Additional Information
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DIRECTORS’ SERVICE CONTRACTS

Each of the executive directors has entered into a service agreement with
the Company for an initial term of three years commencing from 1 April
2002 and which will continue thereafter until the agreement is terminated
by not less than six calendar months’ notice in writing served by either
party on the other. No notice of termination was received from the executive
directors nor issued by the Company up to the date of this report.

All independent non-executive directors have no fixed terms of appointments.
No service agreement has been or will be entered into between the Company
and either of the independent non-executive directors.

Apart from the foregoing, no director proposed for re-election at the
forthcoming annual general meeting has a service contract with the Company
which is not determinable by the Company within one year without payment
other than statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

No director had a significant beneficial interest, either directly or indirectly,
in any contracts of significance to the business of the Group to which the
Company, its holding company or any of its subsidiaries was a party during
the six months ended 30 September 2006. Save as disclosed in this report,
none of the director has had any direct or indirect interest in any assets
which have been acquired or disposed of by, or leased to, or which are
proposed to be acquired or disposed of by, or leased to, any member of
the Group during the six months ended 30 September 2006.

BEEZRBEEY
BYUTESHEAQATIRBEN B2 -FNA—-AE
NLRM=F  YRERBELN  EEHZEM-—FAS—F

BHAORAELABERAZEABAKLBERL - BEAREA
BAL YERIGTESIHAAATHEZLKLBA -

FEBYFHTESHYEEEEY - ARTAMETKFEESE
VRHTESTIREEN -

BREmEN  BREBRTZRRBEFASLBEEF2ESH
BRADNBTUARATER-—FAREMBREHLBEE CEE
BERMN) 2REEH -

EEzEaER

ARE - RERAAIAEANBEAARBE_SZ A AFNA=
THLEAEAAB R VESERSBREREAERERMY
FAEEEBHEEAZAEMEHN - RARESHEEN  REEZ
ERAFAAZTAEAEAR  FESHEEEIHERERE
KEEAKEARABEA HERHERRBEA - HERHEZF
MEE 2 EMES

Kenfair International (Holdings) Limited 44

interim results 2006



45

DIRECTORS” AND CHIEF EXECUTIVES’ INTERESTS AND
SHORT POSITIONS IN THE SHARES, UNDERLYING SHARES
AND DEBENTURES

Save as disclosed below, as at 30 September 2006, none of the directors
had any beneficial interests (including interests or short positions) in the
shares, underlying shares and debentures of the Company or any of its
associated corporations (within the meaning of Part XV of the Securities and
Futures Ordinance (“SFO”)) which would be required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV
of the SFO (including the interests and short positions which they are taken
or deemed to have taken under such provisions of the SFO), or which will
be required, pursuant to section 352 of the SFO, to be entered in the
register referred to in that section, or will be required, pursuant to the
Model Code for Securities Transactions by directors of Listed Issuers (the
“Model Code”) in the Listing Rules, to be notified to the Company and the
Stock Exchange.

Long positions in the shares of the Company

Number of

Name of directors shares interested

BBz FAERZRHEE
Mr. Ip Ki Cheung (a) 118,000,000
ELERE (o)
Mr. Cheung Shui Kwai (b) 35,400,000
RIGELE (b)
Mr. Chan Siu Chung (c) 23,600,000

BIKBEE ()

Notes:
(@)  Mr. Ip Ki Cheung is beneficially interested in 50% of the entire issued
share capital of Capital Concord Profits Limited (“Capital Concord”) which
in turn holds 118,000,000 shares representing 50.12% of the entire issued
shares of the Company as at 30 September 2006. Accordingly, Mr. Ip Ki
Cheung is deemed to be interested in these 118,000,000 shares under the
SFO.

(b)  Mr. Cheung Shui Kwai is beneficially interested in 30% of the entire issued
share capital of Capital Concord, which in turn holds 118,000,000 shares
representing 50.12% of the entire issued shares of the Company as at 30
September 2006. The interest in 35,400,000 shares represents the
proportionate attributable interest through Capital Concord’s shareholdings
in the Company.

