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The directors present their report and the audited financial
statements of the Company and of the Group for the year ended
31 March 2004.

PRINCIPAL ACTIVITIES
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The principal activity of the Company is investment holding.
The principal activities of the subsidiaries comprise the design,
manufacture and sale of a wide range of toys. There were no
significant changes in the nature of the Group’s principal activities
during the year.

RESULTS
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The Group's loss for the year ended 31 March 2004 and the
state of affairs of the Company and the Group at that date are set
out in the financial statements on pages 46 to 108.
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A summary of the results and of the assets, liabilities and
minority interests of the Group for the last five financial years, as
extracted from the published audited financial statements, is set
out below. This summary does not form part of the audited financial
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Year ended 31 March
BZ=ZHA=1+-H
2004 2003 2002 2001 2000

—REME —TT-F -“FT-F —FTT-F _TTTF

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

22,531 38,092 47,408 202,682 290,600

(32259) 38268  (59,284) (283,689) 30,286

836 (836) - 4,354 (4,091)

(31,423) 37432 (59,284)  (279,335) 26,195

525 - - - -

statements.
RESULTS
Turnover EEHE
Profit/(loss) before tax BR# AR R
(E#8)
Tax I8
Profit/(loss) before minority interests Rt DERER
REmAERN
(E#8)
Minority interests DBR RS
Net profit/(loss) from ordinary BREREEBRE
activities attributable EBRN
to shareholders (B1E) F8

(30,898) 37432 (59,284)  (279,335) 26,195
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SUMMARY FINANCIAL INFORMATION (Continued) MBEENBE (£)
ASSETS AND LIABILITIES EEHAE
31 March
=ZA=+-H
2004 2003 2002 2001 2000
“EEMF —TT-F ZFT-F -FT-F CFTER
HK$'000  HK$'000  HK$'000  HK$'000  HK$'000
TR TET TET TET TET
Total assets BEE 105,782 108,951 127,116 141,004 392,552
Total liabilities BaBE (96,444)  (119,965)  (255,512)  (210,576)  (163,841)
Minority interests LERRE R 520 - - - -
9,858 (11,014 (128396  (69,572) 228,711
FIXED ASSETS EE&E

Details of movements in the fixed assets of the Company and
of the Group during the year are set out in note 14 to the financial
statements.

SHARE CAPITAL AND SHARE OPTIONS BRAKEERE

ARANAEEEEEERFAZE
R RRHTEE 14 -

A5

Details of movements in the Company's share capital during
the year, together with the reasons therefor, are set out in note 25

ARAZRARFENZE
3 BB SRR BT 25 o A B34 7O 3 48 45 1

HiE - EREDE

to the financial statements. No share options were granted by the & #% ©
Company during the year.
PRE-EMPTIVE RIGHTS BEBEE

There are no provisions for pre-emptive rights under the
Company's Bye-laws or the Companies Act 1981 of Bermuda which
would oblige the Company to offer new shares on a pro rata basis
to existing shareholders.

PURCHASE, REDEMPTION OR SALE OF THE COMPANY'S
LISTED SECURITIES

ARBZ ARSI BRE-NN—FRREL
BERRELEBEERIAE BARABARLIIEE
R TRARR

Neither the Company nor any of its subsidiaries purchased,
redeemed or sold any of the Company’s listed securities during the
year.
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Details of movements in the reserves of the Company and of
the Group during the year are set out in note 27 to the financial
statements and in the consolidated statement of changes in equity,
respectively.

DISTRIBUTABLE RESERVES

At 31 March 2004, the Company had no reserves available for
cash distribution and/or distribution in specie as computed in
accordance with the Companies Act 1981 of Bermuda. The
Company's share premium account, in the amount of
HK$43,303,000 at 31 March 2004, may be distributed in the form
of fully paid bonus shares.

MAJOR CUSTOMERS AND SUPPLIERS

G
ARARRAEEFRERERNZESFEDRER
MHBERME2TRGEEREEBHRA -
A % 7 K 5 4
R-ZZEZEMF=A=1+—H0 BEERE-NN
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MARZEHE AARR_ZEEME=A=+—H2
B 17 )% (B Bk 43,303,000 7T © ATAB R ARz H D
K ©

FTEEFRHER

In the year under review, sales to the Group's five largest
customers accounted for less than 30% of the total sales for the
year. Purchases from the Group's five largest suppliers accounted
for approximately 55% of the total purchases for the year and
purchases from the largest supplier included therein accounted for
approximately 26%.

