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The Group is a strong believer in the principle that striving to
maintain a high standard of corporate governance benefits all
stakeholders and in good for business

. %ﬁﬁﬂfﬁ
- EHE
N EWS
Board and
Board
Committees i The key principles behind

good governance are:
+ Transparency

+ Honesty

- Integrity

BAUBHIEELESRARRXI - BB We attempt to instil these into the corporate culture through
DANEERINEE TR - ARMIEINNREE  leadership by example, training and putting the proper control
MESIERIE  MEERMBZZBEMALEM  structures in place, headed by the Board of Directors and its
THIEZ HEAT o various committees.

FRRM-—BEETEBBMEXSMAR  Throughout the year, we have complied with the code provisions

REN(TEBRA ) BH ETARBTEMR  setoutin the Code on Corporate Governance Practices as stated

Al MR+ (REERERTA) FAHE  in Appendix 14 of the Rules Governing the Listing of Securities (‘the

ZSPRNES - BFEBTHEMALQFM  Listing Rules’) on The Stock Exchange of Hong Kong Limited (‘the
TCEERTR  BRAEUE - BERME  Stock Exchange'). We continue to review our practices from time

HMREFRES ° to time with an aim to improve the Group's corporate governance

practices so as to meet international best practice.
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A EF A Directors

Al EER A.1 The Board
EEREFERITEIMREHE - P B Board Meetings are held at least four times a year and include two full
MAEREENBIHRPEEMEFEE  Board Meetings to approve interim and annual results and to propose

IEBEFRHREMARARESHE interim and final dividends:

- RZBZRH/EREECEEREITT -+ five meetings of the Board of Directors were held in 2005/06,
hRkez  EFsiE—RERENUIN including one held outside Hong Kong (in Shenyang) so as to give
(EEBTBITHEE  ZBREEF Directors a clearer view on the Company's new investment
HARNREBGTIELNFRERERF in Shenyang
i 6 32 f7

- SRETERHERASEEARARS © - meetings are also held as and when necessary to discuss significant
BREETES FEABEREE UK transactions, including issuance of debt securities, material
BMERXS(WA) acquisitions and disposals, and connected transactions, if any

—ETRH/EAEFE EETHREKSEEE  Details of Directors’ attendance records in 2005/06 were as follows:

RIERERA0 T
HESHRY/ EEBTRE
Meetings Attended/Held
5] EnZBe RERFHZES BRRBERE
Nomination &

e Audit Remuneration
- Directors Board Committee Committee AGM
BIYFHTES Independent Non-Executive Directors
BHE S.S.Yin 4/5 N/A N/A Il
&4 HK. Cheng 5/5 2/2 /1 1/1
FR4a Laura LY. Chen 4/5 12 11 1N
¥z Simon S.O. Ip 4/5 2/2 11 11
B#w York Liao 5/5 2/2 1/1 01
FHTES Non-Executive Director
fR&R Gerald L. Chan 4/5 N/A N/A 1/1
HTESE Executive Directors
BRER Ronnie C. Chan 5/5 N/A N/A 11
rER Nelson W.L. Yuen 5/5 N/A N/A 11
Rt Terry S.Ng 5/5 2/2 N/A 11
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Corporate Governance

All Directors can give notice to the Chairman or the Company
Secretary if they intend to include matters in the agenda for Board
Meetings. Notice will be given to Directors at least 14 days before
a regular Board Meeting. Procedure has been agreed by the Board
to enable Directors to seek independent professional advice at the
Company'’s expense.

All Directors have access to the advice and services of the Company
Secretary who is responsible to the Board for ensuring that
procedures are followed and that all applicable laws and regulations
are complied with. The Company Secretary is also a source of advice
to the Chairman and to the Board on corporate governance and the
implementation of the Code on Corporate Governance Practices.
Draft and final versions of minutes of Board Meetings and meetings
of Board Committees are sent to all Directors or Committee members
respectively for their comments and record. All minutes of Board
Meetings and meetings of Board Committees are kept by the
Company Secretary and are open for inspection by any Director.

We have arranged appropriate insurance cover for directors’ and
officers’ liabilities in respect of legal actions against the Group's
Directors and senior management arising out of corporate activities.

