CORPORATE GOVERNANCE REPORT
EERERRE

Corporate Governance Practices

Over the years, the Company and its subsidiaries (the "Group") have placed strong emphasis on maintaining
high standards of corporate governance and believe that good corporate governance provides a solid and sound
framework to assist the Board in fulfilling its duties and responsibilities to the Group and its shareholders.

In November 2004, the Stock Exchange issued the "Code on Corporate Governance Practices and Corporate
Governance Report" (the "Code"), which took effect for accounting periods commencing on or after 1 January
2005. The Code sets out principles of good corporate governance and two levels of recommendations, namely:

- Code Provisions (listed companies are expected to comply with all these provisions or to give considered
reasons for any deviation); and

- Recommended Best Practices (listed companies are encouraged to comply with these recommendations
or to give reasons for any deviation).

On 14 March 2005, the Board established the "RoadShow Code on Corporate Governance" (the "RoadShow
Code") and the Company has implemented the RoadShow Code since then.

On 8 March 2006, the Board approved and adopted a number of new sections of the RoadShow Code which,
among other things, rectified the following two deviations from the code provisions (in the Code of Corporate
Governance Practices contained in Appendix 14 of the Listing Rules) as reported in the annual report for the
year ended 31 December 2005:

- the division of responsibilities between the Chairman and Chief Executive Officer was not set out in writing; and
- the code for securities transactions by directors and relevant employees was not set out in writing.

Except for the above two deviations, which were rectified on 8 March 2006, the Company was in compliance
with all applicable code provisions set out in the Code on Corporate Governance Practices as set out in Appendix
14 of the Listing Rules throughout the year ended 31 December 2006.
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The Board of Directors
Responsibilities

The Board is responsible for promoting the success of the Group by directing and supervising its affairs in a
responsible and effective manner. Each director should take decisions objectively in the interests of the Group.

The major types of decisions that are taken by the Board are those relating to:

- the appointment of the Chairman; Group Managing Director ("GMD"), members of the Executive Committee,
Audit Committee, Remuneration Committee and Nomination Committee, and the Company Secretary;

- the strategic plans and objectives of the Company;

- the monitoring and controlling of the Group's operating and financial performance; and

the assessment and management of risk to which the Group is exposed.
The Board delegates the Group's day-to-day operations to the GMD.

The Directors are responsible for the preparation of the Group's financial statements for each financial year or
period that give a true and fair view of the state of affairs of the Group and of the results and cash flows for
that year or period. In preparing the financial statements for the year ended 31 December 2006, the Directors
have:

- selected suitable accounting policies and applied them consistently;
- made judgments and estimates that are prudent and reasonable; and
- prepared the financial statements on a going concern basis.

The Directors acknowledge their responsibility for preparing the Group's financial statements. This responsibility
extends to annual and interim reports, other "price-sensitive" announcements and other financial disclosures
required under the Listing Rules, and reports to regulators as well as information required to be disclosed
pursuant to statutory requirements. The responsibility of the external auditors for the audit of the financial
statements of the Company for the year ended 31 December 2006 is set out in the Independent Auditors'
Report on page 62 of this Annual Report.

=

BE
EEgUAEERERNNTAESREEREANER  BRSE
£ - FEFHURBEONEEHEERNRE -

Eh=lar

EESFEMNIERERR
—EEIF SEESLALR THRZEES BREZEE  FMEE
ERRFEBEENRBEARRRMWE

— AR BREE

_ oBE3R

L\IL/T

REHEENEEREBRR R
— FEREEEENRR -
ErEORREEERRLEREEENBEEEHEE

EXRERAEEBESYRFERARMOPBREK - ZEUBRROEE
HERARMRREERNZFERAENTERR XFERBASRE - R
fﬁ%@i_xfﬂ\iﬂ' A=t+—HLEFENUBEHRERE - EFC

SRTHR N ERERZTEIEIE

— fEEEERAENHIE KA R

— AREEEERREUBRE -
EEMRAREAFRUEETBRRNVAT - ETHEREFHETH
WE - LHRMBEELOEMRESRAMEEMPBRE  MEE
BEREXNME  UEBRBEEREATRENER - SMNERBEIEZ
ARRHEZZRET A=+ B LFEFBHRRNETHNAFE
WEC2EMNBIIZBERES