None of the directors of the Company or any of their associates
or any shareholders (which, to the best knowledge of the directors,
own more than 5% of the Company's issued share capital) had
any beneficial interest in the Group's five largest customers or
suppliers during the year.
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DIRECTORS =
The directors of the Company during the year were: FARRABZESNOT :
Executive directors: HiTESE:
Mr. Lo Ming Chi, Charles (Chairman) BB EE (F/F)
Mr. Yu Wai Man REXFEE
Mr. Wilson Ng BEREELE
Mr. Ng Wee Keat (appointed on 1 April 2003) mEELE (R=ZFF=FNWA—HEZHF)
Mr. Ng Teow Leng (appointed on 1 April 2003) BB T & (R-ZFEZE=FNOH—-—HEZF)
Mr. Ng Eng Leng (appointed on 1 April 2003) BREBELE (R-—FZE=FMH—HEZE)
Ms. Sio lon Kuan (resigned on 1 April 2003) moEA/ME (RZFZE=FMA—HFF)
Independent non-executive directors: VHEBTESE:
Mr. Wu Wing Kit BB &
Mr. Wong Kwok Tai BEEZREE
Mr. Lau Pok Lam (appointed on 1 April 2003) =30 S (R=ZFF=FNWA—HEZHF)
In accordance with Bye-laws 87(1) and 87(2) of the Company’s BEART 2 ARIHMAEL7(1N)R87QR)E - &E

Bye-laws, Mr. Wong Kwok Tai will retire by rotation and, being
eligible, will offer himself for re-election at the forthcoming annual
general meeting.

In accordance with Bye-law 87(1) of the Company’'s Bye-laws,
Mr. Wu Wing Kit will retire by rotation and will not offer himself for
re-election as an independent non-executive director of the Company
at the forthcoming annual general meeting.

The directors of the Company propose to nominate Mr. Ko
Kwong Woon, Ivan for election as an independent non-executive
director of the Company at the forthcoming annual general meeting.

The directors of the Company, including the independent non-
executive directors but excluding the chairman of the board of
directors, are subject to retirement by rotation and re-election in
accordance with the provisions of the Company's Bye-laws.

/J\%E%HEAEHH%gﬁ%ﬁZHxiﬂiﬁAi%ﬁi 1
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DIRECTORS' BIOGRAPHIES ExER

Biographical details of the directors of the Company are set ARBIEFEBEZFE  HNFRFESEF 108 -
out on pages 8 to 10 of the annual report.

DIRECTORS’ SERVICE CONTRACTS EEC2RBEEN
No director proposed for re-election at the forthcoming annual BRAGETZRRBERSG LERBEECLE

general meeting has a service contract with the Company which is ¥ + BIEEAQF T L AR —FABHRA B TEL
not determinable by the Company within one year without payment B8 CEAEE EBRIN MR EZREA 4 -
of compensation, other than statutory compensation.

DIRECTORS' INTERESTS IN CONTRACTS BB kR

Save as disclosed in note 33 to the financial statements, no BB SRR EIIMEEEIN EERFNER
director had a material interest, either directly or indirectly, in any AR R HEFE(MIER AR - BRI RFARWE A F
contract of significance to the business of the Group to which the FIVHAKBEEBEMEAETEZEHNH BIEEREK
Company or any of its holding companies, subsidiaries and fellow I #H E A o

subsidiaries was a party during the year.
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DIRECTORS’ INTERESTS AND SHORT POSITIONS IN SHARES
AND UNDERLYING SHARES EERROREBEROZEERKXR
At 31 March 2004, the interests and short positions of the RZZBEZEMF=A=+—B  EFTRAREHH

directors in the share capital and underlying shares of the Company ¥ AE (E& R EH RS GO ([EH REPEEH])
or its associated corporations (within the meaning of Part XV of the ~ EXVEB) Z Ik AR A D F B IRIEEH R E K 5]
Securities and Futures Ordinance (the “SFQ")), as recorded in the — FE352{(FBERNARRMGFE 2B MR ZER A
register required to be kept by the Company pursuant to Section & © SIRE LT AR ERETELRRH ZIZETEI
352 of the SFO, or as otherwise notified to the Company and The  ([Z#5F8I)) 2B E MANE AR REAHER 5
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) FTAMRA R ([BRZA]) 2 BERABWOT ¢
pursuant to the Model Code for Securities Transactions by Directors

of Listed Companies (the “"Model Code"), were as follows:

