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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 of the Company (the
"Board"”) believes that good corporate governance is essential
to the success of the Company and the enhancement of
shareholders’ value.

CODE ON CORPORATE GOVERNANCE PRACTICES

In the light of 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 "Stock
Exchange”) which came into effect on 1st January, 2005, the
Board has reviewed the corporate governance practices of the
Company with the adoption and improvement of the various
procedures and documentation which are detailed in this report.
The Company has applied the principles of and complied with
the applicable code provisions of the CG Code during the year
ended 31st December, 2006, except for certain deviations as
specified with considered reasons for such deviations as
explained below. The Board will review the current practices
at least annually and make appropriate changes if considered
necessary.

THE BOARD

The Board currently comprises six Directors in total, with three
executive Directors and three Independent Non-Executive
Directors (“INEDs"”). The composition of the Board during the
year and up to the date of this report is set out as follows:

Executive Directors:

Ng Qing Hai (President and Chief Executive Officer)
Li Chi Kong (Vice-President)

Iris Wong Ping (appointed on 16th October, 2006)
Ko Sing Ming (resigned on 16th October, 2006)

Non-Executive Director:

Steven Lee Siu Chung (resigned on 16th October, 2006)
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THE BOARD (Continued)

INEDs:

Chen Ching
Jin Hui Zhi
Li Chak Hung

The brief biographical details of the Directors are set out in
the “Biographical Details of Directors and Senior Management”
section on pages 19 to 22.

During the year, the Non-Executive Directors (a majority of
whom are independent) provided the Group with a wide range
of expertise and experience. Their active participation in the
Board and committee meetings brings independent judgment
on issues relating to the Group’s strategy, performance and
management process, taking into account the interests of all
shareholders.

Throughout the year, the Company had three INEDs
representing more than one-third of the Board. At least one
of the INEDs has appropriate professional qualifications or
accounting or related financial management expertise under
Rule 3.10 of the Listing Rules. The Board has received from
each INED an annual confirmation of his independence and
considers that all the INEDs are independent under the
guidelines set out in Rule 3.13 of the Listing Rules.

The Board meets regularly to discuss the overall strategy as
well as the operation and financial performance of the Group,
and to review and approve the Group’s annual and interim
results. During the year, four Board meetings were held and
attendance of each Director at the Board meetings is set out
as follows:
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Executive Directors:

Ng Qing Hai (President and Chief Executive Officer) 4/4
Li Chi Kong (Vice-President) 4/4
Iris Wong Ping (appointed on 16th October, 2006) i
Ko Sing Ming (resigned on 16th October, 2006) 3/3

Non-Executive Director:

Steven Lee Siu Chung (resigned on 16th October, 2006) 3/3
INEDs:

Chen Ching 1/4
Jin Hui Zhi 2/4
Li Chak Hung 4/4

The Board has reserved for its decision or consideration matters
covering mainly the Group’s overall strategy, annual operating
budget, annual and interim results, recommendations on
Directors’ appointment or re-appointment, material contracts
and transactions as well as other significant policy and financial
matters. The Board has delegated the day-to-day responsibility
to the executive management under the instruction/supervision
of the Executive Committee which has its specific written terms
of reference. The respective functions of the Board and
management of the Company have been formalised and set
out in writing which was approved by the Board in June 2005.
The Board will review the same once a year.
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THE BOARD (Continued)

Board meetings each year are scheduled to be held at
approximately quarterly intervals and as required by business
needs. At least 14 days’ notice of a Board meeting is normally
given to all Directors who are given an opportunity to include
matters for discussion in the agenda. The Company Secretary
assists the Chairman in preparing the agenda for meetings
and ensures that all applicable rules and regulations are
complied with. The agenda and the accompanying Board papers
are normally sent to all Directors at least 3 days before the
intended date of a regular Board meeting (and so far as
practicable for such other Board meetings). Draft minutes of
each Board meeting are circulated to all Directors for their
comment before the same will be tabled at the following Board
meeting for approval. All minutes are kept by the Company
Secretary and are open for inspection at any reasonable time
on reasonable notice by any Director.

According to current Board practice, any transaction which
involves a conflict of interests for a substantial shareholder or
a Director and which is considered by the Board to be material,
will be dealt with by the Board at a duly convened Board
meeting. The Bye-laws of the Company also stipulate that a
Director should abstain from voting and not be counted in the
quorum at meetings for approving transactions in which such
Director or any of his associates have a materially interest
therein.

