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Directors’ Report
| EEER

The directors present their report and the audited financial
statements for the year ended 30 April 2003.

Group Reorganisation
The Company was incorporated in Bermuda on 25
January 2002 as an exempted company with limited

liability under the Companies Act 1981 of Bermuda.

Pursuant to a group reorganisation to rationalise the
structure of the Group in preparation for the listing of the
Company’s shares on the Main Board of The Stock
Exchange of Hong Kong Limited (“Stock Exchange”), the
Company became the holding company of the companies
comprising the Group on 22 April 2002. Details of the
group reorganisation are set out in the Company’s
prospectus dated 30 April 2002 (“Prospectus”).

The shares of the Company have been listed on the Stock
Exchange since 10 May 2002.

Principal Activities
The Company acts as an investment holding company.
The principal activities of its subsidiaries are set out in

Note 28 to the financial statements.

There have been no significant changes in the nature of

these activities during the year under review.

Results and Appropriations

The results of the Group for the year ended 30 April
2003 are set out in the consolidated income statements
on page 58.
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Results and Appropriations (continued)

An interim dividend of 2.4 HK cents per share amounting
to US$1,992,000 was declared and paid to the
shareholders during the year under review. The directors
now recommend the payment of a final dividend of 3.5
HK cents per share in respect of the year ended 30 April
2003. Subject to shareholders’ approval at the forthcoming
annual general meeting of the Company, the final dividend
will be paid in cash on or about 18 September 2003 to
the shareholders whose names appear on the register of
members of the Company on 8 September 2003.

Share Capital

On 8 May 2002, the Company issued 124,800,000 shares
of US$0.02 each at HK$1.68 per share to the public
and, through a placement, to certain investors.

Immediately after the above-mentioned new issue and
placement, an amount of US$9,944,000 standing to the
credit of the share premium account of the Company
was capitalised for the issuance of 497,200,000 shares
of US$0.02 each of the Company to RGS Holdings
Limited, being the then sole shareholder of the Company
as at 22 April 2002.

On 27 May 2002, 23,400,000 shares of US$0.02 each
of the Company were issued at HK$1.68 per share to
certain investors pursuant to the exercise of the over-
allotment option granted to the underwriters in relation to
the above-mentioned placement in full by DBS Asia
Capital Limited on behalf of the underwriters.

All the shares which were issued during the year under
review ranked pari passu with the then existing shares in
all respects save for the participation in the capitalisation
issue referred to above.

Reserves

Movements in the reserves of the Group and of the
Company during the year are set out in Note 20 to the
financial statements.
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Machinery and Equipment

Details of movements in the Group’s machinery and
equipment during the year are set out in Note 11 to the
financial statements.

Share Options

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

Note:
The eligible persons under the Scheme include:

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

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

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

The initial total number of shares in respect of which
options may be granted under the Scheme is not
permitted to exceed 10 per cent. of the shares of the
Company in issue immediately following the listing of the
Company’s shares.
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Share Options (continued)

Subject to the approval of 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 per cent. 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 per cent. 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.

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 per cent.
of the Company’s shares in issue. Any further grant of
options in excess of such limit must be separately
approved by the Company’s shareholders in general
meeting.

Options granted must be taken up within 30 days inclusive
of the day on which such offer was made, upon payment
of HK$1 per option. Options may be exercised at any
time commencing on the date as the board may determine
and ending on such date as the board may determine
but shall not exceed 10 years from the date of grant. The
exercise price is determined by the directors of the
Company, and will not be less than the higher of the
closing price of the Company’s shares on the date of
grant and the average closing price of the shares for the
five business days immediately preceding the date of
grant.
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Share Options (continued) BRE @
Details of the options to subscribe for shares of the REEFEARTEERALTREARQRK
Company granted to eligible persons during the year under 9 Z BRREEB O T -

review are shown as follows:

Number of underlying shares of the Company

HBEZARRARAEE
Granted to Outstanding Exercise
Granted to other as at price Exercise
Date of grant directors employees  Exercised Lapsed 30 April 2003 per share period
(Note 1) (Note 3) (HK$)
R-22=F
mA=+H
R AH BRYES BRYHMES (ig:d xH HRTE BRIEE THEBR
(Fe1) (H523) (B1)
21/05/2002 17,240,000 23,430,000 - (6,240,000) 34,430,000 2.55 21/05/2003 -
(Note 4) 20/05/2008
(Hizt4)
27/06/2002 1,660,000 1,600,000 - (1,600,000) 1,660,000 2.22 27/06/2003 -
(Note 5) 26/06/2008
(Hiets)
06/11/2002 10,700,000 8,200,000 - (100,000) 18,800,000 1.60  06/11/2003 -
(Note 6) 05/11/2008
(Kite)
29,600,000 (Note 2) 33,230,000 - (7,940,000) 54,890,000
(H#t2)
Notes: Bi&E -
1. Details of options granted to each of the directors are set 1. BFIZSEE2BEREFIRAREETX
out in the paragraph headed “Directors’ Interests in Shares, [EERNARRREAEREBR ZKRG - HE
Underlying Shares and Debentures of the Company and B RESHP 2] —& -

