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INTERIM RESULTS HIGHLIGHTS

e Profit after taxation amounted to approximately US$10.5 million o [ FR 188 A 4 A10,500,000% 5T (M FH R
(equivalent to HK$81.9 million), an increase of approximately 42.8% 81,900,000 L) Lk EFREBERLD

as compared to the corresponding period of last year.

e Turnover grew by approximately 279.2% to approximately US$98.4 o HEZH 598,400,000k T (BER
million (equivalent to HK$767.5 million) as compared to the 767,500,000 L) + kA F R R L

corresponding period of last year.

e  Shipment value amounted to approximately US$435.9 million o 3B & 4 {E #) ¥ 435,900,000% T (FF R
(equivalent to HK$3,400.0 million), an increase of approximately 3,400,000,000/% T_E) CHEEFR AL
15.8% as compared to approximately US$376.4 million (equivalent to 376,400,000 T (48 % 7 2,935,900,0007%
HK$2,935.9 million) for the corresponding period of last year.

e Declared an interim dividend of 2.70 HK cents per share.
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Independent Review Report
BYERHRS

PRICEAVATERHOUSE( QOPERS

BERKESTTMSERAR

INDEPENDENT REVIEW REPORT
TO THE BOARD OF DIRECTORS OF LINMARK GROUP LIMITED

(Incorporated in Bermuda with limited liability)

Introduction
We have been instructed by the company to review the interim financial
report set out on pages 3 to 44.

Respective responsibility of directors and auditors

The Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited require the preparation of an interim financial report to
be in compliance with International Accounting Standard 34 “Interim
financial reporting” issued by the International Accounting Standards
Committee and the relevant provisions thereof. The interim financial report
is the responsibility of, and has been approved by, the directors.

It is our responsibility to form an independent conclusion, based on our
review, on the interim financial report and to report our conclusion solely
to you, as a body, in accordance with our agreed terms of engagement and
for no other purpose. We do not assume responsibility towards or accept
liability to any other person for the contents of this report.

Review work performed

We conducted our review in accordance with Statement of Auditing
Standards No. 700 “Engagements to review interim financial reports”
issued by the Hong Kong Institute of Certified Public Accountants. A
review consists principally of making enquiries of the management and
applying analytical procedures to the interim financial report and based
thereon, assessing whether the accounting policies and presentation have
been consistently applied unless otherwise disclosed. A review excludes
audit procedures such as tests of controls and verification of assets,
liabilities and transactions. It is substantially less in scope than an audit
and therefore provides a lower level of assurance than an audit.
Accordingly we do not express an audit opinion on the interim financial
report.
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Review conclusion

On the basis of our review which does not constitute an audit, we are not
aware of any material modifications that should be made to the interim
financial report for the six months ended 31 October 2005.

PricewaterhouseCoopers
Certified Public Accountants

Hong Kong, 14 December 2005
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Condensed Consolidated Income Statement

AR A s R

For the six months ended 31 October 2005 #HZE—-ZFZHF+A=+—HI/<EA

For the six months ended
31 October
BEZ+A=+—HLX<MEA

2005 2004
—ETHF —EENF
(Unaudited) (Unaudited)
(K& &%) (REEZ)
Notes Us$’000 US$’000
M &% FE FETT
Turnover EHERE 5 98,377 25,946
Cost of sales i & K AR (70,790) (3,895)
Gross profit E F 27,587 22,051
Other operating income SN 6 1,172 1,380
General and administrative expenses —RETHRAX (20,695) (15,817)
Excess of interest in fair value of REBANBAREEFE
acquired subsidiaries’ net assets NFEBEMNER
over cost B8 A AN 2 FRRE 23 3,428 -
Gain on dissolution of a subsidiary B — KB AR 2 W= = 14
Profit from operations 422 E F 7 11,492 7,628
Finance costs 9% & A 8 (110) (1)
Share of loss of a joint venture B —HeEabEEE (31) -
Profit before taxation R B AT = A 11,351 7,627
Income tax expense Fris % i X 9 (808) (243)
Profit for the period HA R 0% A 10,543 7,384
Attributable to: AT &5 S
Equity holders of the Company RARREREA 10,492 7,384
Minority interest DB IT R RE R 51 _
10,543 7,384
Dividends % 8 10 2,350 2,207
Earnings per share (US cents) FRAEF (EM) 11
— Basic —HERK 1.6 1.1
— Diluted — 8 1.6 1.1
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Condensed Consolidated Balance Sheet

HRGREEERER

At 31 October 2005 M-ZZRE+A=+—HEE

At 31 October At 30 April
2005 2005
R-—BZHHF W_ZEZTRF
+A=+—H mA=+H
(Unaudited) (Audited)
(R & & &%) (T %)
Notes UsS$’000 Us$'000
Kt it SEE2om FET
NON-CURRENT ASSETS FRBEE
Property, plant and equipment M- BE K&HE 12 3,474 3,119
Goodwill ik 12 42,446 42,446
Patents and trademarks =R KRR 12 65,179 -
Deferred expenditure IR iE B A 3,014 3,014
Other asset Hih&E 83 83
Investment in a joint venture R—EEELEZERE 139 170
114,335 48,832
CURRENT ASSETS REBEE
Inventories T8 10,458 55
Trade receivables EWE SR 13 44,935 20,308
Prepayments, deposits and other FENRE - EER
receivables H fth & Uk 5118 7,139 3,709
Loan to a related company HT—BEBEEQARZER 21 1,432 -
Amounts due from related companies  FE Y B E R B 2 5K IAE 21 311 -
Bank balances and cash RTEFRE S 14 38,033 27,323
102,308 51,395
CURRENT LIABILITIES REBAE
Trade payables ENE SR 15 46,169 9,144
Accruals and other payables FEEtE A & E b FE T 5RA 15,613 6,588
Short-term bank loan WMERITER 16 3,850 2,300
Balance of consideration payable for WEHMB AR (8B &
acquisitions of subsidiaries/business EERNZRESRSE
and assets — due within one year — —F RN E H 17 14,273 6,461
Amount due to an immediate JEN—HEZEERRARZ
holding company IR 21 10,495 -
Current tax liabilities mEBHIEAE 1,527 1,454
91,927 25,947
NET CURRENT ASSETS REBEEFE 10,381 25,448

MERBM _-_TTRFRHRE 4




Condensed Consolidated Balance Sheet
HHESEEEEBR

At 31 October At 30 April
2005 2005
R-ZEZERF RZEERF
+BA=+—8 mA=+H
(Unaudited) (Audited)
(REE®) (E#E%)
Notes US$’000 US$’000
Kt it FET FETT
TOTAL ASSETS LESS CURRENT LIABILITIES ZEERBABE R 124,716 74,280
NON-CURRENT LIABILITIES FRBEE
Balance of consideration payable for WEWBRE
acquisitions of subsidiaries/ XBREE
business and assets et 2R EBEHRTE
— due after one year — —F &5 5 17 16,822 7,192
Post-employment benefits & 8 R IKE 7 1,668 1,651
Deferred tax liabilities RERIBE B FE 124 118
18,614 8,961
NET ASSETS EEFHE 106,102 65,319
CAPITAL AND RESERVES Ny SRR
Share capital % A 18 13,326 13,113
Reserves i 18 20 61,822 52,206
75,148 65,319
Minority interest LERREER 23 30,954 -
TOTAL EQUITY ERHEE 106,102 65,319

5 LINMARK GROUP INTERIM REPORT 2006




Condensed Consolidated Statement of Changes in Equity

BEESE S

For the six months ended 31 October 2005 & ZE

“ERRFTA=T—RHIRER

(Unaudited)
(REER)

Attributable to equity holders

of the Company

ARARARERBEA
FE 1 R &
Share Minority
capital Reserves interest Total
LYERE
g wE & &t
Notes us$000 Us$'000 us$000 us$000
1 & FET FEx FET FET
At 1 May 2004 R-_ZEZWNERA—H 13,090 43,557 - 56,647
Profit for the period 5 A - 7,384 - 7,384
Employee share option scheme EEERETE
- proceeds from shares issued -BHBETMEHE 14 187 - 201
Repurchase of shares EERG (11) (177) - (188)
Currency translation differences EMELREZERRA—HE
and reserve released upon MEB DR mER &
dissolution of a subsidiary - (70) - (70)
Dividend paid ENRE - (3,777) - (3,777)
At 31 October 2004 R-ZETMFE+A=+—H 13,093 47,104 - 60,197
Profit for the period H e A - 7,370 - 7,370
Employee share option scheme EEERETE
— proceeds from shares issued -RBEITHERR 47 498 - 545
Repurchase of shares BERR (27) (464) - (491)
Currency translation differences EMELES - (94) - (94)
Dividend paid ENRE - (2,208) - (2,208)
At 30 April 2005/ 1 May 2005 R-_EERFWNA=1+R/ 13,113 52,206 - 65,319
“ZTRFERA—H
Profit for the period 2R 0 Al - 10,492 51 10,543
Employee share option scheme EEREREE
— value of services -hBEE 2(a) - 221 - 221
- proceeds from shares issued -ROBEITHERR 18 13 118 - 131
Business combination ES X
— issue of shares - B1TKRH 18 200 2,621 - 2,821
— minority interest - LB RER 23 - - 30,903 30,903
Currency translation differences EMELES - 204 - 204
Dividend paid ENRE - (4,040) - (4,040)
At 31 October 2005 R-BZEEETA=1+—-H 13,326 61,822 30,954 106,102
AERE-TTAEFMEE 6




Condensed Consolidated Cash Flow Statement

BHREGERERER

For the six months ended 31 October 2005 #HZE—-ZFZHF+A=+—HI/<EA

For the six months ended
31 October
BEZ+A=+—-HLX<MEA

2005 2004
—EEREF —EENF
(Unaudited) (Unaudited)
(KB EXK) (REgEZ)
UsS$’000 Us$’000
FET FET
Net cash generated from operating activities #& & 2 %1158 € F 58 14,652 6,336
Net cash generated from investing activities &% & /E B TSR & F 5 3,323 7,966
Net cash used in financing activities RMEEEMAER F5E (2,469) (3,771)
Net increase in cash and cash equivalents R4 NIR& EHEE B E N F5E 15,506 10,531
Cash and cash equivalents at beginning HUuzRekBEeEE
of the period 1B H 15,323 15,490
Effect of foreign exchange rate changes bE X & B 5 & 204 (70)
Cash and cash equivalents at end of HrzRe kR
the period ZEEAE 31,033 25,951
Analysis of cash and cash equivalents: RekReFSEEE DN :
Bank balances and cash WITHB LIRS 38,033 37,951
Less: Fixed bank deposits with original B =M A ER Y EH
maturity over three months RITFR = (7,000)
Pledged bank deposits BEHEMRITHER (7,000) (5,000)
31,033 25,951
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Notes to the Interim Financial Report
o B B A R 5 B R

1. Basis of preparation and principal accounting policies

The unaudited condensed consolidated financial information of
Linmark Group Limited (“the Company”) and its subsidiaries
(collectively “the Group”) has been prepared in accordance with
International Accounting Standard (“IAS”) 34 “Interim Financial
Reporting” issued by the International Accounting Standards Board

(“the IASB™).

The unaudited condensed consolidated financial information should

be read in conjunction with the annual financial statements as at and

for the year ended 30 April 2005.

The principal accounting policies applied in the preparation of these
unaudited condensed consolidated financial information are consistent
with those applied in the preparation of annual financial statements
as at and for the year ended 30 April 2005, except that the Group has
adopted a number of new/revised IAS and International Financial
Reporting Standards (“IFRS”) issued by the IASB, and an International
Financial Reporting Interpretations Committee Interpretation (“IFRIC
Interpretation”) issued by the International Financial Reporting

Interpretations Committee (“IFRIC”), which are effective for accounting

periods commencing on or after 1 January 2005.

This interim financial information has been prepared in accordance
with those IAS and interpretations issued and effective as at the time
of preparing this information. The IAS and interpretations that will be
applicable at 30 April 2006, including those that will be applicable on
an optional basis, are not known with certainty at the time of

preparing this interim financial information.

The changes to the Group’s accounting policies and the effect of

adopting these new policies are set out in Note 2 below.

1.

RUBERFEGSTTHE
Linmark Group Limited (M2 £ B B E A
) ([AAF]) REMB AR (5K
%J)Z*?@%V%EH%?E\HMWEHE
ZREBR G ERNZEERM 2 EE

BT A RSB 3457 [ EPﬁﬁEM‘%#&%J%%% °
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% — 0F B9 E -

MBZERCEZGRARE VB ER K
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FFMA=TRLEFEZFEMBEREAT
KAZER 3 EXAEEEHEMNERS
aJr/HIJi,\EﬁEﬁﬁZylﬁ%ﬁnT/ﬁ“MT
B a4 Al K BAPR B 7 ¥R 5 2E BI DA R B BR
Eﬂ%#& REZESRMZ —EHERHB

TREBZEenRE RFEIRZER
:;fzﬁﬂi—ﬂ—ﬁﬁz{éﬁ'ﬁﬁé g5t

AR o

AP BERERERNHEERNERF
EEMRAEMNZEFER ST EARE
EMEE RNRZZEZNFHA=T+#HE
ArzBEERgrELRE (BESRER
EEFEMAE) RBEANH MG EREE
THEE °

$’§l SHABRZEYREAZXFEHEK
ZHEHNTXHE2.

MEREM -_TTAFRHRE 8




Notes to the Interim Financial Report

h 2R B 7% R A B EE

2. Changes in accounting policies

(a) Effect of adopting new accounting standards

During the six months ended 31 October 2005, the Group

adopted the following new/revised IAS, IFRS and IFRIC

Interpretation, which are relevant to its operations.

comparative figures for the six months ended 31 October 2004
and as at 30 April 2005 have been amended as required, in

accordance with the relevant requirements:

IAS 1

IAS 2

IAS 8

IAS 10

IAS 16

IAS 17

IAS 21

IAS 24

IAS 27

IAS 31

IAS 32

IAS 33

IAS 39

IFRS 2

IFRIC

Interpretation 1
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Presentation of Financial Statements

Inventories

Accounting Policies, Changes in
Accounting Estimates and Errors

Events after the Balance Sheet Date

Property, Plant and Equipment

Leases

The Effects of Changes in Foreign
Exchange Rates

Related Party Disclosures

Consolidated and Separate Financial
Statements

Financial Reporting of Interests in Joint
Ventures

Financial Instruments: Disclosure and
Presentation

Earnings per Share

Financial Instruments: Recognition and
Measurement

Share-based Payments

Changes in Existing Decommissioning,
Restoration and Similar Liabilities
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2. Changes in accounting policies (continued)

(a) Effect of adopting new accounting standards (continued)
The adoption of IAS 1, 2, 8, 10, 16, 17, 21, 24, 27, 31, 32, 33
and 39 and IFRIC Interpretation 1 did not result in substantial
changes to the accounting policies of the Group. In summary:

° IAS 1 has affected the presentation of minority interest and

other disclosures.

e |AS 2, 8, 10, 16, 17, 31, 32, 33 and 39 and IFRIC
Interpretation 1 had no material effect on the policies of the

Group.

