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Corporate Governance Report

CORPORATE GOVERNANCE PRACTICES

The Company recognises its responsibilities to shareholders
and is therefore committed to maintaining a high standard of
corporate governance. To accomplish this, the Company has
reviewed its practices and procedure, and identified and

formalised appropriate measures.

Throughout the year ended 31 March 2007, the Company has
complied with all the code provisions set out in the Code on
Corporate Governance Practices (“CG Code”) in Appendix 14
of the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (”Listing Rules”) except that
the roles of chairman and chief executive officer were not
separated and performed by two individuals, which was
inconsistent with code provision A.2.1 of the CG Code.

In respect of the deviation from code provision A.2.1 of the CG
Code, Mr Cheong Hooi Hong is both the Chairman and chief
executive officer of the Company. The Board of Directors
considers that the current structure does not have any adverse
effect on the Company and believes that this structure enables
the Group to make and implement decisions promptly and
efficiently.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers set out in Appendix
10 of the Listing Rules as its code for dealing in securities in
the Company by its directors (“Model Code”). Specific enquiry
has been made with all directors of the Company of any non-
compliance with the Model Code, and all directors have
confirmed compliance with the required standard set out in the
Model Code during the year ended 31 March 2007.

Annual Report 06-07 £ #

AHERBEERAT



Associated International Hotels Limited SHBEREEERAT

TEESHRS &)

Corporate Governance Report (continued)

REE_BBLE=R=1T—0LEE AAT
ESSHTINESEMN !

NITEE

BRESTE (£R)

BENEE (B1£R)

EIEE T

BEEEL

ERm /A
(RZEFCF-B—BLH)

YR E
(RZEFCF-B—B®E)

FHITEE
FREBEE
BERTE

BUFHITES
BEBKE
REBKLE
FTMRTE

BERELE (RRTERATHRE) - BEMR
Kok BEBSE  BRETLENEERIER
TRWK - BRID)NEREBMRESLENLS - I
RERESLE  BEBELLE  BREELENER
RNENEY - BLEXRERENESH A%
BAEBEDINGEE -

Annual Report 06-07 £ &

BOARD OF DIRECTORS

The Board of Directors during the year ended 31 March 2007
comprises the following directors:

Executive directors
Mr Cheong Hooi Hong (Chairman)
Mr Cheong Kheng Lim (Deputy Chairman)
Mr Cheong Keng Hooi
Mr Cheong Sim Lam
Miss Cheong Chong Ling
(appointed with effect from 1 January 2007)
Miss Cheong Been Kheng
(resigned with effect from 1 January 2007)

Non-executive directors
Mr Sin Cho Chiu, Charles
Mr Lau Wah Sum

Independent non-executive directors
Mr Chow Wan Hoi, Paul

Mr Yau Allen Lee-nam

Mr Lee Chung

Mr Cheong Hooi Hong (who is both the chairman and chief
executive officer of the Company), Mr Cheong Kheng Lim,
Mr Cheong Keng Hooi, Mr Cheong Sim Lam and Miss Cheong
Been Kheng are brothers and sister. Miss Cheong Chong Ling
is the daughter of Mr Cheong Kheng Lim and the niece of
Messrs Cheong Hooi Hong, Cheong Keng Hooi, Cheong Sim
Lam and Miss Cheong Been Kheng. Some of the directors who
are members of the Cheong family own business outside the
Group together.
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BOARD OF DIRECTORS (continued)

The Board is responsible for the leadership and control of the
Group. It formulates objectives, overall strategies and business
plans and oversees the financial and management performance
of the Group. For efficient operation, certain functions and
authorities are delegated to the management, which include
implementation of objectives, strategies and plans adopted by
the Board and the day-to-day management of the Group’s

business.

The Directors of the Company are responsible for 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
the results and cash flow of the Group. In preparing the
financial statements of the Group for the year ended 31 March
2007 on a going concern basis, the Directors have adopted
suitable accounting policies and, other than the revised
accounting policies as disclosed in the notes to the financial
statements, applied them consistently with those applied to
the financial statements of the previous financial year. The
Directors have also made judgements and estimates which are

prudent and reasonable.

