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This circular includes particulars given in compliance with the Listing Rules for the

purpose of giving information with regard to the Group. The Directors collectively and

individually accept full responsibility for the accuracy of the information contained in this

circular and confirm, having made all reasonable enquiries, that to the best of their knowledge

and belief, there are no other facts the omission of which would make any statement herein

misleading.

RESPONSIBILITY STATEMENT
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In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

“Annual General Meeting” the forthcoming annual general meeting of the Company

to be held at Cliftons, Level 33, 9 Queen’s Road Central,

Hong Kong, on Monday, 24 September 2007 at 3:00 p.m.,

notice of which is set out on pages 16 to 20 of this

circular

“associate(s)” has the same meaning as defined in the Listing Rules

“Board” the board of Directors

“Bye-laws” the bye-laws of the Company adopted pursuant to the

written resolution of the then sole Shareholder passed on

22 April 2002 and amended pursuant to special

resolutions passed at the Company’s annual general

meeting held on 16 August 2004 and 23 August 2006

respectively

“Company” Linmark Group Limited, a company incorporated in

Bermuda with limited liability and the Shares of which

are listed on the Main Board of the Stock Exchange

“Directors” directors of the Company

“Extension Mandate” an authorisation to extend the Share Issue Mandate by an

amount representing the aggregate nominal amount of the

Shares repurchased under the Repurchase Mandate

“Group” the Company and its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the

People’s Republic of China

“Latest Practicable Date” 24 August 2007, being the latest practicable date prior to

the printing of this circular for ascertaining certain

information contained herein

“Listing Rules” the Rules Governing the Listing of Securities on the

Stock Exchange

DEFINITIONS
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“Repurchase Mandate” a general and unconditional mandate to the Directors to

enable them to purchase Shares of an aggregate nominal

amount of up to 10% of the aggregate nominal amount of

the share capital of the Company in issue as at the date of

passing the relevant resolution

“SFO” Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong)

“Share(s)” share(s) of US$0.02 each in the share capital of the

Company

“Shareholder(s)” holder(s) for the time being of the Share(s)

“Share Issue Mandate” a general and unconditional mandate to the Directors to

exercise the power of the Company to allot, issue or

otherwise deal with new Shares of an aggregate nominal

amount of up to 20% of the aggregate nominal amount of

the share capital of the Company in issue as at the date of

passing the relevant resolution

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“HK$” and “cents” Hong Kong dollars and cents respectively

“US$” United States dollars

“%” per cent.
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30 August 2007

To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,
RE-ELECTION OF DIRECTORS AND

NOTICE OF THE ANNUAL GENERAL MEETING

INTRODUCTION

The primary purposes of this circular are to provide you information regarding the

resolutions to be proposed at the Annual General Meeting and to give you notice of the Annual

General Meeting. Resolutions to be proposed at the Annual General Meeting include, among

other businesses, ordinary resolutions for the approval of the re-election of retiring Directors,

the grant of the Share Issue Mandate, the Repurchase Mandate and the Extension Mandate to

the Directors.

Note: Dr. WOON Yi Teng, Eden tendered his resignation which will take effect on 31 August 2007.

LETTER FROM THE BOARD
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GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

At the annual general meeting of the Company held on 23 August 2006, the Directors

were granted a general mandate to allot, issue and deal with Shares and a general mandate to

purchase Shares on the Stock Exchange. These mandates will expire at the conclusion of the

Annual General Meeting. As at the Latest Practicable Date, no Shares have been issued or

repurchased pursuant to these mandates. At the Annual General Meeting, among other

businesses, resolutions will be proposed to grant the Share Issue Mandate, the Repurchase

Mandate and the Extension Mandate to the Directors.

Subject to the passing of the proposed resolution for the grant of the Share Issue Mandate

and on the basis that no Shares are issued or repurchased by the Company during the period

between the Latest Practicable Date and the date of the Annual General Meeting, the Company

will be allowed under the Share Issue Mandate to issue up to a maximum of 134,184,001

Shares, being 20% of the issued share capital of the Company as at the Latest Practicable Date.