Every Director is entitled to have access to Board papers and
related materials and has access to the advice and services of
the Company Secretary. The Board and each Director also have
separate and independent access to the Company’s senior
management. Directors will be continuously updated on the
major development of the Listing Rules and other applicable
regulatory requirements to ensure compliance and upkeep of
good corporate governance practices. In addition, a written
procedure was established in June 2005 to enable the Directors,
in the discharge of their duties, to seek independent
professional advice in appropriate circumstances at a reasonable
cost to be borne by the Company.
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ROLES OF CHAIRMAN AND CHIEF EXECUTIVE
OFFICER

The Company does not at present have a Chairman. Mr. Ng
Qing Hai, being the President and Chief Executive Officer
("CEQ") of the Company, is responsible for running the
business of the Group and implementation of the Group's
strategy in achieving the overall commercial goals as well as
part of the duties of Chairman which constitute a deviation
from the code provision A.2.1 of the CG Code that the roles
of chairman and CEO should be separate and should not be
performed by the same individual.

To comply with this code provision, the Company is considering
the appointment of a Chairman of the Board if a candidate
with suitable leadership, knowledge, skills and experience can
be identified within or outside the Group. The division of
responsibilities between the Chairman and CEO has been set
out in writing and approved by the Board in June 2005.

APPOINTMENT AND RE-ELECTION OF DIRECTORS

In June 2005, the Board established and adopted a written
nomination procedure (the “Nomination Procedure”) specifying
the process and criteria for the selection and recommendation
of candidates for directorship of the Company. The Executive
Committee shall, based on those criteria as set out in the
Nomination Procedure (such as appropriate experience, personal
skills and time commitment etc.), identify and recommend the
proposed candidate to the Board for approval of an
appointment.

New Directors, on appointment, will be given an induction
package containing all key legal and Listing Rules’ requirements
as well as guidelines on the responsibilities and obligations to
be observed by a director. The package will also include the
latest published financial reports of the Company and the
documentation for the corporate governance practices adopted
by the Board. The senior management will subsequently
conduct such briefing as is necessary to give the new Directors
more detailed information on the Group’s businesses and
activities.
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APPOINTMENT AND RE-ELECTION OF DIRECTORS
(Continued)

Each of the Non-Executive Directors of the Company was
appointed for a specific term but subject to the relevant
provisions of the Bye-laws of the Company or any other
applicable laws whereby the Directors shall vacate or retire
from their office. Such term for each of INED has been renewed
for further two years upon expiry on 31st December, 2006.

According to the Bye-laws of the Company then in effect before
11th May, 2006, at each annual general meeting (the “AGM")
of the Company, one-third of the Directors for the time being
(or, if their number is not a multiple of three, the number
nearest to but not greater than one-third) should retire from
office by rotation, provided that the Chairman of the Board
and/or the Managing Director of the Company should not be
subject to retirement by rotation. Further, any Director
appointed to fill a casual vacancy or as an addition to the
Board should hold office only until the next following AGM
and should then be eligible for re-election at that meeting. To
ensure full compliance with the code provision A.4.2 of the
CG Code, relevant amendments to the Bye-laws of the
Company were proposed and approved by the shareholders at
the AGM of the Company held on 11th May, 2006 so that (i)
any Director appointed to fill a casual vacancy shall be subject
to re-election by shareholders at the Company’s first general
meeting after the appointment; and (ii) every Director shall be
subject to retirement by rotation at least once every three
years.

BOARD COMMITTEES

The Board has established various committees, including a
Remuneration Committee, an Audit Committee and an
Executive Committee, each of which has its specific written
terms of reference. Copies of minutes of all meetings and
resolutions of the committees, which are kept by the Company
Secretary, are circulated to all Board members and the
committees are required to report back to the Board on their
decision and recommendations where appropriate. The
procedures and arrangements for a Board meeting, as
mentioned on page 26 in the section “The Board” above,
have been adopted for the committee meetings so far as
practicable.
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BOARD COMMITTEES (Continued)

Remuneration Committee

The Remuneration Committee has been established since June

2005 and currently consists of three members, including Messrs.
Chen Ching (Chairman), Jin Hui Zhi and Li Chak Hung, all of
whom are INEDs. The Remuneration Committee is provided

with sufficient resources to discharge its duties and has access

to independent professional advice in accordance with the

Company’s policy if considered necessary.

