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The board of directors (the “Board”) of Synergis Holdings Limited
(“Synergis” or the “Company”) recognises the interests of and its
responsibility to one of its most important stakeholders — the shareholders.
The Board is committed to upholding high standards of corporate
governance as a means of protecting and enhancing shareholder value
and ensuring the integrity of operations of the Company and its
subsidiaries (collectively, the “Group”). Synergis’ corporate governance
standards are built on the principles of independence, accountability,
transparency and fairness with an appropriate system of checks and
balances which are regularly reviewed to address the growth of the Group.
The responsibility for ensuring compliance within the corporate
governance framework set by the Company begins first and foremost with
Synergis’ directors. On this initiative, the Company had already issued its
first report on corporate governance in the 2003/04 annual report, which
is way ahead of the implementation of the code on corporate governance
practices (the “CG Code”) contained in Appendix 14 of the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited
(the “Listing Rules”).

Code on Corporate Governance Practices

In the light of the CG Code coming into effect on 1 January 2005, Synergis’
corporate governance practices have been reviewed and updated with
the adoption of and improvement in guidelines and procedures in
different aspects.

The Company has applied the principles in and complied with the
applicable code provisions of the CG Code (with the exception of code
provision C.2 on internal controls which is effective for the accounting
periods commencing on or after 1 July 2005) during the year ended 31
March 2006, except for deviations from code provision A.4.1 of the CG
Code regarding the requirement for non-executive directors to be
appointed for a specific term of office and the first part of code provision
E.1.2 of the CG Code regarding the attendance of annual general meeting
by the chairman of the Board. These deviations with considered reasons
are explained in detail in the paragraphs below. With regard to other
deviations existed in the year, details of which were disclosed in the interim
report for the six months ended 30 September 2005 of the Company,
appropriate measures have already been taken to ensure compliance with
the relevant code provisions in the CG Code. Set out below are Synergis’
current framework of corporate governance and the explanations on how
the relevant code provisions set out in the CG Code have been applied.
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Model Code for Securities Transactions by Directors and
Certain Employees

The Board 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 its own code of conduct regarding securities
transactions by directors of the Company. Having made specific enquiry
of all the directors of the Company;, all the directors confirmed that they
have complied with the required standard set out in the Model Code
throughout the year ended 31 March 2006.

On 14 December 2005, the Board further adopted the Model Code as the
written guidelines for securities transactions by the senior management
and certain employees of the Group who by virtue of their positions may
likely be in possession of unpublished price sensitive information of the
Group. Having made specific enquiry of all these senior management and
employees, the Company was advised that all of them have complied with
the required standard set out in the Model Code.

The Board

Composition

The Board is currently composed of seven directors, including two
executive directors, one non-executive director and four independent
non-executive directors. One of the executive directors has appointed an
alternate director.

The names of the directors and their positions in the Company are set out
below:

Independent Non-executive Chairman:
Professor Woo Chia Wei

Executive Directors:
Mrs. Fung Yi Hao, Yvette (Deputy Chairman)
Mr. Fan Cheuk Hung (Managing Director)

Non-Executive Director:
Mr. Kwong Ki Chi

Independent Non-executive Directors:

Mr. Tsang Cheung (Chairman of Audit Committee)

Mr. Tsui Yiu Wa, Alec

Mr. Nicholas David Swain (Chairman of Remuneration Committee)

Alternate Director:
Mr. Barry John Buttifant (alternate to Mrs. Fung Yi Hao, Yvette)

Coming from diverse business and professional backgrounds, the Board
members possess a balance of skills and expertise appropriate for the
requirements of the business of the Group and help promote its success.
The biographical details of the directors of the Company are set out on
pages 26 to 29 of this annual report.
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The Board comprises a majority of non-executive and independent non-
executive directors. Their participation in Board and Board committee
meetings and their attention given to the Group’s affairs have enabled the
Board to achieve an effective exercise of independent judgement and make
objective decisions on issues relating to the Group’s strategy, policy,
financial and business performance and ensure that the Board acts in the
interests of the Company and its shareholders as a whole.