Each of the Share Issue Mandate, the Repurchase Mandate and the Extension Mandate

will continue in force until the conclusion of the annual general meeting of the Company next

following the Annual General Meeting or any earlier date as referred to in resolutions

numbered 5 and 6 set out in the notice of the Annual General Meeting.

Under the Listing Rules, the Company is required to give to the Shareholders an

explanatory statement containing all information reasonably necessary to enable them to make

an informed decision on whether to vote for or against the resolution to grant to the Directors

the Repurchase Mandate. The explanatory statement required by the Listing Rules is set out in

Appendix I to this circular.

RE-ELECTION OF DIRECTORS

Mr. WONG Wai Ming, Mr. WANG Arthur Minshiang and Mr. TSE Hau Yin, Aloysius, in

accordance with Bye-laws 87(1) and 87(2) of the Bye-laws, and Mr. KWOK Tai Ki and Mr.

Gregory Scott LEONG in accordance with Bye-law 86(2) of the Bye-laws, will retire at the

Annual General Meeting and being eligible, offer themselves for re-election. Details of the

retiring Directors that required to be disclosed under the Listing Rules are set out in Appendix

II to this circular.

ANNUAL GENERAL MEETING

Set out on pages 16 to 20 of this circular is a notice convening the Annual General

Meeting at which, among other businesses, resolutions will be proposed to approve the

re-election of the retiring Directors, the grant of the Share Issue Mandate, the Repurchase

Mandate and the Extension Mandate to the Directors. A form of proxy for use at the Annual

General Meeting is enclosed with this circular.

LETTER FROM THE BOARD
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ACTION TO BE TAKEN

Whether or not you intend to attend the Annual General Meeting, you are requested to

complete and return the accompanying form of proxy in accordance with the instructions

printed thereon to the Company’s branch share registrar in Hong Kong, Tricor Standard

Limited (formerly known as Standard Registrars Limited) of 26th Floor, Tesbury Centre, 28

Queen’s Road East, Wanchai, Hong Kong, as soon as possible and in any event not less than

48 hours before the time appointed for holding the Annual General Meeting or any adjournment

thereof (as the case may be). Completion and return of the form of proxy will not preclude you

from attending and voting in person at the Annual General Meeting or any adjournment thereof

(as the case may be) if you so wish.

RECOMMENDATION

The Directors consider that the re-election of the retiring Directors, the grant of the Share

Issue Mandate, the Repurchase Mandate and the Extension Mandate to the Directors are in the

best interests of the Company and the Shareholders and recommend the Shareholders to vote

in favour of the resolutions set out in the notice of the Annual General Meeting.

PROCEDURE TO DEMAND FOR A POLL AT GENERAL MEETINGS

Pursuant to Bye-law 66 of the Bye-laws, a resolution put to the vote of any general

meeting shall be decided on a show of hands unless (before or on the declaration of the result

of the show of hands or on the withdrawal of any other demand for a poll) a poll is demanded:

(a) by the chairman of the meeting; or

(b) by at least three Shareholders present in person (or in the case of a Shareholder

being a corporation by its duly authorised representative) or by proxy for the time

being entitled to vote at the meeting; or

(c) by a Shareholder or Shareholders present in person (or in the case of a Shareholder

being a corporation by its duly authorised representative) or by proxy and

representing not less than one-tenth of the total voting rights of all Shareholders

having the right to vote at the meeting; or

(d) by a Shareholder or Shareholders present in person (or in the case of a Shareholder

being a corporation by its duly authorised representative) or by proxy and holding

Shares in the Company conferring a right to vote at the meeting being Shares on

which an aggregate sum has been paid up equal to not less than one-tenth of the total

sum paid up on all the Shares conferring that right.

LETTER FROM THE BOARD
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ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the Appendices to this

circular and the notice of the Annual General Meeting.

Yours faithfully

For and on behalf of the Board

WANG Lu Yen
Chairman

LETTER FROM THE BOARD
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This Appendix serves as an explanatory statement, as required by the Listing Rules, to

provide requisite information to you to make an informed decision whether to vote for or

against the resolution to approve the grant of the Repurchase Mandate to the Directors at the

Annual General Meeting.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company was

US$13,418,400 comprising 670,920,009 Shares.

