through a mixture AEBRBE EMIANE
of top-down and bottom-up approaches, Tifn E#R A 77 3K
thereby conducting analysis and appraisal AR R - e T AT R B
on risk, and identifying the source, type and DHEFE - LR E
index of risk. @ AR R B B2 2R Rl A&

it

For top-down approach, the representatives BEME  BEZEREK
of Executive Committee and Risk Rk EEMANESH
Management Department have to conduct FE S HE 1T L B 58 Al

risk identification through questionnaires.

For bottom-up approach, the person-in- BTmE - ABREaE AR
charge of the risk will collect the risks from EBBPT R B A 1T BRI
each department, complete the risk register R AT AR
under the assistance of risk executor, and THRREBERLZM  IRR
submit to risk management department or b E RN FHR S
report to respective management personnel. EEIREAE -
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IV. Risk Assessment

The risk is classified into two levels, namely
intrinsic risk and residual risk. The risk
assessment calculates the risk index on
these two levels according to the established
methods in respect of the possible impact
of each risk on the Group. It controls the
sum of all risk indices on residual risk
within the risk limit pre-set by the Group
through taking control action and mitigation
measures.

V. Risk Handling

The sum of risk indices shall at no time
exceed the cap of risk preference of the
Group. The control measures shall be
taken to conduct risk governance on
any risk with high risk index in a timely
manner. The governance aims at reducing
the possibility of occurrence or mitigating
the impact of risk (and may not be fully
eliminated). Each of the proposed risk
management/countermeasure is assigned
to a person in charge with an estimated
date of completion, so as to enable the
person-in-charge of risk to monitor the
process of management easier to ensure risk
countermeasures have come into force.

4. Auditors’ remuneration
During the Year, the fees paid to KPMG, the
Group’s external auditor HK$3,600,000 for
audit services of the Group and for non-audit
related services approximately HK$428,000,
representing mainly taxation services and other
non-audit service fees.
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E. COMMUNICATION WITH SHAREHOLDERS

1.

The Company strives to convey to Shareholders
pertinent information in a clear, detailed, timely
manner and on a regular basis and to take into
consideration their views and inputs, and to
address the Shareholders’ concerned. Their views
are communicated to the Board comprehensively.

The Company adopted a Shareholders’
Communication Policy and will review it on
a regular basis to ensure its effectiveness.
The purpose of this policy is to ensure the
Shareholders are provided with prompt and
equal access to information about the Company
(including but not limited to its financial
performance, corporate goals and strategies,
significant developments, corporate governance
and risk exposure), in order to enable the
Shareholders to assess the Company’s overall
performance, exercise their rights in an informed
manner and engage actively with the Company.

The Company communicates with the Shareholders
through the publication of annual reports, interim
reports, circulars, results announcements and
releases. All communications to Shareholders
are also available on the Company’s website at
www.karrie.com.

We had provided sufficient notice for Shareholders
at all general meetings. The AGM provides a useful
platform for Shareholders to exchange views with
the Board. The Chairman of the Board and the
Board members will make an effort to attend to
answer Shareholders’ questions. External auditor
is also available at the annual general meeting to
address shareholders’ queries about the conduct of
the audit.

Separate resolutions are proposed at general
meetings on each substantially separate issue,
including the election of individual Directors.

E. &
1.

RRzBE

ARBER SRR EZ AR
AR CERLREHZBEEE
B WEBREZBRMEZ
AFBRERRBEIZER -

FECERGERANEZEE
% o

AARIERM IR BABEK -
I & E HE i B DARE (R B
B3R o ANBUR H) B B S HER &
P BR 2 SEL AR 1 T 5 A R 1S A
REARRNER - BFEED
RRMBRE - RABFEER
B EARBR- - BXER
[\ B - #EDAGE BRI B AR
AIMERRR  UHMBHNS
NITERSFHEN - A NMIE
BB EARRF R

NA)E BT EF R P HR
OB XEAMEHE
BWEARRBR - A HEK
RZBAITENARE MU

www.karrie.com °

EBRRASCHERABAMIE
HFRR - BRRBFAER
BEREAEZERHABZR
BERYE EFSXENRE
ZeREREREMELFED
ERRZEE - NS B
FRBRBFANE EEEK
RENFABRTHREE -

BEEY - EREEZERNEE
(BREZENES) UWBT
REBEREENBERAEL -

ANNUAL REPORT 2022/23 £ 57



Corporate Governance Report

F.

58

All votes of the Shareholders at a general meeting
must be taken by poll according to the Listing
Rules. The chairman of the meeting will therefore
demand a poll for every resolution put to the
vote of the AGM pursuant to bye-law 66 of the
Bye-laws.

INVESTOR RELATIONS

1.

Results announcement

The Board recognizes that effective
communication with investors is the key to
establish investor confidence and to attract new
investors.

Annual reports and interim reports are prepared
and issued to all Shareholders within the
prescribed period stipulated by the Listing
Rules. All results announcements and reports
are posted on the Company’s website and the
Stock Exchange’s website. The Company can still
provide the Shareholders and investors with an
adequate degree of transparency and information
of the financial position of the Company.

Communication of media, analysts and
investors

The Group endeavours to enhance the
transparency. We have close communication
with media, analysts and both institutional and
individual investors after the release of the
interim and final results by way of presentation,
luncheons, meetings or telephone conferences
etc. according to circumstances from time to
time in order to share the performances of the
Group during the Relevant period results and
to report the new development and strategy
of the Group’s business. There is also ample
opportunity for all parties to ask questions and to
communicate with each other. Furthermore, the
Group shall reply and handle rapidly, as we have
received enquiries from media and individual
Shareholders.
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Tea-Break with individual investors

Since the first quarter of 2004/05, the Group
has been arranging tea-break with individual
investors from time to time to build up an
interactive and direct communication channel.
This allows individual investors talking to the
management of the Group. Meanwhile, the
Group would give an update about the status
of the Group’s development and share of their
feelings toward the Group. The next tea-break
will be held on 12 August 2023. Interested
investors are invited to visit the Company's
website at www.karrie.com for more details.