Composition of the Board, including the names of the independent non-
executive directors, is expressly identified in all corporate communications
which disclose the names of the directors of the Company.

As at 31 March 2006, all Board members have no financial, business, family
or other material/relevant relationships with each other.

The Roles of the Board

The Board takes primarily the responsibility for leadership and control of
the Company. It is accountable for the overall strategic development of
the Group with the objective to enhance shareholder value. Material
matters are reserved for the Board’s considerations or decisions which
include, among other things, overall strategy of the Group; business plans;
annual budgets; significant capital expenditures; interim and annual
results and reports; dividend policy and dividend payments; material
acquisition, disposal or investment proposals; directors’ appointments,
re-appointments or removal; and other material financial or business
transactions.

The Board has delegated certain of its responsibilities to the audit
committee, remuneration committee and committee for banking matters.
It has also delegated the day-to-day operations of the Group’s business to
the senior management. Delegation of duties to the Board committees
and daily business operations to the management are discussed in the
later part of this report.

Board Proceedings

The Board shall hold at least four meetings a year at approximately
quarterly intervals. Tentative meeting dates are scheduled in advance at
the beginning of the year in order to facilitate the directors to plan for
attendance of the meetings. Apart from the four regular Board meetings
per year, additional Board meetings would be arranged, as and when
required, to deal with different issues. Any director who is not able to
present physically may participate at any Board meeting through
electronic means of communication such as video conferencing or
telephone conferencing in accordance with the Company’s bye-laws.

Notice of at least 14 days is given for each regular Board meeting and
reasonable notice is given for other additional Board meetings. The
company secretary assists the Board chairman to prepare the meeting
notice and agenda. Meeting agenda for each regular Board meeting is
circulated in draft form to all the directors for comment first so that each
director will have the opportunity to include any matter in the agenda.
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Agenda accompanied by meeting papers and related materials with
sufficient and reliable information are provided to each director in advance
and in any case, not less than 3 days before the date of a Board meeting.
Directors will then have the time to go through the meeting papers and
materials and hence make informed decisions on matters raised at the
meeting or raise enquiries before or at the meeting, where necessary.

The company secretary is responsible for taking minutes of Board
meetings. Drafts and final versions of the minutes will be circulated to
each director for comment and record, respectively, in both cases within
areasonable time after each meeting. Minutes are recorded in sufficient
detail the matters considered by the Board and decisions reached,
including any concerns raised by the directors or dissenting views (if any)
expressed. Minutes of the Board meetings are kept by the company
secretary and open for inspection by any director.

All directors of the Company shall have access to the company secretary
who is responsible for ensuring that Board procedures are complied with
and all applicable rules and regulations are followed.

To assist the directors to discharge their duties, on 14 December 2005, the
Board adopted written procedures which have been circulated to all the
directors of the Company for them to follow in order to seek independent
professional advice upon reasonable request at the Company’s expenses.
No request was made by any director for such independent professional
advice since the adoption of the written procedures up till the date of this
report.

Board approval is also given by circulation of resolutions in writing
pursuant to the Company’s bye-laws, as and when it is difficult or not
practicable to convene a Board meeting to consider matter which requires
immediate decision or under tight time constraint. Whenever Board
approval is sought by means of circulation of resolutions in writing,
management will provide at the same time sufficient background
information and explanatory materials to the directors to enable them to
make an informed decision on the proposed resolution. During the year
ended 31 March 2006, three sets of resolutions in writing were circulated
to the directors for approval of different matters. Despite Board approvals
were obtained by circulation of resolutions in writing, all these written
resolutions were tabled for review by the Board members at the next
following Board meeting so that the directors were given the opportunity
to raise further comment, if any, on the relevant matters.

Ifa substantial shareholder or a director has a conflict of interest in a matter
(including material transaction with connected persons) which the Board
determines to be material, the Board will hold a meeting instead of giving
approval by way of circulation of resolutions in writing.

