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SOUTHEAST ASIA PROPERTIES & FINANCE LIMITED

COMPLIANCE WITH THE CODE ON CORPORATE
GOVERNANCE PRACTICES
During the period, the Company has complied with all those code provisions set
out in the Code on Corporate Governance Practices (“Code”) contained in Appendix
14 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (“Listing Rules”) except the following deviations:—

Pursuant to Code A.2.1, the roles of chairman and chief executive officer should be
performed by different individuals. Currently, the two roles are performed by the
same individual. The deviation is deemed appropriate as it is considered to be
more efficient to have one single person to be the Chairman of the Company as
well as to discharge the executive functions of a chief executive officer. The Board
of Directors believes that the balance of power and authority is adequately ensured
by the operations of the Board which comprises experienced and high calibre
individuals and independent non-executive directors.

Pursuant to Code A.4.1, non-executive directors should be appointed for a specific
term. Currently, non-executive directors are not appointed for a specific term but
they are subject to retirement by rotation and become elig ible for re-election at
each annual general meeting under the articles of association of the Company. The
deviat ion is deemed appropriate as the retirement by rotat ion has g iven the
Company’s shareholders the right to approve or disapprove the continuation of the
service of non-executive directors.

Pursuant to Code B.1.1, the listed issuer should establish a Remuneration Committee.
As the Company requires time to consult the independent non-executive directors
on the proposed terms of reference to be adopted for the establishment of the
Committee, the Company has not yet established the Committee during the period.
The Company is now dealing with the formalities and is confident that the committee
will be set up by the end of December 2005.

COMPLIANCE WITH THE MODEL CODE FOR DIRECTORS’
DEALING IN SECURITIES
The Company has adopted the “Model Code for Securities Transactions by Directors
of Listed Issuers” (“Model Code”) as set out in Appendix 10 of the Listing Rules as
the code of conduct regarding securities transactions by Directors of the Company.
The Company has made specific enquiry of all Directors and all the Directors have
complied with the required standard laid down in the Model Code.


