Other Information
Hi &R

Share Options - ¥ 8

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

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

AARRM BRE
BRESRZAAIHBRAHUE
Outstanding
Outstanding as at Exercise
as at 31 October price
1 May 2005 Granted Exercised Lapsed 2005  pershare  Date of grant Exercise period
(HK$)
R=Z2%5fF R-ZZ2BLE
BA-H th=1-8
K176 Bt (i %% HETE BRITHKE REAH TEHR
(Br)
Directors
Bz
Steven Julien FENIGER 6,240,000 - - - 6,240,000 2.550 21/05/2002  21/05/2003 - 20/05/2008
BHE 1,660,000 - - - 1,660,000 2.220 27/06/2002  27/06/2003 - 26/06/2008
4,700,000 - - - 4,700,000 1.600 06/11/2002  06/11/2003 - 05/11/2008
1,960,000 - - - 1,960,000 2.125 30/05/2003  30/05/2004 - 29/05/2009
3,200,000 - - - 3,200,000 2.975 30/03/2004  30/03/2005 - 29/03/2010
17,760,000 - - - 17,760,000
FU Jin Ming, Patrick 4,200,000 - - - 4,200,000 2.550 21/05/2002  21/05/2003 - 20/05/2008
BEH 600,000 - - - 600,000 1.600 06/11/2002  06/11/2003 - 05/11/2008
830,000 - - - 830,000 2.125 30/05/2003  30/05/2004 - 29/05/2009
1,000,000 - - - 1,000,000 2.975 30/03/2004  30/03/2005 - 29/03/2010
6,630,000 - - - 6,630,000
WONG Wai Ming - 1,000,000 - - 1,000,000 2.315 14/10/2005  14/10/2006 - 13/10/2011
BEHR (Note iv) (Note iv)
(K itiv) (Kt iv)
KHOO Kim Cheng 3,800,000 - - - 3,800,000 2.550 21/05/2002  21/05/2003 - 20/05/2008
B %R 2,200,000 - - - 2,200,000 1.600 06/11/2002  06/11/2003 - 05/11/2008
920,000 - - - 920,000 2.125 30/05/2003  30/05/2004 - 29/05/2009
1,400,000 - - - 1,400,000 2975 30/03/2004  30/03/2005 - 29/03/2010
8,320,000 - - - 8,320,000
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Share Options (continued) BRE 2

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

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

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

Total

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

Notes:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

51

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

BIRE (&)

e

0]

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

Closing price per share immediately
before the date of grant

Date of grant (HK$)
RHBEH EEREBAHAIzERKTE

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

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

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

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

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

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

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

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

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

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

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

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

(iii)

(iv)

(vi)

EEREREEANEE X Roly International
Holdings Ltd. (2B BB R AR 2 7)) ([2 B
ER])2HBARIT I BEGN (REEE
BIESTZERBEOME  WEAFES L]
F)VRXERAEERZ2BBEEREZMBARIE
ZRE(EERBIN) -

BORERERERTEN XS B 2 MEF
BT ER2.668 T -

Ut % 5 SR AR 1 = BB AR ME X 75 1 BB A OS5
BRI T B &S RER - RIEZEZE
Al ZEBBREREAREHBHEEY -

ERERR-FTRETAS+— A HAET
{82 B R - 0 45 A A B PO R 1 B A (L )
BB ) A L R 2 B 4 2 B R

RRABRBA N 7w — &F B AR KR R & AT
EIRHZEREZAVEE AR —FH8H
BAREP —BEARFEARITERRAT
EzBREZATEEZER - FEFEMR
RzBEMT -

(@) EEARMNE-RELBHZOFHINE

(b) EHIRENE -ZEERLBHMAN-FR
ZmE NG

(c) TEHBEREHIR — 155455
(d) FEHIK B E —40%

HE-_ZTRF A=+ —BLEANEAREE
RAMH 2 © A R221,000F T (Z W EF :
&) -

RERAE 2 B8 i A o e — &F B AT IR AT
2 X F(EEHX /889,000 T (ZTTMF :
&) -

ERAN R —FEAEXGFEBREZATE
ENERETHREREER M - BRES
BAERZU BRI ERATRIS ZBRE
EERBERER -



Disclosure of Interests

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

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

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

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

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

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

pursuant to the Model Code for Securities Transactions by Directors of

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

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

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

follows:

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

Company/Name
of associated

B E

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

(@ REQXARERBEIEZROPZ

BERkRXA

Percentage
shareholding in
the same class of

Number and class securities as at

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

R-ZZ2HF

+A=+—-~H

XA R ERERES P

EFEZEB EEpnER g 5 BHHBERER ZBREBDE
(Kfat 1)

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

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

(KiaE2)

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

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

(L)
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Disclosure of Interests (continued)

EERARFARERBEE 2R - A
ERORESD2ESE (8)

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

(continued)

(@ REAQXARERBEIEZROPZ

EERARE (8)

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

Percentage
shareholding in
Company/Name the same class of

of associated Number and class securities as at

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

R=-ZZ2HF

+A=+—-~H

XA R ERER RSP

EFEZEB EEpnER g 5 BHHBERER ZBREBDE
(Kfat1)

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

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

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

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

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

(Kt &t 5)

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

EERARARERBEE 2R - A
BARORESD 2SR (8)

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

(continued)

(@ REAQXARERBEIEZROPZ

EERARR (8)

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

Company/Name
of associated

Number and class

Percentage
shareholding in
the same class of
securities as at

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

MEEE T FhHRE
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Disclosure of Interests (continued)

EERARFARERBEE 2R - A
ERORESD2ESE (8)