The Directors of the Company are accountable for keeping
proper records which reflect with reasonable accuracy at any
time the financial position of the Group. The statement of the
Auditors of the Company about their reporting responsibilities
on the financial statements of the Group is set out in the
Independent Auditor’s Report on pages 40 to 42.
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EE2® BOARD OF DIRECTORS (continued)

REEZEECTE=RA=1+—BLEER ' AR Seven board meetings, of which four were regular board

IHEBECREZTEERE (HPOURREDRE meetings, were held during the year ended 31 March 2007.

@) SESNHEXREWT : Individual attendance of each of the directors is set out below:

HEERRY EEREREHRY

Es Directors Meetings attended/Eligible to attend

HNITEF Executive directors

BREREE (£E) Mr Cheong Hooi Hong (Chairman) 5/7

BEWEE (BIERE) Mr Cheong Kheng Lim (Deputy Chairman) 7/7

BIREEE Mr Cheong Keng Hooi 5/7

BB Mr Cheong Sim Lam 5/7

ERI/E Miss Cheong Chong Ling Nete! 1/1

5 SUR /)R 2 Miss Cheong Been Kheng Note2 3/6

FHITEE Non-executive directors

IR % E Mr Sin Cho Chiu, Charles 6/7

BERKE Mr Lau Wah Sum 6/7

BUFHNITES Independent non-executive directors

BEBLLE Mr Chow Wan Hoi, Paul 717

WEBEE Mr Yau Allen Lee-nam 7/7

THMELE Mr Lee Chung 6/7

& Notes:

1. ERD/NEEZSERADNINITES UR"ET 1. Miss Cheong Chong Ling was appointed as an executive director
tE—B—BR4¥M - E-8]LF—HB—BEC of the Company with effect from 1 January 2007. During the
EECHE=R=+—BLHB ARAIHBE—R period from 1 January 2007 to 31 March 2007, one board
EZgEe%E - meeting had been held.

2. ESRNEERHEARINCTESZ B UR"T 2. Miss Cheong Been Kheng resigned from her position as an
ECF-B-BREY - RTBZERFUB—BZE executive director of the Company with effect from 1 January
“REAF+A=1+—-BLEE AR IHBH 2007. During the period from 1 April 2006 to 31 December
NARESEEH - 2006, six board meetings had been held.
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Corporate Governance Report (continued)

NON-EXECUTIVE DIRECTORS AND
INDEPENDENT NON-EXECUTIVE DIRECTORS

The non-executive directors and independent non-executive
directors are appointed for a term of one year. According to
the Company’s Articles of Association, they are required to
retire by rotation, but eligible for re-election, at least once

every three years.

The Company has received confirmation from each
independent non-executive director about his independence as
set out in rule 3.13 of the Listing Rules and considers each of
them to be independent. One of the independent non-
executive directors possesses appropriate professional
qualifications in accounting or related financial management
expertise as required under the Listing Rules.

REMUNERATION OF DIRECTORS

The primary objective of the Group’s remuneration policy is to
retain directors and staff of suitable calibre by remunerating
them at competitive level. In order to achieve this, the Board
has established a remuneration committee. Under the Group’s
remuneration policy, no director or his associates is allowed to

be involved in decisions relating to his own remuneration.
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REMUNERATION OF DIRECTORS (continued)

The remuneration committee comprises three independent
non-executive directors and two non-executive directors. The
members are Mr Chow Wan Hoi, Paul (committee chairman),
Mr Lau Wah Sum, Mr Sin Cho Chiu, Charles, Mr Lee Chung
and Mr Yau Allen Lee-nam. The main duties of the committee
are to assist the Company in formulating remuneration policy
and structure for directors and senior management; to
determine the remuneration packages for all executive
directors and senior management; to make recommendations
to the Board on the remuneration for non-executive directors
and independent non-executive directors; to review and
approve performance-based remuneration by reference to
corporate goals and objectives; and to review and approve
compensation payable to executive directors and senior
management and compensation arrangements relating to
dismissal or removal of directors for misconduct. Details of the
remuneration committee’s authority and duties are set out in
the written terms of reference, a copy of which is available on
application to the company secretary.

