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CHARACTERISTICS OF THE GROWTH ENTERPRISE MARKET (“GEM”) OF THE STOCK EXCHANGE OF
HONG KONG LIMITED (THE “STOCK EXCHANGE")

GEM has been established as a market designed to accommodate companies to which a high investment risk may be
attached. In particular, companies may list on GEM with neither a track record of profitability nor any obligation to forecast
future profitability. Furthermore, there may be risks arising out of the emerging nature of companies listed on GEM and the
business sectors or countries in which the companies operate. Prospective investors should be aware of the potential risks of
investing in such companies and should make the decision to invest only after due and careful consideration. The greater
risk profile and other characteristics of GEM mean that it is a market more suited to professional and other sophisticated
investors.

Given the emerging nature of companies listed on GEM, there is a risk that securities traded on GEM may be more
susceptible to high market volatility than securities traded on the Main Board and no assurance is given that there will be a
liquid market in the securities traded on GEM.

The principal means of information dissemination on GEM is publication on the internet website operated by the Stock
Exchange. Listed companies are not generally required to issue paid announcements in gazetted newspapers. Accordingly,
prospective investors should note that they need to have access to the GEM website at www.hkgem.com in order to obtain
up-to-date information on GEM-listed issuers.

The Stock Exchange takes no responsibility for the contents of this report, makes no representation as to its accuracy or
completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the whole

or any part of the contents of this report.

This report, for which the directors (the “Directors”) of Byford International Limited (the “Company”) collectively and individually
accept full responsibility, includes particulars given in compliance with the Rules Governing the Listing of Securities on GEM of
the Stock Exchange (the “GEM Listing Rules”) for the purpose of giving information with regard to the Company. The Directors
having made all reasonable enquiries, confirm that, to the best of their knowledge and belief: (1) the information contained in
this report is accurate and complete in all material respects and not misleading; (2) there are no other matters the omission of
which would make any statement in this report misleading; and (3) all opinions expressed in this report have been arrived at

after due and careful consideration and are founded on bases and assumptions that are fair and reasonable.
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Condensed Consolidated Financial Statements

BRI

The Board of Directors (the “Board”) of the Company announces the
unaudited consolidated results of the Company and its subsidiaries (the
“Group”) for the three months and six months ended 31 October 2005
(the “Reported Period”) together with comparative unaudited figures for
the corresponding period in 2004 as follows:

CONDENSED CONSOLIDATED INCOME STATEMENT
For the three months and six months ended 31 October 2005

ARAZzEFZE([EFEREM AR2FAR
HMBAR([A&E)BE_FTAF+A
=t—HAE=@ARNEA ([REME]) 2
AREREARBERN _TTMOFHEHRE
ZCARBEERLEBBEFNOT

WG E KE®
BE-TZTAF+A=F+-AL=M@A
R~ 18 A

Three months ended 31 October Six months ended 31 October
BZ+A=1+-HAL=M@A BE+A=1+—-HLAAA

Notes
i
Turnover EEH
Cost of sales HEMR
Gross profit EF
Other income H g A
Selling and distribution costs HERDHERK
General and administrative expenses —RETEAX
Profit/(loss) from operations B/ (BE) 5
Gain on disposal of a subsidiary HE-—RBRBARIZWE 6
Finance costs BEKR 7
Profit/(loss) before taxation BREAEF/ (B8)
Taxation 1A 8
Profit/(loss) for the period, attributable  EI R AR 2 7 R #EH B A
to equity holders of the Company EHEER/ (BE)
Earnings/(loss) per share FREMN/ (BE) 9
- Basic -EXR
- Diluted —- %%

2004 2004
“ZEWEF —_ZE@EF
(Unaudited) (Unaudited)
(REERZ) (REER)

HK$'000 HK$'000
FET

BEERAERAR -_TTH/ T FHHRE 1




Condensed Consolidated Financial Statements

BE IR

CONDENSED CONSOLIDATED BALANCE SHEET

At 31 October 2005

5]
N

RREEERAESR

—EERFtA=+-8

Notes
&t
Non-current assets ERBEE
Plant and equipment BHERH 11
Trademarks HE
Deferred income tax assets ERMEHEE
Current assets MBEE
Inventaries BE
Trade receivables SRR 12
Prepayments, deposits and other receivables BRR - ke REMERR
Amount due from a fellow subsidiary Y — B R ZMWERAFAE
Bank balances and cash RITEHRLA S
Current liabilities REaE
Trade payables ZEH5EMR 13
Accruals and other payables FE AR 30 I E A FE T K
Borrowings BE 14
Taxation payable JE 1 % 18
Net current assets RYEEFE
Total assets less current liabilities EELERRDERE
Non-current liabilities (RBDARE
Borrowings f&E 14
Net assets FEE
Financed by: B
Share capital [N 15
Reserves &
Total equity BEEREE
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At 30 April 2005
RZZTZTREF
MmE=+H

(Audited)
(BE%)
HK$'000
FEIT

1,562
17,434
277

19,273

8,519
11,822
1,003

1,742

23,086

3,849
3,425
7,006

104

14,384

8,702

27,975

622

622

27,353

2,000
25,353

27,353




CONDENSED CONSOLIDATED STATEMENT OF CHANGES
IN EQUITY
For the six months ended 31 October 2005

Share Share
capital premium
BREx RHEE

HK$'000 HK$'000

HHRGERZZD R

BE_ZZRFT+A=+—HILKREA

Accumulated

Special  Translation profits/
reserve reserve (losses) Total
(Note (i)
BiER/
WolfEE EXREE (B#]) Bt
(Mt & (i)

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

FiEL FHET FHET FET FEL FiEL
(Unaudited) (REEZ)
At 1 January 2004 R-ZEENE—-F—H 2,000 18,428 7,205 (126) 3,502 31,009
Loss for the period AR EE - - - - (1,065) (1,065)
Currency translation differences  [& ¥, Z % - - - 278 - 278
At 30 April 2004 R-ZEZNEFMNA=+H 2,000 18,428 7,205 152 2,437 30,222
Restatement ] - - - 71) 614 543
At 1 May 2004 (Restated) R-ZEEWNERA—HB(F7) 2,000 18,428 7,205 81 3,051 30,765
Loss for the period AHEEE - - - - (1,095) (1,095)
Shareholder contribution (Note (i) R 3 £ & (Hf & (ii) - - 789 - - 789
Dividend paid ERRE - - - - (2,000) (2,000)
Currency translation differences [E X % % - - - 139 - 139
At 31 October 2004 R-ZEEMNE+A=+—H 2,000 18,428 7,994 220 (44) 28,598
(Unaudited) (REEZ)
At 1 May 2005 R-_ZZEZRERA—H 2,000 18,428 8,023 360 (1,458) 27,353
Profit for the period A H R R - - 995 995
Currency translation differences  [& i, Z % - - - (342) - (342)
At 31 October 2005 R-_ZEZRE+A=1+-H 2,000 18,428 8,023 18 (463) 28,006
Notes: Wi

(i) Special reserve represents the difference between the nominal value of the
shares of D Byford Holdings Limited, which was the holding company of other
members of the Group prior to a group reorganisation and the nominal value
of the Company’s shares issued for shares exchange at the time of the group
reorganisation.

(i) Shareholder contribution represents amount reimbursed by a minority
shareholder of the Company, who is also a director of the Company, for the
exchange loss incurred by the Group upon settlement of payable for the
acquisition of a trademark.

(i) Bl % A& D Byford Holdings Limited (J3 £ &
BHEAMAEBREMKERT ZERAAF) 2K
HHEEARAREEEARETEROR
BB MEBEZEE -

(i BERETEHEADA %9§NQ$%$
EMXNARBAREERE Hﬁlﬂ%—ﬁ?ﬁﬂ
Z B IEﬁﬁFE@REﬁ%@Z%&%EfJ

BEEBRARARA_TTAH/ —_TTRNFHRPRE 3




Condensed Consolidated Financial Statements

BE IR

CONDENSED CONSOLIDATED CASH FLOW STATEMENT BRGEERERNER

For the six months ended 31 October 2005

BE_ZTTRFtTA=T—BLEAEAR

Six months ended 31 October
Bz+A=+—HILANERAR

Net cash (used in)/generated
from operating activities

Net cash generated from investing activities

Net cash used in financing activities

Net increase in cash and cash equivalents

Cash and cash equivalents at beginning
of the period

Effect of foreign exchange rate changes

Cash and cash equivalents at end
of the period

Analysis of the balances of cash and
cash equivalents
Bank balances and cash
Bank overdrafts
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2004
—EEF
(Unaudited)
(REgEEZ)
HK$'000
FETT
wESES (FTRE) A8
ZH e FH 603
HETHMB 2R FHE 2,853
BMEEHMECZRS FHE (2,414)
RekBRaeEEY 2L MFE 1,042
BHyzREe kB2
EEY (2,967)
INEE[E R B) v B 182
HKrzHRe B
LED (1,743)
RekBeEEBEYZ
Eer o
RITEHRRE S 1,178
RITHEX (2,921)
(1,743)




Notes to the Condensed Consolidated Financial Statements
ERRGE M RERMEE

For the three months and six months ended 31 October 2005 #HZE_-ZZRF+A=+—HIt=EA K/~EA

General Information

The Company was incorporated in the Cayman Islands on 22 January
2003 as an exempted company with limited liability under the
Companies Law, Cap. 22 (Law 3 of 1961, as consolidated and
revised) of the Cayman Islands. The address of its registered office is
Century Yard, Cricket Square, Hutchins Drive, P.O. Box 2681 GT,
George Town, Grand Cayman, British West Indies. The shares of the
Company have been listed on the Growth Enterprise Market (“GEM”)
of The Stock Exchange of Hong Kong Limited (“Stock Exchange”)
since 27 June 2003.

