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DIRECTORS’ INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES

As at 30 September 2005, the interests and short positions of
the directors in the share capital and underlying shares of the
Company or its associated corporations (within the meaning of
Part XV of the Securities and Futures Ordinance (the “SFO")), as
recorded in the register required to be kept by the Company
pursuant to Section 352 of the SFO, or as otherwise notified to
the Company and The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”) pursuant to the Model Code for
Securities Transactions by Directors of Listed Issuers (the “Model

Code”), were as follows:

Long positions in ordinary shares of the Company:

Number of shares held, capacity and nature of interest

BERODHE  SHORERME

Directly Percentage of the

beneficially Founder Beneficiary Company'’s issued

Name of director Notes owned of a trust of a trust Total share capital

ERES BEADRE BT

EE4R B EEBERER EFEAIHA BAA At RAB DL

Sun Tai Lun Dennis (i) &(ii) 1,000,000 700,034,214 11,242,000 712,276,214 61.20
YN}

Ng Yuk Wah Eileen 250,000 - - 250,000 0.02
REE

Tang Kwok Tong Simon 400,000 - - 400,000 0.03

HEZ




HEEERORABEROG 2HFA :

Long position in shares and underlying shares of the associated

corporations:

Percentage of the

Name of Relationship Capacity associated
associated with the Numbers of and nature corporation’s
Name of director corporation Company Shares shares held of interest issued share capital
FE#GEe HERAELIEERT
EZEHE HEEEER HANAEF R BERNYE FORME RAzEDH
Sun Tai Lun Searich Group Company’s Ordinary 25 Beneficiary 25
Dennis Limited intermediate shares of a trust
BRf@ holding (note (i)
company
ARAZHAN EFEL ERBE&
ERAR (P &£ (1)) EAA
Searich Group Company’s Ordinary 75 Founder 75
Limited intermediate shares of a trust
holding (note (ii))
company
ARRZHAN EFE EEAIRA
BERAR (Bt £ (i)
100 100
Sun Tai Lun Fine Products Company’s Ordinary 103,000,000 Founder 100
Dennis Limited ultimate shares of a trust
BXfm holding (note (ii))
company
ARAZ EBR EREAIRA
BRERAR (Bt 5 (i)
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(i) BARWELHIRIESLEERAT11,242,0008
B D 2 fE s o %% IR 15 HDago CorporationH
$5 8 ° Dago CorporationA 3 8 5 Z #f B &t flt 5
3 » ATrident Corporate Services (B.V.1.) Limited
(FERRRBABELIRARKERERR MR L
ZThe Dennis Family TrustZ 2 5t A & 17) Fr %
& ° Dago Corporation7i 3 & Searich Group
Limited 2 3 1T R 4525% ©

(i) FAAEAME L EThe Sun Family TrustZ £l
# A 1= 7E4F BFine Products LimitedZ &
EBE BT A » MSearich Group LimitedZ B
% 1T IR 7K 75%H Fine Products Limited #¥75 >
WMBAKMELHERAEBFine Products
Limited#F B 7 A 5 700,034,214 & 5 = #
# ° Fine Products Limited & Searich Group
Limited i A QAR RBERFRTIXEER
REREMBEARROGREERGD 2 EE ]
5 o
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FRBEEETHNENERAARE M -

ESkmEOhRRERZER

BREXTESRRORMEERS <BE ] — &R
FERBRESEMKEEN  FALER
RAESREFA BB R LERAER
ARRBZBROAEREEMESMMNE T E
TEZEERN - ARF - EEFERATH
HNWBARTEIT LML RFEESTR
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Notes:

(i) Dr Sun Tai Lun Dennis was deemed to be interested in a total of
11,242,000 shares in the Company directly held by Dago
Corporation, which was incorporated in the British Virgin Islands
and was owned by Trident Corporate Services (B.V.I.) Limited in its
capacity as the trustee of The Dennis Family Trust, a trust
established for the benefit of Dr Sun Tai Lun Dennis and his family
members. Dago Corporation also held 25% of the issued share
capital of Searich Group Limited.