Appropriate insurance cover on directors’ and officers’ liabilities has been
arranged to protect the directors and officers of the Group.
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Meeting Attendances ik R ROt

During the year ended 31 March 2006, six Board meetings were held. NBE _EXARE=ZH =+ —HILEER HE G RAT

TR E R

i

Attendances to meetings of the Board, the audit committee, the FREIENERGGH FHERT TR FINE
remuneration committee and the committee for banking matters during & &% JRITHIHE B &k 2 BRI
the year are set out in the table below:

\

Meetings attended/Eligible to attend

R EOBER HOR fridiik ¥
Committee
for Banking
Audit Remuneration Matters®
Board® Committee Committee SRAT IR
HHEFO EHRRAH FMZERY ZHEO
Executive Directors: Puar g
Fung Yi Hao, Yvette TEAR G 6/6 N/A N/A 3/3
Fan Cheuk Hung A% e i 6/6 N/A N/A 3/3
Non-executive Directors: FEPATH
Kwong Ki Chi BB LA 4/6 N/A 1/1 N/A
Lai Ming, Joseph® Ryj@ 1/3 0/1 N/A N/A
Independent Non-executive B S JE AT
Directors:
Woo Chia Wei SR 5/6 2/2 1/1 N/A
Tsang Cheung R 4/6 2/2 N/A N/A
Tsui Yiu Wa, Alec T 4/6 2/2 N/A N/A
Nicholas David Swain® Nicholas David Swain® 4/5 N/A 1/1 N/A
Shih Wing Ching® Jit 7 T ©) 2/3 1/1 N/A N/A

N/A: notapplicable A%

(1) A Board meeting was held on 1 June 2005 for approving a letter of guarantee (1) EHGH R -~ EEHFNH— HAEDALEIRAE

issued in favour of the Group’s largest customer, Hong Kong Housing F s B 2 B 52 a8 T 2 M O R BT e ek
Authority. In order to achieve business efficacy as well as meeting commercial T T EBCEBSROR SO v SE R > S 5825 1878 T IR B
deadline and after taking into consideration the nature of the matter to be FIHZ R RREHRAA WL AL AP TER S M-
transacted, this meeting was held only by the two executive directors of the SR AR S R Sk P IR E R g E ek BiR
Company. However, the minutes of the meeting were tabled for all other Board A HA S G A B

members’ review at the next following regular Board meeting.

(2)  Mr. Lai Ming, Joseph retired as a director of the Company and ceasedtobea  (2) ZMGAH _ZZHAFLH T /\HRBBEAAFHSE

member of the audit committee with effect from 28 July 2005. —W EATATIZE B RE -

(3)  Mr. Shih Wing Ching retired as a director of the Company and ceased tobe  (3) Jifi/k & ek A T FHAFELH 1+ /\HRBEARAFE
the chairman and member of the audit committee with effect from 28 July F— AR AREZE B G RHRLE -
2005.

(4)  Mr. Nicholas David Swain was appointed as a director of the Company with ~ (4)  Nicholas David Swain/&/E H —FZ RN H — HiL#

effect from 1 June 2005 and chairman and member of the remuneration TER/AAFES W H - ZFHFIA = HLEE
committee with effect from 13 September 2005. =BG TR E -
(5) The committee for banking matters was established on 28 February 2006. (5) SRITFHZEGN _ZZTNFH -+ /NHK-

WA A R A Y
36 | 20052006 4



Independent Non-executive Directors
The Company has four independent non-executive directors, representing
more than one-third of the total number of the Board members.

Mr. Tsui Yiu Wa, Alec, one of the independent non-executive directors,
has the appropriate related financial management expertise as required
by rule 3.10(2) of the Listing Rules.

The Company has received from each of its independent non-executive
directors, namely, Professor Woo Chia Wei, Mr. Tsang Cheung, Mr. Tsui
Yiu Wa, Alec and Mr. Nicholas David Swain, an annual confirmation of
independence pursuant to rule 3.13 of the Listing Rules and the Company
considers that all of them are and have remained independent.

Appointment, Re-election and Removal of Directors

The Board currently does not find it necessary to set up a nomination
committee to consider the appointment, re-election and removal of
directors. The Board as a whole has assumed this responsibility.

