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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
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31 March 2005. &
PRINCIPAL ACTIVITIES FEXK

The principal activity of the Company is investment holding. ARABZEEXEBRREER -MELAAIZEE
The principal activities of the subsidiaries comprise the design, EBBEXR HERHEERZEE A - FR

manufacture and sale of a wide range of toys. During the year, the
Group commenced supply and procurement business operations.
There were no other significant changes in the nature of the Group's
principal activities during the year.

RESULTS

AEEREEEHERRERY - AREZEERH
MERNFALBEERNNE

RE

The Group's loss for the year ended 31 March 2005 and the
state of affairs of the Company and of the Group at that date are
set out in the financial statements on pages 28 to 88.
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SUMMARY FINANCIAL INFORMATION MBEERNBE
A summary of the results and of the assets, liabilities and NTRAEERThEMBRFEFEZEEREE
minority interests of the Group for the last five financial years, as BERVHBRFEEZHME - DHEEEE T8 2 L£EXZ
extracted from the published audited financial statements, is set Bz c AMEBX TERALE XM BHRE 22—
out below. This summary does not form part of the audited financial % °
statements.
RESULTS E4
Year ended 31 March
BE=RA=1-HL%FE
2005 2004 2003 2002 2001
ZERIF —TTNF —TT=F —TT-F —TT-F
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
. TR TER  TER  FRERL TER
Turnover ] 180,892 22,531 38,092 47,408 202,682
Profit/(loss) before tax BRHATER (BE) (6,556)  (32,259) 38,268 (59,284)  (283,689)
Tax B (1,608) 836 (836) - 4,354
Profit/(loss) before minority interests REt D B R & Al
&/ (B8 (8,164)  (31,423) 37432 (59,284)  (279,335)
Minority interests PR EER (2,915) 525 - - -
Net profit/(loss) from ordinary BRREERE
activities attributable ES75 %1V
to shareholders (B18) %8 (11,079) (30,898) 37432  (59,284) (279,335)
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SUMMARY FINANCIAL INFORMATION (Continued) MEERYE (&)
ASSETS AND LIABILITIES AND MINORITY INTERESTS EEHEBERVHEREER
At 31 March
R=B=+-8
2005 2004 2003 2002 2001
“E2RFE —TENF —TT=F —TT-F —TIT-F
HK$'000  HK$'000  HK$'000 HK$'000  HK$'000
THER FAT TAT THET TAET
Total assets BEE 156,600 105,782 108,951 127,116 141,004
Total liabilities BaBE (134,039)  (96,444)  (119,965)  (255,512)  (210,576)
Minority interests LERFERER (2,395) 520 - - -
20,166 9,858 (11,014)  (128396)  (69,572)
FIXED ASSETS BEEE

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

ARARAEEEEEERFAZEDHE - &
R ERRHIFE14

IR A I B8 R 1

Details of movements in the Company's share capital during
the year, together with the reasons therefor, are set out in note 25
to the financial statements. No share options were granted by the
Company during the year.

PRE-EMPTIVE RIGHTS

ARBZBEARNFAZEYHFE  EREFHE
B R BRRME2S - ARARFALERLE
Bt o

BEBEERE

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

ARBlZ AR BERE-NN—FRALAL
ERBELBEER AT  BWARARBARLHIEE
MR TRAERR -

BE BORHEXADALTES

Neither the Company nor any of its subsidiaries purchased,
redeemed or sold any of the Company's listed securities during the
year.

XIN CORPORATION LIMITED
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RESERVES it 1
Details of movements in the reserves of the Company and of KRR RAEERERFRAZESHFBEAER
the Group during the year are set out in note 27(b) to the financial B BREMF27O) RirEEZESHERNA -
statements and in the consolidated statement of changes in equity,
respectively.
DISTRIBUTABLE RESERVES ] 4 2 K 7 48

At 31 March 2005, 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$58,679,000 at 31 March 2005, may be distributed in the form
of fully paid bonus shares.