° IAS 21 had no material effect on the policy of the Company
and its subsidiaries. The functional currency of each of the
entities of the Company and its subsidiaries has been re-
evaluated based on the guidance to the revised standard.
All the Group entities have the same functional currency as
the presentation currency for respective entity financial

statements.

° IAS 24 has extended the identification of related parties and

some other related party disclosures.

e The adoption of IAS 27 has resulted in changes in
accounting policies for investments in subsidiaries at

company level.

The adoption of IFRS 2 has resulted in a change in the
accounting policy for share-based payments. Until 30 April
2005, the provision of share options to employees did not result
in an expense in the income statement. Effective on 1 May 2005,
the Group expenses the cost of share options in the income
statement. As a transitional provision, the cost of share options
granted after 7 November 2002 and not yet vested on 1 May
2005 was expensed retrospectively in the income statement of

the respective periods.
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Notes to the Interim Financial Report
HHR B 7S R Y RE

2. Changes in accounting policies (continued)

1

(a) Effect of adopting new accounting standards (continued)
All changes in the accounting policies have been made in
accordance with the transitional provisions in the respective
standards. All standards adopted by the Group require

retrospective application other than:

° |IAS 16 - the initial measurement of an item of property,
plant and equipment acquired in an exchange of assets
transaction is accounted at fair value prospectively only to

future transactions;

° IAS 39 — does not permit to recognise, derecognise and
measure financial assets and liabilities in accordance with
this standard on a retrospective basis; and

° IFRS 2 — only retrospective application for all equity

instruments granted after 7 November 2002 and not vested
on 1 May 2005.

LINMARK GROUP INTERIM REPORT 2006

2. EEEEES ()

(@ RAHEFEAN 2 E (&)
REBEZHEEN BB ME R ELFT
BEBRRZEE - RATEEN
REBFTRM 2 FTB ERIGEEWE
m

e HREFEANFIHR -—HEEEE
BMIXZPBANE  BEREH
HEZVIFEHE  ERRERS
AT EEE

o EIREFHERIFEIM - TEFFR
BRI B P EEER - T
BRALFTESREENRAGE R

e ERMBHEEAFEN —ER
PEARFEBEE_ZSE _F+—
AtBZEBEEMR=_ZTZTAF
FA-—HHABEBZRAIEA -



2. Changes in accounting policies (continued)

B BREED (&)

(a) Effect of adopting new accounting standards (continued) () RMFEH BN Z2EE (&)
The adoption of IFRS 2 resulted in: MBI E B @REERF2REE
At 31 October At 30 April
2005 2005
R-ZZTZHEF R_ETREF
+A=+-—8 mMA=+H
(Unaudited) (Audited)
(REEXK) (fE& &%)
USsS$’000 Us$'000
FE T FET
Increase in employee share & B iR FH
option reserve #0 221 -
Decrease in retained earnings REBABF R D 221 -
For the six months ended
31 October
BEZ+A=+—-—HILEKXMEA
2005 2004
—EFLF —ETMF
(Unaudited) (Unaudited)
(REEXR) (REEEZ)
Increase in general and —RETHERX
administrative expenses #mn(FE7T)
(US$’000) 221 -
Decrease in basic earnings BRAR
per share (US cent) BFE D (EM) 0.03 -
Decrease in diluted earnings i=lis B
per share (US cent) BRI (EM) 0.03 -
AERE-TTAsRMEE 12




Notes to the Interim Financial Report
HHR B 7S R Y RE

2. Changes in accounting policies (continued)

13

(a) Effect of adopting new accounting standards (continued)

No early adoption of the following new standards or interpretations

that have been issued but are not yet effective. The adoption of

such standards will not result in substantial changes to the

Group’s accounting policies:

IAS 19

IAS 32 (amended)

|IAS 39 (amended)

IFRS 1 (amended)

IFRS 6

IFRIC Interpretation 4

IFRIC Interpretation 5

LINMARK GROUP INTERIM REPORT 2006

Employee Benefits

Financial Instruments: Disclosure and
Presentation

Financial Instruments: Recognition and

Measurement

First-time Adoption of International
Financial Reporting Standards

Exploration for and Evaluation of Mineral
Resources

Determining Whether an Arrangement
Contains a Lease

Rights to Interest Arising from
Decommissioning, Restoration and

Environmental Rehabilitation Funds
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2. Changes in accounting policies (continued)

(b) New accounting policies
The accounting policies used for the condensed consolidated

financial information for the six months ended 31 October 2005

are the same as those set out in Note 2 to the annual financial

statements for the year ended 30 April 2005 except for the

following:

(i

(i)

Foreign currency translation

Transactions and balances

Foreign currency transactions are translated into the
functional currency using the exchange rates prevailing at
the dates of the transactions. Foreign exchange gains and
losses resulting from the settlement of such transactions
and from the translation at year-end exchange rates of
monetary assets and liabilities denominated in foreign
currencies are recognised in the income statement, except
when deferred in equity as qualifying cash flow hedges or
qualifying net investment hedges.

Translation differences on non-monetary items, such as
equity instruments held at fair value through profit or loss,
are reported as part of the fair value gain or loss. Translation
difference on non-monetary items, such as equities classified
as available-for-sale financial assets, are included in the fair

value reserve in equity.

Trade and other receivables

Trade and other receivables are recognised initially at fair
value and subsequently measured at amortised cost using
the effective interest method, less provision for impairment.
A provision for impairment of trade and other receivables is
established when there is objective evidence that the Group
will not be able to collect all amounts due according to the
original terms of receivables. The amount of the provision is
the difference between the asset’s carrying amount and the
present value of estimated future cash flows, discounted at
the effective interest rate. The amount of the provision is

recognised in the income statement.
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2.
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Changes in accounting policies (continued)

(b) New accounting policies (continued)

(iii) Borrowings

Borrowings are recognised initially at fair value, net of
transaction costs incurred. Transaction costs are incremental
costs that are directly attributable to the acquisition, issue
or disposal of a financial asset or financial liability, including
fees and commissions paid to agents, advisers, brokers and
dealers, levies by regulatory agencies and securities
exchanges, and transfer taxes and duties. Borrowings are
subsequently stated at amortised cost; any difference
between the proceeds (net of transaction costs) and the
redemption value is recognised in the income statement
over the period of the borrowings using the effective interest
method.

(iv) Share-based compensation

The Group operates an equity-settled, share-based
compensation plan. The fair value of the employee services
received in exchange for the grant of the options is
recognised as an expense. The total amount to be expensed
over the vesting period is determined by reference to the
fair value of the options granted, excluding the impact of
any non-market vesting conditions (for example, profitability
and sales growth targets). Non-market vesting conditions
are included in assumptions about the number of options
that are expected to become exercisable. At each balance
sheet date, the entity revises its estimates of the number of
options that are expected to become exercisable. It
recognises the impact of the revision of original estimates, if
any, in the income statement, and a corresponding
adjustment to equity over the remaining vesting period.

The proceeds received net of any directly attributable

transaction costs are credited to share capital (nominal
value) and share premium when the options are exercised.
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2. Changes in accounting policies (continued)
(b) New accounting policies (continued)

(v) Interest income

Interest income is recognised on a time-proportion basis
using the effective interest method. When a receivable is
impaired, the Group reduces the carrying amount to its
recoverable amount, being the estimated future cash flow
discounted at original effective interest rate of the instrument,
and continues unwinding the discount as interest income.
Interest income on impaired loans is recognised either as
cash is collected or on a cost-recovery basis as conditions
warrant.

3. Financial risk management

(a) Financial risk factors
Financial assets and financial liabilities carried on the balance
sheet include bank balances and cash, trade receivables, trade
payables, consideration payable for acquisitions of subsidiaries/
business and assets, short-term bank loan, loan to a related
company, amounts due from related companies and amount due
to an immediate holding company.

Management regularly monitors the financial risks of the Group.
Because of the simplicity of the financial structure and the
current operations of the Group, no hedging activities were
considered by management.

(i) Foreign exchange risk

The Group’s transactions, trade receivables and trade
payables are mainly denominated in United States dollars
and Hong Kong dollars and are not exposed to significant
foreign exchange risk. The Group has certain investments in
foreign operations, whose net assets are exposed to foreign
currency translation risk. However, as the net foreign
exchange exposure of the foreign operations is not significant,
the Group does not presently hedge this foreign exchange
exposure. The Group periodically reviews liquid assets and
liabilities held in currencies other than the United States
dollars to ensure that net exposure is kept at an acceptable
level.
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3. Financial risk management (continued)

17

(a) Financial risk factors (continued)

(ii) Credit risk
The Group has no significant concentrations of credit risk. It
has policies in place to ensure that sale of products and
services are made to customers with an appropriate credit

history.

(iii) Liquidity risk
Prudent liquidity risk management implies maintaining
sufficient cash and marketable securities and the availability
of funding through an adequate amount of committed credit
facilities. Due to the dynamic nature of the underlying
business, the Group aims at maintaining flexibility in

funding by keeping committed credit lines available.

(iv) Cash flow and fair value interest rate risk
As the Group has no significant interest-bearing assets, the
Group’s income and operating cash flows are substantially

independent of changes in market interest rates.

The Group’s interest-rate risk arises from borrowings.
Borrowings issued at variable rates expose the Group to
cash flow interest-rate risk.

(b) Fair value estimation

The nominal value less estimated credit adjustments of trade
receivables and payables are assumed to approximate their fair

values.

The fair value of consideration payable for acquisitions of
subsidiaries/business and assets for disclosure purposes is
estimated by discounting the future contractual cash flows at the
current market interest rate that is available to the Group for

similar financial instruments.

Estimates and judgements are continually evaluated and are
based on historical experience and other factors, including
expectations of future events that are believed to be reasonable
under the circumstances.
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Critical accounting estimates and assumptions
Estimates are continually evaluated and are based on historical

experience and other factors, including expectations of future events

that are believed to be reasonable under the circumstances.

The Group makes estimates and assumptions concerning the future.

The resulting accounting estimates will, by definition, seldom equal

the related actual results. The estimates and assumptions that have a

significant risk of causing a material adjustment to the carrying

amounts of assets and liabilities within the next financial year are

discussed below:

(i)

(ii)

Estimated impairment of goodwill

The Group tests annually whether goodwill has suffered any
impairment. The recoverable amounts of cash-generating units
have been determined based on value-in-use calculations. These

calculations require the use of estimates.

Estimated impairment of property, plant and equipment
The Group tests annually whether property, plant and equipment
has suffered any impairment. The recoverable amounts of cash-
generating units have been determined based on value-in-use

calculations. These calculations require the use of estimates.

(iii) Estimated provision for doubtful debts

The Group makes provision for doubtful debts based on an
assessment of the recoverability of trade receivables and other
receivables. Provisions are applied to trade receivables and other
receivables where events or changes in circumstances indicate
that the balances may not be collectible. The identification of
doubtful debts requires the use of judgement and estimates.
Where the expectation is different from the original estimate,
such difference will impact carrying value of receivables and
doubtful debt expenses in the period in which such estimate has

been changed.

TESHHEARRBR
AAE-—ERBERRNMEMEAREKF
HEREFET ZERXBREERSE
BATHARFTEMREAEZHE -

AEE AR RBR o REE
ERE RUELZ R BENE
FAMERER - SHB YR K KE
ERAERBEREMBELEABE
ZTERRAMIESHEIRBESR B
RS

(i) mERMEZ MG
AEEeEFARRERTLIRE -
MEAEM AN ESEDRER
EREEAENEEE - ZFAEN
EBEEHMEE -

(i ME - BMERREREZ GG
AEEREFARME - BERRE
BTHBRE - MRR S B2 T
Bl 9 4R 05 5 49 (B (Lt 0 A
o REHEAREE B -

(iii) R B 8B 5 2 f& 5T

R B R R WE 5 R R K E A FE W
HIB 2 A2 E 5L RERAT IR S -
—BEHARBZEEBE TR TR
Yl g3 e - Bl & 5L IKE 5 IR &
HEURIA REE - HERES
ZIEHHE G - MEHSEER
EfFATAR MZERREZEZM
FHH R S B HRE A 2 YRR R R AR
X2 REE -

MEREM -_TTAFRHRE 18




Notes to the Interim Financial Report
HHR B 7S R Y RE

4.

5.
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Critical accounting estimates and assumptions (continued)

(iv) Income taxes and deferred tax
The Group is subject to income taxes in a number of jurisdictions.
Significant judgement is required in determining the worldwide
provision for income taxes. There are many transactions and
calculations for which the ultimate tax determination is uncertain
during the ordinary course of business. The Group recognises
liabilities for anticipated tax audit issues based on estimates of
whether additional taxes will be due. Where the final tax outcome
of these matters is different from the amounts that were initially
recorded, such differences will impact the income tax and
deferred tax provisions in the period in which such determination

is made.

Deferred tax assets relating to certain temporary differences and
tax losses are not recognised as management considers it is not
probable that future taxable profit will be available against which
the temporary differences or tax losses can be utilised. Where
the expectation is different from the original estimate, such
difference will impact the recognition of deferred tax assets and
income tax charge in the period in which such estimate has been

changed.
Segmental information

(a) Primary reporting format — principal activities
At 31 October 2005, the Group is organised on a worldwide basis

into two main business segments:

(i) Sales of merchandise — trading of garment, labels and

electronics products.

