Report of the Directors
ESBHRSE

The directors present their report together with the audited
financial statements for the year ended 30 April 2006.

PRINCIPAL ACTIVITIES
The Company is an investment holding company. The
principal activities of its subsidiaries are set out in Note 35 to

the financial statements.

An analysis of the Group’s performance for the year under
review by business and geographical segments is set out in
Note 6 to the financial statements.

RESULTS AND APPROPRIATIONS
The results of the Group for the year ended 30 April 2006 are

set out in the consolidated income statement on page 75.

An interim dividend of 2.7 HK cents per share totalling
approximately US$2,350,000 was declared and paid to the
shareholders during the year under review. The directors
recommend the payment of a final dividend of 2.9 HK cents
per share in respect of the year ended 30 April 2006, totalling
approximately US$2,479,000. Subject to shareholders’
approval at the forthcoming annual general meeting of the
Company, the final dividend will be paid in cash on or about
30 August 2006 to shareholders whose names appear on the
register of members of the Company on 23 August 2006.
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MAJOR ACQUISITION

On 19 October 2005, Benchmark Profits Limited, a wholly
owned subsidiary of the Company, acquired 60% of the issued
share capital of Dowry Peacock, a UK-based consumer
electronic products brand owner and supply chain
management company. The total consideration for the
acquisition, subject to adjustments, is approximately GBP24.0
million (equivalent to US$43.4 million), of which 85% will be
satisfied by cash and the remaining 15% by the issue of new
shares in the Company. The consideration will be settled in
four installments, subject to an adjustment mechanism based
on the target net profit after taxation for the financial periods
between 2006 and 2008. On completion of the acquisition on
19 October 2005, the initial payment of approximately
GBP10.8 million (equivalent to US$19.5 million), representing
approximately 45% of the total consideration, was paid and
10,001,374 shares in the Company were issued at a price of
HK$2.284 per share. Balance of the consideration will be
settled in three equal installments over a three-year period
starting from 2006.

PROPERTY, PLANT AND EQUIPMENT
Details of movements in the Group’s property, plant and
equipment during the year under review are set out in Note 15

to the financial statements.

SHARE CAPITAL
Details of movements during the year under review in the
share capital of the Company are set out in Note 28 to the

financial statements.

RESERVES
Movements in the reserves of the Group during the year under

review are set out in Note 30 to the financial statements.

DISTRIBUTABLE RESERVES

Distributable reserves of the Company at 30 April 2006,
calculated under the Companies Act 1981 of Bermuda and
consisted of the aggregate of share premium, contributed
surplus and retained earnings, amounted to US$34,767,000
(2005: US$36,374,000).
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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 or a committee thereof may grant options to eligible
persons (see summary below) to subscribe for shares in the
Company. Pursuant to an ordinary resolution relating to the
amendments to the Scheme passed at the annual general
meeting of the Company held on 16 August 2004, the
exclusion of 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 Listing Rules) of

the Company has been removed.
Summary of the Scheme is as follows:

1.  Eligible persons
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

(i) 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.
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SHARE OPTIONS (continued)

2.

Maximum number of shares

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 (i.e. 62,400,000 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 (i.e. 64,740,000 shares).

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)

3.

Maximum entitlement for each eligible person

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.

Acceptance and payment on acceptance

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.

Remaining life of the Scheme
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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SHARE OPTIONS (continued) BRE @

Movement of the options to subscribe for shares of the AOBEFENEYALNTESRIES (WE>)) TR
Company granted to the directors of the Company and BANOROCEREZHBEROT :
employees (Note (ii)) during the year under review was as