Subject to the passing of the proposed resolution for the grant of the Repurchase Mandate

and on the basis that no Shares are issued or repurchased by the Company during the period

between the Latest Practicable Date and the date of the Annual General Meeting, the Company

will be allowed under the Repurchase Mandate to repurchase up to a maximum of 67,092,000

Shares, being 10% of the issued share capital of the Company as at the Latest Practicable Date.

2. REASONS FOR THE REPURCHASE

The Directors believe that it is in the best interests of the Company and the Shareholders

for the Directors to have a general authority from the Shareholders to enable the Company to

repurchase its Shares on the Stock Exchange. Such repurchases may, depending on market

conditions and funding arrangements at the time, lead to an enhancement of the net asset value

per Share and/or earnings per Share and will only be made when the Directors believe that such

repurchases of Shares will benefit the Company and the Shareholders.

3. FUNDING OF REPURCASES

In repurchasing Shares, the Company may only apply funds legally available for such

purpose in accordance with the Bye-laws, the Listing Rules and the applicable laws of

Bermuda.

Taking into account the current working capital position of the Company, the Directors

consider that, if the Repurchase Mandate were to be exercised in full, it might have a material

adverse effect on the working capital and/or the gearing position of the Company as compared

with the position as at 30 April 2007, being the date of its latest audited consolidated financial

statements were made up to. However, the Directors do not intend to make any repurchases to

such an extent as would, in the circumstances, have a material adverse effect on the working

capital requirements or the gearing position of the Company which in the opinion of the

Directors are from time to time appropriate for the Company.

APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
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4. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock

Exchange during each of the previous 12 months before the Latest Practicable Date were as

follows:

Trading price per Share
Highest Lowest

HK$ HK$

August 2006 1.11 0.96
September 2006 1.11 0.96
October 2006 1.05 0.96
November 2006 1.02 0.93
December 2006 1.06 0.93
January 2007 1.05 1.01
February 2007 1.06 1.00
March 2007 1.10 0.94
April 2007 1.05 0.99
May 2007 1.05 0.98
June 2007 1.20 1.00
July 2007 1.05 0.97
August 2007 (up to the Latest Practicable Date) 1.08 0.69

5. TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company increases on

the Company exercising its powers to repurchase Shares pursuant to the Repurchase Mandate,

such increase will be treated as an acquisition for the purposes of the Code on Takeovers and

Mergers (“Takeovers Code”). As a result, a Shareholder or group of Shareholders acting in

concert could obtain or consolidate control of the Company and become obliged to make a

mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, RGS Holdings Limited, being the controlling

Shareholder of the Company, together with parties acting in concert with it, RI Special

Holdings Bermuda Limited and Mr. WANG Lu Yen, in aggregate held 484,155,619 Shares

representing approximately 72.16% of the entire issued share capital of the Company.

Assuming that there will be no change in the issued share capital of the Company and RGS

Holdings Limited and parties acting in concert with it do not dispose of their Shares nor acquire

additional Shares prior to any repurchase of Shares and if the Repurchase Mandate were

exercised in full, the percentage shareholding of RGS Holdings Limited together with parties

acting in concert with it would be increased to approximately 80.18% of the issued share

capital of the Company. In such circumstances, RGS Holdings Limited and parties acting in

concert with it would not be obliged to make a mandatory offer under Rule 26 of the Takeovers

Code.

APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
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As at the Latest Practicable Date, approximately 25.63% of the issued share capital of the

Company was held by the public. Assuming that there will be no change in the issued share

capital of the Company and the number of Shares held by the public prior to the repurchase of

shares of the Company, and if the Repurchase Mandate were exercised in full, the percentage

shareholding of the public would be less than 25% of the issued share capital of the Company.

It is however not the intention of the Directors to exercise the Repurchase Mandate to such an

extent as would, in the circumstances, result in less than 25% of the issued share capital of the

Company being held by the public.

6. SHARE REPURCHASE MADE BY THE COMPANY

The Company had not purchased any of the Shares in the six months immediately

preceding the Latest Practicable Date.

7. GENERAL

None of the Directors or, to the best of their knowledge, having made all reasonable

enquiries, their associates, have any present intention to sell to the Company or its subsidiaries

any of the Shares if the Repurchase Mandate is approved at the Annual General Meeting and

exercised.

