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Financial Highlights

KT““ oh
MERHE
2013 2012
—E—= —E——F %
US$'million US$'million Increase
BEETRT BEXT 0
Operating Results KA
Revenue Wz 110.0 100.6 9.3
EBITDA BRF B - BB TE
N 4 58 AT ) 5.7 3.4 67.6
Operating profit LT 4.9 3.0 63.3
Profit for the year FE i F) 5.3 2.8 89.3
Financial Position B RS AR
Total assets BE®E 61.4 56.1 9.4
Cash and bank balances RNE NMIRITHES 24.3 19.8 22.7
Net assets BEFE 42.7 38.9 9.8
Financial Ratio B #S &R
Current ratio (Times) TREhEE R () 1.9 1.8 5.6
Gearing ratio (%) BREELR () - - N/A T3 A
Dividends A2
Interim dividend per share (HK cents) &R HAME GBL) 1.60 0.88 81.8
Final dividend per share (HK cents) FRCARHIR B (GBAL) 1.20 0.50 140.0
Full year dividend per share (HK cents) &2 FEME GBIL) 2.80 1.38 102.9
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Breakdown of Revenue by Nature
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Statement of Chairman and Chief Executive Officer
T EFITHAHRES

(19
The climb in profitability is evidence of the

effectiveness of business strategies adopted.

B BT L B AR AR S o

On behalf of the board (“Board”) of directors (“Directors"), | am pleased to present the annual results of Linmark Group Limited
("Company", together with its subsidiaries, the "Group” or “Linmark") for the year ended 30 April 2013.

Despite the low consumer confidence caused by the weak economic conditions, we managed to increase our shipment volume
and revenue. During the year under review, a number of obstacles to a global economic recovery persisted, including a depressed
European market where mounting debt among several countries has stalled economic progress. While the situation in the United
States ("US") has improved, growth has proceeded erratically.

Our two business segments, comprising sales of merchandise and provision of services, sustained modest growth on the strength
of our business development efforts and increasing cross-selling to key customers. The success of these development efforts is
perhaps most evident in our securing new customers, including those from emerging markets, which made greater contributions in
the second half of the year. The fact that gross profit has climbed as well is an indicator of our success on focusing high-margin
products and services.

While the Group has made solid progress, general and administrative expenses have at the same time risen, thus underscoring the
need to carefully monitor all aspects of our operation. Though the increase was partly due to the greater allocation of resources
to business development, the climb in expenses was in large measure due to inflation and currency appreciation. We will therefore
closely monitor costs and diversify our sourcing base to address different customers' needs.

We expect the global economy to remain in the doldrums in the coming financial year. Nonetheless, we are cautiously optimistic, as
our business strategy in recent years emphasising the development and launch of high-margin products and value-added services
bolster our business with long-standing clientele as well as attract new customers. Certainly, we are also continuing to explore new
business opportunities, offering popular products in heretofore untapped markets and establishing new business relationships that
broaden our client portfolios.

| ' would like to take this opportunity to express my appreciation to all members of the Board for their dedication and guidance over
the past year. | wish to also thank the management team and all staff members for their hard work and commitment to the healthy

development of the Group. Furthermore, | would also like to extend my gratitude to all of our shareholders, who have continued to
place their unwavering trust in Linmark.

WANG Lu Yen
Chairman and Chief Executive Officer

Hong Kong, 12 July 2013
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Management Discussion and Analysis

B B am M AT

Business Review

Overview

Despite the global economy remaining fragile during the
year ended 30 April 2013, the Group recorded year-on-year
growth in shipment volume of approximately 6.7% from
approximately US$258.3 million (equivalent to HK$2,014.7
million) last year to approximately US$275.5 million (equivalent
to HK$2,148.9 million) this year. The Group's revenue also grew
by approximately 9.3% from approximately US$100.6 million
(equivalent to HK$784.7 million) last year to approximately
US$110.0 million (equivalent to HK$858.0 million) for the
reporting year. The positive performance can be directly
attributed to a series of comprehensive initiatives launched
in recent years from which the Group has been able to reap
returns.

Gross profit climbed by roughly 17.4% from approximately
US$23.5 million (equivalent to HK$183.3 million) last year to
approximately US$27.6 million (equivalent to HK$215.3 million)
this year. The rise was driven by a greater focus on higher
margin businesses.

On the cost side, general and administrative expenses for
the year ended 30 April 2013 increased by around 6.8% to
approximately US$23.5 million (equivalent to HK$183.3 million)
from approximately US$22.0 million (equivalent to HK$171.6
million) last year. The increase was caused by ongoing inflation
as well as the allocation of more resources for business
development in a bid to fuel higher growth.

For the year ended 30 April 2013, the Group achieved a profit
after tax of approximately US$5.3 million (equivalent to
HK$41.3 million), representing an increase of around 89.3%
when compared with a net profit of approximately US$2.8
million (equivalent to HK$21.8 million) recorded last year. The
profit included the Indian tax refunds of approximately US$0.8
million (equivalent to HK$6.3 million), the details of which
are set out in the paragraph under "Indian Tax Case" below.
Excluding the Indian tax refunds, the Group's profit would
have amounted to approximately US$4.5 million (equivalent
to HK$35.1 million), representing a year-on-year increase of
approximately 60.79%.
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Segmental Analysis

Operating Segmentation

The Group's business comprises two operating segments:
(i) sales of merchandise including garments, fashion accessories,
hardgoods, consumer electronic products and labels; and
(ii) provision of services including procurement and value-
added services relating to the procurement agency business.