its Associated Corporations” in this report below.
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Share Options (continued)

Notes (continued):

Out of these options, options to subscribe for an aggregate
of 12,600,000 shares of the Company were granted to Mr.
Steven Julien FENIGER, an executive director of the
Company. The number of shares underlying such options
(i.e. 12,600,000 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 and special general
meeting of the Company held on 13 September 2002 and
11 March 2003 respectively. Details of the grant of such
options are disclosed in the Company’s circulars dated 19
August 2002 and 14 February 2003 respectively.

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

The closing price of the shares of the Company as stated
in the Stock Exchange’s daily quotations sheet on 17 May
2002, being the trading day immediately preceding the
date of grant of the relevant options, was HK$2.60 per
share.

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

The closing price of the shares of the Company as stated
in the Stock Exchange’s daily quotations sheet on 5
November 2002, being the trading day immediately
preceding the date of grant of the relevant options, was
HK$1.55 per share.

BRE @
Bt () -

FHFERES  BEETFEERLE (R
NAAITEE) Al REA ££12,600,0000% 4
“7%@2%%%°%¥$%%Zﬁﬁk
g B (B4 #£12,600,0000% ) A #1 3% 5 &I
Zﬁm&tmﬁ%ﬁTZlAi@ $
PRR=ZBEE=ZFNLA+=HE=
§:¢:ﬁ+—5ﬁﬁ2h$ﬁikﬁ
BREFRRE LRHETFEAHELEBER
A A LR 2B EE W$“T%ﬁﬁ
ﬁ°%¥$%%2%ﬁ#\ DRIR=F
Eﬂﬁ+ﬂ5&_77f¢ A+m
EW%Z$AE@HW&%°

HitE B e RREEASE N2 HERE
BAERAR ([2EBEEK]) ZMHERRE L
ZEBEaH RBERENEL T LEREE
PIME  WERABFEAN]H) XERAE
Ere2RERMBRARIEZES (AQF
BRI -

B2 P 2 8 B ERIARF R
MR-ZZFZ_FAATLA BIEXEHEE
BEREASHNZZS0) 2WTERER
2.60/8 7T °

BERREM 2 BRKTERMIARER
PR _EZEZFAAZT A ENEEEHE
BREXLBHAMN RSHE) ZKTERE
f%2.075%& T °

Bt 2P 2 8 B ERPARF R
MR-ZZE_F+—AROA BIEXEHEE
BEREASHNZZS0) 2WTERER
1558 7T °

—EE-EER NEEF



DIRECTORS’ REPORT
EsEWREE

Share Options (continued)

The options granted are not recognised in the financial
statements until they are exercised, and no charge is
recorded in the income statement or balance sheet for
their cost. Upon the exercise of the options, the resulting
shares to be issued will be recorded by the Company as
additional share capital at the nominal value of the shares,
and the excess of the exercise price per share over the
nominal value of the shares will be recorded by the
Company in the share premium account. As at 1 May
2002, there was no outstanding options. Options which
have lapsed or been cancelled will be deducted from the
outstanding options. Save for the options referred to in
the above table which have lapsed during the year ended
30 April 2003, no option has lapsed or been cancelled
during the year ended 30 April 2003. As at 30 April
2003, options carrying rights to subscribe for 54,890,000

shares of the Company were outstanding.

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

meaningful and may be misleading to the shareholders.
Subject to the earlier termination of the Scheme in

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

Executive directors
WANG Lu Yen

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

Independent non-executive directors
WANG Arthur Minshiang
WONG Wai Ming

WOON Yi Teng, Eden (appointed on 28 January 2003)

In accordance with bye-law 87(1) of the Company’s bye-
laws, Mr. Steven Julien FENIGER and Mr. KHOO Kim
Cheng will retire at the forthcoming annual general
meeting and, being eligible, offer themselves for re-
election.