follows:
Options granted by the Company
Number of underlying shares of the Company
AROBREBRE
HR2ARTIROHEE
Outstanding Outstanding Exercise
as at as at price Date of
1 May 2005 Granted Exercised Lapsed 30 April 2006 per share grant Exercise period
HK$
RZSFLE RISERE
hR—8 B=+8 BR
HRITE R (5f:d e HRITE TEE RbBH TEBR
BT
Directors
3
Peter Loris SOLOMON — 1,000,000 — — 1,000,000 2.315 14/10/2005 14/10/2006-13/10/2011
FU Jin Ming, Patrick 4,200,000 — — — 4,200,000 2.550 21/05/2002 21/05/2003-20/05/2008
B 600,000 — — — 600,000 1.600 06/11/2002 06/11/2003-05/11/2008
830,000 — — — 830,000 2125 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
&9
KHOO Kim Cheng 3,800,000 — — — 3,800,000 2.550 21/05/2002 21/05/2003-20/05/2008
MiIRR 2,200,000 — — — 2,200,000 1.600 06/11/2002 06/11/2003-05/11/2008
920,000 — — — 920,000 2.125 30/05/2003 30/05/2004-29/05/2009
1,400,000 — — — 1,400,000 2.975 30/03/2004 30/03/2005-29/03/2010
8,320,000 — — — 8,320,000
WANG Arthur — 250,000 — — 250,000 2.315 14/10/2005 14/10/2006-13/10/2011
Minshiang
8
WOON Yi Teng, Eden — 250,000 — — 250,000 2.315 14/10/2005 14/10/2006-13/10/2011
TSE Hau Yin, Aloysius — 250,000 — — 250,000 2.315 14/10/2005 14/10/2006-13/10/2011
#HELD
Steven Julien FENIGER 6,240,000 — — (6,240,000) — 2.550 21/05/2002 21/05/2003-20/05/2008
e 1,660,000 — — (1,660,000) — 2.220 27/06/2002 27/06/2003-26/06/2008
(Note v) 4,700,000 — — (4,700,000) — 1.600 06/11/2002 06/11/2003-05/11/2008
(fyEEv) 1,960,000 — — (1,960,000) — 2125 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) —
KWOK Chi Kueng 3,000,000 — — (3,000,000) — 2.550 21/05/2002 21/05/2003-20/05/2008
YT 1,080,000 —  (1,080,000) — — 1.600 06/11/2002 06/11/2003-05/11/2008
(Note vi) 830,000 — — (830,000) — 2.125 30/05/2003 30/05/2004-29/05/2009
(g5 vi) 1,000,000 — — (1,000,000) — 2.975 30/03/2004 30/03/2005-29/03/2010
5,910,000 — (1,080,000) (4,830,000) —
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SHARE OPTIONS (continued) BRE @
Options granted by the Company
Number of underlying shares of the Company
AN B2 MR
HREAATIROHEE
Outstanding Outstanding Exercise
as at as at price Date of
1 May 2005 Granted Exercised Lapsed 30 April 2006 per share grant Exercise period
HK$
RZZ2LE RIBERE
hB—-B NE=+8 (=34
SESHE:d B [ngcd ES:4 HRITE TE8 REBH TEBR
BT
Continuous contract 10,494,000 — — (2,850,000) 7,644,000 2.550 21/05/2002 21/05/2003-20/05/2008
employees 4,200,000 — (130,000) (360,000) 3,710,000 1.600 06/11/2002 06/11/2003-05/11/2008
FESHES 1,810,000 — — — 1,810,000 2.125 30/05/2003 30/05/2004-29/05/2009
(Note ii) 8,710,000 — — (2,060,000) 6,650,000 2.975 30/03/2004 30/03/2005-29/03/2010
(B &Zin) — 7,750,000 — — 7,750,000 2315 14/10/2005 14/10/2006-13/10/2011
25,214,000 7,750,000 (130,000) (5,270,000) 27,564,000
Total 63,834,000 10,500,000  (1,210,000) (27,860,000) 45,264,000
&5
(Note iii)
(P i)
Notes: M5t -
(i) The closing price of the shares of the Company as stated in the Stock (i) 28 BINMEBRMIIAR IR IREESERER
Exchange’s daily quotations sheet immediately before the dates on BEHBHACXZZ82WHELT :
which the options were granted were as follows:
Closing price
per share immediately
Date of grant before the date of grant
HK$
KERHOBA
B7HBH REBREDE
BT
21 May 2002 “EE_FHBA”"+—8 2.600
27 June 2002 TEETFRBIFEE 2.075
6 November 2002 “EETF+-8RB 1.550
30 May 2003 “®E=FHhB=+H8 2.100
30 March 2004 “EENFE=B=+H8 2.950
14 October 2005 “EEhEFE+B+0AE 2.300
(i) Employees include employees of the Group and of the subsidiaries of (ii) EEEREEALEAZHEIECWBLAIET U RES
Roly International (other than the directors of the Company) working N(AHEBEAES7ERBEMNMNS - WRR[FESHIZ)
under employment contracts with the Group or subsidiaries of Roly CSERAEBRZBERCHBATTIFCRERE (ARTE
International which are regarded as “continuous contracts” for the BRI -

purpose of the Employment Ordinance (Cap. 57, Laws of Hong Kong).




SHARE OPTIONS (continued)

Notes: (continued)

(iii)

(iv)

(vi)

The weighted average closing price of the shares on the trading days

immediately preceding the exercise of the share options was HK$2.573.

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 — 3.5-4.5 years

(d) Expected dividend paid out rate — 40%

The amount written off in the income statement for the year ended 30

April 2006 was approximately US$448,000 (2005: Nil).

The fair value of options granted during the year under review using the

Black-Scholes Model was approximately US$334,000 (2005: 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.

Options to subscribe for an aggregate of 17,760,000 shares of the
Company were granted to Mr. Steven Julien FENIGER when he was 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 were disclosed in the Company’s
circulars dated 19 August 2002, 14 February 2003 and 17 July 2003,
respectively. Following the resignation of Mr. Steven Julien FENIGER as
a director of the Company on 28 February 2006, the outstanding share

options held by him automatically lapsed at the same time.

Mr. KWOK Chi Kueng resigned as director of the Company with effect
from 24 January 2006 but remained as a consultant of the Company
until 30 April 2006. The outstanding share options held by him then
lapsed on 30 April 2006.
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DIRECTORS
The directors of the Company during the year and up to the

date of this report were:

Executive directors

WANG Lu Yen

Peter Loris SOLOMON (appointed on 28 February 2006)

FU Jin Ming, Patrick

WONG Wai Ming (redesignated from independent

non-executive director to
executive director on 18 May
2005)

KHOO Kim Cheng

Steven Julien FENIGER (resigned on 28 February 2006)

KWOK Chi Kueng (resigned on 24 January 2006)

Independent non-executive directors
WANG Arthur Minshiang
WOON Yi Teng, Eden

TSE Hau Yin, Aloysius (appointed on 18 May 2005)

Mr. KHOO Kim Cheng and Dr. WOON Yi Teng, Eden, in
accordance with bye-law 87(1) of the Company’s bye-laws,
and Mr. Peter Loris SOLOMON in accordance with bye-law
86(2) of the Company’s bye-laws, will retire at the forthcoming
annual general meeting and being eligible, offer themselves
for re-election. In addition, Mr. WANG Lu Yen, in accordance
with the code on corporate governance practices of the
Company, will retire at the forthcoming annual general

meeting and being eligible, offer himself for re-election.

