The group is committed to maintain a high standard of
corporate governance and enhance its transparency so as to protect
the shareholders’ interest in general. The Group will continue to
raise the standard to formalise the best practise of corporate

governance as far as we could.

The Company had adopted the code provisions set out in the
Code of Corporate Governance Practices (the “Corporate
Governance Code”) contained in Appendix 14 of the Rules
Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”) as its own corporate

governance practices.

The Board is now made up of nine Directors including six
Executive Directors and three Independent Non-executive
Directors. Biographical details of the Directors are set out on

page 16 of this Annual Report.

The Board has a balance of skills and experience appropriate
for the requirements of the business. The Board membership is
covered by professionally qualified and widely experienced
personnel so as to bring in valuable contributions and different
professional advices and consultancy for the development of the
Company. All Directors have separate and independent access to
the advice and services of the senior management and the
company secretary with a view to ensuring the board procedures,
and all applicable rules and regulations are followed. The principal
functions of the Board are to supervise the management of the
business and affairs; to approve the strategic plans, investment
and funding decision; to review the Group’s financial performance

and operative initiatives.

The Company confirmed it had received from each of its
independent non-executive directors an annual confirmation of
his independence pursuant to Rule 3.13 of the Listing Rules, and

it considers them to be independent.

The Board meets regularly and additional meetings are
convened when deemed necessary by the Board. Board members
are provided with complete, adequate and timely information to

allow the Directors to fulfill their duties properly.
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The post of Chairman and Managing Director (the “MD”)
are separate and are not held by the same individual to ensure
their independence, accountability and responsibility. The
Chairman, Mr. Tsang Chung Yin is responsible for overseeing
the function of the Board and formulating overall strategies and
policies of the Company. The MD, Mr. Chan Churk Kai supported
by other members and the senior management, is responsible for
managing the Group’s business, implementing major strategies,
making day-to-day decisions and co-ordinating overall business
operations. The role and responsibilities of the chief executive
officer has been performed by the MD. The day-to-day running
of the Company is delegated to the management, with divisional

heads responsible for different aspects of the business.

According to Bye-laws of the Company, the Chairman and
MD of the Company were not subject to retirement by rotation.
In view of the new code, the Company is taking steps to amend
the Bye-laws to provide that no Director shall unless re-elected,
serve for a period spanning more than three annual general

meetings.

In considering the nomination of a new director, the Board
will take into account the qualification, ability, working
experience, leadership and professional ethics of the candidates.
The Board considers that the existing human resource policy in
recruitment of new senior staff is also applicable to nomination
of new director. Furthermore, as the full Board is responsible for
selection and approval of candidates for appointment as executive
director to the board, therefore the Company has not established

a Nomination Committee for the time being.

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Companies contained in
Appendix 10 of the Listing Rule (the “Model Code”) as the code

of conduct regarding directors’ securities transactions.

Having made specific enquiry of all Directors, the Company
confirmed that all Directors have complied with the required
standard set out in the Model Code throughout the year under

review.
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The audit committee consists of three Independent Non-
executive Directors, namely Mr. Wong Wah On, Edward, Mr.
Chan Yuk Ming and Mr. Wong, Samuel Kwok Kay. Its major
duties are to assist the Board in fulfilling its oversight
responsibilities as to the Company’s financial statements,
reporting, internal control, and audit findings. Mr. Wong is the
Chairman of the Audit Committee and applies his professional
qualifications in accounting and financial management expertise
in directing the Audit Committee. The terms of reference of the
Committee are aligned with the recommendations set out in “A
Guide For Effective Audit Committee” issued by the Hong Kong
Institute of Certified Public Accountants and the code provisions

set out in the Corporate Governance Code.

The Audit Committee holds regular meetings at least twice a
year in connection with the release of the annual and interim
results of the Group and at such other times as the Audit

Committee may determine.

The Company has established a remuneration committee

subsequent to the year end in April 2006.

The Directors acknowledge their responsibility to prepare
financial statements for each year which give a true and fair
view of the state of affairs of the Group and in presenting the
interim and annual account, and announcements to shareholders,
the Directors aim to present a balanced and understandable

assessment of the Group position and prospects.
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The attendance records of the Directors are set out below:

Mr. Tsang Chung Yin
WA B e e

Mr. Tsang Yin
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Mr. Chan Churk Kai

W i 5

Mr. Tsang Sik Yin, Eric
B o

Dr. Tsang Ngan Chung
W g

Ms. Ngai Chui Ling
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Mr. Wong Wah On, Edward
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Mr. Chan Yuk Ming
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Mr. Wong, Samuel Kwok Kay
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