In accordance with bye-law 86(2) of the Company’s bye-
laws, Dr. WOON Yi Teng, Eden will retire at the
forthcoming annual general meeting and, being eligible,
offer himself for re-election.

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

Messrs. WANG Arthur Minshiang and WONG Wai Ming
have been appointed since 22 April 2002 for a term of
two years commenced from 1 May 2002. Dr. WOON Yi
Teng, Eden has been appointed since 28 January 2003
for a term of two years from 1 February 2003. They are
subject to the right of the independent non-executive
director to terminate their appointments at any time by
giving the Company at least one month’s notice in writing.
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Directors (continued)

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

statutory compensation.

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

As at 30 April 2003, the interests and short positions of
the directors and chief executive of the Company in the
shares, underlying shares and debentures of the Company
and its associated corporations (within the meaning of
Part XV of the Securities and Futures Ordinance (Cap.
571, Laws of Hong Kong) (“SFO”)) as recorded in the
register required to be kept by the Company under section
352 of the SFO, or were required, pursuant to the Model
Code for Securities Transactions by Directors of Listed
Companies, to be notified to the Company and the Stock

Exchange, were as follows:

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

Company/Name
of associated

BE (#)
fREXFIEEESN  SEFHELELDF

FEEMNHBERARTLENAEE AR
—FRATERE CEERERIN MR LEZ
RIBEH -

EERARAIREEBEIE 2R
- HEHBEROEREST &R

RZZFZE=ZFMA=1H ARBZE=F
RATREER AR T&ﬁ*ﬁﬁywil(i%ﬁ
BREDIFESTIEEF LR ([F
MBI B+ R 2B **Eﬁﬁﬂx@&
EFPHREACAARAREZESLHE
EPIZE3L2GFEZERM s JAR -

H(MFE)RELTRAEFTETESR
SZZESTABENEG ARR R AT 2

wmMORBEIT

(1) RAEQXFAREEBEZE 2RO H
ZEERKRR

Percentage
shareholding in
the same class

Number and class of securities as

corporations Name of directors  Capacity of securities at 30 April 2003
(Note 1)

R-BE=F

MA=+RH%E

NP L EEBIESH

EEZER BEEps 27 BEHERER ZRERSL
(Kfzt1)

Company WANG Lu Yen Beneficial owner 620,000 0.10%
PiN/NE T%E E=nEEA ordinary shares
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Directors’ Interests in Shares, Underlying EERALAREEBLIEZR
Shares and Debentures of the Company and its 0 - HERORESP 2 EH
Associated Corporations (continued) (#)
(1) Interests and short positions in the shares of () REATREEBEZE 2 RH+
the Company and its associated corporations ZHERRAXR (B
(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 2003
(Note 1)
R-BB=F
mMA=+AH%E
NNl GEFEE
EEZER BEEpng 514 EHHERER ZREBSL
(ffzt1)
Company WANG Lu Yen Interest of a 468,000,000 72.29%
/N THE controlled ordinary shares
corporation TmAk (L)
REGEE 2 R
(Note 2)
(Ktit2)
Company Steven Julien Beneficial owner 144,000 0.02%
PiN/NE] FENIGER ExnERA ordinary shares
DEAER TER (L)
Company KHOO Kim Cheng  Beneficial owner 170,000 0.03%
/NG B 8 7R E=nEEA ordinary shares

EmE (L)

Company WANG Arthur Beneficial owner 260,000 0.04%
FAN/NE Minshiang EnEAA ordinary shares
T G A (L)
Roly International WANG Lu Yen Beneficial owner 20,200,000 5.18%
2B EE TE EnBBA ordinary shares
(Note 3) R (L)
(Kt7t3)
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Directors’ Interests in Shares, Underlying
Shares and Debentures of the Company and its

Associated Corporations (continued)

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

(continued)

Company/Name
of associated

(%)

Number and class

EERARAREEBEEZR
- EHBROKESZP &R

(1) RERQARAREEBEE 2RO F
ZREBERKXR #)

Percentage
shareholding in
the same class
of securities as

corporations Name of directors  Capacity of securities at 30 April 2003
(Note 1)
R-ZBE=F
mMA=+HE
NNl 5 38 Bl 3% 3
EEZER BEEpng 514 BEHERER ZREBRD
(Kfzt1)
Roly International WANG Lu Yen Interest of 350,000 0.09%
2EBEB %@ spouse ordinary shares
(Note 3) e 48 2 #E 5 EEk (L)
(K#:£3) (Note 4)
(Ktzt4)
Roly International WANG Lu Yen Interest of a 121,234,500 31.07%
2EBEB %@ controlled ordinary shares
(Note 3) corporation TR (L)
(KraE3) XEEEE 2 ER
(Note 5)
(Kt7£5)
Roly International FU Jin Ming, Beneficial owner 1,380,000 0.35%
2 BB R Patrick ExnEAA ordinary shares
(Note 3) 1% 1% A TEE (L)
(Kti£3)
Roly International KHOO Kim Cheng  Beneficial owner 625,000 0.16%