No connected person of the Company has notified the Company that he has a present

intention to sell to the Company or its subsidiaries any Shares nor has any such connected

person undertaken not to do so in the event that the Repurchase Mandate is granted.

The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the powers of the Company to make repurchases pursuant to the

Repurchase Mandate in accordance with the Listing Rules and the applicable laws of Bermuda.

APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

– 10 –



The following are the particulars of the five Directors proposed to be re-elected at the
Annual General Meeting:

1. Mr. WONG Wai Ming, aged 49, is a non-executive Director. Mr. Wong has been the
independent non-executive Director since it was listed in 2002 and was redesignated
as an executive Director and appointed an executive director and chief executive
officer of Roly International Holdings Ltd. in 2005. In July 2007, he was further
redesignated from executive Director to non-executive Director. He is also a director
of certain subsidiaries of the Company. Mr. Wong was the independent non-
executive director of Lenovo Group Limited (“Lenovo”), a company listed on the
Main Board of the Stock Exchange, from March 1999 to May 2007 and has been
appointed the chief financial officer and senior vice president of Lenovo since July
2007. He is also an independent non-executive director of I.T Limited and China
Unicom Limited, both of which are listed on the Main Board of the Stock Exchange.
Mr. Wong was an independent non-executive director of China Glass Holdings
Limited from May 2005 to May 2006, a company listed on the Main Board of the
Stock Exchange. He has more than 16 years of experience in investment banking
business in Greater China and was a director and chief executive officer of Sing Tao
News Corporation Limited, a company listed on the Main Board of the Stock
Exchange, prior to serving the Group as an executive director. Mr. Wong is a
chartered accountant of the United Kingdom and an associate member of the Hong
Kong Institute of Certified Public Accountants (“HKICPA”). He holds a Bachelor’s
degree of Science (with Honours) in Management Sciences from The Victoria
University of Manchester, the UK.

Save as disclosed above, Mr. Wong has not held any directorship in other listed
public companies in the last three years and does not have any other major
appointments and qualifications. Save as disclosed above, Mr. Wong does not hold
any other position with the Company or other members of the Company’s group.

There is no service contract entered into between the Company and Mr. Wong.
Pursuant to a letter of appointment entered into between the Company and Mr.
Wong, Mr. Wong has been appointed as a non-executive Director for a term of two
years commencing on 5 July 2007 and will continue thereafter until terminated by
either party by giving to the other not less than one month’s notice in writing. Mr.
Wong is subject to retirement and re-election in accordance with the code of
corporate governance practices of the Company and the Bye-laws. The emolument
of Mr. Wong is HK$259,200 per annum which is determined by reference to the
current emolument of the other independent non-executive Directors and the
prevailing market rate.

As at the Latest Practicable Date, Mr. Wong is the beneficial owner of 100,000
Shares. Mr. Wong has been granted options to subscribe for 1,000,000 Shares during
the exercise period from 14 October 2006 to 13 October 2011 at an exercise price
of HK$2.315 per Share. Save as disclosed above, Mr. Wong does not have, and is
not deemed to have, any interests in any other Shares or underlying Shares within
the meaning of Part XV of the SFO.

APPENDIX II DETAILS OF DIRECTORS SUBJECT TO RE-ELECTION
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Save as disclosed above, Mr. Wong does not have any relationship with any
directors, senior management, substantial shareholders or controlling shareholders
of the Company.

There are no other matters or information that need to be brought to the attention of
the Shareholders or to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the
Listing Rules.

2. Mr. WANG Arthur Minshiang, aged 46, has been the independent non-executive
Director since 2002. Mr. Wang is also the chief executive officer of GigaMedia
Limited, a NASDAQ listed online entertainment and game provider. Previously, Mr.
Wang was a co-founder and executive director of KGI Asia Limited, the investment
banking arm of the Koos Group of Taiwan. Mr. Wang also serves on the board of
directors of several finance and technology companies in the region and was
previously a member of the board of Softbank Investment International (Strategic)
Limited (now known as China Renji Medical Group Limited), the shares of which
are listed on the Main Board of the Stock Exchange. Mr. Wang received his Juris
Doctorate degree from Yale Law School and practised corporate and securities law
in Hong Kong and New York. He also holds a Bachelor of Arts degree from the
University of California at Los Angeles, the US.

