CORPORATE GOVERNAI
EREGRE

CORPORATE GOVERNANCE PRACTICES

The Company is committed to maintain a high standard of corporate
governance. The board of directors of the Company (the “Board”) believes
that sound corporate governance principles, increased transparency and
independency of corporate operation and an effective shareholder
communication mechanism will promote the health growth of the Company
and in the best interest of its shareholders as a whole.

The Company applied the principles of the Code on Corporate Governance
Practices (the “Code”) as set out in Appendix 14 of the Rules Governing the
Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”). Save as disclosed below, and after amendment
to the bye-laws, in the opinion of the directors of the Company (the “Directors”),
the Company has complied with the code provisions of the Code throughout
the year ended 31 March 2006.

Code Provision A.4.1
This Code stipulates that non-executive directors should be appointed for a
specific term, subject to re-election.

Non-executive Directors Mr. Gouw Kar Yiu Carl and Ms. Gouw San Bo Elizabeth
and independent non-executive Director Mr. Pang Chun Sing are not appointed
on specific terms. Mr. Gouw Kar Yiu Carl and Ms. Gouw San Bo Elizabeth
resigned on 9 May 2006 and 15 December 2005 respectively. At a Board meeting
held on 15 December 2005, the Board has resolved to fix the appointment of
Mr. Pang Chun Sing for a term of two years with retrospective effect from 23
February 2005.

Code Provision A.4.2

This Code stipulates that all directors appointed to fill a casual vacancy should
be subject to election by shareholders at the first general meeting after their
appointment. In addition, every director, including those appointed for a specific
term, should be subject to retirement by rotation at least once every three
years.

According to original bye-law 99 of the Bye-laws, the Chairman and Managing
Director of the Company are not subject to retirement by rotation.

According to original bye-law 102(B) of the Bye-laws, any Director appointed
by the Board either to fill a casual vacancy or as an addition to the existing
Board shall hold office only until the next following annual general meeting.

At the special general meeting of the Company held on 29 May 2006, a
resolution was passed to amend the Bye-laws. Pursuant to the amended bye-law
99 of the Bye-laws, the Chairman and Managing Director of the Company are
also subject to retirement by rotation and pursuant to the amended bye-law
102(B) of the Bye-laws, a director appointed to fill a casual vacancy should be
subject to election by shareholders at the first general meeting after their
appointment, and shall be eligible for re-election at that meeting.
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CORPORATE GOVERN
EREGRE

CORPORATE GOVERNANCE PRACTICES (Continued)

Code Provision A.5.4

This Code stipulates that directors must comply with their obligations under
the Model Code for Securities Transactions by Directors of Listed Issuers as set
out in Appendix 10 to the Listing Rules (the “Model Code”) and the Board
should establish written guidelines for relevant employees in respect of their
dealings in the securities of the issuer.

At a Board meeting held on 6 October 2005, the Company has adopted the
Model Code as its own code of conduct regarding Directors’ securities
transactions and a written guideline on employees’ right to deal in the
Company’s securities.

Code Provision B.1.1

This Code stipulates that the Company should establish a remuneration
committee with specific written terms of reference which deal clearly with its
authority and duties.

On 23 September 2005, the Company has appointed Mr. Pang Chun Sing
(Chairman of the committee), Mr. Chan Chun Wai, Mr. Wong Miu Sung and
Mr. Chan Wai Ming as members of the remuneration committee of the
Company. At a Board meeting held on 6 October 2005, the Company has
adopted written terms of reference of the remuneration committee of the
Company.

Code Provision C.3.3
This Code stipulates that the terms of reference of the audit committee should
include all duties as stated in such Code Provision.

At a Board meeting held on 6 October 2005, the Company has updated the
terms of reference of the audit committee of the Company (“ Audit Committee”)
which include all duties as stated in such Code Provision.

Code Provision E.1.2
This Code stipulates that the chairman of the Board should attend the annual
general meeting of the Company.

At the time of holding of the annual general meeting on 29 August 2005, the
Company has not appointed any chairman of the Board. Mr. Loo Chung Keung
Steve was appointed as chairman of the Board on 23 September 2005 and
resigned from the position of chairman on 9 May 2006. The current chairman
of the Board, Mr. Ryoji Furukawa was appointed on 9 May 2006. The chairman
of the Board should attend the annual general meeting of the Company unless
any exceptional circumstances occur.
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CORPORATE GOV
EEEBRE

BOARD OF DIRECTORS

As at 31 March 2006, the composition of the Board was as follows:

Executive Directors Non-executive Directors
BITES FHITES

Mr. Loo Chung Keung Steve Mr. Gouw Kar Yiu Carl
EEREE RRBEE

Mr. Chan Wai Ming Mr. Tung Tat Chiu Michael
BRIZEASE A& RES -

Mr. Sun Yeung Yeung Mr. Chak Chi Man

Mr. Zu Yuan

HEEE

Mr. Zu Yuan and Mr. Gouw Kar Yiu Carl resigned on 9 May 2006.