2 BB R
(Note 3)
(B 7£3)
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Directors’ Interests in Shares, Underlying

Shares and Debentures of the Company and its
Associated Corporations (continued)
(1) Interests and short positions in the shares of

EERARAREEBEIE 2R
HEHBROEESETz2ER

(1) REDBREEBEE 2RO F
ZRmERRRE (8

the 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 2003
(Note 1)
R-BB=F
B=+H%E
NNl GEFEE
EEZER BEEpng 514 EHHERER ZREBSL
(ffzt1)
Westman Linmark WANG Lu Yen Beneficial owner 2 preference shares 0.10%
(Thailand) Ltd. EF#%E ExBEAA B (L)
(Note 6)
(Ktzte)
Westman Linmark Steven Julien Beneficial owner 1 preference share 0.05%
(Thailand) Ltd. FENIGER EREEA B (L)
(Note 6) SBEHE
(Ktzte)
Westman Linmark FU Jin Ming, Beneficial owner 1 preference share 0.05%
(Thailand) Ltd. Patrick ExnBAA BER (L)
(Note 6) 1% 1% 9
(Ktzte)
Westman Linmark KHOO Kim Cheng  Beneficial owner 1 preference share 0.05%

(Thailand) Ltd.
(Note 6)
(BfiF6)
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Directors’ Interests in Shares, Underlying EERALAREEBLIEZR
Shares and Debentures of the Company and its 0 - HERORESP 2 EH
Associated Corporations (continued) (#)

(1) Interests and short positions in the shares of (1) RAQTAREEH EIE ZRHH

the Company and its associated corporations ZHERRAXR (B
(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 2003
(Note 1)
R-ZBE=F
R=tH%
NG 2D BERESH
FE2EB BEEps 27 EFBERER ZREBDL
(ffat1)
Westman Linmark KWOK Chi Kueng  Beneficial owner 1 preference share 0.05%
(Thailand) Ltd. EIFE EnBEAA &5 i (L)
(Note 6)
(ff&te)
Notes: Wizt -

(1)

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

(1)

(LD EE RN 2 -

(2) As at 30 April 2003, Mr. WANG Lu Yen, Mrs. WANG (2) RZZEZ=FMA=1+H T¥E%
LIAW Bin Bin, his wife, and Megastar Holdings HERHEZFEWW AL EATIHE
Limited, a company controlled by Mr. WANG Lu Yen, St HE P2 1 2 A F] Megastar Holdings
held approximately 36.34 per cent. of the issued share Limited& H3FH 2 BB B # TR A
capital of Roly International. Mr. WANG Lu Yen is #936.34% - Bt - BIEFHLKPEK
thus deemed, by virtue of the SFO, to be interested Bl TREEEREREEE2I2E
in all the shares of the Company in which Roly B EERS 2 ANRARG -
International is interested.

(3) As at 30 April 2003, Roly International, the ultimate (3)

holding company of the Company, through RGS
Holdings Limited, held 468,000,000 shares,
representing 72.29 per cent. of the then issued share
capital of the Company. As at 30 April 2003, the
issued share capital of Roly International was
US$39,013,976.40 divided into 390,139,764 shares
of US$0.10 each.
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RZZEZ=ZFMA=+H ARQA&
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Holdings Limited #f % 468,000,000/%
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Directors’ Interests in Shares, Underlying

Shares and Debentures of the Company and its

Associated Corporations (continued)

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

(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.

Westman Linmark (Thailand) Ltd. is a subsidiary of
the Company. As at 30 April 2003, the issued share
capital of Westman Linmark (Thailand) Ltd. was
8,000,000 Baht divided into 1,960 ordinary shares
of 2,000 Baht each and 2,040 preference shares of
2,000 Baht each.