On 26 July 2004, Roly International Holdings Ltd. (“Roly”), a
company incorporated in Bermuda and listed on the Singapore
Exchange Securities Trading Limited, became the ultimate holding
company of the Company.

The Company announced on 17 November 2004 that the financial
year end of the Company would be changed from 31 December to 30
April each year. This facilitates the preparation of consolidated
financial statements of Roly, which include the consolidated financial
statements of the Company.

Basis of Preparation and Principal Accounting Policies
The unaudited condensed consolidated financial information has
been prepared in accordance with International Accounting Standard
(“IAS”) 34 “Interim Financial Reporting” promulgated by the
International Accounting Standards Board (“IASB”).

The unaudited condensed consolidated interim financial information
should be read in conjunction with the 2004/2005 annual financial

statements.

The principal accounting policies applied in the preparation of these
unaudited condensed consolidated interim 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 the new and revised IAS and International
Financial Reporting Standards (“IFRS”) issued by IASB and
International Financial Reporting Interpretations Committee
Interpretation (“IFRIC Interpretation”) issued by the International
Financial Reporting Interpretations Committee (“IFRIC”) which are
effective for accounting period commencing on or after 1 January
2005.

The changes to the Group’s accounting policies and the effect of
adopting these new policies are set out in Note 3 below.

—REH
ARRTHRZZEE=F—A=Z+ZHR
BRESFEEARDE (B228) (BHEA—N
R—FE=ZRERZEBIRN) RHEHS
aMKAXBREZBRAA o M
=7 7 3k & Century Yard, Cricket Square,
Hutchins Drive, P.O. Box 2681 GT, George
Town, Grand Cayman, British West Indies °
ARABRZBHER -_ETE=FA_-+
TRERBEBEBERSMARRDAE ([H
R RIER (TRIZEMR]) £ o

2ERERERERAA (T2E])) 2R
BREZMALIININKEBZSRZ SR
BRARIEMZAR  R-_ZEEWMFL
AZTRBRAERRBZREERAT -

ARARZFEME+—A+LA M -
ARRAZHREEEHABEGEL = A
=+—HEXRREA=+H  URHER
W R BRAMBRE  LFBEX
RAZBEARBRE -

MAEEERTESTEE
ARERBHASEAMBER D REBER
S EAZEERMCBEE G EAF
BRI HMBBREIRE -

AREREREETHUHEEN - EE
R-_ZTTNFE,/ TR FERERE
—ptRIE -

BRASEERMWBER ST EINZEEM
Bz B REETEER G EAR
BB B B R R 0 A Ko i B R BA S R
TREBEZEEMEMERN _FTTRF—
A-BSERABZETHREAERZE
Ry BHERBEZEEREBI  REL
ERREREASETHYBERAE
AZEIB2esdtBR EREXR_FTTH
FORAR=THRBEZALFEZFE
MBEBRAMERERT —B -

AEBZEBREE MM F NI
RATER I EDEHR T XMES3 -

BEBEBRERAA _TTH/ 2T RFHHPRE 5




Notes to the Condensed Consolidated Financial Statements
S E KRR T

3. Changes in Accounting Policies
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. The comparative figures have been

amended as required, in accordance with the relevant requirements:

IAS 1 Presentation of Financial Statements
IAS 2 Inventories
IAS 8 Accounting Policies, Changes in Accounting

Estimates and Errors

IAS 10 Events after the Balance Sheet Date

IAS 16 Property, Plant and Equipment

IAS 17 Leases

IAS 21 The Effects of Changes in Foreign Exchange
Rates

IAS 24 Related Party Disclosures

IAS 27 Consolidated and Separate Financial
Statements

IAS 32 Financial Instruments: Disclosure and

Presentation

IAS 33 Earnings per Share

IAS 36 Impairment of Assets

IAS 38 Intangible Assets

IAS 39 Financial Instruments: Recognition and
Measurement

IFRIC Interpretation 1 Changes in Existing Decommissioning,

Restoration and Similar Liabilities

6 BYFORD INTERNATIONAL LIMITED 2005/2006 INTERIM REPORT

BN BEZEE
RBEE-_ZFTZTRFTA=T—-BLEARE
AR AEBRGQ TNV EBEXBHHER
AT AT B g Rt A - BIFR AL
BHREEALERMEREREZES
2B - ARFCREBEEHEATERFTEN
B RET

EREH LN HBBEZ2IIH
%1%

EHEHEA FHE

% 2%

B EE LR EEHER o ®E A
ELE BERME
BHREH LN HHEARFER

% 10%

BERIERN WE BERDE
% 165%

R L BE

E17%

R
Dz

B es2E0 EXREH!
2157

BB 20 HEEALZZHE
5 245k

B8 SEERBUMBE®RE
275

EERe:28 I AE:FERZ
5 3257

B2 SRAEF
% 3357

BEEe:28 EERE
% 3657

EERe:t28 ®BEEE
% 385k

B et £l SRMIA: BRARGE
28 395%

30|

b

REEEE FAMZED
2EE 1%



Changes in Accounting Policies (continued)

The adoption of IAS 1, 2, 8, 10, 16, 17, 21, 24, 27, 32, 33 and 39
and IFRIC Interpretation 1 did not result in substantial changes to the
accounting policies of the Group. In summary:

e |AS 1, 2,8, 10, 16, 17, 27, 32, 33 and 39 and IFRIC
Interpretation 1 had no material effect on the policies of the
Group.

o IAS 21 had no material effect on the policy of the Group. The
functional currency of each of the entities of the Group 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.

e |AS 24 has extended the identification of related parties and

some other related party disclosures.

The adoption of IAS 36 and 38 has resulted in a change in the
accounting policy for trademarks. Until 30 April 2005, trademarks
were amortised on a straight-line basis over their estimated useful
lives of 20 years. Effective on 1 May 2005, the Group ceased
amortisation of trademarks. Accumulated amortisation as at 30 April
2005 has been eliminated with a corresponding decrease in the cost
of trademarks. Trademarks will be tested annually for impairment, as
well as when there are indications of impairment.

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:

° |AS 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 21 — prospective accounting for goodwill and fair value
adjustments as part of foreign operations; and

e |AS 39 - does not permit to recognise, derecognise and measure
financial assets and liabilities in accordance with this standard

on a retrospective basis.

BN BREZEE (&)

RWEIFR ST ERIZ£1-2-8-10 16"
17~ 21~ 24~ 27 ~ 32 ~ 332 395% bA 2 B %
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62— 8% R

o BB EGFHERIE39% — L IRIFULE
AR B W B ERER - BUSRER RE
EsREERABE -

BEEBRARARA_TTAH/ —_TTRNFHRPRE 7




BEE

Notes to the Condensed Consolidated Financial Statements

Bt 7% ¥ & M R

Changes in Accounting Policies (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

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

Segmental Information

Primary reporting format — business segments
As at 31 October 2005, the Group is organised on a worldwide basis

into two main business segments, namely:

(i) sales of men’s innerwear, socks and apparel; and

(ii) licensing of the Group’s trademarks relating to Byford branded

men’s innerwear, socks and apparel and Baby-Q branded

fashion for babies’ products in return for royalties income.

BYFORD INTERNATIONAL LIMITED 2005/2006 INTERIM REPORT
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4. Segmental Information (continued) 4. 2 HER (&)

Primary reporting format — business segments (continued) FEEHRAIN - XK (&)
The segment results for the Reported Period are as follows: WEHB 2 HEEDOT -
Sales of goods Licensing Total
HEER BERE @i

Six months ended 31 October Six months ended 31 October ~ Six months ended 31 October
BZ+B=t-HL~fBA BETA=1-RLAEAR BZE+A=t-HL~fEA

2004 2004 2004
e Juik3 —ZEEE —LEEE
(Unaudited) (Unaudited) (Unaudited)
(REER) (REER) (REER)
HK$'000 HK$'000 HK$'000
FET FET FET
External sales NRHE
Segment results PHES
Unallocated expenses AAERT
Operating profit/(loss) BeEs/ (B8
Gain on disposal of a subsidiary HE-RNBRAR 2 &
Finance costs BERK
Taxation R"aE
Profit/(loss) for the period rEBEH/ (BR)
Segment capital expenditures PHERER
Unallocated capital expenditures FARERRT
Segment depreciation PEREREH
and amortisation
Unallocated depreciation AARTEREH

and amortisation

BEERAERAR -_TTH/ T FHHRE 9




Notes to the Condensed Consolidated Financial Statements

ERAREMB|RERME

4. Segmental Information (continued)
Primary reporting format — business segments (continued)

Sales of goods

HEER
At 31 October At 30 April
RtAZt-B HREA=TH

2005
“EENE
(Audited)
(BEH7)
HK$'000
TEx

Segment assets PHEE
Unallocated assets RAAREE
Deferred tax assets ELHEEE
Total assets BEE
Segment liabilities PHEE
Borrowings Hg
Unallocated liabilities xPERaE
Taxation payable ERHE
Total liabilities BER

10 BYFORD INTERNATIONAL LIMITED 2005/2006 INTERIM REPORT

4. T EMER (&)

TEEHFAN - XBoW (@)

Licensing Total
BERE @t
At 31 October At 30 April At 31 October At 30 April
RtA=+t-8 REA=TE RtA=t-B AEA=TH
2005 2005
=t ki STTiEE
(Audited) (Audited)
(BE%) (BE%)
HK$'000 HK$'000

TEL TEL




Segmental Information (continued)

Primary reporting format — business segments (continued)
Unallocated expenses represent corporate expenses.

