
INTERESTS AND/OR SHORT POSITIONS OF DIRECTORS AND CHIEF

EXECUTIVE IN THE SHARES, UNDERLYING SHARES OR DEBENTURES OF

THE COMPANY AND ITS ASSOCIATED CORPORATIONS

As at 30 June 2006, the interests and short positions of the Directors and chief

executive of the Company in the shares, underlying shares or debentures of the

Company and its associated corporations (within the meaning of Part XV of the

Securities and Futures Ordinance (the ‘‘SFO’’)) which were notified to the

Company and The Stock Exchange of Hong Kong Limited (the ‘‘Stock

Exchange’’) pursuant to Divisions 7 and 8 of Part XV of the SFO (including

interests and short positions which they are taken or deemed to have taken under

such provisions), or were required, pursuant to section 352 of the SFO, to be

entered in the register required to be maintained, or were required, pursuant to

the Model Code for Securities Transactions by Directors of Listed Issuers (the

‘‘Model Code’’) set forth in appendix 10 to the Rules Governing the Listing of

Securities on the Stock Exchange (the ‘‘Listing Rules’’) adopted by the

Company, to be notified to the Company and the Stock Exchange, were as

follows:

(a) Interests in the shares of HK$0.10 each in the share capital of the

Company (the ‘‘Shares’’)

Name of Director Capacity

Number of Shares

(Note 1)

Approximate

percentage of

shareholding of

the Company

Mr. TING Man Yi Interest of controlled

corporation

1,490,000,000

(Note 1)

72.15%

Mr. TING Hung Yi Interest of controlled

corporation

1,490,000,000

(Note 2)

72.15%

Mr. DING Jianer Interest of controlled

corporation

1,490,000,000

(Note 3)

72.15%

Dr. CHENG Chi Pang Beneficial owner 200,000 0.010%

Mr. LEUNG Man Kit Beneficial owner 80,000 0.004%
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Notes:

1. Longerview Investments Limited (‘‘Longerview’’) is owned as to 41.5% by Firmsuccess

Limited (‘‘Firmsuccess’’) which is wholly-owned by Mr. TING Man Yi. Longerview is a

controlled corporation (within the meaning of the SFO) of Mr. TING Man Yi. As such,

under the SFO, Mr. TING Man Yi is deemed to be interested in the 1,490,000,000 Shares

held by Longerview.

2. Longerview is owned as to 40.5% by In Holdings Limited (‘‘In Holdings’’) which is wholly-

owned by Mr. TING Hung Yi. Longerview is a controlled corporation (within the meaning

of the SFO) of Mr. TING Hung Yi. As such, under the SFO, Mr. TING Hung Yi is deemed to

be interested in the 1,490,000,000 Shares held by Longerview.

3. Pursuant to a shareholders’ agreement dated 18 November 2005 and entered into

between Mr. TING Man Yi, Firmsuccess, Mr. TING Hung Yi, In Holdings, Mr. DING Jianer,

Willport Investments Limited (‘‘Willport’’) and Longerview (collectively the ‘‘Controlling

Shareholders’’), each of the Controlling Shareholders (other than Longerview) has

agreed to enter into pre-emptive arrangements in respect of their shareholding in

Longerview. For the purpose of Part XV of the SFO, each of Mr. TING Man Yi, Mr. TING

Hung Yi and Mr. DING Jianer is therefore deemed to have effective voting power in

respect of the 1,490,000,000 Shares held by Longerview. As such, under the SFO, Mr.

DING Jianer is also deemed to be interested in the 1,490,000,000 Shares held by

Longerview.

(b) Interests in the shares of associated corporations

Name of Director

Name of

associated

corporation Capacity

Total number

of ordinary

shares

Approximate

percentage of

shareholding

of the

associated

corporation

Mr. TING Man Yi Firmsuccess Beneficial owner 1 100%

Longerview Interest of controlled

corporation

415

(Note 1)

41.5%

Mr. TING Hung Yi In Holdings Beneficial owner 1 100%

Longerview Interest of controlled

corporation

405

(Note 2)

40.5%

Mr. DING Jianer Willport Beneficial owner 1 100%

Longerview Interest of controlled

corporation

180

(Note 3)

18.0%
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Notes:

1. The 415 shares in Longerview are held by Firmsuccess, which is wholly-owned by Mr.

TING Man Yi.

2. The 405 shares in Longerview are held by In Holdings, which is wholly-owned by Mr.

TING Hung Yi.

3. The 180 shares in Longerview are held by Willport, which is wholly-owned by Mr. DING

Jianer.

SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND/OR SHORT POSITIONS

IN THE SHARES, UNDERLYING SHARES OR DEBENTURES OF THE

COMPANY

So far as the Directors are aware, as at 30 June 2006, the persons, other than

Directors and chief executive of the Company, having interests or short positions

in the Shares or underlying shares or debentures of the Company, which were

required to be entered into the register kept by the Company pursuant to section

336 of the SFO, were as follows:

Name of substantial

Shareholder Capacity Number of Shares

Approximate

percentage of

shareholding of

the Company

Longerview Beneficial owner 1,490,000,000 72.15%

Firmsuccess Interest of controlled corporation 1,490,000,000

(Note 1)

72.15%

In Holdings Interest of controlled corporation 1,490,000,000

(Note 2)

72.15%

Willport Interest of controlled corporation 1,490,000,000

(Note 3)

72.15%

Notes:

1. Longerview is owned as to 41.5% by Firmsuccess. As such, Longerview is a controlled

corporation (within the meaning of the SFO) of Firmsuccess. Firmsuccess is therefore deemed to

be interested in the 1,490,000,000 Shares held by Longerview.
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2. Longerview is owned as to 40.5% by In Holdings. As such, Longerview is a controlled

corporation (within the meaning of the SFO) of In Holdings. In Holdings is therefore deemed to

be interested in the 1,490,000,000 Shares held by Longerview.

3. Pursuant to a shareholders’ agreement dated 18 November 2005 and entered into between the

Controlling Shareholders, each of the Controlling Shareholders (other than Longerview) has

agreed to enter into pre-emptive arrangements in respect of their shareholding in Longerview.

For the purpose of Part XV of the SFO, each of Firmsuccess, In Holdings and Willport is therefore

deemed to have effective voting power in respect of the 1,490,000,000 Shares held by

Longerview. As such, Willport is also deemed to be interested in the 1,490,000,000 Shares held

by Longerview.

SHARE OPTION SCHEME AND PRE-IPO SHARE OPTION DEED

(a) Share Option Scheme

Pursuant to the written resolutions of the sole Shareholder passed on 18

November 2005, a share option scheme (the ‘‘Share Option Scheme’’) was

approved and adopted by the Company.

The purpose of the Share Option Scheme is to allow the Company to grant

options to subscribe for Shares (the ‘‘Options’’) to Participants (as defined

below) as incentives or rewards for their contribution to the Group.

For the purpose of the Share Option Scheme, Participants include (i)

employees of the Company (whether fulltime or part-time) or any of its

subsidiaries; and (ii) Directors (whether executive Directors or non-

executive Directors or independent non-executive Directors) or any

director of its subsidiaries (together, the ‘‘Participants’’ and each a

‘‘Participant’’).

The total number of Shares which may be issued upon exercise of all

options to be granted under the Share Option Scheme and any other share

option schemes of the Company shall not, in aggregate, exceed

199,000,000 Shares (the ‘‘Scheme Mandate Limit’’), unless the Company

obtains an approval from the Shareholders as set out below. Options

lapsed shall not be counted for the purpose of calculating the Scheme

Mandate Limit.
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The Company may seek approval of the shareholders in general meeting to

refresh the Scheme Mandate Limit such that the total number of Shares in

respect of which options may be granted under the Share Option Scheme

and any other share option schemes of the Company in issue shall not

exceed 10% (the ‘‘Refreshed Limit’’) of the issued share capital of the

Company as at the date of approval to refresh such limit. Options

previously granted under the Share Option Scheme and any other share

option schemes (including those outstanding, cancelled, lapsed in

accordance with the Share Option Scheme or any other share option

schemes or exercised Options) shall not be counted for the purpose of

calculating the Refreshed Limit.

Notwithstanding the above, the maximum number of Shares which may be

issued upon exercise of all outstanding options granted and yet to be

exercised under the Share Option Scheme and any other share option

schemes of the Company shall not exceed 30% of the total number of

Shares in issue from time to time. No option may be granted under the

Share Option Scheme and any other share option schemes of the Company

if this will result in the aforesaid 30% limit being exceeded.

The maximum number of Shares issued and to be issued upon exercise of

the options granted to each Participant (including both exercised and

outstanding options) in any 12-month period up to and including the date of

grant of the options shall not exceed 1% of the total number of Shares in

issue. Any further grant of Options to a Participant which would result in the

Shares issued and to be issued upon exercise of all options granted and to

be granted to such Participant under the Share Option Scheme and any

other share option schemes of the Company (including exercised,

cancelled and outstanding options) in the 12-month period up to and

including the date of such further grant representing in aggregate over 1%

of the Shares in issue shall be subject to the shareholders’ approval in

general meeting with such Participant and his associates (as defined in the

Listing Rules) abstaining from voting.