(ii) Provision of services — commission income derived from the
procurement agency business and service income derived
from value-added services related to the procurement
agency business (including inspection and social compliance

auditing service).
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5. Segmental information (continued)

(a) Primary reporting format — principal activities (continued)

The segment information for the six months ended 31 October

2005 is as follows:

5. 7HEHR (&)

(@ EEZHRAIX—FTERXRK (@)
BE_TTAF+A=1T—HL~HE
ReznBERMT :

For the six months

ended 31 October 2005
BE_ZZIF+HA=+—HILAEA

Sales of Provision of
merchandise services Total
EmEE 2 it iR % &5t
(Unaudited) (Unaudited) (Unaudited)
(REEZ) (KBER) (KREBHFR)
Us$’000 Us$’000 Us$’000
FE SFEEm FE
REVENUE W 2=
External revenue B 78,888 19,489 98,377
SEGMENT RESULTS DEEEE 2,978 5,132 8,110
Interest income F B U A 424
Excess of interest in fair value of RE A B R G & E
acquired subsidiaries’ net FEAFEENER
assets over cost B AN 2 3 3,428
Unallocated corporate expenses RO EH X (470)
Finance costs % E A (110)
Share of loss of a joint venture JEih—HAeELEZLHIE (31)
Profit before taxation B 72 A A 11,351
Income tax expense Fris %5 X (808)
Profit for the period HA [ s 10,543
Amortisation of goodwill B & - - -
Depreciation of property, WME  BEMERETE
plant and equipment 123 503 626
Allowance for doubtful debts REEBE 125 326 451
Capital expenditures BT 65,803 475 66,278
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5. Segmental information (continued) 5. 7 BEHR (&)
(a) Primary reporting format — principal activities (continued) (@ EEE2HFX —FTEEK (&)
For the six months
ended 31 October 2004
HE-_ZZWNF+A=+—BLEREAA
Sales of Provision of
merchandise services Total
GRS MR 7 A%
(Unaudited) (Unaudited)  (Unaudited)
(REEEZ) (KEERZ) (REEZ)
Us$'000 Us$’000 Us$’000
FET FETT FETT
REVENUE Wz
External revenue G 2R W 7 5,438 20,508 25,946
SEGMENT RESULTS DEEEE 913 5,859 6,772
Interest income B WA 1,060
Gain on dissolution of a subsidiary ## &t — & M B A 7] 2 W 2% 14
Unallocated corporate expenses RO EH X (218)
Finance costs Y% E A (1)
Profit before taxation R B AT S A 7,627
Income tax expense Frigfif (243)
Profit for the period 5 A i 7,384
Amortisation of goodwill R - 414 414
Depreciation of property, M BMEREBETE
plant and equipment 7 521 528
Allowance for doubtful debts RIERBHE 25 83 108
Capital expenditures BAEARFAX 6 533 539
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5. Segmental information (continued) 5. 7 BEHR (&)

(a) Primary reporting format — principal activities (continued) (@ EEE2HFX —FEEK (&)
Sales of Provision of
merchandise services Total
BR#EE RERH @t
At At At At At At
31 October 30 April 31 October 30 April 31 October 30 April
2005 2005 2005 2005 2005 2005

R=B21f R-ZThE WZ-B21F R_ZThf W-BELF R_ZZnf
+A=+-H W®A=+H +A=+-B ®A=+H tA=+-H MWA=TH
(Unaudited) (Audited) ~ (Unaudited) (Audited)  (Unaudited) (Audited)
(REER) (#57%) (REER) (B2 (REBER) (B2%)
Us$'000 US$'000 Us$'000 US$'000 Us$'000 US$'000
SFES TET SPESE FET T FEL

Segment assets PEEE 161,278 42,687 47,269 44,129 208,547 86,816
Investment in a joint R—ReaeEt%

venture ZHE = - 139 170 139 170
Unallocated corporate RoECEEE

assets 7,957 13,241
Total assets BEAE 216,643 100,227
Segment liabilities PEERE 81,295 20,922 13,235 10,103 94,530 31,025
Unallocated corporate ko0 E

liabilities a8k 14,360 2,311
Current tax liabilities TOREER 1,527 1,454
Deferred tax liabilities BERERE 124 118
Total liabilities BREEE 110,541 34,908
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5. Segmental information (continued)

23

(a) Primary reporting format — principal activities (continued)

Unallocated corporate expenses represent dividend income and

other corporate expenses.

Segment assets consist primarily of property, plant and equipment,
goodwill, patents and trademarks, inventories, deferred
expenditures, receivables and operating cash. They exclude
assets held for corporate use.

Segment liabilities comprise operating liabilities. They exclude
items such as taxation, corporate borrowings, and amount due to

an immediate holding company.

Capital expenditures comprise additions to property, plant and
equipment and intangible assets, including additions resulting
from the acquisition of a subsidiary.
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5. Segmental information (continued)

(b) Secondary reporting format — geographical markets
The following table provides an analysis of the Group’s turnover,

5. 7HEHR (&)

b) F=2HRAX—TEREHE
TER/AEEZXRE BEERERE

total assets and capital expenditures by geographical locations: NS I S TR T
Turnover Total assets Capital expenditures
BxE EEAE EXRX

For the six months At At For the six months

ended 31 October 31 October 30 April ended 31 October

BEtA=+-H N »n BEtA=+-H

Ex@A +B=+-8H ®MA=+AH Ex1EAR

2005 2004 2005 2005 2005 2004
“2EIf —TTNHF Z2ERE —TTHHF —EEIF —TTMF
(Unaudited) (Unaudited) (Unaudited) (Audited) (Unaudited) (Unaudited)

(RBEHR) (REER) (RBER) (BFH%) (REER) (REER)
UsS$’000 US$000 US$’000 US$000 US$'000 US$'000
FTET FET FEn FET FET FET
Europe R M 40,184 2,306 113,644 49 65,459 -
Australia B 18,097 - = - = -
North America 3k 3£ M 15,765 16,366 - - - -
Africa FEM 14,064 1,491 193 140 1 8
Hong Kong BB 4,178 2,648 99,309 96,224 567 375
Others H 1 6,089 3,135 3,497 3,814 251 156
98,377 25946 216,643 100,227 66,278 539

Turnover is based on the location of customers. Total assets and

capital expenditures are based on the location of those assets.

HEBERESF MBS - AEMAME

REARASBEZEEEZ S D

MEEBM _TT FREHRE
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6. Other operating income 6. Ht&&E WA
For the six months ended
31 October
BEZ+ABA=1T—HLAEA
2005 2004
—EERF hll=3= it =5
(Unaudited) (Unaudited)
(K& FE&) (REFEZ)
Us$’000 UsS$’000
FET FETT
Interest income from bank deposits K ERITE A F B WA 424 1,060
Reimbursement income from KERFPHERMSKA
customers 243 160
Others =1 505 160
1,172 1,380
7. Profit from operations 7. BEHA

Profit from operations has been arrived at after charging:

REBRNEHBETIEE -

For the six months ended
31 October
BZ+HA=+—HIEAEA

2005 2004

—E2EHF —ETEEF

(Unaudited) (Unaudited)

(REER) (REEZ)

Uss$’000 US$’000

SPES T FET

Amortisation of goodwill A Y - 414
Depreciation of property, plant and WME - BER&E

equipment e 626 528
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8. Finance costs

Bt 8 A

For the six months ended
31 October
BZEZ+A=+—-HLX<MEA

2005 2004
—ETREF —ETNMF
(Unaudited) (Unaudited)
(REEXR) (REEZ)
Us$’000 US$'000
FET FZET
Interest expenses: FMERX
— short-term bank loans —EHRITER
and overdrafts kB X 110 1
9. Income tax expense FreBEx

For the six months ended
31 October
BZ+BA=1+—HILAKMEA

2005 2004
—ETHF —EENF
(Unaudited) (Unaudited)
(R & & &%) (REEZ)
Us$’000 Us$'000
SEE2om FET
Hong Kong profits tax BANIEH

— current period — A HAfE 611 162
— under provision in prior years —FTFEEBETR 3 -

Income tax in other jurisdictions Ha R ABEETER
— current period — 7N HA A 196 67
— under provision in prior years - EFEBEHETR - 14
Deferred taxation iR 2E 7% 18 (2) -
808 243

Hong Kong profits tax is calculated at 17.5% (2004: 17.5%) of the
estimated assessable profit for the period.

Taxation arising in other jurisdictions is calculated at the rates

prevailing in the respective jurisdictions.

EANEHBEAHB G EREER
BREITO% (ZEENME : 17.5%) 57 &

REMAEEREL 2 REBETDRE A
BRERZREGE -

2

n
T

e
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10. Dividends 10. & &
For the six months ended
31 October
BZ+BA=1+—HILAXMEA
2005 2004
—EEREF —EENFE
(Unaudited) (Unaudited)
(K& F %) (REEZ)
USsS$’000 Us$’000
FET FET
Interim dividend declared of 2.70 HK cents FIRPHKEFR
(2004: 2.63 HK cents) T3 A% 2. 707 1

per ordinary share —EZTF 2635 1) 2,350 2,207

At a meeting held on 14 December 2005, the Directors declared an

interim dividend of 2.70 HK cents per share for the six months ended
31 October 2005. This declared dividend is not reflected as dividend
payable in this condensed consolidated financial statements as at and
for the six months ended 31 October 2005, but will be reflected as an
appropriation of retained earnings for the year ending 30 April 2006.

11. Earnings per share

Basic earnings per share is calculated by dividing the profit for the six
months ended 31 October 2005, attributable to equity holders of the
Company, by the weighted average number of ordinary shares in issue

during the period, as follows:

11.

R-ZEZRF+_ATHOARTHNGEEL
EECERBE_TTRFTA=1+—H
u:/\TIHZEPH}%ngﬂﬁ 7074l - IR
ERERBELIAREABE_ZTTRAF T A
:—I——EIJJ:/—\fIﬂZFﬁEHZ‘*ﬁﬁK%&iEP
RBAENKRE  ESERR/EBEE_FT
EREMA=THIEFERBENZHIK °

BRAF
SREARFRREBE-STAFT
A=+—RLEABAZARABRENE
A4 0 0 R PO B BT B R
EFHHGEDT :

For the six months ended
31 October
BZEZ+A=+—HLX<MEA

2005 2004
—EERF hll=3e=ojs =5
(Unaudited) (Unaudited)
(R & E &) (REEZ)
Profit for the period, attributable to equity ARaR#ERFRAE AR
holders of the Company (US$°000) MR (F2&T) 10,492 7,384
Weighted average number of ordinary AEERERAENG
shares in issue for basic earnings E B 17 LB AR hN A
per share (‘000) EH e (FAR) 656,523 654,378
Basic earnings per share (US cents) SREXREF (EM) 1.6 1.1
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11. Earnings per share (continued) 11.8RER (&)

Diluted earnings per share is calculated by adjusting the weighted
average number of ordinary shares outstanding to assume conversion
of all dilutive potential ordinary shares. The Company has one
category of dilutive potential ordinary shares: share options. A
calculation is done to determine the number of shares that could
have been acquired at fair value (determined as the average annual
market share price of the Company’s shares) based on the monetary
value of the subscription rights attached to outstanding share options.
The number of shares calculated as above is compared with the
number of shares that would have been issued assuming the share

options had been exercised.

BREETRNREBRKMBEFTEELE
TERRCEBROBAT  KRED BT
EBREMEFHEGE - ARFE
BEHELEEAKR  BRE - AQFE
R R AT B B FT I B0 R I BB
AELNETARAFEE (KRAQARK
MEFEFAMSREME) B A K
MER - AEAHEREHRMDEE JHE
BREZEBREETERS S TR
BB L' -

For the six months ended
31 October
BZ+A=+—HBLAMEA

2005 2004
—EE2EF —ZEETNF
(Unaudited) (Unaudited)
(R & E &) (REEEZ)
Profit for the period, attributable to equity AAaalRERE AEML
holders of the Company (US$°000) MR (F2&T) 10,492 7,384
Weighted average number of ordinary AESREARTNHE
shares in issue for basic earnings B BRRINE TSSO
per share ('000) (FH) 656,523 654,378
Adjustment for share options (‘000) HEREEDFE (TR) 4,960 8,353
Weighted average number of ordinary HAEESRESRENGY
shares for diluted earnings per share T3 A% b0 A 19
('000) (FH) 661,483 662,731
Diluted earnings per share (US cents) SR ERF (E1) 1.6 1.1
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12. Capital expenditures

1288 %

Property, plant and

Patents and

equipment Goodwill trademarks
ME - -BRERZ®E BE HAREE
(Unaudited)  (Unaudited)  (Unaudited)
(REgEEZ) (REEZ) (REEZ)
US$'000 Us$’000 USs$’000
FET FET FET
Net book amount at RZZEZMNERHA—HB
1 May 2004 BREFEE 2,176 16,181 -
Additions NE 539 - -
Disposals g (105) - -
Depreciation/amortisation charge E #iEE A (528) (414) -
Currency exchange differences EHERE (4) - -
Net book amount at RZZEZENF+A=+—H
31 October 2004 BRMAEE 2,078 15,767 -
Acquisition of business and assets WHEXBREE 883 26,265 -
Other additions HEMAE 874 - -
Disposals el (65) - -
Depreciation/amortisation charge TE #iEE A (660) 414 -
Currency exchange differences EHERE 9 - -
Net book amount at RZZEERFMA=+RH
30 April 2005/1 May 2005 —EERFRA—H
BRmEFE 3,119 42,446 -
Acquisition of a subsidiary (Note 23) W B& — M Ft & A & (72 23) 280 - 65,179
Other additions EMAE 819 - -
Disposals el (84) - -
Depreciation charge TEER (626) - -
Currency exchange differences JEH = & (34) - -
Net book amount at R-ZEZEHEF+A=+—H
31 October 2005 REFEE 3,474 42,446 65,179
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13. Trade receivables
The general credit terms granted to customers range from 60 to 90

days. The ageing analysis of trade receivables is as follows:

13. EWE 57 &=
BTEP 2 —RIEEHH0REIORTE -
EREZERRZERSNMT

At 31 October At 30 April

2005 2005

R=-BZHEHF RZEZTREF

+A=+—H mA=+H

(Unaudited) (Audited)

(R & & &%) (T Z)

Us$’000 Us$'000

SEE2om FZET

0 to 30 days 0— 30k 29,704 13,237
31 to 60 days 31— 60X 6,826 3,453
61 to 90 days 61— 90X 2,726 578
Over 90 days (Notes (i), (ii) and (iii)) Q0K LA k£ (B &) ~ (i) (iii) 6,643 3,649
45,899 20,917
Less: Allowance for doubtful debts W REREE (964) (609)
44,935 20,308

Notes:

(i)  As of the date of this interim financial report, approximately US$1.0
million of this balance has subsequently been settled since 31 October
2005.

(i)  Approximately US$1.1 million of this balance is attributable to Dowry
Peacock Group Limited (“Dowry Peacock”), a newly acquired subsidiary
of the Company.

(iii) Approximately US$2.1 million of this balance relates to customers which
have credit terms of 90 days or more.

