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The Board considers that good corporate governance is
essential for enhancing accountability and transparency of a
company to the investment public and other shareholders.
Therefore, the Directors are dedicated to maintain high standard
corporate governance practices. The Board reviews its corporate
governance practices from time to time in order to meet the
rising expectations of shareholders and to fulfill its commitment
to excellence in corporate governance.

The Group has complied with the applicable code provisions set
out in the Code of Corporate Governance Practices (the
“Code"”) set out in appendix 14 to the Listing Rules for the
period from the Listing Date to 31 March 2006, except that no
meeting of the Audit Committee, Nomination Committee and
Remuneration Committee of the Board was held during such
period. Only two meetings for the Audit Committee and a
meeting for each of the Nomination Committee and
Remuneration Committee were held subsequent to 31 March
2006 and prior to the publishing of this report with the
presence of all members of the respective committees.

The Board currently consists of three executive Directors and
three independent non-executive Directors. All three executive
Directors are responsible for dealing with the business of the
Group in accordance with all applicable rules and regulations,
including, but not limited to, the Listing Rules. All Directors
(including independent non-executive Directors) have been
consulted on all major and material matters of the Group.
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The role of the Board includes overseeing the strategic
development, business planning, risk management, annual and
interim results, and other significant operational and financial
matters of the Group. Major corporate matters that are specially
delegated by the Board to the management include the
preparation of annual and interim financial statements to be
approved by the Board before public reporting, execution of
business strategies and initiatives adopted by the Board,
implementation of adequate systems of internal controls and
risk management procedures, and compliance with relevant
statutory requirements and rules and regulations. In discharging
its responsibilities, the Board meets regularly and acts in good
faith, with due diligence and care.

The composition of the Board and their respective attendance in
the regular full Board meetings and other committee meetings
for the period from 1 April 2005 to the date of this report are
as follows:—

ERHERE EITRE
No. of meetings attended/held

EHESSE & RE ¥
2EE% ZESS83 ZES283R ZEgE=
Regular Audit Nomination Remuneration
full Board Committee Committee Committee
meeting meeting meeting meeting
HITEE Executive Directors
JRIKERSE 4 Mr. YUEN Chow Ming 4/4 - - -
(F/E) (Chairman)

ERIBFE A& Mr. SO Yiu Cheung 4/4 - - -
[RIZRESE Mr. YUEN Wai Keung 4/4 -~ 11 11

B IFHITEFE  Independent non-executive Directors
@B+ Dr. HO Chung Tai, Raymond 3/4 2/2 - -
R LATE I Professor LEUNG Yee Tak 3/4 2/2 1/1 1/1
REN S E Mr. CHEUNG Chi Man, Dennis 3/4 2/2 11 11
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The number of independent non-executive Directors has met
the requirements under the Listing Rules and Mr. CHEUNG Chi
Man, Dennis has appropriate accounting professional
qualifications. The Company has received from each independent
non-executive Director an annual confirmation of his
independence pursuant to rule 3.13 of the Listing Rules. All the
independent non-executive Directors are appointed for a period
of one year commenced from 11 November 2005 which may
be terminated by either party by giving one month’s written
notice and subject to retirement by rotation at the annual
general meeting of the Company in accordance with the articles
of association of the Company. The Directors are of the view
that all independent non-executive Directors meet the
independence guidelines set out in rule 3.13 of the Listing
Rules.

During the period from 11 November 2005 (the date of
appointment of the three independent non-executive Directors)
to 31 March 2006, one full Board meeting was held. Minutes of
the Board meetings are being kept by the joint company
secretaries of the Company and are available for inspection by
the Directors and auditors of the Company.

The positions of the Chairman and the Chief Executive Officer
are held by two different persons and each of them plays a
distinctive role to ensure their respective independence and
accountability. The Chairman, Mr. YUEN Chow Ming, is
responsible for the leadership and formulation of corporate
strategies of the Group. The Chief Executive Officer is Mr. YUEN
Wai Keung and is responsible for the overall business
management and corporate development of the Group. Mr.
YUEN Chow Ming is the father of Mr. YUEN Wai Keung. Further
details on the Directors are set out on pages 15 to 18 under the
section headed “Biographical Details of the Directors and Senior
Management” of this report.
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The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code")
set out in appendix 10 to the Listing Rules as its own code of
conduct regarding Directors’
obligations to comply with the Listing Rules are set out in the
terms of the service contract of each executive Director and the
letter of appointment of each independent non-executive
Director. The Company has made specific enquiries with the
Directors, and all Directors have confirmed that they have
complied with the requirements set out under the Model Code
for the period from the Listing Date to 31 March 2006.

securities transactions. The

The Audit Committee comprises three independent non-
executive Directors, namely, Mr. CHEUNG Chi Man, Dennis, Dr.
HO Chung Tai, Raymond and Professor LEUNG Yee Tak, and was
set up on 11 November 2005 with terms of references in
compliance with the Code.