Shipment value

For the year ended 30 April

2013 2012

US$' million US$' million

Provision of services 182.5 172.1
Sales of merchandise 93.0 86.2
Total 275.5 258.3

During the year under review, shipment value from the
provision of services increased by approximately 6.0% to
approximately US$182.5 million (equivalent to HK$1,423.5
million), accounting for roughly 66.2% of the Group's total
shipment value. The increase in shipment was attributable to
organic growth of certain key customers.

Shipment value from sales of merchandise increased by
approximately 7.9% to approximately US$93.0 million
(equivalent to HK$725.4 million), contributing to around 33.8%
of the Group's total shipment value. The growth was mainly
contributed by new customers in North America and Europe.
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Management Discussion and Analysis
B Ewwm RoT

Geographical Segmentation

Shipment value

For the year ended 30 April

2013 2012

US$' million US$" million

North America 138.5 120.2
Europe 76.1 70.3
Others 60.9 67.8
Total 275.5 258.3

During the year under review, shipments to North America
increased by approximately 15.2% to approximately US$138.5
million (equivalent to HK$1,080.3 million). The increase in
shipments was mainly attributable to organic growth and
business from new customers. North America continued to be
the largest market of the Group, contributing approximately
50.3% of the Group's total shipment value.

Shipments to Europe increased by approximately 8.3% to
approximately US$76.1 million (equivalent to HK$593.6 million)
mainly due to the business from new customers. Shipments
to Europe presently account for approximately 27.6% of the
Group's total shipment value.

Shipments grouped under "Others", comprising mainly
shipments to the southern hemisphere, declined by
approximately 10.2% to approximately US$60.9 million
(equivalent to HK$475.0 million) due to the effect of
conservative consumer sentiment on demand. Others
represented approximately 22.1% of the Group's total shipment
value.
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Indian Tax Case

Subsequent to the date of the Company's annual report for the
year ended 30 April 2012 (2012 Annual Report”), Linmark
International (Hong Kong) Limited (“Linmark HK"), a subsidiary
of the Company received refunds from the tax authority in
India ("Tax Authority”) in respect of the penalty rescinded by
the Commissioner of Income Tax (Appeals) in India pursuant to
an order ("CITA Order") totalling approximately INR23.5 million
(equivalent to approximately HK$3.5 million or US$445,000).
Together with the refund of approximately INR19.0 million
(equivalent to approximately HK$2.8 million or US$361,000)
which has already been received by Linmark HK as previously
disclosed in the 2012 Annual Report, Linmark HK received a
total refund of approximately INR42.5 million (equivalent to
approximately HK$6.3 million or US$806,000).

Based on the advice from the tax adviser of Linmark HK, the
time limits for filing an appeal against the order issued by
the Income Tax Appellate Tribunal and the CITA Order in India
have lapsed and the chance of any further appeal by the Tax
Authority is remote. Accordingly, the Group recognised the said
refunds totalling approximately INR42.5 million (equivalent to
approximately HK$6.3 million or US$806,000) as tax credit in
the income statement. A voluntary disclosure in this regard was
made on 26 October 2012 pursuant to Rule 13.09 of the Rules
Governing the Listing of Securities (“Listing Rules") on The
Stock Exchange of Hong Kong Limited ("Stock Exchange").

Hong Kong Tax Case

As of the date of this annual report, the Group received
protective assessments amounting to approximately
HK$106,000,000 (equivalent to US$13,590,000) from the Inland
Revenue Department in Hong Kong (“IRD") in respect of queries
on the modus operandi of the Group and the chargeability
of profits for the years of assessment from 2003/2004 to
2006/2007.

In response to enquiries from IRD, Tax Reserve Certificates
amounting to HK$4,400,000 (equivalent to US$564,000) have
been purchased by two subsidiaries of the Company in pursuit
of the holdover of tax demanded under protective assessments
for these years.

Taking into account the advice given by the independent
tax adviser, the Group maintains the view that sufficient tax
provision has been made in the financial statements.
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Management Discussion and Analysis
B Ewwm RoT

Financial Review

The Group's financial position remains healthy with cash and
cash equivalents of approximately US$24.3 million (equivalent
to HK$189.5 million) as at 30 April 2013. In addition, the Group
has total banking facilities of approximately US$20.8 million
(equivalent to HK$162.2 million) including borrowing facilities
of approximately US$0.4 million (equivalent to HK$3.1 million)
as at 30 April 2013.

The Group has a current ratio of approximately 1.9 and a
gearing ratio of zero, based on no interest-bearing borrowings
and total equity of approximately US$42.7 million (equivalent
to HK$333.1 million) as at 30 April 2013. There has not been
any material change in the Group's borrowings since 30 April
2013.