The carrying amounts of trade receivables approximate to their fair

values.

it -

() MATHFBREEH  HEHREDLY
1,000,000 TER_TZREFE+ A=+ —
HEZf -

(i) & E A 491,100,000% 7T /& 7 A2 &) #1
Uy 8% ~ Bt B A & Dowry Peacock Group
Limited ( [ Dowry Peacock] ) e

(iii) AR E F1492,100,000F T HEEE R R
ORFNEZEFPEH -

WESEREEcREE RN FEEM

o

1 @
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14. Bank balances and cash

4 RITEERAES

At 31 October At 30 April
2005 2005
R=ZZTHF R_ZEELF
+A=+—H mA=+H
(Unaudited) (Audited)
(R & & &%) (T Z)
Us$’000 Us$’000
SEE2om FET
Fixed bank deposits with original EHBRTEFRRIEA
maturity
— Under three months —=—@BANA 11,938 5,562
— Over three months —=@ANE = 7,000
Pledged bank deposits (Note 16) EERRITEFER (Kt 16) 7,000 5,000
Other bank balances and cash HEMRTH#FELER & 19,095 9,761
38,033 27,323

15. Trade payables
The ageing analysis of trade payables is as follows:

15. B4 B 5 IR =X

BNESERANEREITOT

At 31 October At 30 April

2005 2005

R=-ZBZRF R_TEZRF

+A=+—H mA=+H

(Unaudited) (Audited)

(REEX) (REZ)

Us$’000 US$'000

FEx FET

0 to 30 days 0 — 30X 15,828 6,547
31 to 60 days 31 — 60X 19,418 759
61 to 90 days 61 — 90X 8,253 227
Over 90 days 90K M k& 2,670 1,611
46,169 9,144

The carrying amounts of trade payables approximate to their fair

values.
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16. Short-term bank loan 16. EHIR1TE XK

At 31 October 2005, short-term bank loan of US$3,850,000 (30 April R-ZZEERF+A=+—8 RHEET
2005: US$2,300,000) was denominated in United States dollar and B 53,850,000k Tt (ZEZERFWMA =1
born interest at approximately 4% (30 April 2005: 3%) per annum. It H : 2,300,000%7T) Ty AE THIE - F 2
was secured by fixed bank deposit of the Company of approximately HWAERIB(ZEZERAFMNA=+AH :3E) -
US$7,000,000 (30 April 2005: US$5,000,000). ZEERTAARRAERRTERLY

7,000,000 T (ZZEZTHFHWAB=+H :
5,000,000 7T) fEHE A -

In addition, banking facilities available to certain subsidiaries were o RZEZERF+A=ZF+—H &
secured by a fixed and floating charge over the assets of certain T B ARz &EEHS H£450,081,000% 7T
subsidiaries totaling of approximately US$50,081,000 as at 31 ERARITMECZEEREHEM(ZZEE
October 2005 (30 April 2005: Nil). AFEWNA=+H: &) -

17. Balance of consideration payable for acquisitions of 17.WEKBAR (¥ REEEH

subsidiaries/business and assets ZREHE
At 31 October At 30 April
2005 2005
R-ZZEZERF R-_ZEZERF
+A=+—H mA=+H
(Unaudited) (Audited)
(K& &%) (E#E%)
US$’000 Us$'000
FE FETT

Balance of consideration payable for ~ UWEEKtE AR ER 2 K B &5

acquisitions of subsidiaries 25,889 3,974

Balance of consideration payable for W EXEIMEERN 2N B#%HE
an acquisition of business and assets 5,206 9,679
31,095 13,653
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17. Balance of consideration payable for acquisitions of

33

subsidiaries/business and assets (continued)

The balance of consideration payable for acquisitions of subsidiaries/

business and assets at end of the period/year is fall due as follows:

17 WERNBLAR XBREEEM
ZREERE (&)

RE/FREKBHBEAR " EBRE
ERNZAEBHREFTNATFHAIA :

At 31 October At 30 April

2005 2005

R=ZZTHF RZZEZTRF

+A=+—H mA=+H

(Unaudited) (Audited)

(REEX) (EEZ)

Us$’000 Us$’000

SFEETm FET

Within one year —FELR 14,273 6,461
In the second to fifth year inclusive F_EERAFTRN(BEERMT) 16,822 7,192
31,095 13,653

As at 31 October 2005, the carrying amount of the balance of
consideration payable for acquisitions of subsidiaries/business and
assets was approximately US$32,271,000. The fair values are based
on cash flows discounted using a rate based on the borrowing rate of

approximately 4% per annum.
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18. Share capital 18. i &

Number Nominal
of shares value
Ko EE HE
‘000 US$'000
F i FET
Ordinary shares of US$0.02 each: EEEmECRETZEBR
Authorised: ETE
At 1 May 2005 and 31 October 2005 RZ-ZZEZEHFHA—HBHE
—EEZRFE+HA=+—H 2,000,000 40,000
Issued and fully paid: BEETRHERE
At 1 May 2005 R_EZERFRA—H 655,634 13,113
Issued upon exercise of TEERERAZETZ
share options (Note (i) ARt (K1 a2 () 640 13
Issued upon acquisition of a U B — R BT B A A By
subsidiary (Note (ii)) Fr 8517 2 Bt (B 7 (i) 10,001 200
At 31 October 2005 R-ZZEZEEF+A=+—H 666,275 13,326
Notes: ot
(i)  During the six months ended 31 October 2005, 640,000 shares of (i) REBEE-ZZRF+A=+—8H1LE<HE
US$0.02 each of the Company were issued at HK$1.60 (equivalent to RHEIM - AT EBERE - AQaEK1.60
US$0.21) per share upon exercise of share options. BT (BER021ZET) #TARAISRE

(i)  On 19 October 2005, 10,001,000 shares of US$0.02 each of the

{E0.023% 7T 2 f% 15 640,000 % -

Company were issued at a price of HK$2.20 (equivalent to US$0.28) per (il RZZEZRFTATILE  AAFK
share as part of the consideration for acquisition of a subsidiary (see fE2. 208 T (lHER0.28% L) B 17T
Note 23). 10,001,000 & f% M {E0.023 jt 2 A A &
BHERBKE —BWNBAR 2 HRE

(RKT5E23) °
At no time during the six months ended 31 October 2005 was there REBEE-_ZEZTRF+A=Z+—8BLAE
any purchase, sale or redemption by the Company, or any of its AEIME  RAAHEFEMNE B AR SE

subsidiaries, of the Company’s shares.

BEE HLEHBRADFRND -
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19. Share options

35

The Company’s share option scheme (“Scheme”) was adopted
pursuant to a resolution of the then sole shareholder passed on 22
April 2002 for the primary purpose of providing incentives or rewards
to eligible persons for their contribution or potential contribution to
the Group. Under the Scheme, the Board of Directors of the Company
or a committee thereof may grant options to eligible persons to
subscribe for shares in the Company. The options are exercisable
from the first anniversary of the date of grant of the relevant options.

Movements of the number of shares options granted by the Company
to eligible persons to subscribe for shares in the Company were as
follows:

19. B8 &R #&

ARR zEREE ([ZAE]) IR
EE_FUA-T_HRBEERKE -2
BRBEBZRBRMES  TEENE
RBIWHAEBRALTHASE L LR
BEEH AR/ - REZFE - A2F
EEeNEFZETURERERTA
BMALTURBARRARD - ZFEBK
BAURMEEBRERLAHEFSSE B
FHMBRITE -

ARAETEERALTARBARARRMRK
MZBRERBZESHBERET ¢

For the six months
ended 31 October
BEZ+A=+—HLX<MEA

2005 2004

—EERHF —ETTNWEF

(Unaudited) (Unaudited)

(REEXK) (REEZ)

'000 ‘000

F B F g

At beginning of the period 7 B 47) 63,834 68,075
Granted (Note) B () 10,500 -
Exercised T1E (640) (712)
Lapsed e (3,274) (324)
At end of the period (Note) RERR (W aF) 70,420 67,039

The exercise price for exercising the options during the six months
ended 31 October 2005 is HK$1.600 (2004: range from HK$2.125 to
HK$2.550) per share.

Note: The options granted and outstanding at end of the period included
options offered during the six months ended 31 October 2005 but
accepted after 31 October 2005.
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20. Reserves 20. 1% 1&

(Unaudited)
(REBER)
Employee
Capital share
Share Special redemption Translation option Retained
premium reserve reserve reserve reserve earnings Total
% ERERE
R EE RHRE BEfE EXGE RE REEF &
Us$000 Us§ 000 US$'000 Us§000 US$'000 US$'000 Us§ 000
T£1 T£1 T£1 TET TEr T£1 TE1
At 1 May 2004 RZESME
nA-H 16,607 184 10 (693) - 27449 43 557
Profit for the period BEET - - - - - 7,384 7,384
Premium arising on issue of shares RiTfeERE
upon exercise of BT
share options EEXVRE 187 - - - - - 187
Repurchase of shares EER{H (177) - 1 - - (11) (177)
Currency translation differences ERERZER
and reserve released upon RE-HKBAR
dissolution of a subsidiary kS ¥a-1 - - - (70) - - (70)
Dividend paid ERRE - - - - - (3,777) (3,777)
At 31 October 2004 RZZSME
TA=t-H 16,617 184 21 (763) - 31,045 47104
Profit for the period HEEA - - - - - 7370 7370
Premium arising on issue of shares RiEERE
upon exercise of ESGLY
share options EXZEE 498 - - - - - 498
Repurchase of shares BERHA (464) - 2 - - (27) (464)
Currency translation differences ERERZR - - - (94) - - (94)
Dividend paid BRRE - - - - - (2,208) (2,208)
At 30 April 2005/1 May 2005 RZEZLE
mE=t+8/
“EERERA-H 16,651 184 48 (857) - 36,180 52,206
Profit for the period HEEA - - - - - 10,492 10,492
Employee share option ESERESE
scheme - value of services RUERBER
provided (Note 2(a)) (K 20) - - - - 21 - 21
Premium arising on issue of REBREMNES
shares upon exercise of BhEEZEE
share options (Note 18(i)) (Wi 18(1) 118 - - - - - 118
Premium arising on issue of sharesfor ~ ME-BHELAMESH
acquisition of a subsidiary (Note 18(i)  RHEZZEE
(I &% 18(ii)) 2,621 - - - - - 2,621
Currency translation differences EREREE - - - 204 - - 204
Dividend paid BRRE - - - - - (4,040) (4,040)
At 31 October 2005 R-ZERE
+A=+-H 19,390 184 48 (653) 21 42,632 61,822
Representing: ik
2006 interim dividend declared ER-EEAEHERE 2,350
Others i 40,282

42,632
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20. Reserves (continued)

21.

37

Special reserve represents the difference between the nominal value
of share capital of the Company issued and the aggregate amount of
nominal value of share capital of subsidiaries acquired by the

Company through an exchange of shares.

Related party transactions

RGS Holdings Limited, which owned approximately 65.64% of the
Company’s shares as at 31 October 2005, is a controlling shareholder
of the Company. The remaining approximately 34.36% of the shares
are widely held. The ultimate holding company of the Group is Roly
International Holdings Ltd. (“Roly International”), a company
incorporated in Bermuda and listed on the Main Board of the
Singapore Exchange Securities Trading Limited.

(a) During the six months ended 31 October 2005, the
Group had the following related party transactions:

20. % (&)

FrRlHEREARBMETRARERAL
REANRBEED T AKRBEZNBLRAEZ
BRAHRELAEMEZZRE -

21. FMEALXRS

RGS Holdings Limited/& A 2 & — & £ i%
BR RZEZRF+A=T—H%ZA
Al AE KRR AH65.64% 1D c HHH
3436%BMAIBEMATEZRE o &
SEZEERERARAZEEREZERSA
RAR([Z2EER])  EA-—BRER
EEMKY TRFNEEHFRZAA
RARIERETmZAA -

(@ UTABZ-SSTHAF+A=+
—BEANBRAFXEEETZRH
BEALXXRS

For the six months
ended 31 October
BZEZ+A=+—-HLX<MEA

Identity of related parties Nature of transactions 2005 2004

EREALTEH REME —EEREF —ETNF

(Unaudited) (Unaudited)

(RRBEXK) (R EZ)

Notes Us$’000 US$'000

Kt &t FEx FET

Subsidiaries of Roly Sales of merchandise (i) 10 14
International EmiHE

2EE R 2 Rental expense (ii) 47 33
b B~ &) HeM%

Turmar Limited Rental expense (ii) 65 65
EHARAA HeM%

Ken Ball Limited Rental expense (ii) 54 -
HeM%

Raymond Anthony NUGENT Rental expense (ii) 3 -
HeM%

Digitech Holdings Limited Consultancy fee (iii) 8 8
B &R

Premier Consultants Limited Consultancy fee (iii) 58 15
B &R

Tomax Trading Company Limited  Consultancy fee (iii) 13 19
B &R
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21. Related party transactions (continued)

(a) During the six months ended 31 October 2005, the

Group had the following related party transactions:

(continued)

Subsidiaries of Roly International are fellow subsidiaries of the
Company.

Turmar Limited is a company 100% owned by Mr. WANG Lu Yen,

a director of the Company, and his spouse.

Ken Ball Limited is a company 100% owned by Mr. Peter Loris
SOLOMON, a director of Tamarind International Limited, which is

a wholly owned subsidiary of the Company.

Mr. Raymond Anthony NUGENT is the director and substantial
shareholder of Dowry Peacock, which is a 60% owned subsidiary
of the Company.

Digitech Holdings Limited is a company 80% owned by Mr. Barry
Richard PETTITT, a director of ISO International (Holdings)
Limited (“ISO International”), which is a wholly owned subsidiary

of the Company.

Premier Consultants Limited is a company 100% owned by Mr.
Barry Richard PETTITT.

Tomax Trading Company Limited is a company beneficially
owned by Ms. LEUNG Yee Wan, Yvonne, a director of ISO
International.

Notes:
(i)  Sales are based on cost plus a percentage of profit mark-up.

(ii) Rental expenses are determined based on market rate and floor
area.

(iii) Consultancy fees are charged in accordance with the terms of
agreements made between the parties.

Q1. BEBEALRF (#)

(@) UTABZE-8TRE+A=+

—HLERNBAXKEEETZHER
BALXRE : (#)

EERBEBRZMBRRRARAZRAR
(=N

BEARARA—HHEXRBELE (KR
NRAER) LHERB2ERBZRT -

Ken Ball Limited & — & &3 Peter Loris
SOLOMONSE &£ (R AR 2 &M E A A
Tamarind International Limited 2 % %)
2EMBLRA -

Raymond Anthony NUGENT4 4 A&
Dowry Peacock (A% A &) # & H 60%##
HZAB)ZEERFTERE -

Digitech Holdings Limited /& — & &
Barry Richard PETTITT % 4 (& 2 )
2 EHE 2K B2 7 IS0 International
(Holdings) Limited ([1SO Internationall )
CEE)EBO%ERZ AT °

Premier Consultants Limited & — & &
Barry Richard PETTITT 4t 4 # & 100%
L R AN I

Tomax Trading Company Limited& —
fi B 2% Z /8 (I1SO International Z
ER)ERBEAZLAA

Wt &t

(i) HERKEINEERMNBEDLEE -
(ii) %E%%ﬁi%ﬁﬁ@%ﬁ@&@ﬁﬁ%%

E °

(i) AR EMIDIRE J7 53 2 1 & 16 R
Y B ©
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21. Related party transactions (continued)

(b) Key management compensation

Q1. BEBEALRF (#)

b) TEEEEME

For the six months
ended 31 October
BZEZ+A=+—HLX<MEA

2005 2004
—EERHF —EENF
(Unaudited) (Unaudited)
(REEXK) (REEZ)
Us$’000 US$'000
FET FZET
Salaries and other short-term employee benefits Fre kEMEH
(=R 1,109 920
Post-employment benefits EERKEF 30 29
Share-based payments f& 15 72 = 2 3, B 63 -
1,202 949

(c) Share options granted by Roly International, the

ultimate holding company

Under the Roly (1999) Share Option Scheme (“Roly’s Scheme”)

adopted by Roly International, options were granted to employees

of the Group (including directors of the Company) for a term of

four to seven years to purchase ordinary shares of Roly

International at prices fixed according to the Roly’s Scheme. The

options are exercisable from the first or second anniversary of

the date of grant of the relevant options.
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21. Related party transactions (continued)

(c) Share options granted by Roly International, the
ultimate holding company (continued)
Movements of the number of share options granted by Roly
International to employees of the Group (including directors of
the Company) under the share option scheme operated by Roly
International were as follows:

Q1. BEBEALRF (#)

(c)

REERAADZHEIREHZE
IR (&)

REZBERETZBRESS - 2
BERETAKEEE (BEARQ A
ER)NEREBBEEBERNAT

For the six months
ended 31 October
BZ+A=+—HBILA<MEA

2005 2004

—EE2EF —ZEETNF

(Unaudited) (Unaudited)

(R EX) (REEEZ)

'000 ‘000

F R F iz

At beginning of the period R E#] 9,100 9,300
Granted gt = 1,600
Exercised 71% - (300)
Lapsed KK - -
At end of the period AR 9,100 10,600

The exercise price for exercising the options during the six
months ended 31 October 2004 is US$0.1 per share.