A.2 Chairman and Chief Executive Officer

Chairman

The Chairman, Mr Ronnie C. Chan, provides leadership for the Board.
He is responsible for ensuring that Directors receive adequate
information, which must be complete and reliable, in a timely manner
and that all Directors are properly briefed on issues arising at Board
Meetings. He also ensures that:

- the Board works effectively and discharges its responsibilities;

- allimportant and appropriate issues are discussed by the Board
in a timely manner;

- good corporate governance practices and procedures are
established; and

- appropriate steps are taken to provide effective communication
with shareholders and that views of shareholders are
communicated to the Board as a whole.

The Chairman holds meetings at least annually with the Independent
Non-Executive Directors without the Executive Directors present. He
is primarily responsible for drawing up and approving the agenda

for each Board Meeting taking into account, where appropriate, any
matters proposed by the other Directors for inclusion in the agenda,
but may delegate such responsibility to the Company Secretary.
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He will encourage all Directors to make a full and active contribution
to the Board's affairs and take the lead to ensure that the Board acts
in the best interests of the Company. He will facilitate the effective
contributions of Non-Executive Directors and ensure constructive
relations between Executive and Non-Executive Directors.

Managing Director (Chief Executive Officer — CEQ)
Mr Nelson W.L. Yuen, the Managing Director (CEO). The roles of the
Managing Director are separate from those of the Chairman.

The Managing Director is a member of the Executive Committee
of the Company and is responsible for:

« operating the business of the Company and implementing
policies and strategies adopted by the Board of Directors;

- the Company's day-to-day management in accordance with the
instructions issued by the Board;

« developing strategic operating plans that reflect the objectives and
priorities established by the Board and maintaining the operational
performance; and

+ ensuring the adequacy of systems of financial and internal control
and conduct of business in conformity with applicable laws
and regulations.

The Managing Director chairs the monthly meetings of the
Company's various operational divisions. He formulates, for the
Board's approval, the management organisation and internal rules

of the Company and will recommend the appointment and dismissal
of senior executives.

A.3 Board composition
The Board of Directors currently comprises nine persons:

« three Executive Directors, namely, Mr Ronnie C. Chan, Mr Nelson
W.L. Yuen and Mr Terry S. Ng;

-+ one Non-Executive Director, namely, Mr Gerald L. Chan; and

- five Independent Non-Executive Directors, namely, Mr S.S. Yin,
Mr HK. Cheng, Ms Laura L.Y. Chen, Mr Simon S.O. Ip and Mr
York Liao. They possess appropriate academic and professional
qualifications or related financial management expertise and bring
a wide range of business and financial experience to the Board.
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S.S.Yin (Vice Chairman)*
Nelson W.L. Yuen (Managing Director) [
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The following chart illustrates the composition of the Company’s
Board of Directors as well as its corporate governance structure:

Sk
BH

Board
of
Directors

S
5

Xecyr:
Utive Committee

RERTFMHEZEES
Nomination and
Remuneration Committee

HEH(ERF)" HK Cheng (Chairman)*

Laura LY. Chen*
Simon S.O. Ip*
York Liao*

*BUIHITEFE  Independent Non-Executive Director
VB ITEE Non-Executive Director

An updated list of Directors showing their biographical details is
maintained on our website under Profile of Directors.
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A.4 Appointment, re-election and removal

In accordance with our Articles of Association, new appointments
to the Board are subject to re-election by shareholders at the
upcoming Annual General Meeting (‘AGM). In addition, one-third
of the Directors will retire from office by rotation for re-election by
shareholders at the AGM and every Director is subject to retirement
by rotation at least once every three years. The names of such
Directors eligible for re-election will be stated in the notice of AGM
accompanied by detailed biographies.

The Executive Directors do not have any service contract with

the Company which is not determinable within one year without
payment of compensation (other than statutory compensation). Non-
Executive Directors are appointed for specific terms, which coincide
with their expected dates of retirement by rotation at least once every
three years.