(c)  Mr. Chan Siu Chung is beneficially interested in 20% of the entire issued
share capital of Capital Concord, which in turn holds 118,000,000 shares
representing 50.12% of the entire issued shares of the Company as at 30
September 2006. The interest in 23,600,000 shares represents the
proportionate attributable interest through Capital Concord’s shareholding
in the Company.
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Approximate

percentage

Capacity holding of shares

51 BREHSOE

Interest of a controlled 50.12%
corporation
FEZERG AR 2R

Interest of a controlled 15.03%
corporation
BEZRFNFzER

Interest of a controlled 10.02%

corporation

BEXEHNARzES

M :

(a)

(b)
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DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURES

Save as disclosed in the share option scheme as set out in Note 17 to the
consolidated interim financial statements, at no time during the six months
ended 30 September 2006 was the Company, its holding company or any
of its subsidiaries a party to any arrangement to enable the Company’s
directors, their respective spouse or children under 18 years of age to
acquire benefits by means of the acquisition of shares in or debentures of
the Company or any other body corporate.

SHARE OPTION SCHEME

Details of the Company’s share option scheme are set out in Note 17 to the
consolidated interim financial statements.

No option had been granted nor agreed to be granted under the share
option scheme during the six months ended 30 September 2006 and the
Company had no options outstanding as at 30 September 2006 and up to
the date of approval of this report.

SUBSTANTIAL SHAREHOLDERS AND INTERESTS
DISCLOSABLE UNDER THE SFO

As at 30 September 2006, the following interests of 5% or more of the
issued share capital of the Company were recorded in the register of interests
required to be kept by the Company pursuant to Section 336 of the SFO:

Long positions in the shares of the Company

Number of
shares interested
Name HE 2 BHEERZERRBE
Capital Concord (1) Capital Concord (1) 118,000,000
Best Aims Finance Limited Best Aims Finance Limited 118,000,000
(“Best Aims”) (1, 2 and 5) ([Best Aims]) (1, 2% 5)
Harbour Rich Finance Limited Harbour Rich Finance Limited 35,400,000
(“Harbour Rich”) (1, 3 and 6) (THarbour Rich)) (1, 3% 6)
Pace Maker Finance Limited Pace Maker Finance Limited 23,600,000
(“Pace Maker”) (1, 4 and 7) ([Pace Maker]) (1, 4%7)
Mr. Ip Ki Cheung (1, 2, 5and 8) E&£E%4%(1, 2, 5Kk8) 118,000,000
Mr. Cheung Shui Kwai RIELXE (1, 3, 619) 35,400,000
(1,3, 6 and 9)
Mr. Chan Siu Chung BRIEKBLEQ, 4, 7R10) 23,600,000

(1, 4, 7 and 10)
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REABRGBITA
Approximate
percentage of
existing issued
ordinary share
capital of
the Company
FATBRAERT
Capacity TEBRBRAEDZ
S FREROGE DL
Beneficial owner 50.12%
EslAA
Interest of a controlled corporation 50.12%
BAEZEGARZER
Interest of a controlled corporation 15.03%
BEREGAR 2 ER
Interest of a controlled corporation 10.02%
BAXER ARz #ES
Interest of a controlled corporation 50.12%
BEXEN AR zER
Interest of a controlled corporation 15.03%
BAEZEGARZER
Interest of a controlled corporation 10.02%

BEXES AR 2 #EH®
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SUBSTANTIAL SHAREHOLDERS AND INTERESTS
DISCLOSABLE UNDER THE SFO (CONTINUED)
Notes:

1. The entire issued share capital of Capital Concord is beneficially owned as
to 50% by Best Aims, 30% by Harbour Rich and 20% by Pace Maker.

2.  The entire issued share capital of Best Aims is beneficially owned by Mr. Ip
Ki Cheung.

3. The entire issued share capital of Harbour Rich is beneficially owned by
Mr. Cheung Shui Kwai.

4.  The entire issued share capital of Pace Maker is beneficially owned by Mr.
Chan Siu Chung.

5. These shares are attributable to Best Aims in respect of its 50% interest in
Capital Concord, which in turn holds 118,000,000 shares representing
50.12% of the entire issued shares of the Company as at 30 September
2006. Best Aims is deemed to be interested in these 118,000,000 shares
under the SFO.

6.  These shares are attributable to Harbour Rich in respect of its 30% interest
in Capital Concord, which in turn holds 118,000,000 shares representing
50.12% of the entire issued shares of the Company as at 30 September
2006.

