Directors’ Report
EEEREE

The directors present their report and the audited financial
statements for the year ended 30 April 2004.

Principal Activities

The Company acts as an investment holding company. The principal
activities of its subsidiaries are set out in Note 35 to the financial
statements.

During the year under review, the Company acquired the entire equity
interest in I1SO International (Holdings) Limited (“ISO International”), a
company engaged in the provision of technical support and
management services, and trading of home lifestyle consumer
electronic products, for a consideration of approximately
US$19,872,000 subject to be adjusted downward if the net profits
after tax of ISO International cannot achieve the pre-determined
amounts for each of the years ended/ending 30 April 2004, 2005 and
2006.

Results and Appropriations
The results of the Group for the year ended 30 April 2004 are set out
in the consolidated income statements on page 56.

An interim dividend of 2.5 HK cents per share amounting to
approximately US$2,095,000 was declared and paid to the
shareholders during the year under review. The directors now
recommend the payment of a final dividend of 4.5 HK cents per share
in respect of the year ended 30 April 2004. Subject to shareholders’
approval at the forthcoming annual general meeting of the Company,
the final dividend will be paid in cash on or about 19 August 2004 to
shareholders whose names appear on the register of members of the
Company on 16 August 2004.

Machinery and Equipment

Details of movements in the Group’s machinery and equipment during
the year under review are set out in Note 12 to the financial
statements.
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Share Capital

During the year under review, the Company repurchased certain of its
own shares through The Stock Exchange of Hong Kong Limited (“Stock
Exchange”). The directors considered that the repurchase would
enhance the earnings per share of the Company.

Details of such repurchase and other movements during the year
under review in the share capital of the Company are set out in Note
26 to the financial statements.

Reserves
Movements in the reserves of the Group during the year under review
are set out in Note 27 to the financial statements.

Share Options

The Company’s share option scheme (“Scheme”) was adopted
pursuant to a resolution of the then sole shareholder passed on 22
April 2002 for the primary purpose of providing incentives or rewards
to eligible persons for their contribution or potential contribution to
the Group. Under the Scheme, the board of directors of the Company
or a committee thereof may grant options to eligible persons (Note) to
subscribe for shares in the Company. The Scheme specifically
excludes Mr. WANG Lu Yen from participating in the Scheme so long
as he remains as a substantial shareholder (as such term is construed
in accordance with the Rules Governing the Listing of Securities on
the Stock Exchange (“Listing Rules”)) of the Company.

Note:
The eligible persons under the Scheme include:

(i) any director or proposed director (whether executive or non-executive,
including any independent non-executive director), employee or proposed
employee (whether full time or part time) of any member of the Group or any
controlling shareholder of the Company or any company controlled by a

controlling shareholder of the Company; or
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Share Options (continued)

Note: (continued)

(ii) any holder of any securities issued by any member of the Group or any
controlling shareholder of the Company or any company controlled by a

controlling shareholder of the Company; or

(iii) any business partner, agent, consultant, representative, supplier of goods or
services or customer of any member of the Group or any controlling
shareholder of the Company or any company controlled by a controlling

shareholder of the Company.

The initial total number of shares in respect of which options may be
granted under the Scheme is not permitted to exceed 10% of the
shares of the Company in issue immediately following the listing of the
Company’s shares.

At a special general meeting of the Company held on 5 August 2003, the
Company’s shareholders approved the refreshment of the Scheme
mandate and the total number of shares which may be issued upon the
exercise of options granted under the Scheme and any other share option
schemes of the Company was re-set at 10% of the shares in issue on 5
August 2003, the date of approval of the refreshment.

Subject to the approval by the Company’s shareholders, the aggregate
number of the Company’s shares which may be issued upon exercise
of all outstanding options granted and yet to be exercised under the
Scheme and any other share option schemes of the Company shall
not exceed 30% of the Company’s shares in issue from time to time.
Options granted to the independent non-executive directors or
substantial shareholders of the Company or any of their respective
associates in excess of 0.1% of the Company’s shares in issue and
with an aggregate value in excess of HK$5 million resulting in the
total number of shares issued and to be issued upon exercise of
options already granted and to be granted to such person under the
Scheme and any other share option schemes of the Company
(including options exercised, cancelled and outstanding) in any 12-
month period up to and including the date of grant of such option
must be approved in advance by the Company’s shareholders.
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Share Options (continued)

The maximum number of shares issued and to be issued upon
exercise of the options granted under the Scheme and any other
share option schemes of the Company to any eligible persons
(including those cancelled, exercised and outstanding options), in any
12-month period up to the date of the latest grant shall not exceed
1% of the Company’s shares in issue. Any further grant of options in
excess of such limit must be separately approved by the Company’s
shareholders in general meeting.

Options granted must be taken up within 30 days inclusive of the day
on which such offer was made, upon payment of HK$1 per option.
Options may be exercised at any time commencing on the date as the
board may determine and ending on such date as the board may
determine but shall not exceed 10 years from the date of grant. The
exercise price is determined by the directors of the Company, and will
not be less than the higher of the closing price of the Company’s shares
on the date of grant and the average closing price of the shares for the
five business days immediately preceding the date of grant.

