CORPORATE GOVERNANC

The board of Directors (the “Board”) is committed to
maintaining high standards of corporate governance practices at all
times. The Board believes that good corporate governance helps
the Company to safeguard the interests of its shareholders and to
enhance the performance of the Group.

CORPORATE GOVERNANCE PRACTICES
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The Stock Exchange of Hong Kong Limited issued the Code on
Corporate Governance Practices (the “Code”) as set out in Appendix
14 of the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Listing Rules"), which became
effective for any accounting year commencing on or after 1 January
2005. The Company has applied the principles and complied with
all the applicable code provisions of the Code for the year ended
31 March 2006, except for certain deviations as specified with
considered reasons for such deviations as explained below.
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The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code") as
set out in Appendix 10 of the Listing Rules as its own code of
conduct regarding securities transactions by the directors of the
Company. Having made specific enquiry of all directors of the
Company, all of them confirmed that they have complied with the
required standard set out in the Model Code during the year.
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The Board is responsible for leadership and control of the
Company. The Board reviews and approves the objectives, strategies,
direction and policies of the Group, the annual budget, annual and
interim results, the management structure of the Company as well
as other significant policy and financial matters. The Board has
delegated the responsibility of the day-to-day operations of the
Group to the management of the Company.
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The Board comprises eight Directors, five of which are executive
Directors, namely Mr. Lo Ming Chi, Charles (Chairman), Mr. Yu Wai
Man, Mr. Wilson Ng, Mr. Ng Wee Keat and Mr. Ng Eng Leng; and
three are independent non-executive directors, namely Mr. Wong
Kwok Tai, Mr. Lau Pok Lam and Mr. Ko Kwong Woon, lvan. The
Company has received from each of the independent non-executive
directors an annual confirmation of his independence pursuant to
rule 3.13 of the Listing Rules. The Company considers all the
independent non-executive directors to be independent in
accordance with the independence guidelines set out in the Listing
Rules. Biographical details of the Directors (including the
relationships among members of the Board) are set out under the
section headed "Directors’ Biographies” on pages 8 to 10 of this
annual report.

During the year, four full board meetings were held and the
attendance of each director is set out as follows:

Executive Directors Number of attendance

Mr. Lo Ming Chi, Charles (Chairman) 4/4
Mr. Yu Wai Man 4/4
Mr. Wilson Ng 2/4
Mr. Ng Wee Keat 2/4
Mr. Ng Eng Leng 2/4

Independent Non-executive Directors

Mr. Wong Kwok Tai 4/4
Mr. Lau Pok Lam 4/4
Mr. Ko Kwong Woon, Ivan 4/4

Code provision A.1.3 stipulates that notice of at least 14 days
should be given of a regular board meeting to give all directors an
opportunity to attend. In relation to this provision, a regular board
meeting was convened by a notice of less than 14 days during the
year ended 31 March 2006.
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CHAIRMAN AND CHIEF EXECUTIVE OFFICER
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Code provision A.2.1 stipulates that the roles of chairman and
chief executive officer should be separate and should not performed
by the same individual and the division of responsibilities between
the chairman and chief executive officer should be clearly established
and set out in writing.

The position of the chairman of the Board is currently held by
Mr. Lo Ming Chi, Charles. The Company does not at present have
any officer with the title “chief executive officer” but the division of
responsibilities between the chairman and chief executive officer
have been clearly established and set out in writing. The Company
might consider appointing a chief executive officer in the event it
could locate appropriate personnel.

NON-EXECUTIVE DIRECTORS

STRMEXEA2MERE  TRETHER ZAE
EEED WA — ARERE  MEFETHE
BHZBENDTRBERELAEHINE -

EEETFRZBURBASHERERET - ARF
BRI ERLITHAAE G5B 2 EMBA - BXFHE
TREEZBECHERY - XASEHEAGE
EHMEINABENE  ARBAEERZE—RITR
A -

HHTES

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 shall retire from office by
rotation at least once every three years as referred to the Bye-Law
87 of the Company where provides that at each annual general
meeting one-third of the directors of the Company for the time
being (or, if their number is not a multiple of three (3), the number
nearest to but not less than one-third) shall retire from office by
rotation.