/1N

Long positions in ordinary shares of the Company: RARBIERR 2R :

al]]

Number of shares held, capacity
and nature of interest

FisROHE SORERME

Percentage of
the Company's

Directly issued

beneficially Beneficiary share capital

owned of a trust Total EARARERT

Name of director BEEpg ERELER GRAZIEBEA B REzEAM

Mr. Wilson Ng BEEREEE Note ff & - 782,095950 782,095,950 70.92

Mr. Ng Wee Keat BRGEE Note ff i - 782,095950 782,095,950 70.92

Mr. Lo Ming Chi, Charles M 18,068,000 - 18,068,000 1.64

Mr. Yu Wai Man REXELE 7,024,000 - 7,024,000 0.64

Note: These shares are held by Vision Century Group Limited, which B &t © % E R 17 B Vision Century Group Limited#% & ©

is ultimately owned by a discretionary trust of which Mr. Wilson Vision Century Group Limited X s —IA 2 #& 15

Ng and Mr. Ng Wee Keat are discretionary beneficiaries. R - ﬁﬁ§1$ﬂ5§5‘ﬁ$&§1 BREHRAM
BREAZEERR

In addition to the above, certain directors have non-beneficial B EXFrii BN BTFEERARA 2 EZAE

personal equity interests in certain subsidiaries held for the benefit ~THEBARFEIFELEAARLER - BNERTS
of the Company solely for the purpose of complying with the HEARTKRRKE ABZRE
minimum company membership requirements.
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ESRROREBRRO 2 ERZRKE (B)

Save as disclosed above, none of the directors had registered
an interest or short position in the shares or underlying shares of
the Company or any of its associated corporations that was required
to be recorded pursuant to Section 352 of the SFO, or as otherwise
notified to the Company and the Stock Exchange pursuant to the
Model Code.

DIRECTORS' RIGHTS TO ACQUIRE SHARES OR DEBENTURES

fREXFEES  EFHMERARAHEAEM
BB ZE RO IBERD P RERERBEIES LR E K
BIE352 AT B2 HETORR » HRFFETR 2
REMANEARAIRBRAZERIKE -

ESREROBES 2EA

At no time during the year were rights to acquire benefits by
means of the acquisition of shares in or debentures of the Company
granted to any director or their respective spouse or minor children,
or were any such rights exercised by them; or was the Company or
any of its holding companies, subsidiaries and fellow subsidiaries a
party to any arrangement to enable the directors to acquire such
rights in any other body corporate.

SHARE OPTION SCHEME

RERNEMRE  FNEFIREZEZEBL
RRFFRBEEREMN A BREARRBRMDKES
MESHE 2N - REFRETEETAZFERN -
MARASEEMZERLIE - WERRALRENEL
Al ERT LA R RESA B EREMEXEE
BREHER -

BRERE

Details of the share option scheme of the Company are set
out in note 26 to the financial statements.

BRARRRERES S 2 FBEARMBHRAM T
26 °




XXIN CORPORATION LIMITED
®r B = = = A5 R = =

£#% 2004 ANNUAL REPORT

SUBSTANTIAL SHAREHOLDERS' AND OTHER PERSONS’
INTERESTS IN SHARES AND UNDERLYING SHARES
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FTERRRHEMALTRROREERSG 2R

At 31 March 2004, the following interests of 5% or more of
the issued share capital of the Company were recorded in the
register of interests required to be kept by the Company pursuant
to Section 336 of the SFO:

Long positions in ordinary shares of the Company:

RIEENF=ZA=1+—H BEZFHFLBEK
PIEIZCIEMEANRRAGFTE 2 R ERLMREs T
fERER AN AE BITIRA 5% A iz

Percentage of

Capacity Number of the Company's
and nature ordinary issued share
Name of interest shares held capital
BARARE BT
=L SO RERME FEgERHE RAEBD L
Huang Group (BVI) Limited* Through a controlled corporation 782,095,950 70.92
AR ER
Huang Worldwide Holding Limited* Through a corrtrolled corporation 782,095,950 70.92
AR ER
Vision Century Group Limited* Drrectly benefrcrally owned 782,095,950 70.92
ERERESR
Mr. Ng (Huang) Cheow Leng* As founder of a discretionary trust 782,095,950 70.92
BEMBEE ER—HEZBEFRZEIMA
Mr. Kan Ka Chong, Frederick* As trustee of a discretionary trust and 782,095,950 70.92
BRELEE through a controlled corporation

