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CORPORATE GOVERNANCE PRACTICES

The Company has complied with all the applicable code provisions set out in the Code on Corporate Governance

Practices (the “Code”) contained in Appendix 14 to the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited (the “Listing Rules”), except for deviation from the Code provision A.4.1.

THE BOARD

The Board is responsible for the formulation of the Group’s business and strategic decisions and monitoring the

performances of the management team.

Four Board meetings were held during the year ended 31st March 2006. The attendance of each director is set out

as follows:

Members of the Board Attendance Record

Executive Directors

Mr LEUNG Kai Ching, Kimen 4/4

Mr LEUNG Wai Sing, Wilson 4/4

Mr KUOK Kun Man, Andrew 4/4

Independent Non-executive Directors

Mr WONG Po Yan 3/4

The Hon LI Wah Ming, Fred 2/4

Mr LAU Wang Yip, Derrick 4/4

The Company has received an annual confirmation of independence from the three independent non-executive

directors in accordance with rule 3.13 of the Listing Rules. The Board has assessed their independence and

concluded that all independent non-executive directors are independent.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Mr LEUNG Kai Ching, Kimen is the chairman and Mr LEUNG Wai Sing, Wilson is the chief executive officer.

APPOINTMENT AND RE-ELECTION OF DIRECTORS

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

election. The non-executive directors of the Company are not appointed for a specific term. However, according to

the Bye-laws of the Company, independent non-executive directors of the Company will retire by rotation every year

and their appointments will be reviewed when they are due for re-election. In the opinion of the Company, this meets

the same objective as the Code.

Mr KUOK Kun Man, Andrew and Mr LAU Wang Yip, Derrick will retire at the forthcoming annual general meeting and,

being eligible, will offer themselves for re-election.
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DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the Model Code for Securities Transactions by Directors of Listed Issuers as set out in

Appendix 10 to the Listing Rules (the “Model Code”) as its own code of conduct regarding securities transactions by

the directors of the Company. Having made specific enquiry of the directors, all the directors confirmed that they had

complied with the required standards as set out in the Model Code and its code of conduct regarding directors’

securities transactions with the Company for the 12 months ended 31st March 2006.

REMUNERATION COMMITTEE

The Company has established a remuneration committee with written terms of reference in accordance with the

Code provisions.

The remuneration committee currently comprises Mr WONG Po Yan (chairman of the remuneration committee), Mr

LAU Wang Yip, Derrick and The Hon LI Wah Ming, Fred, all of whom are independent non-executive directors.

The primary duties of the remuneration committee are to make recommendation on the policy and structure for the

remuneration of the directors and senior management, and to consider and approve remuneration of the directors

and senior management by reference to corporate goals and objectives. The existing remuneration package contains

a combination of basic salary, discretionary performance bonus and fringe benefits. For the year, the remuneration

committee was of the opinion that the remuneration packages were fair and commensurate with the market.

One remuneration committee meeting was held during the year ended 31st March 2006 and the attendance of each

committee member is set out as follows:

Members Attendance Record

Mr WONG Po Yan 1/1

Mr LAU Wang Yip, Derrick 1/1

The Hon LI Wah Ming, Fred 1/1

AUDIT COMMITTEE

The audit committee currently comprises Mr LAU Wang Yip, Derrick (chairman of the audit committee), Mr WONG Po

Yan and The Hon LI Wah Ming, Fred, all of whom are independent non-executive directors.

The audit committee has reviewed with management the accounting principles and practices adopted by the Group

and discussed internal controls and financial reporting matters including the review of the financial statements of the

Group for the year ended 31st March 2006.
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AUDIT COMMITTEE (continued)

Two audit committee meetings were held during the year ended 31st March 2006 and the attendance of each

committee member is set out as follows:

Members Attendance Record

Mr LAU Wang Yip, Derrick 2/2

Mr WONG Po Yan 1/2

The Hon LI Wah Ming, Fred 1/2

DIRECTORS’ AND AUDITORS’ RESPONSIBILITY FOR THE FINANCIAL STATEMENTS

The Directors acknowledge their responsibility for the preparation of the financial statements of the Group. In

preparing the financial statements, the generally accepted accounting standards in Hong Kong have been adopted,

appropriate accounting policies have been used and applied consistently, and reasonable and prudent judgements

and estimates have been made. The Board is not aware of any material uncertainties relating to events or conditions

which may cast significant doubt over the Group’s ability to continue as a going concern. Accordingly, the Board has

continued to adopt the going concern basis in preparing the financial statements.

The auditors’ responsibilities are set out in the Auditors’ Report.

AUDITORS’ REMUNERATION

For the year ended 31st March 2006, the remuneration paid to the Company’s auditors, Messrs.

PricewaterhouseCoopers, is set out as follows:

Fees paid / payable

Services rendered HK$’000

Audit-related services 1,790

Non audit-related services

Tax compliance services 591

CONCLUSION

The Board believes that good corporate governance can safeguard the effective allocation of resources and protect

shareholders’ interest. The management will try to maintain, strengthen and improve the standard and quality of the

Group’s corporate governance.