7. These shares are attributable to Pace Maker in respect of its 20% interest
in Capital Concord, which in turn holds 118,000,000 shares representing
50.12% of the entire issued shares of the Company as at 30 September
2006.

8. These shares are attributable to Mr. Ip Ki Cheung in respect of his 100%
interest in Best Aims. Accordingly, Mr. Ip Ki Cheung is deemed to be
interested in the 118,000,000 shares (in which Best Aims is deemed to be
interested) under the SFO.

9. These shares are attributable to Mr. Cheung Shui Kwai in respect of his
100% interest in Harbour Rich.

10. These shares are attributable to Mr. Chan Siu Chung in respect of his
100% interest in Pace Maker.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s articles
of association or the laws of the Cayman Islands, being the jurisdiction in
which the Company is incorporated, which would oblige the Company to
offer new shares on a pro-rata basis to existing shareholders.

COMPETING INTERESTS

For the six months ended 30 September 2006, the directors are not aware
of any business or interest of the directors, the management, shareholders
and their respective associates that compete or may compete with the business
of the Group.

PURCHASE, REDEMPTION OR SALE OF LISTED SECURITIES
OF THE COMPANY

The Company or any of its subsidiaries had not purchased, redeemed or

sold any of the Company’s listed securities during the six months ended 30
September 2006.
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COMPLIANCE WITH MODEL CODE

The Company adopted a code of conduct regarding directors’ securities
transactions based on the terms as set out in the Model Code in Appendix
10 of the Listing Rules throughout the six months ended 30 September
2006. After having made specific enquiry to all directors of the Company,
the directors are of the opinion that they have complied with the required
standard set out in the Model Code and its code of conduct regarding
directors’ securities transactions throughout the six months ended 30

September 2006.

COMPLIANCE WITH CORPORATE GOVERNANCE CODE

The Company is committed to ensuring high standards of corporate
governance through the establishment and adoption of good practices and
procedures which are in the best interests of the Company and its
shareholders. The principles of corporate governance adopted by the
Company enhance board practices, internal controls, transparency and
accountability to the Company’s shareholders. The Board will review the
corporate governance practices and procedures from time to time and shall
make necessary arrangements when the Board considers appropriate.

In line with the practices set out in the corporate governance report stated
in the annual report for the year ended 2006 of the Company, the Company
has applied the principles and complied with all code provisions of the
Corporate Governance Code (“CG Code”) as set out in Appendix 14 of the
Listing Rules throughout the six months ended 30 September 2006, except
for code provisions A.4.1. Code provision A.4.1 stipulates that non-executive
directors should be appointed for a specific term, subject to re-election. The
independent non-executive directors of the Company are not appointed for
a specific term but are subject to retirement by rotation in accordance with
the articles of association of the Company.

INTERNAL CONTROL AND GROUP RISK MANAGEMENT

The Board has overall responsibilities for maintaining sound and effective
internal control systems of the Group. The Group's systems of internal control
include a defined management structure with limits of authority which is
designed to help the achievement of business objectives, safeguard assets
against unauthorized use or disposition, to ensure the maintenance of proper
accounting records for the provision of reliable financial information for
internal use or for publication, and to ensure compliance with relevant
legislation and regulations. The system is designed to provide reasonable,
but not absolute, assurance against material misstatement or loss and to
manage rather than eliminate risks of failure in operational systems and
achievement of the Group’s objectives. As at the date of this report, the
Company has engaged HLB Hodgson Impey Cheng Consultants Limited to
carry out internal control review.
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THE BOARD OF DIRECTORS

As at the date of this report, the Board comprises a total of six directors,
including three executive directors and three independent non-executive
directors. One of the independent non-executive directors has the relevant
accounting and related financial management expertise as required by the
Listing Rules. During the Review Period, Mr. Chan Siu Chung, an executive
director and a member of the Remuneration Committee, was retired by
rotation and being re-elected during the annual general meeting of the
Company held on 16 September 2006. Save for the above, the composition
of the Board Committees remain the same as set out in the corporate
governance report included in the annual report for the year 2006 of the
Company.