None of the existing non-executive directors of the Company are
appointed for a specific term of office. However, in accordance with the
Company’s bye-laws, all directors (including all the non-executive and
independent non-executive directors) of the Company are subject to
retirement by rotation and re-election at annual general meetings of the
Company at least once every three years. The Company currently is of the
view that the said requirement to have all the directors (including the non-
executive and independent non-executive directors) to retire and stand
for re-election at annual general meetings at least once every three years
has already provided the shareholders with the right to vote for approving
the continuation of the offices of the non-executive and independent non-
executive directors.

According to the existing provision in the Company’s bye-laws, any director
appointed by the Board to fill a casual vacancy shall be subject to re-
election by the shareholders at the next following annual general meeting
of the Company. For full compliance with the requirement under code
provision A.4.2 of the CG Code, a special resolution will be proposed at
the forthcoming annual general meeting of the Company to amend certain
provisions in the bye-laws of the Company which shall include, inter alia,
the requirement for any director appointed to fill a casual vacancy to be
subject to election by the shareholders at the first general meeting of the
Company after his/her appointment.

Any new director to be appointed by the Company shall be provided with
an introduction of the relevant regulatory requirements and the Group’s
affairs on his/her appointment. Existing directors will be provided with
updates on the latest developments of the Listing Rules and other
applicable legal and regulatory changes and matters of relevance to the
directors in discharging their duties as and when required.
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Chairman and Managing Director

The CG Code requires the roles of the chairman of the Board and chief
executive to be separate and not performed by the same individual-this is
amodel already adopted by Synergis since its listing on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”).

The roles of the chairman of the Board and the managing director of the
Company are taken by two separate directors who are not related to each
other. This arrangement ensures a balance of power and authority. Clear
division of responsibilities between the Board chairman and the managing
director is set out in writing as described in the paragraphs below.

The Board chairman is an independent non-executive director of the
Company whose responsibilities are set out in a specific written terms of
reference initially adopted by the Board on 19 September 2003 and
subsequently amended on 14 December 2005 with the scope revised to
cover those responsibilities of a chairman set out in all the code provisions
and certain recommended best practices under code provision A.2 of the
CG Code. The Board chairman assumes primarily the responsibility to
provide leadership to the Board and ensures that it works effectively.

The managing director of the Company has the duties to oversee the
Group’s business, operations and affairs carried out from time to time and
his duties are written in his service agreement entered into with the
Company.

With the support from the executive directors and the company secretary,
the Board chairman ensures that all directors are properly briefed on issues
arising at Board meetings and receive adequate, complete and reliable
information in a timely manner.

Board Committees

The Board has established different committees each to oversee a certain
aspect of the Group’s affairs and assist in the execution of the Board’s
responsibilities.

The committees established by the Board include the audit committee,
the remuneration committee and the committee for banking matters.

The finance committee previously established by the Board was dissolved
on 14 December 2005 as, after due consideration, the Board is of the view
that the duties previously discharged by the finance committee have partly
been taken up by the Board itself and partly become the duties of the
audit committee or the newly established committee for banking matters.
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Audit Committee

The establishment of the audit committee of the Company was approved
by the Board on 19 September 2003 to take effect from the date of the first
dealing in the shares of the Company on the Stock Exchange, i.e. 9 October
2003.

During the period from 1 April 2005 to 28 July 2005, the audit committee
comprised five members of whom, among the others, included Mr. Shih
Wing Ching and Mr. Lai Ming, Joseph who held the offices as the chairman
and member of the audit committee, respectively, until 28 July 2005, the
date on which they retired as directors of the Company and hence ceased
to hold the said offices in the audit committee accordingly.

Subsequent to the cessation of Mr. Shih Wing Ching and Mr. Lai Ming,
Joseph to hold offices in the audit committee, commencing from 28 July
2005, the audit committee of the Company comprises three members,
namely, Mr. Tsang Cheung, Professor Woo Chia Wei and Mr. Tsui Yiu Wa,
Alec, all of whom are independent non-executive directors of the
Company. Mr. Tsang Cheung was appointed as the chairman of the audit
committee on 13 September 2005. None of the audit committee members
are or have ever been a partner of the Company’s existing audit firm.