EERARAREEBEEZR
- EHBEROKESZP &S

(%)

(1) RERQRAREEBEE 2 RO F
ZREBERRXR &)

(4)

(5)

(6)

ZEZRBEBEROBERBEEZE
FEWHZLHER -

ZE 2B BB KM B Megastar
Holdings Limited¥ & ° Megastar
Holdings Limitedz 2 & 2 #1721
FTHEBEEHRB  THRBEER
Megastar Holdings Limited 2 E 3 -

Westman Linmark (Thailand) Ltd.%
RRAZWBAR - RZZTE=FMN
A =+ B ' Westman Linmark
(Thailand) Ltd.Z2 B BITRA A
8,000,000F & - 9 /& 1,960/ & IR E
B2,000F % 2 LKk - A K2,040/%
HREE2,000R %k 2 EBERK

—ERE=EEE HEEE



DIRECTORS’ REPORT
| EsEWREE

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

EERARAREEBEEZR
- EHBROKESZP &R

Roly International

2k B R

Roly International

2k B R

Roly International

2k B R

Roly International

2k B R
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Steven Julien FENIGER
BEE

FU Jin Ming, Patrick
R

KHOO Kim Cheng
£ 7 °R

KWOK Chi Kueng
LR

Beneficial owner
Em#EA A

Beneficial owner
Em#EA A

Beneficial owner

Em#EA A

\

Beneficial owner
Em#EA A

Associated Corporations (continued) (#)
(2) Interests and short positions in the underlying (2) RAQX TR EBE EE 2 HERKR
shares of the Company and its associated BHR2EERKXR
corporations
Company/Name of Number of
associated corporations Name of directors Capacity underlying shares
(Notes 1 and 2)
ARFHBELIEzER EBHS 514 HEARG ZHE
(KaF1X%2)
Company Steven Julien FENIGER Beneficial owner 12,600,000 (L)
ZAN/NES| BEE BEmBEAA
Company FU Jin Ming, Patrick Beneficial owner 6,200,000 (L)
ZAN/NES| 15 % BH BEmBEAA
Company KHOO Kim Cheng Beneficial owner 6,000,000 (L)
ZAN/NES| 87 °R BEmBEAA
Company KWOK Chi Kueng Beneficial owner 4,800,000 (L)
ZAN/NES Bl BEmBEAA

2,000,000 (L)

2,045,000 (L)

6,350,000 (L)

645,000 (L)
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Directors’ Interests in Shares, Underlying
Shares and Debentures of the Company and its
Associated Corporations (continued)

(2)

(3)

Interests and short positions in the underlying
shares of the Company and its associated

corporations (continued)
Notes:

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

2. Details of the above underlying shares are set out in
the paragraph headed “Directors’ Rights to Acquire
Shares or Debentures”.

Interests and short positions in the debentures
of the Company and its associated corporations
As at 30 April 2003, none of the directors and chief
executive of the Company had interests or short
positions in the debentures of the Company and its
associated corporations as recorded in the register
required to be kept by the Company under section
352 of the SFO or as otherwise notified to the
Company and the Stock Exchange pursuant to the
Model Code for Securities Transactions by Directors

of Listed Companies.

EERARAREEBEEZR

- EHBEROKESZP &S

(%)

(2 REQAAREMEBEE 2 EBR
M zEERXE (&)

iz

1. TUTSHEEEREN 2= -

2. LMBBERONDZFBENEZEE
i REHZERN] —& -

(B REAQAAREMEB EE 2 BESH
ZRERERKXR
RZZEZ=FMA=+H "  ARQRAZ
EFRTRASBERADR RHEM
BEEZEFTHRBATALTRAR
BREs LB HRIFI2GFE 2 ERL
fMeEEMIARARBELTAAE
FETESXHZBFETAANE R
RAINBRMZERIRE °

SRRSEER HELE
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Directors’ Rights to Acquire Shares or EERERNIEFZERN
Debhentures

Pursuant to the share option schemes of Roly REAQXFTZEEIRAF 2 EEE 2 ERK
International, the ultimate holding company of the #: 28 KRARIESZNIES A ILEEBEK
Company, the directors and employees of the Company HE E& BI5R T HER 2B 2 8 EER G5
may, at the discretion of the directors of Roly International, ZHEi# - R -_ZTZT=FM/=+H ' K
be granted options to subscribe for shares of Roly R FIEZ=C ERM® KITE 2 B #E WD
International. Particulars of the options granted to the | :

directors of the Company and remained outstanding as

at 30 April 2003 were as follows:

Number of underlying shares of Roly International

HEZ2REBRAEE

Outstanding Exercise

As at as at 30 price
Name of directors Date of grant 1 May 2002 Granted Exercised Lapsed  April 2003 per share  Exercise period

(US$)