To further enhance accountability, any further appointment of an
Independent Non-Executive Director who has served the Board

for more than nine years will be subject to a separate resolution

to be approved by shareholders. We will state in the notice of

AGM the reason why we consider the Independent Non-Executive
Director continues to be independent and our recommendation to
shareholders to vote in favour of the re-election of such Independent
Non-Executive Director.

We have received from each of our Independent Non-Executive
Directors the annual confirmation of his/her independence pursuant
to Rule 3.13 of the Listing Rules and therefore we still consider the
Independent Non-Executive Directors to be independent.

A.5 Responsibilities of Directors

Every newly appointed Director will meet with other fellow
Directors and members of senior management, and will receive

a comprehensive, formal and tailored induction on the first occasion
of his/her appointment, so as to ensure that he/she has a proper
understanding of the operations and business of the Company,

and that he/she is fully aware of his/her responsibilities under statue
and common law, the Listing Rules, other regulatory requirements,
and especially the governance policies of the Company. The
Company Secretary will continuously update and refresh Directors
on areas regarding their responsibilities and relevant regulations.

All Directors are required to disclose to the Company their offices
held in public companies or organisations and other significant
commitments.
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The Directors are responsible for:

« ensuring continuity of leadership;

- development of sound business strategies;

- availability of adequate capital and managerial resources
to implement the business strategies adopted; and

- adequacy of systems of financial and internal controls and
conduct of business in conformity with applicable laws
and regulations.

Ms Estella Y.K. Ng is our Qualified Accountant. She is responsible
for oversight of the financial reporting procedures and internal
controls of the Company and its subsidiaries and compliance with
the requirements under the Listing Rules with regard to financial
reporting and other accounting-related issues.

We have set out guidelines regarding securities transactions by
Directors under 'transactions in the Company's shares' in our Code

of Conduct (‘the Code of Conduct’), which are on terms no less
exacting than the required standard set out in the Model Code
contained in Appendix 10 to the Listing Rules (‘the Code’). Specific
enquiry has been made to all Directors who have confirmed that they
have complied with the required standard set out in the Code and
the Code of Conduct regarding Directors’ securities transactions.

A.6 Supply of and access to information

Full Board or Committee papers will be sent to all Directors at least
three days before the intended date of a Board Meeting or Committee
meeting. Management has supplied the Board and its Committees
with adequate information and explanations so as to enable them to
make an informed assessment of the financial and other information
put before the Board and its Committees for approval. Management
is also invited to join the Board Meetings where appropriate. All the
Directors are entitled to have access to timely information in relation
to our business and make further enquiries where necessary, and they
can have separate and independent access to senior management.
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B Remuneration of Directors and Senior
Management

B.1 The level and make-up of remuneration and disclosure

Nomination and Remuneration Committee

A Nomination and Remuneration Committee was set up in 2003,
constituted by four Independent Non-Executive Directors, namely
Mr HK. Cheng (Chairman of the Committee), Ms Laura L.Y. Chen,
Mr Simon S.O. Ip and Mr York Liao. Regular meetings were held to
review human resource issues, including significant Group-wide
changes in salary structure and terms and conditions affecting
Directors and senior management. The Committee met once in
2005/06 to review, inter alia, the composition of existing Board
members and the Directors’ remuneration.

[ts terms of reference, which are accessible to all via our website, are
as follows:

(@) toreview the structure, size and composition (including the skills,
knowledge and experience) of the Board on a regular basis and make
recommendations to the Board regarding any proposed changes;

(b) toidentify individuals suitably qualified to become Board
members and select or make recommendations to the Board on
the selection of individuals nominated for directorships;

(c) toassess the independence of Independent Non-Executive
Directors;

(d) to make recommendations to the Board on relevant matters
relating to the appointment or re-appointment of Directors and

succession planning for Directors in particular the Chairman and
the Chief Executive Officer;

(e) to make recommendations to the Board on the Company's
policy and structure for all remuneration of Directors and senior
management and on the establishment of a formal and transparent
procedure for developing policy on such remuneration;