The major roles and functions of the Remuneration Committee

are:

(i)

(ii)

(iii)

(iv)

to review and recommend to the Board the
remuneration policy and packages of the Directors and,
where appropriate, to consult the Chairman (if any)
and/or CEO about the committee’s proposals relating
to the remuneration of other Executive Directors;

to review and recommend performance-based
remuneration by reference to corporate goals and

objectives approved by the Board from time to time;

to review and recommend the compensation payable
to Executive Directors relating to any loss or termination
of their office or appointment;

to review and recommend compensation arrangements
relating to dismissal or removal of Directors for

misconduct; and

to ensure that no Director is involved in deciding his
own remuneration.
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BOARD COMMITTEES (Continued)
Remuneration Committee (Continued)

The terms of reference of the Remuneration Committee of the
Company were adopted in June 2005 to comply with the code
provision B.1.3 of the CG Code, but with a deviation from the
code provision of the remuneration committee’s responsibilities
to determine the specific remuneration packages of all executive
directors and senior management of a listed company. The
Board considers that the Remuneration Committee of the
Company should review (as opposed to determine) and make
recommendations to the Board on the remuneration packages
of Executive Directors only and not senior management for
the following reasons:

(i) the Board believes that the Remuneration Committee is
not properly in a position to evaluate the performance
of senior management and that this evaluation process
is more effectively carried out by the Executive Directors;

(ii) the Remuneration Committee members only consist of
INEDs who may not be industry skilled and come from
differing professions and backgrounds and they are not
involved in the daily operation of the Company. They
may have little direct knowledge of industry practice
and standard compensation packages. The Remuneration
Committee is thus not in a position to properly
determine the remuneration of the Executive Directors;

(iii) the Executive Directors must be in a position to supervise
and control senior management and thus must be able
to control their compensation; and

(iv) there is no reason for Executive Directors to pay senior
management more than industry standards and thus
shareholders will benefit by reducing costs in the fixing
of such compensation packages.

The terms of reference of the Remuneration Committee shall
be made available to the public on request and by including
the information on the Company’s website once it is set up to
ensure full compliance with the code provision B.1.4 of the
CG Code.
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BOARD COMMITTEES (Continued)
Remuneration Committee (Continued)

The Remuneration Committee shall meet at least once a year.

TRECDET—AZEEEHE MEK  One committee meeting was held in 2006 and the attendance
EZ HEERET : of each member is set out as follows:

HE/ RERLE
ZEBEREZRY
Number of Committee meeting
ZEEHE Committee member attended/eligible to attend
BRE: (£/%) Chen Ching (Chairman) 11
eEE Jin Hui Zhi Al
TR Li Chak Hung 1/1
BLEEgeRI FMEZES MR -ZZT X Apart from the Committee meeting, the Remuneration
FRNEBERXHEFTAREEE - E/\\:g Z  Committee also dealt with matters by way of circulation during
RNFEARBEAWEBAH  FEZESED 2006. In 2006 and up to date of this report, the Remuneration

Tz IEMET Committee had performed the work summarised as below:
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g R

(iv) RAEEREFEHENR_TTNF
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SRERBIXNZREE

(i) reviewed and recommended for the Board’s approval
regarding the termination of Executive Directors’
allowances;

(ii) reviewed and recommended for the Board’s approval
regarding the contract of employment of Mr. Ng Qing
Hai, the President and CEO of the Company;

(iii) reviewed and discussed the existing remuneration
packages of all the Executive Directors and Non-
Executive Directors (including the INEDs) for the year
ended 31st December, 2006, including the existing
policy and structure for the remuneration of Directors;
and

(iv) reviewed and recommended for the Board’s approval
regarding the proposed service fee to the INEDs acting
as chairmen/members of the Audit and Remuneration
Committees of the Company for the period from
1st July, 2006 to 31st December, 2006.