The audit committee has been provided with sufficient resources to
discharge its duties properly. Its duties are set out in the revised specific
written terms of reference adopted by the Board on 14 December 2005 in
compliance with code provision C.3.3 of the CG Code. The audit
committee has explicit authority to investigate any activity within its
written terms of reference and the authority to obtain outside legal or other
independent professional advice if it considers necessary. Its principal
duties include, inter alia, recommending the appointment or re-
appointment of the Company’s external auditors; reviewing the
Company’s interim and annual financial statements; and reviewing the
Company’s financial reporting system and internal control procedures
(including monitoring the effectiveness of the internal audit function).
Full text of the written terms of reference of the audit committee has been
posted on the Company’s website.

The audit committee shall meet at least twice a year. In the financial year
ended 31 March 2006, two audit committee meetings were held.
Attendances to the meetings have been shown in the table above. During
the meetings, the audit committee members had reviewed and discussed
with the senior management the interim and annual results and the
corresponding financial statements with a view to ensuring that the
Company’s financial statements are prepared in accordance with the
accounting principles generally accepted in Hong Kong. The audit
committee had also considered the reports from the external auditors on
the scope and findings of their independent review of the audit of the
interim and annual financial statements.

The internal audit reports on business operations and corporate functions
are submitted by the internal audit team with findings and improvement
recommendations to the audit committee for review.

HHZHE

WHER FF =LA T ILR ARSI A A R 2
B Bt MR ZZ B G RAA R R 7ER S rithhs |
BEH WM_FF=4F+AILH) BT

PoFFLENA—-HE-RFHFELA - HAHIE
%WﬁﬁéEEEEZ&Eﬁﬁﬁﬁﬁﬁ%%%E
FEOZERGER AR BEEE - FEFRELA A
H 1k 2 flk 75 Se i RERWISEE AR % HRAEA 2
SRS DR T R TS R A R B s

AT A BRI e R T T B RS
HoZEREEH BB AARFREEGH=
2N B AL R RS ;%%%@;&m&%%%
WS AN RIS IE AT B RERAER BT
FENAT=ZHERTAELEBGER- %ﬁéﬁ;ﬂ%
BB A A SBLAE 2 TR AR 2 R B IR 2 I 2 A% B A T
ZHEHBAN-

FZE B o BRI R R LUB AT R ,\Hﬁhiﬁ
iSRG 11 L 2 T W M A A A A Eﬁﬂﬁﬂfé%ﬁ
EﬁiJr#H VU H O e B AN AT A A R
%ﬁ%ﬂﬁlﬁ%ﬁc%c 3.3 2 HE - FE % T B ELA W TR AR
Y A L TR A A ] A9 (9 0 i 5 » I A R L
REA B RS N FR A S S R
SRR AR (R aIE) BhAR A TSN BT 2 Z T 5k
TR ATAR B AR - T B AR A 7 22 o A B A B A
Fo LA BAGET A A 7 2 PAHS B R R 4 N B e AR T
(B3 B S R A% B R 2 Tt - A 25 B 6 2 ke
ifE 2SO B AN R EEA-

\#?

THZ B GHFE D RITIK G R E T ARE
=A=1+— Hiﬁﬁﬁiifi’%ﬁéﬁﬁﬁﬁiﬁTﬂ%ﬁ@
ko A B Bk 2 RS DUROR B3R Z B AR
ﬁiéﬂmﬁﬁlﬁ_k%%&ﬁﬁﬂ 3 B 2 AR SE A A
BT R R  LAREAR AN T 2 B S R R 1 R Vs 3 M 4R
A 2 Bt I A o R 2 B B IR L A BRSNS R
5 45 3 v U B A B8 A5 i e 2 B S T AL < W R D AR
VB th 2 M Sr e B o

AR A AZ AT S B H AT A ST R < 8 2 A 2R B
EREIER N ELRE FRCEREBGERN-

Synergis Holdings Limited
Annual Report 2005/2006 | 39



Corporate Governance Report
b S8 IR

There has not been any disagreement between the Board and the audit
committee’s view on the selection, appointment and re-appointment of
the external auditors. Both the audit committee and the Board have agreed
to recommend the re-appointment of Messrs. PricewaterhouseCoopers
as the Company’s external auditors for the ensuing year at the forthcoming
2006 annual general meeting of the Company.