DIRECTORS’ SERVICE CONTRACTS

None of the directors who are proposed for re-election at the
forthcoming annual general meeting have a service contract
with the Group which is not determinable within one year
without payment of compensation (other than statutory
compensation).
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DIRECTORS’ INTERESTS IN SHARES, UNDERLYING
SHARES AND DEBENTURES OF THE COMPANY AND
ITS ASSOCIATED CORPORATIONS

As at 30 April 2006, 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 Issuers contained in the
Listing Rules, to be notified to the Company and the Stock

Exchange, were as follows:

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

Company/Name
of associated

ESRALTREBHEE <R - 1069
RORBESPEDR

RISERFOB="+8  ARICEBRITHRA
BRANIAAEELTEEB (EEREBEMNS
5718FZH RBERR ([F5RBEXRR) #EXVED)
D BERDRESPHEERCAALTRE
B REBERNEIREE < S ML B Kk
B RUWHFB)RELMBOAESETESRS
RBEEFUBRIAS AR DRI D RRBW
o

@) RAXTREMBEBCRODPZEBZRXS

Percentage
shareholding in
the same class

Number and class of securities as

corporations Name of directors Capacity of securities at 30 April 2006
(Note 1)
RISSAREF
mE=+8
/NS =) DN ERRBBSD
ey B3 517 BHHERER RREBDL
(P&t 1)
Company WANG Lu Yen Beneficial owner 620,000 0.09%
VNN =] xS EmBEBEA ordinary shares
ZEk
(L)
Company WANG Lu Yen Interest of 437,720,000 65.64%
VNN =] FixE controlled ordinary shares
corporation ZEk
SN (L
2 i
(Note 2)
(M &£ 2)
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DIRECTORS’ INTERESTS IN SHARES, UNDERLYING ESRALPTREEBEE2RD - 1853

of associated

Number and class

SHARES AND DEBENTURES OF THE COMPANY AND RIRESFPZELD &
ITS ASSOCIATED CORPORATIONS (continued)
(@) Interests and short positions in the shares of the (@ REAAIREEHEB2RODPIZEZEXS
Company and its associated corporations (continued) (#)
Percentage
shareholding in
Company/Name the same class

of securities as

corporations Name of directors Capacity of securities at 30 April 2006
(Note 1)

RISSXREF

mE=+8

. N/NC D =) DN ERRBBSD

ey BHS 517 BHHERER RREBDL
(P&t 1)

Company Peter Loris Beneficial owner 350,000 0.05%
/N =] SOLOMON EmBEBEA ordinary shares
ZEk
(L)

Company KHOO Kim Cheng Beneficial owner 170,000 0.03%
VNN AR 85N EmBEEA ordinary shares
Zak
(L)

Company WANG Arthur Beneficial owner 260,000 0.04%
V. N/N S Minshiang BERHBEA ordinary shares
T BB
(L)

Roly International WANG Lu Yen Beneficial owner 23,631,000 5.75%
T BB EixE EmBEBEA ordinary shares
(Note 3) Z2EKR
GE) (L)

Roly International WANG Lu Yen Interest of spouse 350,000 0.09%
E R B ExE BB Em ordinary shares
(Note 3) (Note 4) gl
(M &£3) (B at4) (L)
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DIRECTORS’ INTERESTS IN SHARES, UNDERLYING ESRALPTREEBEE2RD - 1853

SHARES AND DEBENTURES OF THE COMPANY AND BORESP L @)
ITS ASSOCIATED CORPORATIONS (continued)
(@) Interests and short positions in the shares of the (@ REAAIREEHEB2RODPIZEZEXS

Company and its associated corporations (continued)

Company/Name
of associated

(#)

Number and class

Percentage
shareholding in
the same class
of securities as

corporations Name of directors Capacity of securities at 30 April 2006
(Note 1)
RISBRE
mE=+8
. N/NC D =) DN ERRABSP
ey BHS 517 BHHERER ZREBDH
(P&t 1)
Roly International WANG Lu Yen Interest of 121,243,500 29.53%
T BB xS controlled ordinary shares
(Note 3) corporation gl
(Pfy 5£3) SIS (L)
ol -3
(Note 5)
(My5E5)
Roly International FU Jin Ming, Beneficial owner 3,000,000 0.73%
2 BB Patrick EmBEEA ordinary shares
(Note 3) =L gl
(Mg &£3) (L
Roly International WONG Wai Ming Beneficial owner 210,000 0.05%
Exya =N gl EmBBA ordinary shares
(Note 3) =g=)id
(B &£3) (L)
Roly International KHOO Kim Cheng Beneficial owner 3,722,000 0.91%
Exa =N il 88 7= EmBEEA ordinary shares
(Note 3) ZEKR
(Pfy 5£3) (L)
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Report of the Directors

EEgHSE

DIRECTORS’ INTERESTS IN SHARES, UNDERLYING ESRALPTREEBEE2RD - 1853

of associated

Number and class

SHARES AND DEBENTURES OF THE COMPANY AND RIRESFPZELD &
ITS ASSOCIATED CORPORATIONS (continued)
(@) Interests and short positions in the shares of the (@ REAAIREEHEB2RODPIZEZEXS
Company and its associated corporations (continued) (#)
Percentage
shareholding in
Company/Name the same class

of securities as

corporations Name of directors Capacity of securities at 30 April 2006
(Note 1)
RISSXREF
mE=+8
. N/NC D =) DN ERRBBSD
ey BHS 517 BHHERER RREBDL
(P&t 1)
Byford WANG Lu Yen Interest of 134,709,990 67.35%
International xS controlled ordinary shares
Limited corporation gl
(“Byford”) S N (L)
BEEEREBRAT RS
(IBE)) (Note 7)
(Note 6) (Brax7)
(Myte)
Westman Linmark ~ WANG Lu Yen Beneficial owner 2 preference shares 0.07%
(Thailand) Ltd. kB EmBEEA X%
(Note 8) (L)
(Hy5£8)
Westman Linmark Peter Loris Beneficial owner 1 preference share 0.03%
(Thailand) Ltd. SOLOMON EmBEA =il
(Note 8) (L)
(My&£8)
Westman Linmark  FU Jin Ming, Beneficial owner 1 preference share 0.03%
(Thailand) Ltd. Patrick BERHBEA =bivlicd
(Note 8) B (L

(fy5ts)

L

SRFTHE MEEE



DIRECTORS’ INTERESTS IN SHARES, UNDERLYING ESRALPTREEBEE2RD - 1853
SHARES AND DEBENTURES OF THE COMPANY AND RiDRESFPER =)

ITS ASSOCIATED CORPORATIONS (continued)

(@) Interests and short positions in the shares of the (@ REAAIREEHEB2RODPIZEZEXS