The Board, as led by the Chairman, is collectively responsible for the set up
of the Group's overall strategies, operating and financial policies, approval
of annual budgets and business plans, evaluation of the performance of the
Company’s business, and oversight of the management team. The
management team is responsible for the day-to-day operations of the Group
under the supervision of the Managing Director.

BOARD PRACTICES

Regular Board meetings are scheduled in advance to give all directors an
opportunity to attend in person. Each of the directors has full access to
information of the Company and has access to the advice and services of
the Company Secretary in respect of compliance with board procedures
and all applicable rules and regulations. Each of the directors may also
take independent professional advice at the Company’s expense, if necessary,
in accordance with the approved procedures. The minutes of the Board are
prepared by the Company Secretary with details of the matters considered
by the Board and decisions reached, including any concerns raised by the
members of the Board or dissenting views expressed.

BOARD COMMITTEES

As an integral part of good corporate governance, the Board has established
the following Board Committees to oversee particular aspects of the
Company’s affairs. A majority of the members of each of these Committees
is independent non-executive directors. Each of the Audit, Remuneration
and Nomination Committee is governed by its respective terms of reference.
Both Remuneration and Nomination Committee were established on 14 July

2006.
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AUDIT COMMITTEE

The Audit Committee, which comprises the three independent non-executive
directors, is chaired by Mr. Chan Wing Yau, George and the other two
members of the Committee are Mr. Lai Yang Chau, Eugene and Mr. Law

Sung Ching, Gavin.

The terms of reference of the Audit Committee, which is based on “A Guide
for the Formation of an Audit Committee” and updated by “A Guide for
Effective Audit Committees” as issued by the HKICPA (previously known as
the Hong Kong Society of Accountants) in December 1997 and in February
2002 respectively. It sets out the powers and duties of the Audit Committee,
which includes those as set out in code provisions C.3.3(a) to (n) of the CG
Code, and is reviewed by the Board from time to time.

The Audit Committee meets regularly with the management and the external
auditors of the Company and reviews matters relating to audit, accounting
and financial statements as well as internal control, risk evaluation and
general compliance of the Group, and reports directly to the Board. It
reviews the external auditors about their independence and objectivity and
holds meeting with, the external auditors, HLB Hodgson Impey Cheng to
discuss the nature and scope of audit and reporting obligations and also
makes recommendations to the Board on the selection, appointment,

resignation or dismissal of the external auditors.

The major work performed by the Audit Committee during the Review Period
including the review of the consolidated interim financial statements and
review of the Company’s financial controls, risk management and internal
control systems.

REMUNERATION COMMITTEE

The Remuneration Committee, which comprises two independent non-executive
directors and one executive director, is chaired by Mr. Chan Wing Yau,
George and the other two members of the Committee are Mr. Law Sung
Ching, Gavin and Mr. Chan Siu Chung. lts major responsibilities include
the review of the Company’s policy and structure for all remuneration of
directors and senior management and the establishment of a formal and
transparent procedure for developing policy on such remuneration, and the
review and approval of performance-based remuneration by reference to
corporate goals and objectives.

During the Review Period, the Remuneration Committee has reviewed the
remuneration of all the executive directors and independent non-executive
directors.
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NOMINATION COMMITTEE

The Nomination Committee, which comprises two independent non-executive
directors and one executive director, is chaired by Mr. Law Sung Ching,
Gavin and the other two members of the Committee are Mr. Lai Yang Chau,
Eugene and Mr. Ip Ki Cheung. Its major responsibilities include the review
of the structure, size and composition (including the skills, knowledge and
experience) of the Board and the identification of individuals suitably
qualified to become Board members. As the Nomination Committee was
established on the date of approval of the annual report for 2006 of the
Company, the Committee did not convene any meeting during the Review
Period.

On Behalf of the Board

Ip Ki Cheung

Chairman

Hong Kong, 15 December 2006

Kenfair International (Holdings) Limited
interim results 2006

REZEEE

REZESHMUBIFUTESR —UHATESAR  HPE
SHELEERERZEE IR  RRREECHMOMUKERRE
NEERELERE REZEECIRREBERNESEL
BE RERANK (BREEE ZRRER) XWEASEER
RAEBEMEZAR ARREZEEIRART 22 RF
EFRzMERBAY  HZEESRNOREHERILEEREM

& -

KRESE