Website

The Group regularly releases corporate
information such as awards received, and the
latest news of the Group’s developments on its
Company’s website. The public are welcome to
give their comments and make their enquiries
through the Company’s website, the management
will give their prompt response.

Shareholder Communication Policy

The Board has reviewed the Shareholders
Communication Policy and its effectiveness for
the year ended 31 March 2023. The Company
has provided appropriate communication
channels to the Shareholders in accordance
with the Shareholders Communication Policy
and therefore the existing Shareholders
Communication Policy in appropriate to the
Company.
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SHAREHOLDERS’ RIGHT

1.

Procedures for Shareholders to convene a
Special General Meeting

Pursuant to Section 74 of the Bermuda
Companies Act, members holding at the date
of deposit of the requisition not less than one-
tenth of the paid up capital of the Company
carrying the right of voting at general meetings
of the Company shall at all times have the
right, by written requisition to the Board or the
Secretary of the Company, to require a special
general meeting to be called by the Board for
the transaction of any business specified in
such requisition; and such meeting shall be held
within two months after the deposit of such
requisition. If within twenty-one days of such
deposit the Board fails to proceed to convene
such meeting the requisitionists, or any of them
representing more than one half of the voting
rights of all of them, may themselves convene a
meeting, but any meeting so convened shall not
be held after the expiration of three months from
the date of deposit of the requisition.

Procedures for which enquiries may be put to
the Board

Shareholders may at any time send their
enquiries to the Board in writing at the
Company’s head office and principal place of
business or the Company’s website.
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3. Procedures for putting forward proposals by
shareholders at the shareholders” meeting
Pursuant to Section 79 of the Bermuda
Companies Act 1981, shareholders representing
not less than one-twentieth of the total voting
rights of all shareholders; or not less than 100
shareholders may make requisition in writing to
the head office and principal place of business of
the Company:

(@) to give to shareholders of the Company
entitled to receive notice of the next annual
general meeting notice of any resolution
which may properly be moved and is
intended to be moved at that meeting; and

(b) to circulate to shareholders entitled to have
notice of any general meeting sent to them
any statement of not more than 1,000 words
with respect to the matter referred to in any
proposed resolution or the business to be
dealt with at that meeting.

Any enquires or suggestions by Shareholders can
be sent in writing to the Board or the Company
Secretary at our head office and principal place
of business or email to the Company.

COMPANY SECRETARY

The Company Secretary is an employee of the
Company and has day-to-day knowledge of the
Group’s affairs and assists the Board in functionary
effectively. All Directors also have access to the
advice and services of the Company Secretary. During
the Year, the Company Secretary has confirmed
that he has taken no less than 15 hours of relevant
professional training.

CONSTITUTIONAL DOCUMENTS

During the year ended 31 March 2023, the Company
has amended the bye-laws, the details of which are
set out in the announcement dated 14 July 2022
and the circular dated 25 July 2022 of the Company.
The Shareholders have approved the amendments
to the Bye-laws at the annual general meeting of the
Company held on 26 August 2022. The latest version
of the Company's Bye-laws is available for inspection
on the website of the Company and the Stock
Exchange.
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DIRECTORS

Executive Directors

Mr. HO Cheuk Fai, aged 77, was appointed as a Director
of the Company in October 1996 and is the Chairman and
Chief Executive Officer of the Company as well as the
founder of the Group. He is also the director of certain
subsidiaries of the Group. Prior to founding the Group in
1980, Mr. Ho had experience in factory management for
several decades and in running operations specialised in
manufacturing plastic, metal and electronic products. He is
responsible for the Group’s overall corporate strategies and
objectives. He is also a director of New Sense Enterprises
Limited and Honford Investments Limited, a corporate
substantial shareholder of the Company, and the brother of
Mr. Ho Cheuk Ming, who is a non-executive Director and
Deputy Chairman, the husband of Ms. Ho Po Chu, who is a
member of management team and the uncle of Mr. Ho Kai
Man, a non-executive Director of the Company.
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Mr. Ho was appointed as member of the 10th Guangdong
Provincial Committee of Political Consultative Conference
in January 2008 and was reappointed as a member of the
11th Chinese People’s Political Consultative Conference,
Dongguan City, Guangdong Province in January 2007. He
was also awarded as the Honorable Citizen of Dongguan
City and Honorable Citizen of Yixing City. The solid
business knowledge and working experience gained
by Mr. Ho throughout the years are recognized by the
industries. He was awarded the Honorary Fellowship of the
Professional Validation Council of Hong Kong Industries in
October 2020. He was also the Honorary Vice-Chairman
of Hang Seng Management College — Foundation and
the Honorary Director of Hong Kong CPPCC (Provincial)
Members Association Foundation. Mr. Ho currently
participates in affairs of different social and commercial
associations, which include Former Guangdong Province
CPPCC Members Association, Overseas Friendship
Association of Dongguan, Former Dongguan City CPPCC
Members Association, The Association of the Hong Kong
Members of Dongguan’s (Hong Kong & Macau) CPPCC,
Guangdong Overseas Chinese Enterprises Association,
Hong Kong Metals Manufacturers Association, World
Dongguan Entrepreneurs, China Association of Enterprises
with Foreign Investment, Dongguan City Association
of Enterprises with Foreign Investment, Dongguan
City Fenggang Association of Enterprises with Foreign
Investment, Federation of Hong Kong Guangdong
Community Organisations, Hong Kong Fenggang
(Dongguan) Natives Association Limited, The Hong Kong
Chinese Importers’ & Exporter’s Association, Dongguan
Foundation for the Disabled and Dongguan City Fenggang
Industrial Development Association (3 5% 1 Bl i = 3 % &
feEe)
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Ms. CHAN Ming Mui, Silvia, aged 51,
as an executive Director in November 2010, and is the
General Manager — Human Resources and Administration
of the Group and responsible for the overall operation of

was appointed

human resources, administration and IT department of the
Group. Ms. Chan is one of the members of the Executive
Committee and Internal Audit Committee of the Group.
She is also the director of certain subsidiaries of the Group.
Ms. Chan graduated from The City University of Hong
Kong majoring in Public Administration and Management.
She also holds a Master of Business Administration from
Wrexham Glyndwr University in the United Kingdom.
She joined the Group in 1996 and has over 20 years’
experience in administration and management.

