Corporate governance B3

The Group is committed to maintaining a high standard of corporate governance and further
enhancing transparency. Through continuing education for its employees and engaging the
expertise of outside consultants, Bossini will strive to raise the bar when it comes to formalising
the best practices of corporate governance. Being a company that measures success by profit,
not only by overall sales, the Group believes that it has everything to gain by improving its
transparency and communication with investors.

Board of directors

At 31 March 2005, the Board consisted of 6 executive directors and 3 independent non-
executive directors (collectively the “Directors”). The Group goes to great lengths to maximise
the efficiency and the gains that can be derived from a vital board of directors. All of the
independent non-executive directors (“INEDs"”) have confirmed in writing their independence
from the Company and meet the requirements set forth in the independence guidelines of the
Rules Governing The Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Listing Rules”). These INEDs are high calibre executives who bring a diversified range of
expertise and serve the crucial function of providing adequate checks and balances for
safeguarding the interests of shareholders and the Group as a whole. The role of INEDs is to
bring an independent and objective view to the Board's deliberations and decisions.

In addition, a seminar was conducted by external consultants on corporate governance for
continuous professional development of the directors during the year in review to enhance
their knowledge in this area.
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Three full Board meetings were convened in the year under review. The Board
is scheduled to meet at least four times a year to approve results, budgets, and
other significant matters. Regular Board meetings are scheduled one year in
advance to facilitate the maximum attendance of Directors. Minutes of Board
meetings are documented and the records are maintained in accordance with
applicable laws and regulations. Board members are supplied with relevant
information by the senior management pertaining to matters brought before the
Board, as well as reports relating to the Group’s operational and financial
performance at least 3 days before each regular Board meeting to ensure that
they have sufficient time to review the papers and be adequately prepared for
the meeting. Directors are notified at least 14 days in advance of regular Board

meetings to give them ample time to schedule and attend.

The meetings’ proceedings are conducted by the Chairman of the Company,

who ensures that each item on the agenda receives sufficient time for discussion
and consideration, and assures that equal opportunity is given to the Directors to
speak, express their views, and share their concerns. When the Board considers a
proposal or transaction in which a fellow Director has a conflict of interest, he/she

is required to abstain from voting.

Bossini values its Board and their insight. The above mentioned measures are
designed to make the most of what the Board has to offer and further enhance

the operation and effectiveness of the Board itself.
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The attendance of individual Directors at full Board meetings for the year is set out as follows:

FRENEENESREBEHN L FLBERNT -

Number of meetings BERH 3

Members of the Board EERHKE Meeting attended HENEE Attendance rate HE R
Chairman *E

Mr. LAW Ka Sing BREXE 3/3 100%
Executive directors HTES

Ms. CHAN So Kuen RE=ELL 3/3 100%
Ms. Pansy CHAU Wai Man ABELZt 3/3 100%
Mr. Dickie FU Shing Kwan B & 3/3 100%
Mr. Simon ORR Kuen Fung TEZ S E 2/3 67%
Mr. FUNG Ping Chuen (resigned on 1 June 2005) HREfE (RZETRFEANA—BET 3/3 100%
Independent non-executive directors ﬁfz#ﬁﬁ§$

Ms. LEUNG Mei Han (appointed on 27 September 2004) 2EREZLT(RZZETHUFNAZTEBEEZD) 3/3 100%
Mr. Raymond LEE Man Chun (appointed on 27 September 2004) FXEEERZSENFAAZTEEEEZE) 3/3 100%
Mr. WONG Wai Kay (appointed on 17 December 2004) IZ’E%’%E(BA_Y = @¢+ A++REZT) 2/2 100%
Mrs. Winnie LEUNG WONG Wing Yue (resigned on 17 December 2004) ZERBEZT (RZTZNFE+ AT HET) 11 100%
Mr. David CHEUNG Sik Ho (resigned on 27 September 2004) RHREERSTEEFAAZ+EHET 0/0 N/A i
Average attendance rate FHHER 96%

Audit committee

The Audit Committee consists of three INEDs, namely Ms. LEUNG Mei Han, Mr. Raymond LEE Man Chun and Mr.
WONG Wai Kay. Ms. LEUNG is the Chairman of the Audit Committee and applies her professional qualifications
in accounting and financial management expertise in directing the Audit Committee. In accordance with the
Group Policy, the Audit Committee met twice in the year under review. Minutes from the Audit Committee’s
meetings were circulated to all Directors.