Movement of the options to subscribe for shares of the Company
granted to the directors of the Company during the year under review

was as follows:
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Options granted by the Company to the directors of the Company

Number of underlying shares of the Company

ERABBRFEAARESZERE
HBAZEARAARGEE
Outstanding Outstanding Exercise
as at as at price
Date of grant 1 May 2003 Granted Exercised Lapsed 30 April 2004 per share Exercise period
(Note i) (Note i) (HK$)
R-ZZB=F R-ZZNEF
EA—H A=+H
B A i R AT HE g Cigid R 18 R AT BRITEE TR
(Kt &ti) (Kt atii) (&)
21/05/2002 17,240,000 — — — 17,240,000 2.550 (Note iii) 21/05/2003-20/05/2008
(Bt &7 i)
27/06/2002 1,660,000 — — — 1,660,000 2.220 (Note iv) 27/06/2003-26/06/2008
(K1 iz iv)
06/11/2002 10,700,000 — (1,520,000) — 9,180,000 1.600 (Note v) 06/11/2003-05/11/2008
(K ztv)
30/05/2003 — 4,540,000 — — 4,540,000 2.125 (Note vi) 30/05/2004-29/05/2009
(=30
30/03/2004 — 6,600,000 — — 6,600,000 2.975 (Note vii) 30/03/2005-29/03/2010
(B &% vii)
29,600,000 11,140,000 (1,520,000) — 39,220,000
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Movement of the options to subscribe for shares of the Company

granted to employees (Note viii), excluding directors of the Company,

during the year under review was as follows:
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Options granted by the Company to the employees (Note viii)

Number of underlying shares of the Company

RARRTRERE (K atviii) 2 BRE

HEAZEAARRGHE
Outstanding Outstanding Exercise
as at as at price
Date of grant 1 May 2003 Granted Exercised Lapsed 30 April 2004 per share Exercise period
(HK$)
R-ZZE=F R-ZZTONF
EHA—AH A=+AH
RHEBH i R ATRE & T P3¢ i R ATRE BRITEE TR
&)
21/05/2002 17,190,000 — (3,613,000) (2,352,000) 11,225,000 2.550 (Note iii) 21/05/2003-20/05/2008
(Bt &% i)
06/11/2002 8,100,000 — (2,440,000) (500,000) 5,160,000 1.600 (Note v) 06/11/2003-05/11/2008
(Kt &t v)
30/05/2003 — 2,970,000 — — 2,970,000 2.125 (Note vi) 30/05/2004-29/05/2009
(Kt &% vi)
30/03/2004 — 9,600,000 — (100,000) 9,500,000 2.975 (Note vii) 30/03/2005-29/03/2010
(1 &% vii)
25,290,000 12,570,000 (6,053,000) (2,952,000) 28,855,000
Notes: M -

()

(i)

34

Details of options granted to each of the directors are set out in the
paragraph headed “Directors’ Interests in Shares, Underlying Shares and
Debentures of the Company and its Associated Corporations” in this report

below.

Out of these options, options to subscribe for an aggregate of 17,760,000
shares of the Company were granted to Mr. Steven Julien FENIGER, an
executive director of the Company. The number of shares underlying such
options (i.e. 17,760,000 shares in aggregate) are in excess of the individual
limit permitted under the rules of the Scheme and the Listing Rules.
Approval from shareholders of the Company in relation to the grant of options
in excess of the individual limit to Mr. Steven Julien FENIGER was obtained
at the annual general meeting of the Company held on 13 September 2002
and special general meetings of the Company held on 11 March 2003 and 5
August 2003 respectively. Details of the grant of such options are disclosed
in the Company’s circulars dated 19 August 2002, 14 February 2003 and 17
July 2003, respectively.
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Share Options (continued)

Notes: (continued)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

The closing price of the shares of the Company as stated in the Stock
Exchange’s daily quotations sheet on 17 May 2002, being the trading day
immediately preceding the date of grant of the relevant options, was
HK$2.600 per share.

The closing price of the shares of the Company as stated in the Stock
Exchange’s daily quotations sheet on 26 June 2002, being the trading day
immediately preceding the date of grant of the relevant options, was
HK$2.075 per share.

The closing price of the shares of the Company as stated in the Stock
Exchange’s daily quotations sheet on 5 November 2002, being the trading
day immediately preceding the date of grant of the relevant options, was
HK$1.550 per share.

The closing price of the shares of the Company as stated in the Stock
Exchange’s daily quotations sheet on 29 May 2003, being the trading day
immediately preceding the date of grant of the relevant options, was
HK$2.100 per share.

The closing price of the shares of the Company as stated in the Stock
Exchange’s daily quotations sheet on 29 March 2004, being the trading day
immediately preceding the date of grant of the relevant options, was
HK$2.950 per share.

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

The options granted are not recognised in the financial statements
until they are exercised, and no charge is recorded in the income
statement or balance sheet for their cost. Upon the exercise of the
options, the resulting shares to be issued will be recorded by the
Company as additional share capital at the nominal value of the
shares, and the excess of the exercise price per share over the
nominal value of the shares will be recorded by the Company in the
share premium account. Save for the options referred to in the above
table which have lapsed during the year ended 30 April 2004, no
option has lapsed or been cancelled during the year ended 30 April
2004. As at 30 April 2004, options carrying rights to subscribe for
68,075,000 shares of the Company were outstanding.

The directors consider that it is not appropriate to state the value of
the share options granted to the eligible persons during the year
under review on the ground that there are serious limitations in the
application of the Black-Scholes Model and the Binomial Model in the
valuation of share options, especially there are a number of variables
which are crucial for the calculation of the options value thus
rendering such value cannot be reasonably determined. Accordingly,
the directors believe that any valuation of the share options based on
a great number of speculative assumptions would not be meaningful
and may be misleading to the shareholders.