Mr. ZHAO Kai, aged 48, was appointed as a Director of
the Company in November 2012. He has been appointed
as the General Manager and the Convener of Executive
Committee of the Group with effect from 1 April 2013,
responsible for overall manufacturing management
and operation of the Group. Mr. Zhao graduated from
Xihua University (formerly known as Sichuan Institute of
Technology) in the PRC with a Bachelor Degree in Foundry
Engineering. He had over 20 years’ experience in metal
plastic, mould engineering and project management and
more than 15 years’ experience in production management
and operation. Mr. Zhao joined the Group in December
2011.

Mr. CHAN Raymond, aged 56, was appointed as an
executive Director in June 2016. He is also the Marketing
Executive General Manager and a member of the Executive
Committee of the Group, responsible for the Group’s
marketing and business development. He is also the
director of certain subsidiaries of the Group. He joined the
Group in 1985 and has over 25 years’ experience in sales

and marketing.
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Non-executive Director

Mr. HO Cheuk Ming, aged 69, was re-designated as
a non-executive Director and Deputy Chairman of the
Company with effect from 1 May 2011. He is also the
director of certain subsidiaries of the Group. Mr. Ho
Cheuk Ming was appointed as an executive Director of the
Company from October 1996 to 31 May 2007, and was a
Deputy Chairman and Chief Operation Officer as well as
the Convener of the Executive Committee of the Group.
He was re-designated as a non-executive Director of the
Company with effect from 1 June 2007. He is responsible
for the overall supervision of the Group’s operation
business. He joined the Group in 1980 and has over 20
years’ experience in factory production. He is also the
brother of Mr. Ho Cheuk Fai, who is one of the executive
Directors, the Chairman and the Chief Executive Officer of
the Company, the brother-in-law of Ms. Ho Po Chu, who is
a member of the senior management team and father of Mr.
Ho Kai Man (one of the non-executive directors).

Mr. HO Kai Man, aged 42, was appointed as an executive
Director from 12 July 2012 to 31 October 2012 and was
re-designated as a non-executive Director in November
2012. He joined the Group in November 2005. He has
been appointed as the Assistant Corporate Planning
General Manager and Executive Committee member and
is responsible for handling internal and external business
and political contact, establishing of communication
platform, promoting energy-saving, environment protection
and cleaner production etc and maintaining the Group’s
sustainability. He is also the director of certain subsidiaries
of the Group. Mr. Ho graduated from Auckland University
of Technology majoring in Computer Science. He had
engaged in the works of various departments of the Group
so that he has familiarized himself with the business
operation of the Group. He is the nephew of Mr. Ho Cheuk
Fai, Chairman and Chief Executive Officer of the Company
and is the son of Mr. Ho Cheuk Ming, a non-executive
director and deputy chairman of the Company.
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Independent Non-executive Directors

Mr. FONG Hoi Shing, aged 59, was appointed as an
independent non-executive Director in December 2004.
He has extensive experience in accounting, finance and
management. He holds a master degree in professional
accounting, a postgraduate diploma in corporate
administration and a higher diploma in accountancy from
The Hong Kong Polytechnic University. He is an associate
member of the Hong Kong Institute of Certified Public
Accountants and a Chartered Secretary, a Chartered
Governance Professional and an associate of the Chartered
Governance Institute and the Hong Kong Chartered
Governance Institute.

Mr. YAM Chung Shing, aged 63, was appointed as an
independent non-executive Director of the Company in
November 2015, is an Honorable President of Dongguan
City Association of Enterprises with Foreign Investment,
the Honorable Citizen of Dongguan, Standing Committee
of Chinese People’s Political Consultative Conference,
Dongguan City and an Executive Vice President and
Secretary of Association of the Hong Kong Members
of Dongguan’s (Hong Kong & Macau) Chinese People’s
Political Consultative Conference Committee. He
has invested and developed several projects. He has
extensive experience in business management and project
investment.

Dr. LAU Kin Wah, mH, jp, aged 63, has been appointed
as an independent non-executive Director, a member of
each of the audit committee, remuneration committee
and nomination committee of the Company. Dr. Lau has
rich and extensive experience in business operation and
management and is the founder, chairman and managing
director of Hanville Co. Ltd. He holds a Doctor of Business
Administration from Bulacan State University in Philippines
and becomes a prominent figure in watch and clock
industry. He graduated from the Lee Wai Lee Technical
Institute in the 1980s. He was presented with the 20th
Anniversary Award for Outstanding Graduate by the VTC
in 2002. Also, he was an awardee of the Young Industrialist
Awards of Hong Kong in 2004 and conferred the VTC
Honorary Fellowship in 2013. On 1 July 2013 he was
appointed a justice of the peace.
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Senior Management Profile

Dr. Lau is also a Vice-Convenor of The Employees
Retraining Board Industry Consultative Networks (Business
Services), a Chairman of Education Bureau Curriculum
Development Council Ad Hoc Committee on Applied
Learning Chinese (for non-Chinese speaking students),
a Member of Hong Kong Productivity Council Hong
Kong Watch & Clock Technology Centre Management
Committee, an Advisor of Hong Kong Brand Development
Council and a Specialist of The Hong Kong Council for
Accreditation of Academic and Vocational Qualifications
(HKCAAVQ).

