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Ngai Lik Industrial Holdings Limited
RAIXEBEERLA

The directors present their annual report and the audited
financial statements of the Company and its subsidiaries
(hereinafter collectively referred to as the “Group”) for
the year ended 31 March 2004.

PRINCIPAL ACTIVITIES
The principal activity of the Company is investment
holding. Its subsidiaries are principally engaged in design,

manufacture and sales of electronic products.

During the year, the Group disposed of its motorcycle
division. Details of the disposal are set out in note 7 to

the financial statements.

RESULTS AND APPROPRIATIONS
The results of the Group for the year ended 31 March
2004 are set out in the consolidated income statement

on page 41.

A special dividend of HK8 cents per share amounting to
approximately HK$63,417,000 and an interim dividend of
HK7 cents per share amounting to approximately
HK$55,512,000 were paid during the year respectively.
The directors recommend the payment of a final dividend
of HK8.5 cents per share amounting to approximately
HK$67,406,000 to the shareholders on the register of
members on 10 September 2004, and the retention of
the remaining profit for the year of approximately
HK$58,833,000.

INVESTMENT PROPERTIES AND
PROPERTY, PLANT AND EQUIPMENT
Details of movements during the year in the investment
properties and property, plant and equipment of the
Group are set out in notes 11 and 12 to the financial

statements, respectively.

SHARE CAPITAL
Details of the Company’s authorised, issued and fully
paid share capital are set out in note 22 to the financial

statements.
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DIRECTORS
The directors of the Company during the year and up to

the date of this report were:

Executive directors:
Mr. Lam Man Chan
Ms. Ting Lai Ling
Ms. Ting Lai Wah
Mr. Hui King Chun
Mr. Yeung Cheuk Kwong
Mr. Yip Tak Sing
(resigned on 15 April 2003)

Non-executive director:
Dr. Hari Naroomal Harilela GBS OBE JP
(appointed on 8 December 2003)

Independent non-executive directors:
Mr. Lam Ping Cheung, Andrew
Mr. Ng Chi Yeung, Simon

In accordance with Articles 86 and 87 of the Company’s
Bye-Laws, Dr. Hari Naroomal Harilela, Mr. Lam Ping
Cheung, Andrew and Mr. Ng Chi Yeung, Simon retire by
rotation, and being eligible, offer themselves for re-

election at the forthcoming annual general meeting.

All of the remaining directors continue in office.

None of the directors who are proposed for re-election
at the forthcoming annual general meeting has a service
contract with the Company which is not determinable
within one year without payment of compensation, other

than statutory compensation.

g2
FAREEFAREETRARER2ALT
BEEmT

HOTES
PSR 4
TE®Zt
TEEZ+
SR
B
B ELE
(R=FF=FMA+EABE)

FHTES:
Hari Naroomal Harilelaf® -GBS OBE A £ 4+
(R=ZEZT=F+-ANAEZ)

BYFBTES:
VTP

RIEAR DR 25408 861k Kk 5871k -
Hari Naroomal Harilelaf + + MR & &£ R
REBEERRAERRBEAELRES
BoHGEERBEBERER -

HitE R EEEAT -
AARRAERRBFASLEEERECE

EMEBEERNTTIN - FABAFLEE
CEERERMN FAREZRESN -

@4 T —

Ngai Lik Industrial Holdings Limited
BAIXEBEERLA



@4 T

Ngai Lik Industrial Holdings Limited
RAIXEBEERLA

DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
DEBENTURES

As at 31 March 2004, the directors and chief executive
of the Company and their associates had the following
interests and short positions in the shares, underlying
shares and debentures of the Company and its associated
corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (“SFO”)) as recorded
in the register required to be kept under Section 352 of
the SFO or as otherwise notified to the Company and to
The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies (“Model
Code”):

Capacity/
Name of director Notes nature of interest
Exng &£ L2Vg $-3:3:1
Mr. Lam Man Chan 1 Family interest
MERE Q3 5
Ms. Ting Lai Ling 1 Family interest
TERZL REER
Ms. Ting Lai Wah 1 Corporate interest
TEZEut AARH
Mr. Hui King Chun 2 Family interest
AFEREE Q35
Mr. Yeung Cheuk Kwong 3 Personal interest
REXTE BAER
Dr. Hari Naroomal Harilela - Personal interest
Hari Naroomal Harilelafs = BAEE
Notes:

