The board of directors of the Company is committed
to raising the standard of corporate governance and
level of transparency of the Group.

During the year under review, the Company appointed an
additional independent non-executive director, Dr. WOON Yi
Teng, Eden. As a result, the number of independent non-
executive directors of the Company increased from two, being
the minimum number of independent non-executive directors
required by the existing Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited
(“Listing Rules™), to three out of a board comprising eight
members.

Recognising the need for making independent and objective
judgement on remuneration matters of the board and senior
management, the board of directors has delegated its authority
to fix the remuneration package of directors and chief executive
of the Company and implement the share option scheme to
the compensation committee which currently comprises five
members, the majority of which, including the chairman, are
independent non-executive directors.

To stay in line with the current corporate trend, the board of
directors plans to begin reporting of the Company'’s financial
results on a quarterly basis from the financial year commenced
on 1 May 2003. The board aims at, with the implementation
of such reporting schedules, informing shareholders of the
performance of the Group on a more frequent and timely
manner. Also, the board believes that this move will be able
to further enhance the Company'’s relationships with investors
and media.

Board of Directors

The board comprises eight members, three of whom are
independent non-executive directors. The functions of the
board of directors are carried out either directly or through
board committees or by means of a system of delegation of
authority to management personnel. To ensure the board is in
a position to exercise its powers in an informed manner, all
members of the board of directors have full and timely access
to all relevant information and may take independent
professional advice if necessary.
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CORPORATE GOVERNANCE

As an integral part of good corporate governance, the following
committees have been set up:

Executive Committee

The executive committee consists of all 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. The authorities reserved
to the compensation committee are more particularly discussed
below.

Audit Committee

The audit committee comprises three members, namely
Messrs. WANG Arthur Minshiang (chairman of the committee),
WONG Wai Ming and WOON Yi Teng, Eden, all 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
reports and accounts, interim reports and quarterly results
announcements 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 (chairman of the committee), WANG Arthur Minshiang,
WOON Yi Teng, Eden, 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.
No director is allowed to be involved in deciding his own
remuneration package.
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