Save as disclosed above, Mr. Wang has not held any directorship in other listed
public companies in the last three years and does not have any other major
appointments and qualifications. Mr. Wang does not hold any other position with the
Company or other members of the Company’s group.

There is no service contract entered into between the Company and Mr. Wang.
Pursuant to a letter of appointment entered into between the Company and Mr.
Wang, Mr. Wang has been appointed as an independent non-executive Director for
a term of two years from 1 May 2002 and has been renewed for a further two years
in 2004 and 2006 respectively. Mr. Wang is subject to retirement and re-election in
accordance with the code of corporate governance practices of the Company and the
Bye-laws. The emolument of Mr. Wang is HK$259,200 per annum which is
determined by reference to the prevailing market rate.

As at the Latest Practicable Date, Mr. Wang is the beneficial owner of 260,000
Shares. Mr. Wang has been granted options to subscribe for 250,000 Shares during
the exercise period from 14 October 2006 to 13 October 2011 at an exercise price
of HK$2.315 per Share. Save as disclosed above, Mr. Wang does not have, and is not
deemed to have, any interests in any other Shares or underlying Shares within the
meaning of Part XV of the SFO.

Mr. Wang does not have any relationship with any directors, senior management,
substantial shareholders or controlling shareholders of the Company.

There are no other matters or information that need to be brought to the attention of
the Shareholders or to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the
Listing Rules.

APPENDIX II DETAILS OF DIRECTORS SUBJECT TO RE-ELECTION

– 12 –



3. Mr. TSE Hau Yin, Aloysius, aged 59, has been the independent non-executive

Director since 2005. Mr. Tse is a fellow of The Institute of Chartered Accountants

in England and Wales, and the HKICPA. Mr. Tse is a past president of the HKICPA.

He joined KPMG in 1976 and became a partner in 1984 and retired in March 2003.

Mr. Tse was a non-executive Chairman of KPMG’s operations in the PRC and a

member of the KPMG China advisory board from 1997 to 2000. Mr. Tse is currently

an independent non-executive director of Wing Hang Bank, Limited, CNOOC

Limited, China Telecom Corporation Limited, China Construction Bank Corporation

and Sinofert Holdings Limited, all listed on the Stock Exchange. Mr. Tse holds a

Bachelor of Social Sciences degree from The University of Hong Kong.

Save as disclosed above, Mr. Tse has not held any directorship in other listed public

companies in the last three years and does not have any other major appointments

and qualifications. Mr. Tse does not hold any other position with the Company or

other members of the Company’s group.

There is no service contract entered into between the Company and Mr. Tse.

Pursuant to a letter of appointment entered into between the Company and Mr. Tse,

Mr. Tse has been appointed as an independent non-executive Director for a term of

two years commencing on 18 May 2005 and has been renewed for a further two

years. Mr. Tse is subject to retirement and re-election in accordance with the code

on corporate governance practices of the Company and the Bye-laws. The

emolument of Mr. Tse is HK$259,200 per annum which is determined by reference

to the prevailing market rate.

As at the Latest Practicable Date, Mr. Tse has been granted options to subscribe for

250,000 Shares during the exercise period from 14 October 2006 to 13 October 2011

at an exercise price of HK$2.315 per Share. Save as disclosed above, Mr. Tse does

not have, and is not deemed to have, any interests in any other Shares or underlying

Shares within the meaning of Part XV of the SFO.

Mr. Tse does not have any relationship with any directors, senior management or

substantial or controlling shareholders of the Company.

There are no other matters or information that need to be brought to the attention of

the Shareholders or to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the

Listing Rules.

4. Mr. KWOK Tai Ki, aged 48, has been the independent non-executive Director since

July 2007. Mr. Kwok is an associate of The Institute of Chartered Accountants in

Australia and a fellow of the HKICPA. He worked for KarstadtQuelle (Far East) &

Co (“KQFE”) where he gained over 17 years of experience in managing business

operations in supply chains. He was the chief executive officer of KQFE between

2005 and 2006. KQFE was the buying arm in Asia and wholly-owned subsidiary of

KarstadtQuelle AG, a major retail company listed on the German Stock Exchange.

