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Throughout the year ended 30 September 2005, the
Company (except that the non-executive director has no
fixed terms of office), has complied with the Code of Best
Practice as set out in Appendix 14 to the Rules Governing
the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the “Listing Rules”). In addition, the Group is
committed to maintaining a high standard of corporate
governance in order to provide transparency and protection
of shareholders’ interest. With reference to the code provision
set out in the Code of Corporate Governance Practices
("Corporate Governance Code") contained in Appendix 14
of the Listing Rules, with due consideration of the interest
of shareholders and the economic benefit of the Company,
the Company has adopted relevant Corporate Governance
Code as follows:

BOARD OF DIRECTORS
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The Board of Directors (the “Board”) comprises of four
executive directors and three independent non-executive
directors and the Board is accountable to shareholders.

Four executive directors including Mr. Chow Tak Hung,
Chairman of the Board, Ms. Chow Woon Yin, Deputy
Chairman of the Board, Ms. Chau Choi Fa, Managing Director
of the Board and Ms. Wong Siu Wah are all responsible for
the overall management of the Group in respect of their
expertise experience. All executive directors have fixed terms
of office and except for the Chairman of the Board, all are
retired in accordance with the Bye-law of the Company.

Three independent non-executive directors are responsible
for ensuring a high standard of financial and other mandatory
reporting of the Board as well as to provide a balance in
the Board in order to protect shareholders’ interest and
overall interest of the Group. There is no fixed term of
office for each independent non-executive director but each
of them is retired in accordance with the Bye-law of the
Company.

The Group believes that such a structure of the Board is
most suitable for the Group's existing operation and is most
beneficial to shareholders’ interest. However, a review of
the structure will be done regularly to see if any changes
are needed.
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Ms. Wong Hoi Li, the Chief Financial Officer ("CFO") of the
Company is responsible for preparing interim and annual
financial statements based on generally accepted accounting
principles in Hong Kong and ensuring that the financial
statements truly reflect the Group's result and financial
position as well as in compliance with Hong Kong Companies
Ordinance, the Listing Rules and other relevant laws and
regulations. The CFO is also accounted for the Audit
Committee and co-ordinate with auditors on a regularly basis.
In addition, the CFO will monitor the financial risk of the

Group and maintain investors' relationship.

COMPANY SECRETARY
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Mr. Chan Kwok On, Company Secretary (“CS") reports directly
to the Board and ensures Board meetings are properly held
and are in accordance with relevant laws and regulations.
The CS is also responsible for ensuring that the directors’
obligations on disclosure of interest in securities, disclosure
requirement of notifiable transactions, connected transactions
and price-sensitive information are disclosed properly. In
addition, the CS assists the Board in the implementation of

Corporate Governance Code.
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As part of the efforts to enhance corporate governance of
the Company, a Remuneration Committee and a Nomination
Committee was set up on 30 September 2005 in addition
to the existing Audit Committee ("AC"). Each committee has
its defined responsibilities and authorities to discharge its
duty.

The Audit Committee comprises of three independent non-
executive directors and is chaired by Mr. Yip Tai Him. The
terms of reference of the AC are aligned with the
recommendations as set out in “A Guide for Effective Audit
Committee” issued by the Hong Kong Institute of Certified
Public Accountants and the code provisions as set out in
the Corporate Governance Code. The AC provides accounting
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and financial advice and recommendations to the Board as
well as monitoring and safeguarding the independence of

external auditors and relevant auditing matters.

The Remuneration Committee (“RC") comprises of one
executive director, Mr. Chow Tak Hung, and two independent
non-executive directors, Dr. Lau Yue Sun and Mr. Yip Tai
Him. Mr. Chow takes the chair of the RC. The main
responsibility of the RC is to review and determine the
remuneration of each director.

The Nomination Committee (“NC") comprises of one
executive director, Mr. Chow Tak Hung and two independent
non-executive directors, Mr. Yip Tai Him and Mr. Lam Kwok
Cheong. Mr. Chow takes the chair of the NC. The main
responsibility of the NC is to nominate potential candidates
for directorship, review the nominations and make
recommendations to the Board.

ACCOUNTING SYSTEMS AND INTERNAL CONTROL
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The accounting systems and internal control of the Group
are designed to prevent any misappropriation of the Group's
assets, any unauthorized transactions as well as to ensure
the accuracy of the accounting records and the true and
fairness of the financial statements.

DIRECTORS" SECURITIES TRANSACTIONS
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The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Companies contained in
Appendix 10 of the Listing Rules as the code of conduct

regarding directors’ securities transactions.

The Board will review regularly the Group's operation and
corporate governance of the Company in order to ensure
the compliance of relevant laws and regulations and protect
the interest of shareholders.
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