Trade receivables slightly increased from approximately US$5.4
million (equivalent to HK$42.1 million) as at 30 April 2012 to
approximately US$5.5 million (equivalent to HK$42.9 million)
as at 30 April 2013. Gross trade receivables aged over 90 days,
which amounted to approximately US$0.7 million (equivalent to
HK$5.5 million), are being carefully monitored by management.
Approximately US$0.5 million (equivalent to HK$3.9 million) of
these balances were covered by the impairment.

The Group's net asset value as at 30 April 2013 was
approximately US$42.7 million (equivalent to HK$333.1 million).

The Group had no material contingent liability as at 30 April
2013 and there has been no material change since then.

The majority of the Group's transactions during the year under
review were denominated in US dollars and Hong Kong dollars.
To minimise exchange risks, sales and purchases are generally
transacted in the same currency.
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Remuneration Policy and Staff Development
Scheme

As at 30 April 2013, the Group had 422 staff (2012: 416
staff). Total staff costs for the year under review amounted to
approximately US$16.0 million (equivalent to HK$124.8 million)
(2012: US$14.4 million (equivalent to HK$112.3 million)).
The Group offers competitive remuneration schemes to its
employees based on industry practices, along with individual
and the Group's performance. In addition, share options and
discretionary bonuses are also granted to eligible staff based on
both the Group's as well as individual performance.

Creditors’ Voluntary Liquidation of Linmark
Electronics Limited ("LEL")

On 28 July 2009, LEL, a company incorporated in the United
Kingdom ("UK") and a 60% subsidiary of the Company,
filed a notice of appointment of administrators in the UK
("Administration”), pursuant to which joint administrators
("Administrators”) of LEL were appointed (“Appointment”)
pursuant to paragraph 22 of Schedule B1 to the Insolvency
Act 1986 of the UK. Upon the Appointment, the legal control
of business of LEL was transferred from the directors of LEL to
the Administrators. Since then, the Company has lost control
over the financial and operating policies of LEL and therefore,
the financial results of LEL have ceased to be consolidated with
those of the Group upon the Appointment.

As stated in the announcement of the Company dated 27
January 2010, according to the Administrators, on 25 January
2010 (UK time), LEL moved from Administration to creditors'
voluntary liquidation ("Liquidation”) and the Administrators
were appointed the liquidators (“Liquidators”) pursuant to
paragraph 83 of Schedule B1 to the Insolvency Act 1986 of the
UK and as approved by the creditors of LEL. It was also stated
in the said announcement that the Liquidators would adjudicate
creditors' claims following which they anticipated paying a
dividend to creditors of LEL; and further to such process, the
Liquidators would take steps to dissolve LEL.
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Management Discussion and Analysis
B Ewwm RoT

In June 2012 and November 2012, the Group received a first
and final dividend, and a second and final dividend amounting
to approximately GBP44,000 and GBP3,000 (equivalent to
US$69,000 and US$5,000) respectively as one of the creditors
of LEL, and such amounts totalling approximately GBP47,000
(equivalent to US$74,000) were recorded in the financial
statements of the Group for the year ended 30 April 2013.
It is expected that the Liquidators would be undertaking
the required statutory and administrative steps to close the
Liquidation and to dissolve LEL.

As disclosed in the interim report of the Company for the
six months ended 31 October 2009, the unaudited total net
liabilities of LEL included in the consolidated statement of
financial position of the Group amounted to approximately
US$5.3 million (equivalent to HK$41.3 million). Upon the
commencement of the Liquidation, a non-cash profit of
approximately US$5.3 million (equivalent to HK$41.3 million)
was recognised in the consolidated income statement for the
year ended 30 April 2010 of the Group as a gain on liquidation
of a subsidiary. Save for the gain on liquidation of a subsidiary
and dividend income as mentioned above, the Board does not
expect the Liquidation to have any other material impact on
the Group.

Prospects

The challenges to the global business environment are expected
to persist in the coming year. The principal reason is that the
Eurozone continues to be burdened by the sovereign debt crisis
and high unemployment, leaving in its wake continued market
instability and erosion of customers' confidence across the
region. While the situation in the US has improved, growth has
proceeded erratically.

12 ‘ Linmark Group Limited Annual Report 2013

Although global economic growth remains sluggish,
management expects the business to increase incrementally
during the first half of the next financial year. The business
development efforts made in securing new customers will
continue to bring benefits to the Group in the near future.
In fact, the climb in profitability in the past year is evidence
of the effectiveness of business strategies adopted. To
bolster the Group's competitiveness, Linmark will continue to
offer a greater variety of products and provide more value-
added services. At the same time, the Group is strengthening
partnerships with existing customers, promoting cross-selling
and exploring new business opportunities.

Rising inflation and currency appreciation are expected to
contribute to increasing costs in countries where the Group
operates, particularly in the People's Republic of China (“PRC").
To alleviate their impact, management will continue to closely
monitor and implement effective cost control measures to
better manage operating expenses. In addition, the Group
will further diversify its sourcing base to address different
customers' needs.