Segment assets consist primarily plant and equipment, trademarks,
inventories, receivables and operating cash. They exclude deferred
income tax assets.

Segment liabilities comprise operating liabilities. They exclude

borrowings and taxation payable.

Capital expenditures comprise additions to plant and equipment.
Depreciation and amortisation comprise depreciation of plant and

equipment and amortisation of trademarks.

Secondary reporting format — geographical segments

The Group’s two business segments operate primarily in four main
geographical areas, even though they are managed on a worldwide
basis.

The following table provides an analysis of the Group’s turnover, total

assets and capital expenditures by geographical locations.

Turnover
X3
Six months ended 31 October
BETA=t-BLARA
2005 2004
“EERE _TIQNf
(Unaudited) (Unaudited)

Six months ended 31 October
BETA=t-BLAER RWtA=t-B RBA=tH

2 EHER (a)

FEEHRFRN - EBoI (&)
Ao ELCERSY -
EETETOREBBENEE BeZ -
EM ARSI S TR BE
SHEE -

.
\Uﬂ[r %ﬁ

T%i_\ftb

%
PEHEEREELEEAE  HEITBERE
EREMBE -

EARXEREAERERRE TER
BHEREELREBINEARERER -

REEBFA-HESTE
ﬁ”ﬁ’ilﬂﬂﬂl%a&“*ﬁtﬁtﬁ\E
CEFEAEMEREE -

TERERROIBREHEAEEZEER -
MEERBAR DM -

Capital expenditures Total assets
BREX BEE
At 31 October At 30 April

2005 2004 2005 2005
ZEEnE “EENE “ZEZnE “2%n%
(Unaudited) (Unaudited) (Unaudited) (Audited)

(REER) (REER) | (REBHR) (RE3%)  (REEH) (EER)

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

FEx FEL FER FET FER FiEx

Malaysia EXfm 1,796 11,839 55 3 24,654 29,485
Singapore ;s 7,685 7,730 77 40 11,648 12,027
Dubai g 2,590 2737 = - = -
Others Eth 2,522 525 = 4 1,172 847
14,593 2831 132 47 37,474 42,359

Turnover is based on the location of customers.

Total assets and capital expenditures are based on the location of

those assets.

EXBORBEPMAEGE -

WEERAANEDEERSEEME
o3 E -

BEEBRARARA_TTAH/ —_TTRNFHRPRE 1




Notes to the Condensed Consolidated
S E KRR T

Financial Statements

5. Profit/(Loss) from Operations

5.

reERN(BE)

Six months ended 31 October
BZ+ABA=+—HLA<EA

2005 2004
—EERF —ZEENEFE
(Unaudited) (Unaudited)
(REEXK) (REEZ)
HK$’000 HK$'000
FET FE T
Profit/(loss) from operations has been Esd (BB B GFA) S
arrived at after (crediting)/charging: Mk T35 %18 -
Interest income F B A (64) -
Depreciation e 300 431
Amortisation of trademark 72 1% 5 = 464
Operating lease payments in respect of THREFZEERLD
land and buildings RN 434 731

6. Gain on Disposal of a Subsidiary

During the Reported Period, the Company disposed of a wholly-owned
Malaysian subsidiary, Byford Marketing (M) Sdn. Bhd. (“BMM”), and

this disposal had the following effects:

HE-—BEKBQRZWE

RBERABAN - ARARHE-—HERAR

% & I B A &) Byford Marketing (M) Sdn.
Bhd.([BMM]) - MItEEEERATHE

(Unaudited)

(R & E &)
HK$’000
FET
Plant and equipment MeE R EE 167
Deferred income tax assets BEIEFBEHEE 277
Inventories FE 5,615
Trade receivables g 5 IR 5,724
Prepayments, deposits and other receivables AR R - e R E M EKGR 218
Total assets maEE 12,001
Trade payables B 5 ENR 717
Accruals and other payables JE Bt BR 3R R B b JE K 29
Borrowings BE 3,088
Total liabilities BmAaE 3,834
Net identifiable assets disposed Frit &l % Bl & EFE 8,167
Expenses incurred for the disposal LEEEZER 417
Gain on disposal & Uk = 824
9,408

Analysis of the net cash inflow in respect HEZIRERAFESN

of the disposal:

Cash proceeds B & 5 E 9,408
Expenses incurred for the disposal LEEEXEZER (417)
Bank overdrafts disposed FTEEZRITEX 2,802
Net cash inflow in respect of the disposal HEZRESRAFRE 11,793
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7. Finance Costs

7. BMERKE

Six months ended 31 October
BZ+ABA=+—HLA<HEA

2004
—ZTTMEF
(Unaudited)
(REEEZ)
HK$'000
FET

Interest on bank borrowings
Interest on finance lease obligations

8. Taxation

RITEEMNE
MEHOFENER

414
56

470

Bi 18

Six months ended 31 October
BZ+ABA=+—HBLEA<EA

2004
—TTMF
(Unaudited)
(REER)
HK$'000
FET

(Charge)/credit comprises:

Malaysia income tax
Singapore income tax

(i) /BEBE :

SREDAER
#hn 3% P 15

The Malaysia income tax and Singapore income tax are calculated at
a rate of 28% (2004: 28%) and 20% (2004: 20%), respectively, on
the assessable profits of the Group arising in respective jurisdiction

during both periods.

The Group’s income neither arises in, nor is derived from, Hong Kong

and is therefore not subject to Hong Kong profits tax.

16
124

140

55 2R 78 ZE P 1S B B R IN 3K P 1S B 4K AR R
SEXNMESEESARAERMES

F o 28%) R20% (ZZEZT M : 20%) 57

g o
Ea

AEBZRALFELEBHXRREE -

At BEBAEEFEH -

BEERAERAR -_TTH/ T FHHRE




Notes to the Condensed Consolidated Financial Statements

BARE

BRI

9. Earnings/(Loss) Per Share

Three months ended 31 October
BZ+A=1+-HL=M@A

Profit/(loss) for the period, BARLERESEEA
attributable to equity holders EEREF (BR)
of the Company (HK$'000) (FEx)
Number of shares: Ring g
Weighted average number HFEERAER
of ordinary shares for basic B/ (E#B)
earnings/(loss) per share ZEBRMETLHEH
(Note (i) (Bt &)
Weighted average number HEGREE
of ordinary shares for diluted &/ (F8)
earnings/(loss) per share ZEBBRMETLHH
(Note (ii)) (B &2 (i)
Notes:

(i)

(i)

The calculations of the basic earnings/(loss) per share are based on the
Group’s profit/(loss) for the period attributable to equity holders of the
Company and on the weighted average number of shares of the
Company that was issued during the three months and six months ended
31 October 2005.

The calculations of the diluted earnings/(loss) per share are based on
the Group’s profit/(loss) for the period attributable to equity holders of
the Company and on the weighted average number of shares of the
Company after taking into account of the dilutive effect of the number of
shares issuable under the employee share option scheme of the
Company.

There are no outstanding share options as at 31 October 2005 under the
Company’s share option schemes and accordingly there is no dilutive
effect on earnings for the three months and six months ended 31
October 2005.
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200,000,000

200,353,229

9. BREF (F#E)

Six months ended 31 October
BE+A=1+—-HILAAA

2004 2004
—ETNF —TERE
(Unaudited) (Unaudited)
(REBERZ) (REERZ)

200,000,000

202,465,491

w i

(1)

(ii)

SRAKAF (FE) DREBAAL
RIS A A TG R 20 O R)
EXBE-TEAFTA=t—HIL=
BARABAMCRGALARS M
LB E -

FhEsRN (BE) DRBEHALRD
ARESA ARG ASEE 2R, (B1R)
&Kﬂﬁ?ﬁﬁ{ﬁﬂﬂffgflzf:]%((ﬁ?r&*EﬁK

AEEEBREMET THRITZROK
EZ}%/ FE)FE -

+T—H - UERE
"ﬂiﬁﬁzﬁﬁﬁﬂfé

FHA=1t—AL
MY EEETE -

[1] o8 3%
F i sE
=R
i U R
N A B

B
o B Dl A

PR
BBH:H}IH

~
-



10.