As at 31 March 2006, Mr. Loo Chung Keung Steve, the then Chairman of the
Company and Mr. Chan Wai Ming, the Chief Executive Officer and the then
Deputy Chairman of the Company are the directors and shareholders of Star
Metro Investments Limited, a substantial shareholder of the Company. Mr.
Sun Yeung Yeung and Mr. Chak Chi Man are employees of CITIC International
Assets Management Limited, a substantial shareholder of the Company.

Exg
R-BTAF=A=+— A EFGZARMT:

Independent non-executive Directors
BYFHITES

Mr. Pang Chun Sing
ZIRELEE
Mr. Chan Chun Wai
BR 4R 21 5 A
Mr. Wong Miu Sung
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CORPORATE GOVE
EREGRE

BOARD OF DIRECTORS (Continued)

The Board held 21 meetings during the year ended 31 March 2006. The

attendance record of each member of the Board is set out below:

Exg #)

BRE-TEAF=A=+—ALFE EFORE
FNREHEFRERAZHERGRINT

Meetings Attended/Held

Attendance Rate

Members of the Board EEZERE HERBITEEHE HE=E

Executive Directors HITEE

Mr. Loo Chung Keung Steve E & kA 20/21 95%

Mr. Chan Wai Ming BRIZRR 5t & 20/21 95%

Mr. Sun Yeung Yeung BR55 &k E 10/21 48%

Mr. Zu Yuan (Note 1) WHBS&AE (K1) 3/5 60%

Ms. Tin Yuen Sin Carol (Note 2) ByELt (M72) 0/11 0%

Non-executive Directors FHNITEE

Mr. Gouw Kar Yiu Carl REBFAE 10/21 48%

Mr. Tung Tat Chiu Michael RES A 8/21 38%

Mr. Chak Chi Man (Note 3) BEXSE (Mi3) 6/9 66%

Ms. Gouw San Bo Elizabeth (Note 4) RWE 2L (K aF4) 0/16 0%

Independent non-executive Directors BUIFHITEE

Mr. Pang Chun Sing 2l &t 13/21 62%

Mr. Chan Chun Wai BR R B 5% 8/21 38%

Mr. Wong Miu Sung (Note 5) BYREE (F5E5) 11/18 61%

Mr. Tsang Pak Chung Eddy (Note 6) 2 HPREE (fFite) 0/3 0%

Notes: Pt it

1. Mr. Zu Yuan was appointed as a Director on 15 December 2005 and resignedon9 1. #HEBE4ER_TTRAF+_A+HABEZTAE
May 2006. F HER-_ZETFRANBEE

2. Ms. Tin Yuen Sin Carol resigned on 25 October 2005. 2. EBEZRIN -_ETAEF+A-_+THBEET

3. Mr. Chak Chi Man was appointed as a Director on 25 October 2005. 3. EEXEER_ZETRFHA-THABZAARE

o

4. Ms. Gouw San Bo Elizabeth resigned on 15 December 2005. 4, SRMBEZLIR_TETERAF+_ATHHEE-

5. Mr. Wong Miu Sung was appointed on 10 May 2005. 5. EBYREER_ZTRFRATHEEZE

6. Mr. Tsang Pak Chung Eddy resigned on 10 May 2005. 6. BEREER-_TTRFRATBEE

ARBEBZEREEREFTGZRE-EFEn
BERARFRBEBER MHERBRRBARZEE
FHRE UREEEEAEARAZAREE-

The overall management of the Company’s business is vested in the Board. The
Board determines the matters on overall strategic policies, finances and
shareholders relationships of the Company. The Board has delegated the day-
to-day operations of the Company to the management.
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CORPORATE GOVERN
EREGRE

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

The roles of the Chairman and Chief Executive Officer of the Company are
segregated and the positions of the Chairman and Chief Executive Officer of
the Company are held by separate individuals.

The Chairman is responsible for chairing and managing the operations of the
Board.

The Chief Executive Officer is responsible for managing the business operation
of the Company.

Mr. Loo Chung Keung Steve was the Chairman of the Company from 23
September 2005 to 9 May 2006. Mr. Loo was appointed as Managing Director
of the Company on 9 May 2006.

Mr. Chan Wai Ming was the Deputy Chairman of the Company from 23
September 2005 to 9 May 2006. Mr. Chan Wai Ming was appointed as the
Chief Executive Officer of the Company on 23 September 2005.

Mr. Ryoji Furukawa was appointed as a non-executive Director and the Chairman
of the Company on 9 May 2006.