(1)  The 277,923,176 shares of the Company are held by
and registered in the name of Goodchamp Holdings
Limited, which is 100% owned by Sinowin Inc. as
trustee of The Sinowin Unit Trust. The Sinowin Unit
Trust is a unit trust owned by Banque Paribas
International Trustee Limited as trustee of a
discretionary trust. The family members of Mr. Lam
Man Chan and Ms. Ting Lai Ling, both directors of the
Company, are the discretionary objects of the
discretionary trust. Ms. Ting Lai Wah, a director of the

Company, is the sole shareholder of Sinowin Inc.
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FEROHE
Long Short Percentage
position position of holding
#a A FREAL
277,923,176 - 35.05%
277,923,176 - 35.05%
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40,640,000 - 5.12%
5,000,000 - 0.63%
100,000 - 0.01%
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DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
DEBENTURES (Continued)

(2)  The 40,640,000 shares of the Company are held by
and registered in the name of Grandlink Holdings
Limited, which is 100% owned by Basab Inc. as trustee
of The Basab Unit Trust. The Basab Unit Trust is a
unit trust owned by Guardian Trustee Limited as trustee
of a discretionary trust. The family members of Mr.
Hui King Chun, a director of the Company, are the

beneficiaries of the discretionary trust.

(8)  This interest relates to 5,000,000 options granted on 10
July 2003 by the Company to Mr. Yeung Cheuk Kwong.
This interest is also referred to in the section headed
“Director’s Right To Acquire Shares” below. The options
are exercisable at an exercise price of HK$2.475 for each
share of the Company during the period from 2 August
2003 to 28 February 2008. On 24 December 2003, Mr.
Yeung has exercised 300,000 options to subscribe for
300,000 shares. The percentage of holding is calculated
on the basis (i) that the options are fully exercised; and
(ii) the number of issued share capital of the Company
when the options are exercised is the same as that as at
31 March 2004.

In addition to the above, certain directors have non-
beneficial personal equity interests in certain subsidiaries
held for the benefit of the Company solely for the purpose
of compliance with the minimum company membership

requirements.

Save as disclosed above, none of the directors or their
associates had, at the balance sheet date, any personal,
family, corporate or other interests in the equity securities
of the Company or any of its associated corporations as
defined in the SFO.
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Ngai Lik Industrial Holdings Limited
RAIXEBEERLA

DIRECTORS’ RIGHT TO ACQUIRE
SHARES

As at 31 March 2004, the directors and the chief executive
of the Company have the following options to subscribe
for the shares of the Company under the Company’s
share option scheme approved and adopted on 23 August
2002:

Outstanding options
as at 31 March 2004
RZEERE=F=1-A

Name of director

ESfig HATEZBREHE REBE
Mr. Yeung Cheuk Kwong 4,700,000
REXEE

ARRANGEMENT TO PURCHASE
SHARES OR DEBENTURES

Other than as disclosed under the heading “Share Option
Scheme”, none of the directors, their spouses or children
under the age of 18 had any right to subscribe for shares
of the Company, or had exercised any such right during
the year, and at no time during the year was the Company
or any of its subsidiaries a party to any arrangements to
enable the directors of the Company to acquire benefits
by means of the acquisition of shares in, or debentures

of, the Company or any other body corporate.

DIRECTORS’ INTERESTS IN
CONTRACTS OF SIGNIFICANCE

Other than as set out in note 30 to the financial
statements, no contracts of significance to which the
Company or its subsidiaries was a party and in which a
director of the Company had a material interest, whether
directly or indirectly, subsisted at the end of the year or

at any time during the year.

Date of grant

10 July 2003
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RELATED PARTY AND CONNECTED
TRANSACTIONS

Significant related party and connected transactions
entered into by the Group during the year are disclosed
in note 30 to the financial statements. Those transactions,
which also constitute connected transactions under the
Rules Governing the Listing of Securities of The Stock
Exchange of Hong Kong Limited (the “Listing Rules”),
required to be disclosed in accordance with Chapter 14

of the Listing Rules, are as follows:

BEAIRBERS

FRAEEETZEABEATREER
SR EREMIINE - REBBHER
SHRERANAES MR (TLHRA) S
THEBEFREZZERS RELTHE
THKEERS)  RAHWT :

(@) Rental () #H2
HK$’000
FTER
Rental expense paid to BTYARXAESE
Man Fat Enterprise Company Limited NBEGEBRAT 540
Geming Company Limited BEARALA 432

(b) Disposal of the motorcycle division

During the year, the Group disposed of the entire
issued share capital of Hangerton Group Limited
which, together with its subsidiaries, carried out
the business of the motorcycle division, and the
related shareholder’s loan to City Harvest Limited
at a consideration of HK$63,892,000 payable in
cash. City Harvest Limited is ultimately owned as
to 50% by Goodchamp Holdings Limited and 50%
by Grandlink Holdings Limited.