Shanghai Allied Cement Limited ¢ Annual Report 2006 | 31




EXEZEE® ()

FMEES (&)

BRAESHERENZEFTHERTNARA
FFERRBFRGLIEZ TREME - RHE
EZBEIMNBERRBMEN T REZBING
MREEAENBIENTEST RS
B) BREFZERAMBANHEAZA
MIGRMERE @ EAKFHNEESRENE
EFCHE BEFFH2ABIANGEETE
BRIES - AEEFHMERFBASEN
ERENwmESNE 18R [EE MFHBER]
—HiA e

BIBEARTR _EZE-FhH ARMZ BE
FHEI([ZAE])  EFgR_2T-"F1+A
ERERMBEERERBEARDEENER
REVEEBE 100t EAS H32MDERE 2 F
BRER TREENATRECTEETRE
PR MDBEKITOT 2 ERREA H
19,500,0000% i Rz #E X 1n) ALt - ARREE
R-ZERFE+—A-THLhBAERZER
BRHBABEHINMERE  THREKEHKT
$518,000,0000% I8 AR #E Bt o 25T EI IR T
ARRIETES 2 HEREZEZHFFEIANE
EWREFIBEREEH B RRME27

BEREE®

EZZBEEE _TT—F/)/\AKY - BFH
ZRBUFATESEN - RRFBILMR
Bt BERZECeR RARGEEXRE
RGN BEETERNB 2B
WITESRIEIR  -BRZEGZHAKE
REZHELE (XF)  REFLEERSEE
o BREEQRREHAMERAETER
B WARARARZBREEAFTEZRESIE
VEEXEHR -

BOARD COMMITTEES (Continued)
Remuneration Committee (Continued)

Each Director will be entitled to a Director’s fee which is to be
proposed for the shareholders’ approval at the AGM of the
Company each year. Further remuneration payable to Directors
(including any service fees to the INEDs) for their additional
responsibilities and services will depend on their respective
contractual terms under their employment or service contracts
as approved by the Board on the recommendation of the
Remuneration Committee. Details of the Directors’
remuneration are set out in note 8 to the consolidated financial
statements. Details of the remuneration policy of the Group
are also set out in the “Employees and Remuneration Policies”
section in the Management Discussion and Analysis on page 18.

For the share option scheme (the “Scheme”) adopted by the
Company in May 2002, the Board has made an offer in October
2006 to the then existing option holders to purchase a total
of 32 options (with the right to subscribe for a total of
19,500,000 option shares at a fixed exercise price of HK$0.70
per option share) at a consideration of HK$100 per option. As
a result, the Company purchased a total of 31 options from
the then existing option holders and subsequently cancelled a
total of 18,000,000 option shares on 29th November, 2006.
Details of the Scheme and movement of the share options
granted to certain Directors of the Company are set out in the
Directors’ Report on page 43 and note 27 to the consolidated
financial statements.

Audit Committee

The Audit Committee has been established since August 2001
and currently consists of three INEDs. To retain independence
and objectivity, the Audit Committee has been chaired by an
INED (with appropriate professional qualifications or accounting
or related financial management expertise). The current
members of the Audit Committee are Messrs. Li Chak Hung
(Chairman), Chen Ching and Jin Hui Zhi. The Audit Committee
is provided with sufficient resources to discharge its duties
and has access to independent professional advice according
to the Company’s policy if considered necessary.
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BOARD COMMITTEES (Continued)

Audit Committee (Continued)

The major roles and functions of the Audit Committee are:

(i)

(i)

(iii)

(iv)

(vi)

(vii)

(viii)

to consider and recommend to the Board on the
appointment, re-appointment and removal of the
external auditors, to approve the remuneration and
terms of engagement of the external auditors, and any

questions of resignation or dismissal of those auditors;

to consider and discuss with the external auditors the
nature and scope of each year’s audit;

to review and monitor the external auditors’
independence and objectivity;

to review the interim and annual consolidated financial
statements before submission to the Board;

to discuss any problems and reservation arising from
the interim review and final audit, and any matters the
external auditors may wish to discuss;

to review the external auditors’ management letters and
management’s response;

to review the Group’s financial controls, internal control
and risk management systems; and

to consider any findings of major investigations of
internal control matters as delegated by the Board and
management’s response.

The terms of reference of the Audit Committee of the Company

were revised in June 2005 to comply with the code provision
C.3.3 of the CG Code, but with the deviations from the code
provision of the audit committee’s responsibility to:

(i)

(ii)

implement policy on the engagement of the external
auditors to supply non-audit services;

ensure the management has discharged its duty to have
an effective internal control system; and
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BOARD COMMITTEES (Continued)
Audit Committee (Continued)

(iii) ensure coordination between the internal and external
auditors, and ensure that the internal audit function is
adequately resourced and has appropriate standing
within the listed company.

