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Corporate Governance Practices

The Company is committed to the establishment of good
standards of the corporate governance practices by emphasizing
transparency, accountability and responsibility to our
shareholders.

Board of Directors

The Board is collectively responsible for the oversight of the
management of business and affairs of the Group for the best
interest of shareholders.The Board currently comprises a total of
six Directors, with three Executive Directors and three
Independent Non-executive Directors.

The Independent Non-executive Directors are all experienced
individuals, of whom two have accounting professional
qualifications. Their mix of professional skills and experience is
beneficial to the Board to formulate the long-term business
strategies and monitor the operational and financial matters of
the Group.

The Company has arranged for appropriate liability insurance to
indemnify its Directors for their liabilities arising out of the
corporate activities. The insurance coverage is reviewed on an

annual basis.

During the period from 1st July 2004 to the date of this annual
report, the Board held six meetings as follows:

Date of meeting Attendees

23rd September 2004  Mr Lam Shiu Ming, Daneil and Ms Chiu

Suet Ying

21st October 2004 Mr Lam Shiu Ming, Daneil, Ms Chiu Suet
Ying and all three Independent Non-

executive Directors

23rd March 2005 Mr Lam Shiu Ming, Daneil, Ms Chiu Suet
Ying and all three Independent Non-

executive Directors

15th July 2005 All Directors

29th September 2005  All Directors

20th October 2005 Mr Lam Shiu Ming, Daneil, Ms Chiu Suet
Ying and all three Independent Non-

executive Directors
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Audit Committee

The Company established an Audit Committee on 11th October
1999.The written terms of reference which describe the authority
and duties of the Audit Committee were prepared and adopted
with reference to “A Guide for Effective Audit Committee”
published by the Hong Kong Institute of Certified Public
Accountants and in accordance with the Code on Corporate
Governance Practices set out in the Appendix 14 of the Listing
Rules (the “New Code”) which came into effect on 1st January
2005.

The Audit Committee provides an important link between the
Board and the Group’s auditors in matters coming within the
scope of the Group audit. It also reviews the effectiveness of the
external audit, internal controls and risk evaluation. The Audit
Committee currently comprises three Independent Non-
executive Directors, namely Mr Ng Kwok Tung (as Chairman), Mr
Chiu Shin Koi and Mr Ma Ting Hung.Two meetings were held with
all committee members’ attendance during the year under view.

The audited results for the year ended 30th June 2005 have been
reviewed by the Audit Committee.

Remuneration Committee

A Remuneration Committee with specific written terms of
reference was established by the Company on 15th July 2005.
The Remuneration Committee currently comprises three
Independent Non-executive Directors, namely, Mr Ma Ting Hung
(as Chairman), Mr Ng Kwok Tung and Mr Chiu Shin Koi, and two
Executive Directors, namely, Mr Lam Shiu Ming, Daneil and Ms
Chiu Suet Ying.The first meeting was held on 20th October 2005

with all committee members’ attendance.

The principal duties of the Remuneration Committee include
making recommendations to the Board on the remuneration
policy and structure of the Director and senior management and
reviewing the specific remuneration package of all Executive
Directors and senior management from time to time.

The main principles of the Group’s remuneration policies are:—

(a) No Director should be involved in deciding his or her own
remuneration;
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Remuneration Committee (Continued)

(b) Remuneration should be determined by taking into
consideration factors such as salaries paid by comparable
companies, time commitment, responsibility,
employment conditions elsewhere in the Group and
desirability of performance-based remuneration; and

(c) Performance-based remuneration should be reviewed
and approved by reference to corporate goal and
objectives resolved by the Board from time to time.

Nomination Committee

A Nomination Committee with specific written terms of reference
was established by the Company on 15 July 2005.The Nomination
Committee currently comprises three Independent Non-
executive Directors, namely, Mr Chiu Shin Koi (as Chairman), Mr
Ng Kwok Tung and Mr Ma Ting Hung, and two Executive Directors,
namely, Mr Lam Shiu Ming, Daneil and Ms Chiu Suet Ying.

The principle duties of the Nomination Committee include
reviewing the structure, size and composition of the Board on a
regular basis and making recommendations to the Board
regarding any proposed changes.

Auditors’ Remuneration

PricewaterhouseCoopers are the auditors of the Company. The
services provided by them include audit and taxation. An amount
of HK$600,000 was charged to the 2004/2005 financial
statements of the Group for their statutory audit services.

Model Code for Securities Transactions by
Directors

During the year ended 30th June 2005, 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 the code for dealing in securities of the Company by the
Directors. Having made specific enquiry, all the Directors
confirmed that all the Directors have complied with the required
standard set out in the Model Code throughout the year.

Code of Best Practice and Code on Corporate
Governance Practices of the Listing Rules

The Company has complied with (a) the Code of Best Practice as
set out in the old Appendix 14 of the Listing Rules; and (b) the
New Code which came into effect on 1st January 2005,
throughout the year ended 30th June 2005 except for the
following deviations:
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Code of Best Practice and Code on Corporate
Governance Practices of the Listing Rules
(Continued)

1.

Code Provision A.4.1

Under the code provision A.4.1 of the New Code, non-
executive directors should be appointed for a specific term,
subject to re-election. However, all the Independent Non-
executive Directors are not appointed for a specific term but
are subject to retirement by rotation and all re-election
pursuant to the bye-laws of the Company (the “Bye-law(s)”).

Code Provision A.4.2

Under the code provision A.4.2 of the New Code, every
director, including those appointed for a specific term,
should be subject to retirement by rotation at least once
every three years.

According to Bye-law 87(1), the chairman of the Board
and/or the managing director of the Company shall not
be subject to retirement by rotation or be taken into
account in determining the number of Directors to retire
in each year.

The Company, however, proposes to put forward to its
shareholders for approval at the forthcoming annual
general meeting a special resolution to amend the Bye-
laws to the effect that every Director, including those
appointed for a specific term to be subject to retirement
by rotation at least once every three years.

Code Provision B.1.1

Under the code provision B.1.1 of the New Code, the
Company should establish a remuneration committee
with specific written terms of reference which deal clearly
with its authority and duties. A majority of the members
of the remuneration committee should be independent
non-executive directors.

A remuneration committee with specific written terms of
reference was established by the Company on 15th July 2005.
The remuneration committee comprises three Independent
Non-executive Directors and two Executive Directors.

Code Provision C.3.3

Under the code provision C.3.3 of the New Code, the terms
of reference of the audit committee should included at
least those duties as set out in that code provision.

The revised terms of reference of the audit committee
incorporating all those duties set out in the said code
provision was adopted by the Board on 15th July 2005.