APPENDIX II DETAILS OF DIRECTORS SUBJECT TO RE-ELECTION
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He served the General Committee of The Hong Kong Exporters’ Association

(“HKEA”) from 1992 and was the honorary treasurer and vice chairman when he

retired from HKEA at the end of 2006. As a representative of HKEA, he also served

as the chairman of Vocational Training Council – Import/Export/Wholesale Training

Board from March 2005 to December 2006. Mr. Kwok holds a degree of Bachelor

of Commerce from The University of Western Australia and a degree of Master of

Business (Accounting) from Monash University, Australia.

Save as disclosed above, Mr. Kwok has not held any directorship in other listed

public companies in the last three years and does not have any other major

appointments and qualifications. Mr. Kwok does not hold any other position with the

Company or other members of the Company’s group.

There is no service contract between the Company and Mr. Kwok. Pursuant to a

letter of appointment entered into between the Company and Mr. Kwok, Mr. Kwok

has been appointed as an independent non-executive Director for a term of two years

commencing on 5 July 2007 and will continue thereafter until terminated by either

party by giving to the other not less than one month’s notice in writing.

Mr. Kwok is subject to the retirement and re-election in accordance with the code

on corporate governance practices of the Company and the Bye-laws. The

emolument of Mr. Kwok is HK$259,200 per annum which is determined by

reference to the current emolument of the other independent non-executive Directors

and the prevailing market rate.

As at the Latest Practicable Date, Mr. Kwok does not have, and is not deemed to

have, any interests in any Shares or underlying Shares within the meaning of Part

XV of the SFO.

Mr. Kwok does not have any relationship with any directors, senior management,

substantial shareholders or controlling shareholders of the Company.

There are no other matters or information that need to be brought to the attention of

the Shareholders or to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the

Listing Rules.

5. Mr. Gregory Scott LEONG, aged 38, has been the non-executive Director since

July 2007. Mr. Leong is a vice president of H&Q Asia Pacific (Hong Kong) Limited

(“H&Q”) which is a US-based private equity firm focusing on investments in the

Asia Pacific region. H&Q manages Asia Pacific Growth Fund V, L.P. (“APGF V”),

a substantial shareholder of the Company. He has also been a director of RI Special

Holdings Bermuda Limited (“RI Special”), RI Holdings Bermuda Limited (“RI

Holdings”) and RI Investment Holdings Bermuda Limited (“RI Investment”), all of

which are intermediate holding companies of the Company, since December 2006.

Prior to joining H&Q in 2005, Mr. Leong held managerial positions with a US-based
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strategic consultancy firm and an investment bank advising on mergers and

acquisitions from 1995 to 2005. Mr. Leong holds a Bachelor’s degree of Business

Administration from The George Washington University, a Master’s degree of

Business Administration from The University of Chicago and a Master’s degree of

International Public Policy from The Johns Hopkins University.

Save as disclosed above, Mr. Leong has not held any directorship in other listed

public companies in the last three years, does not have any other major appointments

and qualifications and does not hold any other position with the Company or other

members of the Company’s group.

There is no service contract between the Company and Mr. Leong. Pursuant to a

letter of appointment entered into between the Company and Mr. Leong, Mr. Leong

has been appointed as a non-executive director of the Company for a term of two

years commencing on 5 July 2007 and will continue thereafter until terminated by

either party by giving to the other not less than one month’s notice in writing.

Mr. Leong is subject to the retirement and re-election in accordance with the code

on corporate governance practices of the Company and the Bye-laws. The

emolument of Mr. Leong is HK$259,200 per annum which is determined by

reference to the current emolument of the other independent non-executive Directors

and the prevailing market rate.

As at the Latest Practicable Date, Mr. Leong does not have, and is not deemed to

have, any interests in any Shares or underlying Shares within the meaning of Part

XV of the SFO.

As at the Latest Practicable Date, H&Q manages APGF V which indirectly holds

49.9% of RI Investment and in turn holds 92% of RI Holdings. RI Holdings owns

100% of RI Special, a controlling shareholder of Roly International Holdings Ltd.

which holds 65.2% of the Shares through RGS Holdings Limited. In addition, RI

Special directly holds 6.8% of the Shares.

