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DIRECTORS” AND CHIEF
EXECUTIVE’S INTERESTS IN
SECURITIES

As at 31 December 2006, 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 (“SFO”)) as
recorded in the register maintained by the Company under
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”) in the Rules Governing the Listing of
Securities on the Stock Exchange (the “Listing Rules”) were

as follows:

Interests of the Directors in Shares and
underlying Shares of the Company

Long Position in
Ordinary Shares of
HK$0.20 each (“Share”)
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Percentage of

Total Issued Shares
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Datuk LIM Chee Wah 53,465,400 Interest through 69.98
(“Datuk Lim”) (Notefft 5% 1) a controlled corporation
RECHEEE ([MREE]) 75 18 52 P A
EERCRR E

Mr. Percy ARCHAMBAUD-CHAO 15,000,000 Interest through 19.63
("Mr. A. Chao”) (Notefff 51 2) a controlled corporation
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DIRECTORS’ AND CHIEF I N AT B AR R T 5 R

EXECUTIVE’S INTERESTS IN t (#)
SECURITIES (Continued)
Notes: Mt 7E:

The corporate interests in these Shares are held through VXL
Capital Partners Corporation Limited (“VXLCPL”), a company
wholly and beneficially owned by Datuk Lim. The interests in
the 15,000,000 Shares are duplicated with that of Mr. A. Chao
and those shown in Note 2 of the section headed “Substantial

Shareholders’ Interests in Securities” hereinafter.

The corporate interests in these Shares are held through Huge
More Limited, a company wholly and beneficially owned by
Mr. A. Chao. The interests in the 15,000,000 Shares are
duplicated with that of Datuk Lim and those shown in Note 2
of the section headed “Substantial Shareholders’ Interests in

Securities” hereinafter.
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INTERESTS OF THE DIRECTORS IN
SHARES AND UNDERLYING SHARES

OF OTHER ASSOCIATED

CORPORATIONS OF THE COMPANY

Name of

Associated

Name of Director Corporation
HEREH L7} 324 F3
Datuk Lim Million Sky
I Investments Limited
ERBEHMAT

Note:

The corporate interests in these shares are held through VXLCPL, a
company wholly and beneficially owned by Datuk Lim.

Save as disclosed above, as at 31 December 2006, none of the
directors or their associates had any interests or short
positions in the Shares, underlying Shares and debentures of
the Company or its associated corporations (within the
meaning of Part XV of the SFO), which were recorded in the
register maintained under section 352 of the SFO or as

otherwise notified to the Company and the Stock Exchange

pursuant to the Model Code.
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SUBSTANTIAL SHAREHOLDERS’ FERKEABHEMER
INTERESTS IN SECURITIES

As at 31 December 2006, the interests or short positions of RAZFXXRE+TZH=+—H - {7
every person, other than the directors and chief executive of A (3f IF 4% /4 ] ¥ 3 s 47 BLAR ) 7
the Company, in the Shares and underlying Shares of the A2t 5] & K AH B I b B A7 AR 9%
Company, as recorded in the register maintained by the GBI B B NGB 28 =F =+ 51

Company under section 336 of the SFO were as follows: FE ZE AR R A A 0 5 R0 A RE 25 T
RAEWT -
Approximate

Name of Shareholder
J R fk 4

VXL Capital Partners
Corporation Limited
(“VXLCPL")

Huge More Limited

Notes:

Long Position (Share)
& A (B tn)

38,465,400
(Notefft ¥ 1)
15,000,000
(Notelff 5 2)

15,000,000
(Notefff §12)

Percentage of
Total Issued Shares
Nature of Interests A6 28 T AT A

1 i R M RE A 4 b

(%)

Beneficial interests 50.35
45 HE 4R

Security interests 19.63
R a5 HE i

Interests through a 19.63
controlled corporation
7 52 2 W
i 2 fEak
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1. These Shares are registered in the name of VXLCPL, a company 1.  #%% 0 )5 AR B 2 4 S H wd A

wholly and beneficially owned by Datuk Lim.

i1 2\ 5] VXLCPLIY 45 #6850 ©

2. These Shares are registered in the name of Huge More Limited, 2. %% &0y J7 LU 6 2 8 Tt A

a company wholly and beneficially owned by Mr. A. Chao and i 72 7] Huge More Limited ¥ % 5§
in which VXLCPL has a security interest in the entire issued L o VXLCPLA RZ A ) i 278 2 4%
share capital. The interests in the 15,000,000 Shares are T A B E NS -
duplicated among themselves and those shown in Notes 1 & 2 15,000,000/ i 173 1) HE 4 A< £ B [ # 55
of the section headed “Directors’ and Chief Executive’s Interests AT B3R 1 3 2 M A ) — B B k1

in Securities”.
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Save as disclosed above, as at 31 December 2006, no other
interests or short positions in the Shares or underlying Shares
of the Company were recorded in the register maintained

under section 336 of the SFO.