MAJOR CUSTOMERS AND SUPPLIERS

R-ZZEERF=ZA=+—8 BREBRE— AN
—FRAETE  ARRVEANERES SRR,/ KE
MARZEE  ARAFR_ZEERAF=A=+—HBZ
% 17 4 & Bk 58,679,000/ ¢ * AJ AR RBRAKR 2 F A5
K °

IREFRHER

In the year under review, sales to the Group's five largest
customers accounted for approximately 91% of the total sales for
the year and sales from the largest customer included therein
accounted for approximately 48%. Purchases from the Group's five
largest suppliers accounted for less than 30% of the total purchases
for the year.

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.

BEFEAN AEBLARPHASEFANR
HERNNw  MEAFEFAMEAEEFANEHER
#48% - AEERAAHEEHEAKREFAERERDS
& 30% °

ARAREEZHEEABBEALRBESAAES
ARREETRABS% KR - RFEARERFE
AGRBRAREFPAHEH ZERNEDES -
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DIRECTORS =S
The directors of the Company during the year were: FARRABZESNOT :

Executive directors: HITES

Mr. Lo Ming Chi, Charles (Chairman) BREEE (FE)

Mr. Yu Wai Man RENK&E

Mr. Wilson Ng BEREE

Mr. Ng Wee Keat "mEHRLE

Mr. Ng Eng Leng BEREBELE

Mr. Ng Teow Leng (resigned on 14 March 2005)

Independent non-executive directors:

Mr. Wong Kwok Tai

Mr. Lau Pok Lam

Mr. Ko Kwong Woon, Ivan (appointed on 24 September 2004)
Mr. Wu Wing Kit (retired on 24 September 2004)

In accordance with bye-law 86(2) of the Company's bye-laws,
Mr. Ko Kwong Woon, Ivan will hold office until the forthcoming
annual general meeting and eligible, offer himself for re-election as
an independent non-executive director of the Company at the
forthcoming annual general meeting.

In accordance with bye-laws 87(1) and 87(2) of the Company's
bye-laws, Mr. Wilson Ng and Mr. Yu Wai Man will retire by rotation
at the forthcoming annual general meeting and, being eligible, offer
themselves for re-election.

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.

The Company has received annual confirmations of
independence from Mr. Wong Kwok Tai, Mr. Lau Pok Lam and Mr.
Ko Kwong Woon, lvan and as at the date of this report still considers
them to be independent.

XIN CORPORATION LIMITED
= 5 R R

BRBEE (R-ZFBERF=H+HEBFE)

BUFHTES:
BIZEHM T L
mEELLE (R-—FEWFNA T HEEZE)

B KB SR A (R-ZFZMFNA -+ HHREE)

REBERRFZARAMANESCQ)E  BEBELER
ERENFBOTZRRBFASGRIL  FTAEBRLME
REBEITZRRBFRG LBEESEEARFZBEL
FRITES -

BEARAARZANGMEIFES7(1) R8T - &=E
BEERRENLESRERTZRRBFRE
BESE HFAERITEERET-

ARRZER (BRBLIFNTES  ETEEE
IR ARBARRZARNMAA 2 GXWESEK
BIREE -

ARFCREEEREL  BIEMELERSEE
REMBHZFEBLMBRRAE  RENELAREAH
MERBBILAL -
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DIRECTORS’ BIOGRAPHIES
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EEXEE

Biographical details of the directors of the Company are set
out on pages 9 to 11 of the annual report.

DIRECTORS' SERVICE CONTRACTS

ARREZEEZFHE  BRFREIZEA -

ESCRBAY

No director proposed for re-election at the forthcoming annual
general meeting has a service contract with the Company which is
not determinable by the Company within one year without payment
of compensation, other than statutory compensation.

DIRECTORS' REMUNERATION

BREERTZRRBFASLBERETZE
£ BEARQRL TR -FREARARTEL
BECATERERN MELEZRBEELH -

EEME

The directors’ fees are subject to shareholders’ approval at
general meetings. Other emoluments are determined by the
Company's board of directors with reference to directors’ duties,
responsibilities and performance and the results of the Group.