While economic, market and cost challenges remain,
management is cautiously optimistic about the financial
performance of the Group in the coming year based on its
sound business fundamentals.
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Biographical Details of Directors,

Senior Management and Company Secretary
55 aREEELRARMEEH

WANG Lu Yen
1B

WONG Hing Lin, Dennis
HEF

Executive directors and senior
management

Mr. WANG Lu Yen, aged 59, is an executive director and the
chairman of the Company and became the chief executive
officer of the Company with effect from 8 October 2010. He
is mainly responsible for the Group's corporate and strategy
planning and business development. Mr. Wang joined the
Group in 1998 as chairman. He is a co-founder, an executive
director and chairman of Roly International Holdings Ltd.
("Roly International”), an intermediate holding company of
the Company which was listed on the Singapore Exchange
Securities Trading Limited from 1996 to 2007.

Mr. Wang has over 30 years of experience in the trading and
distribution business. Mr. Wang is a vice-chairman of China
Association for Middle and Small Commercial Enterprises,
a member of the China Overseas Friendship Association, a
member of Shanghai Chinese Overseas Friendship Association,
a member of Hong Kong Association for the Promotion of
Peaceful Reunification of China, a honorary court member
of The Hong Kong Baptist University, a member of Hong
Kong/Taiwan Business Cooperation Committee, the honorary
chairman of Taiwan Business Association (Hong Kong) Limited,
a director of the Soochow Management Academic Foundation
of Soochow University and a director of the Taiwan Design
Center. Mr. Wang was awarded the Directors of The Year
Awards 2005 hosted by The Hong Kong Institute of Directors.
He holds a Bachelor's degree in Business Administration
from Soochow University, Taiwan and an EMBA degree from
Guanghua School of Management, Peking University, PRC.

Mr. WONG Hing Lin, Dennis, aged 43, was appointed as
an executive director of the Company with effect from 1
September 2010. Mr. Wong has been the chief financial officer
of the Group since 2006 and oversees the finance, legal,
shipping, IT and HR functions of the Group. Prior to that, Mr.
Wong was the head of corporate development department of
Roly International, an intermediate holding company of the
Company, primarily responsible for Roly International and the
Group's corporate development, mergers and acquisitions and
investor relations activities. Before joining Roly International
in 2000, Mr. Wong had worked at several major international
financial institutions where he gained extensive experience in
finance, investments and banking. Mr. Wong holds a Master
of Business Administration degree in finance from Boston
University in the US, and a Bachelor of Science degree from
The University of British Columbia in Canada.
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WONG Wai Ming
e

WANG Arthur Minshiang
TauE

Non-executive director

Mr. WONG Wai Ming, aged 55, is a non-executive director
of the Company. Mr. Wong has been an independent non-
executive director of the Company since it was listed in 2002
and was redesignated as an executive director of the Company
in 2005 and then further redesignated as a non-executive
director of the Company in 2007. Mr. Wong has been the chief
financial officer and senior vice president of Lenovo Group
Limited, a company listed on the Main Board of the Stock
Exchange, since July 2007. He is also an independent non-
executive director of China Unicom (Hong Kong) Limited,
which is listed on the Main Board of the Stock Exchange. Mr.
Wong was an independent non-executive director of I.T Limited
from 2004 to 2011, which is also listed on the Main Board of
the Stock Exchange. Mr. Wong was an executive director and
chief executive officer of Roly International from 2005 to
2007. He was previously an investment banker with over 16
years of experience in investment banking business in Greater
China. Mr. Wong is a chartered accountant of the UK and an
associate member of the Hong Kong Institute of Certified
Public Accountants (“HKICPA"). He holds a Bachelor's degree
of Science (with Honours) in Management Sciences from The
Victoria University of Manchester, the UK.

Independent non-executive directors

Mr. WANG Arthur Minshiang, aged 52, has been an
independent non-executive director of the Company since
2002. Mr. Wang is the chief executive officer of 698 Capital
Limited, a private Asian investment firm. Mr. Wang is also a
board and audit committee member of NASDAQ listed Home
Inns & Hotels Management Inc., one of China's leading hotel
chains. Previously, Mr. Wang was a member of the board and
chief executive officer of GigaMedia Limited, a NASDAQ listed
online entertainment and game provider. Mr. Wang was also
previously a co-founder and executive director of KGI Asia
Limited, the investment banking arm of the Koos Group of
Taiwan. Mr. Wang has also served on the board of directors of
several finance and technology companies in the region and
was previously a member of the board and audit committee
chair of Softbank Investment International (Strategic) Limited
(now known as China Renji Medical Group Limited), the shares
of which are listed on the Main Board of the Stock Exchange.
Mr. Wang received his Juris Doctorate degree from Yale Law
School and practised corporate and securities law in Hong
Kong and New York. He also holds a Bachelor of Arts degree
from the University of California at Los Angeles in the US.
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Biographical Details of Directors, Senior Management and Company Secretary
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TSE Hau Yin, Aloysius

HELT

Jakob Jacobus Koert
TULLENERS

Independent non-executive directors

(continued)

