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Corporate Governance

The Group is committed to high standards of corporate
governance by fair disclosure and transparent reporting. The
Board believes that good corporate governance can maximize
the benefit of shareholders and will strive to review and improve
the corporate governance practice.

THE BOARD

The Board comprises two Executive Directors, eight Non-
Executive Directors and three Independent Non-Executive
Directors whose biographical details are presented in the
“Profile of Directors” section of this annual report.

The Board meets regularly to discuss overall strategic direction,
financial performance, and significant operational matters that
will affect the Group as a whole. The roles of the Chairman and
Managing Director are separate and distinct with a clear
division of responsibilities since the Group’s listing in 1997.

In the 2004 annual general meeting, the Company amended its
Bye-laws to make all Directors (including the Chairman and the
Managing Director) subject to retirement by rotation at the
annual general meeting. Pursuant to the Bye-law, all Directors
appointed to fill a casual vacancy are subject to re-election at
the next annual general meeting following their appointment.
The Directors to be re-elected at the forthcoming annual
general meeting are set out in the “Directors’ Report” of this
annual report.

In FY05, the Board met four times with the attendance record
of individual director as follows:
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Number of meetings attended/

Number of meetings held

Name of Directors HESBEIE SBITEEIK
Executive Directors HITES

Lai Yam Ting (Managing Director) BEE (EFRKE) 4/4
Lau Ming Chi, Edward EEZ 4/4
Non-Executive Directors FHITES

Allen Joseph Pathmarajah (Chairman) Allen Joseph Pathmarajah (/&) 4/4
Kuo Chi Yung, Peter (Deputy Chairman) EE (FER) 4/4
Tan Swee Hock, Sunny P I 1R 4/4
Moo Kwee Chong, Johnny S-g= 4/4
Tan Suan Kheng, Esther BRI 32 3/4
Michael William Brinsford Michael William Brinsford 4/4
Samuel Timothy Hilbert Samuel Timothy Hilbert 4/4
Darren John Collins* Darren John Collins* 2/4
Independent Non-Executive Directors BIYFHITES

Cheung Man, Stephen* R 3K 1/4
Hon Sheung Tin, Peter A 4/4
Li King Hang, Richard g 3/4

*  Both Mr. Darren John Collins and Mr. Cheung Man, Stephen were appointed
during the year on 16th September, and 5th November, 2004 respectively;
they have attended all board meeting(s) since their appointment.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Pursuant to Rules 3.10(1) and 3.10(2) of the Listing Rules, the
Company appointed Mr. Cheung Man, Stephen as an additional
Independent Non-Executive Director. Being an Independent
Non-Executive Director with appropriate professional qualifications
and accounting and financial management expertise, Mr.
Cheung was also appointed Chairman of the Audit Committee
in compliance with Rule 3.21 of the Listing Rules. The
Company has received from each Independent Non-Executive
Director an annual confirmation of their independence in
accordance with Rule 3.13 of the Listing Rules. The Company

considers each of them to be independent.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company 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. Prior to dealings
of any securities in the Company, the Directors are required to
notify the Chairman or designated director in writing of any
proposed transactions and obtain a written acknowledgement.

The Company has made specific enquiry of all Directors
regarding any non-compliance with the Model Code during the
year ended 31st March, 2005, and they all confirmed that they
have fully complied with the required standard set out in the
Model Code.

BOARD COMMITTEES

The Board has established three committees comprising Audit
Committee, Remuneration Committee and Management
Committee.

Audit Committee

The Audit Committee was established in 1999 and its current

members comprise:

- Mr. Cheung Man, Stephen* (Chairman);
—  Mr. Allen Joseph Pathmarajah;

—  Mr. Hon Sheung Tin, Peter*; and

-  Mr. Li King Hang, Richard*.

Independent Non-Executive Director
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The Audit Committee has its terms of reference modeled on “A
Guide for the Formation of an Audit Committee” issued by the
Hong Kong Society of Accountants (now known as “Hong Kong
Institute of Certified Public Accountant”) since its establishment.
The Board is in the process of reviewing its terms of reference
in accordance with the “Code of Corporate Governance
Practices” as set out in Appendix 14 of the Listing Rules which
takes effect from 1st January, 2005 (the “CG Code”).

During the year, the Audit Committee also extended its financial
review to include quarterly results announcement. Instead of
meeting twice a year, the Audit Committee will meet quarterly
to review with management the accounting principles and
practices adopted by the Group and discuss auditing, internal
control and financial reporting matters including the review of
quarterly, interim and annual results. The Company has
adopted quarterly reporting voluntarily since FY04 to enhance
corporate transparency and provide timely information to
shareholders.

Remuneration Committee

The Remuneration Committee was established in 2003 and its

current members comprise:

—  Mr. Michael William Brinsford (Chairman);

- Mr. Tan Swee Hock, Sunny;
—  Mr. Cheung Man, Stephen*;
- Mr. Hon Sheung Tin, Peter*; and
- Mr. Li King Hang, Richard*.

* Independent Non-Executive Director

The Remuneration Committee is primarily responsible for
making recommendation to the Board on the remuneration
policy for all Directors and senior management and share
options matters. The Board is in the process of reviewing and
formulating its terms of reference in accordance with the CG
Code. There is no fixed schedule for meeting of Remuneration
Committee; the Committee meets to discuss related issues
when need arises.
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Management Committee

The Management Committee (formerly Executive Committee)
was established in 1997 and its current members comprise:

- Mr. Tan Swee Hock, Sunny (Chairman);
- Mr. Lai Yam Ting;

—  Mr. Lau Ming Chi, Edward;

- Ms. Tan Suan Kheng, Esther; and

—  Mr. Darren John Collins.

The Management Committee is responsible for managing and
reviewing the Company’s day-to-day operation and financial
reporting, and making recommendation in respect of the
objectives and strategies of the Group. The Board is in the
process of reviewing and formulating its terms of reference. The
Management Committee meets monthly to discuss the related

issues.

INTERNAL AUDIT

The work of internal auditors is focused and prioritized upon the
risk areas as determined by senior management and Audit
Committee. Computer Sciences Corporation (CSC), our ultimate
holding company, is listed on the New York Stock Exchange
and is required to comply with the Sarbanes-Oxley Act of 2002
(the “Act”). The purpose of the Act is to enhance transparency
and accountability of companies in terms of corporate
governance and financial reporting. As part of CSC'’s global
compliance program, internal auditors conducted compliance
audit in relation to the Act on the Company during FY05.
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