(f)  to have the delegated responsibility to determine the specific
remuneration packages of all Executive Directors and senior
management, including benefits in kind, pension rights and
compensation payments, including any compensation payable

for loss or termination of their office or appointment, and make
recommendations to the Board on the remuneration of Non-
Executive Directors. The Committee shall consider factors such as
salaries paid by comparable companies, time commitment and
responsibilities of the Directors, employment conditions elsewhere
in the Group and desirability of performance-based remuneration;
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(g) toreview and approve performance-based remuneration by
reference to corporate goals and objectives resolved by the Board
from time to time;

(h) toreview and approve the compensation payable to Executive
Directors and senior management in connection with any loss

or termination of their office or appointment to ensure that such
compensation is determined in accordance with relevant contractual
terms and that such compensation is otherwise fair and not excessive
for the Company;

(i) toreview and approve compensation arrangements relating to
dismissal or removal of Directors for misconduct to ensure that such
arrangements are determined in accordance with relevant contractual
terms and that any compensation payment is otherwise reasonable
and appropriate;

() toensure that provisions regarding disclosure of remuneration,
including pensions, as set out in the Companies Ordinance and
Listing Rules, are fulfilled;

(k) to ensure that no Director or any of his/her associates is involved
in deciding his/her own remuneration; and

(I)  toreport back to the Board on their decisions or recommendation.

The remuneration package of Directors and senior management,
including discretionary bonus and share options, is based on the
following criteria:

- theirindividual performance

- skilland knowledge

- involvement in the Group's affairs

- their achievement of business targets

- performance and profitability of the Group

The Committee obtains benchmark reports from internal and external
sources for evaluation of market trends and the competitive levels

of remuneration being offered to Directors and senior management.
Sufficient resources are provided to the Committee to discharge

its duty. The Committee will consult the Chairman and the Chief
Executive Officer about their proposals relating to the remuneration
of other Executive Directors and have access to professional advice if
considered necessary.
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C Accountability and Audit

C.1 Financial reporting

Directors acknowledge their responsibility for preparing the financial
statements on a going concern basis, with supporting assumptions
or qualifications as necessary. The Company’s financial statements are
prepared in accordance with the Listing Rules, Companies Ordinance
and also the accounting principles and practices generally accepted
in Hong Kong. Appropriate accounting policies are selected and
applied consistently; judgements and estimates made are prudent
and reasonable. The Directors endeavour to ensure a balanced,

clear and understandable assessment of the Company's position

and prospects in annual reports, interim reports, price-sensitive
announcements and other disclosures required under the Listing
Rules and other statutory requirements.

C.2 Internal controls

We maintain a good internal control environment to enable the
internal control systems and procedures to perform effectively.
The Code of Conduct details the Group's philosophy in running its
business and acts as a benchmark for all staff to follow.

Internal control systems have been designed to allow us to monitor
the Group’s overall financial position, safeguard its assets against
loss and misappropriation, to provide reasonable assurance against
fraud and errors, and to manage the risk in failing to achieve the
Group's objectives.

We have a well defined specific limit of authority governing activities
of the Executive Committee, Directors, executives and senior staff.
Annual and mid-year budgets on all capital and revenue items are
prepared and approved by us before being adopted. We monitor
the business activities closely and review monthly financial results of
operations against budgets. We also review and update the internal
controls to meet upcoming challenges.

We take extreme precautionary measures in the handling of
price-sensitive information. Such information is restricted to
a need-to-know basis.

We maintain an internal audit department which is independent

of our daily operations and accounting functions. The Internal
Auditor reports directly to the Audit Committee. To enhance the
comprehensiveness and effectiveness of the internal audit function,
the Audit Committee commissioned the external auditors to jointly
design an internal audit programme based on risk assessment
methodology with the Internal Auditor in 2003, and this programme
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had been adopted by the Audit Committee and reviewed annually.
On a monthly basis, the Internal Auditor discusses with the
management his internal audit reviews and findings, and obtains
management’s responses on various issues. Internal audit reports are
prepared for the Audit Committee every quarter.

Formal meetings are held every six months between the Internal
Auditor and the Audit Committee to discuss internal audit issues.
During Audit Committee meetings, the Audit Committee also
enquires on financial and internal control matters with the external
auditors. The Audit Committee has the authority to have direct
discussion with external auditors in the absence of management

if deemed necessary, and they meet at least once annually for this
purpose. One Executive Director is present at the Audit Committee
meetings to answer enquiries from the Audit Committee and to
report to the Board of Directors on matters arising.