(d) Balances with related parties
The loan to a related company was unsecured, bore interest at
1% over the United Kingdom borrowing rate and was repayable
within one year.

The amounts due from related companies and the amount due
to an immediate holding company were unsecured, non-interest
bearing and were repayable within one year.

(d)

RBE-_ZFETOF+A=+—HILER
EAMEBTERREZTEEREK
B 0.1ETT -

BREBEALTZER

BT —HBRERRZERVELR -
MESREERMEMI%  BER
—FREE -

ke
-HE+

RN ERR 2 RANREN —HER
hHﬁATZ BT EER S T AR
AR —FREE

?

N
7
A|E

N
/
/.
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22. Commitments

(a) Operating lease commitments
The Group leases various office premises, staff quarters, furniture
and equipment under non-cancellable operating lease agreements.
The leases have varying terms, escalation clauses and renewal
rights.

The future aggregate minimum lease payments under non-

cancellable operating leases are as follows:

22. & iE
() BREBERIE

AEBRENAIMBELEERZEM
HEZEBRAZEEMN BIES K
Mt Z2SHEZHEY  ARHE
EZHERREHNENSTETR -

BRETAHHEEEHE 2 RKKEM
EREGLBWT ¢

At 31 October At 30 April

2005 2005

R-ZZEZ2RF RZZEZTRF

+A=+—H mA=+H

(Unaudited) (Audited)

(R EX) (T %)

Us$’000 Us$’000

FET FZET

Within one year —F R 1,826 1,213
In the second to fifth year inclusive FZEEFRFRA

(BREEEMEF) 2,095 1,475

Over five years AFMNE 536 341

4,457 3,029
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22. Commitments (continued) 22. & (&)

(b) Capital commitments (b) EARFEE
The Group had the following capital commitments at the balance REBREEB ZEAREAREDT ¢
sheet date:
At 31 October At 30 April
2005 2005
R-—BZHHF W_ZEZTRF
+A=+—H mA=+H
(Unaudited) (Audited)
(R & & &%) (T Z)
Us$’000 Us$'000
SEE2om FZET
Commitments for the acquisition of BEWE  BER
property, plant and equipment Rz A E
— contracted for but not provided in —BEHHNERE
the financial statements BY 7% S A B 293 484
— authorised but not contracted for —ERAEEBRETLN 65 109
358 593
23. Business combinations 23. X% & Bt
On 16 August 2005, a wholly owned subsidiary of the Company RZZEZERFNATARHE ARRIZE
entered into an agreement to acquire 60% interest in Dowry Peacock Bt EAFEI & - B A Dowry Peacock
Group Limited, a company incorporated in the United Kingdom. The Group Limited (— IR R BEFM AL 2 A
acquisition was completed on 19 October 2005. This transaction has A)60%HEED - ZWBER_ZEERF T
been accounted for using the purchase method of accounting. The ATHhBEK ZEXZERAUNESS
acquired business contributed revenues of approximately EIER - B _TEERFTATABEZS
US$8,364,000 and net profit after tax of approximately US$115,000 T RF+A=-T+—HEHHE AIEAZ
to the Group for the period from 19 October 2005 to 31 October 75 A RE B R #48,364,0003% 7T 2 WA
2005. If the acquisition had occurred on 1 May 2005, the Group’s K #1115,000 7T 2 Br Bl 18 m ) o & Uk B
revenue for the six months ended 31 October 2005 would have been RZZETRFRA B4 BIXE
approximately US$174,908,000 and profit for the period would have Hz—_Z2EZRF+A=+—HIEAHEA
been approximately US$11,256,000. Z WA %) 7 174,908,0005 7T K2 B3 A )i )

#% 49 7% 11,256,000% 7T °

Dowry Peacock Group Limited and its subsidiaries are principally Dowry Peacock Group Limited &z H fff & 2
engaged in the design and procurement of entertainment and ATENERAEABRERBES T
customer electronics products, supplying supermarkets and mass Em AMREAEZEBETEARERETE
merchandise retailers in the United Kingdom. EmHeE -
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23. Business combinations (continued) 23. XK a6t (#)
Details of net assets acquired, fair value of purchase consideration FTBABEEFEZFE WEREZA
and the net cash outflow in respect of the acquisition are as follows: FTEELAGUEBELEZRS AL T8
HIWT
(Unaudited)
(R EZR)
Us$'000
FZETT
Fair value of net assets acquired (shown as below) WBEEEFEZAFEE
(M T~XFT2%) 77,257
Less: Minority interest B LB EE S (30,903)
46,354
Fair value of purchase consideration: WEREZAFEAE :
Consideration shares KRE R D
— issued on 19 October 2005 -R-_EFERF+ A+ ANA
(Note 18(ii)) 1T (B 2t 1800) 2,821
— to be issued — & F T 3,447
Cash consideration HeRE 35,506
Direct costs relating to the acquisition B EE R 2 B KA 1,152
42 926
Excess of interest in fair value of acquired REAKWNBLAREEFELATF
subsidiaries’ net assets over cost EEMNEZBEORKANZHE 3,428
An analysis of the net cash outflow in respect of the acquisition is as RWBRMEEZRESRE FE 2N I
follows: ™
(Unaudited)
(R & FE %)
US$’000
FEx
Fair value of purchase consideration WEREBEZAFEEE 42,926
Less: Consideration shares issued W BEBRITCRERDG (2,821)
Outstanding purchase consideration payable WMARZH 2 EMKERE (21,915)
Cash and cash equivalents acquired KEReRREFBEIEE (16,810)
1,380
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23. Business combinations (continued)
Details of assets and liabilities acquired are as follows:

23. XK A0t (&)

FTRBEERBBZAEBHINGT

Acquiree’s

Fair value carrying amount

WL Z

AFEE R & %

(Unaudited) (Unaudited)

(REEZ) (REEZ)

US$’000 US$’000

FET FET

Property, plant and equipment W BE R&HE 280 280
Patents and trademarks 2 EEE 65,179 1,564
Inventories ey 4,244 4244
Trade receivables EUWE ZER 23,304 23,304

Prepayments, deposits and other BRRIE - B2 REM

receivables JE U 5 IB 235 235
Loan to a related company KT EHEEBERARZER 1,432 1,432
Amounts due from related companies JEU B E N A 2 FRIB 306 306
Tax recoverable CIRLQER e 591 591
Bank balances and cash RIOTEFRER S 16,810 16,810
Trade payables BITE SERHK (29,134) (29,134)
Accruals and other payables FEET B R & E fb &~ 3R (5,983) (5,983)
Deferred tax liabilities BELEHIEAEER (7) (7)
77,257 13,642

MEEBM _TT FREHRE
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Management Discussion and Analysis
BEENWE DN

Business Review

Overview

The acquisitions made by the Group, the latest being that of Dowry
Peacock Group Limited (“Dowry Peacock”), have seen a change in the
Group’s operational model — trading activities in which customers are
charged on the basis of shipment value now constitute a significant
proportion of its business (trading model) while previously its income came
predominantly from commission (commission agent model). As such, the
Group believes examining shipment value instead of turnover should

reflect its performance more accurately.

For the six months ended 31 October 2005, the Group recorded shipment
value of approximately US$435.9 million (equivalent to HK$3,400.0
million), representing an increase of approximately 15.8% as compared to
the corresponding period of last year. The results were particularly notable
against the backdrop of high oil prices and rising interest rates that caused
uncertainty in customer buying sentiment, and the trade friction between

China and the EU and US over Chinese apparel exports.

Turnover increased by approximately 279.2% from approximately US$25.9
million (equivalent to HK$202.0 million) to approximately US$98.4 million
(equivalent to HK$767.5 million). The increase was mainly attributable to
the newly acquired businesses, which were accounted for on the basis of

shipment value during the period under review.

Operating expenses and finance costs increased by approximately US$5.0
million (equivalent to HK$39.0 million) from approximately US$15.8
million (equivalent to HK$123.2 million) to approximately US$20.8 million
(equivalent to HK$162.2 million). The consolidation of expenses from the

newly acquired businesses was the major reason for the increase.

Aided by a one-time non-operating income of approximately US$3.4
million (equivalent to HK$26.5 million) which represents an excess of
interest in fair value of acquired subsidiaries’ net assets over cost of
investment arising from the acquisition of 60% interest in Dowry Peacock,
net profit after tax increased by approximately 42.8% to approximately
US$10.5 million (equivalent to HK$81.9 million). Net profit after tax as a
percentage of shipment value increased from approximately 2.0% to
approximately 2.4%. Excluding the one-time non-operating income as
mentioned above, net profit after tax was approximately US$7.1 million
(equivalent to HK$55.4 million); and net profit after tax to shipment value
ratio slided to approximately 1.6% mainly because of the longer time
period required for adjustment of operating cost associated with the

changes in the volume of business activities.
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Basic earnings per share was approximately 1.6 US cents (equivalent to
12.5 HK cents).

Segmental analysis

The Group achieved a more diversified geographic footprint during the
period under review. Bolstered by the newly acquired businesses, the
Group’s business volume in Europe, Australia and other regions increased
significantly. During the period under review, shipment value to Europe
surged approximately 100.3% from approximately US$33.8 million
(equivalent to HK$263.6 million) to approximately US$67.7 million
(equivalent to HK$528.1 million), accounting for approximately 15.5% of
the Group’s total shipment value. Shipment value to Australia increased
from nil to approximately US$18.1 million (equivalent to HK$141.2
million). However, as a result of weakened demand from the Group’s key
customers in North America, shipment to North America decreased by
approximately 10.8% from approximately US$288.8 million (equivalent to
HK$2,252.6 million) to approximately US$257.5 million (equivalent to
HK$2,008.5 million). Nevertheless, North America remained as the
Group’s largest revenue contributor, accounting for approximately 59.1%
of the Group’s total shipment value.

Acquisition

The acquisition of 60% interest in Dowry Peacock was completed on 19
October 2005. Dowry Peacock is a UK-based consumer electronics
products brand owner and supply chain management company. It is
principally engaged in the business of consultancy, design, sourcing,
planning, procurement, quality inspection, brand and warranty management
of home entertainment and consumer electronics products. Its major
customers include leading supermarkets and mass merchandise retailers
predominantly in the UK. Dowry Peacock also owns four major consumer
electronics and small domestic appliance product brands, namely “Dual”,
“Nordmende”, “Pacific” and “Digilogic”. Products carrying these brands
are sold primarily in the UK, France, and Germany. With Dowry Peacock
having strong presence predominantly in the UK, shipment to Europe is

expected to surge in the second half of the financial year.
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Management Discussion and Analysis
EEENWR DM

Financial Review

The Group’s financial position is strong with bank balances and cash of
approximately US$38.0 million (equivalent to HK$296.4 million) as at 31
October 2005. In addition, the Group has total banking facilities of
approximately US$53.4 million (equivalent to HK$416.5 million).

The Group’s current ratio was 1.1 and gearing ratio was low at 0.04, based
on interest-bearing borrowing of approximately US$3.9 million (equivalent
to HK$30.4 million) and total equity of approximately US$106.1 million
(equivalent to HK$827.6 million) as at 31 October 2005. There has not
been any material change in the Group’s borrowings since 31 October
2005.

During the period under review, trade receivables increased from
approximately US$20.3 million (equivalent to HK$158.3 million) to
approximately US$44.9 million (equivalent to HK$350.2 million) mainly
due to the acquisition of Dowry Peacock. As at 31 October 2005, trade
receivables aged over 90 days were approximately US$6.6 million
(equivalent to HK$51.5 million) which is being carefully monitored by
management and subsequent settlement is proceeding in accordance with

plan.

The Group’s unaudited net asset value as at 31 October 2005 was
approximately US$106.1 million (equivalent to HK$827.6 million).

As at 31 October 2005, pledges of bank deposits amounted to approximately
US$7.0 million (equivalent to HK$54.6 million) and there was a fixed and
floating debenture over the assets of Dowry Peacock to cover banking
facilities in the ordinary course of business. The Group had no material
contingent liability as at 31 October 2005 and there has been no material

change since then.

The majority of the Group’s transactions are denominated in US dollars
and Hong Kong dollars. Since Hong Kong dollar is pegged to US dollar,
management believes that the Group is not exposed to any major risks

from exchange rate fluctuation.
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Prospects

Management sees opportunities as well as challenges for the second half
of the financial year. The implementation of textile safeguards for the EU
and more recently the US has failed to address the uncertainty
surrounding the future use of China to source products for our customers
—in the EU until 2008, and in the US possibly beyond 2009. In addition,
developments such as the potential appreciation of the Renminbi against
US dollar and Euro might bring new uncertainties to the market.
Nevertheless, the Group believes the outsourcing trend will continue to
grow and more leading retail chain operators, well-known brands,
wholesalers, mail order houses and department stores will continue to look
for sourcing partner who can provide them with comprehensive sourcing
services as well as value-added services. Riding on its global sourcing
network, Linmark is uniguely positioned to find the best sourcing solutions

for its customers regardless of market situation and trade policies.

As one of the Group’s strongest growth drivers, the business of Dowry
Peacock is expected to generate significant contribution in the second half
of the financial year. The acquisition will not only boost both the Group’s
top and bottom lines, but will also broaden its customer base in Europe
and allow it to further expand its hardgoods business for a more balanced
business mix. The Group will continue to work on creating synergistic
benefits from its acquired businesses including cross-selling opportunities,

and promoting value-added services that meet its customers’ needs.

To further expand the Group’s business scope, Linmark will continue to
seek acquisition opportunities. Such initiatives will also help to accelerate
Linmark’s growth and supplement its corporate objective of diversifying its
customer base, markets, products and services.

Based on current assessment, management maintains an overall positive

view of the Group’s performance in the rest of the financial year.