The Board considers that the Audit Committee of the Company
should recommend (as opposed to implement) the policy on
the engagement of the external auditors to supply non-audit
services for the following reasons:

(i) it is proper, and appropriate for the Board and its
committees to develop policy and make appropriate
recommendations;

(ii) the proper
implementation of such policy and recommendations is

and appropriate mechanism for

through the Executive Directors and management; and

(iii) INEDs are not in an effective position to implement
policy and follow up the same on a day-to-day basis.

Further, the Board considers that the Audit Committee of the
Company only possesses the effective ability to scrutinise (as
opposed to ensure) whether management has discharged its
duty to have an effective internal control system. The
Committee is not equipped to ensure that the same is in place
as this would involve day-to-day supervision and the
employment of permanent experts. The Audit Committee is
not in a position either to ensure coordination between the
internal and external auditors but it can promote the same.
Similarly, the Committee cannot ensure that the internal audit
function is adequately resourced but it can check whether it is
adequately resourced.

The revised terms of reference of the Audit Committee shall
be made available to the public on request and by including
the information on the Company’s website once it is set up to
ensure full compliance with the code provision C.3.4 of the
CG Code.
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BOARD COMMITTEES (Continued)

Audit Committee (Continued)

The Audit Committee shall meet at least twice a year. Three

committee meetings were held in 2006 and the attendance of

each member is set out as follows:

HE/REREE

ZEEE

#ZRH

Number of Committee meetings

ZEEHE Committee member attended/eligible to attend
TEH (FE) Li Chak Hung (Chairman) 3/3
bR &% Chen Ching 1/3
2EE Jin Hui Zhi 1/3
KRB (RZFENF+ AT NHEF) Steven Lee Siu Chung (resigned on 16th October, 2006)  3/3
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Apart from the Committee meetings, the Audit Committee

also dealt with matters by way of circulation during 2006. In
2006 and up to the date of this report, the Audit Committee

had performed the work summarised as below:

(i) reviewed and approved the audit scope and fees

proposed by the external auditors in respect of the final

audit of the Group for the year ended 31st December,
2005 (the “2005 Final Audit”) and for the interim results
review for the six months ended 30th June, 2006 (the

“2006 Interim Review");

(i) reviewed the external auditors’ report of findings in
relation to the 2005 Final Audit and the auditors’ report
of the connected transactions for the year ended 31st

December, 2005 where waivers had been granted by

the Stock Exchange;

(iii) reviewed the external auditors’
report in relation to the 2006 Interim Review;

independent review

(iv) reviewed the financial reports for the year ended 31st
December, 2005 and for the six months ended 30th
June, 2006 and recommended the same to the Board

for approval;
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BOARD COMMITTEES (Continued)
Audit Committee (Continued)

(v) reviewed the Report on Code on Corporate Governance
Practices — Internal Controls (Code Provision C.2) and
the relevant internal control documentation of the
Group;

(vi) reviewed and approved the scope and fees proposed
by Deloitte Touche Tohmatsu CPA Ltd. (“Deloitte CPA"),
an independent risk assurance consulting firm, to
perform the review of the internal controls and
procedures of the revenue process of a major operating
subsidiary of the Group in the PRC; and

(vii)  reviewed the internal controls assessment report
performed by Deloitte CPA and internal audit team;
and ensured that the issues raised were addressed and
managed promptly.

Executive Committee

The Executive Committee has been established since December
2004 and currently consists of three Executive Directors, being
Mr. Ng Qing Hai (Chairman), Mr. Li Chi Kong and Ms. Iris
Wong Ping. The Executive Committee is vested with all the
general powers of management and control of the activities
of the Group as are vested in the Board, save for those matters
which are reserved for the Board’s decision and approval
pursuant to the written terms of reference of the Executive
Committee.

The Executive Committee meets periodically to discuss the
operating affairs of the Group and may also deal with matters
by way of circulation. It is mainly responsible for undertaking
and supervising the day-to-day management and is empowered:

(i) to formulate and implement policies for the business
activities, internal control and administration of the

Group; and

(i) to plan and decide on strategies to be adopted for the
business activities of the Group within the overall
strategy of the Group as determined by the Board.
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CODES FOR SECURITIES TRANSACTIONS BY
DIRECTORS AND RELEVANT EMPLOYEES

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code”)
as set out in Appendix 10 of the Listing Rules as its code of
conduct regarding securities transactions by the Directors. All
Directors have confirmed, following a specific enquiry by the
Company, that they have complied with the required standard
as set out in the Model Code.

