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CORPORATE GOVERNANCE PRACTICES

The Company is committed to maintaining a high standard of
corporate governance within a sensible framework with an
emphasis on the principles of transparency, accountability and
independence. The board of directors (the “Directors”) of the
Company (the “Board”) believes that good corporate
governance is essential to the success of the Company and
the enhancement of shareholders’ value.

The Board has adopted the code provisions set out in the Code
on Corporate Governance Practices (the “CG Code”) contained
in Appendix 14 of the Rules Governing the Listing of Securities
(the “Listing Rules”) on The Stock Exchange of Hong Kong
Limited (the “SEHK”). The Board considers that the Company
has complied with the CG Code throughout the year ended 30
April 2006.

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 to the Listing Rules as its code of
conduct regarding Directors’ securities transaction. Having
made specific enquiry with all Directors, the Board have
confirmed compliance with the required standard set out in
the Model Code throughout the year ended 30 April 2006.

THE BOARD OF DIRECTORS

The Board is responsible for overseeing the management of
the Company’s business and affairs with the objective of
enhancing shareholders’ value including setting and approving
the Company’s strategic direction and other important matters
such as interim and annual results, dividends, annual financial
budget, business and operation plan etc., while delegating
day-to-day operations of the Group to the management.
Besides, each member of the Board is expected to make a full
and active contribution to the Board’s affairs and ensures that
the Board acts in the best interests of the Company and its
shareholders as a whole.
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The Board currently comprises a total of 8 Directors, including
5 Executive Directors and 3 Independent Non-executive
Directors, whose biographies are set out on pages 22 to 24 of

this annual report.

During the year, the Board had held 7 board meetings.
Individual attendance of each Director, on a named basis, at

the board meeting is as follows:
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No. of meeting attended

Name of Director EEnE R
Executive Directors HITEF
— Mr. Haywood Cheung (Chairman) - REEERAE (/) 717
— Mr. Chan Hok Ching -BREg A 4/4
(Acting Managing Director) (BEREFBEIE)
(appointed on 19 January 2006) (RZZEERF-—ATIBEZE)
— Mr. Cheung Tak Kwai, Stanley ~-REBELAE 4/4
(appointed on 19 January 2006) (RZZEEREF-ATIBEZE)
— Mr. So Pak Kwai -wIAELE 717
- Dr. Chang Si-Chung - RiHRIE L 4/7
— Mr. Felipe Tan (resigned on 30 April 2006) -BRZEE A (RZZEERNFHA=THEHT) 717
Independent Non-Executive Directors BUFHITEE
— Mr. Chan Ka Ling, Edmond - R A 717
— Mr. Hong Po Kui, Martin -REMTE 6/7
— Mr. Wong Yu Choi - B A 717
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The Company had received annual confirmation of
independence for the year ended 30 April 2006 from 3
Independent Non-executive Directors in accordance with Rule
3.13 of the Listing Rules. The Board has assessed their
independence and concluded that all Independent Non-
Executive Directors are independent within the definition of
the Listing Rules.

Save that Mr. Haywood Cheung and Mr. Cheung Tak Kwali,
Stanley are brothers of each another, none of the Directors
has any relationship with the others.

CHAIRMAN AND ACTING MANAGING
DIRECTOR

The roles of the Chairman and Acting Managing Director are
segregated and are not exercised by the same individual. Mr.
Haywood Cheung, the Chairman of the Company, is
responsible for ensuring that the Board works effectively and

that all important issues are discussed in a timely manner.

Mr. Chan Hok Ching, the Acting Managing Director of the
Company, is responsible for the day-to-day operations and
conducting regular meetings with other Executive Directors
and senior management, at which operational issues and
financial performance are evaluated. None of the Directors is
related to the Acting Managing Director.

RAREEE=BB I IFRTESRELT
RAESAEMBLEBEZE_TTRFNA=
THIEFEZFERAVHERRAE - E580
HKEF 2B MEL G - RRABEIE
MTEEN ETRAZZBRERELA
+ o

BRoREEREAERBERERILBIN - Hith
ESXCRMERE

B 98 5iF 3 bt

TREFEESREZBENF - WIFH
Bl — AFRME - ARREFERERELETER
ARESSENEFMIEERSRAGE

FERON
BT am ©

EEERAKEREETEREEEARE
ZAEEE UFHRENTEERSNE
BESTEH  MEEFENMYBRALT
iz BEEFARREMAEENER
o

ANNUAL REPORT 2005/2006
TREBH | RBNEER

13




14

CORPORATE GOVERNANCE REPORT <

AR 568 1R

NOMINATION OF DIRECTORS

Since the full Board will be involved in the removal and
appointment of directors, the Company has not established a
Nomination Committee. The Board will, based on its own need,
adopt criteria such as expertise, experience, integrity and
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commitment when selecting and appointing directors.