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

(continued)

(@ REAQXARERBEIEZROPZ

EERARE (8)

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

Company/Name
of associated

Number and class

Percentage
shareholding in
the same class of
securities as at

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

R=-ZZ2HF

+A=+-~8”

KAT A ERER RSP

EFEZEB EEpnER g 5 BHHBERER ZBREBDE
(Kfat1)

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

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

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

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

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

(continued)

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

Notes:

(1)

2)

4)

(5)

(7)

(8)

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

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

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

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

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

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

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

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

EEEE (&)

EERARARERBEE 2R - A
BARORESD 2SR (8)

(@ REAQXARERBEIEZROPZ

Wi RHAR (&)

ER
(1) TL i ERBG 2 B -

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

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

@) ZE2REERAMIREALEZSET
B LTS -

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

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

(7) ZEBERHAPGELIEE - PGGLZ 2
MERTRABZHBERES -

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

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

(continued)

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

Company/
Name of associated

EEEE (&)

EERARFARERBEE 2R - A
ERORESD2ESE (8)

hzEmK

(b) REAQXARENBEE 2 EHBERD

RE
Number of
underlying

shares comprised in

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

Roly International
ENAEUS

Roly International

2 BB

WANG Lu Yen
TH%HE

WANG Lu Yen
F#E
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Beneficial owner

EEEAA

Interest of spouse

B 2 #E a5

6,650,000 (L)

87,500 (L)



Disclosure of Interests (continued)

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

(continued)

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

(c)

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

(b) A RDTREAAHEEZ ARG
MY EBERKA ()

Company/ Number of underlying

Name of associated shares comprised in

corporations Name of Directors Capacity the options and warrants

(Notes 1 and 2)

BRERIBRERIRZ

A7 HEBE RS HE

EZEZER EEHE g % (KraE1k2)

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

Roly International
ENAES

Roly International

2 BB

Roly International
ENAES

Roly International

2 BB

Notes:

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

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

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

Steven Julien FENIGER

3B i i1

FU Jin Ming, Patrick
1% f& 87

KHOO Kim Cheng
B 88 7R

KWOK Chi Kueng

3B o

date of offer of such options.

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

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

pursuant to the Model Code.

Beneficial owner 1,150,000 (L)

EEZEAA

Beneficial owner 750,000 (L)

BB A

Beneficial owner 7,243,000 (L)

EEZEAA

Beneficial owner

BB A

161,250 (L)

M iz -
1) TUDEEERED Z#R -

(2) LdMEkhzFERREZTBERD
HEHFZEMN] -

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

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

Directors’ rights to acquire shares or debentures

(a)

59

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

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

review was as follows:

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

EEEE (&)

EEREROTEFZER
(@) AABARACEHNEAREZERTE
FCRREZEY  HN EXBRE]—

B e

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

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

Directors’ rights to acquire shares or debentures (continued)

(c)

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

follows:

EEEE (&)

EEREROTEFZERN (&)

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

Warrants issued by Roly International

Number of underlying shares of Roly International

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

2B 8

Notes:

ERERA

GER

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

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

ZEZHEBRRBREZAIRBEREZETE
ﬁ/ﬁ/ﬁi?ﬂ‘ﬁ

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

Directors’ rights to acquire shares or debentures (continued)

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

Company or any other body corporate.

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

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

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

EEEE (&)

ESREROREZ2EAN (8)

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

FERRRARERE S R E KHXVE
RERScEBEZ2EMAL

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

Approximate
percentage of

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

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

(continued)

(a) Substantial shareholders of the Company (continued)

Notes:

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

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

Roly International.

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

Greater China Fund Limited.

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

(Mauritius) Limited.

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

pursuant to Part XV of the SFO

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

section 336 of the SFO.

EEEE (&)

FERRRAREREZ KB EKHXVE
RERS EBZ2HEMAL (8)

(@ FRAZEERRE (£)

Wi
L U EEBRBRD 2 M -

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

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

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

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

3L K AN
WEOAR °
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Interim Dividend

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

Closure of Register of Members

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

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

Review of Results

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

The audit committee has also reviewed the terms and conditions of

connected transactions of the Company took place during the period
under review.
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Corporate Governance

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

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

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

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

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

the provisions of the Modified Terms in the future.

2. Code Provision B.1.4

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

3.

Code Provision C.3.4

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

Code Provision E.1.2

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

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

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

required standards set out in the Model Code regarding directors’

securities transactions throughout the six months ended 31 October 2005.

By Order of the Board

WANG Lu Yen
Chairman

Hong Kong, 14 December 2005

65

LINMARK GROUP INTERIM REPORT 2006

3 FRIMKEXEEC.3.41%
STARXECIAGHRTE  BEREREERE
RAEEBERE MEEACGREFE
BRYHZEN BELRZBEGZBEAE
AERERERARBZEAMERERERE

LRWHERN  UHERAVRFEF
AT EEARAMY E -

4. FAMRIEE L2k
TABRXEEIERTE EFEXRFA

ﬁﬁ‘ﬁﬁ’&ﬂZHx%}@i?ﬁmo$“TJ?
BT — T RMESC - AR EREE

Bzrisigs %%ﬁifi%fzﬁglﬁ‘ﬁi
AEHEARARAR _ZZEREFNATAH
BETZRRBEFAE -

LR ITAESETESREZEE

<F Al
ARFCHRMAZTESTR - ERMARAE2RE
EELEEERE  REOER  REBEEZ

ZERF+A=T—BLEABARNCETE

ETRHEINEREFTETEFRRHGZIRTER
HE o

EREEEW
T¥®E
TE