An Option may be exercised in accordance with the terms of the Share

Option Scheme at any time during a period of not more than 10 years to be

notified by the Board to each grantee. Such period shall commence on the
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date on which an offer of the grant of an Option is accepted or deemed to

be accepted in accordance with the terms of the Share Option Scheme and

expire on the last day of such period as determined by the Board.

An amount of HK$1.00 is payable by the Participant to the Company on

acceptance of the option offer as consideration for the grant. Unless

otherwise determined by the Board and specified in the offer letter to be

given to the Participant at the time of the offer of the Option, there is neither

any performance target that needs to be achieved by the grantee before an

Option can be exercised nor any minimum period for which an Option must

be held before it can be exercised.

The subscription price in respect of each Share issued under the Share

Option Scheme will be a price determined by the Board and notified to a

Participant and will be no less than the highest of: (i) the closing price of the

Shares as stated in the Stock Exchange’s daily quotations sheet on the

date of offer to the Participant, which must be a day on which licensed

banks are open for business in Hong Kong and the Stock Exchange is

open for business of dealing in securities (a ‘‘Trading Day’’); (ii) the

average closing price of the Shares as stated in the Stock Exchange’s daily

quotations sheets for the five consecutive Trading Days immediately

preceding the date of offer to the Participant; and (iii) the nominal value of a

Share.

The Share Option Scheme will remain valid for a period of 10 years

commencing on the date on which the Share Option Scheme is

conditionally adopted by the written resolutions of the sole Shareholder,

after which period no further Options will be granted but in respect of all

Options which remain exercisable at the end of such period, the provisions

of the Share Option Scheme shall remain in full force and effect.

As at the date of this report, no option has been granted or agreed to be

granted by the Company under the Share Option Scheme.
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(b) Pre-IPO Share Option Deed

A share option deed was entered into between the Company and Ms. LI

Yuet Mui, Xera (‘‘Ms. LI’’), a senior management staff of the Group, on 18

November 2005 (the ‘‘Pre-IPO Share Option Deed’’), whereby the

Company has granted Ms. LI an option to subscribe for certain number

of Shares upon and subject to the terms and conditions set forth in the Pre-

IPO Share Option Deed.

The purpose of the Pre-IPO Share Option Deed is to provide incentive and

reward to Ms. LI for her contribution to the management and business

growth of the Group.

The principal terms of the Pre-IPO Share Option Deed, as approved by the

written resolutions of the sole Shareholder passed on 18 November 2005,

are substantially the same as the terms of the Share Option Scheme except

that:

(i) the subscription price for each Share subject to the option granted

under the Pre-IPO Share Option Deed shall be the par value of each

Share;

(ii) the period within which Ms. LI may exercise the option under the Pre-

IPO Share Option Deed is eight years from the Listing Date. During

the exercise period, Ms. LI can exercise the option in each year no

more than one-eighth of the total number of the Option Shares (as

defined below) granted, provided that Ms. LI cannot exercise any

option granted under the Pre-IPO Share Option Deed during the

period of six months immediately after the Listing Date;

(iii) the total number of the Shares subject to the Pre-IPO Share Option

Deed shall be up to 10,000,000 Shares upon full exercise of the

option under the Pre-IPO Share Option Deed; and

(iv) save for the option which has been granted, no further options will be

granted under the Pre-IPO Share Option Deed.
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As at the date of this report, no option has been exercised by Ms. Li to

subscribe for shares in the Company.

PURCHASE, SALE AND 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 six months ended 30 June

2006.

AUDIT COMMITTEE AND REVIEW OF INTERIM FINANCIAL REPORT

The audit committee of the Board has reviewed with the management the

accounting principles and practices adopted by the Group and discussed

auditing, internal controls, and financial reporting matters including the review of

the unaudited Interim Financial Report.

In addition, the Group’s auditors have carried out a review of the unaudited

Interim Financial Report in accordance with the Statement of Auditing Standards

700 ‘‘Engagements to Review Interim Financial Reports’’ issued by the HKICPA.

THE CODE ON CORPORATE GOVERNANCE PRACTICES

The Board is committed to enhancing the corporate governance of the Group,

and the Group reviews and updates all such necessary measures in order to

promote good corporate governance.

The Company has complied with the applicable code provisions of the Code on

Corporate Governance Practices set forth in appendix 14 to the Listing Rules

during the period under review.

The Company has adopted the Model Code as the code of conduct regarding

securities transactions by the Directors. In the opinion of the Board, the Company

has complied with the Model Code and upon specific enquiry, no Director is

aware of any non-compliance with the Model Code throughout the period under

review.
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