To comply with the code provisions A.5.4 of the CG Code, the
Company has also adopted in June 2005 the Model Code, to
regulate dealings in the securities of the Company by certain
employees of the Company or its subsidiaries who are
considered to be likely in possession of unpublished price
sensitive information in relation to the Company or its securities.

ACCOUNTABILITY AND AUDIT
Financial Reporting

The Directors acknowledge their responsibility for preparing,
with the support from the finance department, the consolidated
financial statements of the Group. In preparing the consolidated
financial statements for the year ended 31st December, 2006,
the accounting principles generally accepted in Hong Kong
have been adopted and the requirements of the Hong Kong
Financial Reporting Standards (which also include Hong Kong
Accounting Standards and Interpretations) issued by the Hong
Kong Institute of Certified Public Accountants and the
disclosure requirements of the Hong Kong Companies
Ordinance were complied with. Appropriate accounting policies
have also been applied consistently.

The reporting responsibilities of the Company’s external

auditors, Messrs. Deloitte Touche Tohmatsu, are set out in the
Independent Auditor’s Report on pages 52 to 54.
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ACCOUNTABILITY AND AUDIT (Continued)
Internal Control

The purpose of the internal control systems is to keep the
Group on course towards achieving its performance and
profitability goals and its overall mission. The immediate aim
of internal control is to help to provide a reasonable level of
assurance that the Group will meet the agreed objectives and
goals. It has a key role in the management of risks that are
significant to the fulfilment of business objectives. It is the
Board's responsibility to review the effectiveness of the Group’s
internal control systems and ensure that the controls are sound
and effective to safeguard the shareholders’ investment and
the Group's assets at all times.

Deloitte CPA was engaged by the Group to perform an internal
control assessment for certain major business processes and
address the Group's key risks for the year ended 31st
December, 2006. The assessment report was distributed to
the Audit Committee for their review. The issues raised in the
report have been addressed and managed promptly. The
independent review is part of the Board’s plan to enhance the
standards of the Group’s overall corporate governance and
comply with the code provisions, C.2 of the CG Code.

External Auditors’ Remuneration
During the year, the remuneration paid/payable to the

Company’'s external auditors, Messrs. Deloitte Touche
Tohmatsu, is set out as follows:

2/ EHER
mAKERMEZRE Services rendered for the Group Fee paid/payable
BETT
HK$'000
ZE R Audit services 1,130
FzERE (REEHS B Non-audit services (including review of
EE ARERERSR interim results, agreed-upon procedures for
MEEBERNBRETNETRER) continuing connected transactions and
preliminary announcement of results) 285
A&t Total: 1,415
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COMMUNICATION WITH SHAREHOLDERS

The Board recognises the importance of good communication
with shareholders. Information in relation to the Group is
disseminated to shareholders in a timely manner through a
number of formal channels, which include interim and annual
reports, announcements and circulars.

The Company’s AGM is a valuable forum for the Board to
communicate directly with the shareholders. The Chairman
actively participates in the AGM and personally chairs the
meeting to answer any questions from the shareholders. The
chairmen of the Audit Committee and Remuneration
Committee or in their absence, another member of the
respective committees, are also available to answer questions
at the AGM. A separate resolution is proposed by the Chairman
in respect of each issue to be considered at the AGM. An
AGM circular is distributed to all shareholders at least 21 days
prior to the AGM, setting out details of each proposed
resolution, voting procedures (including procedures for
demanding and conducting a poll) and other relevant
information. The Chairman explains the procedures for
demanding and conducting a poll again at the beginning of
the AGM, and (except where a poll is demanded) reveals how
many proxies for and against have been received in respect of
each resolution.

CORPORATE GOVERNANCE ENHANCEMENT

Enhancing corporate governance is not simply a matter of
applying and complying with the CG Code of the Stock
Exchange but about promoting and developing an ethical and
healthy corporate culture. We will continue to review and,
where appropriate, improve our current practices on the basis
of our experience, regulatory changes and developments. Any
views and suggestions from our shareholders to promote and
improve our transparency are also welcome.

On behalf of the Board
Ng Qing Hai
Chief Executive Officer

Hong Kong, 22nd March, 2007
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