11.

12.

Dividend

The Directors do not recommend the payment of a dividend for the
three months or the six months ended 31 October 2005 (2004: Nil).

Movements in Plant and Equipment

During the Reported Period, the acquisition and disposal of plant and
equipment of the Group were HK$132,000 (2004: HK$47,000) and
HK$7,000 (2004: HK$204,000) respectively. In addition, during the
Reported Period, the Company disposed of its subsidiary BMM. The
net asset value of the plant and equipment disposed was HK$167,000.

Trade Receivables
The Group allows an average credit period of 60 to 90 days to its
trade customers. The ageing analysis of trade receivables at the

respective balance sheet dates is as follows:

10. & &
EETERRNBE_ZTTRF A=
tT—BLE=AAxNXEAZRE (ZZF
e &) o

1. BEBERZEE D
RFEBHEARN AEEBEREEAK
£ R1132,000% 7T (ZZEZ W 4F : 47,000/
JL) % 7,000 T (ZZ Z MM 4F : 204,000
TO) 2B AR o AN RIREHIRMA -
AQF G EK B QT BMM o BT H & #
BLEE s EEFER/L67,0008 T ©

12. E 5 B
AEBERTHEESEPZYHEENR
60EZE0H -BZERUFANRZTHEERAZ
Rk frm T

At At

31 October 30 April

2005 2005

R=-ZZTZHF W-_ZTTRHE

+A=+—8H mA=+8H

(Unaudited) (Audited)

(REEZK) (&%)

HK$’000 HK$'000

FERT FA&T

0 - 30 days 02 30H 2,648 3,826
31 - 60 days 31Z60H 1,248 2,982
61 — 90 days 612 90H 1,833 2,262
91 - 120 days 91% 120H 270 1,421
121 - 180 days 121 180H 91 888
181 — 365 days 181 365H 28 924
Over 365 days 365H & 34 546
6,152 12,849
Less: provision for doubtful debts W RIEBE (228) (1,027)
5,924 11,822
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Notes to the Condensed Consolidated Financial Statements

ERAREMB|RERME

13. Trade Payables

The ageing analysis of trade payables at the respective balance sheet

dates is as follows:

13.E % BN
BERNRREEEBZRRANAT

At
30 April
2005
RZZEZERF
mA=+H
(Audited)
(& &%)
HK$'000
FE T
0 - 30 days 02 30H 1,700
31 - 60 days 312 60H 1,390
61 - 90 days 612 90H 758
91 - 120 days 91 120H -
Over 120 days 120H &
3,849
14. Borrowings 14. 8 &
At
30 April
2005
RZEERF
mA=+H
(Audited)
(& EZ)
HK$'000
FE T
Current B H#3
Bank overdrafts RITHE X 2,060
Trust receipts bank loans FERRBRITER 598
Short-term loans HEER -
Long-term loans, current portion EHEE R ZAEE (D 3,992
Finance lease obligations B & A A 356
7,006
Non-current JE BN HA
Long-term loans, non-current portion REIER ZIFBNEAE 5 466
Finance lease obligations B & AH A A 156
622
7,628
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15.

16.

Share Capital 15. iR &
Number of shares HK$’000
B EE FET
Authorised: ERE
Ordinary shares of HK$0.01 each FREBOOE Lz Z8 K
At 30 April 2005 and 31 October 2005 RZEETERFOMA=THRE
—TEERF+A=FT—H 1,000,000,000 10,000
Issued and fully paid: BEITRAREKR
Ordinary shares of HK$0.01 each FHREEOOE L 2 ZE K
At 30 April 2005 and 31 October 2005 RZETERFOMA=FTHE
—TEERF+A=FT—H 200,000,000 2,000
Operating Lease Commitments 16. R&E BN &
The future aggregate minimum lease payments under non-cancellable BRI REgERO s HAEME 2B
operating leases for office premises are as follows: ExEABEBOT
At At
31 October 30 April
2005 2005
R=-ZZHF R_EETREF
+HA=+—8 mA=+H
(Unaudited) (Audited)
(REEX) (T %)
HK$’000 HK$'000
FET FAE T
Not later than 1 year —F R 213 267

BEEBARAA-TTN/ ST AFREME
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Notes to the Condensed Consolidated Financial Statements

BEEACE R e E:

17. Related Party Transaction

(a) During the Reported Period, the Group had the following related

party transaction:

17.BEALTRS
(a) RIEBRA - AEEETAT RS

AERS

Six months ended 31 October
BZ+ABA=+—HLA<EA

2005 2004

—EEHEF —EENEF

(Unaudited) (Unaudited)

(REEX) (REEZ)

Identity of related party Nature of transaction HK$’000 HK$’000
BEALTEH REME FERT FET
Subsidiary of Roly Royalties income (Note) 80 -

2 W B R A

SR EWA (K iE)

Subsidiary of Roly is a fellow subsidiary of the Company.

Note: Royalties income was charged in accordance with the terms of
an agreement made between the parties.

(b) Key management compensation:

N

o

AN

)

Krat - BEREBATDREBEITOSTMRE
Yg BX

&

1 & 2 16K

(b) BEEEEHMN

2R M B AR IIARRZRRHMEB

Six months ended 31 October
BZ+ABA=+—HLA<EA

2005 2004
—EERHF —EENEF
(Unaudited) (Unaudited)
(REEZ) (REEZ)
HK$’000 HK$'000
FET FAET

Salaries and other short-term HFaekHEMEH
employee benefits 1E B & 7 856 1,173
Post-employment benefits R F 23 7
Share-based payment VAR 9 1E S 19 - 133
879 1,313
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Management Discussion and Analysis
EEENWR DN

Business Review

Turnover

The Group’s turnover reduced by 36.1% for the six months ended 31
October 2005 (the “Reported Period”) to HK$14,593,000 from
HK$22,831,000 for the corresponding period in 2004. The Group’s
turnover is derived from two business segments, namely sales of goods
comprising men's innerwear, socks and apparel and licensing of the

Group's Byford and Baby-Q trademarks.

Sales of goods

During the Reported Period, the Group’s revenue from the sales of goods
was HK$11,809,000, 42.9% lower as compared to HK$20,688,000 for the
same period last year. The decrease in revenue was mainly due to the
disposal of a wholly-owned subsidiary, Byford Marketing (M) Sdn. Bhd.
(“BMM"), a reduction in integrated global sourcing (“IGS”) sales and drop

in sales due to cancellation of special sales events in Singapore.

The disposal of BMM is disclosed in a circular to shareholders dated 8
July 2005. Sales of goods from geographical segments for Malaysia
declined by 84.8% to HK$1,796,000 in the Reported Period compared to
HK$11,839,000 for the corresponding period in 2004 as a result of the
disposal of BMM.

Turnover from Singapore and Dubai decreased by 0.6% and 5.4%
respectively as compared to the same period in 2004. The reduction in
Singapore’s turnover was due to the cancellation of special sale events
during the Reported Period causing a drop in turnover by HK$527,000.

The retail sector in Singapore has experienced a decline in overall
consumer consumption in light of increasing interest rates and higher fuel
prices. In reaction to this, departmental stores have curtailed special sales
events and selectively closed certain surplus stores. These factors have
caused a reduction in Byford’s turnover in the market. In addition, sales to
IGS customers in Dubai were lower than the prior year due to a general

slowdown in consumer demand in the Gulf States.

X% o

EXER

AEBBEZE-_ZTETRAF A=+ —HLEARE
A(RESME]) 2&8EE  B-_ZTZTWNFA
Hf 7 22,831,000/ T T % = 14,593,000/ 7t -
BRI A36.1% - ANEBE 2 EEBERAMMEE
BoEh  AMEESHEAKXE BB RR -
LA X % ) 4% # 7K 5 B 2 Byford X Baby-Qi 1% °

HEEm

RBEEHEAARN  AEEB2HEERKRAR
11,809,000/ T + & % F [A B 2 20,688,000/%8
TR T429% c WMARDEEZHREERE
f & 2 & Byford Marketing (M) Sdn. Bhd.
(IBMM]) ~ 436 28 ([1GS]) $H &8 R
Do DR B B N3 2 R BR R 8 U B i 3 B
355 RE TR AT B o

EBEBVMME ESBEEHBER _SZTHF LA
NEBFETRRZBEA - AR EEBMM -
RFEHH  SRARMEIBHBEZER
HER  HE-_TZTPNF[EH 2 11,839,000% 7T
L& B = 1,796,000 7 T 0 K IR A 84.8% °

MMBEERMF s EEBE _STOF R A
LE 5 B 4 0.6% % 5.4% © 37 h03E 2 & ¥ 58
DA REAEABERSR 2BHEEE - 5
B E T #£527,00008 JC e

ERB O TE BT MORE R LR - H N
TEXEHEEERHBEE N LRAKS - &
HEAME BAERRMBRERZEBEEDY
FEZUEMERETENBE  LLEFRXE
B ByfordXN a5 2 ERERD » o - AR
BEBEZRBEEFTRERRS EHEFZIGS
BEPZHERNTREFD -
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Management Discussion and Analysis
EEENWR DM

Royalties income

Royalties income in the Reported Period increased by HK$641,000 or
29.9% to HK$2,784,000 compared to HK$2,143,000 for the corresponding
period in 2004 as a result of the contribution from Baby-Q, inclusion of
Malaysia as a third-party licensee following the disposal of BMM in July
2005 and an increase in the minimum guarantee royalties of the Group’s
licensees. The Group is evaluating proposals from potential licensees in
other product areas, such as shoes and luggage. During the Reported
Period, the Group has continued to extend the geographical network of its
licensees to Thailand and Vietnam.