BABERERLA —ETXFFR

43



Corporate Governance Report (Continued)

The Board of Directors (Continued)
Composition

The Board is composed of ten Directors as at 31 December 2006, three of whom are Independent Non-
Executive Directors ("INEDs"). These INEDs bring a wide range of business and financial experience to the
Board, which contributes to the effective direction of the Group.

Details of all Directors, including the Chairman, GMD, Executive Directors ("EDs"), Non-Executive Directors
("NEDs") and INEDs are set out on pages 36 to 40 of this Annual Report. The relationships (including financial,
business, family or other material or relevant relationships) among members of the Board are also disclosed.
There is no such relationship between the Chairman and the GMD.

In order to reinforce independence, accountability and responsibility, the posts of the Chairman and the GMD
are held separately by Mr John Chan Cho Chak and Ms Winnie J. Ng respectively. The Chairman is responsible
for ensuring that the Board is functioning properly with good corporate governance practices and procedures,
whilst the GMD is responsible for managing the Group's businesses in a manner consistent with the Group's
standards and in accordance with specific plans, instructions or directions of the Board.

During the year ended 31 December 2006, the Board at all times complied with the requirements of the Listing
Rules relating to the appointment of at least three INEDs and also the requirement that one of these INEDs
should possess appropriate professional qualifications or accounting or related financial management expertise.

Pursuant to the requirement in the Listing Rules, the Company has received a written confirmation from
each INED of his or her independence from the Company. The Company considers all of the INEDs to
be independent.

The Board met regularly throughout the year to discuss the overall strategy as well as the operational and
financial performance of the Group. All Directors are kept informed on a timely basis of major changes that
may affect the Group's businesses, including relevant rules and regulations. Written procedures are also in
place for Directors to seek independent professional advice in performing their Directors' duties at the Company's
expense. No request was made by any Director for such independent professional advice in 2006. Four Board
meetings were held during 2006.
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Board Committees EEXEZEE
The Board has appointed the following committees to oversee various aspects of the Company's affairs. The EEEELANUNTEZEGEEARASITEANSER - RZTTRF - %
composition of these Board Committees during 2006 is set out below: SEFZEENHENT :

Executive Audit Remuneration Nomination 1T B 2 7E
Directors Committee Committee Committee Committee #F ZEg £ZEY £ZEg £EY
Independent Non-Executive Directors: BIAFHTES:
Carlye Wai-Ling TSUI M M M BRI ATt 8 k8 a=
HUI Ki On M M M PR (8 k8 D=
Dr Eric LI Ka Cheung C TREBETATFHL ES
Non-Executive Directors: EHTES :
John CHAN Cho Chak C PRADZA T4t ESES
Michael WONG Yick-kam M M C C = | Ipd= FE FE
Andrew SO Sing Tak M BRRE 8
Executive Director: HITES
Winnie J. NG M A jp4=
C : Chairman
M Member
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Corporate Governance Report (Continued)

Board Committees (Continued)
Executive Committee

The Executive Committee was established on 12 September 2001. The Committee is composed of four Directors,
three of whom are NEDs.

The Executive Committee meets regularly throughout the year and on an ad hoc basis if necessary to review
business operations, financial operations and ad hoc projects of the Group. These projects include major
acquisitions, investments and their funding requirements.

During 2006, the Executive Committee held four meetings.

Audit Committee
The Audit Committee was established on 11 April 2001. The Committee is composed of four NEDs,
three of whom are INEDs. The GMD is required to attend each Audit Committee meeting as requested
by the members of the Committee. After each meeting, the Audit Committee reports to the Board on
significant issues.