MANAGEMENT

Ms. HO Po Chu, aged 74, is the Director of Administration
of the Group. She is also a director of certain subsidiaries
of the Group. Ms. Ho is one of the founding members
of the Group in 1980. She is mainly responsible for
supervising human resources and overall administration of
the Group. She is also the wife of Mr. Ho Cheuk Fai, who
is one of the executive Directors, the chairman and the
chief executive officer of the Company, and sister-in-law of
Mr. Ho Cheuk Ming, who is a non-executive Director and
Deputy Chairman.

Mr. LO Wai Kit, aged 53, is the Marketing General
Manager of the Group and a member of the Executive
Committee of the Group, responsible for the Group’s
business development and product management. Mr. Lo
graduated from The Hong Kong Baptist University with a
Bachelor of Arts (Honors) in Sociology. He had over 20
years’ experience in Sales & Marketing.

Mr. CHAN Wah Ying, aged 58, is the General Manager
of Thailand factory and a member of the Executive
Committee of the Group. He is also the director of
Karwin Thai Advanced Technology Industrial Limited. Mr.
Chan graduated from The Hong Kong Polytechnic (now
known as The Hong Kong Polytechnic University) with
a higher certificate in Manufacturing Engineering. Mr.
Chan joined the Group in 1992 and had over 30 years’
experience in quality management, system integration and
rich experience in international certification related to
manufacturing.
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Report of the Directors

The Board has the pleasure of presenting the report
together with the audited financial statements of the Group
for the Year.

PRINCIPAL ACTIVITIES
The Company is an investment holding company. The
Group is principally engaged in

—  Metal and Plastic Business (“M&P”):
mechanical engineering solutions,

providing
manufacturing
and sales of metal and plastic parts, mainly including
moulds and the relevant plastic and metal parts
products for information and communication
technology industry, etc.;

- Electronic Manufacturing Services Business (“EMS”):
manufacturing and sales of magnetic tape data
storage, point-of-sale system, and other computer
peripherals, etc.; and

—  Real Estate Business: urban renewal, residential real

estate project investment and development. During

the year ended 31 March 2023, the Real Estate
business segment was disposed of and successfully
applied separate listing on the Main Board of the

Stock Exchange. The results of this segment have been

classified as discontinued operations of the Group.

Further discussion and analysis of the Group’s activities as
required by Schedule 5 to the Companies Ordinance (Cap.
622 of the Laws of Hong Kong), including a discussion of
the principal risks and uncertainties facing the Group, an
indication of likely future developments in the Group’s
business and an analysis using financial key performance
indicators, can be found in Chairman’s Statement on pages
11 to 29, in Report of the Directors in pages 68 to 100 and
Financial Highlights on pages 8 to 10 of this annual report.

A discussion on the Group’s compliance with the relevant
laws and regulations that have a significant impact on the
Group is contained in Corporate Governance Report on
pages 30 to 61 of this annual report.
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The Group’s turnover by principal product business
segment and geographical locations for the Year are set out
in Note 5 to the consolidated financial statements of this
annual report.

DIVIDENDS

The Board has recommended to pay a final dividend of
HK1.5cents per share (2021/22 final dividend: HK4.0 cents
per share), to shareholders whose names appear on the
register of members of the Company on 6 September 2023.
Together with the interim dividend of HK4.0 cents per
share (2021/22 interim dividend: HK4.5 cents per share and
a special dividend of HK1.0 cent per share), total dividend
paid/payable for this year amounted to HK5.5 cents per
share (2021/22: HK9.5 cents per share). The final dividend
will be subject to the approval of the shareholders of the
Company at the forthcoming annual general meeting (the
“AGM”) of the Company to be held on 30 August 2023.

RESULTS AND APPROPRIATIONS

Details of the Group’s results for the Year are set out in the
consolidated statement of profit or loss on page 113 to 114
of this annual report.

PROPERTY, PLANT AND EQUIPMENT

Details of the movements in property, plant and equipment
of the Group and of the Company during the Year are set
out in Note 6 to the consolidated financial statements.

SHARE CAPITAL
Details of the share capital of the Company are set out in
Note 19 to the consolidated financial statements.

RESERVES

Movements in reserves of the Group and the Company
during the Year are set out in Note 21 to the consolidated
financial statements.

For the year ended 31 March 2023, the Company’s reserves
of approximately HK$240,279,000 mainly representing the
contributed surplus and retained earnings were available
for distribution to the Company’s shareholders.

Report of the Directors
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Report of the Directors

DONATIONS
Charitable and other donations made by the Group during
the Year amounted to HK$815,000.

PURCHASE, SALE OR REDEMPTION OF SHARES
The Company has not redeemed any of its shares during
the year.

Neither the Company nor any of its subsidiaries has
purchased or sold any of the Company’s shares during the
year.

ENVIRONMENTAL POLICIES AND PERFORMANCE

The Group has realized the importance of good utilization
of resources long time ago and not to exploit the rights
of using resources for the next generation. The Group
adheres to the concept of our Chairman, Mr. Ho Cheuk
Fai, with heartfelt dedication in all details, and saves
resources for the next generation. As such, the Group’s
production adheres to the concept of reducing energy or
material consumption from the sources with the adoption
of various environmental friendly measures and addition of
energy-saving equipment. With the concept of green and
cleaner production implemented in practice, the Group
continues to formulate policies for green production and
energy-saving policies, while introducing different kinds of
environmentally friendly equipment to attain the objectives
of cleaner production and environmental protection and
to comply with relevant environmental regulations. It is of
paramount importance to have effective communication
and understanding between the Group and its stakeholders
including shareholders, partners, employees, suppliers,
regulators and the public in coming up with benchmarks
and regarding key issues.