Mr. TSE Hau Yin, Aloysius, aged 65, has been an independent
non-executive director of the Company since 2005. Mr. Tse is
a fellow of The Institute of Chartered Accountants in England
and Wales, and the HKICPA. Mr. Tse is a past president and
the past chairman and a past member of the Audit Committee
of the HKICPA. He joined KPMG in 1976, became a partner in
1984 and retired in March 2003. Mr. Tse was a non-executive
chairman of KPMG's operations in the PRC and a member of
the KPMG China advisory board from 1997 to 2000. Mr. Tse is
currently an independent non-executive director of Wing Hang
Bank, Limited, CNOOC Limited, China Telecom Corporation
Limited, Sinofert Holdings Limited and SJM Holdings Limited,
all listed on the Main Board of the Stock Exchange. Mr. Tse was
an independent non-executive director of China Construction
Bank Corporation, which shares are also listed on the Main
Board of the Stock Exchange, from 2004 to 2010. Mr. Tse was
appointed as an independent non-executive director of CCB
International (Holdings) Limited, a wholly owned subsidiary of
China Construction Bank Corporation in March 2013. Mr. Tse is
a member of the International Advisory Council of the People's
Municipal Government of Wuhan. Mr. Tse holds a Bachelor of
Social Sciences degree from The University of Hong Kong.

Mr. Jakob Jacobus Koert TULLENERS, aged 66, has been
an independent non-executive director of the Company since
2008. He became the chief executive officer of Freemans
Grattan Holdings of Otto Group in 2008. After a successful
4 vyears, he retired at the end of 2012 and remains a non-
executive director of Freemans PLC and Grattan PLC. From
1994 to 2007, he was managing director of Otto International
Asia and was responsible for all of its sourcing offices and
trading companies in the Asia Pacific region. Prior to that,
he worked his way through different aspects of the garment
industry for 22 years in South Africa. Having been managing
director for the manufacturing subsidiary of a major retailer in
South Africa and a board member of such retailer for 4 years,
he joined a large American apparel manufacturer in Hong Kong
in 1992. He holds a Bachelor's degree in Garment Engineering
received from a college in Netherlands.

Company secretary

Ms. CHEUNG Hoi Yin, Brenda, aged 45, is the company
secretary of the Company and Roly International. Ms.
Cheung joined a subsidiary of Roly International in 1997 as
an assistant company secretary. She has over 20 years of
company secretarial experience gained in listed companies. Ms.
Cheung holds a Bachelor of Arts degree in Accountancy and is
an associate member of The Hong Kong Institute of Chartered
Secretaries and The Institute of Chartered Secretaries and
Administrators, the UK.
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Corporate Governance Report

The Company has adopted the Code Provisions ("Code Provisions") as
stated in the Corporate Governance Code and Corporate Governance
Report ("CG Code") contained in Appendix 14 to the Listing Rules on
the Stock Exchange as the Corporate Governance Code (“Code") of the
Company. The Board is committed to complying with the Code to the
extent that the Directors consider it is applicable to the Company and
practical.

The corporate governance principles of the Group emphasise an effective
Board, sound internal controls, appropriate independence policy, and
transparency and accountability to all shareholders of the Company.

During the year under review, the Company fully complied with the Code
Provisions in the CG Code, save for the deviation from Code Provision
A.2.1.

The key corporate governance principles and practices of the Company
and the explanations on the deviation from the Code Provisions are
summarised as follows:

The Board

Responsibilities

The overall management of the Company's business is vested in the
Board, which assumes the responsibility for the leadership and control
of the Group and is collectively responsible for promoting the success of
the Group by directing and supervising the Group's affairs. All Directors
should make decisions objectively in the best interests of the Company.

The functions of the Board are carried out either directly or through
Board committees. To ensure the Board is in a position to exercise
its powers in an informed manner, management provides monthly
management accounts and updates to the Directors who also have full
and timely access to all relevant information and may take independent
professional advice if necessary.

Pursuant to the terms of reference and modus operandi of the Board, the
powers and authorities reserved to the full Board include the following
but are not limited to:

1. matters involving a conflict of interest for a substantial
shareholder and/or a Director:

2. making decisions on whether or not to declare, recommend or pay
dividend;

3. approving (i) the publication of preliminary announcement of the
profits or losses in respect of annual results or interim results and
(i) the related financial statements and/or accounts;
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4. approving any proposed change in the capital structure, including
any redemption of its securities listed on the Stock Exchange;

5. approving any decision to change the general nature of the
business of the Company;

6. approving any discloseable transaction, major transaction, very
substantial acquisition and disposal or connected transaction
within the meaning of Chapters 14 and 14A of the Listing Rules;

7. matters specifically set out in the Listing Rules which require
approval at a full Board meeting; and

8. any regulations or resolutions or restrictions that may be imposed
upon the committees by the Board from time to time.

The authorities reserved to the Remuneration Committee, Audit
Committee and Nomination Committee are more particularly discussed
below.

The Board has the full support of the chief executive officer and
senior management to discharge its responsibilities. Save for the
power reserved by the Board or other Board committees, the Executive
Committee currently comprising the chief executive officer and chief
financial officer is responsible for the day-to-day management and
operation functions of the Group.