The Audit Committee is to assist the Board in fulfilling its responsibilities relating to accounting and reporting
practices, to improve the credibility and objectivity of the Company's financial and other reports, and to strengthen
the systems of internal control, risk management and compliance with applicable laws and regulations.

During 2006, the Audit Committee held four meetings. The Audit Committee reviewed the following documents
and matters in the meetings:

- the Company's Report of the Directors, Independent Auditors' Report and Financial Statements for the year
ended 31December 2005 and 2005 Annual Report, with a recommendation to the Board for approval;

- the Company's Interim Financial Report for the six months ended 30 June 2006 and Interim Report 2006,
with a recommendation to the Board for approval;

- the Company's accounting policies and its compliance with the prevailing accounting standards of Hong
Kong;

- the audit plan of the External Auditors for the year ended 31 December 2006, including the extent of co-
ordination between the Audit Committee and the auditors;

- the results of the external audits;
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Board Committees (Continued)
Audit Committee (Continued)

the audit fees payable to the External Auditors for the year ended 31 December 2005, for the six months
ended 30 June 2006 and for the year ended 31 December 2006, and terms of engagement of the External
Auditors for approval by the Board;

the results of the 2005 internal audits performed by an outsourced professional firm;

the 2006 internal audit plans of an outsourced professional firm including the extent of co-ordination between
the Audit Committee and the professional firm;

the effectiveness of the system of internal control of the Company and its subsidiaries, including financial,
operational and compliance controls and risk management functions performed by an outsourced professional
firm; and

the compliance by the Company with all applicable laws, regulations, standards and best practice guidelines.

Remuneration Committee

The Company established the Remuneration Committee on 23 March 2004 comprising three NEDs, two of
whom are INEDs.

The Remuneration Committee is to define and articulate a compensation philosophy or strategy consistent
with the strategic objectives of the Company. To achieve this objective, the Remuneration Committee formulates
policies on and reviews the remuneration of the Company's Directors and senior management.

The principal elements of the Company's remuneration policy for Directors and senior management are:

no individual should determine his or her own remuneration package;

remuneration packages should be on a par with companies with whom the Company competes for human
resources;

the Company should aim at designing remuneration packages that attract and retain executives needed to
run the Group successfully and motivate executives to pursue appropriate growth strategies whilst it should
avoid paying an excessive amount for such purposes;

remuneration packages should reflect the performance and responsibility of an individual, as well as the
complexity of work; and
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Board Committees (Continued)
Remuneration Committee (Continued)

- remuneration packages should be structured in such a way that can provide incentives to Directors and
senior management to improve their individual performance.

During 2006, the Remuneration Committee held one meeting. The work performed by the Remuneration
Committee in 2006 included the following:

- reviewed the remuneration of Directors and made recommendations to the Board;

- reviewed and assessed criteria for awarding performance related bonuses to Directors, having regard to
the Group's business objectives and targets; and

- reviewed the principal elements of the remuneration packages of senior management.

Nomination Committee

The Company established the Nomination Committee on 8 March 2006 comprising three NEDs, two of whom
are INEDs. The principal functions of the Nomination Committee include:

- reviewing the structure, size and composition (including the skills, knowledge and experience) of the Board
on a regular basis and making recommendations to the Board regarding any proposed changes;

- identifying individuals suitably qualified to become Board members, and selecting or making recommendations
to the Board on the selection of individuals nominated for Directorships;

- assessing the independence of Independent Non-Executive Directors; and

- making recommendations to the Board on relevant matters relating to the appointment or re-appointment
of Directors and succession planning for Directors, in particular the Chairman and the Group Managing
Director.