There is contribution from a new brand, Baby-Q of approximately
HK$80,000 during the Reported Period and the inclusion of royalty
income from the new third-party licensed territory in Malaysia of
HK$339,000 together with a general increase in the minimum guarantee

royalties from the Group’s other licensees.

Profit/(loss) from operations

Operating profit for the Reported Period improved to HK$465,000
compared to an operating loss of HK$765,000 for the corresponding
period in 2004.

The improvement in the operating profit is due to the following factors:

e overall gross profit margin increased to 50.9% in 2005 from 47.0% in
2004. Gross profit from sales of goods in Singapore, excluding
royalties income, fell slightly by 0.7% as a result of the weakening in
Singapore dollar against the US and HK dollar, since the majority of
the purchases are denominated in Singapore dollar;

e selling and distribution costs (“S&D Costs”) as a percentage of
turnover reduced to 12.1% in 2005 compared to 15.0% in 2004. This
reduction arose as a result of an increase in turnover due to an
increase in royalties income in 2005. S&D Costs as a percentage of
sales of goods remained stable at 14.9% compared to corresponding
period in 2004 of 16.6%; and
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EERSEEFCHEZEEREENELE
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Profit/(loss) from operations (continued)

e general and administrative expenses as a percentage of turnover
increased to 36.1% in 2005 compared to 35.5% in 2004. In absolute
terms, administrative expenses decreased by HK$2,836,000. Significant
fluctuations include the effects of the inclusion of BMM'’s costs in the
corresponding period in 2004 of HK$1,245,000 and the following:

° reduction in Directors’ emoluments of HK$258,000;

e rental savings of HK$100,000;

° reduction in amortisation of trademark of HK$464,000 as a
result of change in accounting policy;

e reduction in legal and professional fees of HK$318,000;

e reduction in exchange loss of HK$780,000 in the corresponding
period in 2004, which relates to a loss arising from the
settlement of outstanding trademark; and

e increase in costs of agency fees from July 2005 of HK$176,000
and costs arising from expansion of the licensing team from
September 2005 of HK$212,000.

Net profit/(loss)

Finance costs continued to fall by 47.7% to HK$246,000 from HK$470,000
due to the continuing repayment of term loan. The term loan was repaid in
full in October 2005. Profit before taxation stood at HK$1,043,000 for the
Reported Period as compared to a loss before taxation of HK$1,235,000
for the corresponding period in 2004 mainly as a result of increase in
royalties income, gain on disposal of BMM, reduction in S&D Costs and
administrative expenses. Profit after taxation was HK$995,000 for the
Reported Period compared to a loss after taxation of HK$1,095,000 for the
corresponding period in 2004.

Liquidity and financial resources

For the Reported Period, the Group utilised HK$975,000 for its operations
through a decrease in inventories of HK$132,000, decrease in trade
receivables of HK$11,000, decrease in prepayments, deposits and other
receivables of HK$192,000 and a decrease in trade creditors of
HK$764,000, a decrease in accruals and other payables of HK$1,508,000
and an increase in security deposit of HK$505,000.

BERN (BB (&)

e —MERTHEAIGEXETANEBH-ZT
TFE 35 5%EME_ZTZTRF 236.1% °
THRAS BB 42,836,000 7T ° HIRE
AREGPGrRABRBRXIE_ZEZTNF[H
B 5t ABMMZ Ak 4K 1,245,000 7T & K %)
PRSI

& £ £ 8 4 258,000/ 7T

e 7% A& 100,000/ 7T

. EEHERENE
464,0005% 7T

o JEARRFEXER 31800078 T

s “ZTNHFRHBPZELEBEERRD
780,000/ 7T * BRIBEH M AR X E
BZEE R

. —EERFEARREERAEM
176,000 7T - MABA T L F LA
B 5T e R E A 2 AN IR
fn212,000% 7t °

#F (B8 B8

R B EE T HER - WEVE B A B 470,000
BILHE —F NI4T 7%E 246,000 7T - R _F
THEHFTRAEHENECERZHEE B _TZT
P 4 [F 8 2 B B4 AT &5 48 1,235,00008 7T 8 & &
B E W& B 2 KRR M 1,043,000 7T
TZRARFEMBRALZM - HEBMMZ I
&  S&DA A R AT OB D T8 & Hi
Z R B8 T /995,000 T - T T T EF
[Fl 83 2 B 7% 1% &5 18 BY /5 1,095,000/ TT °

RIREHIM AEBEFEZEESA 7975000
Eit o REAREFEER A 132,000 7T - E5E
W FRR A 11,0008 70 ~ AN - e R EMRE
W OR 42 192,000/ 7T ~ B 5 & 708 4 764,000
P& T - FE T BR 5K & E h FE 1 3R 4> 1,508,000
BT PR R € 1 50 505,000 T o
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Management Discussion and Analysis
EEENWR DM

Liquidity and financial resources (continued)

Other major movements in the condensed consolidated cash flow
statement between 30 April 2005 and 31 October 2005 include operating
profit before movement in working capital of HK$575,000, gain on
disposal of BMM of HK$824,000, net income tax paid of HK$37,000 and
interest received of HK$64,000.

The Group utilised lower cost short-term borrowings of HK$4,500,000 to
repay outstanding bank loans in respect of BMM of HK$3,221,000 and
repayment of term loan of HK$1,490,000.

The Group ended the Reported Period with bank balances and cash of
HK$2,264,000, fixed deposit at bank of HK$7,514,000 and bank
borrowings of HK$4,508,000. The fixed deposit represents part of the
proceeds arising from the disposal of BMM.

The Group’s current ratio improved to 2.0 at 31 October 2005 compared to
1.6 at 30 April 2005 as a result of the proceeds from the disposal of BMM
placed in fixed deposit and the repayment of the term loan. Debtor days
improved to 74 days from 91 days due to the relatively shorter credit
period in Singapore compared to Malaysia, which included BMM that was
disposed of in July 2005. Creditor days lengthened to 58 days from 53
days at 30 April 2005 mainly because of the disposal of BMM. During the
corresponding period in 2004, BMM used a third-party importer with a
shorter credit period. The Group’s gearing ratio decreased to 14.7% from
21.8% due to the repayment of the term loan and a reduction in the
Group’s borrowings relating to BMM’s operations. The gearing ratio is
computed by dividing bank borrowings and finance leases over bank
borrowings and finance leases plus total equity.

Business objectives

Details of the Group’s business objectives are set out in the paragraph
headed “Statement of Business Objectives” (“Business Objectives”) under
the section headed “Future plans and prospects” in the prospectus of the
Company dated 23 June 2003. Save as disclosed above, the Company had
no other investment plans as at 31 October 2005.
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Comparison between Business Objectives and actual business

growth

Business Objectives

Brand building

Developing new license territories

Developing new distribution markets

Integrated global sourcing (“IGS”)

Customer relationship
management (“CRM”)

Actual progress as at 31 October 2005

The Group participated in the licensing
show in Shanghai in October 2005 and is
actively pursuing new product line extensions

with several existing licensees.

The Group has signed a new licensee for
Thailand and Vietnam and continues to
aggressively identify quality new licensees
that possess the business capabilities to
market and grow the brand in line with the
brand’s core values. The Group is currently
reviewing opportunities in the USA, Canada,
Korea and India.

The Group has recently completed contract
negotiations with a shoe licensee and
continues to explore opportunities to extend
its product range to cover a broader range
of outerwear items and “at home” products.

The Group is reviewing opportunities to
utilize the expanded resources of the Roly
group to design and source suitable 1GS

collections.

The Company is reviewing its CRM
requirements in view of its change in focus
to brand management, wholesale distribution
and related royalty income.
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Use of proceeds from new listing

HETRBRERE

Actual usage for the
six months ended
31 October 2005
BE_ZZ8F
+tA=+—HLt

AEACERER

HK$’000
FET

eV g
W0 R T an BE X R [
MERHFDET S

e 2IREB

Brand building
Developing new license territories
Developing new distribution markets

Integrated global sourcing

Outlook
The following will be our immediate initiatives in the remaining half of the

financial year:

Make Byford Brand More Recognisable

Management will maintain its focus on the Byford brand with the aim of
increasing brand awareness and product acceptance across Asian countries,
with an emphasis on Greater China. This will be achieved through its
branding, marketing, advertising and sponsorship programmes implemented

in cooperation with licensees.

Reinvigorating Our Business Model

The Group is evaluating proposals from potential licensees in other
product areas, such as shoes and luggage. During the Reported Period,
the Group has continued to extend the geographical network of its

licensees to Thailand and Vietnam.