Remuneration Committee

The remuneration committee of the Company was established by the
Board on 13 September 2005 which comprises three members, two of
whom are independent non-executive directors of the Company, namely,
Mr. Nicholas David Swain and Professor Woo Chia Wei (who is also the
Board chairman), and the remaining member is the non-executive director
of the Company, namely, Mr. Kwong Ki Chi. Mr. Nicholas David Swain
was appointed as the chairman of the remuneration committee on 13
September 2005.

The remuneration committee has been provided with sufficient resources
to discharge its duties properly. Its authority and duties are set out clearly
in the specific written terms of reference adopted by the Board on 13
September 2005 in compliance with code provision B.1.3 of the CG Code.
Its principal duties include, inter alia, recommending the Board on the
policy and structure for all remuneration of the directors of the Company
and the senior management; determining the specific remuneration
packages of the executive directors of the Company and the senior
management; and making recommendations to the Board on the
remuneration of the non-executive and independent non-executive
directors of the Company. Full text of the specific written terms of reference
of the remuneration committee has been posted on the Company’s
website.

The remuneration committee shall meet at least once a year. During the
year under review, one remuneration committee meeting was held.
Attendance to the meeting has been shown in the table above. During the
meeting, the remuneration committee had, inter alia, reviewed and
determined the overall remuneration packages of the executive directors
of the Company and the senior management and made
recommendations on the fees of all the directors (including the non-
executive and independent non-executive directors) of the Company for
the financial year ended 31 March 2006.

Remuneration Policy of the Group

The Group sets its remuneration policy by reference to the prevailing
market conditions and to formulate a performance-based reward system
with a view to sustaining market competitiveness for attracting and
retaining high calibre staff. The remuneration packages of Hong Kong staff
include basic salaries, discretionary bonuses and other benefits such as
medical scheme and retirement funds. Staff in the Mainland are
remunerated in line with the domestic market terms and welfare policy.

Incentive bonus scheme is set up for senior management staff in order to
provide them with initiatives to align their performance with the overall
profitability and development of the Group. Such management bonus is
calculated on a pre-approved formula tied in with the Group’s profitability.

BB B AT A )
40 | 20052006 4

G R B B R BRI
il 1L 2 T S SR - B R 2R B R S e R
A FIRME AT 2 R BN RACAF R G I ik
BT 22 AT A0 SRR A B S B AR 8 R ARAE 2 5
HE A B

FMERSE

FEREN TFHFENA = H ARSI ANE 2 HiMZ%
B i =M B A &4 R 8 R AR\ 2 ST
JE 47 % - Nicholas David Swain 564 K % F %
(IR AER G T 8T — 2B BN Z FERT
B H &R A o Nicholas David Swain JoAE i — &
FEHFENA T ZHEZRTAHMZE B IR

Hr 2 B MR O 70 R DA 7 LR 2 FLURRE 2%
BRI N E SRR —FFHFIA += H R
G B RFHSF RIPSCEB. L3 E 2 A&
MR 70 o FE S T o CHCp Lt A A Rl #
Fovea FE & BN B 22 2 B P AR 2 A ) 2 o 42 1
S R TAS A P T T R R R BN B R E
TRl > DLRO A 2~ 7] IR AT BB S IR AT 2 2 3 1)
T P o BT 2 B L T A A [ 4
BRI A L RIAE A -

N2 B & 4 2 0BT — YO ek o R 1o AR BE I
M2 B BT T — ke A B e R UL O
ExR-HMZBER ARG LRI FHOHE K
5) M BT AC A P TEE R S R A N B 2 e
I > DL RORAS o~ R BT A S (4 R AT S Sr
FHATH S IARE ZFLRE=A =+ H LA
JE 2 A A i ko