In the opinion of the directors of the Company, the above
transactions were carried out on normal commercial terms
and in the ordinary course of business. The independent
non-executive directors have reviewed the above
connected transactions and are of the opinion that the
transactions are in the ordinary course of business of
the Group and arrangements governing the transactions

were entered into under normal commercial terms.

(b) HEBEBIHMHN

FR- Z1—‘%':|:}’EHangerton Group
Limited (Z AR ERENBE L AKE
BEEIHM) 22 WBEBRTRE > KA
City Harvest Limitedi2 it 2 BB R
EX o B zH 2K E%463,892,000
7 JT o City Harvest LimitedH
Goodchamp Holdings Limited &
Grandlink Holdings Limited% Bl & &
EEHS50%ER o
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Ngai Lik Industrial Holdings Limited
RAIXEBEERLA

INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES

OF OTHER PERSONS

As at 31 March 2004, the following persons (other than

the directors or the chief executive of the Company) had

interests or short positions in the shares and underlying

shares of the Company as recorded in the register
required to be kept under Section 336 of the SFO:

Name of director

Y

Substantial Shareholders (as
defined in the Listing Rules)
IZRR(RERLTRA)

Goodchamp Holdings Limited (Note 1)
(fit1)

Banque Paribas International Trustee
Limited (Note 1)
(B&1)

Sinowin Inc. (Note 1)

(1)

Other Persons
EfgAL

Grandlink Holdings Limited (Note 2)
(fit2)

Guardian Trustee Limited (Note 2)
(fit2)

Basab Inc. (Note 2)
(fit2)

FMR Corp. (Note 3)
(B3)

Oaktree Capital Management L.L.C.
(“OCM") (Note 4)
(4)

Name of
company

PEEL

the Company
AR

the Company

A0F

the Company
AR

the Company
AR

the Company
SN

the Company
SN

the Company
AR

the Company
AR

Capacity/
nature of interest

5/ EEkE

Beneficial interest

by

puly

Trustee interest

ERAER

Trustee interest

ERAER

Beneficial interest

by

puly

Trustee interest

ERAER

Trustee interest

ERAER

Investment manager

RELE

Corporate interest

AFRE

HiATRRGRAEBKR G 2 &

mRRR

RZZZEME=ZA=Z+—-H  UTAL(F
BEAXDRESHTREH) RAD AR
DREBRDTEERBEFRAEHRHE
BBRIFE B LMACH 2 BERKA

Number of shares held
FrsRt 8 A
Long Short
position position

iy ] %R

277,923,176 -

277,923,176 -

277,923,176 -

40,640,000 -

40,640,000 -

40,640,000 -

71,680,000 -

39,726,000 -

Percentage
of holding
KREDY

35.05%

35.05%

35.05%

5.12%

5.12%

5.12%

9.04%

5.01%



INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES
OF OTHER PERSONS (Continued)

Name of director company nature of interest
Ezis ARER ETVE §:4:3:1
OCM Emerging Markets Fund, L.P. the Company  Beneficial interest
("EMF") (Note 4) KAF o) 2
GEZY
Notes:

(1)

Name of Capacity/

The 277,923,176 shares of the Company are held by
and registered in the name of Goodchamp Holdings
Limited, which is 100% owned by Sinowin Inc. as
trustee of The Sinowin Unit Trust. The Sinowin Unit
Trust is a unit trust owned by Banque Paribas
International Trustee Limited as trustee of a
discretionary trust. The family members of Mr. Lam
Man Chan and Ms. Ting Lai Ling, both directors of the
Company are the discretionary objects of the
discretionary trust. Ms. Ting Lai Wah, a director of the

Company is the sole shareholder of Sinowin Inc.

The 40,640,000 shares of the Company are held by
and registered in the name of Grandlink Holdings
Limited, which is 100% owned by Basab Inc. as trustee
of The Basab Unit Trust. The Basab Unit Trust is a
unit trust owned by Guardian Trustee Limited as trustee
of a discretionary trust. The family members of Mr.
Hui King Chun, a director of the Company, are the

beneficiaries of the discretionary trust.

The interests are indirectly held by FMR Corp. through
its 100% controlled corporations, namely, Fidelity
Management & Research Company and Fidelity

Management Trust Company.