In accordance with Rule 13.91 and the Environmental,
Social and Governance Report Guide contained in
Appendix 27 of the Listing Rules, the Company’s
Sustainability Report will be available on the Company’s
website and the Stock Exchange’s website at the same time
as the publication of the annual report.
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COMPLIANCE WITH LAWS AND REGULATIONS

The Group recognises the importance of compliance with
regulatory requirements and the risk of noncompliance
with such requirements. The Group has been implementing
system and allocating staff resources to ensure ongoing
compliance with rules and regulations.

The Group’s operations are mainly carried out by the
Company’s subsidiaries in Hong Kong and Mainland China
while the Company itself was incorporated in Bermuda
and its shares are listed on the Main Board of the Hong
Kong Stock Exchange. Our establishment and operations
accordingly shall comply with relevant laws and regulations
in Hong Kong, Bermuda and the PRC. The Group had
complied with all relevant laws and regulations.

RELATIONSHIPS WITH EMPLOYEES, CUSTOMERS AND
SUPPLIERS

The Group ensures all staff are reasonably remunerated
and it regularly reviews and improves its policies on
remuneration and benefits, training, occupational health
and safety.

The Group maintains good relationship with its customers.
A customer complaint handling mechanism is in place
to receive, analyse and study complaints and make
recommendations on remedies with the aim of improving
service quality.

The Group is in good relationship with its suppliers and
conducts a fair and strict appraisal of its suppliers.

Report of the Directors
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Report of the Directors

PRINCIPAL RISKS AND UNCERTAINTIES
The Group adopts an integrated top-down and bottom-

up approach in identifying risks and thereby conducts risk

analysis and assessment to identify the sources, categories

and indicators of risks. The followings are the key part of

the risks and uncertainties identified by the Group:

(M

72

Industrial Business:

(i)

(i)

Concentration of clients

The customers in industrial business of the
Group are mainly concentrated in global leading
technology corporations. The Group may be
unable to attract new customers if no new
product has been developed. The concentration
of customers and/or the concentration of
geographical location that exceeds an acceptable
level may increase the business risk and may
reduce the market share of the Group. The Group
may also be exposed to the risk of significant
reduction in profit in case a few important clients
are lost.

Supplies of raw materials

Since market fluctuations may lead to delay,
shortage and price fluctuation in raw materials
supply, these may heighten the Group’s risks in
maintaining timely delivery to customers and a
fall in profit.
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()

The Group has already adopted the following

corresponding measures to mitigate operational risks:

(i)

(i)

Concentration of clients:

The Group adopt practical measures of
“recruiting talents, innovating research and
development, diversifying products, extending
the production bases and market expansion” and
provide solutions to our customers so as to meet
the constant challenges.

Supplies of raw materials:

The Group will seek to stock up sufficient raw
materials in accordance with market conditions
and sales and production plan, in order to stay
clear of short-term fluctuation in market supply
and price.

The Group always values clients and suppliers as
long-term close partners. The Group will timely
communicate with upstream and downstream
suppliers over the market status of the raw
materials and will proactively search for solutions
to achieve a win-win business partnership.

Finance
Foreign currency risks arising from dealings with
customers and suppliers in foreign currencies are

discussed in the Chairman’s Statement of this annual
report. Other financial risks and uncertainties are set
out in note 3 to the consolidated financial statements.

Report of the Directors
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Report of the Directors

SHARE OPTION SCHEME R RE T &
A. The Terminated Share Option Scheme (the “Old R -BRILENEBREFE(ESSD

Scheme”)

The Old Scheme was adopted on 24 August 2012 EfgR-Z——F /A \A=-+WHA

and was expired on 24 August 2021. New Share EMMER_Z_—FNAAZ+H

Option Scheme of the Company was approved by B - AREIF B REEIE R

the shareholders of the Company and adopted on 24 “E-FAATHAZEARR

August 2021 (the “New Scheme”). Details of the Old AIRR SR P i N R ([ #rat &) -

Scheme are summarised herein below: Effglza@amEnrt:

(i) (@ The OIld Scheme is a share incentive (i) @ EFEH—ERMNHER
scheme and is established to recognise and FrEl - RUZBMEER
acknowledge the contributions which the BREFGLIHER
eligible participants have made or will make SEXBREERIELE
to the Group or invested entity (as defined BEEER2EAL (R
in Share Option Scheme). BRETEER) -

(b) The OId Scheme will provide the eligible by EFFEERMEERZH
participants with an opportunity to have a AETRERERREAE
personal stake in the Company with a view AR E  FEUAR
to motivating the eligible participants to Bha &2 m AL &E
utilise their performance and efficiency for il RIATIEMXER
the benefit of the Group or invested entity; REESBREER I
and attracting and retaining or otherwise HRER®E L AEHA
maintaining an ongoing relationship with the AAEHEFEEAMNRE
eligible participants whose contributions are RBENRANEBEHLIKRE
or will be beneficial to the long term growth f BREERNGER
of the Group or invested entity. DEATHBFANE

BE& -

(i) The Board may at its discretion grant options to: (il BEFSHBREBRET

(@ any director (whether executive, non- @ AEEHKLEEEMNT
executive or independent non-executive MEEETT  FEMITH
director), employee (whether full time or BYEMITES) EB
part time employee), consultant, customer, (i\ Bk B BAA
supplier, agent, partner, joint venture 2F-#HER - K
partner or advisers of or contractor to the EE /\T’E BH - -a2d
Group or invested entity; and ERH - BEREHNE

)53
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(b) any discretionary trust whose discretionary
objects include any director (whether
executive, non-executive or independent
non-executive director), employee (whether
full time or part time employee), consultant,
customer, supplier, agent, partner, joint
venture partner or adviser of or contractor
to the Group or invested entity.