Mr. Yip Chi Chiu was appointed as an executive Director and the Deputy
Chairman of the Company on 9 May 2006.

Mr. Ryoji Furukawa and Mr. Yip Chi Chiu are directors of Asset Managers Co.,
Ltd., a substantial shareholder of the Company, and/or its group companies,
details of which are set out in the section headed “Directors’ Biographies” of
the “Directors’ Report”).

NON-EXECUTIVE DIRECTORS
Save as disclosed in the subsection headed “Corporate Governance Practices”
of this report, all non-executive Directors are appointed for a term of two years.

DIRECTORS’ SECURITIES TRANSACTIONS
The Company has adopted the Model Code as its code of conduct regarding
Directors’ securities transactions.

Following specific enquiry made with the Directors, the Company confirmed
that each of the Directors has complied with the required standard set out in
the Model Code regarding Directors’ securities transactions.

REMUNERATION OF DIRECTORS

The remuneration committee of the Company (the “Remuneration Committee”)
comprises three independent non-executive Directors, namely Mr. Pang Chun
Sing (Chairman of the Remuneration Committee), Mr. Chan Chun Wai and
Mr. Wong Miu Sung and the Chief Executive Officer of the Company, Mr.
Chan Wai Ming.

Written Terms of Reference of Remuneration Committee have been adopted
by the Board.
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CORPORATE GOVERN
EREGRE

REMUNERATION OF DIRECTORS (Continued)

The principal roles and functions of the Remuneration Committee include
making recommendations to the Board on the Company’s policy and structure
for all remuneration of Directors and senior management and on the
establishment of a formal and transparent procedure for developing such policy,
determining the specific remuneration packages of all executive Directors and
senior management, recommending to the Board of the remuneration of non-
executive Directors, and reviewing and approving performance-based
remuneration by reference to corporate goals and objectives resolved by the
Board from time to time.

The Remuneration Committee held one meeting during the year and the record
of individual attendance of members is set out below:

Members of Remuneration Committee HFHMEEERE
Mr. Pang Chun Sing ZIRELEE
Mr. Chan Chun Wai PR ¥R Bk 4 A
Mr. Wong Miu Sung BEYREE
Mr. Chan Wai Ming FeR {2 BF 5% A&

The Remuneration Committee preformed the following work during the year:
J reviewed the remuneration policy of the Company.

. reviewed the remuneration of the Directors, the terms of service contracts
of the Directors and the performance of executive Directors.

NOMINATION OF DIRECTORS
The Company has not established a nomination committee. The roles and
functions of the nomination committee are performed by the Board.

AUDITORS’ REMUNERATION

For the year ended 31 March 2006, the auditors of the Company received
approximately HK$300,000 for audit services and HK$125,000 for tax and other
services.

AUDIT COMMITTEE

The audit committee of the Company (the “Audit Committee”) comprises three
independent non-executive Directors, namely Mr. Pang Chun Sing (Chairman
of the Audit Committee), Mr. Chan Chun Wai and Mr. Wong Miu Sung and
the qualified accountant and company secretary of the Company, Mr. Kam Yiu
Shing Tony.

Written Terms of Reference of Audit Committee have been adopted by the
Board.
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CORPORATE GOVER
EREGRE

AUDIT COMMITTEE (Continued)

The principal roles and functions of the Audit Committee include making
recommendations to the Board on the appointment and removal of external
auditors and approval of their terms of engagement, reviewing and monitoring
external auditors’ independence and effectiveness of audit process, reviewing
the financial information of the Company and overseeing the Company’s
financial reporting system and internal control procedures.

The Audit Committee held two meetings during the year and the record of
individual attendance of members is set out below:

Members of Audit Committee EREREENRE
Mr. Pang Chun Sing TIRBEE
Mr. Chan Chun Wai BR R B 5% A
Mr. Wong Miu Sung =YK EE
Mr. Kam Yiu Shing Tony HERK &

The Audit Committee performed the following work during the year:

3 reviewed the annual results for the year ended 31 March 2005 and the
interim results for the six months ended 30 September 2005, the
announcements in relation thereto and the annual and interim reports.

3 reviewed the Company’s financial control, internal control and risk
management systems.

J reviewed the auditors’ audit findings.

. reviewed the auditors’ remuneration.

FINANCIAL REPORTING

The Directors acknowledge their responsibility for preparing the accounts of
the Group. The statement by the auditors of the Company regarding their
reporting responsibilities on the financial statements of the Group is set out in
the Report of the Auditors on pages 34 and 35.

INTERNAL CONTROL

The Board has overall responsibility for the Group’s system of internal control.
The Board has conducted a review of, and is satisfied with the effectiveness of
the system of internal controls of the Group.
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