The Need To Achieve Scale In Our Product Categories

Future growth of sales from the current range of Byford products in
Singapore will be limited given the relatively stable and mature population
base. This is especially difficult given the environment of increasing
interest rates and historically high oil prices reducing consumer consumption
and propensity to spend. Against this backdrop, the Group is evaluating
opportunities to further broaden its Byford brand product offering and, in
addition, launch the Baby-Q brand in the Singapore market using its
existing distribution network to establish a viable market presence.
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Outlook (continued)

Continue With Brand Development Efforts

The Group’s Global Brands & Retailing team is now firmly in place and has
begun to address the strategic, operational and management of the
Company’s intellectual brand portfolio. They are focused on expanding the
global reach and product range with the ultimate aim of enhancing the
long-term value of each brand. They will develop a series of initiatives with
the aim of exploiting future growth opportunities for the Group plus
evaluate the need to invest more aggressively in product and packaging
development, advertising and marketing in line with our commitment to
maintain our present market leadership in men’s innerwear.
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Share Options

Pursuant to the written resolutions of the shareholders of the Company
dated 10 June 2003, two share option schemes namely, Pre-IPO Share
Option Scheme and Employee Share Option Scheme were adopted by the

Company.

The Pre-IPO Share Option Scheme has no remaining life and no further
options may be granted under the Pre-IPO Share Option Scheme after 27
June 2003. All outstanding share options granted under the Pre-IPO

Share Option Scheme were lapsed before the Reported Period.

Since the adoption of the Employee Share Option Scheme, no share option
under such scheme has been granted.

Directors’ and chief executive’s interests and short positions
in the shares, underlying shares and debentures

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 its associated corporations (within the
meaning of Part XV of the Securities and Futures Ordinance (the “SFQ”))
which were notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests or short
positions which he is taken or deemed to have under such provisions of
the SFO); or which are required to be recorded in the register maintained
by the Company pursuant to Section 352 of the SFO; or as otherwise
notified to the Company and the Stock Exchange pursuant to Rule 5.46 of
the GEM Listing Rules were as follows:

(1) Long positions in the shares of the Company

BB IR R
BERARTABRRNR_ZZT=FATHBEB
ZEHERBER  ARBCRNMIERRE
B BRERLAHAERINBERESERESR
BAERTE -

BAARERIIBREASIELRERS®B 2B
BEH - BRZZFEZE=F AT tHETA
UBRBEEAARAERIMEREASBERLE A
BB - AT RIE B X2 F SR A ERE
FEREEERTE 2EREN RS BHHEA
BR o

BRMEEBRESI AR  ARAALER
BRI RO EMERE -

EERESTRAEBRRKRSG - HEBR
NREZZEERXA
R_ZZERF+A=Z+—H ARAZESF
REBITBRABRARAKEREZE (E&
REBESFRBEERN ([E5REE&EG]) EXV
) 2B HERNREFTHEEREES
REEGRAIEXNVHETRESD MBAMNEAR
ARz s AR (BRRERE S L
BRI EHRXREFRGIFER 2L
RKR) + HARARRAREEF KGR
FEX2FHFECECMZERIIXR + IRE
BIEMR EMRAFESAKEME RN QA REBR
PretEm MORRIMT -

(1) RELXARDZHR

Approximate
percentage of
shareholding

Number of as at 31

Name of Directors Capacity issued shares held October 2005

R-B2HRF

BEE®IT tA=+—HB2

EEnA g6 [ grig =] BABRES L

Wang Lu Yen Interest of controlled corporation (Note 1) 134,609,990 67.30%
T % E REGEE 2w (1)

Chai Sing Hong Beneficial owner 12,045,000 6.02%

7B RR Exm#AE A
Md. Wira Dani Bin Abdul Daim Interest of controlled corporation (Note 2) 2,500,000 1.25%

REFEEz s (HiE2)
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Directors’ and chief executive’s interests and short positions
in the shares, underlying shares and debentures (continued)

(1) Long positions in the shares of the Company (continued)
Notes:

1.

As at 31 October 2005, Mr. Wang Lu Yen, Mrs. Wang Liaw Bin Bin, the
wife of Mr. Wang Lu Yen, and Megastar Holdings Limited, a company
controlled by Mr. Wang Lu Yen, held approximately 35.39% of the issued
share capital of Roly International Holdings Ltd. (“Roly”). Roly, 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 the Company. 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 is interested.

As at 31 October 2005, Skyline Agents Limited, a company incorporated
in the British Virgin Islands, held 2,500,000 shares, representing 1.25%
of the issued share capital of the Company. It is legally and beneficially
owned by Mr. Md. Wira Dani Bin Abdul Daim. Accordingly, he is deemed
to be interested in the shares of the Company held by Skyline Agents
Limited by virtue of the SFO.

(2) Long positions in the shares of associated corporations

EERESTRAERKRSG - HER
NREZZEZRKR (&)

1) REDARDZHFR (&)
H i

1.

R-ZZEZERF+A=Z+—8B  THEL
ECBEWKRZE(ERBEEZET)R
Megastar Holdings Limited ( £ #& B 4& 4 4%
Flz AR HE2BBEBRZERERAR ([&
Bl) BBITRANE35.39% ° AR A Z &
4P B R B & B 33 1@ Pacific Genius Group
Limited ([ PGGLI) #5 A& 134,609,990/% 2 %
M AR RRBBITIRAL67.30%  Eitt -
BEFHFRPEEN  THELEREA
BEEH2BAMEBARRTIRG 2 -

RZZEZTRF+HA=+—H - Skyline Agents
Limited (R EBRELZAESFEMA L2 A7)
#£ 75 2,500,00008 2 & H - AR EE
7R A1.25% ° Skyline Agents Limited
Md. Wira Dani Bin Abdul Daim4t 4 % & &
EmiEA - Bt BIEZFHFREBE KD -
% 1% 1% /& # /& Skyline Agents LimitedFfr #
RABIBRDz RS -

2 REBEIERODZHFR

Approximate

Name of Number of percentage of
associated issued shares shareholding
corporations Name of Directors Capacity held as at 31 October 2005
R-ZBZHF
iR P L BEE®RT tA=+—-82
=E BExps 4 B 5 & 8 BABREDL
Roly (Note 1) Wang Lu Yen Beneficial owner 23,631,000 5.76%
2R (1) ITHRE EaBEEA
Interest of spouse (Note 2) 350,000 0.09%
foil o #a (Krat2)
Interest of controlled corporation 121,243,500 29.54%
(Note 3)
REtZEZEz#Ew (K73)
Roly Lin Jui Hsien, Jacob Beneficial owner 3,761,298 0.92%
2 win B EalEEA
Linmark Group Limited Wang Lu Yen Beneficial owner 620,000 0.09%
MEKERERAR THE ERHMEA
(“Linmark”) (Note 4) Interest of controlled corporation 437,340,000 65.64%

([#E]) (Kiz4) (Note 5)

Ryt AE s (M5

BEEBARAA-TTN/ ST AFREME
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Directors’ and chief executive’s interests and short positions
in the shares, underlying shares and debentures (continued)

(2) Long positions in the shares of associated corporations

(continued)
Notes:

28

1.

As at 31 October 2005, Roly, the ultimate holding company of the
Company, through PGGL, held 134,609,990 shares, representing
approximately 67.30% of the issued share capital of the Company.

These shares in Roly were held by Mrs. Wang Liaw Bin Bin, the wife of
Mr. Wang Lu Yen.

These shares in Roly 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, the ultimate holding company of Linmark,
through RGS Holdings Limited, held 437,340,000 shares, representing
approximately 65.64% of the issued share capital of Linmark.

These shares in Linmark were held by RGS Holdings Limited, the entire
issued share capital of which is owned by Roly. As at 31 October 2005,
Mr. Wang Lu Yen, Mrs. Wang Liaw Bin Bin, the wife of Mr. Wang Lu Yen,
and Megastar Holdings Limited, a company controlled by Mr. Wang Lu
Yen, held approximately 35.39% of the issued share capital of Roly. Mr.
Wang Lu Yen is thus deemed, by virtue of the SFO, to be interested in all
the shares of Linmark in which Roly is interested.
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R-_TETERE+A=1+—B A2~
BEREBRDAAEZEEBPGGLE A
134,609,9900% =~ f& 1 * 1A A R B 817

REEZEBRMBEIRBEREZZEFEW
WELtHE -
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(EBEEEREE2PEBITHRA) AT
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LimitedZ & = -

RZZETRF+A=+—H  #HEZ
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Directors’ and chief executive’s interests and short positions
in the shares, underlying shares and debentures (continued)

(3) Long positions in the underlying shares of associated
corporations

EERESTRAERKRSG - HER
NREZZEZRKR (&)

Q) REBEIEMEBRO 2R

Number of

underlying shares

Name of (as further comprised

associated and detailed in

corporations Name of Directors Capacity (a), (b) and (c) below)

HEROGHA

(20 32 (a) ~ (b)

HEEE RC)RE—F

= EspnE g6 B 5 R eF )

Roly Wang Lu Yen Beneficial owner 6,650,000

2R T8 Exn#EAE A

Roly Wang Lu Yen Interest of spouse 87,500

2R T % E [y

Roly Wang Lu Yen Interest of controlled corporation 30,310,875

2B T8 REGEEZ#ER

Roly Lin Jui Hsien, Jacob Beneficial owner 7,915,324

2R I B Exn#EAE A

Roly Liu Tsun Kie Beneficial owner 500,000

2B £ NG e Em#EAEA

Roly George Chen Beneficial owner 1,000,000

2R BR R Exn#EAEA

Roly King Jun Chih, Joseph Beneficial owner 1,140,750

£ &Mz Em#EAEA

Linmark Liu Tsun Kie Beneficial owner 500,000

R £ NG e Exn#EAE A (Note) ([t &t )

Linmark King Jun Chih, Joseph Beneficial owner 1,085,000

S &Mz Exn#EAE A

Note: These are options entitling to subscribe for shares in Linmark et ZEAUREMERMDZEBRERARD

offered during the period under review but accepted after the period
end date. Pursuant to the rules of the share option scheme of
Linmark, these options are taken to be granted on the date of offer
of such grant.

