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CORPORATE GOVERNANCE PRACTICE

The Company is committed to maintaining a high standard of corporate governance
and has applied the principles of the code provisions set out in the Code on
Corporate Governance Practices (the “Code”) in Appendix 14 to The Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing
Rules”).

Throughout the financial year ended 31 March 2008, the Company has complied
with the code provisions set out in the Code, except for the deviation from A.2.1 and
A.4.1 of the Code, details of which are set out below.

BOARD OF DIRECTORS

The principal focus of the Board is on the overall strategic development of the
Group. The Board also monitors the financial performance and the internal controls
of the Group's business operations.

As at 31 March 2008, the Board comprised eight executive directors (one of whom
is the Chairman), two non-executive directors and three independent non-executive
directors. The biographical details of all directors of the Company are set out on
pages 26 to 28 of this annual report.

During the year ended 31 March 2008, the board of directors (the “Board”)
comprised:

Executive Directors:

Victor LO Chung Wing (Chairman & Chief Executive)
Andrew NG Sung On

Kevin LO Chung Ping

Paul LO Chung Wai

LEUNG Pak Chuen

Richard KU Yuk Hing

Andrew CHUANG Siu Leung

CHAU Kwok Wai

Non-Executive Directors:
Raymond WONG Wai Kan
Vincent CHEUNG Ting Kau

Independent Non-Executive Directors:
LUI Ming Wah

Frank CHAN Chi Chung

CHAN Kei Biu

The Chairman is primarily responsible for drawing up and approving the agenda
for each board meeting in consultation with all directors. Notice of at least 14 days
has been given to all directors for all regular board meetings and the directors can
include matters for discussion in the agenda if necessary. Agenda and accompanying
board papers in respect of regular board meetings are sent in full to all directors
within reasonable time prior to the meeting.
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BOARD OF DIRECTORS (continued)

Minutes of board meetings and meetings of board committees are kept by the
company secretary and are sent to the directors for records. Each Board member is
entitled to have access to the advice and services of the company secretary and, upon
reasonable request and in appropriate circumstances, seek independent professional
advice at the Company’s expenses.

During the year ended 31 March 2008, four board meetings were held and the
attendance of each director was set out as follows:

HE/ BTESREBRY

Name of director Number of board meetings attended/held

Victor LO Chung Wing 4/4
Andrew NG Sung On 3/4
Kevin LO Chung Ping 3/4
Paul LO Chung Wai 3/4
LEUNG Pak Chuen 4/4
Richard KU Yuk Hing 3/4
Andrew CHUANG Siu Leung 4/4
CHAU Kwok Wai 4/4
Raymond WONG Wai Kan 3/4
Vincent CHEUNG Ting Kau 3/4
LUl Ming Wah 1/4
Frank CHAN Chi Chung 3/4
CHAN Kei Biu 2/4

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Victor LO Chung Wing is the Chairman and the Chief Executive of the Company.
Although A.2.1 of the Code stipulates that the role of chairman and chief executive
officer should be separate and should not be performed by the same individual, the
Board considers that the present structure will not impair the balance of power and
authority between the Board and the management of the Group as the Group's
principal businesses are separately listed and each business is run by a different board
of directors.

INDEPENDENT NON-EXECUTIVE DIRECTORS

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.

APPOINTMENT AND RE-ELECTION OF DIRECTORS

The Board reviews its own structure, size and composition regularly to ensure that
it has a balance of expertise, skills and experience appropriate to the needs of the
business of the Company.
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APPOINTMENT AND RE-ELECTION OF DIRECTORS (continued)

A.4.1 of the Code stipulates that non-executive directors should be appointed for
a specific term, subject to re-election. Currently, all non-executive directors are
not appointed for a specific term and are subject to retirement by rotation and re-
election at the annual general meeting of the Company in accordance with the
provisions of the articles of association of the Company. Since their appointments will
be reviewed when they are due for re-election, the Board considers that sufficient
measures have been taken to ensure that the Company’s corporate governance
practices are no less exacting than those set out in the Code.

NOMINATION COMMITTEE

The Company has not established a nomination committee as the duties and
functions of the Nomination Committee recommended in the Code are performed
by the Board collectively with no director being involved in fixing his own terms of
appointment and no independent non-executive director being involved in assessing
his own independence.

AUDIT COMMITTEE

The main responsibilities of the Audit Committee are to review the accounting
principles and practices adopted by the Group and to review the effectiveness of the
financial reporting process and internal control system of the Group.