(iii) The total number of shares that may be issued by

the Company if all options granted under the Old
Scheme have been exercised is 2,000,000, which
represents approximately 0.1% of the issued
share capital of the Company as at 30 June 2023.

The overall limit on the number of Shares which
may be issued upon exercise of all outstanding
options granted and yet to be exercised under
the Old Scheme and any other share option
schemes for the time being of the Company shall
not, in aggregate, exceed such number of Shares
equaling to 30% of the Shares in issue from time
to time. No option may be granted under the Old
Scheme or any other share option scheme of the
Company if it will result in the above-mentioned
30% limit being exceeded.

The total number of Shares which may be issued
upon exercise of all options to be granted under
the Old Scheme and any other share option
scheme of the Company must not, in aggregate,
exceed 10% of the Shares in issue as at the
date of approval of the Old Scheme by the
Shareholders (the “Scheme Mandate Limit”),
unless Shareholders’ approval has been obtained.
Options lapsed in accordance with the terms
of the Old Scheme or any other share option
scheme of the Company will not be counted for
the purpose of calculating the Scheme Mandate
Limit.
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Unless approved by Shareholders in
a general meeting, no option may be
granted to any eligible participant which, if
exercised in full, would result in the total
number of Shares issued and to be issued
upon exercise of all options already granted
or to be granted to such eligible participant
(including exercised, cancelled and
outstanding options) in the 12-month period
up to and including the date of such new
grant exceeding 1% of the Shares in issue as
at the date of such new grant.

Any grant of options to a director, chief
executive or substantial shareholder of the
Company or its subsidiaries or any of their
respective associates under the Old Scheme
must be subject to the prior approval of
the independent non-executive Directors
(excluding any independent non-executive
Director who is a grantee of the relevant
options).
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(c)  Where any grant of options to a substantial
shareholder or an independent non-
executive director of the Company or any
of their respective associates would result
in the Shares issued and to be issued upon
exercise of all options already granted and
to be granted (including options exercised,
cancelled and outstanding) to such person
in the 12-month period up to and including
the date of such grant:

(1) representing in aggregate over 0.1% of
the Shares in issue, and

based
on the closing price of the Shares at
the date of each grant, in excess of
HK$5,000,000.

(2) having an aggregate value,

then such further grant must be subject to
the approval by Shareholders at a general
meeting taken on a poll.

(vii) The period within which the options must be

exercised will be specified by the Company at
the time of grant, but shall expire no later than 10
years from the relevant date of grant.

(viii) At the time of grant of the options, the Company

(ix)

may specify any minimum period(s) for which an
option must be held before it can be exercised.
The Old Scheme does not contain any such
minimum period.

At the time of the grant of the options, the
Company may specify any performance target(s)
which must be achieved before the options can
be exercised. The Old Scheme does not contain
any performance targets.
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(x)

(xi)

A non-refundable remittance of HK$10 by way
of consideration for the grant of an option is
refunded to be paid by each grantee upon
acceptance of the opinion.

Subject to adjustments made in a situation
contemplated under the Old Scheme, the
subscription price in respect of any option shall
be at the discretion of the Board, provided that it
shall not be less than the highest of:

(@) the closing price of a share as shown in the
daily quotations sheet of the Stock Exchange
on the date of grant (which must be a
business day) in respect of such option;

(b) the average of the closing prices of the
shares as shown in the daily quotations
sheet of the Stock Exchange for the five
business days immediately preceding the
relevant date of grant in respect of such
option; and

(c) the nominal value of a share.
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Report of the Directors

(xii) Details of share option movements during the xii) BEEFERAFEZER
Year under the Old Scheme are as follows: EEEBFBWOT
Number
Number Nurber Number ~ of options Nurber
of options ~of options ~ of options [apsed/  of options
Exercise Closing Price Priceat  outstanding granted  exercised  cancelled  outstanding
Date of Price per  Exercise before date exercise date at 1 April during during during ~ at 31 March
Name Grant share  Period of grant  of options . 20%2 the year the year the year . 2023
RERE  RNERE mA-A REEE  WAEE  RAEE ZA=t-A
§h REAH A HATE ERT i AN/BE WA
#4 REAS GEER GRS ZE# BB BREHE BREHE EREHE BREXE EREZA
(HKS) (HKS) (HKS) ('000) (000) ('000) ('000) (000)
(B7) (A7) (A7) (F) () () () ()
(i) Directors/Chief Executives
BERERNNAR
Mr. Zhao Kai 11/08/2014 0419 01/08/2015- 0420 - - - - - -
Halik 10108/2024
11/08/2014 0419 01/08/2017- 0420 - - - - - -
10/08/2024
20/04/2021 1,69 20/04/2021- 149 - 1,000 - - (1,000) -
19/04/2022
Ms. Chan Ming Mui, Silvia ~ 27/1012016 070 01/07/2017- 0.69 - - - - - -
REHRNME 26/102026
2711012016 070 01/07/2018- 0.69 - - - - - -
26/10/2026
2711012016 0.70 01/07/2019- 0.69 - - - - - -
26/10/2026
2010412021 1.69 20/04/2021- 149 - 1,000 - - (1,000) -
19/04/2022
Mr. Chan Raymond 271012016 0.70 01/07/2017- 0.69 - - - - - -
RAX L 261102026
2711012016 070 01/07/2018- 0.69 - - - - - -
26/10/2026
271012016 070 01/07/2019- 0.69 - - - - - -
26/10/2026
2010412021 1.69  20/04/2021- 149 - 1,000 - - (1,000) -
19/04/2022
Mr.YamChungShing 2711012016 0.70 01/07/2017- 0.69 - - - - - -
FESRE 26/10/2026
2711012016 070 01/07/2018- 0.69 - - - - - -
26/10/2026
2711012016 0.70 01/07/2019- 0.69 - - - - - -
26/10/2026
Mr. Ho Kai Man 2010412021 1.69 20/04/2021- 149 - 150 - - (150) -
RS 1900412022
(i) Other Eligible Participants
RRARBEEE
Employeesﬁ,?i 11/08/2014 0419 01/08/2015- 0420 - - - - - -
10/08/2024
11/08/2014 0419 01/0812017- 0420 - - - - - -
10/08/2024
2711012016 0.70 01/07/2017- 0.69 - 180 - - - 180
26/10/2026
2711012016 070 01/07/2018- 0.69 143 530 - (150) - 380
26/10/2026
2711012016 0.70 01/07/2019- 0.69 - 1,440 - - - 1,440
26/10/2026
2010412021 1.69 20/04/2021- 149 - 11,400 - - (11,400) -
19/04/2022
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A professional actuarial firm has been engaged
in the year of 2014/15, 2016/17 and 2021/22 to
perform a valuation of the share options granted
under the share option scheme.