Company and its associated corporations (continued) (#)

Percentage
shareholding in

Company/Name the same class

of associated Number and class of securities as

corporations Name of directors Capacity of securities at 30 April 2006

(Note 1)
RIZENREFE
mE=+8

AAT LS ERRABSP

Ay =4 =10 BHEERES ZREBOL

(&)
Westman Linmark ~ WONG Wai Ming Beneficial owner 1 preference share 0.03%
(Thailand) Ltd. LS BRHBEA =bivlicd
(Note 8) (L)
(fyat8)
Westman Linmark KHOO Kim Cheng Beneficial owner 1 preference share 0.03%
(Thailand) Ltd. il e EmBEA =g
(Note 8) (L)
(My5ts)

Notes: Most -

(1) The letter “L” represents the director’s interests in the shares. (1 [LUDBESKREDC G -

(2)  As at 30 April 2006, Mr. WANG Lu Yen, Mrs. WANG LIAW Bin 2 RIBBRFEON/=48 ERELCELEDEEF
Bin, his wife, and Megastar Holdings Limited, a company Bz T kB ERELEMEH <2 T Megastar
controlled by Mr. WANG Lu Yen, held approximately 35.37% of Holdings Limited S =I5 E 2 MBEIRE &7 R AL
the issued share capital of Roly International. Mr. WANG Lu Yen 35.37% ° At - REDBHRBERM - TRExTE
is thus deemed, by virtue of the SFO, to be interested in all the WRRARB N EEBREMEBREESANIRD -
shares of the Company in which Roly International is interested.

(3)  As at 30 April 2006, Roly International, the ultimate holding 3) RISERFEU/=48 AR IERERAT2H

company of the Company, through RGS Holdings Limited, held
437,720,000 shares, representing 65.64% of the issued share
capital of the Company. As at 30 April 2006, the issued share
capital of Roly International was US$41,059,476.4 divided into
410,594,764 shares of US$0.10 each.
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BIPRE B RGS Holdings Limited #75437,720,00042
B AR IEBRITRAK65.64% - R_FE/X
FOUBE=4+8 " 28BREEHTRAR
41,059,476.435 70 * 2 /410,594,764 B R B &
0.10ETZB1D °



DIRECTORS’ INTERESTS IN SHARES, UNDERLYING
SHARES AND DEBENTURES OF THE COMPANY AND
ITS ASSOCIATED CORPORATIONS (continued)

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

Company and its associated corporations (continued)

Notes: (continued)

(4)

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 30 April 2006, Roly International, the ultimate holding
company of the Company, through Pacific Genius Group Limited
(“PGGL"), held 134,709,990 shares, representing 67.35% 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 30 April
2006, 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 30 April 2006, 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.

Report of the Directors
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ESRALTIREEBEERKD - 1859
RIDEREHFP LS =)

(@)

RARIREBHEZBZROPEBRKS
(#)
MiEE : (&)

(4) FSEZHEARRODBERBILECETBEMH LT
B8 -

(5) EEFEEETRRBEB Megastar Holdings Limited 5
B * Megastar Holdings Limited @ 232 &1TRA
BERBTEES - T1RETET Megastar Holdings
Limited < 2 °

TENFOUE=18 ' AR IRREBATEH
BIBE® Pacific Genius Group Limited ([PGGLJ)
FH 134,709,990 B 1) - 688 &TRAK
67.35% - BMEBERBEEREZRBRCREURTE
EXHE 2B RRAEE L - REBSHS R
EiEP - TREEERBRRECTEDEEAEIRFH
BRaCBOERY - RIEBNFU/A=1+B B
2 B&TBAR2,000,00087T * 2 £200,000,0008
SREE.OVBIT Y -

(7) FUEBERDB PCGCL I8 » PGCL 2 BB &1T
PABEZHEIRHES -

(8) Westman Linmark (Thailand) Ltd. AT BEA
g RISFZNFUBE=-+H - Westman Linmark
(Thailand) Ltd. 2 B3 {7 B A% 12,000,000% 8% » 2
732,940 B REE2,0005 8% 2 Z@KR - LIK 3,060
RERBEE2,0005RH%KCBELE -




DIRECTORS’ INTERESTS IN SHARES, UNDERLYING

(b)

SHARES AND DEBENTURES OF THE COMPANY AND ROBERESDPEm @)
ITS ASSOCIATED CORPORATIONS (continued)
Interests and short positions in the underlying shares of (b) RAAIREMMEBHRRDPERZR
the Company and its associated corporations =
Number of
underlying shares
Company/Name of comprised in the
associated corporations Name of directors Capacity options and warrants
(Notes 1 and 2)
AR EHES BERERBRES
PASY BSH3 =10 FEeEBRDEE
(BysE 1% 2)
Company Peter Loris SOLOMON Beneficial owner 1,000,000 (L)
/N EDEBA
Company FU Jin Ming, Patrick Beneficial owner 6,630,000 (L)
/N B EDEBA
Company WONG Wai Ming Beneficial owner 1,000,000 (L)
/N =E6 EDBEBA
Company KHOO Kim Cheng Beneficial owner 8,320,000 (L)
/NS B #B R EDBEBA
Company WANG Arthur Minshiang Beneficial owner 250,000 (L)
/N E8 EDBEBA
Company WOON Yi Teng, Eden Beneficial owner 250,000 (L)
/N SUZ EDBEBA
Company TSE Hau Yin, Aloysius Beneficial owner 250,000 (L)
/N El=2) EDBEBA
Roly International WANG Lu Yen Beneficial owner 6,650,000 (L)
EREIFR TixE EDBEBA
Roly International WANG Lu Yen Interest of spouse 87,500 (L)
Z BB TixE BB Em

ESRALTREBHEE <R - 1069

5 6 Linmark Group Annual Report 2006



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)

Company/Name of

Report of the Directors

EEgHSE

ESRALTIREEBEERKD - 1859
BRIORESDP LD =)

(b) RARIREMBBEBEHBROPZERER

®B ()

Number of
underlying shares
comprised in the

associated corporations Name of directors Capacity options and warrants

(Notes 1 and 2)

AR EHES BERERBRES

PASY BSH3 =10 FEeEBRDEE

(PrEt1R2)

Roly International WANG Lu Yen Interest of controlled 30,310,875 (L)
T BB A corporation

Roly International

B EIER

Roly International

B EIER

Roly International

R BIER

Roly International

R BIER

Notes:

Peter Loris SOLOMON

FU Jin Ming, Patrick

B

WONG Wai Ming
=1F6

KHOO Kim Cheng
AR ER R

(1) The letter “L” represents the director’s 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”.