Remuneration for executive directors and senior management
is determined by the remuneration committee on the
recommendations of the chief executive officer (except
Mr Cheong Hooi Hong whose remuneration package is
determined by the remuneration committee without
recommendation of or reference to the chief executive officer)
on an annual basis. The remuneration committee also makes
recommendations to the Board on the review of remuneration
for non-executive directors and independent non-executive
directors annually. For all other staff, the executive directors fix
their remuneration packages on the recommendations of their
respective department heads on an annual basis.
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REMUNERATION OF DIRECTORS (continued)

The amount of remuneration payable to the directors is
determined by reference to a number of factors, including
remuneration paid by comparable companies, the Group’s
results as well as the workload, responsibility and time
commitment of the directors. When determining the
remuneration packages for senior management and all other
staff, the remuneration committee and executive directors,
whoever applicable, take(s) into consideration the factors
including market condition, the Group’s results, individual
performance, job nature and duties.

Other than the retirement scheme as set out in note 26 to the
financial statements on pages 125 to 126, the Group does not

have any long-term incentive scheme.

During the year ended 31 March 2007, the remuneration
committee held two meetings, at which, the committee
reviewed and made recommendations to the Board on the
Company’s remuneration policy and structure; considered and
fixed the remuneration packages for executive directors and
senior management; made recommendations to the Board on
the remuneration for both the non-executive directors and
independent non-executive directors; fixed the remuneration
package for the newly appointed executive director; and
recommended the Board on the terms and conditions of the
service contract between the Company and the newly

appointed executive director.
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ESHFN &)
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REMUNERATION OF DIRECTORS (continued)

The attendance record of each member of the remuneration

committee is set out below:

HESHRY FERHREHERY

5= Members Meetings attended/Eligible to attend
BERLE Mr Chow Wan Hoi, Paul

(ZEEE2LR) (committee chairman) 2/2
BIEREE Mr Lau Wah Sum 12
IR Mr Sin Cho Chiu, Charles 1/2
THMELE Mr Lee Chung 2/2
MEBEE Mr Yau Allen Lee-nam 2/2
EERB NOMINATION OF DIRECTORS
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BARQYURRIRBEES -

HESRBLE  EFEREET  EFNZEIR
BRES  REHERNENESSHES  E32
EEZIFESR  FTESERREANENTR
o NBEREEAHARINEE - EXES
NEFPREANTHBAERBANATISES
ARB=FROMERT—R - KRENEST
EEBE R(NBHEESSRNEMEESEZ
ENES  RETRRRAFASRE - BEM
RRERMEZENESARETRRRAS
(WFTRRRAFAS) RE  BXSESRT
EREE -

Annual Report 06-07 £ &

The Company does not have a nomination committee as the
role and function of such committee are currently performed
by the Board.

As regards nomination of directors, the Board is responsible for
the appointment, re-appointment and removal of directors. For
appointment of a new director, the Board considers not only
the skills and experience of the candidate, but also his/her
value to the Company, so as to ensure that there is a balanced
composition of the Board. The process for re-election of a
director is pursuant to the Company’s Articles of Association,
which requires that (i) every director should be subject to
retirement by rotation at least once every three years and a
retiring director shall be eligible for re-election; and (ii)
directors who are appointed by the Board as an addition to the
Board shall retire at the next annual general meeting whilst
those appointed to fill casual vacancies shall retire at the next
general meeting (instead of the next annual general meeting)
and directors so appointed are eligible for re-election.
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EERB® NOMINATION OF DIRECTORS (Continued)

REEZEECHF=-A=1+—BLEFE EFE During the financial year ended 31 March 2007, the Board has
BAARTRRAEZETNESFHRANR made recommendations and provided biographical details to
HIFESHBAEN - TRENAKRIESS shareholders of the Company on directors standing for re-
WHEE  URABRBUFNTESHAR - E election. The Chairman from time to time reviews the
EENNEENENEEESCECHERES composition of the Board with particular regard to the number
(WER) EHBRRRE - of independent non-executive directors. The Board also reviews

and determines the suitability and terms, where applicable, for

appointment and re-appointment of directors.