According to the Hong Kong Financial Reporting
Standard 2 (“HKFRS2”), the fair value of the share
option on the date grant should be amortised in
profit or loss as expenses over the period from
the date of grant until they are exercisable by the
grantee. The expense required to be reported for
share options granted from 1 April 2014 to 31
March 2023 would be estimated as follows:

Financial Year

HBEE

RIBEGE > —REXEME
RADBIN =T —W —AHF
E BN/ EFERZ
z _/_: SR FE T
$ Al EREEE -

BEESVHRELELE =
FIERTHREED2) -
BEREARHBHEOQFE
BREBHESNEN (A
REBZE®RARITEER
) BT EREEER
Br e BEAR-ZT—MNEMA—
HE-_ZT-_=f=-A=+—H
BREMBEREMEENI N
FEEAH AT

201415 2015/16  2016/17 ~ 2017/18  2018/19  2019/20  2020/21  2021/22  2022/23

(Actual)  (Actual)  (Actual)  (Actual)  (Actual)  (Actual) (Actual)  (Actual)  (Actual) Total
201415 2015/16  2016/17 ~ 2017/18  2018/19  2019/20  2020/21  2021/22  2022/23

(E®) (ER) (BR) (BR) (B®R) (EW) (ER) (EB) (BR) -

P&L expenses BaBxH
(HK$'000) (F&m) 1267 1,000 2560 2,908 1,186

230 - 3,768 - 12,940
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Employee share option expenses charged to the
consolidated profit or loss are determined with
the trinomial model valuation model based on
the following assumptions:

(1) The share options were granted on 11
August 2014:

Date of valuation 11 August 2014
Date of grant 11 August 2014
Option value HK$0.176-

HK$0.194
Market price at date of grant HK$0.405
Exercisable price HK$0.419
Risk-free interest rate 1.97%
Life of options 10 years
Expected Volatility (120 52.84%

months)

Expected Dividend yield 2.47%
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NEABEETNRZER
R E B TYIR AT R
BB E
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~

R-_ZE—MENA+—H

Bz B

fhE R —E—-mE
NA+—H

R —E-mE
NA+—H

RAREBE 01768 T-
0.1947% 7T

RELBZ 0.40578 7T
mGEE

TR E 0.4197 J©
1% [ B ) = 1.97%

RREE X +F
F 5

8 AR 1@ 52.84%
(120
@A)

=Y 2.47%
P& 8
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(2) The share options were granted on 27

October 2016:

Date of valuation

Date of grant

Option value

Market price at date of grant

Exercisable price
Risk-free interest rate

Life of options

Expected Volatility (120
months)

Expected Dividend yield

KARRIE INTERNATIONAL HOLDINGS LIMITED = R B B2 = IR B IR 2 7

27 October 2016

27 October 2016

HK$0.239-

HK$0.271

HK$0.70

HK$0.70
1.00%

10 years

51.27%

5.00%

RZE—RNF+A-++

Bz B8 A HE
HEAE —T—RET
AZ++H
BHAE —E-RET
AZ++H
RBEBE 02398 7-
0.2717% 7T
RELEAZ 0.707% 7T
mHEE
1TEE 0.707% 7T
2 3 B ) & 1.00%
RBEEN +F
F 5
8 HA K 18 51.27%
(120
@A)
BEHER 5.00%
B 8



3)

The share options were granted on 20 April

2021:

Date of valuation

Date of grant

Option value

Market price at date of grant

Exercisable price
Risk-free interest rate

Life of options

Expected Volatility (120
months)

Expected Dividend yield

20 April 2021

20 April 2021

HK$0.2509-

HK$0.2520

HK$1.69

HK$1.69
0.05%

1 year

44.58%

5.00%

Note: The vesting of the share options is subject to

the performance of the Group.
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R-ZE-—%FMA=-+H

Bz B
& E A HR —E-—4F
mA—-+A
®H B —E-—4F
mA—-+A
ABREEE 0.25097% T
0.25207% 7T
RIEHEBEZ 1.6975 7T
mHEE
1TEE 1.6975 7T
2 3 b ) & 0.05%
RBEEN —F
F 5
8 HA K 18 44.58%
(120
@A)
BHERK 5.00%
M 8
Bis:: BEREIURRALE
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There are several relevant measures that may
be considered to assess the financial impact
of the share option schemes, including the
expense of share-based transactions under
generally accepted financial reporting standards
(e.g., HKFRS2). The expense of the share-based
transactions is attributed over the period from
the original transaction date (i.e., grant date) to
the date when the recipient’s entitlement to the
payment has been fully realized (i.e., vested).

The expected volatility is based on the historic
volatility, adjusted for any expected changes
to future volatility based on publicly available
information. Change in the subjective input
assumptions could materially affect the fair value
estimate.

