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CORPORATE GOVERNANCE PRACTICES

The Company is committed to maintaining high standards of
corporate governance and strives fo continually improve on
its governance processes as articulated in the new Code on
Corporate Governance Practices as set out by the Exchange.

Save as disclosed herein with regards to the amendment to
Article 78 and Artficle 79 of the Company’s Articles of
Association which is subject to shareholders’ approval at the
forthcoming annual general meeting, the Company has
complied with the Code on Corporate Governance Practices.

BOARD OF DIRECTORS

The Board of Directors (the “Board”) is presently composed of
eight members, comprising four executive Directors, one non-
executive Director and three independent non-executive
Directors. The Directors are, collectively and individually, aware
of their responsibilities to the shareholders. The Directors’ profile
are set out on pages 9 and 10 of this Annual Report. The
relationship among members of the Board are also disclosed.

The Board members as at 31 March 2006 were:

Executive Directors

Mr. Chan Heng Fai (Executive Chairman)

Mr. Chan Tong Wan (Chief Executive Officer)
Ms. Chan Yoke Keow

Ms. Chan Sook Jin, Mary-ann

Non-executive Director
Mr. Fong Kwok Jen

Independent Non-Executive Directors ("INEDs”)

Mr. Lee Ka Leung, Daniel
Mr. Wong Dor Luk, Peter
Mr. Joao Paulo Da Roza

The Board is responsible for directing the Group fo success
and enhancing shareholders’ value by formulating the Group’s
overall strategy, key objectives and policies. The Board
monitors and oversees the operating and financial
performance of the Group pursuant to these objectives.

To assist the Board in its functions, the Board established and
delegated specific responsibilities to two Board Committees,
namely the Audit Committee and fthe Remuneration
Committee. The respective roles and responsibilities of each
Board committee, their work and activities are included in this
Report.

The Board has also delegated the day-to-day management

and operation of the Group’s business to the management
team.
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CHAIRMAN AND CHIEF EXECUTIVE OFFICER

The roles of Chairman and Chief Executive Officer are
segregated and their positions held by different individuals to
ensure their respective independence, accountability and
responsibility. The Chairman is responsible for providing
leadership to and overseeing the function of the Board while
the Chief Executive Officer is responsible for implementing the
Board’s strategy and managing the Group’s business and
operations.

NON-EXECUTIVE DIRECTORS

There are currently four non-executive Directors on the Board,
three of whom are independent. They have been appointed
for a specific term and subject to retirement by rotation in
accordance with the Company’s Articles of Association and
thus submit themselves, on a rotation basis, for re-election by
shareholders.

In accordance with the current Artficles of Association, one-
quarter of the Directors, or such number nearest one-quarter,
are subject to retirement by rotation each year but the
executive chairman and managing director of the Company
are not subject to retirement by rotation and does not subject
every Director to retirement at least once every three years
which deviate from the requirement of the new Code on
Corporate Governance Practices. A resolution will be proposed
at the forthcoming annual general meeting scheduled on 23
August 2006 to amend the Company’s Articles of Association
to bring it in line with this requirement.

AUDIT COMMITTEE

The Audit Committee was established on 27 February 1995 and
comprises the three INEDs:

Mr. Lee Ka Leung, Daniel (Committee Chairman)
Mr. Wong Dor Luk, Peter
Mr. Joao Paulo Da Roza

The terms of reference of the Audit Committee was revised on
30 September 2005 in accordance with the requirements of
the new Code on Corporate Governance Practices. The
primary duties of the Audit Committee include the review of
financial information, overseeing the financial reporting system
and internal confrol procedures as well as maintaining a
working relationship with the external auditors.

During the year ended 31 March 2006, the Audit Committee
met 2 times to review, consider and discuss: the appointment,
scope, plan and fee of the external auditors; the external
auditors” audit findings covering internal control and risk
management issues; the interim and annual financial results
and statements and other financial reporting matters.
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REMUNERATION COMMITTEE

The Remuneration Committee was established on 30
September 2005 and is made up of the two executive Directors
and three INEDs:

Mr. Da Roza Joao Paulo (Committee Chairman)
Mr. Lee Ka Leung, Daniel

Mr. Wong Dor Luk, Peter

Mr. Chan Tong Wan

Ms. Chan Yoke Keow

The terms of reference of the Remuneration Committee was
formulated in accordance with the requirements of the new
Code on Corporate Governance Practices. The Remuneration
Committee is responsible for developing the remuneration
policies of Directors and senior management.

ATTENDANCE RECORD AT BOARD AND AUDIT
COMMITTEE MEETINGS

The Directors’ attendance at Board meetings and Audit
Committee meetings during the year are set out below:

Directors BE
Executive Directors HITEE
Mr. Chan Heng Fai PR 1B #E 0 4
Mr. Chan Tong Wan PR 4TI 5
Ms. Chan Yoke Keow MREEL L
Ms. Chan Sook Jin, Mary-ann Bl 8 &+
Non-Executive Director FHITEE
Mr. Fong Kwok Jen B8 % &
Independent Non-Executive — B IF#iT7E E
Directors
Mr. Lee Ka Leung, Daniel FRBEE
Mr. Wong Dor Luk, Peter FEmELE

Mr. Joao Paulo Da Roza Joao Paulo Da Roza%t 4

Number of meeting held FRBITZEBRHY
during the year

DIRECTORS” SECURITIES TRANSACTIONS

The Company has adopted a code for securities transactions
by directors (the "Code of Conduct”) on tferms no less exacting
than the required standard of the Model Code for Securities
Transactions by Directors of Listed Issuers (the *Model Code”)
as set out in Appendix 10 of the Listing Rules.

Having made specific enquiry, all Directors have confirmed

compliance with the Code of Conduct throughout the year
ended 31 March 2006.
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DIRECTORS® RESPONSIBILITY FOR THE
ACCOUNTS

The Directors acknowledge their responsibility for the
preparation of the accounts of the Group and that the
accounts are issued in accordance with statutory requirements
and applicable accounting standards.

AUDITORS" REMUNERATION

For the year ended 31 March 2006, the external auditors
provided the following services to the Group:

Audit services %R 7%
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