R=2%=f
R=2EB=f% B=tH

s RitAH TA-H i (g 5% HRTE SROHEE TSR

(%71)
Steven Julien FENIGER 07/03/2002 1,000,000 - - - 1,000,000 0.130 07/03/2004-
BEl 06/03/2010
22/11/2002 - 1,000,000 - - 1,000,000 0.138 22/11/2003-
21/11/2008
FU Jin Ming, Patrick 10/02/2000 150,000 - (105,000) - 45,000 0.150 10/02/2001-
BEH 09/02/2005
21/08/2001 1,000,000 - - - 1,000,000 0.100 21/08/2002-
20/08/2009
07/03/2002 1,000,000 - - - 1,000,000 0.130 07/03/2004-
06/03/2010
KHOO Kim Cheng 26/02/1998 750,000 - - (750,000) - 0.177 26/02/1999-
R 25/02/2003
10/02/2000 1,350,000 - - - 1,350,000 0.150 10/02/2001-
09/02/2005
21/08/2001 1,500,000 - - - 1,500,000 0.100 21/08/2002-
20/08/2009
07/03/2002 2,000,000 - - - 2,000,000 0.130 07/03/2004-
06/03/2010
22/11/2002 - 1,500,000 - - 1,500,000 0.138 22/11/2003-
21/11/2008
KWOK Chi Kueng 10/02/2000 150,000 - (105,000) - 45,000 0.150 10/02/2001-
PEH 09/02/2005
21/08/2001 400,000 - (200,000) - 200,000 0.100 21/08/2002-
20/08/2009
07/03/2002 400,000 - - - 400,000 0.130 07/03/2004-
06/03/2010
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Directors’ Rights to Acquire Shares or

Debentures (continued)

Options granted to the executive directors of the Company
under the Scheme during the year ended 30 April 2003

were as follow:

Number of
underlying shares

EERERDIEF 2EFA (&)
RBE_ZTZ=FONA=THLFE R

BRATEETARARZHITES 2B
wmr

Exercise price

Name of directors Date of grant of the Company per share Exercise period
(HK$)
L PRI
Exps REAH RGO EA BRITEE TEHIR
(7B)
Steven Julien FENIGER 21/05/2002 6,240,000 2.55 21/05/2003-20/05/2008
B 27/06/2002 1,660,000 2.22 27/06/2003-26/06/2008
06/11/2002 4,700,000 1.60 06/11/2003-05/11/2008
FU Jin Ming, Patrick 21/05/2002 4,200,000 2.55 21/05/2003-20/05/2008
% 1% 5 06/11/2002 2,000,000 1.60 06/11/2003-05/11/2008
KHOO Kim Cheng 21/05/2002 3,800,000 2.55 21/05/2003-20/05/2008
B 88 7R 06/11/2002 2,200,000 1.60 06/11/2003-05/11/2008
KWOK Chi Kueng 21/05/2002 3,000,000 2.55 21/05/2003-20/05/2008
20558 06/11/2002 1,800,000 1.60 06/11/2003-05/11/2008

Up to 30 April 2003, none of the above options granted

by the Company to the directors of the Company had

been exercised and all such options remained outstanding

as at 30 April 2003.

Other than as disclosed above, at no time during the

year ended 30 April 2003 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.

HE-BT=FMA=tAL LA#A
ARAETADAEF 2 BT RES
# MR-FE=EMA=+A " MEX
% AR B R AT -

BREXFEREEI RBEE-_TT=FMN
A=+ RUEFEEAEHE  ARAHEE
R AR - FRKE QR M E R E
B2ETVERRE  EARREFTAHE
BARRR ST EAMEE Z B H1E 5
A a5 -

CER-EFRMEEE
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Connected Transactions

During the year ended 30 April 2003, the Group had the
following connected transactions (within the meaning of
Chapter 14 of the Listing Rules):

(1)

(2)

Roly Buying Agency Agreements

The Group has entered into separate buying agency
agreements (collectively, the “Roly Buying Agency
Agreements”) with each of Vigor International (H.K.)
Limited (“Vigor”), Midway Enterprises (Guang Zhou)
Ltd. (“Midway”) and Toonsland Limited (“Toonsland”)
whereby the Group has been appointed as the buying
agent for each of Vigor, Midway and Toonsland
(collectively, the “Principals”) in connection with the
sourcing of merchandise required by the Principals
for their respective businesses.

Each of the Roly Buying Agency Agreements is for
an indefinite term and the remuneration of the Group
under such agreements is calculated on a
commission basis with reference to the value of the
merchandise sourced. For the year ended 30 April
2003, the commission paid to the Group by the
Principals amounted to approximately US$3,000
(equivalent to approximately HK$23,000).