SEHEAB RS

Beneficial owner 200,000 (L)

EDBEBA

Beneficial owner 750,000 (L)

EDBEBEA

Beneficial owner 1,000,000 (L)

EDBEBA

Beneficial owner 7,043,000 (L)

EmBFEBA
PoEE ¢
M (UDEEBRBAZME -

) FiABERDCFBERESEERDAES &
AJ—B& -

L

=




DIRECTORS’ INTERESTS IN SHARES, UNDERLYING ESRALPTREEBEE2RD - 1853

SHARES AND DEBENTURES OF THE COMPANY AND RORBESPZERS @

ITS ASSOCIATED CORPORATIONS (continued)

(c) Interests and short positions in the debentures of the (00 REAAIREEMEB2BESFPEZRXE
Company and its associated corporations

As at 30 April 2006, none of the directors and chief RCSBSENFNE=+0 AT CESRIT
executive of the Company had interests or short BRBMERAD T REBEYEE < BESDH#
positions in the debentures of the Company and its BALARNLRTRIZEESFRBERDE3I52F
associated corporations as recorded in the register GERSRMBRIVKE » TRELHAT
required to be kept by the Company under section 352 BERETBEFRBZBETUBINEARTR
of the SFO or as otherwise notified to the Company and B2 BT R IUKE -

the Stock Exchange pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR ExZRERDABES RN

DEBENTURES

(1) Movement of the options granted by the Company to the (1) ARIYRACOBFEANREXERZRFIAATG
directors of the Company under the Scheme during the EFCERESHFNR LV IBRE] —F -

year under review was set out in the paragraph headed
“Share Options” above.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR

DEBENTURES (continued)

(2) Pursuant to the share option scheme 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 options

granted by Roly International to the directors of the

Company during the year under review was as follows:

Report of the Directors

EEgHSE

ESRERODUES2ERN

2 BEANIEREZRATEMBRCERES

_‘_

g AROESRAEBRERETREZMAOKRE
ENERACERTBEZAERRDCER
B -RADBRFENZBEEREIANTES
ZEREZFHUT :

Options granted by Roly International
Number of underlying shares of Roly International

2RERRECERE
HRczRERRDHE
Outstanding Outstanding
as at as at 30  Exercise price
Name of directors Date of grant 1 May 2005 Granted Exercised Lapsed April 2006 per share Exercise period
Us$
RIBFRE RIBERE
hR—-8 B=+8
B0 RbBH HARITE Rib (nf:d e HARTE SBROEE TEBR
e
WANG Lu Yen 23/08/2004 1,600,000 — — — 1,600,000 0.248 23/08/2005-22/08/2010
EixE
Peter Loris SOLOMON 11/11/2005 — 200,000 — — 200,000 0.165 11/11/2006-10/11/2011
WONG Wai Ming 11/11/2005 — 1,000,000 — — 1,000,000 0.165 11/11/2006-10/11/2011
=gedis
KHOO Kim Cheng 07/03/2002 2,000,000 — (200,000) — 1,800,000 0.130 07/03/2004-06/03/2010
ilf i 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
6,700,000 — (200,000) — 6,500,000
Steven Julien FENIGER 22/11/2002 600,000 — — (600,000) — 0.138 22/11/2003-21/11/2008
pelepic 30/03/2004 200,000 — — (200,000) - 0.321 30/03/2005-29/03/2010
800,000 — — (800,000) —

L

-

=




DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES (continued)

(3)

On 29 April 2004, Roly International issued bonus
warrants carrying 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
$$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 of the Company and
remained outstanding as at 30 April 2006 were as

follows:

ESRERODUES2ERN

(3)

RESFNFOE"+NE - ZEBEIFRETH
MNiBREZ Y _SENFENE "+ 8332
BB RS RER - A RREZENETR
BETRBERADEREEI0CETSHNE B
B 8EIREEBEFREESER
BIOES— DRI RERE - BN
HORSEEAR_ESNENE_+NEHE—
ESNFUS"+/\BHE - LUTEEB0.75%T
NI TRE—RIR - R_BFEAENS =+
B ARTIESDERTMERTELBRE
BUWE -

Warrants issued by Roly International
Number of underlying shares of

Roly International

outstanding as at 1 May 2005

Name of directors Capacity and 30 April 2006
2EERBEHRRES
HRCEZHERRDHE
RIEEAFAR—BER
EEH3 g _EERFN/=1+BHEXKTE
WANG Lu Yen Beneficial owner 5,050,000
Fix B Em#EEA
Interest of spouse (Note 1) 87,500
BB (EE)
Interest of controlled corporation (Note 2) 30,310,875
SEHEBC #m (fyst2)
FU Jin Ming, Patrick Beneficial owner 750,000
B Em#EEA
KHOO Kim Cheng Beneficial owner 543,000

g #B R EDEBA
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES (continued)
(3)  (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.

RELATED PARTY TRANSACTIONS

Details of the significant related party transactions undertaken
during the year under review are disclosed in Note 34 to the
financial statements. Save as disclosed below, none of these
related party transactions constitutes a connected transaction
or as the case may be, continuing connected transaction as
defined under Chapter 14A of the Listing Rules.