Recognition in Corporate Governance

On 17 November 2005, Mr. WANG Lu Yen, Chairman and executive
Director of Linmark, received the Directors of the Year Awards 2005.
Instigated by The Hong Kong Institute of Directors with 66 project
partners, the Directors Of The Year Awards 2005 is co-organised with the
Financial Services and the Treasury Bureau of the Government of the Hong
Kong Special Administrative Region, the Securities and Futures Commission
and the Hong Kong Exchanges and Clearing Limited. The awards
recognise the winners’ excellent corporate governance efforts and
contribution to raising corporate governance standards in Hong Kong.

RE
EEERASAMBFEE T+ F 7 mi 8 mk
BoBEMBOIHXEETZAMRRER

AREFRAEEEFSRETRERBEM
ZRE -EREITE RHBFHEREERF—

T NFAEER ERFEEAEEE =
TTNFAETREER - i ARBHE
TTREIT 2 FHEE S INA] B AT B R T B
BEZ - BB AEEMAGNAKRED
BEEERE NTEAURBEZEIETEE
s FHEmE - LER - BEQFM
BEERRBEBS KA NAREHE2EMNK
BREMEERE 2 FZBBEMN - BEH2IR
ﬁ%%%’mﬁaﬁﬁ%%'ﬁﬁﬁ%#ﬁ
MESBEWM  HeENATFRERE
ZEHBRHE -

TERAEBRAIERIEE) .2 —  Dowry Peacock
CEBRAVBRFE THFEHBZEREX
BRl - W TERARNEE 2 EEBEMN
B THERASEBEEBRMN TP ER -
TEAEEME - SHEAEEERBEL -
ERETEHZ2EBHEE AEEBKEBRESH
IR EXFAEHBRSZ  BEIXHEE
BEMHENARPEEZRERE -

RE—TERAEBE 2 XBESHE  MEKE
BESsRhERE ZSHRBTEEDRERSMK
BE7RRRAENESEERZ TIEEP ER -
M5 EfMRHsAGEIE-

BRAFZHAG  EEEHAEERAY K
FERTREZERBRALTEBE L -

m:f$£¢+ ﬂ+tE'MWIf%ﬁ
KE_ZTLhFEREE
%ﬁo_%%EEFWﬁ%$§E§%%$
E@ ANTAREERBAEBHELE YHE
%Jﬁﬁ@ﬁﬁﬁw$ﬁﬁﬁﬁﬁ~ﬁ%
&%f%%?ﬂ§AE&E% 25 M E P
BRARGN -ZBARLEEREEEILA
ERTEEFHZE N MRS EAEARE
RIREZER °

HEEEM_TTAFRERE 48




Other Information
Hi &R

Share Options - ¥ 8

Movement of the options to subscribe for shares of the Company granted RACBEBEREZTERTEETREE (A
to the Directors and employees (Note ii) under the Scheme during the HDRBEBARBRD 2 EREZSBERNOT
period under review was as follows:

Options granted by the Company
Number of underlying shares of the Company
comprised in the options

AARRM BRE
BRESRZAAIHBRAHUE
Outstanding
Outstanding as at Exercise
as at 31 October price
1 May 2005 Granted Exercised Lapsed 2005  pershare  Date of grant Exercise period
(HK$)
R=Z2%5fF R-ZZ2BLE
BA-H th=1-8
K176 Bt (i %% HETE BRITHKE REAH TEHR
(Br)
Directors
Bz
Steven Julien FENIGER 6,240,000 - - - 6,240,000 2.550 21/05/2002  21/05/2003 - 20/05/2008
BHE 1,660,000 - - - 1,660,000 2.220 27/06/2002  27/06/2003 - 26/06/2008
4,700,000 - - - 4,700,000 1.600 06/11/2002  06/11/2003 - 05/11/2008
1,960,000 - - - 1,960,000 2.125 30/05/2003  30/05/2004 - 29/05/2009
3,200,000 - - - 3,200,000 2.975 30/03/2004  30/03/2005 - 29/03/2010
17,760,000 - - - 17,760,000
FU Jin Ming, Patrick 4,200,000 - - - 4,200,000 2.550 21/05/2002  21/05/2003 - 20/05/2008
BEH 600,000 - - - 600,000 1.600 06/11/2002  06/11/2003 - 05/11/2008
830,000 - - - 830,000 2.125 30/05/2003  30/05/2004 - 29/05/2009
1,000,000 - - - 1,000,000 2.975 30/03/2004  30/03/2005 - 29/03/2010
6,630,000 - - - 6,630,000
WONG Wai Ming - 1,000,000 - - 1,000,000 2315 14/10/20056  14/10/2006 - 13/10/2011
BEHR (Note iv) (Note iv)
(K itiv) (Kt iv)
KHOO Kim Cheng 3,800,000 - - - 3,800,000 2.550 21/05/2002  21/05/2003 - 20/05/2008
B %R 2,200,000 - - - 2,200,000 1.600 06/11/2002  06/11/2003 - 05/11/2008
920,000 - - - 920,000 2.125 30/05/2003  30/05/2004 - 29/05/2009
1,400,000 - - - 1,400,000 2.975 30/03/2004  30/03/2005 - 29/03/2010
8,320,000 - - - 8,320,000
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Share Options (continued) BRE 2

Options granted by the Company
Number of underlying shares of the Company
comprised in the options

FARARMCBRE
BRESRZAARGERAHE
Outstanding
Outstanding as at Exercise
as at 31 October price
1 May 2005 Granted Exercised Lapsed 2005  pershare  Date of grant Exercise period
(HK$)
R-Z2%1fF K-Z21f
IR-A +A=1+-H
i & 17 B (i %% HATE SRITRE BREAH TEHR
(%7%)
Directors (continued)
Ex(4)
KWOK Chi Kueng 3,000,000 - - - 3,000,000 2.550 21/05/2002  21/05/2003 - 20/05/2008
Bt 1,080,000 - (540,000) - 540,000 1.600 06/11/2002  06/11/2003 - 05/11/2008
830,000 - - - 830,000 2.125 30/05/2003  30/05/2004 - 29/05/2009
1,000,000 - - - 1,000,000 2.975 30/03/2004  30/03/2005 - 29/03/2010
5,910,000 - (540,000) - 5,370,000
WANG Arthur Minshiang
TaE - 250,000 - - 250,000 2315 14/10/20056  14/10/2006 - 13/10/2011
WOON Yi Teng, Eden - 250,000 - - 250,000 2.315 14/10/2005  14/10/2006 - 13/10/2011
SUE (Note iv) (Note iv)
(K itiv) (Kt
TSE Hau Yin, Aloysius
AMET - 250,000 - - 250,000 2.315 14/10/2005  14/10/2006 - 13/10/2011
Continuous contract 10,494,000 - - (2,234,000) 8,260,000 2.550 21/05/2002  21/05/2003 - 20/05/2008
employees 4,200,000 - (100,000) (240,000) 3,860,000 1.600 06/11/2002  06/11/2003 - 05/11/2008
BESHES 1,810,000 - - - 1,810,000 2.125 30/05/2003  30/05/2004 - 29/05/2009
(Note ii) 8,710,000 - - (800,000) 7,910,000 2.975 30/03/2004  30/03/2005 - 29/03/2010
(K it - 8,750,000 - - 8,750,000 2.315 14/10/2006  14/10/2006 - 13/10/2011
(Note iv) (Note iv)
(K itiv) (Kt

25,214,000 8,750,000 (100,000)  (3,274,000) 30,590,000

Total

At 63,834,000 10,500,000 (640,000)  (3,274,000) 70,420,000
(Note v) (Note iii) (Note v)
(&) (W & i) (K iEv)
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Share Options (continued)

Notes:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

51

The closing price of the shares of the Company as stated in the daily
guotations sheet of The Stock Exchange of Hong Kong Limited (“Stock
Exchange”) immediately before the dates on which the options were granted
were as follows:

BIRE (&)

e

0]

ERBARSIMBRLB([MIFA]) 28 A
BEXRMAINARBARONRERGHABRER D
HERI X SBZWTENT :

Closing price per share immediately
before the date of grant

Date of grant (HK$)
RHBEH EEREBAHAIzERKTE

(&)
21 May 2002 - F#RHA-_+—H 2.600
27 June 2002 —EE_HFXA=-++tH 2.075
6 November 2002 2T -_F+—AXH 1.550
30 May 2003 2.100
30 March 2004 —ZEZTMFE=A=1+H 2.950
14 October 2005 TR F+A+TA 2.300

Employees include employees of the Group and of the subsidiaries of Roly
International Holdings Ltd. (“Roly International”) (other than the Directors)
working under employment contracts with the Group or subsidiaries of Roly
International which are regarded as “continuous contracts” for the purpose of
the Employment Ordinance (Cap. 57, Laws of Hong Kong).

The weighted average closing price of the shares on the trading days
immediately preceding the exercise of the share options was HK$2.66.

These are options entitling to subscribe for shares offered during the period
under review but accepted after the period end date. According to the rules of
the Scheme, these options are taken to be granted on the date of offer of such
options.

The options granted and outstanding as at 31 October 2005 included options
offered during the period under review but accepted after the period end date.

The Company has used the Black-Scholes Model for estimating the fair value
of options granted under the Scheme. The Black-Scholes Model is one of the
commonly used models to estimate the fair value of an option which can be
exercised before the expiry of the option period. The assumptions used in the
calculation are:

(a) Risk-free interest rate — the yield of 4-year Exchange Fund Notes on the
date of grant

(b) Expected volatility of share price — annualised volatility for one year
immediately preceding the date of grant

(c) Expected life of share options — 1.5 - 4.5 years
(d) Expected dividend paid out rate — 40%

The amount written off in the income statement for the six months ended 31
October 2005 was approximately US$221,000 (2004: Nil).

The fair value of options granted during the period using the Black-Scholes
Model was approximately US$889,000 (2004: Nil).

The calculation of the fair value of options using the Black-Scholes Model is
based on various assumptions and is only an estimate. It is possible that the
financial benefit accruing to the option holders may be substantially different
from the value of options calculated.
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(ii)

(iii)

(iv)

(vi)
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Disclosure of Interests

Directors’ interests in shares, underlying shares and
debentures of the Company and its associated corporations
As at 31 October 2005, the interests and short positions of the Directors

and chief executive of the Company in the shares, underlying shares and

debentures of the Company or any of its associated corporations (within

the meaning of Part XV of the Securities and Futures Ordinance (Cap. 571,

Laws of Hong Kong) (“SFQO")) as recorded in the register required to be

kept by the Company under section 352 of the SFO, or were required,

pursuant to the Model Code for Securities Transactions by Directors of

Listed Issuers (“Model Code”) set out in Appendix 10 to the Rules

Governing the Listing of Securities on the Stock Exchange (“Listing

Rules”), to be notified to the Company and the Stock Exchange, were as

follows:

(a) Interests and short positions in the shares of the Company
and its associated corporations

Company/Name
of associated

B E

EERXARIREEEEIE ZRMG - H
ARORESFPZER
R-ZETAFTA=1+—H8B ARQRRIZES
RITHREHERAQRIKEEMEREZE (E&
REBEOETIEZHFRBEGKMN ([EHF K
HIE &0 ]) EXVER) 2R - HBEARG REH
THBBALRARNRAREBEELFRBEGKAE
BNFHEEZECMzER AR » RERE
B PR A Em R BN ([ = R8I B 8% 107
e EMBETAEFTETESFRI S ZBRES
Al ([REFADANEARARA Bz ER
RxRBEWT

(@ REQXARERBEIEZROPZ

BERkRXA

Percentage
shareholding in
the same class of

Number and class securities as at

corporations Name of Directors Capacity of securities 31 October 2005
(Note 1)

R-ZZ2HF

+A=+—-~H

XA R ERERES P

EFEZEB EEpnER g 5 BHHBERER ZBREBDE
(Kfat 1)

Company WANG Lu Yen Beneficial owner 620,000 0.09%
PN/ B d | FEmEB A ordinary shares
E AR
(L)

Company WANG Lu Yen Interest of controlled 437,340,000 65.64%
PiN/NE]! T 1% corporation ordinary shares
REGEE 2 Ew E AR
(Note 2) (L)

(KiaE2)

Company FU Jin Ming, Patrick Beneficial owner 130,000 0.02%
PIN/NE] 1% 1% B9 EmEA A ordinary shares
Rl
(L)

Company KHOO Kim Cheng Beneficial owner 170,000 0.03%
PN/ £ 83 R FEmEB A ordinary shares
T AR

(L)
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Disclosure of Interests (continued)

EERARFARERBEE 2R - A
ERORESD2ESE (8)

Directors’ interests in shares, underlying shares and
debentures of the Company and its associated corporations

(continued)

(@ REAQXARERBEIEZROPZ

EERARE (8)

(a) Interests and short positions in the shares of the Company
and its associated corporations (continued)

Percentage
shareholding in
Company/Name the same class of

of associated Number and class securities as at

corporations Name of Directors Capacity of securities 31 October 2005
(Note 1)

R=-ZZ2HF

+A=+—-~H

XA R ERER RSP

EFEZEB EEpnER g 5 BHHBERER ZBREBDE
(Kfat1)

Company KWOK Chi Kueng Beneficial owner 108,000 0.02%
PN e EmER A ordinary shares
T E R
(L)

Company WANG Arthur Beneficial owner 260,000 0.04%
PN/ Minshiang BEmER A ordinary shares
T G TR
(L)

Roly International WANG Lu Yen Beneficial owner 23,631,000 5.76%
2 5 BB F#E BEmER A ordinary shares
(Note 3) T E R
(K&t 3) (L)

Roly International WANG Lu Yen Interest of spouse 350,000 0.09%
25 BB FHE BE 48 2 # &= ordinary shares
(Note 3) (Note 4) T E R
(K&t 3) (Kt st 4) (L)

Roly International WANG Lu Yen Interest of controlled 121,243,500 29.54%
25 BB T 1% corporation ordinary shares
(Note 3) REGEE 2 R E AR
(Hf 3£ 3) (Note 5) (L

(Kt &t 5)

Roly International FU Jin Ming, Patrick Beneficial owner 3,000,000 0.73%
25 BB 1% f& B BB A ordinary shares
(Note 3) T E R
(K&t 3) (L)
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Disclosure of Interests (continued)

EERARARERBEE 2R - A
BARORESD 2SR (8)

Directors’ interests in shares, underlying shares and
debentures of the Company and its associated corporations

(continued)

(@ REAQXARERBEIEZROPZ

EERARR (8)

(a) Interests and short positions in the shares of the Company
and its associated corporations (continued)