These shares are held through EMF. OCM is the general
partner of EMF and is holding 1% in EMF. OCM is
deemed to be interested in shares held by EMF solely
as general partner of EMF but disclaims any beneficial

interest therein except for its pecuniary interest.

HATRRGRAEBKR G 2 &
mRXE (&)

Number of shares held

fisRO%A
Long Short Percentage
position position of holding
#e KE KREAW
39,726,000 - 5.01%

Bt -

KD E 2Z277,923,1768 B 7 T3 KL
Goodchamp Holdings Limitedz & & 1%
BRER  M&Z2A 8 JIHESinowin Inc.
(f£ & The Sinowin Unit Trust Z 55T A)
B 100%# 2% ° The Sinowin Unit Trust
J3 — B Banque Paribas International
Trustee Limited {E R —H2 REETZE
TN EAZENGET RARAESMX
BREERTER LT 2RHRRERBZS
BEAZ2EZIZA - KAQARAESTE
# %+ A Sinowin Inc. 2 Iff — R E o

AR A 2 40,640,0008 B 7 T3 KL
Grandlink Holdings Limitedz 2 &# A
RER > M&2FJHEBasab Inc. (fF &
The Basab Unit Trust 255 A) A
100% % % ° The Basab Unit Trust]i —
78 i Guardian Trustee Limited (fE & —
ERREGEZETIN) BEZENET -
KABEEHEREEZREREAZ
FREETEZEHA

ZERZETIFMR Corp BBH 2 EZH 2
‘A A Fidelity Management & Research
Company X Fidelity Management Trust
Company@ 5 °

HERBEBEMFISE - OCMJIEMF
ZEBAEBA  URBEMFZ1%ER °
OCMEREAEMFZZBEBAMBE
EREMFEEZRBHEERS R
HE8FE U » OCMRE it B

BEEH -

@4 T —

Ngai Lik Industrial Holdings Limited
BAIXEBEERLA



@4 T

Ngai Lik Industrial Holdings Limited
RAIXEBEERLA

INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES
OF OTHER PERSONS (Continued)

Save as disclosed above, the Company had not been
notified of any other person (other than the directors or
the chief executive of the Company) who had an interest
or a short position in the shares and underlying shares
of the Company as at 31 March 2004 as recorded in the
register required to be kept by the Company pursuant to
Section 336 of the SFO.

SHARE OPTION SCHEME

Pursuant to the share option scheme adopted on 23
August 2002 by the Company (the “Scheme”), the
Company may grant options to directors and employees
of the Company or its subsidiaries, for the purpose of
providing incentives, to subscribe for shares in the
Company, subject to a maximum of 10% of the issued
share capital of the Company from time to time and the
maximum number of shares in respect of which options
may be granted to any one employee shall not be more
than 30% of the maximum number of shares in respect
of options granted under the Scheme. Options granted
are exercisable at any time for a period of ten years from
the date of grant. The exercise price of the options shall
not be less than the higher of (i) the closing price of the
shares on the Stock Exchange on the date of grant, (ii)
the average closing price of the shares on the Stock
Exchange for the five trading days immediately preceding
the date of grant; or (iii) the nominal value of a share.
Options granted must be taken up within 28 days of the
date of grant and a nominal consideration of HK$1 is

payable on the grant of an option.

HiATRRGRAEBKR G 2 &
mRxE (&)

MREXFIREBEEN R-ZBEMOF=R=+
—B ARARIEBEEETMEMAL (FE
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BREE
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SHARE OPTION SCHEME (Continued) BRETE (E)
The movements of the share options granted under the FARNR-ZSEME=ZA=1+—H » R
Scheme during the year and balance as at 31 March AR ERESBOT ¢

2004 are as follows:

Number of options
BREHR
Exercise Outstanding Granted  Exercised Outstanding
price as at during during as at
Participants Date of grant Exercise period per share 1 April 2003 the year  theyear 31 March 2004
HKS H-22=F R-ZEME
mA-A =Zf=t-H
48% RABH TRER SROEE  HAGE ERRE  ERAR HRTE
A
Director
gz
Mr. Yeung Cheuk 10 July 2003 2 August 2003 to 2475 - 5,000,000  (300,000) 4,700,000
Kwong ZEEELATA 28 February 2008
RExit “2ERZEN\AZRE
ZEENFZRZTNA
Other
Ef
Employees and 10 July 2003 2 August 2003 to 2475 - 22,000,000 - 22,000,000
other participat  ZEE=FtATA 28 February 2008
EEREMSEE “RERZEN\AZRE
ZEENFZRZTNA
- 27,000,000  (300,000) 26,700,000
Saved as disclosed above, no options were exercised, BREXFIHESEN TEBRERFERNRET
cancelled or lapsed during the year. £~ AR -

The closing price of the Company’s shares on 10 July ERAEIRBR_ZZE=FtA+HEER
2003, the date of grant of the share options, was EREAH 2 WmER24758 T
HK$2.475.

