CORPORATE GOVERNANCE o X F]ER

The board of directors of the Company is committed to raising the
standard of corporate governance within the Group.

Board of Directors

The board comprises seven members, two of whom are independent
non-executive directors. Its functions are carried out either directly or
through board committees or by means of a system of delegation of
authority to management personnel. As an integral part of good corporate
governance, the following committees have been set up:

Executive Committee

The executive committee consists of the executive directors of the
Company. The board has delegated the day-to-day management and
operation functions of the Company to the executive committee save to
the extent that the powers and authorities are reserved to the
compensation committee or the full board. The powers and authorities
reserved to the full board include the approval of the Company’s financial
statements, dividends, change in share capital, certain material
transactions and matters involving a conflict of interest for a substantial
shareholder or a director.

Audit Committee

The audit committee comprises two members, namely Messrs. WANG
Arthur Minshiang and WONG Wai Ming, both of whom are independent
non-executive directors of the Company.

In compliance with the Code of Best Practice, the audit committee is set
up with written terms of reference prepared based on “A Guide for
Effective Audit Committees” published by the Hong Kong Society of
Accountants. The primary duties of the audit committee are to review
the Company’s annual report and accounts and half-year reports and to
provide advice and comments thereon to the directors. The members
meet regularly with the external auditors and the Company’s senior
management for the review and supervision of the Company'’s financial
reporting and internal control procedures.

Compensation Committee

The compensation committee, comprising Messrs. WONG Wai Ming,
WANG Arthur Minshiang, WANG Lu Yen and Steven Julien FENIGER,
has been delegated with the powers and authorities to implement the
share option scheme of the Company and to deal with all compensation
matters regarding the directors and senior management of the Company
and its subsidiaries in accordance with the terms and conditions of their
respective agreement/contract with the relevant member of the Group.
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