We acknowledge that it is our responsibility to maintain effective
risk management and internal control systems and to review them
twice a year. We manage risks by strategic planning, appointing
appropriately qualified and experienced personnel to senior
management positions, monitoring the Group’s performance
regularly, maintaining effective control over capital expenditure
and investments, and setting a high level of Code of Conduct for all
Directors and employees to follow.

We have conducted a review covering all material controls, including
financial, operational and compliance controls and risk management
functions of the Company and its subsidiaries for the financial year
ended 30 June 2006 and were satisfied that an effective and adequate
internal control system has been in operation. We came to this
conclusion based on our clearly established company policies and
procedures, specific limits of authority, budgetary controls, regular
monitoring of performance and the reports from both the external
auditors and the Internal Auditor.

We confirm that there have been no major changes in the nature
and extent of significant risks faced by us from the previous financial
year, and we have the ability to respond to any such changes in its
business and the external environment. Furthermore, there were no
significant internal control problems encountered during the year.
We closely monitor our system of internal control, and have received
further assurance from the Audit Committee that the internal audit
function has been functioning effectively. We have complied with
the code provisions set out in the Code on Corporate Governance
Practices in respect of maintaining an effective internal control system.
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C.3 Audit Committee

An Audit Committee was established by the Board in 1999,

which comprises four Independent Non-Executive Directors with
appropriate academic and professional qualifications or related
financial management expertise, namely, Mr Simon S.0. Ip (Chairman
of the Committee), Mr HK. Cheng, Ms Laura LY. Chen and Mr York
Liao. Meetings are held at least two to three times a year and are
attended by external and internal auditors, the Finance Director and
the Company Secretary for the purpose of discussing the nature
and scope of internal audit work and assessing the Group's internal
controls. Separate meetings will also be held with external auditor
(in the absence of management) as and when required. The Audit
Committee held two meetings in 2005/06.

[ts terms of reference, which are accessible to all via our website, are
as follows:

Relationship with the Company’s auditors

(@) to be primarily responsible for making recommendations to

the Board on the appointment, re-appointment and removal of the
external auditor, and to approve the remuneration and terms of
engagement of the external auditor, and any questions of resignation
or dismissal of that auditor;

(b) toreview and monitor the external auditor's independence
and objectivity and the effectiveness of the audit process in
accordance with applicable standards, and discuss with the auditor
the nature and scope of the audit and reporting obligations before
the audit commences;

(c) todevelop and implement policy on the engagement of an
external auditor to supply non-audit services (for this purpose,
external auditor shall include any entity that is under common
control, ownership or management with the audit firm or any entity
that a reasonable and informed third party having knowledge of

all relevant information would reasonably conclude as part of the
audit firm nationally or internationally), and report to the Board,
identifying any matters in respect of which it considers that action
or improvement is needed and making recommendations as to the
steps to be taken;

Review of financial information of the Company

(d) to monitor the integrity of financial statements, annual report
and accounts and half-year report and to review significant
financial reporting judgements contained within them, focusing
particularly on:

(i) any changes in accounting policies and practices;
(i) major judgmental areas;
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(iii) significant adjustments resulting from audit;
(iv) the going concern assumptions and any qualifications;

(v) compliance with accounting standards; and
(vi) compliance with the Listing Rules and other legal
requirements in relation to financial reporting;

(e) inregard to (d) above:
(i) members of the Committee must liaise with the Board of
Directors, senior management and the person appointed as the
Company's qualified accountant and the Committee must meet,
at least once a year, with the Company’s auditors; and
(ii) the Committee shall consider any significant or unusual
items that are, or may need to be, reflected in such reports
and financial statements and must give due consideration to
any matters that have been raised by the Company's qualified
accountant, compliance officer or auditors;

Oversight of the Company'’s financial reporting system and internal
control procedures

(f)  toreview financial controls, internal control and risk
management systems;

(g) todiscuss with management the system of internal control and
ensure that management has discharged its duty to have an effective
internal control system;

(h) to consider any findings of major investigations of internal
control matters as delegated by the Board or on its own initiative and
management’s response;