Subject to the earlier termination of the Scheme in accordance with

the rules governing the Scheme, the Scheme will expire on 22 April
2012.
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Directors
The directors of the Company during the year under review and up to
the date of this report are:

Executive directors
WANG Lu Yen

Steven Julien FENIGER
FU Jin Ming, Patrick
KHOO Kim Cheng
KWOK Chi Kueng

Independent non-executive directors
WANG Arthur Minshiang

WONG Wai Ming

WOON Yi Teng, Eden

In accordance with bye-law 87(1) of the Company’s bye-laws, Messrs.
FU Jin Ming, Patrick and WANG Arthur Minshiang will retire at the
forthcoming annual general meeting and, being eligible, offer
themselves for re-election.

Each of Messrs. WANG Lu Yen, Steven Julien FENIGER, FU Jin Ming,
Patrick, KHOO Kim Cheng and KWOK Chi Kueng has entered into a
service agreement with the Company for an initial term of three years
from 1 May 2002, and will continue thereafter until terminated by
either party by giving to the other not less than six months’ notice in
writing.

Each of Messrs. WANG Arthur Minshiang and WONG Wai Ming was
appointed on 22 April 2002 and Dr. WOON Yi Teng, Eden was
appointed on 28 January 2003. Each of their term of appointment is
for a term of two years. The independent non-executive directors have
the right to terminate their respective appointments at any time by
giving the Company at least one month’s notice in writing.
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Directors (continued)

Save as disclosed above, none of the directors has a service contract
with the Company or any of its subsidiaries which is not determinable
by the Group within one year without payment of compensation, other
than statutory compensation.

Directors’ Interests in Shares, Underlying Shares and
Debentures of the Company and its Associated
Corporations

As at 30 April 2004, the interests and short positions of the directors
and chief executive of the Company in the shares, underlying shares
and debentures of the Company or any of its associated corporations
(within the meaning of Part XV of the Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) (“SFO”)) as recorded in the register
required to be kept by the Company under section 352 of the SFO, or
were required, pursuant to the Model Code for Securities Transactions
by Directors of Listed Companies contained in the Listing Rules, to be
notified to the Company and the Stock Exchange, were as follows:

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

=3¢

BREXPEEEN  SEEHEAAQFRHE
EANBRARTLERARENAIR —FRAT
TERRE CEERERIN MR ILEZRBALD -

EERAQAAREMABEEE ZRD - HE
RO KESPzER

R-ZZENEFMOMA=1+H  ARAZEERIT
BN AR S EBYEE (EERBBED
FENNEFBF ARG ([EFEBEED]) S
XVER) z Bty ~ RO REFFHEABLAR
RERIBEE S LB EOIF352161F B 2 & Aot
ZRBEMAR  HWFBE)RBELTARES
ETBEHFRXH2FETAAMNEG AR A R
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(1) REQXAREEBEE 2RO+ 2 EH

RKA

Percentage
shareholding in

Company/Name of Number the same class

associated Name of and class of securities as at

corporations directors Capacity of securities 30 April 2004
(Note 1)

R-ZEZEONF

A=+H

AATFHEEE ERERESF P

Z BB BEEHE 514 EHFHERER ZBREBSL
(MtzF1)

Company WANG Lu Yen Beneficial owner 620,000 0.09%
FiN/NS)| F 1% E EmBEA A ordinary shares
Az (L)

Company WANG Lu Yen Interest of a controlled corporation 437,340,000 66.82%
FiN/NE)| Fi%HE SZERLEE s ordinary shares
(Note 2) @R

(HtzF2)
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Directors’ Interests in Shares, Underlying Shares and
Debentures of the Company and its Associated
Corporations (continued)

(1) Interests and short positions in the shares of the

Company and its associated corporations (continued)

EERNALNTARERBEIE RS © HE
BoRRESFP2ER &)

(1) REXQAFAREMEBEIE RO ZER
ERE (&)

Percentage
shareholding in

Company/Name of Number the same class
associated Name of and class of securities as at
corporations directors Capacity of securities 30 April 2004
(Note 1)
R-ZZEZTNF
BA=+H
RNAT A EE ERERESH
ZEB EEpE 5% HHEAKRER ZBREFS
(K1)
Company KHOO Kim Cheng Beneficial owner 170,000 0.03%
XA A] I 88 R EmiEA A ordinary shares
Eam Az (L)
Company KWOK Chi Kueng Beneficial owner 212,000 0.03%
A A] 200k EmiEA A ordinary shares
@)
Company WANG Arthur Beneficial owner 260,000 0.04%
A A] Minshiang EmiEB A ordinary shares
T HuHE Az (L)
Roly International WANG Lu Yen Beneficial owner 20,200,000 497%
e FiE EmiEB A ordinary shares
(Note 3) TR (L)
(K##3)
Roly International WANG Lu Yen Interest of spouse 350,000 0.09%
E AR Fi%E [ = ordinary shares
(Note 3) (Note 4) Az (L)
(Ki7E3) (Kizt4)

HEEM_TTNFEFR 39




Directors’ Report
EEEgREE

Directors’ Interests in Shares, Underlying Shares and
Debentures of the Company and its Associated