During 2006, the Nomination Committee held one meeting. The work performed by the Nomination Committee
in 2006 included the following:

- reviewed the structure, size and composition of the Board and made recommendations to the Board relating
to the retirement and re-appointment of directors by rotation at the forthcoming Annual General Meeting
("AGM") of the Company; and

- reviewed the independence of Independent Non-Executive Directors.
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Board Committees (Continued)

EEZEE0E)

Details of Directors' attendance at the Board and Board Committee Meetings, as well as the AGM held in 2006 BEFHRR_ZTRFRINESY  FEFZEG2R N
are set out below: ZEEARFRINRRBFRASHFEOT -
Meetings Attended/Held
b BiTg%
Executive Audit Remuneration Nomination
Directors Board Committee Committee Committee Committee AGM
o EFg THREES EREER FHEES REZE® REBAFAE
Independent Non-Executive BIYFHTES:
Directors:
Carlye Wai-Ling TSUI BREBE KTt 3/4 4/4 11 11 1
HUI Ki On R 4/4 3/4 11 iVAl 1
Dr Eric LI Ka Cheung BT AT 2/4 4/4 1
Non-Executive Directors: FHITES :
John CHAN Cho Chak PR fE 2 K a4 4/4 4/4 1
Michael WONG Yick-kam HLHE 4/4 4/4 4/4 Al 11
MAK Chun Keung" 2 ffksam 3/4 0
Anthony NG hoK#E 4/4
James Conrad LOUEY® EIKHK? 3/4
LAU Mei Mui, May EIE 3/4 0
Andrew SO Sing Tak BREE 4/4 3/4 1
LAU Shung Oi, Susanna® eSS 1/4 1/4 2/4 11 N/A i 0
(alternate director to (BREZRITESE)
Michael Wong Yick-kam)
Sammy LAU Chung Hing® e 1/4 N/A 4~ A N/A R iEF N/A NEF N/A R iEF N/A R iEF
(alternate director to (BREZRITESR)
Michael Wong Yick-kam)
Executive Director: HITES
Winnie J. NG R 4/4 4/4 1

1) Re-designated to Non-Executive Director on 1 March 2006

(

(2) Resigned on 8 December 2006
(3) Resigned on 17 May 2006
(:

4) Appointed on 7 September 2006 and resigned on 20 November 2006
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Corporate Governance Report (Continued)

Board Committees (Continued)
Appointment of Directors

The Company follows formal procedures for the appointment of new directors. Appointments are first considered
by the Nomination Committee. The nomination is then submitted to the Board for decision with reference to
criteria that include professional knowledge and industrial experience, personal ethics, integrity and personal
skills and the time commitments of the candidates. Thereafter, all Directors are subject to re-election by the
shareholders at the AGM in their first year of appointment.

All NEDs are appointed for a term of not more than three years.

Directors' Securities Transactions

During 2006, the Company required all its Directors to comply with the Model Code as set out in Appendix 10
of the Listing Rules. Following specific enquiry by the Company, all Directors have confirmed that they fully
complied with the required standard set out in the Model Code throughout the year 2006.

On 8 March 2006, the Board has approved and adopted the Company's Code on Securities Transactions with
immediate effect. The Company's Code on Securities Transactions is prepared on terms no less exacting than
the required standard set out in the Model Code.

Directors' and Senior Management Interests in Shares
Details of Directors' interests in the shares of the Company are set out in the Report of the Directors section
on pages 57 to 58 of this Annual Report.
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Internal Control

The Board is responsible for maintaining an adequate system of internal controls in RoadShow and reviewing
its effectiveness through the Audit Committee. The Board and the Audit Committee have decided to outsource
the review of the internal controls function to an independent professional firm (the "Internal Auditor") and the
Board has delegated to the management the implementation of such systems of internal controls as well as
the review of relevant financial, operational and compliance controls and risk management procedures.

Qualified personnel throughout the Group maintain and monitor the systems of controls on an ongoing basis
and the GMD and Head of Finance have to report any significant changes, deficiencies and material weaknesses
in, and fraud related to, internal controls to the Audit Committee and the Group's External Auditors.

The Company's management and employees, assisted by the Internal Auditor with particular experience in
assessing process risks and control procedures, have evaluated the Company's control environment, conducted
risk assessments of businesses and processes and documented those processes that are critical to the
Company's performance.