Company/Name
of associated

Number and class

Percentage
shareholding in
the same class of
securities as at

corporations Name of Directors Capacity of securities 31 October 2005
(Note 1)
R=-ZZ2HF
+A=+-~8”
KAT A ERERES P
EFEZEB EEpnER g 5 BHHBERER ZBREBD
(Kfat 1)
Roly International WONG Wai Ming Beneficial owner 130,000 0.03%
25 BB A EmER A ordinary shares
(Note 3) T E R
(Kt et 3) (L)
Roly International KHOO Kim Cheng Beneficial owner 3,522,000 0.86%
2 B BB B 8 = BEXZHEAA ordinary shares
(Note 3) Rl
(Kt et 3) (L)
Roly International KWOK Chi Kueng Beneficial owner 482,000 0.12%
2 5 BB 7D 7 58 BB A ordinary shares
(Note 3) Rl
(K ax3) (L
Byford International WANG Lu Yen Interest of controlled 134,609,990 67.30%
Limited (“Byford”) F1%E corporation ordinary shares
BEEBRAERARA TEGEE 2 ER T @R
(re=1) (Note 7) (L)
(Note 6) (K a£7)
(Kt 6)
Westman Linmark WANG Lu Yen Beneficial owner 2 0.07%
(Thailand) Ltd. TrE EnliA A preference shares
(Note 8) EER
(Kia8) (L

MEEE T FhHRE
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Disclosure of Interests (continued)

EERARFARERBEE 2R - A
ERORESD2ESE (8)

Directors’ interests in shares, underlying shares and
debentures of the Company and its associated corporations

(continued)

(@ REAQXARERBEIEZROPZ

EERARE (8)

(a) Interests and short positions in the shares of the Company
and its associated corporations (continued)

Company/Name
of associated

Number and class

Percentage
shareholding in
the same class of
securities as at

corporations Name of Directors Capacity of securities 31 October 2005
(Note 1)

R=-ZZ2HF

+A=+-~8”

KAT A ERER RSP

EFEZEB EEpnER g 5 BHHBERER ZBREBDE
(Kfat1)

Westman Linmark Steven Julien Beneficial owner 1 0.03%
(Thailand) Ltd. FENIGER BEmER A preference share
(Note 8) 3B fAr #E BER
(K&t 8) (L)

Westman Linmark FU Jin Ming, Patrick Beneficial owner 1 0.03%
(Thailand) Ltd. & (&8 EniA A preference share
(Note 8) BEEK
(K&t 8) (L)

Westman Linmark KHOO Kim Cheng Beneficial owner 1 0.03%
(Thailand) Ltd. BB 8 °R EniA A preference share
(Note 8) i
(Kiat8) (L

Westman Linmark KWOK Chi Kueng Beneficial owner 1 0.03%
(Thailand) Ltd. 2058 ExmEB A preference share
(Note 8) BEERK
(K&t 8) (L)
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Disclosure of Interests (continued)

Directors’ interests in shares, underlying shares and
debentures of the Company and its associated corporations

(continued)

(a) Interests and short positions in the shares of the Company
and its associated corporations (continued)

Notes:

(1)

2)

4)

(5)

(7)

(8)

The letter “L” represents the Director’s interests in the shares.

As at 31 October 2005, Mr. WANG Lu Yen, Mrs. WANG LIAW Bin Bin, his
wife, and Megastar Holdings Limited, a company controlled by Mr.
WANG Lu Yen, held approximately 35.39% of the issued share capital of
Roly International. Mr. WANG Lu Yen is thus deemed, by virtue of the
SFO, to be interested in all the shares of the Company in which Roly
International is interested.

As at 31 October 2005, Roly International, the ultimate holding company
of the Company, through RGS Holdings Limited, held 437,340,000
shares, representing approximately 65.64% of the issued share capital
of the Company. As at 31 October 2005, the issued share capital of Roly
International was US$41,039,476.40 divided into 410,394,764 shares of
US$0.10 each.

These shares in Roly International were held by Mrs. WANG LIAW Bin
Bin, the wife of Mr. WANG Lu Yen.

These shares in Roly International were held by Megastar Holdings
Limited, the entire issued share capital of which is owned by Mr. WANG
Lu Yen. Mr. WANG Lu Yen is a director of Megastar Holdings Limited.

As at 31 October 2005, Roly International, the ultimate holding company
of the Company, through Pacific Genius Group Limited (“PGGL"), held
134,609,990 shares, representing approximately 67.30% of the issued
share capital of Byford. By virtue of Mr. WANG Lu Yen’s interest and
deemed interest in Roly International as more particularly described in
Note 2 above, Mr. WANG Lu Yen is deemed, by virtue of the SFO, to be
interested in all the shares of Byford in which Roly International is
interested. As at 31 October 2005, the issued share capital of Byford is
HK$2,000,000 divided into 200,000,000 shares of HK$0.01 each.

These shares in Byford were held by PGGL, the entire issued share
capital of which is owned by Roly International.

Westman Linmark (Thailand) Ltd. is a subsidiary of the Company. As at
31 October 2005, the issued share capital of Westman Linmark
(Thailand) Ltd. was 12,000,000 Baht divided into 2,940 ordinary shares
of 2,000 Baht each and 3,060 preference shares of 2,000 Baht each.

EEEE (&)

EERARARERBEE 2R - A
BARORESD 2SR (8)

(@ REAQXARERBEIEZROPZ

Wi RHAR (&)

ER
(1) TL i ERBG 2 B -

2) RZZETRF+A=+—8 THBEL
SEREZTEWW LTI RBEIHREE
A BT 5 Il 2 A 7] Megastar Holdings Limited
EHRBEZHBIBRE EITRAL35.39% °
Bt RBEZEAFZRBEGRN - 5B E
FHERBEE N 2REBEERMBEARER
ZARRARRGO Pz R o

B) RZTEERAF+A=+—H AXxRAZ
BRER ”’\7£WIVX}£@RGSHoIdmgs
Limited ¥ & 437,340,0008% f& 17 - 154‘
AIE BT AL6564% M _TETHE
+A=Z+—HB 2EBEBRZEBITRA
/41,039,476.40F 7T © 5 A410,394,7640%
SREECIOETLZKRG -

@) ZE2REERAMIREALEZSET
B LTS -

(5) Z %2 BB % B Megastar Holdings
Limited¥ A& * Megastar Holdings Limited
ZEREEBITRABEIRBEEERSE -
F 1% B 55 4 & Megastar Holdings Limited
Z2EE -

(6) EA_-\,7£¢+H +—8 &2
B4 Til‘ilﬁ%‘iiﬁiﬂPacmcGemus
Group Limited( [PGGL]) # & 134,609,990
BEERD  HEBDETRAG7.30% -
EFI??%%E%E&?WE?%%E:{W
B rED (FFR EXHED  MRIEE
FREBERN  THRBLERRBERE
BEREERS 2B EROTHES
ﬁ/‘é/WﬁA:?gﬁiJrﬁ +—HB BB
2 B TR A A&2,000,0008 7T 0 9 A
200,000,0004% = i% E{E0.0178& T 2 B o °

(7) ZEBERHAPGELIEE - PGGLZ 2
MERTRABZHBERES -

(8) Westman Linmark (Thailand) Ltd. A& A& 2
AZHERR - R_ZETERF+ A=
— H » Westman Linmark (Thailand) Ltd.
2 BEITIRAA12,000, OOO,J\% © 552,940
f& AR EE2,000% 8k 2 Fi@mAR - LA KR3,060
% & B% M {8 2,000% & 2 & £ % -
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Disclosure of Interests (continued)

Directors’ interests in shares, underlying shares and
debentures of the Company and its associated corporations

(continued)

(b) Interests and short positions in the underlying shares of
the Company and its associated corporations

Company/
Name of associated

EEEE (&)

EERARFARERBEE 2R - A
ERORESD2ESE (8)

hzEmK

(b) REAQXARENBEE 2 EHBERD

RE
Number of
underlying

shares comprised in

corporations Name of Directors Capacity the options and warrants
(Notes 1 and 2)
BRERIBERIRZ
A A HERGHE
EFEZ BB EsnE g 4% (M aE1k2)
Company Steven Julien FENIGER Beneficial owner 17,760,000 (L)
PN DN RS BExHEERA
Company FU Jin Ming, Patrick Beneficial owner 6,630,000 (L)
KA A 1% 1% B8 EmEE A
Company WONG Wai Ming Beneficial owner 1,000,000 (L)
PNYNES] = (2 5 BExHEERA (Note 3)
(M7 3)
Company KHOO Kim Cheng Beneficial owner 8,320,000 (L)
PIN/NE] B 8 °R E=mEE A
Company KWOK Chi Kueng Beneficial owner 5,370,000 (L)
PN 2D = 58 Exm#EA
Company WANG Arthur Minshiang Beneficial owner 250,000 (L)
¥IN/NE] F G E=mEE A
Company WOON Yi Teng, Eden Beneficial owner 250,000 (L)
PIN/NE] HUAE ExEEEA (Note 3)
(M7 3)
Company TSE Hau Yin, Aloysius Beneficial owner 250,000 (L)
¥IN/NE] ;HELT EmEE A

Roly International
ENAEUS

Roly International

2 BB

WANG Lu Yen
TH%HE

WANG Lu Yen
F#E
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EEEAA

Interest of spouse

B 2 #E a5

6,650,000 (L)
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Disclosure of Interests (continued)

Directors’ interests in shares, underlying shares and
debentures of the Company and its associated corporations

(continued)

(b) Interests and short positions in the underlying shares of
the Company and its associated corporations (continued)

(c)

EEEE (&)
EEREAATIREEBEIE 2R G - 1
EROREFPZER (&)

(b) A RDTREAAHEEZ ARG
MY EBERKA ()

Company/ Number of underlying

Name of associated shares comprised in

corporations Name of Directors Capacity the options and warrants

(Notes 1 and 2)

BRERIBRERIRZ

A7 HEBE RS HE

EZEZER EEHE g % (KraE1k2)

Roly International WANG Lu Yen Interest of controlled corporation 30,310,875 (L)
A= F 5 E REHDEE 2 Ew

Roly International
ENAES

Roly International

2 BB

Roly International
ENAES

Roly International

2 BB

Notes:

(1) The letter “L” represents the Directors’ interests in the shares.

(2) Details of the above underlying shares are set out in the paragraph
headed “Directors’ rights to acquire shares or debentures”.

(3) These are options entitling to subscribe for shares offered during the
period under review but accepted after the period end date. According
to the rules of the Scheme, these options are taken to be granted on the

Steven Julien FENIGER

3B i i1

FU Jin Ming, Patrick
1% f& 87

KHOO Kim Cheng
B 88 7R

KWOK Chi Kueng

3B o

date of offer of such options.

Interests and short positions in the debentures of the
Company and its associated corporations

As at 31 October 2005, none of the Directors and chief executive of
the Company had interests or short positions in the debentures of the
Company and its associated corporations as recorded in the register
required to be kept by the Company under section 352 of the SFO or
as otherwise notified to the Company and the Stock Exchange

pursuant to the Model Code.

Beneficial owner 1,150,000 (L)

EEZEAA

Beneficial owner 750,000 (L)

BB A

Beneficial owner 7,243,000 (L)

EEZEAA

Beneficial owner

BB A

161,250 (L)

M iz -
1) TUDEEERED Z#R -

(2) LdMEkhzFERREZTBERD
HEHFZEMN] -

(3) LFARRBEMN ZERERADES
ANERE - EXRHEEERRERER -
REBZAEZHA  ZEBERERRS
RELEEHNARD -

() REAQXARENBEE 2BESFPZ
BERXA
RZZETHRFTA=Z+—H  EA2aAzZ
EERTRAHBERARA REBE
FEzEFPREAERELARNRRAREE
HFRMERAEIGTFE 2 E LM
@mEAXRR  ARBFETYAME AR
ARBRZERIARR °
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Disclosure of Interests (continued)

Directors’ rights to acquire shares or debentures

(a)

59

Movement of the options granted by the Company to the Directors
under the Scheme during the period under review was set out in the
paragraph headed “Share Options” above.

Pursuant to the Roly’s Scheme, the Directors and employees of the
Group may, at the discretion of the directors of Roly International, the
ultimate holding company of the Company, be granted options to
subscribe for shares of Roly International. Movement of the options
granted by Roly International to the Directors during the period under

review was as follows:

Options granted by Roly
International
Number of underlying shares of
Roly International
comprised in the options

EEEE (&)

EEREROTEFZER
(@) AABARACEHNEAREZERTE
FCRREZEY  HN EXBRE]—

B e

(b) BEREE  FERAEEERTRA
ARBEKERATABREFHER
T 1 R R 05 B AR
RABESHANZABERETEE B
BEEBHMT :

THEBRRHCBRE
BRESRZZ2HBER
HEROHE
Outstanding Exercise
Name of as at 1 May 2005 price
Directors Date of grant and 31 October 2005 per share Exercise period
(US$)
R-ZZHRFEHEA—H
kR=-—ZZAF+A=+—H
ESnE BB H i R AT E BRITEE TEHR
(%)
WANG Lu Yen 23/08/2004 1,600,000 0.248 23/08/2005 - 22/08/2010
FE
Steven Julien FENIGER 22/11/2002 600,000 0.138 22/11/2003 - 21/11/2008
BEH 30/03/2004 200,000 0.321 30/03/2005 - 29/03/2010
800,000
KHOO Kim Cheng 07/03/2002 2,000,000 0.130 07/03/2004 - 06/03/2010
B 88 °R 22/11/2002 1,500,000 0.138 22/11/2003 - 21/11/2008
09/05/2003 2,000,000 0.151 09/05/2004 - 08/05/2009
30/03/2004 1,200,000 0.321 30/03/2005 - 29/03/2010

6,700,000
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Disclosure of Interests (continued)

Directors’ rights to acquire shares or debentures (continued)

(c)

On 29 April 2004, Roly International issued bonus warrants carrying (c)
the right to subscribe for new ordinary shares of US$0.10 each in the
capital of Roly International to its shareholders whose names were on
the register of members of Roly International as at 26 April 2004 on
the basis of one bonus warrant for every four existing ordinary shares
of Roly International held by them. Each bonus warrant entitles the
holder to subscribe for one new share at the exercise price of S$0.75
at any time during the period commencing on 29 April 2004 and
expiring on 28 April 2009. Particulars of the warrants issued to the
Directors and remained outstanding as at 31 October 2005 were as

follows:

EEEE (&)

EEREROTEFZERN (&)

RZZTETEWNFOA=-FTAA 2HEK
BTANBRERF T TN FINAZ
+TARBRVNZHBEEREAMRE
AFREEEHNERE2BEBRAF
BREBOIOCETZHLBR Z2EF - &
%ﬁ@ﬁ ZHBEBRRELT AR - A&
— AR RRIEE o T4 F RIAE
3ﬂ1hﬁAv ETEMFMA=t+ AN
HEZZZAFMNAZF+N\NBHHA - KU
TEEO7SH M TR — R’ - B =
TERFE+A=1+—HB EECEZT
MEATEZRBREEFFBET -

Warrants issued by Roly International

Number of underlying shares of Roly International

Name of Directors Capacity outstanding as at 1 May 2005 and 31 October 2005
PHEBRRTZARER
R-EERFHEA—HR=-ZEZEHEF+HA=+—8H
EEHE 54 MARTEZHEBZEERKROGE AR
WANG Lu Yen Beneficial owner 5,050,000
F#%E BB A
Interest of spouse (Note 1) 87,500
BB wm (A1)
Interest of controlled corporation (Note 2) 30,310,875
THEE s (M it2)
Steven Julien FENIGER Beneficial owner 350,000
PeRER:t EmEB A
FU Jin Ming, Patrick Beneficial owner 750,000
1% f& B BB A
KHOO Kim Cheng Beneficial owner 543,000
Ef 88 R Ean#EA
KWOK Chi Kueng Beneficial owner 161,250

2B 8

Notes:

ERERA

GER

(1) These warrants in Roly International were held by Mrs. WANG LIAW Bin 0
Bin, the wife of Mr. WANG Lu Yen.