INTERIM DIVIDEND

The Board of Directors (the “Board”) has resolved not to
declare any interim dividend for the twelve months ended
31 December 2006 (twelve months ended 31 December 2005:
Nil).

SHARE OPTION SCHEME

On 5 June 2005, the Company adopted a new share option
scheme (the “Share Option Scheme”).

Pursuant to the Share Option Scheme, the Company may
grant options to any employee or officer (whether full time
or part time and including any executive director, but
excluding any non-executive director and independent non-
executive director) of the Group, to provide incentives or
rewards for their contribution or potential contribution to

the growth and development of the Group.

No options were granted, exercised, cancelled, lapsed under
the Share Option Scheme during the period under review
and there were no outstanding share options at 31 December
2006.

At 31 December 2006, the total number of shares available
for issue under the Share Option Scheme was 7,200,000 shares
which represented 10% of the then issued share capital of
the Company on the approval date of the Share Option
Scheme. The existing issued shares of the Company at the
date of this report amounted to 76,400,000 ordinary shares of
HK$0.20 each.
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PURCHASE, SALE OR REDEMPTION
OF THE COMPANY'’S LISTED
SECURITIES

During the period under review, neither the Company nor
any of its subsidiaries purchased, sold or redeemed any of

the Company’s listed securities.

CORPORATE GOVERNANCE

Compliance with the Code on Corporate
Governance Practices

The Group is committed to maintain high standards of
corporate governance and the Board considers that effective
corporate governance is an essential factor to the corporate

success and to enhancing shareholders’ value.

The Company has applied the principles and complied with
the code provisions of the Code of Corporate Governance
Practices (the “CG Code”) as set out in Appendix 14 to the
Listing Rules throughout the accounting period covered by

these second interim results.
The following are deviations to the CG Code:

Pursuant to Code A.4.1 of the CG Code, non-executive
directors shall be appointed for a specific term, subject to re-
election. However, all independent non-executive directors
are not appointed for specific term except the lastly appointed
director, Dr. Allen Lee Peng Fei, ].P. who has a fixed term of
one year (subject to renewal). The Board has discussed and
decided not to fix the terms of all independent non-executive
directors. In accordance with the Articles of Association of
the Company, one-third of the directors are subject to
retirement by rotation and re-election at annual general

meetings.
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Pursuant to Code A.4.2 of the CG Code, the directors shall
retire by rotation at least once every three years. However,
in accordance with the Company’s Articles of Association,
the directors are not required to retire once in every three
years but at each annual general meeting one-third of the
directors for the time being shall retire from office by rotation.
The Board will ensure the retirement of each director by
rotation at least once every three years in order to comply

with the Code Provisions to the Listing Rules.

Internal Audit

To enable the Company to discharge its annual review
responsibilities pursuant to Code C.2.1 of the CG Code, the
Company reviewed the need for an internal audit function
in April 2006 and considered it was appropriate to continue
with the practice of outsourcing the internal audit functions.
Accordingly, in August 2006, the Company engaged Lawrence
CPA Limited of Hong Kong to provide internal audit services
to the Company and its subsidiaries for the year ended 31
December 2006 (now extended to cover 15 months ending 31
March 2007 following the change of financial year end from

31 December to 31 March).

Lawrence CPA Limited had conducted an internal audit
review on the system of internal controls and risk
management processes as well as an IT audit for the six
months ended 30 June 2006. Their findings were included in
the Company’s interim report for the six months ended 30
June 2006. A final internal audit will be conducted by
Lawrence CPA Limited for the 15 months ending 31 March
2007 in compliance with Code C.2.1 which will enable the

Board to issue a report pursuant to Code 2.3.
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Internal Model Code

The Board adopted its “Model Code of Securities Dealings
by Directors and Relevant Employees of the Company” (the
“Internal Model Code”) in September 2005 as the Group’s
guidelines regarding directors” and relevant employees’
securities transaction on terms no less exacting than the

required standard as set out in the Model Code.

Having made specific enquiry of all directors, during the
twelve months ended 31 December 2006, the directors have
complied with the Internal Model Code in their securities

transactions.

Audit Committee

The written terms of reference stating the composition,
authority and duties of the Audit Committee have been
reviewed on 27 September 2005 pursuant to Section C.3 of
Appendix 14 to the Listing Rules. The Audit Committee
comprises three independent non-executive directors, namely
Mr. Michael YEE Kim Shing (the Chairman), Mr. Alan
Howard SMITH, ]J.P., and Dr. Allen LEE Peng Fei, J.P.. The
current unaudited second interim results announcement and
report for the twelve months ended 31 December 2006 have

been reviewed by the Audit Committee.

By order of the Board
Datuk LIM Chee Wah
Chairman

Hong Kong, 21 March 2007
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