r’EFj*IE rree*r;a%zr;um&

B A

*  \Mision Century Group Limited is a wholly-owned subsidiary of
Huang Worldwide Holding Limited, which is in turn wholly-owned
by Huang Group (BVI) Limited. Huang Group (BVI) Limited is
wholly-owned by a discretionary trust, of which Mr. Ng (Huang)
Cheow Leng is the founder and Mr. Kan Ka Chong, Frederick is
the trustee. Mr Ng (Huang) Cheow Leng, Mr. Wilson Ng and Mr.

Ng Wee Keat are discretionary beneficiaries of the trust.

*  Vision Century Group LimitedJ3 Huang Worldwide
Holding Limitedz 2 & [f & 2 & - i Huang
Worldwide Holding Limited /5 iHuang Group (BVI)
Limited® & # A ° Huang Group (BVI) LimitedJ5
—HERERZERS  ZERERZAMAR
=RBEE  MERBLAEREGTEA - =HRE
ThE - EREETEREEGREEHAZERZE
BEEA o
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FTERRREMATIRROREERG 2B (&

There is a duplication of interests of 782,095,950 shares in
the Company among Huang Group (BVI) Limited, Huang Worldwide
Holding Limited, Vision Century Group Limited, Mr. Ng (Huang)
Cheow Leng and Mr. Kan Ka Chong, Frederick.

An entity owned by the local government in Mainland China
(the "PRC Entity") was issued a convertible note in the principal
amount of HK$16,000,000 of the Company on 30 July 2002. The
convertible note is convertible into shares of the Company at a
conversion price of HK$0.2432 (adjusted) per share at any time.
The possible converted shares represent 6.0% of the Company’s
share capital at the balance sheet date.

Save as disclosed above, no person, other than two directors
of the Company, whose interests are set out in the section “Directors’
interests and short positions in shares and underlying shares” above,
had registered an interest or short position in the shares or
underlying shares of the Company that was required to be recorded
pursuant to Section 336 of the SFO.

Huang Group (BVI) Limited * Huang Worldwide
Holding Limited * Vision Century Group Limited + & FA
BT A MR ITE AT A 2 782,095,950 AN A B
mEmBER — R -

ARARZEE_FLtA=ZTHEFTEE R
A BEE([FRAE]D BT MHA2EA
16,000,000 T 2 AJ MR R1E - Z AR EBR AR
ZHRRETR02432B T (KAB) @A AR AR
e AEBER ROBERARTREEBR ZKRA
6.0% °

(R EXFEEEI  WEEMAL(FBEMALZA
NAEE EBGHRN EX[EFERNRN REBKD 2
B RRR ] ) RA AR ZB DA BROT HESE
REBEESF M ERIEIZCHRATCHZERIORE
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On 20 February 2004, the Group entered into a shareholders’
agreement (the “Xin Procurement Agreement”) with Huang & Co
(Singapore) Pte. Ltd. ("HCSPL"), a company incorporated in
Singapore with limited liability, to form Xin Procurement & Trading
Pte. Ltd. ("Xin Procurement"), a company incorporated in Singapore
with limited liability. HCSPL is wholly-owned by New Century
International Pte. Ltd. (“New Century”), a company incorporated in
Singapore with limited liability. New Century is in turn wholly owned
by the parents of Mr. Wilson Ng and Mr. Ng Wee Keat, both of
whom are the executive directors of the Company and are also
directors of HCSPL. Pursuant to the Xin Procurement Agreement,
the Group and HCSPL owned 51% and 49% of equity interests in
Xin Procurement, respectively. On 20 February 2004, Xin
Procurement entered into a supply agreement (the “Supply
Agreement”) with HCSPL whereby Xin Procurement has been
appointed as a supplier of HCSPL for the supply of certain office
equipment and office supplies, machinery, parts, lubricating oil and
bunker for two vessels. The contract terms have been reviewed by
the executive directors of the Company, who consider that the
transactions were: (i) in the ordinary and usual course of the
business of the Group; (ii) in the interest of the Company; and (iii)
on normal commercial terms and the terms of such were fair and
reasonable as far as the shareholders of the Company are concerned.
By virtue of Mr. Wilson Ng's and Mr. Ng Wee Keat's parents’ interests
in HCSPL, the formation of Xin Procurement and the transactions
contemplated under the Supply Agreement constitute connected
transactions of the Company under Rule 14.26 of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the “Listing Rules”). Xin Procurement had not
commenced its operations during the current year.

