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Corporate Governance Practices

The Company is committed to maintaining high standards of corporate
governance. The board of directors (the “Board”) of the Company believes
that sound and reasonable corporate governance practices are essential
for the growth of the Group and for safeguarding and maximizing
shareholders’ interests. During the year under review, the Company has
complied with the Code on Corporate Governance Practices (the “Code”)
as set out in Appendix 14 of the Rules Governing the Listing of Securities
("Listing Rules”) on The Stock Exchange of Hong Kong Limited.

The objectives of the management structures within the Group, headed
by the Board and led by the Chairman, are to deliver sustainable value to
Shareholders.

The Chairman provides leadership to and oversees the effective
functioning of the Board. With support of the Chief Executive Officer
and the Company Secretary, the Chairman approves Board meeting
agenda, and ensures Directors have proper briefing, and timely receive
adequate and reliable information, on all Board matters.

The role of the Chairman is separate from that of the Chief Executive
Officer, and difference persons hold the separate offices. Chief Executive
Officer heads the management and focuses on the day-to-day operations
of the Group.

Directors’ Securities Transactions

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 a code of conduct regarding directors’ securities
transactions in 2004. All the members of the Board have confirmed,
following specific enquiry by the Company that they have complied with
the required standard as set out in the Model Code throughout the year
ended 31 March 2006. The Model Code also applies to other specified
senior management of the Group.
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Board of Directors
Composition and Role
The Board comprises:

Executive Directors:

Mr Lee Wan Keung Patrick (Chairman)
Mr Lee Man Chun Raymond BBs

Mr Lee Man Bun

Mr Li King Wai Ross

Mr Tan Siak Him Alexander

Non-executive Director:
Professor Poon Chung Kwong GBS Jp

Independent Non-executive Director:
Mr Heng Kwoo Seng

Mr Wong Kai Tung Tony

Ms Law Kar Shui Elizabeth

The Board comprises of five executive directors (one of whom is the
Chairman), one non-executive director and three independent
non-executive directors. The three independent non-executive directors
represent one-third of the Board. In addition, three of the independent
non-executive directors possess appropriate legal, professional accounting
qualifications and financial management expertise.

The principal focus of the Board is on the overall strategic development
of the Group. The Board also monitors the financial performance and
the internal controls of the Group’s business operations.

The independent non-executive directors also serve the important function
of ensuring and monitoring the basis for an effective corporate
governance framework. The Board considers that each independent
non-executive director is independent in character and judgment and
that they all meet the specific independence criteria as required by the
Listing Rules. The Company has received from each independent non-
executive director an annual confirmation or confirmation of his
independence pursuant to Rule 3.13 of the Listing Rules. The independent
non-executive directors are explicitly identified in all of the Company’s
corporate communications.
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Board of Directors (Continued)

Composition and Role (Continued)

The Chairman is primarily responsible for drawing up and approving the
agenda for each board meeting in consultation with all directors. Notice
of at least 14 days have been given to all directors for all regular board
meetings and the directors can include matters for discussion in the
agenda if necessary. Agenda and accompanying board papers in respect
of regular board meetings are sent out in full to all directors within
reasonable time before the meeting. Draft minutes of all board meetings
are circulated to directors for comment within a reasonable time prior to
confirmation.

Minutes of board meetings and meetings of board committees are kept
by duly appointed secretaries of the respective meetings and all directors
have access to board papers and related materials, and are provided
with adequate information on a timely manner, which enable the Board
to make an informed decision on matters placed before it.

During the year, full board meetings were held and the individual
attendance of each director is set out below:
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HEESE

Name of director EEHAE BHRRHY
Mr Lee Wan Keung Patrick BRI 4/5
Mr Lee Man Chun Raymond BBs B Emsies 5/5
Mr Lee Man Bun PR 3/5
Mr Li King Wai Ross PIERE 4/4
Mr Tan Siak Him Alexander FREHEB AL 2/5
Prof Poon Chung Kwong GBs Jp BRI B oBs ATt 1/5
Mr Heng Kwoo Seng B LEE 3/5
Mr Wong Kai Tung Tony FRUREAE 3/5
Ms Law Kar Shui Elizabeth ERIR/NE 0/5
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Audit Committee
The Audit Committee was established in 2003 and its current members
include:

Mr Heng Kwoo Seng (Chairman)
Mr Wong Kai Tung Tony
Ms Law Kar Shui Elizabeth

The Board considers that each Audit Committee member has broad
commercial experience and there is a suitable mix of expertise in legal,
business and accounting on the Audit Committee. The composition and
members of the Audit Committee complies with the requirements under
Rule 3.21 of the Listing Rules. The written terms of reference which
describe the authority and duties of the Audit Committee were adopted
in 2003 to conform to the provisions of the Code, a copy of which is
posted on the Company’s website.