(i) where an internal audit function exists, to ensure co-ordination
between the internal and external auditors, and to ensure that the
internal audit function is adequately resourced and has appropriate
standing within the Company, and to review and monitor the
effectiveness of the internal audit function;

(j) toreview the Group's financial and accounting policies
and practices;

(k) to review the external auditor's management letter, any material
queries raised by the auditor to management in respect of the
accounting records, financial statements or systems of control and
management’s response;

() toensure that the Board will provide a timely response to the
issues raised in the external auditor's management letter;

(m) to report to the Board on the matters set out in the code
provisions for Audit Committee in the Code on Corporate Governance
Practices of the Listing Rules;

(n) to consider other topics, as defined by the Board;
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Other duties

(0) toreview arrangements by which employees may, in confidence,
raise concerns about possible improprieties in financial reporting,
internal control or other matters;

(p) toactas the key representative body for overseeing the
Company's relation with the external auditor; and

(q) toreport their decisions or recommendations to the Board.

The Committee is authorised by the Board to investigate any activity
within its terms of reference; to seek any information it requires from
any employee and all employees are directed to co-operate with any
requests made by the Committee; to obtain outside legal or other
independent professional advice; and to secure the attendance of
outsiders with relevant experience and expertise to their meetings

if necessary. Sufficient resources are provided to the Committee to
discharge its duty.

During the year, the Audit Committee has performed, inter alia,
the following:

« reviewed and obtained explanation from management and the
external auditors on the interim (unaudited) and annual results,
including causes of changes from previous period, effect on the
application of new accounting policies, compliance with the
Listing Rules and relevant legislation, and any audit issues, before
recommending their adoption by the Board of Directors;

« considered and proposed to the Board on the re-appointment
of KPMG as the Company’s external auditors;

- considered and approved the procedures and guidelines
in employing the external auditors to perform non-audit
assignments for the Company;

- received and reviewed the internal audit reports from the Internal Auditor,

+ meeting with the external auditors in the absence of management
to discuss any audit issues;

+ meeting with the Internal Auditor in private to discuss on internal
audit issues;

- approved the internal audit programme for 2005 — 2006; and

- carried out an annual review of the internal control system of
the Company.

D Delegation by the Board

D.1 Management functions

Senior management, comprising assistant directors and senior
managers, is responsible for the day-to-day operations and
administration function of the Group under the leadership of
the Executive Directors. The Board has given clear directions to
management as to the matters that must be approved by the
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Board before decisions are made on behalf of the Company. The
types of decisions to be delegated by the Board to management
include implementation of the strategy and direction determined

by the Board, operation of the Group’s businesses, preparation of
financial statements and operating budgets, and compliance with
applicable laws and regulations. These arrangements will be reviewed
periodically to ensure that they remain appropriate to our needs.

D.2 Board Committees

The Executive Committee, Audit Committee and Nomination and
Remuneration Committee were formed in 1989, 1999 and

2003 respectively. Information on Audit Committee and Nomination
and Remuneration Committee can be found in paragraphs C.3 and
B.1 above.

Executive Committee

The Executive Committee of the Board of Directors of the Company
was formed in 1989. Its members are all the Executive Directors of the
Company, namely, Mr Ronnie C. Chan, Mr Nelson W.L. Yuen and Mr
Terry S. Ng, who meet regularly to establish the strategic direction of
the Company, and to monitor the performance of management. Clear
terms of reference have been adopted by the Board, and each of the
Committee members has full understanding on determining which
issues require a decision of the full Board and which are delegated by
the Board to the Committee or management.

E Communication with Shareholders

E.1 Effective Communication

Our AGM provides a good opportunity for communication

between the Board and the shareholders. Chairmen of the Board

and Committees are normally present to answer queries raised by
shareholders. External auditors also attend the AGM every year. Notice
of the AGM and related papers are sent to shareholders at least 21
calendar days before the meeting and the said Notice is also published
in at least one English newspaper and one Chinese newspaper, and on
our website. Each separate issue is proposed by a separate resolution
by the Chairman. The meeting is well participated by shareholders.
Eight Directors (out of nine), including Chairman of the Board,
Chairman of Audit Committee and Chairman of Nomination and
Remuneration Committee attended last year's AGM.