The closing price of the Company’s shares on 23 ERARARBR-_ZEENF+-_A=-1+=H
December 2004, being the date immediately before the (MEEERETERN) 2T ERS.15%

date of which the options were exercised was HK$3.15. JT °©

The fair value of the share options measured at the date BRER-ZZS=F+tA+ERHEAZLT

of grant on 10 July 2003 was HK$0.51 per share option. BEAERBRES1ET - THHERMR

The following significant assumptions were used to derive N -SANREEEEXHEA T EEN

the fair value using the Black-Scholes option pricing FEAzERRE

model:

Expected life of options (months) BREFESFH (B) 55

Expected volatility based on BERGEEZELRIE 38%
historical volatility of share prices Mz K iE

Expected annual dividend yield FHEBFREER 5.74%

Hong Kong Exchange Fund Notes rate EENEESEERR(8F) 2.706%

(per annum)
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RAIXEBEERLA

SHARE OPTION SCHEME (Continued)

For the purposes of the calculation of fair value, no
adjustment has been made in respect of share options
expected to be forfeited due to the lack of historical

data.

The Black-Scholes option pricing model requires the input
of highly subjective assumptions, including the volatility
of share price. Because changes in subjective input
assumptions can materially affect the fair value
estimation, in the opinion of the directors of the Company,
the existing model does not necessarily provide a reliable

single measure of the fair value of the share options.

Other than as disclosed, at no time during the year was
the Company or its subsidiaries a party to any
arrangement to enable the directors of the Company to
acquire benefits by means of the acquisition of shares
in, or debentures of, the Company or any other body

corporate.

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

Neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s listed

securities during the year.

MAJOR CUSTOMERS AND SUPPLIERS
The percentages of purchases and sales for the year
attributable to the Group’s major suppliers and customers

are as follows:

BRESE (R
EHEATEEN  ARLBBERET
i B R 5T MO8 2 BB B 1 38

®», oo

AR -FRENECEEATRZRASE
ITE2BR BREREZREBER - ARE
BRRACEDIEASELNTPEE MR
HARRAESRARARAT —ERER
BeAPEERB-BAUE2E—SER
% o

BREXFREESN  ARAREAMBLIR
FRALETVEAZYE  BEARAEES
AHBEAQXAREMEMER 2 RORE
HMmEL o

BE HEHIBEARA LD
& 35

FR - ARASEEAHBELARERE -
HERBERAXTEMLTES -

IREFRHUER
ARETEBHEBREFFETARBER
WEEZAMLNT :

2004
—EZTNE
%
Bk
Purchases REHE
- the largest supplier - BAHER 34
- five largest suppliers combined - BAMEBET 53
Sales HERE
- the largest customer - RABF 41
- five largest customers combined - BREPEF 59

None of the directors, their associates or any
shareholders (which to the knowledge of the directors
own more than 5% of the Company’s share capital) had
an interest in the Group’s five largest suppliers or
customers during the year.

BES RECBBALIBESHANES
ARBRASNUEZRE  BERFRE
EREEIRREBRE P EAEE -



PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company’s Bye-Laws or the laws of Bermuda, which
would oblige the Company to offer new shares on a pro-

rata basis to existing shareholders.

CHARITABLE DONATIONS

During the year, the Group made charitable donations

amounting to approximately HK$1,575,000.

CORPORATE GOVERNANCE

The Company has complied with the Code of Best
Practice, as set out in Appendix 14 of the Listing Rules,
throughout the year except for the term of office for the
non-executive directors of the Company is subject to
retirement by rotation and re-election at the annual
general meeting in accordance with the Bye-Laws of the

Company.

AUDIT COMMITTEE

In compliance with the requirements of the Stock
Exchange, an Audit Committee comprising two
independent non-executive directors was formed.
Reporting to the Board of Directors of the Company, the
Audit Committee is dedicated to the review and
supervision of the Group’s financial reporting process

and internal controls.

AUDITORS

A resolution will be submitted to the annual general
meeting to re-appoint Messrs. Deloitte Touche Tohmatsu
and Messrs. Graham H.Y. Chan & Co. as joint auditors

of the Company.

On behalf of the Board
Lam Man Chan

Chairman

Hong Kong, 12 July 2004
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