Corporate governance functions

Pursuant to the terms of reference and modus operandi of the Board,
the Board is also responsible for performing the corporate governance
duties set out below or it may delegate the responsibility to a committee
or committees:

1. to develop and review the Group's policies and practices on
corporate governance;

2. to review and monitor the training and continuous professional
development of Directors and senior management;

3. to review and monitor the Group's policies and practices on
compliance with legal and regulatory requirements;

4. to develop, review and monitor the code of conduct and
compliance manual (if any) applicable to employees and Directors;
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5. to review the Group's compliance with the corporate governance
code and disclosure in the corporate governance report of the
Company; and

6. to review and monitor the Group's process of disclosure, including
assessing and verifying the accuracy and materiality of price-
sensitive information and determine the form and content of any
required disclosure.

During the year under review, as part of the efforts of putting in place
appropriate internal control and reporting systems to ensure timely
compliance of the new inside information provisions under the Securities
and Futures Ordinance ("SFQ") and related amendments to the Listing
Rules, the Board adopted its internal policy on disclosure of inside
information and continuous disclosure policy and materiality guidelines.

Directors’ and officers' liabilities insurance

Appropriate insurance cover for directors' and officers' liabilities
in respect of legal actions against the Directors and officers of the
Company and its subsidiaries arising out of corporate activities of the
Group has been arranged by the Company.

Composition

The composition of the Board reflects the necessary balance of skills
and experience desirable for effective leadership of the Company and
independence in decision making.

The Board currently comprises six Directors in total, with two executive
Directors, one non-executive Director and three independent non-
executive Directors. The Directors during the year under review and up to
the date of this report were as follows:

Executive Directors
WANG Lu Yen (Chairman and Chief Executive Officer)
WONG Hing Lin, Dennis (Chief Financial Officer)

Non-executive Director
WONG Wai Ming

Independent non-executive Directors
WANG Arthur Minshiang

TSE Hau Yin, Aloysius

Jakob Jacobus Koert TULLENERS
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ARRRHRENEEEERES - TRIEHEE
SeNEEELR BT AIETMERA -

The Company currently has four Board committees. The table below
provides membership information of these committees on which each
Board member serves.

Board Committee

EEXZEE Executive Audit Remuneration Nomination

Director Committee Committee Committee Committee
S HITZEE BERZEEE e P b REZEE
WANG Lu Yen THE M C
WONG Hing Lin, Dennis BEF M
WONG Wai Ming YL
WANG Arthur Minshiang THF M
TSE Hau Yin, Aloysius HEDT M
Jakob Jacobus Koert TULLENERS Jakob Jacobus Koert TULLENERS M

Notes: BEE -

C Chairman of the relevant Board committees C EHREEZEENER

M Member of the relevant Board committees M FHREEZEENNE

None of the members of the Board has any relationship (including
financial, business, family or other material/relevant relationship(s)) with
each other.

Independent non-executive Directors

During the year under review, the Board at all times met the
requirements of the Listing Rules relating to the appointment of at
least three independent non-executive Directors with at least one
independent non-executive Director possessing appropriate professional
qualifications, or accounting or related financial management expertise.

The Company has received written annual confirmation from each
independent non-executive Director of his independence pursuant
to Rule 3.13 of the Listing Rules. Based on the contents of such
confirmation, the Company still considers all of the independent non-
executive Directors to be independent.

The independent non-executive Directors bring a wide range of business
and financial expertise, experiences and independent judgment to the
Board. Through active participation in Board meetings, taking the lead in
managing issues involving potential conflict of interests and serving on
Board committees, all independent non-executive Directors make various
contributions to the effective direction of the Company.

20 ‘ Linmark Group Limited Annual Report 2013

BEREFEENERE AEEAER (M
% %% KEREMEX HERER)

BYFHTES

RABBEFERN BRI =B IFRNT
B MEFRIUBIIFRTEREAES
ENEXEER et AR BEEREEM
e EMARA - BEFEMEMEEBNTE R
ZER o

ARRERIBSFEILIFNTESTNERFEER
£ ERRFHTE LHRRNEI R ZIB
e RIBAMERENAT  AREMDRRM
BEMIIFNTESOITEBULER -

BUFRTEZTRESTSHIRNENEBRMH
BEMNB KRB HE - BEBEBR2RER
eF SIFRESNRBAENSERNERER
THBNEEZEE  2RBIUIFNTEFER
AprRBMZ B fFHBENER -



Independent non-executive Director who has served for
more than nine years

Mr. WANG Arthur Minshiang has served as an independent non-executive
Director for more than nine years. To comply with Code Provision A.4.3
of the CG Code, Mr. WANG Arthur Minshiang retired voluntarily and
was re-elected as Director at the 2012 annual general meeting of the
Company held on 27 August 2012.

Appointment, re-election and removal of Directors

The Board is responsible for approving any proposed changes to the
Board to complement the Company's corporate strategy based on the
recommendations of the Nomination Committee.

The Company's bye-laws (“Bye-laws") provide that all Directors are
subject to retirement by rotation at least once every three years and any
new Director appointed by the Board to fill a causal vacancy shall be
subject to re-election by shareholders at the first general meeting after
appointment.

The Bye-laws also allow for removal of a Director by an ordinary
resolution.