(ii) Dr Sun Tai Lun Dennis was deemed to be interested in 700,034,214
shares in the Company held by Fine Products Limited by virtue of
his being the founder of the Sun Family Trust which held the entire
issued share capital of Fine Products Limited. 75% of the issued
share capital of Searich Group Limited was held by Fine Products
Limited. Details of the interest of Fine Products Limited and Searich
Group Limited in the Company can be found in the section
“Substantial shareholders’ and other persons’ interests in shares and

underlying shares” below.

Save as disclosed above, as at 30 September 2005, none of the
directors of the Company and their respective associates had
registered an interest or short position in the shares, underlying
shares or debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the SFO) that was
required to be recorded pursuant to Section 352 of the SFO, or
as otherwise notified to the Company and the Stock Exchange

pursuant to the Model Code.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed under the heading “Directors’ interests in
shares and underlying shares” above and in the share option
scheme, at no time during the year were rights to acquire
benefits by means of the acquisition of shares in or debentures
of the Company granted to any directors or their respective
spouse or minor children, or were any such rights exercised by
them; or was the Company and any of its holding company or
subsidiaries a party to any arrangement to enable the directors

to acquire such rights in any other body corporate.
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(1) TERRZHFR

SUBSTANTIAL SHAREHOLDERS’ AND OTHER PERSONS’

INTERESTS AND SHORT POSITIONS IN SHARES AND

UNDERLYING SHARES

As at 30 September 2005, the following persons had interests
or short positions in the shares and the underlying shares of the

Company, which as recorded in the register of interests

required to be kept by the Company pursuant to Section 336 of

the SFO:

(1) Long positions of substantial shareholders:

Percentage
of
Number of Company’s
Name of Capacity and ordinary issued share
shareholder nature of interest shares held Notes capital
FEXRLF
FEESZZ HFEEAER 2ETRA
R £ B BHORME #HE M £ Bok
Sun Tai Lun Beneficial owner 1,000,000
Dennis BEnERA
YN Beneficiary of a trust 11,242,000
ErE¥ @A
Founder of a trust
EFERI A 700,034,214
712,276,214 61.20
Fine Products Beneficial owner & interest 700,034,214 (i) & (ii) 60.15
Limited of a controlled corporation
BREAARZELERER
Searich Group Beneficial owner 600,034,214 (i) & (ii) 51.56
Limited ESEEA
Trident Corporate Trustee 711,276,214 (i) & (ii) 61.12
Services (B.V.I) Limited (EEZEZ=PN
Tang Sau Ying Betty Interest of spouse 712,276,214 (ii) & (iii) 61.20
S & [T
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(2) Ht AT 2R

(2)

Long positions of other persons

Percentage
of

Number of Company’s

Name of Capacity and ordinary issued share
shareholder nature of interest shares held Notes capital
BHERLQF
FERERZ FEEBRR 2ETRA
RERER S RME QS| Bt 5 Bt
Value Partners Ltd Investment manager 71,440,000 6.14
EEESEENA REKRE
Cheah Cheng Hye Interest of a controlled corporation
EIRi=] TEEEER 71,440,000 (iv) 6.14
Fung Kwok Lun Interest of a controlled corporation 70,000,000 (V) 6.01
William ) B # REREBEES
Li & Fung (Retailing) Beneficial owner 70,000,000 6.01
Limited BERERA
NEg (ZE)BRAA
Li & Fung (1937) Interest of a controlled corporation 70,000,000 6.01
Limited REEEES
ML (1937) R L F
King Lun Holdings Interest of a controlled corporation 70,000,000 6.01
Limited ZEREEES
J.P. Morgan Trust Trustee 70,000,000 (vi) 6.01
Company (Jersey) EEFEA

Limited
B E -

Notes:

(i) AAAEE#ETRYMZ100,000,0008 i 17 B (i)

