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Corporate Governance Report

In the opinion of the Directors, the Company has complied with the code provisions set out in the Code on Corporate
Governance Practices (CG Code) contained in Appendix 14 of the Rules Governing the Listing of Securities on the SEHK
(Listing Rules) for the year ended 31 March 2006, save for the code provisions on the following:

1)  The roles of chairman and managing director of the Company have been performed by Mr Tsang Chi Hung. The Board
considered that the non-segregation would not result in considerable concentration of power in one person and has
the advantage of a strong and consistent leadership which is conducive to making and implementing decisions quickly
and consistently.

2) At each annual general meeting, one-third of the directors for the time being shall retire from office by rotation except
that the chairman of the Board and/or the managing director of the Company shall not, whilst holding such office, be
subject to retirement by rotation. The Board will propose amendments to the Company’s Bye-law in the forthcoming
Annual General Meeting to cope with revised Listing Rules.

3)  Aremuneration committee comprising a majority of independent non-executive directors was formed on 12 December
2005.

BOARD MEETINGS

The Board meets regularly four times a year, ie. at approximately quarterly intervals. During the year ended 31 March 2006,
the Board convened a total of four times and the attendance of the Directors are as follows:—

Number of meetings Number of
held while being meetings

Name a director attended
Chairman and Managing Director
Mr Tsang Chi Hung 4 4
Executive Directors
Mr Liu Hoo Kuen 4 4
Mr Richard Warren Herbst 4 4
Ms Kwan Yau Choi 4 4
Ms Fung Sau Mui 4 4
Mr Tai Wing Wah 4 4
Mr Wong Kam Hong 4 3
Independent Non-executive Directors
Mr Chu Kwok Man 4
Mr Lok Wai Kiang, Paul 4 4
Mr Cheng Woon Kam 4 4
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BOARD OF DIRECTORS

The Company is led and controlled through the Board of Directors, which is constituted by 7 Executive Directors, including
the Chairman of the Board, and 3 Independent Non-executive Directors. The 3 Independent Non-executive Directors have all
confirmed in writing to the Company that they meet all the guidelines for assessing independence set out in rule 3.13 of the
Listing Rules.

The Board oversees the overall management and operations of the Company. Major responsibilities include approving the
Company’s overall business, financial and technical strategies, setting key performance targets, approving budgets and
overseeing the performance of management.

All the independent non-executive directors have service contracts with the Company for a specified period of two years
subject to retirement and rotation at the Annual General Meeting of the Company in accordance with the Company’s Bye-

laws.

The Board has adopted the Model Code set out in Appendix 10 of the Listing Rules and the Directors have fully complied
with it.

The emolument payable to Directors is determined by the Board with reference to the Directors’ duties and responsibilities.

COMMITTEES OF THE BOARD

The Board has established the following two committees: the Audit Committee and the Remuneration Committee.

AUDIT COMMITTEE

The Audit Committee consists of 3 Independent Non-executive Directors.

Number of

Number meetings

Name of meeting attendance
Mr Chu Kwok Man (Chairman) 2 2
Mr Lok Wai Kiang, Paul 2 2
Mr Cheng Woon Kam 2 2

The Audit Committee oversees the overall financial reporting process as well as the adequacy and effectiveness of the
Company’s internal control. It also reviews and monitors the external auditor’s independence and objectivity as well as the
effectiveness of the audit process to make sure that it is in full compliance with applicable standards.
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REPORT OF AUDIT COMMITTEE

For the year ended 31 March 2006, the Audit Committee convened two times. It has reviewed the interim and annual reports
of the Company.

AUDITORS’ REMUNERATION

During the year ended 31 March 2006, the audit and non-audit fees payable/paid to external auditors was made up of an
audit fee of approximately HK$1,279,000 and a non-audit related service fee of approximately HK$389,000. The latter
included taxation service and professional service.

REMUNERATION COMMITTEE
The Remuneration Committee consists of 2 Executive Directors and 3 Independent Non-executive Directors.

Mr Liu Hoo Kuen (Chairman)
Mr Tsang Chi Hung

Mr Chu Kwok Man

Mr Lok Wai Kiang, Paul

Mr Cheng Woon Kam

The Remuneration Committee is responsible for making recommendations to the Board on the Company’s policy and
structure for all remuneration of Directors and senior management.

The remuneration of Directors is determined by the Board based on the advice of the Remuneration Committee with
reference to their responsibilities with the Company. During the year, the Remuneration Committee did not convene meeting.

NOMINATION OF DIRECTORS

There is no Nomination Committee. The Board will regularly review its structure, size and composition and to select suitable
Board member when necessary.

The selection of individual to become Directors is based on assessment of their professional qualifications and experience.
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