EEE_SECE=R=1+—HIEERNNAEH Among the seven board meetings held during the year ended
NCRESEERD  MREZRZANASE 31 March 2007, two of the meetings have covered issues in
FEEESER SESHEIMRESSE relation to the appointment and/or re-appointment of
RELOTF : directors. The individual attendance of each of the directors at

the said two board meetings is set out below:

HESHRY FERHREHERY

Es Directors Meetings attended/Eligible to attend
HNITESE Executive directors

BBIREE (£E) Mr Cheong Hooi Hong (Chairman) 1/2
BEMNEE (BIERE) Mr Cheong Kheng Lim (Deputy Chairman) 2/2
EIRE S E Mr Cheong Keng Hooi 1/2
BHEEE Mr Cheong Sim Lam 172
BRIG/NEE Miss Cheong Chong Ling Mot 0/0
58 GUR /N IE 2 Miss Cheong Been Kheng Note2 1/2
FHITESE Non-executive directors

HIEBEE Mr Sin Cho Chiu, Charles 12
BlERKLE Mr Lau Wah Sum 12
BUFNITES Independent non-executive directors

BERLE Mr Chow Wan Hoi, Paul 2/2
WEBEE Mr Yau Allen Lee-nam 2/2
TMELE Mr Lee Chung 2/2
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NOMINATION OF DIRECTORS (continued)

Notes:

1. Miss Cheong Chong Ling was appointed as an executive director
of the Company with effect from 1 January 2007. During the
period from 1 January 2007 to 31 March 2007, no board
meeting which covered issues relating to appointment and/or re-
appointment of directors had been held.

2. Miss Cheong Been Kheng resigned from her position as an
executive director of the Company with effect from 1 January
2007. During the period from 1 April 2006 to 31 December
2006, two board meetings which covered issues relating to
appointment and/or re-appointment of directors had been held.

AUDITORS’ REMUNERATION

During the year ended 31 March 2007, the Auditors of the
Company, KPMG, provided audit services to the Group of a
value of approximately HK$479,000. KPMG also provided non-
audit services to the Group of a value of approximately
HK$226,000, including HK$76,000 and HK$135,000 being
provision of tax services and charges on interim review

respectively.
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EREEE AUDIT COMMITTEE

ARIYBREZEBNITIZHERQESENZE The primary responsibilities of the audit committee of the
ff EFEERBLNEXBEEHRES : #& Company are to make recommendations to the Board on
NEREEANFH  BRERREEAEEHX appointment, re-appointment and removal of external
BB ERIRHANEE  BIRER auditors; to approve remuneration and terms of engagement,
NEZSANBIMERZELENBZEBEON and handle all issues relating to resignation or dismissal in
& EBRTERBR - BBRHHNRBM respect of external auditors; to review and monitor the
HERGHNEEANPREL : HISTRHETDHIHN external auditors’ independence and objectivity and the
EZSmRRERSRENRE  ZBUEHDR effectiveness of the audit process; to discuss with the external

HERNBELREFURNASENUHEN - auditors on the nature and scope of audit and reporting
BYZESNEERELNEEHFMRBEENT obligations before commencement of audit; to develop and
B BRENNEATALAITWHERE - implement policy on engagement of external auditors to

supply non-audit services; to oversee financial reporting system
and internal control procedure and to review financial
information of the Group. Details of the audit committee’s
authority and duties are set out in the written terms of
reference, a copy of which is available on application to the
company secretary.