74 1 2 505 T o SR

A P E T A BB R 255 5 2 T S L S )
SE SR BUNA 1 88 BRI B2 - B R AR T 35050 T 0
AT B AR B A e 2 A o Friis B T 2 BN
BRI W AEAL > LR n B st ) SR ARk <
S5 LA AR ) o PR 3t ) T R A T 355 6 R B AR R R A
B -

ACEE T e A BN BT AE AL A > U 19 55 55y i
FERBUE R AW 2 BB R T 265 88 e B - T
PRACAL 4% E R 0 AOAR AR 4 1 0 ) T 55



The remuneration packages of the executive directors of the Company
and senior management are determined by the remuneration committee
and the Board by reference to their respective duties and responsibilities
in the Group, individual performance, achievement of the Group’s targets
and the prevailing market terms in the industry.

The remunerations of the non-executive and independent non-executive
directors of the Company are determined by the Board under the
recommendation of the remuneration committee by reference to their
duties and responsibilities in the Group, time involvement and prevailing
market situation.

In accordance with the specific written terms of reference of the
remuneration committee, no directors are allowed to make
recommendation on or determine his/her own remuneration.

Committee for Banking Matters

The committee for banking matters of the Company was established by
the Board on 28 February 2006 which comprises two members, being the
two executive directors of the Company, namely, Mrs. FungYi Hao, Yvette
(the deputy chairman of the Board) and Mr. Fan Cheuk Hung (the
managing director of the Company). This committee’s duties are set out
in the specific written terms of reference adopted by the Board on 28
February 20086. Its principal duties are to deal with banking matters and
issue of guarantees to third party customers subject to upper limits set by
the Board.

During the year ended 31 March 2006, three meetings of the committee
for banking matters were held to discharge its duties and attendances to
the meetings have been shown in the table above.

Proceedings of Board Committees

Each of the audit committee, the remuneration committee and the
committee for banking matters described above holds meetings in
accordance with the Company’s bye-laws, their respective specific written
terms of reference and, where applicable, the proceedings of Board
meetings.

Minutes of meetings or resolutions in writing of the Board committees
will be circulated for Board members’ review at the regular Board meetings.

Delegation to Management
The monitoring of the day-today business operations of the Group and
the implementation of the business plans and strategies adopted by the
Board are performed by the senior management led primarily by the
managing director of the Company.

The Group has also set up an executive management committee
comprising the two executive directors (being the deputy chairman and
the managing director) of the Company and certain senior management
staff who shall meet on a monthly basis to discuss and review business
operations with significant issues; review the financial and business
performance against budget approved by the Board; and review the
implementation of the strategies and policies adopted by the Board.
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Financial Reporting

The directors of the Company acknowledge their responsibility for
preparing the financial statements of the Company on a going concern
basis. With the support of the finance team led by the chief financial officer,
the directors of the Company have ensured that the financial statements
for the year ended 31 March 2006 of the Company are prepared in
accordance with the Hong Kong Financial Reporting Standards and Hong
Kong Accounting Standards issued by the Hong Kong Institute of Certified
Public Accountants and appropriate accounting policies applied
consistently. To the best of knowledge of the directors of the Company,
there is no uncertainty relating to events or conditions that may cast
significant doubt upon the Company’s ability to continue as a going
concern.

In preparing the interim and annual financial statements, announcements
and other financial disclosures required under the Listing Rules, the
directors aim at presenting a balanced, clear and understandable
assessment of the Group’s position and prospect.

The auditors’ report, which contains the statement of the auditors of the
Company about their reporting responsibilities on the Company’s
financial statements, is set out in page 62 of this annual report.

Financial information put before the Board for approval by the
management is accompanied by sufficient explanations to enable the
directors to make an informed assessment.

Internal Audit

In accordance with the audit scope, objectives and audit cycle as set out
in the internal audit strategy memorandum agreed by the audit
committee, the internal audit team examines the processes, practices and
procedures of internal control for business operations and corporate
functions of the Group on a regular basis. The primary objective of internal
audit is to provide objective assurance on the system of internal control,
report the findings and give recommendations to improve weaknesses as
identified during examination, so as to ensure a reliable internal control
system is in place.