The Board recommended the re-appointment of the Directors standing
for re-election at the forthcoming annual general meeting of the
Company.

The Company's circular to be despatched to shareholders of the
Company on or about 26 July 2013 will contain detailed information of
the Directors standing for re-election.

Directors' service agreements and letters of appointment
Each of Mr. WANG Lu Yen and Mr. WONG Hing Lin, Dennis, being an
executive Director, has entered into a service agreement with the
Company with an initial term of three years from May 2002 and
September 2010 respectively, and has continued or will continue
thereafter until terminated by either party by not less than six months'
notice in writing.

Mr. WONG Wai Ming, a non-executive Director, has been appointed for
a term of two years under a letter of appointment from 5 July 2007 and
has continued thereafter until terminated by either party by serving at
least one month's notice in writing.
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Each of the three independent non-executive Directors, namely Mr.
WANG Arthur Minshiang, Mr. TSE Hau Yin, Aloysius and Mr. Jakob
Jacobus Koert TULLENERS, has first been appointed for a term of two
years under a letter of appointment. Such term has been renewed for a
further two years upon expiry. The appointments may be terminated by
the independent non-executive Directors by serving not less than one
month's notice in writing.

Disclosure of information on Directors

During the year under review and up to the date of this annual
report, except for the other directorships and major appointments and
emoluments as disclosed in other parts of this annual report, there is
no change in information of the Directors since the date of the annual
report for the year ended 30 April 2012 of the Company which is
required to be disclosed pursuant to Rule 13.51B(1) of the Listing Rules.

Changes to the emoluments of the Directors

For the year under review, the Remuneration Committee having
considered the roles and responsibilities, performance and contributions
of the Directors approved certain changes to the emoluments of the
executive Directors. None of the Directors participated in the discussions
relating to his own remuneration matters.

The changes made to the emoluments of the Directors are summarised
below:

1. WANG Lu Yen (executive Director, chairman, chief executive
officer, chairman of Executive Committee and Nomination
Committee, and member of Remuneration Committee)

- The Remuneration Committee has approved a discretionary
bonus payment of US$455,000 for the year under review.

2. WONG Hing Lin, Dennis (executive Director, chief financial
officer, and member of Executive Committee)

- With effect from 1 May 2013, the base salary under the
service agreement has been adjusted from HK$3,240,000 (or
US$416,452) to HK$3,402,000 (or US$437,275) per annum.

- The Remuneration Committee has approved a discretionary
bonus payment of US$228,000 for the year under review.
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Training for Directors

Each newly appointed Director has received comprehensive, formal
and tailored induction on the first occasion of his appointment, so as
to ensure that he has appropriate understanding of the business and
operations of the Group and that he is fully aware of his responsibilities
and obligations under the Listing Rules and relevant regulatory
requirements.

There are also arrangements in place for providing continuing briefing
and professional development to Directors at the Company's expenses
whenever necessary.

The Company provides reqular updates and presentations on changes
and developments relating to the Group's business and the legislative
and regulatory environments in which the Group conducts its business
to the Directors.

The Directors are committed to complying with Code Provision A.6.5
of the CG Code on Directors' training. All Directors have participated
in continuous professional development to develop and refresh their
knowledge and skills and provided a record of training they received
during the year ended 30 April 2013 to the Company. Each Director
received at least eight hours of training in the form of attending
seminars, receiving online training or self-study of the publications
issued by the regulators, professional bodies and corporate lawyers
during the year ended 30 April 2013.

Directors' attendance and time commitment

Regular Board meetings are held four times a year at approximately
quarterly intervals primarily for reviewing and approving the financial
and operating performance, and considering and approving the overall
strategies, policies and budgets of the Group.

During the year ended 30 April 2013, the Board met four times mainly
for considering and approving the audited final results for the year
ended 30 April 2012, unaudited results for the three months ended 31
July 2012, unaudited interim results for the six months ended 31 October
2012, unaudited results for the nine months ended 31 January 2013,
budget of the Group for the year ending 30 April 2014, a continuing
connected transaction, the policies and guidelines on disclosure of inside
information, renewal of the term of the letter of appointment of an
independent non-executive Director and changes of Bermuda officers. At
these board meetings, the Board also reviewed and discussed the Group's
business updates and strategies.
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The individual attendance record of each Director at the meetings of the

BEENEE_Z —EEEH :‘T’ElJtEJFE’]%

Board, Executive Committee, Audit Committee, Remuneration Committee Fe  HWITLED - BERTES®  FMZESR
and Nomination Committee and annual general meeting during the year IREZZE@@HZLRRAFASZEAALFEXE
ended 30 April 2013 is set out below: ST
Attendance/Number of Meetings
HER/ EERY
Executive Audit Remuneration ~ Nomination Annual
Board Committee ~ Committee Committee  Committee general
Name of Directors BB Meeting Meeting Meeting Meeting Meeting meeting
EXE® HTZEE ERZEE HHZEE REEEE RREF
g3 =F ] =F ] -F ] -F ] PN -
Executive Directors YTES
WANG Lu Yen THE 44 202 2 0/ 11 11
WONG Hing Lin, Dennis BEE 4[4 202 2 NJA 1 ik
Non-executive Director FYTES
WONG Wai Ming HEH 4  NATER  NATER  NATER  NATER oNn
Independent non-executive Directors B FHTES
WANG Arthur Minshiang TaH ot NATER 202 0/0 11 0/1
TSE Hau Yin, Aloysius #HELT 44 NATER 22 0/0 11 11
Jakob Jacobus Koert TULLENERS Jakob Jacobus Koert TULLENERS 44 NATER 22 NAMER  NATER 01
Number of meetings held SHRMBTRH 4 2 2 0 1 1
Note: BEE -
* The Directors are not members of the committees at the relevant time but attended * HEERNERIIZEZESNE  BEBLEERS