Save as disclosed above, Mr. Leong does not have any relationship with any

directors, senior management, substantial shareholders or controlling shareholders

of the Company.

There are no other matters or information that need to be brought to the attention of

the Shareholders or to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the

Listing Rules.
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LINMARK GROUP LIMITED
(Incorporated in Bermuda with limited liability)

(Stock Code: 915)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Linmark Group

Limited (“Company”) will be held on Monday, 24 September 2007 at 3:00 p.m. at Cliftons,

Level 33, 9 Queen’s Road Central, Hong Kong to transact the following ordinary businesses:

1. to receive and approve the audited consolidated financial statements and the reports

of the directors and auditor for the year ended 30 April 2007;

2.1 each as a separate resolution, to re-elect the following retiring directors as directors

of the Company:

2.1.1 WONG Wai Ming

2.1.2 WANG Arthur Minshiang

2.1.3 TSE Hau Yin, Aloysius

2.1.4 KWOK Tai Ki

2.1.5 Gregory Scott LEONG

2.2 to authorise the directors to fix the directors’ remuneration for the year ending 30

April 2008;

3. to re-appoint PricewaterhouseCoopers as the auditor of the Company to hold office

until conclusion of the next annual general meeting at a fee to be agreed with the

directors;

4. to approve the payment of the final dividend of 2.5 HK cents per share of the

Company for the year ended 30 April 2007;
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and, as special businesses, to consider and, if thought fit, pass the following resolutions as

ordinary resolutions with or without modifications:

5. “THAT:

(a) subject to paragraph (c) below, pursuant to the Rules Governing the Listing of

Securities (“Listing Rules”) on The Stock Exchange of Hong Kong Limited

(“Stock Exchange”), the exercise by the directors of the Company during the

Relevant Period (as defined below) of all the powers of the Company to allot,

issue and deal with the additional shares in the share capital of the Company

and to make or grant offers, agreements and options, including warrants to

subscribe for shares, which may require the exercise of such powers be and are

hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the directors of the

Company during the Relevant Period (as defined below) to make or grant

offers, agreements and options which may require the exercise of such powers

after the end of the Relevant Period;

(c) the aggregate nominal amount of share capital allotted and issued or agreed

conditionally or unconditionally to be allotted and issued (whether pursuant to

options or otherwise) by the directors of the Company pursuant to the approval

in paragraph (a) above, otherwise than pursuant to (i) a Rights Issue (as defined

below); or (ii) the exercise of any options granted under all share option

schemes of the Company adopted from time to time in accordance with the

Listing Rules; or (iii) any scrip dividend or similar arrangements providing for

the allotment and issue of shares in lieu of the whole or part of a dividend on

shares in accordance with the bye-laws of the Company in force from time to

time; or (iv) any issue of shares in the Company upon the exercise of rights of

subscription or conversion under the terms of any warrants of the Company or

any securities which are convertible into shares in the Company, shall not

exceed the aggregate of:

(aa) 20% of the aggregate nominal amount of the share capital of the Company

in issue on the date of the passing of this resolution; and

(bb) (if the directors of the Company are so authorised by a separate ordinary

resolution of the shareholders of the Company) the aggregate nominal

amount of any share capital of the Company purchased by the Company

subsequent to the passing of this resolution (up to a maximum equivalent

to 10% of the aggregate nominal amount of the share capital of the

Company in issue on the date of the passing of this resolution),

and the said approval shall be limited accordingly; and
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(d) for the purposes of this resolution:

“Relevant Period” means the period from the date of the passing of this

resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting

of the Company is required by the bye-laws of the Company, the

Companies Act 1981 of Bermuda or any other applicable law of Bermuda

to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company

in general meeting revoking or varying the authority given to the

directors of the Company by this resolution.