The Audit Committee meets regularly to review the Group’s financial
reporting and other information to shareholders, the system of internal
controls, risk management and the effectiveness and objectively of the
audit process. The Audit Committee also provides an important link
between the Board and the Company’s auditors in matters coming within
the scope of its terms of reference and keeps under review the
independence and objectivity of the auditors.

The Audit Committee has reviewed with the management the accounting
principles and practices adopted by the Group and discussed internal
controls and financial reporting matters including a review of the accounts
for the year ended 31 March 2006.

During the year, three Audit Committee meetings were held and the
individual attendance of each member is set out below:

BNEEE
FEZZ B EMN2003F /K HIREAK B B

MeFELRE (F/E)
TRCGRSEE
‘S ME

EZERAEERZEENENARBZERNK
B BERZBRETRBEEILE BEREE
X-BRERBEIRBIKENA LWRAIES.21
R BRTE - B A TGRS T B 2R B SR &
BEZBREEDN ST =FHRN BiEaE
ENEHERAARFEAER-

EZZ BT PHS MR ASE M ERNAE
TRER 2 A ER MEPE ARG R E 1R ME %
BREZEBER Y- ERREEUREFENA
AREE Bz ERZRR EERBESEANRER
AT AR ERRM 2 JBSL 1 e B o

EZZEQCREEERIAKREMRMZ G5TR
A SAED] I 2 SR ERE R M M TS IE R E RIS T
i HPEEEHEtL —TEF=A=1+—H
ZFEHEEIRE

FR-HAMIREZZESEH ERKENHE
BRI T

Number of attendance

Name of member ME®E HE R
Mr Heng Kwoo Seng e = 3/3
Mr Wong Kai Tung Tony TR A& 3/3
Ms Law Kar Shui Elizabeth ER=IR/E 3/3
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Remuneration Committee
The Remuneration Committee was established in 2005 and the current
members include:

Mr Heng Kwoo Seng (Chairman)
Mr Wong Kai Tung Tony
Ms Law Kar Shui Elizabeth

All members of the Remuneration Committee are independent
non-executive directors. The Remuneration Committee advises the Board
on the Group’s overall policy and structure for the remuneration of
directors and senior management. The Remuneration Committee ensures
that no director or any of his associate is involved in deciding his own
remuneration. The terms of reference of the Remuneration Committee
were adopted in 2005 to conform to the provisions of the Code, a copy
of which is posted on the Company’s website.

In determining the emolument payable to directors, the Remuneration
Committee takes into consideration factors such as salaries paid by
comparable companies, time commitment and responsibilities of the
directors, employment conditions elsewhere in the Group and the
desirability of performance-based remuneration.

The Remuneration Committee meets regularly to determine the policy
for the remuneration of directors and assess performance of executive
directors and certain senior management. As the Remuneration
Committee was established in September 2005, only one Remuneration
Committee meeting was held during the year and all members have
attended in the first meeting.

Auditors’ Remuneration
For the year ended 31 March 2006, the auditors of the Company only
provided audit services to the Company.

Internal Controls

The Board has overall responsibility for the system of internal controls of
the Group and for reviewing its effectiveness. The Board is committed to
implementing an effective and sound internal controls system to safeguard
the interest of shareholders and the Group’s assets. The Board has
delegated to executive management the implementation of the system
of internal controls and reviewing of all relevant financial, operational,
compliance controls and risk management function within an established
framework.
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Directors’ Responsibility Statement

The directors are responsible for the preparation of accounts for each
financial period which give a true and fair view of the state of affairs of
the Group and of the results and cash flow for that period. In preparing
the accounts for the year ended 31 March 2006, the directors have
selected suitable accounting policies and applied them consistently;
adopted appropriate Hong Kong Financial Reporting Standards and Hong
Kong Accounting Standards; made adjustments and estimates that are
prudent and reasonable; and have prepared the accounts on the going
concern basis. The directors are also responsible for keeping proper
accounting records which disclose with reasonable accuracy at any time
the financial position of the Group.

Investor Relations and Communication

The Board is committed to providing clear and full information about
the Group’s performance to shareholders through the publication of
interim results and annual results in a timely manner. In addition to
dispatching circulars, notices and financial reports to shareholders,
additional information is also available to shareholders on the website of
the Company.

The annual general meeting provides a useful forum for shareholders to
raise comments and exchange views with the Board. Shareholders are
encouraged to attend annual general meetings for which the Company
gives at least 21 days’ notice. The Chairman and Directors and external
auditors are available to answer questions on the Company’s businesses
at the meeting.

Separate resolutions are proposed at the general meetings on each
substantially separate issue, including the election of individual directors.
In addition, procedures for demanding a poll are included in the circular
to shareholders dispatched together with the annual report.
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