(2) These warrants in Roly International were held by Megastar Holdings @)
Limited, the entire issued share capital of which is owned by Mr. WANG
Lu Yen. Mr. WANG Lu Yen is a director of Megastar Holdings Limited.

ZEZHEBRRBREZAIRBEREZETE
ﬁ/ﬁ/ﬁi?ﬂ‘ﬁ

7% % 2 BB R R AR 4 78 # Megastar Holdings
Limited ¥ & -+ Megastar Holdings Limited Z &
WEBTRABEREEEES - THRESLE
/& Megastar Holdings Limited & = -
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Disclosure of Interests (continued)

Directors’ rights to acquire shares or debentures (continued)

Other than as disclosed above, at no time during the period under review
was the Company, or any of its holding companies, fellow subsidiaries or
subsidiaries a party to any arrangements to enable the Directors to acquire
benefits by means of the acquisition of shares in, or debentures of, the

Company or any other body corporate.

Substantial shareholders and other persons who are required
to disclose their interests pursuant to Part XV of the SFO

(a) Substantial shareholders of the Company
As at 31 October 2005, the following shareholders (other than the
Directors and chief executive of the Company whose interests and
short positions in the shares and underlying shares of the Company
are set out above) had interests or short positions in the shares and
underlying shares of the Company as recorded in the register

required to be kept by the Company under section 336 of the SFO:

EEEE (&)

ESREROREZ2EAN (8)

BR EXATEE SN - AR E R AR
ARAIREEMERAR  REMBRAR
WEBRARABMEL BT UEAZHAEESRT
FE BB A R AR ] H At K B2 B ) S E
i R a8

FERRRARERE S R E KHXVE
RERScEBEZ2EMAL

(@ ZRAZEXTERR
RZZEZTRF+A=1+—H  TIKRRE
(AR AR R 2 By R 48 Bl B0 2 #E st &%
RREHENEXZARREZTRITHA
BRI RARB 2 By RAARER G+ %
BALARRRREZEZRBMEKHE
BeHEHFE2ERMzERIRAE ¢

Approximate
percentage of

Number of shares interest as at
Name of substantial shareholders Capacity of the Company held 31 October 2005
(Note 1)
R=-ZZBZERF
+BA=+—8
FERRERB g% BEZEALARRBEE ZHARRZBEIH
(K et 1)
RGS Holdings Limited Beneficial owner 437,340,000 (L) 65.64%
BB A
Roly International Interest of controlled corporation 437,340,000 (L) 65.64%
25 B R RESEBR 2=
(Note 2)
(Kt i#2)
Arisaig Greater China Fund Limited Beneficial owner 56,254,000 (L) 8.44%
BExEER A
Arisaig Partners (Mauritius) Limited Investment manager 56,254,000 (L) 8.44%
(Note 3) BE I
(K aE3)
Lindsay William Ernest COOPER Interest of controlled corporation 56,254,000 (L) 8.44%
(Note 4) ZEHEBR ZE =
(B 3 4)
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Disclosure of Interests (continued)

Substantial shareholders and other persons who are required
to disclose their interests pursuant to Part XV of the SFO

(continued)

(a) Substantial shareholders of the Company (continued)

Notes:

1. The letter “L” represents the entity’s interests in the shares.

2. The entire issued share capital of RGS Holdings Limited is owned by

Roly International.

3. Arisaig Partners (Mauritius) Limited is the fund manager of Arisaig

Greater China Fund Limited.

4. Mr. Lindsay William Ernest COOPER owns 100% interest in Madeleine
Ltd which in turn owns 33.33% interest in Arisaig Partners (Holdings)
Ltd. Arisaig Partners (Holdings) Ltd, through its wholly owned subsidiary
Arisaig Partners (BVI) Limited, owns 100% interest in Arisaig Partners

(Mauritius) Limited.

(b) Other persons who are required to disclose their interests

pursuant to Part XV of the SFO

Save as disclosed in the paragraph headed “Directors’ interests in
shares, underlying shares and debentures of the Company and its
associated corporations” and paragraph (a) above, as at 31 October
2005, no other person had interests or short positions in the shares
and underlying shares of the Company which are required to be
recorded in the register required to be kept by the Company under

section 336 of the SFO.

EEEE (&)

FERRRAREREZ KB EKHXVE
RERS EBZ2HEMAL (8)

(@ FRAZEERRE (£)

Wi
L U EEBRBRD 2 M -

2. RGS Holdings Limited 2 2 &B & % 17 f% 74~
THEBBEEES -

3. Arisaig Partners (Mauritius) Limited AArisaig
Greater China Fund Limited 2 B & 4 38 o

4. Lindsay William Ernest COOPER % 4 # &
Madeleine Ltd 2 100%# = * i Madeleine
Ltd 8! # & Arisaig Partners (Holdings) Ltd 2
33.33% 1 7 ° Arisaig Partners (Holdings) Ltd
%8 E 2 & W B A Al Arisaig Partners (BVI)
Limited ¥ & Arisaig Partners (Mauritius)
Limited 2 100%# # °

b) REZFRYEERAEXVHBARE
BmzHMAL
BRIZEERARAREBBAE 2D
HERDRESF 2EE] —B R EXE
@BAEEEN R_TZRAFTA=
T—RB BEEMALIRARRZEN
REEROTPEAEATAARRRRER
HFRBMEGRIIEIB6KRFE 2 ELM 2

3L K AN
WEOAR °

MHEEEM-_TTAFRERE 62




Other Information
HiE R

Interim Dividend

The Directors have declared the payment of an interim dividend of 2.70
HK cents per share in respect of the six months ended 31 October 2005
and such interim dividend will be paid on or about 12 January 2006 in
cash to shareholders whose names appear on the register of members of
the Company on 5 January 2006.

Closure of Register of Members

The register of members of the Company will be closed from 3 January
2006 to 5 January 2006, both days inclusive. In order to qualify for the
interim dividend, all completed transfer forms accompanied by the
relevant share certificates must be lodged with the Hong Kong branch
share registrar of the Company, Standard Registrars Limited of Ground
Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road,
Wanchai, Hong Kong not later than 4.30 p.m. on 30 December 2005.

Purchase, Sale or Redemption of Shares
Neither the Company, nor any of its subsidiaries purchased, sold or
redeemed any of the Company’s shares during the period under review.

Review of Results

The unaudited results of the Group for the six months ended 31 October
2005 have been reviewed by the external auditors of the Company in
accordance with Statement of Auditing Standards No. 700 “Engagements
to Review Interim Financial Reports” issued by the Hong Kong Institute of
Certified Public Accountants. The audit committee, comprising the three
independent non-executive Directors referred to below, has reviewed with
management and the Company’s external auditors the accounting principles
and practices adopted by the Group and discussed auditing, internal
control and financial reporting matters. The audit committee has also
discussed with the external auditors the interim audit committee report
issued by the external auditors in relation to their review of the Company’s
interim financial report.

The audit committee has also reviewed the terms and conditions of

connected transactions of the Company took place during the period
under review.
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RERE
EXgCERBE_TTRAFTA=1T—H
IERMER 2 Bl B AR 2.708 L - BRI+ 5
REFSR -_ZEERNF-—A+-_HHZBRE
NBEZERNT -_ZETERF-ARBRIAR
AR AR -

EEnEROMBFELRTFE
AABBEH_ZTEENF-—A=ZRAE-_ZEEAN
F—AAA (EREMBBREERN) BERER
MBFELFE BRENKERPHRE
R EETRAF+_A=+HTTFEE=F
SR BFIBEZZAPRBRERBHARE
RKRXARBZEEBRMDBFPER D EIZEL
HFERAERDR WU AFTBEFELITE
565 R RIT B E R LT o

ASSN

N

BEESEE RS
RAE SR - AR A REEE B2 RE
BEENBEEADAEABREG o
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Corporate Governance

The Company has adopted most of the Code Provisions as stated in
Appendix 14 to the Listing Rules as the Code on Corporate Governance
Practices (“Code”) of the Company.

During the six months ended 31 October 2005, the Company has
complied with the Code Provisions of the Code, except for the following
deviations:

1. Code Provision B.1.3
The terms of reference of the remuneration committee were in
compliance with the Code Provisions except modifications have been
made to Code Provision B.1.3 (a) such that the remuneration
committee has the power to do such things and to approve all matters
in relation to compensation regarding all the Directors and the senior
management of the Group in accordance with the terms and
conditions of their respective agreement/contract with the Company,
or as the case may be, the relevant subsidiary of the Company and
Code Provision B.1.3 (b) has been deleted. In addition, the
remuneration committee is also delegated to exercise all the powers

of the Board in relation to the share option scheme of the Company.

Management considers that the remuneration committee can better
serve its functions under the modified terms of reference of the
remuneration committee set out above (“Modified Terms”) as its
duties under the Modified Terms are more extensive and onerous
than those prescribed in the Code Provisions. The Company therefore
proposes that the remuneration committee shall continue to abide by

the provisions of the Modified Terms in the future.

2. Code Provision B.1.4

Code Provision B.1.4 provides that the remuneration committee
should make available its terms of reference, explaining its role and
the authority delegated to it by the Board. The terms of reference of
the remuneration committee are available for inspection upon request
at the Company’s head office and principal place of business in Hong
Kong and will be posted on the Company’s website by the end of the
current financial year.
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Other Information
HiE R

Corporate Governance (continued)

3.

Code Provision C.3.4

Code Provision C.3.4 provides that the audit committee should make
available its terms of reference, explaining its role and the authority
delegated to it by the Board. The terms of reference of the audit
committee are available for inspection upon request at the Company’s
head office and principal place of business in Hong Kong and will be
posted on the Company’s website by the end of the current financial
year.

Code Provision E.1.2

Code Provision E.1.2 provides that the chairman of the Board should
attend the annual general meeting of the Company. It has always
been the intention of the Company to comply with this Code
Provision. However, due to unexpected business commitment, Mr.
WANG Lu Yen, the chairman of the Board, was unable to attend the
annual general meeting of the Company held on 19 August 2005.

Model Code for Securities Transactions by Directors of
Listed Issuers
The Company has adopted the Model Code. Having made specific enquiry

of all Directors, all Directors confirmed that they had complied with the

required standards set out in the Model Code regarding directors’

securities transactions throughout the six months ended 31 October 2005.

By Order of the Board

WANG Lu Yen
Chairman

Hong Kong, 14 December 2005
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Corporate Information
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Executive Directors

WANG Lu Yen (Chairman)

Steven Julien FENIGER (Chief Executive Officer)
FU Jin Ming, Patrick

WONG Wai Ming

KHOO Kim Cheng

KWOK Chi Kueng

Independent Non-Executive Directors
WANG Arthur Minshiang

WOON Yi Teng, Eden

TSE Hau Yin, Aloysius

Audit Committee

WANG Arthur Minshiang (Chairman of the Committee)
WOON Yi Teng, Eden

TSE Hau Yin, Aloysius

Qualified Accountant
KWOK Chi Kueng

Company Secretary
CHEUNG Hoi Yin, Brenda

Registered Office
Clarendon House, 2 Church Street,
Hamilton HM 11, Bermuda

Head Office and Principal Place of Business in
Hong Kong

20th Floor, Office Tower One, The Harbourfront,

18 Tak Fung Street, Hunghom, Kowloon, Hong Kong

Principal Share Registrar and Transfer Office
The Bank of Bermuda Limited

6 Front Street,

Hamilton HM 11, Bermuda

Hong Kong Branch Share Registrar and
Transfer Office

Standard Registrars Limited

Ground Floor, Bank of East Asia Harbour View Centre,
56 Gloucester Road, Wanchai, Hong Kong

(up to 31 December 2005)

26th Floor, Tesbury Centre, 28 Queen’s Road East,
Wanchai, Hong Kong

(with effect from 3 January 2006)

Auditors
PricewaterhouseCoopers
Certified Public Accountants
22nd Floor, Prince’s Building,
Central, Hong Kong
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Corporate Information
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Principal Bankers FEFTRBIT

The Hongkong and Shanghai Banking Corporation Limited BEELBEZRITERAA
2nd Floor, HSBC Building Mong Kok, EBNET ABIBE673H
673 Nathan Road, Mong Kok, Kowloon, Hong Kong TAEZXNE2E

Standard Chartered Bank (Hong Kong) Limited BITHRT(BHE) R A A
11th Floor, Standard Chartered Bank Building, BEBESHEBER LI LA

4-4A Des Voeux Road Central, Hong Kong BITIRITRELLE

Citibank, N.A. TE SR 17

44th Floor, Citibank Tower, Citibank Plaza, HFEPIRIEEE 3

3 Garden Road, Central, Hong Kong TEHR SR 17 & 35 1E HE IR 17 K B 444&
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Shareholder Information
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Listing Listed on the Main Board of
The Stock Exchange of Hong Kong
Limited since 10 May 2002

Stock Code : 9156

Board Lot 2,000

Par Value US$0.02

Trading Currency  : HK$

Shareholder Services
For enquiries about share transfer and registration, please

contact the Company’s Hong Kong branch share registrar:

Standard Registrars Limited

Ground Floor, Bank of East Asia Harbour View Centre,
56 Gloucester Road, Wanchai, Hong Kong

(up to 31 December 2005)

26th Floor, Tesbury Centre, 28 Queen’s Road East,
Wanchai, Hong Kong

(with effect from 3 January 2006)

(852) 2980 1768

(852) 2528 3158

Telephone

Facsimile

Holders of the Company’s shares should notify the Hong Kong
branch share registrar promptly of any change of addresses.

Investor Relations

For enquiries relating to investor relations, please contact:

Strategic Financial Relations Limited
Unit A, 29th Floor, Admiralty Centre I,
18 Harcourt Road, Hong Kong

(852) 2527 0490
(852) 2804 2789

Telephone

Facsimile
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LINMARK GROUP LIMITED
MEKERRQF *

(Incorporated in Bermuda with limited liability)
(RBEREAMKZ 2 ERAR)

20th Floor, Office Tower One, The Harbourfront,

18 Tak Fung Street, Hunghom, Kowloon, Hong Kong
BRNEAWEEE 1858 ERES —FE 201

Tel |5E: (852) 2734 0888

Fax {E&: (852) 2721 6554

http://www.linmark.com
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