During the year, the Board held 1 meeting to approve the re-
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designation and appointment of directors. The record of IF2&#% @ KEE2 BB FEIBNAYIAT

individual attendance of Directors, on a named basis, at the &AW :
meeting is as follows:
No. of meeting attended
Name of Director E=pE H E IR
Executive Directors HITEE
— Mr. Haywood Cheung (Chairman) - REBERE A& (/) 1/1
— Mr. Chan Hok Ching -BREBHKXAE -
(Acting Managing Director) (BEEREFHEIE)
(appointed on 19 January 2006) (R=ZFENF—HF+NHEZF)
— Mr. Cheung Tak Kwai, Stanley - REELA -
(appointed on 19 January 2006) (R=ZFENF—HF+NHEZF)
— Mr. So Pak Kwai -BRELAE 1/1
- Dr. Chang Si-Chung - RiHRIE L 1/1
— Mr. Felipe Tan (resigned on 30 April 2006) -BREEE (R=ZFEENFMHA=+HE) 1/1
Independent Non-Executive Directors BIHNTESE
— Mr. Chan Ka Ling, Edmond -BRERETE 1/1
— Mr. Hong Po Kui, Martin -REMEE 1/1
— Mr. Wong Yu Choi - B MEE 1/1
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REMUNERATION COMMITTEE

The Remuneration Committee (including all Independent Non-
executive Directors) is responsible for annually reviewing the
existing remuneration policy.

The role and function of Remuneration Committee are to
formulate and review the annual remuneration policy of the
Company and then recommend to the Board and to determine
the specific remuneration packages of the Executive Directors
and the senior management. The objective of the remuneration
policy is to attract, retain, and motivate a high calibre team
which is essential to the success of the Group.

During the year, the Remuneration Committee had held 2
meetings. Members of the Remuneration Committee and the
attendance of each member are as follows:
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No. of meeting attended

Name of committee member ZEEREHNS HERE
— Mr. Chan Ka Ling, Edmond (Chairman) -REREE (FE) 2/2
— Mr. Hong Po Kui, Martin -EBEEMmLE 2/2
— Mr. Wong Yu Choi - EMM 2/2

AUDIT COMMITTEE

The Audit Committee (including all Independent Non-executive
Directors) had not involved in the day-to-day management of
the Company. The duties of Audit Committee are as follows:

- making recommendations on the appointment, re-
appointment and removal of external auditors and
considering the terms of such appointment;

- developing and implementing policies on the engagement
of external auditors for non-audit services;
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- monitoring the integrity of the financial statements, annual
and interim reports and the auditors’ report to ensure that
the information presents a true and balanced assessment
of the Group’s financial position;

- ensuring that management has fulfilled its duty to maintain
an effective internal control system.

During the year, the Audit Committee had held 1 meeting with
external auditors to discuss any areas of concerns during the
audits and approve the audited financial statements and 1
meeting to approve the interim financial statements
respectively. The Audit Committee focuses not only on the
impact of the changes in accounting policies and practices
but also on the compliance with accounting standards.
Members of the Audit Committee and the attendance of each
member are as follows:
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No. of meeting attended

Name of committee member ZESHEHRS IR
— Mr. Chan Ka Ling, Edmond (Chairman) -BREREE (£/E) 2/2
— Mr. Hong Po Kui, Martin -REMTE 2/2
— Mr. Wong Yu Choi - B A 2/2

OPERATIONAL COMMITTEE

Apart from the Remuneration Committee (details as disclosed
under the section headed “Remuneration Committee”) and
Audit Committee (details as disclosed under the section
headed “Audit Committee”), the Board had also established
an Operational Committee with specific terms of reference.
The Operational Committee (comprising 4 Executive Directors
namely Mr. Haywood Cheung, Mr. Chan Hok Ching, Mr. Cheung
Tak Kwai, Stanley and Mr. So Pak Kwai) is responsible for
making policy and discussing issues relating to the Company'’s
day-to-day management and business.
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The Operational Committee should report back to the Board
on its decisions or recommendations pursuant to its terms of
reference.

FINANCIAL REPORTING

The Board, with the support of the Group’s finance department
led by the Financial Controller, is responsible for keeping proper
accounting records and the preparation of the financial
statements of the Company and the Group. In preparing the
financial statements, the Hong Kong Financial Reporting
Standards have been adopted and the financial statements
comply with accounting standards issued by the Hong Kong
Institute of Certified Public Accountants. Appropriate
accounting policies have also been applied consistently.

The Board acknowledge their responsibility to prepare financial
statements for each financial year which give a true and fair
view of the state of affairs of the Group and in presenting the
interim and annual financial statements, and announcements
to shareholders.

The reporting responsibilities of Directors and external auditors
are further set out in the Report of the Auditors on page 30.

INTERNAL CONTROL AND RISK
MANAGEMENT

The Board is responsible for the effectiveness of the Group’s
internal control systems. The internal control systems are
designed to meet the Group’s particular needs and the risks
to which it is exposed, and by their nature can only provide
reasonable, but not absolute assurance against misstatement
or loss. The effectiveness of the internal control system was
discussed on an annual basis with the Audit Committee.
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Procedures have been set up for safeguarding assets against AREBEHIFTIZFF » B LE AR SREF A SR
unauthorized use or disposition, controlling over capital B&E * FHEARFY « ZEREFSTEH
expenditure, maintaining proper accounting records and = NMERERIAGEFRATHER Z AT S -
ensuring the reliability of financial information used for business AEBEAZBEEZEE EFERETEENR
and publication. Qualified management throughout the Group 282§l %l °

maintains and monitors the internal control systems on an

ongoing basis.

AUDITORS’ REMUNERATION % B Vil PN 4

For the year ended 30 April 2006, fees paid to the auditors of HZE-ZZXFMNA=+HIEFEEHAR
the Company for audit service was HK$1,060,000 and no fee A1 880 = #% AR % & /1,060,000 7T

was payable for other non-audit services. HMIEBRB I R FRBEE -
ON BEHALF OF THE BOARD RREFZ

Haywood Cheung FE

Chairman REEER

Hong Kong, 25 August 2006 BB —ZETERFNAZTEHEA
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