Administration Services Agreement

Pursuant to an administration services agreement
(“Administration Services Agreement”) dated 22 April
2002 made between Linmark (HK) Limited (“Linmark
(HK)"), a wholly-owned subsidiary of the Company,
and Midway, Linmark (HK) has agreed to reimburse
Midway the operation costs of its office in Shenzhen,
the PRC, in consideration of Midway's providing
certain administration services including, inter alia,
the provision of staff, premises to house such staff
and other operating and administrative services to
Linmark (HK). The operation costs to be shared
include salary of the relevant staff, rental and other
office expenses on a reimbursement basis.
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BEXS
REBEZE-_TT=FHA=ZTAHLEFE &
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1= O

Boon °
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H > MAKBEREZFHEMKRERZ
MeH2EMmEBEMmZEBERZAS
EEHFE - HE-_TT=FWA=+
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& #9 /33,0003 7T (1 F 1 #723,00078
TT) °

17 B AR 7% 15 o
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) BRAGR ([HE (FE)]) B R
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Connected Transactions (continued)

(2)

(3)

Administration Services Agreement (continued)
The Administration Services Agreement is for an
initial term of one year commencing from 1 May
2002. However, since September 2002, no further
transaction has taken place pursuant to the terms
and conditions of the Administration Services
Agreement.

For the year ended 30 April 2003, the operating
costs shared by the Group amounted to approximately
Us$57,000
HK$445,000).

(equivalent to approximately

As set out in the Prospectus, the Company has
applied for, and the Stock Exchange has granted, a
waiver (“Waiver”) from strict compliance with Rule
14.25(1) of the Listing Rules in respect of the
Administration Services Agreement. During the year
ended 30 April 2003, the aggregate amount of the
administrative charges paid under the Administration
Services Agreement was about US$57,000
(approximately HK$445,000), such transaction shall
thus fall within the de-minimis exemption under Rule
14.24(5) of the Listing Rules.

Tenancy agreement

On 1 March 2002, Linmark (HK) entered into a
tenancy agreement (“Tenancy Agreement”) with
Turmar Limited (a company owned by Mr. WANG Lu
Yen and his spouse) whereby Turmar Limited agreed
to lease to Linmark (HK) Flat No. 57, 8th Floor,
Tower 9, Hong Kong Parkview, No. 88 Tai Tam
Reservoir Road, Hong Kong of a gross floor area of
approximately 256.78 sqg.m. (approximately 2,764
sq.ft.) together with car parking space No. 56 on car
park entrance 4 (Level 3) of the garage at the same
development for a term of 24 months commencing
from 1 February 2002. The Group has been granted
an option to terminate the Tenancy Agreement by
serving two months’ notice to Turmar Limited upon
the expiry of the initial 12 months from the date of
the Tenancy Agreement.

s
(2)

5 (
THRBHE @)

THREBER _ZEE-_FHA—H
RIS AE—F - A B-FTF
:Enﬂtﬁﬁﬂfﬁﬁ%%%%
BRRIGEHETERZS o

"j\/

E-_EE—FNA=ZFTHILE
CAREBOBZEERAY A
57,0003 Jt (& #9445,000%8 70) °

FNBBRERAM - ARFREHBR
iR e ([Fe]) BIEET EMR
A1%14.25(1) B ATEREHBHE 2
RA WEEBBMZME FTZERR
REBEEZE-ZTZ=FWOA=1+THILF
B BETEREBZEI T Z2TBE
A 42 %8 49 /57,0003 7T (49445,0007%
) AZEXRSHE ELTRAUE
14.24(5) G2 AKE % o

(wﬁﬁﬁ%

AZZEE_F=ZA—H  HEEGEH)
HESERAR (EHBRERBHES
ZARDRINEERZ ([AERE]) -
BEESARAAREBUNEEKR
VB KIE B 885 AF L T S5O R 8B 575
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Connected Transactions (continued)

(3) Tenancy agreement (continued)
The monthly rental payable by the Group to Turmar
Limited under the Tenancy Agreement is HK$85,000
(exclusive of rates and service charges), and the
annual rental payable by the Group thereunder is
HK$1,020,000 (exclusive of rates and service
charges).