Mr. CHEUNG Chi Man, Dennis, who possesses a professional
accounting qualification and relevant accounting experience, is
the Chairman of the Audit Committee.

Under its terms of reference, the main role and functions of the
Audit Committee are to review the Group’s financial information,
to supervise the Group's financial reporting and internal control
systems, and to maintain relations with the auditors of the
Company. The Group’s final results for the year ended 31 March
2006 have been reviewed by the members of the Audit
Committee before submission to the Board for approval on 15
June 2006 and 13 July 2006.
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The Nomination Committee consists of one executive Director,
Mr. YUEN Wai Keung (Chairman), and two independent non-
executive Directors, namely, Professor LEUNG Yee Tak and Mr.
CHEUNG Chi Man, Dennis, and was set up on 25 February
2006 with terms of reference in compliance with the Code.

The main function of the Nomination Committee is to assist
and make recommendation to the Board to ensure that all the
nominations are fair and transparent. The work of the Nomination
Committee includes reviewing the structure, size and composition
(including skills, knowledge and experience) of the Board and
making recommendations to the Board regarding any proposed
change and determining the policy for the nomination of
Directors.

The Remuneration Committee comprises one executive Director,
Mr. YUEN Wai Keung (Chairman), and two independent non-
executive Directors, namely, Professor LEUNG Yee Tak and Mr.
CHEUNG Chi Man, Dennis, and was set up on 25 February
2006 with terms of references in compliance with the Code.

The key responsibilities of the Remuneration Committee are to
review and make recommendation to the Board on the policy
and structure for remuneration of the Directors and the senior
management and determining the remuneration package of the
Directors and the senior management.

The Remuneration Committee has considered and reviewed the
existing terms of remunerations of all the Directors and the
senior management. The Remuneration Committee has
considered and reviewed the Group’s remuneration policy in
relation to that of comparable companies, time commitment
and responsibilities of the Directors and the senior management
and desirability of performance-based remuneration. The
Remuneration Committee considered that the existing terms of
remunerations of the Directors and the senior management
were fair and reasonable.
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The Board and the management of the Group maintain a sound
and effective system of internal control of the Group so as to
ensure the effectiveness and efficiency of operations of the
Group in achieving the established corporate objectives,
safeguarding assets of the Group, rendering reliable financial
reporting and complying with the applicable laws and regulations.

The Board is also responsible for making appropriate assertions
on the adequacy of internal controls over financial reporting
and the effectiveness of disclosure controls and procedures.
Through the Audit Committee, the Board reviews the
effectiveness of these systems.

The Company endeavors to maintain a long-term relationship
with its shareholders and investors with an adherence to the
principles of integrity, regularity and high transparency and
disclose the required information in compliance with the Listing
Rules. To ensure effective and clear communications with the
investors, analysts and fund manager, meetings are arranged
and conducted by the executive Directors and designated senior
executives according to established practices of the Company.
The Company has announced its annual results for the year
ended 31 March 2006 in a timely manner, which is in
accordance with the requirement set out in the Listing Rules.
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The Directors acknowledge that it is their responsibilities for
overseeing the preparation of the financial statements for each
financial period which give a true and fair view of the state of
affairs of the Group, and of results and cash flow for the
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 Standard and Hong Kong Accounting
Standards; made prudent and reasonable judgments and
estimates and have prepared the accounts on the going
concern basis. The Directors also warrant that the Group’s
financial statements will be published in a timely manner.

The statement of the auditors of the Company about their
reporting responsibilities on the financial statements of the
Group is set out in the section headed “Auditors’ Report” on
pages 38 to 39 of this report.

The auditors of the Company have been employed to provide
audit services to the Group during the period from the Listing
Date to 31 March 2006. During the year ended 31 March 2006,
the amount paid to the auditors of the Company is set out in
note 6 to the financial statements.
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