REMUNERATION OF DIRECTORS
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The Remuneration Committee was established on 13 July 2005
with specific terms of reference. It comprises five members, including
two executive directors, namely Mr. Lo Ming Chi, Charles (Chairman)
and Mr. Yu Wai Man, and three independent non-executive directors
of the Company, namely Mr. Wong Kwok Tai, Mr. Lau Pok Lam and
Mr. Ko Kwong Woon, Ivan.
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The major roles and functions of the Remuneration Committee
are as follows:

1. to make 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 policy on such
remuneration; and

2. to review and approve performance-based remuneration
by reference to corporate goals and objectives resolved
by the Board from time to time.

During the year, one meeting was held and the attendance of
each member is set out as follows:

Members Number of attendance
Mr. Lo Ming Chi, Charles (Chairman) 1/1
Mr. Yu Wai Man 1/1
Mr. Wong Kwok Tai 1/1
Mr. Lau Pok Lam 1/1
Mr. Ko Kwong Woon, Ivan 1/1

The following is a summary of work performed by the
Remuneration Committee during the year:

1. to determine the remuneration of the Directors; and
2. to review the remuneration policy of the Group.

NOMINATION OF DIRECTORS
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Currently, the Company did not have a nomination committee.
The Directors are responsible for selecting and recommending
candidates for directorship. They identify individuals suitably qualified
in terms of skill, knowledge and experience to become members
of the Board, taking into account of the then existing composition
of the Board in terms of skill, knowledge and experience and make
recommendation to the Board for approval.
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AUDITORS' REMUNERATION
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During the year under review, the remuneration paid to the
Company's auditors, Ernst & Young for audit and non-audit services
to the Group, are set out as below:

Services rendered Fee paid/payable

HK§
Annual audit 1,180,000
Non-audit 70,000
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The Audit Committee comprises three independent non-
executive directors, namely Mr. Wong Kwok Tai (Chairman), Mr. Lau
Pok Lam and Mr. Ko Kwong Woon, Ivan. Two of the independent
non-executive directors possess the appropriate professional
qualifications, or accounting or related financial management
expertise as required under the Listing Rules.

The major roles and functions of the Audit Committee are:

1. to make recommendation to the Board on the
appointment, re-appointment and removal of the external
auditors, to approve the remuneration and terms of
engagement of the external auditors, and any questions
of resignation or dismissal of those auditors;

2. to discuss with the external auditors before the audit
commences, the nature and scope of the audit;

3. to review the interim and annual financial statements
before submission to the Board;

4. to discuss problems and reservations arising from the
interim results and final audit, and any matters the external
auditors may wish to discuss; and

5. to review the Group's financial and accounting policies
and practices.
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During the year, two audit committee meetings were held and
the attendance of each member is set out as follows:

Members Number of attendance
Mr. Wong Kwok Tai (Chairman) 2/2
Mr. Lau Pok Lam 2/2
Mr. Ko Kwong Woon, Ivan 2/2

The following is a summary of work performed by the Audit
Committee during the year:

1. Reviewed with the management and auditors of the
Company the accounting principles and practices adopted
by the Group, discussed the audited financial statements
for the year 31 March 2005 and recommended them to
the Board for approval; and

2. Reviewed with the management of the Company the
accounting principles and practices adopted by the Group,
discussed the unaudited interim financial statements for
the six months ended 30 September 2005 and
recommended them to the Board for approval.

DIRECTORS’ RESPONSIBILITY FOR THE ACCOUNTS
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The Board is responsible for presenting a balanced, clear and
understandable assessment of annual and interim reports, price-
sensitive announcements and other financial disclosures required
under the Listing Rules and other regulatory requirements.

The Directors acknowledge their responsibility for preparing
the financial statements of the Company for the year ended 31
March 2006.

The statement of the external auditors of the Company about

their responsibilities on the financial statements is set out in the
"Auditors’ Report” on pages 31 to 32 of this annual report.
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