CONNECTED TRANSACTIONS

Certain related party transactions as disclosed in Note 34 to
the financial statements also constitute connected transactions
or as the case may be, continuing connected transactions
under the Listing Rules and are required to be disclosed in
accordance with Chapter 14A of the Listing Rules. The
following transactions between certain connected persons (as
defined in the Listing Rules) and the Company have been
entered into and/or are ongoing for which relevant
announcements, if necessary, had been made by the Company

in accordance with the requirements of the Listing Rules.

Report of the Directors
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ESRERODUES2ERN
(3) @&
pas -

M FEERBERBREZDBERBEECETBEWIL
ZIEs -

(2) %5 = EBEIRFBR EE DB Megastar Holdings Limited
58 » Megastar Holdings Limited @ £ 82878
AEBERETLERS - TIREJEER Megastar Holdings
Limited E% -

BREXETIREEIN  RADBFEELGRE A2
IAETOERAT - ARWELAIARBE LI
HSHF U EOZUEANTEETTERALD
SRTOEMEBRDHNESSMERT & -

BREALRS
AOBRFERETHEAETHEATLRIRUBR
SHIEE34RRE - fx NXPIREBEIN » WETEIE
ANLRZHAER LHRAVIAS TR EIER S
I (RERME) FEEERS -

BERS

VBRESW4TRBENE TEBEALRZS 7
BRLMARATENEERXZH (RERME) FE
BERS  RELHRAVMAZTATRE - 5TFE
AT (EER LHRA BARI2BBET RN
FBETNIRS  ARIBBREMBAOR
R FEMZ B M -
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CONNECTED TRANSACTIONS (continued)

1.

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, a director of the Company, 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 with a gross floor area of approximately 256.78
sg.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 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).

On 24 March 2006, Linmark (HK
tenancy agreement (“New Tenancy Agreement”) with

) entered into a new

Turmar Limited for the leasing of the same premises for a
term of 12 months commencing on 1 February 2006.
Both Turmar Limited and Linmark (HK) may exercise the
option to terminate the New Tenancy Agreement by
serving one month notice to the other party. The monthly
rental (exclusive of rates and service charges) payable by
the Group to Turmar Limited under the New Tenancy
Agreement is HK$83,000 (equivalent to approximately
US$11,000).

The aggregate rental (exclusive of rates and service
charges) payable during the year ended 30 April 2006 by
the Group under the Renewed Tenancy Agreement is
HK$765,000 (equivalent to approximately US$98,000)
and the aggregate rental (exclusive of rates and service
charges) payable during the year ended 30 April 2006 by
the Group under the New Tenancy Agreement is
HK$249,000 (equivalent to approximately US$32,000).
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CONNECTED TRANSACTIONS (continued)

1.

Tenancy agreement (continued)

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 and in
accordance with the Renewed Tenancy Agreement and
the New Tenancy Agreement. The directors (including
the independent non-executive directors) are of the view
that the terms of the above transaction were fair and
reasonable and in the interests of the shareholders of the
Company as a whole.

Continuing connected transactions relating to Dowry
Peacock

As a result of the completion of the acquisition
(“Acquisition”) of 60% interest in Dowry Peacock on 19
October 2005, Dowry Peacock is 60%-owned by the
Company, and 30%-owned by Mr. Raymond Anthony
NUGENT, a director of Dowry Peacock, and 10%-owned
by Lucky Marriot Consolidated Limited, an independent
third party. During the year under review, the Group had
the following continuing connected transactions (within
the meaning of the Listing Rules) arising on completion
of or subsequent to the Acquisition:

2.1 Licence Agreements

On 19 May 2005 and 27 June 2005, Linmark
Electronics Limited (“LEL”, formerly known as
Schneider United Kingdom Limited), Dual France
Sarl (“Dual France”) and DGC GmbH (“DGC")
entered into two trademark licence agreements
(“Licence Agreements”) respectively pursuant to
which LEL granted to Dual France and DGC
exclusive licences in certain countries and
territories to use the “Dual” and “"Nordmende”
trademarks for a period of three years for a royalty
fee of 0.75% of the net purchases of Dual France
and DGC. Dual France and DGC were licensed by
LEL to sell goods in specified classes carrying the
“’Dual” and “Nordmende” trademarks in France (in
the case of Dual France) with licence fee
commencing on 1 January 2005 and in Germany,
Austria, Switzerland, Liechtenstein, the Benelux
countries, Croatia, Spain and Hungary (in the case
of DGC) with licence fee commencing on 1
October 2004.
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5 (BEBIFNTES)BR - LWRS]
RAEBEC —REBEXBBIEP KRB
ERR > BREFNEEBRERMNEEHES
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SHARNIGCRREBMSBAFSE -

BB Dowry Peacock NFRFBRIER 2

“EEAF BT B7EMUEE Dowry Peacock
BY60% K ([ULFHE ) % - Dowry Peacock £3
ANATDRFBE60%  Dowry Peacock EH
Raymond Anthony NUGENT %6 £ 5 530%
BII%5 =77 Lucky Marriot Consolidated
Limited 555510% - AOBFER - AEEH
TTRNBARNBRET NIGBEBRERS
(2 EHRAIWE) -

2.1 ETEERZ
R_EBEEhFHART+NEBR_EBEAF
NB_+t8
Limited ([LELJ) » BUT2 Schneider United
Kingdom Limited) * Dual France Sarl
([Dual Francel)f DGC GmbH
(IDGC)) 2 RIET II M7 G hR s 5T 1E 3 5%
([fFErERm=]) : &It LEL @ Dual
France & DGC B¥ L& TEREME
1 A3 [Dual] % [Nordmende] 53 i# 89 8 &
K511 - RHI =4 - W% Dual France
K DGC EEFEMN0.75%1 & HF £
Z o LEL 55 & Dual France & DGC
5B (7 Dual France M » HIFEF
BER_SEEhF—A—HRBENY &
BE - BMA BT VZHEHE - =
BEREEEXR (T8 LANFERER
B) REND - - BURFERIIF (F
DGC M5 HFTEER _SENF
+E—OBBEN) EEEEENE
[Dual] % [Nordmende BIZBVE &R -

» Linmark Electronics
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CONNECTED TRANSACTIONS (continued)
2.  Continuing connected transactions relating to Dowry

Peacock (continued)

2.1

Licence Agreements (continued)

Net purchases of Dual France and DGC refer to
exworks prices, without carriage, duty or other
surcharges. The rate of royalty fee is similar to that
of the rate charged by LEL to an independent third

party licensee.