the meetings by invitation.

In place of physical meetings, the Board and Board committees also
circulate written resolutions for approval by the relevant members of
the Board and Board committees except for matters where a substantial
shareholder or a Director has a conflict of interest which the Board has
determined to be material in compliance with Code Provision A.1.7.

The Board having considered the attendance records and training
records of the Directors and the confirmation provided by each Director
is satisfied that each Director spends sufficient time performing his
responsibilities.
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Practices and conduct of meetings
Meeting schedules and draft agenda of each meeting are made available
to Directors in advance.

Notices of regular Board meetings are served to all Directors at least
14 days before the meetings. For other Board and committee meetings,
reasonable notice is generally given.

Board papers together with all appropriate, complete and reliable
information are generally sent to all Directors at least three days before
each Board meeting or committee meeting to keep the Directors apprised
of the latest developments and financial position of the Company and
to enable them to make informed decisions. The Board and each Director
also have separate and independent access to the senior management
and company secretary whenever necessary.

The chief executive officer, chief financial officer (who heads a team
of professional staff responsible for the accounting and financial
reporting function) and company secretary of the Company attend all
regular Board meetings and when necessary, other Board and committee
meetings to advise on business developments, financial and accounting
matters, statutory compliance, corporate governance and other major
aspects of the Company.

The company secretary is responsible for taking and keeping minutes
of all Board meetings and committee meetings. Draft and final versions
of minutes of Board meetings are normally sent to Directors for their
comments and records respectively, in both cases within a reasonable
time after each meeting is held.

According to the current Board practice, any material transaction, which
involves a conflict of interests for a substantial shareholder or a Director,
will be considered and dealt with by the Board at a duly convened Board
meeting. The Bye-laws also contain provisions requiring Directors to
abstain from voting and not to be counted in the quorum at meetings
for approving transactions in which such Directors or any of their
associates have a material interest.
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Chairman and chief executive officer

Mr. WANG Lu Yen, the chairman of the Company, is also the chief
executive officer of the Company. Such practice deviates from Code
Provision A.2.1 of the CG Code which stipulates that the roles of
chairman and chief executive officer should be separate and should not
be performed by the same individual.

In view of Mr. WANG Lu Yen's extensive experience in the industry and
in-depth knowledge of the Group's operation and business, the Board
believes that Mr. Wang is instrumental in formulating and implementing
the Group's strategies. The Board expects that the Group will benefit
from a unified chairman and chief executive officer position that
provides clarity of leadership and allows efficient decision-making in
strategic matters as well as the Group's day-to-day business. However,
as the corporate needs of the Group may change from time to time,
the Board will review regularly the board composition and division of
responsibilities to ensure balance of power and corporate governance
practices appropriate for the size and structure of the Group's business.

The responsibilities of the chairman and the chief executive officer are
clearly defined and set out in writing, details of which are stated below.

The chairman's principal role is to provide leadership for the Board on
corporate and strategic planning, ensure proper proceedings of the
Board and encourage all Directors to have active contributions to the
Board's affairs.

Supported by the other executive Director and management, the chief
executive officer's principal role is to manage and operate the Group's
day-to-day business, including the implementation of major strategies
and initiatives adopted by the Board.

Board committees

The Company currently have four committees, namely, the Executive
Committee, Audit Committee, Remuneration Committee and Nomination
Committee, for overseeing particular aspects of the Company's affairs.

Terms of reference of all Board committees are available on the Stock
Exchange's website and the Company's website at www.linmark.com.
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Current structure of the Board

The Board committees are provided with sufficient resources to discharge
their duties and, upon reasonable request, are able to seek independent
professional advice in appropriate circumstances, at the Company's
expenses.

Executive Committee
The Executive Committee consists of all the executive Directors as
follows:

WANG Lu Yen (chairman of the committee)
WONG Hing Lin, Dennis

The Board has delegated the day-to-day management and operation
functions of the Group to the Executive Committee save to the extent
that certain powers and authorities are reserved to the full Board or the
other Board committees. The Executive Committee is also responsible for
reviewing or recommending to the Board the investment transactions
of the Group and has the power to approve transactions that would not
constitute notifiable transactions or capital market activities.

Audit Committee
The Audit Committee comprises all independent non-executive Directors
as follows:

TSE Hau Yin, Aloysius (chairman of the committee)
WANG Arthur Minshiang
Jakob Jacobus Koert TULLENERS
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