“Rights Issue” means an offer of shares in the Company, or offer or issue of

warrants, options or other securities giving rights to subscribe for shares in the

Company open for a period fixed by the directors of the Company to the

shareholders of the Company whose names appear on the Company’s register

of members on a fixed record date in proportion to their then holdings of shares

in the Company (subject to such exclusion or other arrangements as the

directors of the Company may deem necessary or expedient in relation to

fractional entitlements, or having regard to any restrictions or obligations

under the laws of, or the requirements of, or the expense or delay which may

be involved in determining the existence or extent of any restrictions or

obligations under the laws of, or the requirements of, any jurisdiction outside

Hong Kong or any recognised regulatory body or any stock exchange outside

Hong Kong).”

6. “THAT:

(a) subject to paragraph (b) below, the exercise by the directors of the Company

during the Relevant Period (as defined below) of all powers of the Company

to purchase shares (each a “Share”) of US$0.02 each in the capital of the

Company on the Main Board of the Stock Exchange or any other stock

exchange on which the Shares may be listed and recognised by the Securities

and Futures Commission of Hong Kong and the Stock Exchange for such

purpose, and otherwise in accordance with the rules and regulations of the

Securities and Futures Commission of Hong Kong, the Stock Exchange, the

Companies Act 1981 of Bermuda and all other applicable laws in this regard,

be and is hereby generally and unconditionally approved;
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(b) the aggregate nominal amount of Shares which may be purchased or agreed to
be purchased by the Company pursuant to the approval in paragraph (a) above
during the Relevant Period shall not exceed 10% of the aggregate nominal
amount of the issued share capital of the Company as at the date of the passing
of this resolution and the said approval shall be limited accordingly; and

(c) for the purposes of this resolution, “Relevant Period” means the period from
the date of the passing of this resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the bye-laws of the Company, the
Companies Act 1981 of Bermuda or any other applicable law of Bermuda
to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company
in general meeting revoking or varying the authority given to the
directors of the Company by this resolution.”

7. “THAT conditional on the passing of resolutions set out in the notice convening this
meeting as resolutions numbered 5 and 6, the general mandate granted to the
directors of the Company pursuant to the approval granted under the resolution set
out in the notice convening this meeting as resolution numbered 5 above be and is
hereby extended by the addition to the aggregate nominal amount of the share
capital of the Company which may be allotted or agreed conditionally or
unconditionally to be allotted by the directors of the Company pursuant to or in
accordance with such general mandate an amount representing the aggregate
nominal amount of the share capital of the Company which has been purchased by
the Company since the granting of such general mandate pursuant to the exercise by
the directors of the Company of the powers of the Company to purchase such shares
pursuant to or in accordance with the authority granted under the resolution set out
in the notice convening this meeting as resolution numbered 6, provided that such
amount shall not exceed 10% of the aggregate nominal amount of the issued share
capital of the Company as at the date of passing this resolution.”

By Order of the Board

CHEUNG Hoi Yin, Brenda
Company Secretary

Hong Kong, 30 August 2007

Head office and principal place
of business in Hong Kong:

1101-1108
Hong Kong International Trade & Exhibition Centre
1 Trademart Drive, Kowloon Bay
Kowloon, Hong Kong
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Notes:

(1) A member entitled to attend and vote at the above meeting may appoint one or, if he is the holder of two or
more shares, more than one proxy to attend and vote on his behalf and such proxy need not be a member of
the Company. A form of proxy for use at the meeting is enclosed with a circular of the Company dated 30
August 2007.

(2) In order to be valid, the form of proxy, together with any power of attorney or authority, if any, under which
it is signed or a certified copy of that power of attorney or authority, must be deposited at the Company’s
branch share registrar in Hong Kong, Tricor Standard Limited (formerly known as Standard Registrars
Limited) of 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours
before the time appointed for holding the meeting or any adjournment thereof (as the case may be).

(3) Completion and return of the form of proxy will not preclude a shareholder of the Company from attending
and voting in person at the meeting convened or any adjournment thereof (as the case may be) and in such
event, the authority of the proxy shall be deemed to be revoked.

(4) In the case of joint holders of a share, any one of such joint holders may vote, either in person or by proxy,
in respect of such shares as if he/she were solely entitled thereto but if more than one of such joint holders
are present at the meeting, the vote of the senior who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holders. For this purpose, seniority shall be determined
by the order in which the names stand in the register of members of the Company in respect of the joint
holding.
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