On the requisition of our shareholders holding not less than 5% of our
paid-up capital as at the date of the deposit of the requisition carrying
the right of voting at our general meetings, our Directors shall
forthwith proceed to convene an extraordinary general meeting.

Specific enquiries and suggestions by shareholders can be sentin
writing to the Board or the Company Secretary at our registered
address or by e-mail to our website.
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E.2 Voting by poll

Our last AGM was held on 8 November 2005 (2005 AGM’) at our
registered office. Notice convening the 2005 AGM detailed the
procedures for and the rights of shareholders to demand a poll. The
meeting was attended by 93 shareholders present in person or by
proxy. At the meeting, the Chairman demanded a poll on each of the
resolutions submitted for voting, and the shareholders adopted the
financial statements, re-elected Directors, re-appointed auditors and
renewed general mandate. All resolutions tabled at the 2005 AGM
were voted on by poll, and the results of poll voting were posted on
our website in the evening on the same day and published in the
following day’s newspapers.

We will continue our practice of voting by poll on all resolutions to be
proposed at the forthcoming and future AGMs.

The Board confirms that there are no changes proposed to the articles
of association of the Company at the forthcoming AGM to be held on
9 November 2006 (2006 AGM). The important shareholders’ dates for
the coming financial year, which include the Board Meetings for the
declaration of interim and final dividends for the year ending 30 June
2007 and the AGM, are expected to be similar to this year's timing

at around end February 2007, end August 2007 and in November
2007 respectively.

F Additional Disclosure

F.1 Auditors’ remuneration

KPMG was re-appointed as our external auditor until the conclusion of
the 2006 AGM by shareholders at the 2005 AGM. The firm is primarily
responsible for providing audit services in connection with the annual
consolidated financial statements.

During the year, the total remuneration in respect of statutory audit
services provided by the external auditors amounted to HK$6.5
million. They also provided taxation services and advisory services to
the Group to the value of HK$0.6 million.

F.2 Code of Conduct

We have adopted a Corporate code of conduct since 1994 (‘the Code
of Conduct’) which is updated from time to time, setting out clear
guidelines for employees on matters such as:

« soliciting or accepting advantages;
- offering advantages;
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+ observing local laws when working in another jurisdiction;
+ handling of conflict of interests situations;

- handling confidential information/company property;

- use of information and communication systems;

- compliance with the Code of Conduct; and

- transactions in the Company’s shares.

The Code of Conduct also sets out guidelines on matters in relation to
suppliers and contractors; customers and consumers; responsibilities
to shareholders and the financial community; employment practices;
and responsibilities to the community.

In order to monitor and enforce the compliance of the Code of
Conduct, functional managers are responsible for ensuring their
subordinates understand well and comply with the standards and
requirements as stipulated. Any violation thereof will result in the
employee being disciplined, including termination of employment.
Suspected corruption or other forms of criminality will be reported
to the Independent Commission Against Corruption or appropriate
authorities. The Executive Directors will also answer directly to any
Board member for impartial and efficient handling of complaints
received from all shareholders and potential shareholders; customers
and consumers; suppliers and contractors and our employees.

Also, all employees above a designated level are required to complete
and sign a Statement of Interest bi-annually declaring their interest,
directly or indirectly, with the Company and our subsidiaries and
associated companies, so as to make sure that all operations are
managed in accordance with the highest standards of practice and
corporate governance.

F.3 Transparency and disclosure

We are committed to disclose relevant information on our activities
to our shareholders and investors through regular analysts’ briefings,
press conferences and press releases, e-mails and our website, apart
from our annual and interim reports. All inquiries and proposals
received from shareholders, investors, media or the public are
responded to by Executive Directors, the Company Secretary or
appropriate members of senior management.

The Company's information including the terms of reference of
Board Committees is also accessible to all via our website. Terms of
reference of Board Committees are also available on request. Besides
providing traditional financial data, our website also includes the
most current information including properties available for sale and
let, latest issued capital, updated substantial shareholders’ interests in
shares, major corporate events and frequently asked questions.
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