DIRECTORS' INTERESTS IN CONTRACTS

EERSBAMPRNBERARE LHE - HtbBilE
HARRESERBESFRE  ELRERE - UEAK
KEXEETE -

EECANES

Save as disclosed in note 34 to the financial statements, no
director had a material interest, either directly or indirectly, in any
contract of significance to the business of the Group to which the
Company or any of its holding companies, subsidiaries and fellow
subsidiaries was a party during the year.

PREI MR EIAPTMEES EENFAER
ARBREEAZERAR - BB RRREZRKEAR
FUHAREEBMERERZANT  HMEERNL
AR ERNEES -

/XIN CORPORATION LIMITED
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DIRECTORS' INTERESTS AND SHORT POSITIONS IN SHARES

AND UNDERLYING SHARES EENROREBROZERRAR

RZETRF=A=1+—0 EFRAEAREIHE
HEEE (ERRESRBAEED ((BEHKAEGKRM)
EXVER) 2 AR BB (0 HEAREES KBS GG
FEIBEAELRARAMFECERMA R R
B BB LELTARESETELFRHNEETA
(MREFAD Z2HREMBENEARARAREEBRERS
FTBERAR ([BRM]) cERERABEWT

At 31 March 2005, the interests and short positions of the
directors in the share capital and underlying shares of the Company
or its associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (the “SFQ")), as recorded in the
register required to be kept by the Company pursuant to Section
352 of the SFO, or as otherwise notified to the Company and The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
pursuant to the Model Code for Securities Transactions by Directors
of Listed Issuers (the “Model Code"), were as follows:

Long positions in ordinary shares of the Company: RARAREBRZHR -

Number of shares held, capacity
and nature of interest

FEROBE  GOREZME

Percentage of

Directly the Company's
beneficially Beneficiary issued
owned of a trust Total  share capital
R NNCIIER: S5y
Name of director Expf ERBREER FREZEEA #it REZEIL
Mr. Wilson Ng BERLE Note ffzF - 1,023,143925  1,023,143,925 61.86
Mr. Ng Wee Keat HEREE Note M - 1,023,143925  1,023,143,925 61.86
Note: These shares are held by Vision Century Group Limited, which M st « 55 B B Vision Century Group Limited¥5 & ©
is ultimately owned by a discretionary trust of which Mr. Wilson Vision Century Group Limitedfx #&2 88 —JH 2 # {5
Ng and Mr. Ng Wee Keat are discretionary beneficiaries. R MERREEREREALTEORZE
BEFZ2EXEA
In addition to the above, as at 31 March 2005, certain directors RZZEZRF=RA=+—H ' BLEXlEIN -
have non-beneficial personal equity interests in certain subsidiaries ETEER ARG MmN ETHEARFEIEEL
held for the benefit of the Company solely for the purpose of {EARA#EZ  EMNEAFTEREARKRENE AR
complying with the minimum company membership requirements. ZTE °

XIN CORPORATION LIMITED
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DIRECTORS' INTERESTS AND SHORT POSITIONS IN SHARES
AND UNDERLYING SHARES (Continued)
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ESRBROREBROZEERKAE (B)

Save as disclosed above, as at 31 March 2005, none of the
directors had registered an interest or short positions 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

RZETRF=A=1+—H KREXFAEESE
O EEMER AR A B Sk E AT A B 2 R0 A
AROTPHEEREES RAEKRIEISEBETLHE L
BRIAR  IRBEEETRZHAEMENE KA
RE Rz BRmIOAR -

ESRERONES 2ER

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

RERNEFAER  TAEFARESA LB
RBCE T X BRI A R RBE AR B B
MESHE RN - REPRETEETAZFER -
MARBHEEMZERAF - MBARRERKERQ
AR U AR RESZA B ERMEMEEE
BREEA -

BRETE

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

ARADR BRI S 2 FEARMBHREM T
26 °

/XIN CORPORATION LIMITED
= 5 R R

®T B A = IE =7



ANNUAL REPORT 2 0O O 5 ==

REPORT OF THE DIRECTORS
E 5 8 B 5

SUBSTANTIAL SHAREHOLDERS' AND OTHER PERSONS'
INTERESTS IN SHARES AND UNDERLYING SHARES FERRFEMALIRROREERG 2 ES

At 31 March 2005, the following interests of more than 5% of RZZERF=ZA=+—0  BREZFHFLKHBEK
the issued share capital of the Company were recorded in the  BIFE336KMEARRAEFE RS LMEE - AT
register of interests required to be kept by the Company pursuant IR R #EH KA E 2 /TR A S0 LR -
to Section 336 of the SFO:

Long positions: A
Percentage of
Capacity Number of the Company’s
and nature ordinary issued share
Name of interest shares held capital
HARDRE BT
=% B RESEME gt BERHE BRABDE
Huang Group (BVI) Limited* Through a controlled corporation 1,023,143,925 61.86
BRXEHR
Huang Worldwide Holding Limited* Through a controlled corporation 1,023,143,925 61.86
BBRXEHR
Vision Century Group Limited* Directly beneﬂually owned 1,023,143,925 61.86
BEEREBEESR
Mr. Ng (Huang) Cheow Leng* As the settlor of a discretionary trust 1,023,143,925 61.86
ERRB A ER—HAEZEERZETA
Mr. Kan Ka Chong, Frederick* As the trustee of a discretionary trust 1,023,143,925 61.86
MR ER—HAEZREERZETEA
*  Vision Century Group Limited is a wholly-owned subsidiary of *  Vision Century Group LimitedJ5Huang Worldwide
Huang Worldwide Holding Limited, which is in turn wholly-owned Holding Limitedz 2 & M{ & 2 @ - il Huang
by Huang Group (BVI) Limited. Huang Group (BVI) Limited is Worldwide Holding LimitedJ5 B3 Huang Group (BVI)
wholly-owned by a discretionary trust, of which Mr. Ng (Huang) Limited2 & # A ° Huang Group (BVI) LimitedJy
Cheow Leng is the settlor and Mr. Kan Ka Chong, Frederick is —HEEET2ERE - AEHEAZBETAB
the trustee. Mr. Ng (Huang) Cheow Leng, Mr. Wilson Ng and Mr. ERELELE MEARBRETER/SHEREA - =0E
Ng Wee Keat are discretionary beneficiaries of the trust. TE - BERAELERALTEOREZERZE

HEHA -

XIN CORPORATION LIMITED m
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SUBSTANTIAL SHAREHOLDERS' AND OTHER PERSONS’
INTERESTS IN SHARES AND UNDERLYING SHARES
(Continued)
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TERRRAMATIRBROREBRO 2R (&)

There is a duplication of interests of 1,023,143,925 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.

Save as disclosed above, as at 31 March 2005, no person,
other than two directors of the Company, whose interests are set
out in the section headed "Directors’ interests and short positions
in shares and underlying shares” above, had registered an interest
or short positions in the shares or underlying shares of the Company
that was required to be recorded pursuant to Section 336 of the
SFO.

CONNECTED AND CONTINUING CONNECTED TRANSACTIONS

Huang Group (BVI) Limited » Huang Worldwide
Holding Limited * Vision Century Group Limited * & 3
B AR ERBITAEFTER 21,023,143,9258 A A A
RipERER SR -

RZETRF=A=+—H KREXFAEESE
h WEEMAL (TEREMUARAES  HERH
REXTEESRROEEERD 2EERAE] —&) R
ARalzRHIBBEIRN T HEEREEFRBAE GG
EI36HFATRBIERIKE o

During the year, the Company and the Group had the following
connected and continuing connected transactions, certain details of
which are disclosed in compliance with the requirements of Chapter
14A of the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Listing Rules").

(a) 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 to
HCSPL for the supply of certain office equipment and
office supplies, machinery, machinery parts, lubricants and
bunkerage for vessels.