In accordance with the audit plan designed by the Internal Auditor and agreed by the Audit Committee, the
Internal Auditor updates and reviews the Company's internal control system every year in such a way that the
update and review of all the major components of the internal control system are completed within a period
of three years.

During 2006, an entity-wide risk assessment was performed by the Internal Auditor. The assessment covered
a spectrum of strategic, operational, financial and compliance risks and the risks that would impact the Company.
The results of the risk assessment formed the basis for developing the internal audit plan for the next 24
months. Based on the findings and comments from the Internal Auditor and Audit Committee, the Board
considered the internal control system effective and adequate and decided there were no significant areas of
concern that might affect the Company's shareholders.

With respect to procedures and internal controls for the handling and dissemination of price-sensitive information,
the Company

- is aware of its obligations under the Listing Rules and the overriding principle that information that is expected
to be price-sensitive should be announced immediately;
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Corporate Governance Report (Continued)

Internal Control (Continued)
- conducts its affairs with close regard to the "Guide on disclosure of price-sensitive information" issued by
the Stock Exchange in 2002;

- has included in its Code of Conduct a strict prohibition on the unauthorised use of confidential or insider
information; and

- has established and implemented procedures for responding to external enquiries about the Group's affairs.
Senior staff of the Group are identified and authorised to act as the Company's spokespersons and respond
to enquiries in allocated areas of issues.

Auditors' Remuneration

In line with the sound practice that the independence of external auditors should not be impaired by other
non-audit assignments, the Group ensures that assignments other than statutory audits undertaken by external
auditors should not have an adverse impact on their independence. The External Auditors are also required to
review their relationship with the Group and furnish confirmation to the Audit Committee confirming their
independent status.

During 2006, the External Auditors (including any entity under common control, ownership or management
with the externally auditors or any entity that a reasonable and informed third party having knowledge of all
relevant information would reasonably conclude as part of the audit firm nationally or internationally) provided
the following audit and non-audit services to the Group:
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2006 2005

HK$ HKS

BT T

Audit B3 2,085,300 2,056,600

Non-audit services FEBE IR 422,000 126,000
An independence confirmation has been obtained from the External Auditor that confirms that for the year RESEBEHMRAGNBEIRTE  SEHEEEINEZERMENEE

ended 31 December 2006 and thereafter to the date of this Annual Report, the External Auditor is independent
of the Group in accordance with the independence requirements of the Hong Kong Institute of Certified Public
Accountants.

ZERF T A=+ —BIFERBIAF®RA BB M IEL AER -
RINEZEEN VBN EH -

52

RoadShow Holdings Limited Annual Report 2006




Code of Conduct

The Group's Code of Conduct for Directors and Employees (the "CCDE") has long been established to ensure
that both Directors and employees are kept abreast of and fulfill a set of defined ethical obligations and
appropriate behaviours when conducting businesses and/or performing their duties. The CCDE also provides
guidance on responsibility to the Group's shareholders, customers and the community. Any member in breach
of the CCDE is subject to disciplinary action. The CCDE is updated from time to time, taking into account
changes in the relevant legislation and the business environment.

Investor Relations and Communications

The Company continues to pursue a proactive policy of promoting investor relations and communications by
holding meetings with institutional shareholders and analysts. All shareholders have 21 clear days' notice of
the Annual General Meeting and Special General Meeting for passing of a special resolution, and 14 clear days'
notice of all other general meetings at which the Company's directors and Committee Chairmen or members
are available to answer their questions. The results of any voting by poll are declared on the first business day
after the meeting and are published in newspapers and on the Company's website together with details of
the meeting, including the time and venue and major resolutions. As a channel to further promote effective
communication, the Company's website is maintained to disseminate corporate information and other relevant
financial and non-financial information electronically and on a timely basis.

During 2006, except for the amendments to the Company's bye-laws in alignment with the changes in the
Listing Rules relating to enhancing corporate governance and the Securities and Futures Ordinance, the Board
confirmed that there were no significant changes made in the Company's bye-laws.
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