The aggregate consideration received by LEL under
the Licence Agreements during the year under
review was approximately US$53,000 (equivalent
to HK$413,000).

The Licence Agreements allow the Dowry Peacock
Group to maintain and expand the markets in
Germany, France and some other European
“Dual” and

trademarks without setting up its own operations in

countries for the “Nordmende”

these markets.

As Dual France and DGC are each owned as to
over 30% by Mr. Raymond Anthony NUGENT who
is a substantial shareholder of Dowry Peacock, a
60%-owned subsidiary of the Company, Dual
France and DGC, as associates of a substantial
shareholder of a subsidiary of the Company, are
connected persons of the Company.

The directors (including the independent non-
executive directors) consider that the above
transactions were conducted in the usual and
ordinary course of business of the Group on normal
commercial terms and in accordance with the
Licence Agreements. The directors (including the
independent non-executive directors) are of the
view that the terms of the above transactions were
fair and reasonable and in the interests of the

shareholders of the Company as a whole.
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CONNECTED TRANSACTIONS (continued)
2.  Continuing connected transactions relating to Dowry

Peacock (continued)

2.2

Loan Agreement

On 16 April 2005, LEL and DGC entered into a
loan agreement (“Loan Agreement”) pursuant to
which DGC borrowed from LEL a sum of 1,663,704
Euro (equivalent to approximately HK$16,078,000)
(“Loan”) to mature on 30 April 2006 which was
repayable by monthly repayments of 50,000 Euro
approximately HK$483,200)

commencing on 25 May 2005. Interest was paid at

(equivalent to

a rate which was 1% above the UK borrowing rate
(being the rate at which LEL had obtained secured
banking facilities from an independent third party
bank at the relevant time) and was on normal

commercial terms.

Loans have been granted by LEL to DGC since
November 2001. On 16 April 2005, the parties
decided to formalise the terms and conditions of
the Loan and therefore, the Loan Agreement was
entered into on 16 April 2005.

As at 31 March 2005, a sum of 1,663,704 Euro
(equivalent to approximately HK$16,078,000) of
the Loan remained outstanding. Given that DGC is
a connected person of the Company as set out in
2.1 above and the Loan was not repaid upon
completion of the Acquisition, the Loan constitutes
financial assistance and a connected transaction of
the Company. As at 30 April 2006, the Loan was
fully repaid. During the year under review, an
interest of approximately US$49,000 (equivalent to
approximately HK$382,000) was received by LEL

pursuant to the Loan Agreement.
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CONNECTED TRANSACTIONS (continued)
2.  Continuing connected transactions relating to Dowry

Peacock (continued)

2.2

Loan Agreement (continued)

As a private company, it is difficult for DGC to
obtain financing from other sources. This Loan had
been provided to DGC to finance the working
capital of the start-up of DGC’s business with no
security or indemnity provided by DGC to LEL.
Under the Licence Agreements, LEL has been
receiving royalty fees from DGC. In view of the
estimated net purchases to be generated by DGC,
the financial position of DGC, the repayment track
record of DGC, the magnitude of the outstanding
amount of the Loan, the less-than-seven-month
tenor of the Loan, the different risk profile
comparing to trade financing provided by the bank,
and the right of Dowry Peacock to acquire 64%
interest in DGC under a purchase option (the
exercise of which will result in DGC becoming a
fellow subsidiary of LEL), the directors (including
the independent non-executive directors) have
exercised their reasonable business judgment that it
was of commercial interest and on normal
commercial terms for making available the Loan to

DGC on an unsecured basis.

The directors (including the independent non-
executive directors) consider that the above
transactions were 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 transactions were entered into in
accordance with the Loan Agreement on terms that
were fair and reasonable and in the interests of the

shareholders of the Company as a whole.
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CONNECTED TRANSACTIONS (continued)
2.  Continuing connected transactions relating to Dowry

Peacock (continued)

2.3

Service Agreement

The Company entered into a service agreement
(“Service Agreement”) dated 10 April 2006 with
Dowry Peacock for a term of three years. The
Service Agreement serves as a top-level framework
agreement between the Company and Dowry
Peacock to regulate the transactions to be entered
into by the Group and Dowry Peacock and its
subsidiaries which constitute continuing connected
transactions of the Company under the Listing
Rules by virtue of Dowry Peacock and its
subsidiaries being associates of Mr. Raymond
Anthony NUGENT.

The services include provision of management,
administrative and consultancy services by the
Group to Dowry Peacock and/or its subsidiary(ies),
provision of sourcing services, agency services and/
or services in relation to trading of merchandises or
supply chain activities by the Group to Dowry
Peacock and/or its subsidiary(ies) or provision of
the sourcing services, agency services and/or
services in relation to trading of merchandises or
supply chain activities to be provided by Dowry
Peacock and/or its subsidiary(ies) to the Group,
provision of quality inspection services on
merchandises by the Group to Dowry Peacock and/
or its subsidiary(ies) and provision and receipt of
such other services ancillary or to facilitate the
business activities of the Group and Dowry

Peacock and/or its subsidiary(ies).

The Service Agreement serves as a platform to
allow the Company and Dowry Peacock and its
respective subsidiaries to enjoy synergies in terms
of complementary services that could be provided

by one to another.
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CONNECTED TRANSACTIONS (continued)
2.  Continuing connected transactions relating to Dowry
Peacock (continued)
2.3 Service Agreement (continued)
During the year under review, the aggregate
amount received by the Group from Dowry
Peacock and its subsidiaries for services provided
by the Group to Dowry Peacock and its
subsidiaries under the Service Agreement was
approximately US$467,000 (equivalent to
HK$3,643,000); and no service was provided by
Dowry Peacock and its subsidiaries to the Group
under the Service Agreement during the year under

review.