FR - ARBRANEEGEITIATRERFFER
ERG ETERABIREEEBAXIMARA
AlES EMRA(TEMRA) F14ATZHE T UE

EE o

@ R-ZETWME-_F-+H8 AEEERHM
BEMA 2 BRAAHuang & Co
(Singapore) Pte. Ltd. ([HCSPL]) ] sZ — 3 Bx &
% ([Xin Procurementt g )) + LARK S — A
REMEFMEKLZERDE — Xin
Procurement & Trading Pte. Ltd.([Xin
Procurement]) o HCSPLE 7 ¥7 00 3 & il A% 32
2 B R A &New Century International Pte. Ltd.
(INew Century]) 2 & # &  New Centuryfl
HERETERERALE (MUBARERATR
HITEBRHCSPLER) 2B 2EHE - B
B Xin Procurement % + A& B X HCSPLS 7l
# B Xin ProcurementZ 51% & 49% % 7~ #
meo e RZETWF=-_A=-FH ' Xn
ProcurementE2 HCSPLET 37 — 17 44 FE 173 3% ([
FEWz%E]) » &t + Xin Procurement® B & (£
RHCSPLEEEE TR AEXERBLE
M BRABRERA M HBESTH - Wk
KRRz g pER -

/XIN CORPORATION LIMITED
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CONNECTED AND CONTINUING CONNECTED TRANSACTIONS
(Continued)

E 5 8 B 5

HEXZREERERS (£)

(b)

XIN CORPORATION LIMITED
= 5 R R

N\ BT A A = B

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 interests of the
Company; and (iii) on normal commercial terms that are
fair and reasonable as far as the shareholders of the
Company are concerned. By virtue of the interests of the
parents of Mr. Wilson Ng and Mr. Ng Wee Keat in HCSPL,
the formation of Xin Procurement and the transactions
contemplated under the Supply Agreement constituted
connected transactions of the Company under the Listing
Rules. During the year, Xin Procurement made sales to
HCSPL amounting to HK$32,973,000.

The independent non-executive directors of the Company
have reviewed the continuing connected transactions set
out above and have confirmed that these continuing
connected transactions have been entered into (i) in the
ordinary and usual course of business of the Group; (ii)
on normal commercial terms or on terms no less
favourable to the Group than terms available to
independent third parties; and (iii) in accordance with
the relevant agreements governing them on terms that
are fair and reasonable and in the interests of the
shareholders of the Company as a whole.

The auditors of the Company have confirmed that the
continuing connected transactions have complied with the
matters as set out in Rule 14A.38 of the Listing Rules.

Pursuant to the Xin Procurement Agreement, HCSPL
advanced HK$1,127,000 to Xin Procurement as the initial
working capital. The terms of the advance are set out in
note 21 to the financial statements.

(b)

EHBRACEANTESTEN - AT BT
EERRZERS  OVIRAEEZ— KK
BEXEBEBEPET: (VFEERARAZFH
o RGNDIREEREBRRE L - Mz EFG
FEHARRBREMEBAFEE - BIE L™
A ARERRTERERG/ILEZNE
FAHCSPLZ #25 » B AZXin Procurement 2 4 &
BRBETIRIBERARACBERS -
F A > Xin Procurementf2 HCSPLY % 5 %8 &
32,973,000 7T °

ARBVBUFATEFCERN EXAFZHF
BRERS  YEIAZSHEBERSTI()
RARELEFERBEEHBES © (DR K
BEGRIEAEEN S TERRE TBEL
F=T 2GR RGNVBRBERERH 2%
ERRBAFARYNEARARRERRF
2 IRFRET AL

ARAZEMCERREREIHTE LT
MRAIF14AZBIRIE < FH °

8 ¥ Xin Procurementi® & *© HCSPLZ ft
1,127,000 7T F Xin Procurement{E /4 %] £ &
BER  BURRZERERYT B RENE
210
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CONNECTED AND CONTINUING CONNECTED TRANSACTIONS
(Continued)

BEXZRFERERS (B)

(c) During the year, HCSPL made advances of HK$33,317,000
to the Group. At 31 March 2005, the advances made to
the Group by HCSPL amounted to HK$12,643,000 which
are unsecured, interest-free and have no fixed terms of
repayment (note 22 to the financial statements).

(d) During the year, rentals of HK$275,000 were charged to
the Group by HCSPL in respect of certain of the office
premises leased to the Group. The rental expenses were
determined between the Group and HCSPL.

(e) During the year, a management fee of HK$370,000 was
charged by HCSPL in respect of certain administrative
services rendered to the Group. The management fee
was determined between the Group and HCSPL.