BHEEHEY  ERHERRTE
Zay o REBMEEAES B 2R E
ZEBREREAREHEREZNZ
BREHEME -
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Directors’ and chief executive’s interests and short positions
in the shares, underlying shares and debentures (continued)

(3) Long positions in the underlying shares of associated
corporations (continued)

(a) Rights to acquire shares of associated corporations

Pursuant to the share option scheme of Roly, the ultimate holding
company of the Company, certain Directors were granted share
options to subscribe for shares of Roly, details of which as at 31
October 2005 were as follows:

Number of share
options to subscribe
for shares of

EER&

N

= AT

BAERKSG - HEKR

NREZZEZRKR (&)

G REBEIEMEBRO 2HFR (&)

(a) BAMEEBIXE KM 2 EH

REARAZKRERARZEZBRE
ETEFERTEREUARER

s

B2 B A

 HERBREN-TTRF+

A=+t—BzZ&HBWOT:

Subscription

30

Roly as at price per
Name of Directors  Date of grant 31 October 2005  Exercise period share of Roly
R-ZB2HRF
+B=+—H
ARBER BEREZR
v v
EEnA ®HAH BRE®E THEHB REE
Us$
E
Wang Lu Yen 23/08/2004 1,600,000  23/08/2005 — 22/08/2010 0.248
T % E
Lin Jui Hsien, 21/08/2001 1,200,000 21/08/2002 — 20/08/2009 0.100
Jacob 07/03/2002 2,000,000 07/03/2004 - 06/03/2010 0.130
Hin & 22/11/2002 1,500,000 22/11/2003 - 21/11/2008 0.138
09/05/2003 1,500,000  09/05/2004 — 08/05/2009 0.151
30/03/2004 1,000,000  30/03/2005 - 29/03/2010 0.321
Liu Tsun Kie 23/08/2004 500,000 23/08/2005 - 22/08/2010 0.248
£ NE =
George Chen 30/03/2004 300,000  30/03/2005 - 29/03/2010 0.321
PR R 4 23/08/2004 700,000  23/08/2005 — 22/08/2010 0.248
King Jun Chih, 22/11/2002 300,000 22/11/2003 - 21/11/2008 0.138
Joseph 09/05/2003 600,000  09/05/2004 - 08/05/2009 0.151
2HEz 30/03/2004 200,000  30/03/2005 — 29/03/2010 0.321
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Directors’ and chief executive’s interests and short positions
in the shares, underlying shares and debentures (continued)

(3) Long positions in the underlying shares of associated
corporations (continued)

Certain Directors were granted bonus warrants by Roly on 29 April

2004 to subscribe for shares of Roly, details of which as at 31

October 2005 were as follows:

Number of
warrants to
subscribe for
shares of Roly
as at 31 October

EERESTRAERKRSG - HER
NREZZEZRKR (&)

Q) REBEIEMEBRO 2HFR (&)

(b) ETEER-FTNEMA- T AR
SHETAHRBEEURB2 R 2B
B EERREER-TTRETAS

T—RZHFEBOT :

Subscription
price per

Name of Directors  Capacity 2005 Exercise period share of Roly
R=-ZZZBRF
+A=+—H
IRBER BERER
BB zRR v
ESHE g 4% EEFHA T REBE
(Note 1) S$
(M 1) FT 0 T
Wang Lu Yen Beneficial owner 5,050,000 29/04/2004 — 28/04/2009 0.75
F 1% & En#AEA
Wang Lu Yen Interest of spouse 87,500 29/04/2004 — 28/04/2009 0.75
(Note 2)
T Befs 2 Em (K at2)
Wang Lu Yen Interest of controlled 30,310,875 29/04/2004 — 28/04/2009 0.75
corporation
(Note 3)
F 1% & REHER 2 E =S
(Bt 7##3)
Lin Jui Hsien, Beneficial owner 715,324 29/04/2004 — 28/04/2009 0.75
Jacob
Wi B EmEEA
King Jun Chih, Beneficial owner 40,750 29/04/2004 — 28/04/2009 0.75
Joseph
G EmEAA
Notes: W e

1. Each warrant entitles the holder to subscribe for one share of Roly.

2. These warrants in Roly were held by Mrs. Wang Liaw Bin Bin, the wife of

Mr. Wang Lu Yen.

3. These warrants in Roly 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.

1. NRBREEETHBEARBE K2R

Btn 2 R -

2. ZEERRAREEHIRBEELEZET

BWWLLHEHSR -

3. %% 2 RER R FE B Megastar Holdings
Limted(E B EHEEE2HBHITR
) iAo 18 % 4 AMegastar Holdings

LimitedZ ¥ -
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Directors’ and chief executive’s interests and short positions
in the shares, underlying shares and debentures (continued)

(3) Long positions in the underlying shares of associated
corporations (continued)

(c) Pursuant to the share option scheme of Linmark, a fellow subsidiary
of the Company, certain Directors were granted share options to
subscribe for shares of Linmark, details of which as at 31 October
2005 were as follows:

Number of

share options to
subscribe for shares
of Linmark as at

EERESTRAERKRSG - HER
NREZZEZRKR (&)

G REBEIEMEBRO 2HFR (&)

© BEAAAZARMELAMEZBR
B ETESERTEREAZE
WEZBRG  ZEBRER-_FTOF
tRA=t+—BzHEMT

Subscription
price per share

Name of Directors  Date of grant 31 October 2005 Exercise period of Linmark
R-ZZEZRF
+A=+—H g8
G 3 i) ®E R G5
ESHE ®HBEH ZEREEE TEHE ZRBE
HK$
BT
Liu Tsun Kie 14/10/2005 500,000 14/10/2006 — 13/10/2011 2.315
£ NE = (Note)
(Kt zE)
King Jun Chih, 21/05/2002 525,000 21/05/2003 - 20/05/2008 2.550
Joseph 06/11/2002 240,000 06/11/2003 - 05/11/2008 1.600
®EZ 30/05/2003 170,000 30/05/2004 — 29/05/2009 2.125
30/03/2004 150,000 30/03/2005 - 29/03/2010 2.975
Note: These are options entitling to subscribe for shares in Linmark Mat - ZEAREBMARERGZERENAR
offered during the period under review but accepted after the period FEHRBEEN  ERBEREFE
end date. Pursuant to the rules of the share option scheme of B RBEMEBERENEZBEE -
Linmark, these options are taken to be granted on the date of offer ZERBBEFESARBHEBENZ
of such grant. HED®EE -
Save as disclosed above, as at 31 October 2005, none of the directors and B EXFEEEN R_ZEETRF+A=T

chief executive of the Company had any interests or short positions in any
shares, underlying shares and debentures of the Company or any of its
associated corporations (within the meaning of Part XV of the SFO) which
would have to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests or
short positions which he is taken or deemed to have under such provisions
of the SFO); or which are required to be recorded in the register
maintained by the Company pursuant to Section 352 of the SFO; or as
otherwise notified to the Company and the Stock Exchange pursuant to
Rule 5.46 of the GEM Listing Rules.
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Sub
the

stantial shareholders and other persons with interests in
Company which are discloseable under Section 336 of

Part XV of the SFO

So far as the directors or chief executive of the Company are aware, as at

31 October 2005, the persons or corporations (not being a director or chief

executive of the Company) who had interests or short positions (directly or

indirectly) in the shares or underlying shares of the Company which fall to

be disclosed to the Company under the provisions of Divisions 2 and 3 of

Part XV of the SFO or who are substantial shareholders as recorded in the

register required to be kept by the Company under Section 336 of the SFO

were

as follows:

Long positions in the shares of the Company

IERRRRACAHEERBEEZSR
MERPIEXVEREIMHATHEZ
@z HM AL

RARAEEARRITRABRA  R-F
ZEF+AZ+—A  THALIEE (AR
AEFELRBITEABRIN WAL RARY K
ARG (EEXME) REREES RS
BRI EXVEE2REID B2 GEXAALA
ABBEZESHARE  HARMADAREE
SRBEGHEBHATFEZBRMAR
BCEERRMT

REARBRGZHR
Approximate

percentage of

shareholding

Number of issued as at
Name Capacity shares held 31 October 2005
R-ZBEZTRF
+A=+—8
BEEERIT ZEHAEFER
£ g4 gk = Bt
PGGL Beneficial owner (Note 1) 134,609,990 67.30%
EmBmEAN(WED
Roly Interest of controlled corporation (Note 2) 134,609,990 67.30%
£ XESEE cEm (T2
Chan Wai Yee Interest of spouse (Note 3) 12,045,000 6.02%
BB 2 #zwm (FFE3)
Notes: o
1. PGGL, incorporated in the British Virgin Islands, is a wholly-owned subsidiary 1. REBELZBEEIMALZIPGCGLAZE 22

of Roly. Roly is a company incorporated in Bermuda, the shares of which are
listed on the Singapore Exchange Securities Trading Limited. Mr. Wang Lu Yen
and his associates, are directly and indirectly holding approximately 35.39%
of issued share capital of Roly. Accordingly, Roly and Mr. Wang Lu Yen are
deemed to be interested in all shares of the Company held by PGGL.

