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GOVERNANCE FRAMEWORK

The Company is committed to building and
maintaining high standards of corporate
governance practices. The Company has adopted
its own Code on Corporate Governance Practices
(the "QPL Code”) incorporating the principles and
code provisions set out in the Code on Corporate
Governance Practices contained in Appendix 14
of the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the
"CG Code”).

COMPLIANCE WITH THE CG CODE

Throughout the six months ended 31 October 2006,
the Company has applied the principles and
complied with all the code provisions set out in
the CG Code except for the following deviations:

(a) Code Provision A.4.1

Code: Code Provision A.4.1 of the CG Code
stipulates that every non-executive director
should be appointed for a specific term,
subject to re-election.

Deviation: All non-executive directors of the
Company (the “Director”) in office during the
six months ended 31 October 2006 were not
appointed for a specific ferm but were subject
to retirement and re-election in accordance
with the Bye-laws of the Company.
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COMPLIANCE WITH THE CG CODE (continued)

(a) Code Provision A.4.1 (Continued)

®)

Remedy: At the annual general meeting of the
Company held on 29 November 2006 (the
“2006 AGM™), all non-executive Directors
retired from office in accordance with the then
Bye-laws of the Company and were re-elected
for a fixed term of not more than three years
in accordance with the QPL Code,
commencing on the date of the 2006 AGM
and ending on the earlier of (i) the day
immediately preceding the third anniversary of
the date of the 2006 AGM; and (i) the time of
their retirement by rotation pursuant to the
Bye-laws of the Company.

Code Provision A.4.2

Code: Code Provision A.4.2 of the CG Code
stipulates that all directors appointed to fill a
casual vacancy should be subject to election
by shareholders at the first general meeting
after their appointment.

Deviation: Under the then Bye-laws of the
Company, any Director appointed by the
board of directors of the Company (the
"Board”) to fill a casual vacancy shall hold
office only until the next annual general
meeting of the Company and shall then be
eligible for re-election at that meeting.

Remedy: At the 2006 AGM, a special resolution
was passed to amend the Bye-laws of the
Company, inter alia, to require that any
Director appointed by the Board to fill a casual
vacancy shall hold office only until the next
general meeting of the Company and shall
then be eligible for re-election.
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COMPLIANCE WITH THE CG CODE (continued)

(b) Code Provision A.4.2 (Continued)

Code: Code Provision A.4.2 of the CG Code
also stipulates that every director, including
those appointed for a specific term, should be
subject to retirement by rotation at least once
every three years.

Deviation: Directors holding office as executive
chairman and/or managing director of the
Company are, by virfue of Bermuda law,
exempted from retirement by rotation. As the
executive Chairman of the Board, Mr. Li Tung
Lok is not subject to retirement by rotation.

Remedy: In order to comply with Code
Provision A.4.2 of the CG Code, Mr. Li Tung Lok
has agreed to voluntarily retire and be re-
elected at least once every three years. At
the 2006 AGM, Mr. Li Tung Lok voluntarily
refired from office and was re-elected as an
executive Director. Mr. Li Tung Lok continues
to act as the Chairman of the Board.

MODEL CODE FOR SECURITIES
TRANSACTIONS BY DIRECTORS

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 for dealings in the securities of the
Company by Directors. All Directors have
confirmed, following specific enquiry by the
Company, that they have fully complied with the
required standard set out in the Model Code
throughout the six months ended 31 October 2006.
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AUDIT COMMITTEE

The Audit Committee was established in April 2000
pursuant to the then Code of Best Practice of the
Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited.

Throughout the six months ended 31 October 2006
and up to the date of the interim report of the
Company for the six months ended 31 October
2006, the Audit Committee consists of three
independent non-executive Directors, namely, Mr.,
Sze Tsai To Robert (being the Chairman of the Audit
Committee), Mr. Robert Charles Nicholson and Mr.
Wong Chun Bong Alex. Mr. Sze Tsai To Robert and
Mr. Wong Chun Bong Alex are qualified
accountants with exftensive experience in
accounting, audit and financial matters.

The principal duties of the Audit Committee
include:

e assisting the Board in fulfilling its responsibilities
by providing an independent review and
supervision of the Group’s financial reporting
system, and effectiveness of the Group’s
internal control system;

* reviewing the Group’s financial information;
and

* reviewing the appointment of external auditors
to ensure confinuing auditor independence.

The interim report of the Company for the six
months ended 31 October 2006 has been
reviewed by the Audit Committee.
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