The directors (including the independent non-
executive directors) consider that the above
transactions were 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 transactions were entered into in
accordance with the Service Agreement on terms
that were fair and reasonable and in the interests of

the shareholders of the Company as a whole.

All connected transactions were reviewed by the independent
non-executive directors of the Company at the meeting of the
audit committee of the Board held on 28 June 2006. The
independent non-executive directors confirmed that the
aforesaid connected transactions were entered into (a) in the
ordinary and usual course of business of the Group; (b) on
normal commercial terms; and (c) in accordance with the
relevant agreements governing them on terms that are fair and
reasonable and in the interests of the shareholders of the

Company as a whole.
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CONNECTED TRANSACTIONS (continued)

Based on the work performed, the auditors of the Company
have confirmed that the continuing connected transactions
stated in items 2.1-2.3 above (a) have been approved by the
board of directors of the Company; (b) are in accordance with
the pricing policies of the Company (in respect of transactions
stated in item 2.3 only); (c) have been entered into in
accordance with the terms of the relevant agreements
governing the transactions; and (d) have not exceeded the
caps disclosed in the previous announcements of the
Company.

The Company confirmed that it has complied with the
disclosure requirements in accordance with Chapter 14A of
the Listing Rules in respect of the transactions stated in items
2.1-2.3 above.

DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed above and in Note 34 to the financial
statements, no contracts of significance in relation to the
Group’s business to which the Company, any of its holding
companies, fellow subsidiaries or subsidiaries was a party and
in which a director of the Company had a material interest,
whether directly or indirectly, subsisted at the end of the year
or at any time during the year under review.
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SUBSTANTIAL SHAREHOLDERS AND OTHER

PERSONS WHO ARE REQUIRED TO DISCLOSE THEIR

INTERESTS PURSUANT TO PART XV OF THE SFO

(@) Substantial shareholders of the Company (@)
As at 30 April 2006, the following shareholders (other

than the directors and chief executive of the Company

TERIRIBEBEESRABERAEXVER
RERSCREMAL

AAPEERR

RTEERENB=+8 - MIERREHRKRAK
NIYZBRORBBRO CESRXBEHR L
NRARNDEFRITERERIN RALRTZ
R RBERDPES R AR IRERSS
REBEXRMNE336MKFE S LML Bk

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 B
required to be kept by the Company under section 336
of the SFO:
Approximate
percentage of
Name of Number of shares interest as at
substantial shareholders Capacity of the Company held 30 April 2006
(Note 1)
RIEBFEREF
FBEART mE=+8
FTERRIE 851 ROEE ERZENSILT
Byt 1)
RGS Holdings Limited Beneficial owner 437,720,000 (L) 65.64%
BERTEBA
Roly International Interest of controlled 437,720,000 (L) 65.64%
BB corporation
(Note 2) SEAGEEZE o
(P 5% 2)
Arisaig Greater China Beneficial owner 64,400,000 (L) 9.66%
Fund Limited ZIREEE e m
Arisaig Partners (Mauritius) Investment manager 64,400,000 (L) 9.66%
Limited (Note 3) KREKRE
(Mg 5E3)
Lindsay William Ernest Interest of controlled 64,400,000 (L) 9.66%

COOPER (Note 4)
(5% 4)
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SUBSTANTIAL SHAREHOLDERS AND OTHER
PERSONS WHO ARE REQUIRED TO DISCLOSE THEIR
INTERESTS PURSUANT TO PART XV OF THE SFO

(continued)

(@)

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.

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 30 April 2006, 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
During the year under review, the five largest customers of the

Group in aggregate accounted for approximately 59.9% of the

turnover of the Group and the largest customer accounted for

approximately 29.0% of the turnover of the Group.

The five largest vendors of the Group in aggregate accounted

for approximately 15.1% of the Group’s total shipment value

and the largest vendor accounted for approximately 7.3% of

the Group’s total shipment value.
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MAJOR CUSTOMERS AND VENDORS OF THE GROUP
(continued)

None of the directors, their respective associates or any
shareholders of the Company (which to the knowledge of the
directors owns more than 5% of the issued share capital of the
Company) had any interest in the top five vendors or

customers noted above.

PURCHASE, SALE OR REDEMPTION OF THE
COMPANY'’S LISTED SECURITIES

Neither the Company, nor any of its subsidiaries purchased,
sold or redeemed any of the Company’s securities during the

year under review.

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 page 159 of

the annual report.

CHARITABLE DONATION

During the year under review, the Group made charitable
donations amounting to approximately US$15,100 (equivalent
to HK$118,000).

CORPORATE GOVERNANCE
Principal corporate governance practices as adopted by the
Company are set out in the section headed “Corporate

Governance Report” on pages 21 to 38.

SUFFICIENCY OF PUBLIC FLOAT

From information publicly available to the Company and
within the knowledge of the directors, the Company has
maintained a sufficient public float throughout the year under

review.
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AUDITORS

The financial statements have been audited by
PricewaterhouseCoopers who will retire at the forthcoming
annual general meeting and, being eligible, offer themselves
for re-appointment. On 16 August 2004, Deloitte Touche
Tohmatsu retired as auditors of the Company at the annual
general meeting of the Company. Deloitte Touche Tohmatsu
were auditors of the Company for the two years ended 30
April 2003 and 2004. A resolution will be proposed at the
forthcoming annual general meeting to re-appoint
PricewaterhouseCoopers as auditors of the Company to hold
office until conclusions of the next annual general meeting at

a fee to be agreed with the directors of the Company.

On behalf of the Board

WANG Lu Yen
Chairman
Hong Kong, 28 June 2006
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