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SUBSTANTIAL SHAREHOLDERS' AND OTHER PERSONS’ FTERRREMA T AROD RERHERKR
INTERESTS IN SHARES AND UNDERLYING SHARES 7 2 =
At 30 September 2006, the following interests of more RKZ-ZZTZTXFNLA=1+H  REFFHFK
than 5% of the issued share capital of the Company were ~ HAE{&HIZE 33615 MEAR QR BT E 2 1#
recorded in the register of interests required to be kept by  zmERMaEsE - U THREHEBAQALE
the Company pursuant to Section 336 of the SFO. BT AN500 A EfEZS -
Long positions: ¥R
EARRRE BT
ENER: s PR B
FEEBRRYUA Percentage of R & E*

SOREEME Number of ~ the Company’s Number of
£ Capacity and ordinary issued underlying
Name nature of interest shares held share capital shares held*
Huang Group (BVI) Limited* EBXEFIRA

Through a controlled corporation 51,157,196 61.86% 180,487,804
Huang Worldwide Holding Limited* EBXEFIRA

Through a controlled corporation 51,157,196 61.86% 180,487,804
Vision Century* EREHAER

Directly beneficially owned 51,157,196 61.86% 180,487,804
HERB LS ER—BER2EGEZIRTA
Mr. Ng (Huang) Cheow Leng* As the settlor of a

discretionary trust 51,157,196 61.86% 180,487,804
EREE A ER—BE2ERETEZETA
Mr. Kan Ka Chong, Frederick* As the trustee of a

discretionary trust 51,157,196 61.86% 180,487,804
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* Vision Century is a wholly-owned subsidiary of Huang
Worldwide Holding Limited, which is in turn wholly owned
by Huang Group (BVI) Limited. Huang Group (BVI) Limited
is wholly owned by a discretionary trust, of which Mr. Ng
(Huang) Cheow Leng is the settlor and Mr. Kan Ka Chong,
Frederick is the trustee. Mr. Ng (Huang) Cheow Leng, Mr.
Wilson Ng and Mr. Ng Wee Keat are discretionary
beneficiaries of the trust.

* Pursuant to the subscription agreement dated 15 February
2006 entered into between Vision Century and the
Company, and an ordinary resolution passed at a special
general meeting of the Company held on 27 March 2006,
the Company issued a convertible note on 30 March 2006
in a principal amount of HK$37,000,000 (the “Note") to
Vision Century. Assuming full conversion of the Note at the
initial conversion price of HK$0.205 per share, subject to
adjustment from time to time, the maximum number of
ordinary shares of HK$0.01 each in the capital of the
Company may be issued is 180,487,804 shares.
Subsequent to the balance sheet date, the conversion price
of the Note was adjusted from HK$0.205 per share to
HK$0.141 per share as a result of the open offer as set
out in note 20. Accordingly, the maximum number of
ordinary shares to be issued upon full conversion of the
Note will be 262,411,347 shares.

There is a duplication of interests of 51,157,196 ordinary
shares in the Company among Huang Group (BVI) Limited,
Huang Worldwide Holding Limited, Vision Century, Mr. Ng
(Huang) Cheow Leng and Mr. Kan Ka Chong, Frederick.

Save as disclosed above, as at 30 September 2006, no
person, other than Mr. Wilson Ng and Mr. Ng Wee Keat,
two directors of the Company, whose interests are set out
in the section “Directors’ interests and short positions in
shares and underlying shares” above, had registered an
interest or short position in shares or underlying shares of
the Company that was required to be recorded pursuant to
Section 336 of the SFO.
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SHARE OPTIONS

As at 30 September 2006, details of share options in
relation to the share option scheme of the Company
adopted on 30 December 2002, as required under Rules
17.07 and 17.09 of Chapter 17 of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Listing Rules”) are disclosed in note 16 to

the condensed consolidated interim financial statements.

PURCHASE, SALE OR REDEMPTION OF THE COMPANY'S
LISTED SECURITIES
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During the six months ended 30 September 2006, neither
the Company nor any of its subsidiaries has purchased,

sold or redeemed any of the Company’s listed securities.

CODE ON CORPORATE GOVERNANCE PRACTICES
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The Company has applied the principles and complied with
all the applicable code provisions of the Code on Corporate
Governance Practices as set out in Appendix 14 of the
Listing Rules throughout the six months ended 30
September 2006 except the following deviations:

Code Provision A.2.1

Code provision A.2.1 stipulates that the roles of chairman
and chief executive officer should be separate and should
not be performed by the same individual and the division
of responsibilities between the chairman and chief executive

officer should be clearly established and set out in writing.

The position of the chairman of the Board is currently held
by Mr. Lo Ming Chi, Charles. The Company does not at
present have any officer with the title “chief executive officer”
but the division of responsibilities between the chairman
and chief executive officer have been clearly established
and set out in writing. The Company might consider
appointing a chief executive officer in the event it could

locate appropriate personnel.
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Code Provision A.4.1 F AR SZEE A4 115

Code provision A.4.1 stipulates that non-executive directors
should be appointed for a specific term, subject to re-

election.

The existing independent non-executive directors are not
appointed for a specific term but shall retire from office by
rotation at least once every three years as referred to the
Bye-Law 87 of the Company where provides that at each
annual general meeting one-third of the directors of the
Company for the time being (or, if their number is not a
multiple of three (3), the number nearest to but not less

than one-third) shall retire from office by rotation.

MODEL CODE FOR SECURITIES TRANSACTIONS BY
DIRECTORS OF LISTED ISSUERS
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The Company has adopted the Model Code as set out in
Appendix 10 of the Listing Rules as its own code of conduct
regarding securities transactions by the directors of the
Company. Having made specific enquiry of all directors of
the Company, all of them confirmed that they have complied
with the required standard set out in the Model Code during
the six months ended 30 September 2006.

AUDIT COMMITTEE
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The Audit Committee comprises three independent non-
executive directors, namely Mr. Wong Kwok Tai (Chairman),
Mr. Lau Pok Lam and Mr. Ko Kwong Woon, Ivan. The principal
duties of the Audit Committee are to review and supervise
the Group's financial reporting process and internal controls.
The Audit Committee also reviewed the unaudited interim
financial statements for the six months ended 30 September
2006.
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REMUNERATION COMMITTEE FMEEE

The Remuneration Committee was established on 12 July #HMZEE TR -_ZTEZTRF+EA+=H
2005 with specific terms of reference. It comprises five K - W AR T2 BESHE - FHZEZ
members, including two executive directors, namely Mr. Lo B E@BAEZBKBAEK @ BEAQRZH
Ming Chi, Charles (Chairman) and Mr. Yu Wai Man, and &¥ITE S @ AISRAELE (EF) KK
three independent non-executive directors of the Company, EX &4 U R =FBBIIERTTEE -
namely Mr. Wong Kwok Tai, Mr. Lau Pok Lam and Mr. Ko~ BIEBEIHR e 4E ~ BIEMEERSEE L
Kwong Woon, Ivan. The principal duties of the Remuneration 4 - HiIlZ B @2 FZBE AR RE
Committee are to review and determine the remuneraton TAEBEEZEENSAEEE 2 F B

package of the directors and senior management of the  Fl

Group.

On behalf of the Board REESFS
Lo Ming Chi, Charles ETE
Chairman ZHE

Hong Kong, 27 December 2006 BE —EERFT-A-_TtH