Save as disclosed above and in note 33 to the financial
statements, there are no other transactions which would need to
be disclosed as connected transactions in accordance with the
requirements of the Listing Rules.

RZZETMF-_AZ+A8  REBEERIFMHE T
ffft X 37 2 A BR 2 @] Huang & Co (Singapore) Pte. Ltd.
(THCSPL]) 3T 32 — 3 R 1% &% ([Xin Procurementif
&) AL — RIS A 2 BBR A F —Xin
Procurement & Trading Pte. Ltd. ([Xin Procurement]) °
HCSPLER 78 % b0 3% 5% i AX 32 2 B BR 2 & New Century
International Pte. Ltd. ([New Century) ) & #4A - New
Century Bl BER S ERERALE (MUHR/ART
HITEERHCSPLER) c KEZ2EHEAF - BEXin
Procurement? #& = 7~ & B & HCSPL% 5l # A& Xin
Procurement 2510 490 Az - R _ZZTMF =
A Z=-+H ' Xin ProcurementE2HCSPLFT 32 — 17 £t & 17 3%
(Tt &%) » Bt » Xin Procurement® B £ T 5
HCSPLEtEE T AERELMAEA M - MERFH
WEAZH#ES  TH - HRMB ZHER - 240K
RELATEZTER  ARFAZHITESTRAZER
5 ()VIRAEEZ —MEBEEBBREPET (i)
BFAARRZHMZE RN DIREEEEEREIY -
ZEBRTEEARABREMEBATEE - REFAR
ERGHARARBZES LA (TETRHRA) £14.26
k- HRNERELENERHELEZXEBRHCSPLZ #
# ' BXAZXin Procurement R E BB ET 2 X HE
XA AR 2RI 5 o Xin Procurementi AN 4F € & &
FRinEEBEE -

R EXFEEE KM B RRM I3 - B
HX5BRELMRNZRTEERBEERS TR

==

F& ©
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During the year and up to the date of this report, no directors
were considered to have an interest in a business which competes
or is likely to compete, either directly or indirectly, with the
businesses of the Group, as defined in the Listing Rules, other than
those businesses of which the directors of the Company were
appointed as directors to represent the interests of the Company
and/or the Group.

POST BALANCE SHEET EVENTS

REALBEAFHRAR/L EFHERRE
KA RAREXBETERLAMERF 2 EHF
BAEED(EERLWAA)  EXARREEKEZEE
REFURKRARAR R AEENE 2 EBBHRI -

RERREE

Details of the significant post balance sheet events of the
Group are set out in note 34 to the financial statements.

CODE OF BEST PRACTICE

REBREERR ZERZEFE  SRUH®R
W34

REEASTA

In the opinion of the directors, the Company complied with
the Code of Best Practice (the “Code") as set out in Appendix 14
of the Listing Rules, throughout the accounting period covered by
the annual report, except that the independent non-executive
directors of the Company are not appointed for specific terms, as
required by paragraph 7 of the Code, but are subject to retirement
by rotation and re-election at the annual general meeting of the
Company in accordance with the Company’s Bye-laws.

AUDIT COMMITTEE

EERR ARAEFHRRECEESITHNA—
BEETLEMRAMSG4mE z xERAT R (T
All) - EARRR 2B IFAITER L EIRTRISE 7T
REH  MARKRRZAAMAIRARR 2 KRE
FRAELHERETREE -

EREEE

The Company has an audit committee which was established
in accordance with the requirements of the Code for the purposes
of reviewing and providing supervision over the Group's financial
reporting process and internal controls. During the year, the audit
committee comprises Mr. Wu Wing Kit, Mr. Wong Kwok Tai and Mr.
Lau Pok Lam, the independent non-executive directors of the
Company.

ARFEERTAREXNLERZZES @ UEH
PEBARB 2 MBREREFRAES - FR - &
BRREEHARBABUIFRATESTHKELLE 5H
FTRAE R BB K EAK
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Ernst & Young retire and a resolution for their reappointment
as auditors of the Company will be proposed at the forthcoming
annual general meeting.

ON BEHALF OF THE BOARD

Lo Ming Chi, Charles
Chairman

Hong Kong
26 July 2004
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