During the year ended 31 March 2008, the Audit Committee comprised:

LUl Ming Wah (Chairman)
Vincent CHEUNG Ting Kau
Frank CHAN Chi Chung
CHAN Kei Biu

The Board considers that each Audit Committee member has broad commercial
experience and there is a suitable mix of expertise in legal, business and accounting
in the Audit Committee. The composition and members of the Audit Committee
comply with the requirements under Rule 3.21 of the Listing Rules. The terms of
reference of the Audit Committee were revised and adopted in September 2005,
details of which have been posted on the Company’s website.

During the year ended 31 March 2008, two Audit Committee meetings were held
and the attendance of each committee member was set out as follows:

HE/BITERAH

Name of member Number of meetings attended/held

LUI Ming Wah 12
Frank CHAN Chi Chung 2/2
CHAN Kei Biu 12

Vincent CHEUNG Ting Kau 2/2
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AUDIT COMMITTEE (continued)

The work performed by the Audit Committee during the year ended 31 March 2008
included reviewing the audited financial statements for the year ended 31 March
2007 and the unaudited interim financial statements for the six months ended 30
September 2007, with recommendations to the Board for approval.

During the year ended 31 March 2008, the Audit Committee met with the external
auditor twice.

REMUNERATION COMMITTEE

The main responsibilities of the Remuneration Committee are to review and endorse
the remuneration policy of the directors and senior management and to make
recommendations to the Board for the remuneration of the directors and senior
management. The Remuneration Committee has taken sufficient measures to ensure
that no director is involved in deciding his own remuneration.

During the year ended 31 March 2008, the Remuneration Committee comprised:

Frank CHAN Chi Chung (Chairman)
LUI Ming Wah

CHAN Kei Biu

Victor LO Chung Wing

CHAU Kwok Wai

The terms of reference of the Remuneration Committee were adopted in September
2005, details of which have been posted on the Company’s website.

During the year ended 31 March 2008, there was one Remuneration Committee
meeting and the attendance of each committee member was set out as follows:

HE/BTEERY

Name of member Number of meetings attended/held

Frank CHAN Chi Chung 1”1
LUl Ming Wah 0/1
CHAN Kei Biu 7
Victor LO Chung Wing 7
CHAU Kwok Wai 7

The work performed by the Remuneration Committee during the year ended 31
March 2008 included reviewing the remuneration policy of the directors and senior
management and the remuneration of the directors and senior management.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the “Model Code for Securities Transactions by Directors
of Listed Issuers” set out in Appendix 10 to the Listing Rules (the “Model Code”) as its
code of conduct regarding the directors’ securities transactions. Having made specific
enquiry of all directors, the Company confirmed that all directors have complied with
the required standard set out in the Model Code throughout the year.



BEREFX

EFERERARERE VHFEREEEELAT
HRBRASR ERISIN 2 5K - BRI
EREEFHHBERAT AR RRBRFELENEE
7o Bt - EERERSECEEEREA DTN
B °

E=RMR  HERTEAAREHR  PHHmE &
A ESR A - LR RIRE 2 B 4R R (A
EEERINBEARRBEERLBE 2 ERF
RRATE - JEM R SRR AR o

R EBEE1E
EEZRERAKE 2 ARPEEHERENYE - &
B AREENEREEDER T HZERIEETE
Fias c EERBNZEAUBRIFNOAREER
B RERRN SR AEE 2 FE -

BB ETE =
REE 2 SNEZEENRE) BER S SHATREZE
T N\F=ZA=tRUEFEMREZREEN K

ACCOUNTABILITY AND AUDIT

The Board acknowledges its responsibility to prepare financial statements for each
financial year which give a true and fair view of the state of affairs of the Group.
The Board is not aware of any material uncertainties relating to events or conditions
that might cast significant doubt upon the Company’s ability to continue in business.
Accordingly, the Board has prepared the financial statements of the Company on a
going concern basis.

The Board acknowledges its responsibility to present a balanced, clear and
understandable assessment in the Company’s annual and interim reports, other price-
sensitive announcements and other financial disclosures required under the Listing
Rules, and reports to the regulators as well as information required to be disclosed
pursuant to statutory requirements.

INTERNAL CONTROL

The Board has conducted annual review on the system of internal control of the
Group and its effectiveness covering the financial, operational, compliance controls
and risk management functions. The Board is committed to implementing an
effective and sound internal control system to safeguard the interest of shareholders
and the Group's assets.

AUDITORS’ REMUNERATION
The remuneration paid and payable to Deloitte Touche Tohmatsu, external auditor
of the Group, for services provided during the year ended 31 March 2008 were as

i z&BRAIT : follows:
Bff ENER
BRAE iR % Services rendered Fees paid/payable
FAT
HK$'000
B R Audit Services 4,557
FEEE R Non-audit services 1,009
&t Total 5,566
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