Auditors’ Remuneration

During the year, the fees payable/paid for audit/non-audit services
rendered by the Company’s external auditors, Messrs.
PricewaterhouseCoopers, are as follows:
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Non-audit services provided by PricewaterhouseCoopers were related to
advice given to a subsidiary of the Company in preparing requisite
financial information to fulfill the requirement for submission of a tender
and such non-audit services are considered to be insignificant and have
not affected the independence of PricewaterhouseCoopers.
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Shareholders’ Rights, Investor Relations and Communications
with Shareholders

The Board recognises the importance of fostering effective
communications with the shareholders, and is committed to
disseminating information to shareholders in a timely manner through
different channels including interim and annual reports, press
announcements and circulars.

By adopting a proactive policy of promoting investor relations and
communications, the Company also sets up briefing meetings with
institutional shareholders and analysts promptly after its interim and
annual results announcements.

The Company’s website at www.synergis.com.hk serves as another means
of maintaining close communications with and dissemination of financial
and non-financial information to shareholders and investors. Information
on the website such as announcements, press releases, interim and annual
reports and other developments of the Company is regularly updated.

Comments and suggestions from shareholders or investors are welcome
through the following channels to the Company:

(i) by post to the Company’s Hong Kong principal place of business at
3rd Floor, Hsin Chong Center, 107-109 Wai Yip Street, Kwun Tong,
Kowloon, Hong Kong

(i) by facsimile transmission to (852) 2516 7431
(iii) by telephone at (852) 2579 8313
(iv) by email at info@synergis.com.hk

Annual general meeting is deemed by the Company as an important forum
for the shareholders to communicate directly with the Board members.
Directors as well as external auditors will attend annual general meeting
to answer shareholders’ queries.

However, owing to urgent business engagements, the chairman and
deputy chairman of the Board were both not able to attend the 2005 annual
general meeting of the Company held on 28 July 2005. In their absence,
the alternate director to the deputy chairman had attended and took the
chair of the said annual general meeting and ensured that proceedings of
the meeting were conducted in order. Despite the absence of the chairman
and deputy chairman of the Board, the Company considers that members
of the Board and the audit committee present at the said annual general
meeting were already of sufficient calibre and number to address
shareholders’ queries.
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At the 2005 annual general meeting of the Company, among the other
businesses transacted, special resolution was passed to amend certain
provisions in the Company’s bye-laws mainly to facilitate alignment with
the amendments to the Listing Rules. Save as disclosed, no significant
change in the Company’s bye-laws was made.

Having recognised the effectiveness of annual general meeting as a
communication channel with the shareholders, the Company shall make
appropriate arrangements to facilitate the chairmen of the Board, the audit
committee and the remuneration committee to attend future annual
general meetings of the Company.

Annual general meeting is convened by giving to shareholders at least 21
clear days prior notice together with detailed agenda on the resolutions
to be proposed. Separate resolution is proposed at annual general meeting
on each substantially separate issue, including the election of each
individual director.

In accordance with the bye-laws of the Company, any shareholder holding
not less than one-tenth of the paid-up capital of the Company carrying
the right of voting at general meeting shall have the right, by written
requisition served onto the Board or the company secretary, to require a
special general meeting to be called by the Board for transaction of any
business specified in such requisition.

Details of the right of shareholders to demand a poll and procedures of
poll voting at general meeting will be included in each circular relating to
the convening of a general meeting. The chairman of the meeting will
also explain the poll voting procedures at the relevant general meeting.

Continuous Corporate Governance Enhancement

The Board is of the view that applying and complying with the code
provisions in the CG Code represents only one further step for continuous
corporate governance enhancement. The Board will continue to devote
efforts to improving its corporate governance practices including giving
close attention to any regulatory changes with a view to continuously
developing a corporate culture built on ethic and integrity and increasing
shareholder value as a whole.
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