It is the Audit Committee’s primary responsibility to critically and objectively review the financial and accounting
practices and internal control of the Group. This includes but is not limited to considering the nature and scope
of both the statutory and internal audit, reviewing the interim and annual accounts of the Group, and reviewing
the adequacy and effectiveness of the accounting and financial controls of the Group.
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The Terms of Reference for the Audit Committee are aligned with the recommendations set out in “A Guide for
Effective Audit Committees” issued by the Hong Kong Institute of Certified Public Accountants and the provisions
set out in the Code on Corporate Governance Practices of the Listing Rules.

The attendances of individual members of the Audit Committee at audit committee meetings for the year are set
out as follows:
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Number of meetings BERH 2

Meeting attended HiE & Attendance rate HE3R
Members of the Audit Committee EREEERE
Chairman *E
Ms. LEUNG Mei Han (appointed on 27 September 2004) REREZLT (R _ZEZNFAA-ZTELEEZE) 11 100%
Committee members £8
Mr. Raymond LEE Man Chun (appointed on 27 September 2004) $XT¢1§E$(H’\_ ZTMFALA-TLAEZE) 11 100%
Mr. WONG Wai Kay (appointed on 17 December 2004) IZ’EK%E(E/\ IE¢+ At+tBEZT) 0/0 N/A i A
Mrs. Winnie LEUNG WONG Wing Yue (resigned on 17 December 2004) REE AT (E"f TEMF+=A+EBED 2/2 100%
Mr. David CHEUNG Sik Ho (resigned on 27 September 2004) RHEFLE(RZZTTHNFNA =T HEHD) 11 100%
Average attendance rate T HER 100%

Management committee
Bossini’s Management Committee comprises four executive directors at 31 March 2005. The Management Committee
reports to the Board and is in charge of overseeing the day to day operations of the Group.

Internal control

In order to establish a sound system of internal controls to safeguard shareholders’ interests and the Group'’s

assets, the Group established an internal audit department in August 2002. The key tasks of which include:

(a) reviewing all material aspects of the Group’s activities and internal controls with unrestricted rights of access;

(b) conducting audits on the practices, procedures, and internal controls used by the business units of the Group
on a regular basis in order to evaluate the adequacy and effectiveness of the internal control system established;
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() conducting special reviews and investigations into areas of concern identified by management;
and
(d) monitoring the corrective actions taken by relevant departments.

The internal audit charter was approved and adopted by the Audit Committee. The internal
audit department adopted a risk-based approach to develop the annual audit plan, which is
reviewed and approved by the Audit Committee. A summary of major audit findings and
management responses is reviewed by the Audit Committee twice a year.

Codes and policies

Code of best practice

Bossini has complied with the Code of Best Practice as set forth in Appendix 14 of the Listing Rules
which was in force prior to 1 January 2005. All INEDs have been appointed for at term of one year
which will be automatically renewed subject to early termination by mutual consent or three months’
prior notice and they are subject to retirement by rotation and re-election at the annual general
meeting (“AGM") of the Company in accordance with the Company’s bye-laws.

Bossini group policy
The Group Policy was first issued in March 2004. It is taken up for review and renewal on an
annual basis by the designated Group Policy committee.

The Group Policy laid down a code of conduct regarding directors’ securities transactions in
terms as stringent as those set out in the Model Code for Securities Transactions by Directors of
Listed Issuers in the Listing Rules. The Company, having made specific enquiry of all Directors,
confirmed that all Directors have complied with the required standard of dealings as set out
therein throughout the year. Employees are also not encouraged to deal in the securities of the
Company within one month before the interim and final results announcement.
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In addition, the Group Policy set forth a set of standards to all employees to govern the operations of the Group in
legal, financial, procurement, and public relation spheres. Employees are expected to strictly adhere to the Group
Policy and encouraged to alert senior management of potential cases of misconduct without fear
of retribution.

Public float
Based on publicly available information in Hong Kong as at 31 March 2005, there was a sufficiency of public float
of the Company’s shares as required by the Listing Rules.

Corporate transparency and investor relations

The Group strictly adheres to practices that promote and maintain transparency. Measures have been taken to
enhance transparency in financial and accounting matters. Via the corporate website, www.bossini.com, investors
can stay up to date on current developments and find the latest financial reports. In addition to annual and interim
reports, a number of press releases are issued every year and made easily accessible for the public’s perusal at the
corporate website.

The Group maintains active communication channels with the media, analysts, and fund managers in the form of one-
on-one meetings, press-releases, roadshows, and press interviews. Bossini maintains regular dialogue with institutional
investors and analysts and offers presentation sessions to them after each financial results announcement.

Communication with shareholders

Shareholders are encouraged to attend the AGM and communicate any concerns they might have with the Board
directly. External auditors are available during the AGM to address shareholders’ queries.
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