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The Board is committed to maintaining high standards of corporate
governance and endeavours in following the code provisions
(the “Code Provisions”) of the “Code on Corporate Governance
Practices” (the "Code”) as set out in Appendix 14 to the Rules
(the “Listing Rules”) Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”).

The Board has set up the Remuneration Committee and has
adopted a new set of terms of reference of the Audit Committee
which were prepared in accordance with the Code Provisions.
The Board has also set up an internal audit team to monitor the
effectiveness of the internal control of the Group. Throughout the
year, the Company has complied with the Code Provisions, save
for the deviation from code provision A.2.1 of the Code.

According to code provision A.2.1 of the Code, the roles of
chairman and chief executive officer should be separated and
should not be performed by the same individual. Up to the date
of this annual report, the Board has not appointed any individual
to the post of chief executive officer. The responsibilities of the
chief executive officer have been performed collectively by all the
executive directors, including the chairman, of the Company. The
Board considers that this arrangement is proper and beneficial
to the Group as the stability and efficiency of the Company’s
operations, as well as the continuity of the Company’s policies
and strategies, can be maintained. Going forward, the Board
will periodically review the effectiveness of this arrangement
and considers appointing an individual as the chief executive
officer when it thinks appropriate.

The Company has adopted a code of conduct (“Code of Conduct”)
regarding securities transactions by directors and senior management
of the Group on terms no less exacting than the required standard
set out in Appendix 10 to the Listing Rules (“Model Code”). Having
made specific enquiry of all directors and senior management
of the Group, all directors and senior management of the Group
have complied with the required standard set out in the Model
Code and the Code of Conduct throughout the year ended 31
March 2007.
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At the date of this annual report, the Board is composed of
four executive Directors comprising Mr. Yeung Chi Hung, Johnny
as the chairman, Mr. Yuen Yee Sai, Simon and Mr. Chow Man
Yan, Michael as the joint deputy chairmen, and Mr. Yuen Chi
King, Wyman; and three independent non-executive Directors
comprising Dr. Chang Chu Cheng, Mr. Che Wai Hang, Allen and
Mr. Lee Yiu Pun. Mr. Yuen Chi King, Wyman is the son of Mr. Yuen
Yee Sai, Simon. Each of the independent non-executive Directors
is appointed for a specific term of one year.

The Board is responsible for the formulation of corporate strategies,
the setting of appropriate strategic policies and internal control,
and the oversight of the operation and financial performance
of the Group. Each year, regular matters reserved for the Board
include overall strategies of the Group, annual budgets, financial
statements, dividend policy and other major corporate activities.
For such purposes, the Board held five meetings during the year,
with an average attendance rate of 97%.

The management of the Group, as delegated by the Board,
are responsible for execution of business strategies adopted,
implementation of adequate systems of internal controls and
risk management procedures, and oversight of the day-to-day
management of the Group’s business.
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The Board held five meetings during the year and the average

attendance rate was around 97%.

Details of the attendance of

each of the Directors at board meetings and committee meetings
held for the year ended 31 March 2007 are set out in the table

below:

Directors

E=x

Executive Directors
Yeung Chi Hung, Johnny
Yuen Yee Sai, Simon
Chow Man Yan, Michael
Ng Kwong Hing'

Yuen Chi King, Wyman?

Independent Non-Executive
Directors

Chang Chu Cheng

Che Wai Hang, Allen

Lee Yiu Pun

Average attendance rate

Remarks:

1. Resigned as an Executive Director with effect from 4 April 2007.
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Board
Exg

5/5
5/5
5/5
5/5
3/3

4/5
5/5
5/5

97%

2. Appointed as an Executive Director with effect from 21 August 2006.

The Board has not set up a nomination committee and is responsible
for the nomination of new directors. It reviews regularly the need
to appoint additional directors with appropriate professional
knowledge and industry experience.

During the year, the Board held a meeting to review and consider
the appointment of Mr. Yuen Chi King, Wyman as an executive
director of the Company. All Directors, except the three independent
non-executive Directors attended the meeting and all members
of the Remuneration Committee, by means of written resolutions,

approved his remuneration and service agreement.
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The Remuneration Committee was established by the Board. Its
duties are clearly defined in its terms of reference which have
been prepared and adopted according to the Code Provisions. The
Remuneration Committee is primarily responsible for reviewing
and determining the remuneration policies and packages for
directors and senior management of the Company. The remuneration
packages of the executive Directors are stipulated in their service
agreements. Such packages, including basic salaries, director’s
fee and discretionary bonus, are determined by reference to their
duties, responsibilities, experience, and expected time spent and
contributions on the affairs of the Company. The emoluments of the
independent non-executive Directors are determined with regard
to their estimated time spent on the affairs of the Company.

At the date of this annual report, the Remuneration Committee is
composed of three independent non-executive Directors, namely
Mr. Che Wai Hang, Allen (Chairman), Dr. Chang Chu Cheng and
Mr. Lee Yiu Pun.

During the year, the Remuneration Committee held one meeting
to review the remuneration packages for each of the Directors
and senior management of the Company.

During the year, PricewaterhouseCoopers, the auditor of the
Company, provided both audit and non-audit services to the
Company for a total remuneration of approximately HK$1,694,000.
The relevant fee paid for audit services amounted to approximately
HK$1,200,000. The balance of the remuneration related to the
non-audit services which mainly included review of interim results,
amounting to approximately HK$177,000; taxation services,
amounting to approximately HK$268,000; and other non-audit
services, amounting to approximately HK$49,000.

The Audit Committee was established by the Board. Its duties are
clearly defined in its terms of reference which have been prepared
and adopted according to the Code Provisions. It provides an
important link between the Board and the Company's auditor
in matters coming within the scope of the group audit. Its
responsibilities include review of the Group's financial reporting
prior to their approval by the Board, review of the effectiveness
of the external and internal audit, and evaluation of internal
controls and risk management.
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The Audit Committee currently comprises three independent non-
executive Directors. It is chaired by Mr. Lee Yiu Pun with Mr. Che
Wai Hang, Allen and Dr. Chang Chu Cheng as members. During
the year, the Audit Committee held two meetings and conducted
the following activities:

(1) reviewed the interim and annual reports of the Company;

(2) reviewed the internal controls, risk management and
financial matters of the Group in pursuance of the terms
of reference;

(3) reviewed the reports from the auditor of the Company in
respect of the interim and annual financial statements;
and

(4) made recommendation to the Board on the re-appointment
of the auditor of the Company.

The Directors acknowledge their responsibilities in connection
with the preparation of financial statements of the Group.

The responsibilities of the auditor of the Company are set out
in the independent auditor’s report on pages 41 to 42 of this
annual report.

The Board is responsible for maintaining a sound and effective
system of internal control so as to ensure the shareholders’
investment and the Company’s assets are properly safeguarded.
The system of internal control is designed to manage the
risk of failure to achieve corporate objectives and can only
provide reasonable but not absolute assurance against material
misstatement, loss or fraud.

During the year, the Board has reviewed the effectiveness of
the system of internal control of the Group through the Audit

Committee and the internal audit team of the Company.

Hong Kong, 28 June 2007
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