(f) During the year, the Group purchased from Huang
Procurement Pte. Ltd., a wholly-owned subsidiary of
HCSPL, office equipment and office supplies, machinery,
machinery parts, lubricants and bunkerage of
HK$15,219,000 at cost of Huang Procurement Pte. Ltd.

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

(c) W  HCSPLE 433,317,000 7t F A &
cHRZEERAF=ZA=+—H ' HCSPLM
REBRME 2 BFE12,643,0008 7T + %E
RELEER 2 REETEERS B B®R
KM FE22) ©

(d) AR HCSPLAAEFAEBE 2 ETHAE
YA E B WIS 27500087 0 BEE
A ARNEEEHCSPLEE -

(e) FA  HCSPLALIRE T AEE 2 AT EEAR
HWENEE 370,000 7T BREEEBHA
EEEHCSPLEE ©

() €/ &EBEFHCSPLY 24 M B 2 T Huang
Procurement Pte. Ltd.¥2Huang Procurement
Pte. Ltd. Z FX A fBFE B 15,219,000 7T Z ## A
EREBEMAERm - HaE - ST #
K REL

PR EXFAIBEES  BEEMEMZHERE L
MRMZREERBERS TURE -
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DIRECTORS' INTERESTS IN COMPETING BUSINESS

E 5 8 B 5

EERBRFRE2ER

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

REALBEAFHRABA/L  EZHUERER
RAESEAREXBETERA[MERF 2 EBH
FAERED (ERRLEMRA)  EARRAEZTREREMF

businesses of the Group, as defined in the Listing Rules, other than ~ BEEURERAR R KU AE B Flzs 2 £ o
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 HEBRRSBR
Details of the significant post balance sheet events of the AEENRFEERRZEREFEFE - SANMBE®
Group are set out in note 35 to the financial statements. FMFE35 .
CODE OF BEST PRACTICE REEEA TR

In the opinion of the directors, the Company complied with
the Code of Best Practice 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 of Best Practice, 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.

The Code of Best Practice was replaced by the Code on
Corporate Governance Practices (the “Code”) which has become
effective for accounting periods commencing on or after 1 January
2005. The Group is taking appropriate action to comply with the
Code.

MODEL CODE FOR SECURITIES TRANSACTIONS BY
DIRECTORS

EERAE ARAEFRAEZEEASHER—
EETFEMAAMSE4FE s & ERATA - EARD
BB TESY BIESERBTRE7TRIIBE
B MERARGZRRBARARR 2 RRBAF K
rRBERTRER-

REEATACEHA-_ZTAF A —BHZERA
e gt HIRAER ZERERFER TR ([TAI) B
o AEERERIEE B EIAET TR

ESETRERIZBETA

The Company has adopted the Model Code as the Company's
code of conduct for dealings in securities of the Company by the
directors. Based on specific enquiry of the Company's directors, the
directors confirmed that they have complied with the required
standard set out in the Model Code, throughout the accounting
period covered by the annual report.

XIN CORPORATION LIMITED

ARRERPFTETAERARRIZEFEEAR
AESFBRETH - REAARRARAEFFLZBES
o EFERARAERARE CEESTHECEST
REST AT 2 e AR -
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SUFFICIENCY OF PUBLIC FLOAT
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Based on information that is publicly available to the Company
and within the knowledge of the directors, at least 25% of the
Company'’s total issued share capital was held by the public as at
the date of this report.

AUDIT COMMITTEE
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The Company has an audit committee which was established
in compliance with Rule 3.21 of the Listing Rules, for the purposes
of reviewing and providing supervision over the Group's financial
reporting process and internal controls. The audit committee also
reviewed the audited consolidated financial statements for the year
ended 31 March 2005 of the Group. At the date of this report, the
audit committee comprises three independent non-executive
directors of the Company.

REMUNERATION COMMITTEE
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The Company has established a remuneration committee which
comprises two executive directors and three independent non-
executive directors of the Company, with the terms of reference
adopted by the board of the directors. The principal duties of the
remuneration committee are to review and determine the
remuneration package of the directors and senior management of
the Group.

AUDITORS
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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
28 July 2005
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