The result of the trinomial model can be
materially affected by changes in these
assumptions so an option’s actual value may
differ from the estimated fair value of the options
due to limitations of the trinomial model.

In assessing the value of the share options
granted during the Year and the expense
of share-based transactions under HKFRS2
requirement, the trinomial option pricing model
has been used. The trinomial model is one of
the generally most accepted methods used to
calculate the value of options and expense of
share-based transactions.

The parameters of the trinomial model include
the risk free rate, dividend yield, exit rate and
trigger price multiple. The risk free rate has
made reference to the yield of exchange fund
notes as at the grant date. The dividend yield
makes reference to the dividend history and it is
assumed that the grantee will exercise the option
in accordance with their sub-optimal exercise

policy.
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The New Scheme

No share option has been granted under the New
Scheme since its adoption on 24 August 2021. Details
of the New Scheme are summarized as below: -

(if)

The New Scheme is a share incentive
scheme and is established to recognise and
acknowledge the contributions which the
eligible participants have made or will make
to the Group or invested entity (as defined
in Share Option Scheme).

The New Scheme will provide the eligible
participants with an opportunity to have a
personal stake in the Company with a view
to motivating the eligible participants to
utilise their performance and efficiency for
the benefit of the Group or invested entity;
and attracting and retaining or otherwise
maintaining an ongoing relationship with the
eligible participants whose contributions are
or will be beneficial to the long term growth
of the Group or invested entity.

The Board may at its discretion grant options to:

(a)

any director (whether executive, non-
executive or independent non-executive
director), employee (whether full time or
part time employee), consultant, customer,
supplier, agent, partner, joint venture
partner or advisers of or contractor to the
Group or invested entity; and

any discretionary trust whose discretionary
objects include any director (whether
executive, non-executive or independent
non-executive director), employee (whether
full time or part time employee), consultant,
customer, supplier, agent, partner, joint
venture partner or adviser of or contractor
to the Group or invested entity.
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(iii)

(iv)

The overall limit on the number of Shares which
may be issued upon exercise of all outstanding
options granted and yet to be exercised under
the New Scheme and any other share option
schemes for the time being of the Company shall
not, in aggregate, exceed such number of Shares
equaling to 30% of the Shares in issue from time
to time. No option may be granted under the
New Scheme or any other share option scheme
of the Company if it will result in the above-
mentioned 30% limit being exceeded.

The total number of Shares which may be issued
upon exercise of all options to be granted under
the New Scheme and any other share option
scheme of the Company must not, in aggregate,
exceed 10% of the Shares in issue as at the
date of approval of the New Scheme by the
Shareholders (the “Scheme Mandate Limit”),
unless Shareholders’ approval has been obtained.
Options lapsed in accordance with the terms
of the New Scheme or any other share option
scheme of the Company will not be counted for
the purpose of calculating the Scheme Mandate
Limit.

(@ Unless approved by Shareholders in
a general meeting, no option may be
granted to any eligible participant which, if
exercised in full, would result in the total
number of Shares issued and to be issued
upon exercise of all options already granted
or to be granted to such eligible participant
(including exercised, cancelled and
outstanding options) in the 12-month period
up to and including the date of such new
grant exceeding 1% of the Shares in issue as
at the date of such new grant.
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(vi)

(vii)

(viii)

(b) Any grant of options to a director, chief
executive or substantial shareholder of
the Company or its subsidiaries or any
of their respective associates under the
New Scheme must be subject to the prior
approval of the independent non-executive
Directors (excluding any independent non-
executive Director who is a grantee of the
relevant options).

(c)  Where any grant of options to a substantial
shareholder or an independent non-
executive director of the Company or any
of their respective associates would result
in the Shares issued and to be issued upon
exercise of all options already granted and
to be granted (including options exercised,
cancelled and outstanding) to such person
in the 12-month period up to and including
the date of such grant:

(1) representing in aggregate over 0.1% of
the Shares in issue, and

(2) having an aggregate value, based
on the closing price of the Shares at
the date of each grant, in excess of
HK$5,000,000.

then such further grant must be subject to
the approval by Shareholders at a general
meeting taken on a poll.

The period within which the options must be
exercised will be specified by the Company at
the time of grant, but shall expire no later than 10
years from the relevant date of grant.

At the time of grant of the options, the Company
may specify any minimum period(s) for which an
option must be held before it can be exercised.
The New Scheme does not contain any such
minimum period.

At the time of the grant of the options, the
Company may specify any performance target(s)
which must be achieved before the options can
be exercised. The New Scheme does not contain
any performance targets.
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(ix)

(xi)

(xii)

A non-refundable remittance of HK$10 by way
of consideration for the grant of an option is
refunded to be paid by each grantee upon
acceptance of the opinion.

Subject to adjustments made in a situation
contemplated under the New Scheme, the
subscription price in respect of any option shall
be at the discretion of the Board, provided that it
shall not be less than the highest of:

(@) the closing price of a share as shown in the
daily quotations sheet of the Stock Exchange
on the date of grant (which must be a
business day) in respect of such option;

(b) the average of the closing prices of the
shares as shown in the daily quotations
sheet of the Stock Exchange for the five
business days immediately preceding the
relevant date of grant in respect of such
option; and

(c) the nominal value of a share.

The New Scheme remains in force for a period
of 10 years commencing on the date of the
adoption of the New Scheme by resolutions
of the Company passed on 24 August 2021.
Accordingly, the remaining life of the New
Scheme is approximately 8 years.

The total number of Shares available for issue
under the Share Option Scheme was 201,613,920
Shares, representing approximately 9.97% of
the Shares in issue as at the date of this annual

report.

PRE-EMPTIVE RIGHTS
There is no provision for pre-emptive rights under the
Company’s Bye-laws and there was no restriction against

such rights under the laws of Bermuda.
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