Corporations (continued)
(1) Interests and short positions in the shares of the

40

EERAQAAREMABEEE ZRD - HE

ROOREZH2ES &

(1) REQAREABEE 2RO+ 2B

Company and its associated corporations (continued) R#RE )
Percentage
shareholding in
Company/Name of Number the same class
associated Name of and class of securities as at
corporations directors Capacity of securities 30 April 2004
(Note 1)
R-ZZEZEOME
BA=+H
AATF BB EE ERERFEF P
g EEHE 514 EHEBERER ZBREFS
(KizE1)
Roly International WANG Lu Yen Interest of a controlled corporation 121,243,500 29.84%
£ F1%HE SZEREE 2 s ordinary shares
(Note 3) (Note 5) AR (L)
(Ki7E3) (K17E5)
Roly International Steven Julien Beneficial owner 1,400,000 0.34%
ERE RS FENIGER EmEE A ordinary shares
(Note 3) PERGR: TEak (L)
(Ki7E3)
Roly International FU Jin Ming, Patrick  Beneficial owner 3,000,000 0.74%
ERAECS H&A EmfEEA ordinary shares
(Note 3) Az (L)
(Ki7E3)
Roly International KHOO Kim Cheng Beneficial owner 2,172,000 0.53%
ERHAECS 88 R EmfEEA ordinary shares
(Note 3) Az (L)
(K1 a£3)
Roly International KWOK Chi Kueng Beneficial owner 645,000 0.16%
EN5AECS gt EmBEEA A ordinary shares
(Note 3) Az (L)
(K1 5£3)
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Directors’ Interests in Shares, Underlying Shares and
Debentures of the Company and its Associated
Corporations (continued)

(1) Interests and short positions in the shares of the

Company and its associated corporations (continued)

EERAQAAREMABEEE ZRND - HE
RO RESPzES (#)

(1) REAQXAREEBEIE 2RO P 2ER
ERE (&)

Percentage
shareholding in

Company/Name of Number the same class
associated Name of and class of securities as at
corporations directors Capacity of securities 30 April 2004
(Note 1)
R-ZZEZTNF
mB=+A
AATKABEE ERERESH
ZEB EEpE 514 HHEAKRER ZREBSL
(Kiat1)
Westman Linmark WANG Lu Yen Beneficial owner 2 preference shares 0.07%
(Thailand) Ltd. FiE Em#EA A EHRRL)
(Note 6)
(Mtite)
Westman Linmark Steven Julien Beneficial owner 1 preference share 0.03%
(Thailand) Ltd. FENIGER EmiEB A B
(Note 6) PERER:
(K1z56)
Westman Linmark FU Jin Ming, Patrick  Beneficial owner 1 preference share 0.03%
(Thailand) Ltd. Hi&eA EmiEB A B L)
(Note 6)
(K1756)
Westman Linmark KHOO Kim Cheng Beneficial owner 1 preference share 0.03%
(Thailand) Ltd. 88 R EmiEB A B L)
(Note 6)
(Kt it6)
Westman Linmark KWOK Chi Kueng Beneficial owner 1 preference share 0.03%
(Thailand) Ltd. 5o EmBEA A &R (L)

(Note 6)
(K1 at6)
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Directors’ Interests in Shares, Underlying Shares and
Debentures of the Company and its Associated
Corporations (continued)

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

Notes:

42

(1)

(2)

(3)

(4)

(5)

(6)

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

As at 30 April 2004, 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 34.90% of the
issued share capital of Roly International. Mr. WANG Lu Yen is thus
deemed, by virtue of the SFO, to be interested in all the shares of the

Company in which Roly International is interested.

As at 30 April 2004, Roly International, the ultimate holding company
of the Company, through RGS Holdings Limited, held 437,340,000
shares, representing 66.82% of the issued share capital of the
Company. As at 30 April 2004, the issued share capital of Roly
International was US$40,633,176.40 divided into 406,331,764 shares
of US$0.10 each.

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

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

Westman Linmark (Thailand) Ltd. is a subsidiary of the Company. As at
30 April 2004, the issued share capital of Westman Linmark (Thailand)
Ltd. was 12,000,000 Baht divided into 2,940 ordinary shares of 2,000
Baht each and 3,060 preference shares of 2,000 Baht each.
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EERAQAAREMABEEE ZRD - HE
RO RESPzES (#)

(1) REAQXAREEABEIE2RDP 2ER
ERE (&)
TER

(1)

(2)

(3)

4)

(5)

(6)

[L TS E RN 2 5 -

RZTTNFONA=+H  THREEEERE
EFEWW LT KRB ERBEEEMEH 2 AA
Megastar Holdings Limited & #5652 EHEH
PR EITIRAL34.90% « At « IRIBEFEHK
MEGY - EREEERRREEE2T2EE
AT R 2 AN ARG -

REZZTNFEENA=+H  AREREERD
A2 E BB B RGS Holdings Limited #74
437,340,0000 f& 17 - 16 A X & B & 17 IR A&
66.82% c RZZTZEWFMNA=1+H  2HH
B2 B BT AN 540,633,176.40% 7T * H 5
406,331,764 & R E0.10 £ T2 K °

ZEZRBEREN mEREREZZE TR
HEHE -

ZEPHEERMBA Megastar Holdings
Limited #f 8 + Megastar Holdings Limited 2
2HEBITRABEIEEEERES - T1%HE
% 4 Jh Megastar Holdings Limited Y& %