The shares are beneficial owned by PGGL, a wholly-owned subsidiary of Roly.
Roly is deemed to be interested in all shares of the Company held by PGGL.

Ms. Chan Wai Yee is the spouse of Mr. Chai Sing Hong. Ms. Chan Wai Yee is
deemed to be interested in Mr. Chai Sing Hong's interest in the shares of the
Company (as disclosed in the above paragraph headed “Directors’ and chief
executive’s interests and short positions in the shares, underlying shares and
debentures”).

EHBAR - 2HANBFEETIMKLZAF -
HEMRFMEELRZISHABERAB LT - £
BEAEEREBBEATEENEERSEZAD
BATARARAI35.39% - EIt - 2E R EHEEEE
WERES 2 MPGOLAA I AR BB 2 5 -

2. HERHBRAZ2ANEA FPCOLE 5
B o 2EME A K S 2 BPCOLATH & 2 7R
13 2 2% -

3. ChanWaiVYeeZ T A EFE L L Z B o Chan
WaiYeeX TR ABEEBERLEMBFAR
AR zEZ (BN EXEERESTHRA
BERBHm - HEBRGRESFZEERAR] —
BATEE) -
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Substantial shareholders and other persons with interests in
the Company which are discloseable under Section 336 of
PART XV of the SFO (continued)

Save as disclosed above, as at 31 October 2005, no person or corporation
(not being a director or chief executive of the Company) had interests or
short positions in the shares or underlying shares of the Company which
fall to be disclosed to the Company under the provisions of Divisions 2 and
3 of Part XV of the SFO, or who are substantial shareholders as recorded in
the register of substantial shareholders required to be kept by the
Company under Section 336 of the SFO.

Dividend
The Directors do not recommend the payment of an interim dividend for
the Reported Period (2004: Nil).

Competing Interests

For the Reported Period, the Directors are not aware of any business or
interest of the Directors, the management shareholders and their respective
associates (as defined in the GEM Listing Rules) that compete or may
compete with the business of the Group and any other conflicts of interest
which any such person has or may have with the Group.

Sponsor’s Interest

On 9 September 2005, the Company entered into an agreement with
Cazenove Asia Limited (“Cazenove”), whereby Cazenove will receive a fee
for acting as the Company’s continuing sponsor for the period commencing
on 1 July 2005 and expiring on 31 July 2006. As at 31 October 2005,
none of Cazenove, its directors, employees and their associates (as
defined in Note 3 to Rule 6.35 of the GEM Listing Rules) had any interest
in the securities of the Company or any member of the Group, or any right
to subscribe for or to nominate persons to subscribe for the securities of

the Company or any member of the Group.

Purchase, sale or redemption of listed securities
During the Reported Period, neither the Company nor any of its
subsidiaries purchased, sold or redeemed any of the Company’s listed

securities.
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Corporate Governance

The Company has adopted the Code Provisions as stated in Appendix 15
to the GEM Listing Rules as the Code on Corporate Governance Practices
(“Code”) of the Company.

During the Reported Period, the Company has complied with the Code

Provisions of the Code, except for the following deviations:

Code Provision A.2.1 sets out the roles of chairman and chief executive
officer (“CEQ") should be separate and should not be performed by the
same individual. However, relative to the size of business operation of the
Group, at present, Mr. Wang Lu Yen is the Chairman of the Group and
assumes the role of the CEO who is also responsible for overseeing the
operations of the Group. The present structure is more suitable to the
Group as it can promote the efficient formulation and implementation of
the Group’s strategies. The Board will continue to review the management
structure, taking into consideration the nature and extent of the Group’s
operation to ensure a balance of power and authority at the Board level.

Code Provisions B.1.4 and C.3.4 respectively states that the remuneration
committee and the audit committee should make available each of the
related terms of reference, explaining their roles and the authority
delegated to them by the Board. In this respect, the terms of reference of
these committees are now available on request at the Company’s head
office and principal place of business in Hong Kong. As part of its
programme to enhance investor relations, the Company is in the process of
revamping the corporate website. The terms of reference of the remuneration
committee and the audit committee are expected to be posted on the

website by end of the current financial year.

Audit Committee

The Company has established an audit committee with written terms of
reference based upon the guidelines recommended by the Hong Kong
Institute of Certified Public Accountants (formerly known as the Hong Kong
Society of Accountants) and the Code on Corporate Governance Practices
as set out in Appendix 15 to the GEM Listing Rules. The primary duties of
the audit committee are the review and supervision of the Company’s
financial reporting process and internal control systems. The audit
committee, comprising the three independent non-executive Directors
referred to below, has reviewed with management the accounting principles
and practices adopted by the Group and discussed auditing, internal
control and financial reporting matters including the review of the

unaudited consolidated financial statements for the Reported Period.
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Other Information
HiE R

Directors’ Securities Transactions

The Company has adopted the required standard of dealings set out in
Rules 5.48 to 5.67 of the GEM Listing Rules as its Code of Conduct for
Securities Transactions by Directors. Having made specific enquiry of all
Directors, all Directors confirmed that they had complied with the required
standard of dealings throughout the Reported Period.

Board of Directors

As at the date of this report, the executive Directors are Mr. Wang Lu Yen
(Chairman), Mr. Chai Sing Hong (alternate Director: Mr. Choong Khuat
Leok), Mr. Lin Jui Hsien, Jacob and Mr. Liu Tsun Kie; the non-executive
Directors are Mr. Md. Wira Dani Bin Abdul Daim and Mr. George Chen
(alternate Director: Mr. King Jun Chih, Joseph); and the independent non-
executive Directors are Mr. Chow Chi Kiong, Mr. Yue Kwai Wa, Ken and Mr.

Chong Tao Boon, Vincent.

By Order of the Board of
Byford International Limited
Choong Khuat Leok

Company Secretary

Hong Kong, 12 December 2005
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Corporate Information
NAEER

BOARD OF DIRECTORS

Executive Directors

Wang Lu Yen (Chairman)

Chai Sing Hong (alternate director: Choong Khuat Leok)
Lin Jui Hsien, Jacob

Liu Tsun Kie

Non-Executive Directors
Md. Wira Dani Bin Abdul Daim
George Chen (alternate director: King Jun Chih, Joseph)

Independent Non-Executive Directors
Chow Chi Kiong
Yue Kwai Wa, Ken

Chong Tao Boon, Vincent

COMPANY SECRETARY
Choong Khuat Leok

QUALIFIED ACCOUNTANT
Choong Khuat Leok

COMPLIANCE OFFICER

Liu Tsun Kie

AUDIT COMMITTEE

Chow Chi Kiong (Chairman of the committee)
Yue Kwai Wa, Ken

Chong Tao Boon, Vincent

AUTHORISED REPRESENTATIVES
Choong Khuat Leok
Lin Jui Hsien, Jacob

CONTINUING SPONSOR

Cazenove Asia Limited

AUDITORS

PricewaterhouseCoopers
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Corporate Information
n A&

REGISTERED OFFICE
Century Yard, Cricket Square
Hutchins Drive

P.0. Box 2681 GT

George Town, Grand Cayman
British West Indies

HEAD OFFICE AND PRINCIPAL PLACE OF
BUSINESS IN HONG KONG

Suites 401-409

Jardine House

1 Connaught Place

Central, Hong Kong

PRINCIPAL SHARE REGISTRAR AND
TRANSFER OFFICE

Bank of Bermuda (Cayman) Limited

P.0. Box 513 GT

Strathvale House

North Church Street, George Town

Grand Cayman, Cayman lIslands

British West Indies

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)

PRINCIPAL BANKERS
Southern Bank Berhad
Standard Chartered Bank (Hong Kong) Limited

WEBSITE ADDRESS

www.donaldbyford.com

STOCK CODE
8272
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BYFORD INTERNATIONAL LIMITED
R B B A PR 2 A

(Incorporated in the Cayman Islands with limited liability)
(% B B B ok R L 2 AR A A )

Suites 401-409, Jardine House

1 Connaught Place, Central, Hong Kong
AU B R A 1 5%

MRAIKE401-409%

Tel 3 : (852) 2180 2911

Fax 43¢ : (852) 2180 2910
www.donaldbyford.com

* For identification purpose only #8351