8.59%FH Fine Products Limited B EZ# B » &
£% 600,034,214 B 18 B Searich Group
Limited# & * MFine Products Limited Bl # &
ZNANBBEEITRATI5%- Fine Products
Limited AR BE Z B S MM L » BTrident
Corporate Services (B.V.l.) Limited A The Sun
Family TrustfSsE A B FTHEE ©

(i) ZERBCERERABELZREZR - (i)

(i) BERZTPRAEERBERNBEL 2EHS

MEE712,276, 214 AR A RMDER

(iv) HBEBRECERZEBRZREIEMESE  NE (iv)
BEESEEAT -
(v) BEREEZERDEB-RIZSEEEME (v)

B ARNE(ZEE)ARXE - FE193ER
A K& King Lun Holdings Limited ©

(iii)

100,000,000 shares representing 8.59% of the Company’s shares in
issue were directly owned by Fine Products Limited. The remaining
600,034,214 shares were owned by Searich Group Limited, in
which Fine Products Limited held 75% of its issued share capital.
Fine Products Limited was incorporated in the British Virgin Islands
and was owned by Trident Corporate Services (B.V.l.) Limited in its
capacity as the trustee of the Sun Family Trust.

Such interests have been included as the interests of Dr Sun Tai Lun
Dennis.

Ms Tang Sau Ying Betty was deemed to be interested in
712,276,214 shares of the Company through the interests of her
spouse, Dr Sun Tai Lun Dennis.

The interests of Mr. Cheah Cheng Hye are held via a controlled
corporation, namely Value Partners Limited.

The interests of Mr Fung Kwok Lun William are held via a chain of
controlled corporations, namely Li & Fung (Retailing) Limited, Li &
Fung (1937) Limited and King Lun Holdings Limited.



(vi) J.P. Morgan Trust Company (Jersey) Limited
ZEBEB-RIIZEEEMES DAL
(ZE)BRAAE ~ FE(1937)B R 2 8 KKing
Lun Holdings Limited °
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FERESE (THE)  URARLEERAQAT
R1994F8A3IAMMEBMET B ([E
FTEl) - B EKRLEE  ARATTEEEL
REEMERE HEREAELLAIREZ
FEBREEESY  LARBEEFTEKX
F AT ©

MBI EERSEE BEADRACES
(BEBIFHTES) - AEEHMBES -
AEBERRBBHER - AEEEF - &
EEEAEREZAT - EAEAEBREMAH
FoMABRFAEMEMFNREDT - ZH
A BB XKHE AE®H 28B® =
o RAAKEEEMKRERRRET ZES
ZEEA -

FARBAFE  UERBEFTIAREBER
FE o FsT 82002 F8A 308 £k - MERHF
WAL SABEZARIOERDA
B o

(vi) The interests of J.P. Morgan Trust Company (Jersey) Limited are held
via a chain of controlled corporations, namely Li & Fung (Retailing)
Limited, Li & Fung (1937) Limited and King Lun Holdings Limited.

Save as disclosed above, as at 30 September 2005, no person,
other than the 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 the shares or underlying shares of the
Company that was required to be recorded pursuant to Section

336 of the SFO.

SHARE OPTION SCHEME

The Company operates a share option scheme (the “Scheme”)
for the purpose of providing incentives and rewards to eligible
participants who contribute to the success of the Group’s

operations.

In the Company’s annual general meeting held on 30 August
2002, an ordinary resolution was passed by the Company’s
shareholders for the adoption of a new share option scheme
(the “New Scheme”) in compliance with the amended Chapter
17 of the Listing Rules and the termination of the Company’s
old share option scheme (the “Old Scheme”) adopted on 31
August 1994. Upon termination of the Old Scheme, no further
options can be granted thereunder but all options granted prior
to such termination shall continue to be valid and exercisable in

accordance with the provisions of the Old Scheme.

Eligible participants of the New Scheme include the Company’s
directors, including independent non-executive directors, other
employees of the Group, suppliers of goods and services to the
Group, customers of the Group, any entity in which the Group
holds any equity interest, any agent, advisors, consultant,
strategist, contractor, subcontractor, expert that provides
research, development or other technological support to the
Group or any holder of any securities issued by any member of

the Group.