Westman Linmark (Thailand) Ltd. & A2 &2
MERR R_ZTETEFWA=+H -
Westman Linmark (Thailand) Ltd..2 B 17k
7K %512,000,000% & * 9 £ 2,940/ & A% @ E
2,000 & 2 L@k - LA R 3,060/ @R EE
2,000F= % 2 BEMK -



Directors’ Interests in Shares, Underlying Shares and
Debentures of the Company and its Associated

Corporations (continued)

(2) Interests and short positions in the underlying shares of

the Company and its associated corporations

Company/Name of
associated corporations

Name of directors

EERAQAAREMABEEE ZRND - HE
RO RESPzES (#)

(2) REQRAREABEE 2 BBRE T2

BERRAE

Capacity

Number of
underlying shares
(Notes 1 and 2)

AAT B EZEz BB EEHE 514 HERGHAE
(Kex1k2)

Company Steven Julien FENIGER Beneficial owner 17,760,000 (L)

PAN/NE) B fE BEmEA A

Company FU Jin Ming, Patrick Beneficial owner 7,230,000 (L)

PANYNE) 1% 1% B BEmEA A

Company KHOO Kim Cheng Beneficial owner 8,320,000 (L)

ZN/N| B #8 R EmlEEA

Company KWOK Chi Kueng Beneficial owner 5,910,000 (L)

ZN/N| R EmlEEA

Roly International WANG Lu Yen Beneficial owner 5,050,000 (L)

ENE4S F 1% BEmEA A

Roly International WANG Lu Yen Interest of spouse 87,500 (L)

2 BB R F#%E B s

Roly International WANG Lu Yen Interest of a controlled 30,310,875 (L)

ENAE S F 4 corporation

Roly International

Steven Julien FENIGER

BERER S

REEEZ i

Beneficial owner
BEnBEA A

1,150,000 (L)
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EERNALATARERBEIE RS © HE
BoRRESFP2ER &)

Directors’ Interests in Shares, Underlying Shares and
Debentures of the Company and its Associated
Corporations (continued)

(2) Interests and short positions in the underlying shares of (2) REQARHEMEBEZIE2EHBRD P2

the Company and its associated corporations (continued) BERXR @)
Company/Name of Number of
associated corporations Name of directors Capacity underlying shares
(Notes 1 and 2)
AAT B EZEz BB EEHE 514 HERGEAE
(Kex1k2)
Roly International FU Jin Ming, Patrick Beneficial owner 750,000 (L)
ENE4S (ERE EmEEA

Roly International

KHOO Kim Cheng

Beneficial owner

8,593,000 (L)

& BB R B #8 R EmEEA

Roly International KWOK Chi Kueng Beneficial owner 161,250 (L)

ENE4S EIF: BE=EB A

Notes: Wit

(1) The letter “L” represents the directors’ interests in the shares. (1) TUDNEEERARO ZHEE -

(2) Details of the above underlying shares are set out in the paragraph (2) EHEERMZFBERARIEETEERMHNIE
headed “Directors’ Rights to Acquire Shares or Debentures”. HIRER]—& -
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Directors’ Interests in Shares, Underlying Shares and

Debentures of the Company and its Associated

Corporations (continued)

(3) Interests and short positions in the debentures of the
Company and its associated corporations
As at 30 April 2004, none of the directors and chief executive of
the Company had interests or short positions in the debentures of
the Company and its associated corporations as recorded in the
register required to be kept by the Company under section 352 of
the SFO or as otherwise notified to the Company and the Stock
Exchange pursuant to the Model Code for Securities Transactions
by Directors of Listed Companies.

EENAQTAIREEBEE KRG - HE
BoRRESFP2ER &)

(3) REQAREEB LMz EE T 2 EHE
RKR
RZZZENFMOMA=+H ARABAZES
RTBEBRMENRRB REAEEERZ
BEFHHEEARARRAREESFLYE
GPIEIBIGFEZECMZERIRE L
RELTARNESETESRS ZREST
AIENEARRR MBI 2 ESHAR -
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Directors’ Rights to Acquire Shares or Debentures EEZREROIBESF 2R
(1) Movement of the options granted by the Company to the directors (1) REEFEARBZAERRAARTEA
of the Company under the Scheme during the year under review RIZEECHBREZHET -

was as follows:

Options granted by the Company
Number of underlying shares of the Company

ARAREZBRE
HEBAZEAQXARODEA
Name of Outstanding as Outstanding as  Exercise price
directors Date of grant at 1 May 2003 Granted Exercised at 30 April 2004 per share Exercise period
(HK$)
R-ZZB=F R-ZZNEF
EA—H A=+H
EEHR BE A i R ATHE g’ T i R ATHE BRITEE TR
(&)
Steven Julien 21/05/2002 6,240,000 — — 6,240,000 2.550 21/05/2003-20/05/2008
FENIGER 27/06/2002 1,660,000 — — 1,660,000 2.220 27/06/2003-26/06/2008
B 06/11/2002 4,700,000 — — 4,700,000 1.600 06/11/2003-05/11/2008
30/05/2003 — 1,960,000 — 1,960,000 2.125 30/05/2004-29/05/2009
30/03/2004 — 3,200,000 — 3,200,000 2.975 30/03/2005-29/03/2010
12,600,000 5,160,000 — 17,760,000
FU Jin Ming, 21/05/2002 4,200,000 — — 4,200,000 2.550 21/05/2003-20/05/2008
Patrick 06/11/2002 2,000,000 — (800,000) 1,200,000 1.600 06/11/2003-05/11/2008
[ERC3: 30/05/2003 — 830,000 — 830,000 2.125 30/05/2004-29/05/2009
30/03/2004 — 1,000,000 — 1,000,000 2.975 30/03/2005-29/03/2010
6,200,000 1,830,000 (800,000) 7,230,000
KHOO Kim Cheng 21/05/2002 3,800,000 — — 3,800,000 2.550 21/05/2003-20/05/2008
£ 8% 5R 06/11/2002 2,200,000 — — 2,200,000 1.600 06/11/2003-05/11/2008
30/05/2003 — 920,000 — 920,000 2.125 30/05/2004-29/05/2009
30/03/2004 — 1,400,000 — 1,400,000 2.975 30/03/2005-29/03/2010
6,000,000 2,320,000 — 8,320,000
KWOK Chi Kueng  21/05/2002 3,000,000 — — 3,000,000 2.550 21/05/2003-20/05/2008
Bl 06/11/2002 1,800,000 — (720,000) 1,080,000 1.600 06/11/2003-05/11/2008
30/05/2003 — 830,000 — 830,000 2.125 30/05/2004-29/05/2009
30/03/2004 — 1,000,000 — 1,000,000 2.975 30/03/2005-29/03/2010
4,800,000 1,830,000 (720,000) 5,910,000
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Directors’ Rights to Acquire Shares or Debentures

(continued)

(2) Pursuant to the share option schemes of Roly International, the
ultimate holding company of the Company, the directors of the
Company and employees of the Group may, at the discretion of
the directors of Roly International, be granted options to
subscribe for shares of Roly International. Movement of the

EEREROUBER 2R @

(2) REARFAKKERARZHERZBR
B8 ARAESERAKEREANRE
BEREEHNBERAERXTRB2EABER
Bty 2 BRI RE - AR [BI B4R B A 2 B B IR
BYARBEEZBBREZSHOT

options granted by Roly International to the directors of the

Company during the year under review was as follows:

Options granted by Roly International
Number of underlying shares of Roly International
2HEBRREZBERE
HBzZ2BERROEE

Name of Outstanding as Outstanding as Exercise price
directors Date of grant at 1 May 2003 Granted Exercised at 30 April 2004 per share Exercise period
(US$)
R-ZBB=F R-ZZZONF
"A—H A=+AH
EEHE RHEBH R ATE B’ T i R ATRE BRITEE TR
(%)
Steven Julien 07/03/2002 1,000,000 — (1,000,000) — 0.130 07/03/2004-06/03/2010
FENIGER 22/11/2002 1,000,000 — (400,000) 600,000 0.138 22/11/2003-21/11/2008
B 30/03/2004 — 200,000 — 200,000 0.321 30/03/2005-29/03/2010
2,000,000 200,000  (1,400,000) 800,000
FU Jin Ming, 10/02/2000 45,000 — (45,000) — 0.150 10/02/2001-09/02/2005
Patrick 21/08/2001 1,000,000 — (1,000,000) — 0.100 21/08/2002-20/08/2009
[ERC3: 07/03/2002 1,000,000 —  (1,000,000) — 0.130 07/03/2004-06/03/2010
2,045,000 —  (2,045,000) —
KHOO Kim Cheng  10/02/2000 1,350,000 — — 1,350,000 0.150 10/02/2001-09/02/2005
B £ 5% 21/08/2001 1,500,000 — (1,500,000) — 0.100 21/08/2002-20/08/2009
07/03/2002 2,000,000 — — 2,000,000 0.130 07/03/2004-06/03/2010
22/11/2002 1,500,000 — — 1,500,000 0.138 22/11/2003-21/11/2008
09/05/2003 — 2,000,000 — 2,000,000 0.151 09/05/2004-08/05/2009
30/03/2004 — 1,200,000 — 1,200,000 0.321 30/03/2005-29/03/2010
6,350,000 3,200,000  (1,500,000) 8,050,000
KWOK Chi Kueng  10/02/2000 45,000 — (45,000) — 0.150 10/02/2001-09/02/2005
B 21/08/2001 200,000 — (200,000) — 0.100 21/08/2002-20/08/2009
07/03/2002 400,000 — (400,000) — 0.130 07/03/2004-06/03/2010
645,000 — (645,000) —
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Directors’ Rights to Acquire Shares or Debentures EEREROABEF 2R )

(continued)
(3) On 29 April 2004, Roly International issued bonus warrants Q) RZEEWFWA=—TNH  2HEKEH
carrying the right to subscribe for new ordinary shares of THMNRREZTF_EZTOFEOA =+

HEYI 2B BERREAM2RE - 4 FIR
BRIEZFMNEREZEERBRATZREE
010X W T MRMEN - BREANRK
2HERREEER - BRI BT — AR
International held by them. Each bonus warrant entitles the RRERE - BHANRREZAERTEA
holder to subscribe for one new share at the exercise price of RZEZEMFOA -+ NAEZETNF
A=+ /\BEIR - LATTEE0.75%T hnik
TRE-—RIK - RZFTTWHFWA =+
issued to the directors of the Company and remained outstanding H AAREFCDEZHITMHARITHELR
as at 30 April 2004 were as follows: ARIEZT -

US$0.10 each in the capital of Roly International to its
shareholders whose names were on the register of members of
Roly International as at 26 April 2004 on the basis of one bonus
warrant for every four existing ordinary shares of Roly