For the year ended 30 April 2003, the rentals paid
by the Group amounted
US$131,000

HK$1,020,000).

to approximately

(equivalent to approximately

(4) Sales of merchandise

During the year ended 30 April 2003, the Group
sold merchandise to a subsidiary of Roly International
in the total amount of approximately US$21,000
(equivalent to approximately HK$164,000). The sales
are based on costs of goods purchased from outside
plus a percentage of profit mark-up and on normal
commercial terms.

The directors (including the independent non-executive
directors) consider that each of 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 fair
and reasonable so far as the shareholders of the Company
are concerned.

Directors’ Interests in Contracts

Save as disclosed above and in Note 24 to the financial
statements, no contracts of significance 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 under review
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

As at 30 April 2003, the following shareholders (other
than the directors and chief executive of the Company
whose interests and short positions in the shares and
underlying shares of the Company are set out above)
had interests or short positions in the shares and
underlying shares of the Company as recorded in the
register required to be kept by the Company under section
336 of the SFO:

(1) Substantial shareholders of the Company

TERRREBBESRHPER
PlE+ A MBEERE2EEZH
fit A £
RZZEZFE=FWA=+H " TIBRER (KR
AIESERITHRAR (BERARA KRG R
MR GD 2 #wmRAR R 30 BRIN R
KRRz RBEROREEBALAR
NAREESF P ERIIEIBCHFEZE
Az EREOKA -

(1) XQXFZ2EERR

Approximate

percentages

of interest as at

Name of shareholders Capacity Number of shares 30 April 2003
(Note 1)

R=BE=F

MA=+HZ

BRER HH &% BHOHE HEEHLEIE
(Hfat1)

RGS Holdings Limited Beneficial owner 468,000,000 (L) 72.29%

EmEAA
Roly International Interests of a controlled 468,000,000 (L) 72.29%

(Note 2)
2HBER (FiE2)

corporation

REEEZ s

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.

iz

L TUNEEEBRRD 2#ES -

2. RGS Holdings Limited Z & %8 2 317 1%

ATRE2EBERESR -
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Substantial Shareholders and Other Persons
Who are Required to Disclose their Interests
Pursuant to Part XV of the SFO (continued)

(2) Other persons who are required to disclose
their interests pursuant to Part XV of the SFO
Save as disclosed in the paragraph headed

“Directors’ Interests in Shares, Underlying Shares

and Debentures of the Company and its Associated

Corporations” and paragraph (1) above, as at 30

April 2003, no other person had interests or short

positions in the shares and underlying shares of the

Company which are required to be recorded in the

register required to be kept by the Company under

section 336 of the SFO.

Major Customers and Vendors of

the Group’s Customers

During the year under review, the five largest customers
of the Group in aggregate accounted for approximately
67.9 per cent. of the turnover of the Group and the
largest customer accounted for approximately 31.8 per

cent. of the turnover of the Group.

The five largest vendors of the Group’s customers in
aggregate accounted for approximately 10.9 per cent. of
the Group’s total shipment volume for the year under

review.

None of the directors, their respective associates or any
shareholders of the Company (which, to the knowledge
of the directors, own more than 5 per cent. of the issued
share capital of the Company) had any interest in any of
the five largest customers of the Group for the year ended
30 April 2003.
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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.

Pre-emptive Rights

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

Financial Summary

A summary of the results and the assets and liabilities of
the Group for the last five financial years is set out on
pages 112 and 113 of the annual report.

Corporate Governance

As the Company only became a listed company on 10
May 2002, the requirements to the Code of Best Practice
as set out in Appendix 14 to the Listing Rules (“Code of
Best Practice”) apply to the Company from that date
onwards.

The Company has complied with the Code of Best Practice
since the listing date and up to the date of this report.
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Audit Committee

The Company has established an audit committee with
written terms of reference based upon the guidelines
recommended by the Hong Kong Society of Accountants.
At present, members of the audit committee comprise
Mr. WANG Arthur Minshiang, Mr. WONG Wai Ming and
Dr. WOON Yi Teng, Eden, being the three independent
non-executive directors of the Company. The audit
committee has reviewed with the management and the
Company’s external auditors the accounting principles
and practices adopted by the Group and discussed
auditing, internal control and financial reporting matters
including the report to the audit committee for audited
financial statements of the Group for the year ended 30

April 2003 issued by the external auditors.

The audit committee has also reviewed the terms and
conditions of connected transactions of the Company

which took place during the year ended 30 April 2003.

Auditors
A resolution will be proposed at the forthcoming annual
general meeting to re-appoint Messrs. Deloitte Touche

Tohmatsu as auditors of the Company.

On behalf of the Board of Directors

WANG Lu Yen
Chairman
Hong Kong, 23 July 2003
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