In the current and prior years, no share options were granted
under the New Scheme. The New Scheme became effective on
30 August 2002 and, unless otherwise cancelled or amended,

will remain in force for 10 years from that date.
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The maximum number of unexercised share options currently
permitted to be granted under the Scheme is an amount
equivalent, upon their exercise, to 10% of the shares of the
Company in issue at 30 August 2002. As at 30 September 2005,
there were no outstanding share options. The maximum number
of shares issuable under share options to each eligible
participant in the New Scheme within any 12-month period is
limited to 1% of the shares of the Company in issue at any time.
Any further grant of share options in excess of this limit is
subject to shareholders’ approval in advance in a general

meeting.

Share options granted to a director, chief executive or
substantial shareholder of the Company, or to any of their
associates, are subject to approval in advance by the
independent non-executive directors. In addition, any share
options granted to a substantial shareholder or an independent
non-executive director of the Company, or to any of their
associates, in excess of 0.1% of the shares of the Company in
issue at any time or with an aggregate value (based on the price
of the Company’s shares at the date of the grant) in excess of
HK$5 million, within any 12-month period, are subject to

shareholders’ approval in advance in a general meeting.

The offer of a grant of share options may be accepted within 28
days from the date of the offer. A consideration of HK$1 is
payable on acceptance of the offer of grant of an option. The
exercise period of the share options granted is determinable by
the directors, and commences after a certain vesting period and
ends on a date which is not later than 10 years from the date of

the offer of the share options.

The exercise price of the share options is determinable by the
directors, but may not be less than the higher of (i) the Stock
Exchange closing price of the Company’s shares on the date of
the offer of the share option, which must be a trading date; (ii)
the average Stock Exchange closing price of the Company’s
shares for the 5 trading days immediately preceding the date of

the offer; and (iii) the nominal value of the Company’s shares.

Share options do not confer rights on the holders to dividends

or to vote at shareholders’ meetings.
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MODEL CODE FOR SECURITIES TRANSACTIONS

The Company has adopted the Model Code as the Company’s
code of conduct for dealings in securities of the Company by the
directors. Based on specific enquiry of the Company’s directors,
the directors had complied with the required standard set out in
the Model Code, throughout the accounting period covered by

the interim report.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES
Neither the Company, nor any of its subsidiaries purchased, sold
or redeemed any of the Company’s listed securities during the

period.

AUDIT COMMITTEE

The Company has an audit committee (the “Committee”) which
was established in accordance with the Rules 3.21 of the Listing
Rules, for the purpose of reviewing and providing supervision
over the Group’s financial reporting process and internal
controls. The Committee comprises two non-executive directors
and three independent non-executive directors of the Company.
The Group’s interim financial statements for the period ended
30 September 2005 have been reviewed by the Committee, who
are of the opinion that such statements comply with the
applicable accounting standards and that adequate disclosures

have been made.

CODE ON CORPORATE GOVERNANCE PRACTICES

In the opinion of the directors, the Company complied with the
code provisions as set out in Appendix 14 of the Main Board
Listing Rules (the “Code”) throughout the accounting period
covered by the interim report, except that the non-executive
directors were not appointed for a specific term. However,
under the current bye-laws of the Company, all the directors are
subject to retirement and re-election at each annual general
meeting of the Company. The Board considers that it is not
necessary to appoint the non-executive directors for specific

term.

In compliance with the code provisions of the Corporate
Governance (“CG Code”) which came into force on 1 January
2005, the Company has set up a Remuneration Committee with
terms of reference which are in line with the CG Code. The
Remuneration Committee comprises one Executive Director, Dr.
Sun Tai Lun, Dennis and two Independent Non-executive
Directors, Mr. Au Man Chung, Malcolm and Mr. Wong Chi Yun,
Allan. Mr. Au Man Chung, Malcolm is the chairman of the

Remuneration Committee.
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