S$$0.75 at any time during the period commencing on 29 April
2004 and expiring on 28 April 2009. Particulars of the warrants

Warrants issued by Roly International
Number of underlying shares of Roly International

2HREBRBTZARESR
HEAZ2ZAERKRGEE
Outstanding
Outstanding as at as at
Name of directors Capacity 1 May 2003 Issued 30 April 2004
R-BE=F R-ZZBZENF
EA—H A=+H
EEgE 54 i R ATHE B817 R AT
WANG Lu Yen Beneficial owner — 5,050,000 5,050,000
T BEn#EEA
Interest of spouse (Note 1) — 87,500 87,500
B (B 2 ez (fYat1)
Interest of a controlled — 30,310,875 30,310,875
corporation (Note 2)
ZREEAE 2w (MiF2)
Steven Julien FENIGER Beneficial owner — 350,000 350,000
B ERERA
FU Jin Ming, Patrick Beneficial owner — 750,000 750,000
15 & B BERERA
KHOO Kim Cheng Beneficial owner — 543,000 543,000
B $% R ERERA
KWOK Chi Kueng Beneficial owner — 161,250 161,250

BER
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Directors’ Rights to Acquire Shares or Debentures
(continued)

Notes:

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

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

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

EEREROUBER 2R @

Mt

(1) ZE2RERAREEAEIRELEEZETE
WHZLHE -

(2) ZE2HBERRREE B Megastar Holdings
Limited ¥ - Megastar Holdings Limited 2
EWEBTRAAIREEEES - THEE
4 /& Megastar Holdings Limited Z % o

BEXHEEEN  REBEFEEAER - K
RAEHETAIERAE - FRME QRSB
REMESETIEMLEAEARBREERA
RBARRAREFAEMER Z KD HEHM
BRI -
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Connected Transaction

During the year ended 30 April 2004, the Group had the following
significant connected transaction (within the meaning of the Listing
Rules):

Tenancy agreement

On 1 March 2002, Linmark (HK) Limited (“Linmark (HK)”) entered
into a tenancy agreement (“Tenancy Agreement”) with Turmar Limited
(a company owned by Mr. WANG Lu Yen and his spouse) whereby
Turmar Limited agreed to lease to Linmark (HK) Flat No. 57, 8th
Floor, Tower 9, Hong Kong Parkview, No. 88 Tai Tam Reservoir Road,
Hong Kong of a gross floor area of approximately 256.78 sqg.m.
(approximately 2,764 sq.ft.) together with car parking space No. 56
on car park entrance 4 (Level 3) of the garage at the same
development for a term of 24 months commencing on 1 February
2002. On 20 February 2004, Linmark (HK) entered into a renewed
tenancy agreement (“Renewed Tenancy Agreement”) with Turmar
Limited for the leasing of the same premises for another 24 months
commencing on 1 February 2004. The Group has been granted an
option to terminate the Renewed Tenancy Agreement by serving two
months’ notice to Turmar Limited upon the expiry of the initial 12
months from the date of the Renewed Tenancy Agreement. The
monthly rental (exclusive of rates and service charges) payable by the
Group to Turmar Limited under the Tenancy Agreement and the
Renewed Tenancy Agreement is HK$85,000 (equivalent to
approximately US$11,000), and the annual rental (exclusive of rates
and service charges) paid for the year ended 30 April 2004 by the
Group thereunder is HK$1,020,000 (equivalent to approximately
US$131,000).

The directors (including the independent non-executive directors)
consider that the above transaction was conducted in the usual and
ordinary course of business of the Group on normal commercial
terms. The directors (including the independent non-executive
directors) are of the view that the transaction was fair and reasonable
so far as the shareholders of the Company are concerned.
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Directors’ Interests in Contracts EEEER
Save as disclosed above and in Note 32 to the financial statements, Br b XX R B S M eE3
no contracts of significance to which the Company, any of its holding S EERIERAR - BENBARSME QR
companies, fellow subsidiaries or subsidiaries was a party and in MELHETVEMNARETERERNDEF
which a director of the Company had a material interest, whether ERTABEMDABERAM ARG EEE ENH
directly or indirectly, subsisted at the end of the year under review or EHEHDHEESE AR ZELAAHL °

at any time during the year under review.

2RI EESN - AN E]

Substantial Shareholders and Other Persons Who are FTERRRRBEES R E KRG EXVE

Required to Disclose Their Interests Pursuant to Part XV BFRERR2HMAL

of the SFO

(1) Substantial shareholders of the Company (1) KATZEERR
As at 30 April 2004, the following shareholders (other than the R-ZZZWFMA=Z+H - THRBRE(ER
directors and chief executive of the Company whose interests RAR RN RABBERD 2EZRARE
and short positions in the shares and underlying shares of the BN L2 AR RNRES RITHRBEBRIN B
Company are set out above) had interests or short positions in AARZRMDERBERDFHEEEZAR
the shares and underlying shares of the Company as recorded in NEIRBELSRBABKRIEICHREFEZE
the register required to be kept by the Company under section mft 2 ERFIORE -

336 of the SFO:

Approximate

Name of Number of shares percentage of interest
substantial shareholders Capacity of the Company held as at 30 April 2004
(Note 1)
R-ZZENF
mMA=+8H
BEZ FEzER
FTERRERE g4 AATRHBEHE BHABE DL
(KiaE1)
RGS Holdings Limited Beneficial owner 437,340,000 (L) 66.82%
ExnEAA
Roly International Interests of a controlled 437,340,000 (L) 66.82%
(Note 2) corporation
EREIR (ffiE2) RIEHEE 2
Notes: Hiat
(1) The letter “L” represents the entity’s interests in the shares. (1) TUDNEEERRGO 2 #EE -
(2) The entire issued share capital of RGS Holdings Limited is owned by (2) RGS Holdings Limited 2 2 &2 #1TR A T)
Roly International. RERERES -
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Substantial Shareholders and Other Persons Who are

Required to Disclose Their Interests Pursuant to Part XV

of the SFO (continued)

(2) Other persons who are required to disclose their
interests pursuant to Part XV of the SFO
Save as disclosed in the paragraph headed “Directors’ Interests
in Shares, Underlying Shares and Debentures of the Company
and its Associated Corporations” and paragraph (1) above, as at
30 April 2004, no other person had interests or short positions in
the shares and underlying shares of the Company which are
required to be recorded in the register required to be kept by the
Company under section 336 of the SFO.

Major Customers and Vendors of the Group’s Customers
During the year under review, the five largest customers of the Group
in aggregate accounted for approximately 60.6% of the turnover of
the Group and the largest customer accounted for approximately
26.1% of the turnover of the Group.

The five largest vendors of the Group’s customers in aggregate
accounted for approximately 8.7% of the Group’s total shipment
volume for the year under review.

None of the directors, their respective associates or any shareholders
of the Company (which, to the knowledge of the directors, own more
than 5% of the issued share capital of the Company) had any interest
in any of the five largest customers of the Group for the year ended
30 April 2004.

Purchase, Sale or Redemption of the Company’s Listed
Securities

Save as disclosed in Note 26 to the financial statements, neither the
Company, nor any of its subsidiaries purchased, sold or redeemed
any of the Company'’s securities during the year under review.
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FERRARBEESFRBE KA FEXVE
EREES2HMALT @

(2) RERFRBERMEXVIR AR ERE
mHMAL
BRIBERARRREMRBAEZ KK - 4
Rl RESH 2 s —BR R EXEDR
FmEESNS R_ETOFMA=1TH"
BEEMATRARR 2B RAARRD
FHEBACTARRBRER S RPE G
EIBHRFEZELMzERIOAR -

TEREFRAGEEF ZHER
REBFERN  ARELREAREP A KOG
REBMEETE260.6%  EFZA-—RELPHIG
AEBEEXFEL26.1% °

AEBEEFHNAZZRARERASXNEREHE
RACBEFEANZENEEZ87%-
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BB mEM 26 MEEI - NEEFER

AARREAMMBARMEEE - HEHHE
B 7% A AME T B 3% -



Pre-emptive Rights

There are no provisions for pre-emptive rights under the Company’s
bye-laws or the laws of Bermuda, which would oblige the Company to
offer new shares on a pro-rata basis to existing shareholders.

Financial Summary

A summary of the results and the assets and liabilities of the Group
for the last five financial years is set out on pages 122 and 123 of the
annual report.

Corporate Governance

The Company has complied throughout the year ended 30 April 2004
and up to the date of this report with the Code of Best Practice as set
out in Appendix 14 to the Listing Rules.

Audit Committee

The Company has established an audit committee with written terms
of reference based upon the guidelines recommended by the Hong
Kong Society of Accountants. At present, members of the audit
committee comprise Mr. WANG Arthur Minshiang, Mr. WONG Wai
Ming and Dr. WOON Yi Teng, Eden, being the three independent non-
executive directors of the Company.

During the year under review, the audit committee held four meetings
and performed the following duties:

1. reviewed and commented on the Company’s draft annual and
interim financial reports and quarterly results announcements;

2. met with the external auditors and participated in the
appointment and assessment of the performance of the external
auditors; and

3. reviewed the terms and conditions of connected transactions of
the Company which took place during the year ended 30 April
2004.

BrBEERE
ARRZARMAAKBRELIBERBESL

BERZGXREARF
R EHMBAD ©

AR PIRIRE

MBHE
AEERS ERAAMRFEZXELREERE
EMEBHENANFRE122N01235 -

DA ER
EHE_ZTNFNA=tHLFEEZ2FNE
ERFRUNEAMAIL ARA—HETLED
MAIM SR 148 2 RERA TR -

BEREEE
ARARCREBEELGTHRAGREREZE3IKL
ERZEG YNUEEITAEBRESE - R

B ERZEENERIHEHLEE EEHAE
ERFUEBL (ZUHRARRBILIERTE
%) -

AMBFERN ERZESEARNRE
W 1T N 5B -

gﬁw&

1. BHRFABEARRZERFELRTHTE
BE - URFEEELQM

2. BINERHMEE - k2H
BZEmRE &

£ R F 5

3. BHAEZE_ZTONFONA=+tHLFER
HEITH AN D B BE R 5 805K B AR -

HEEM_TTNFEFR 53




Directors’ Report
EEEgREE

Auditors

Messrs. Deloitte Touche Tohmatsu will retire at the forthcoming
annual general meeting. A resolution will be proposed at the
forthcoming annual general meeting to appoint Messrs.
PricewaterhouseCoopers as new auditors of the Company to hold
office until conclusion of the next annual general meeting at a fee to
be agreed with the directors of the Company.

On behalf of the Board of Directors

WANG Lu Yen
Chairman
Hong Kong, 23 June 2004
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