BENEEER=2BUFNTESOMIFNT The audit committee comprises three independent non-

EZAR - NERBAZERLLE (ZEEER) executive directors and two non-executive directors. The
BIZERSGE  HEBELE TMEENRTEE members are Mr Chow Wan Hoi, Paul (committee chairman),
=) Mr Lau Wah Sum, Mr Sin Cho Chiu, Charles, Mr Lee Chung

and Mr Yau Allen Lee-nam.
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EREEE W AUDIT COMMITTEE (Continued)
RBEZE"BECHFE=RB=1+—BLEFER  BK During the year ended 31 March 2007, the audit committee
ZESHERAREE RS LAEFETIN met five times, at which the audit committee made

BRHNOESSELRE : #ENBRAMN recommendations to the Board on the re-appointment of the
7t EOESERVAEEDHRFEMHER external auditors, approved the remuneration of the external
RAHZENHEEEREMERABERYHES auditors; reviewed the half-yearly and annual financial
BHNEARRETER  DAGELAEBFESH statements of the Group, including integrity and significant
ANPHBRRBAIAINEZITTRELLER financial reporting judgements contained therein, before
HENBRAENRE : BRAQATETHERIN submission to the Board for approval; discussed with the
BRHNOASEREFZIBBOBER : B external auditors the nature and scope of the audit and scope
AEBOANELHENARNERBAATE and extent of interim review before commencement of annual
EETHRREES TERIINBHRAL - audit and interim review in respect of the Group respectively;
ensured that the Company had complied with its policy on
engagement of external auditors to supply non-audit services
to the Group; reviewed the effectiveness of the Group’s
internal control system and met the external auditors without
the presence of executive board members of the Company.

SBYUEEEREHEERZIRINT - The attendance record of each member of the audit committee
is set out below:

HEERRY EERERSHRY
54=] Members Meetings attended/Eligible to attend
BERLE Mr Chow Wan Hoi, Paul

(ZE8LR) (committee chairman) 5/5
BIERLE Mr Lau Wah Sum 4/5
PHIRB G E Mr Sin Cho Chiu, Charles 4/5
TMELE Mr Lee Chung 4/5
KEBEE Mr Yau Allen Lee-nam 5/5

Annual Report 06-07 £ &



M EBES 1

ESSRHANTNNPELHERRYBED
BNRBEE - AATEHEREHNRM - BE
HEEREREFNER TREANERE - Wik
RARISHRBB/ULERE - UBERER
REBIBEROER - FRARRR - RN - B
INAS BERERSEMBEERE - AW
ZERBENRAMSERONENREFLRRAE
FEIAXNIERAMELNREMR - WHTE
HEH&ER - BEAAME -

EANTBEREESSNHRNT ESSEE_S
SCE=R=1T—BLEER  SEEBRABE
EHEOMBETRY - IRAWENEERE
rER AEVBER BFER SREEN
BRERDE RERIGR ESSRERR
ANENERERARFFHRA -

Associated International Hotels Limited

EXEBRS &)
Corporate Governance Report (continued)

INTERNAL CONTROL

The Board is responsible for the Company’s internal control
system and reviewing its effectiveness. Procedure and systems
are in place to safeguard assets against unauthorised use or
disposition; to maintain proper accounting records and to
ensure accuracy of financial information and compliance with
applicable statutes, rules and regulations. Defined roles,
responsibilities and reporting lines are established. However,
these procedure and systems are designed to minimise and
mitigate the risk of failure in operation and achievement of the
Company’s objectives and can only provide reasonable but not

absolute assurance against errors, losses or fraud.

The Board, with the assistance of the audit committee of the
Company, has conducted a review of the effectiveness of the
system of internal control of the Group during the year ended
31 March 2007. The review covers all material controls,
including financial, operational and compliance controls, and
risk management functions. Based on the result of the review,
the Board is not aware of any significant areas of concern
which needs to be brought to the attention of the
shareholders.

Annual Report 06-07 £ &

AHERBEERAT

19



