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CORPORATE GOVERNANCE REPORT

The Group is committed to maintain a high standard of
corporate governance and enhance its transparency so as to protect
the shareholders’ interest in general. The Group will continue to
raise the standard to formalise the best practise of corporate

governance as far as we could.

The Company had adopted the code provisions set out in the
Code of Corporate Governance Practices (the “Corporate
Governance Code”) contained in Appendix 14 of the Rules
Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”) as its own corporate

governance practices.

BOARD OF DIRECTORS

As at the date of this report, the Board is now made up of 8
Directors including 5 Executive Directors and 3 Independent Non-
executive Directors. Biographical details of the Directors are set

out on page 16 of this Annual Report.

The Board has a balance of skills and experience appropriate
for the requirements of the business. The Board membership is
covered by professionally qualified and widely experienced
personnel so as to bring in valuable contributions and different
professional advices and consultancy for the development of the
Company. All Directors have separate and independent access to
the advice and services of the senior management and the
company secretary with a view to ensuring the board procedures,
and all applicable rules and regulations are followed. The principal
functions of the Board are to supervise the management of the
business and affairs; to approve the strategic plans, investment
and funding decision; to review the Group’s financial performance

and operative initiatives.

The Company confirmed it had received from each of its
independent non-executive directors an annual confirmation of
his independence pursuant to Rule 3.13 of the Listing Rules, and

it considers them to be independent.

The Board meets regularly and additional meetings are
convened when deemed necessary by the Board. Board members
are provided with complete, adequate and timely information to

allow the Directors to fulfill their duties properly.
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The post of Chairman and Managing Director (the “MD”)
are separate and are not held by the same individual to ensure
their independence, accountability and responsibility. The
Chairman, Mr. Tsang Chung Yin is responsible for overseeing
the function of the Board and formulating overall strategies and
policies of the Company. The MD, Mr. Chan Churk Kai supported
by other members and the senior management, is responsible for
managing the Group’s business, implementing major strategies,
making day-to-day decisions and co-ordinating overall business
operations. The role and responsibilities of the chief executive
officer has been performed by the MD. The day-to-day running
of the Company is delegated to the management, with divisional

heads responsible for different aspects of the business.

According to Bye-laws of the Company, the Chairman and

MD of the Company are subject to retirement by rotation.

In considering the nomination of a new director, the Board
will take into account the qualification, ability, working
experience, leadership and professional ethics of the candidates.
The Board considers that the existing human resource policy in
recruitment of new senior staff is also applicable to nomination
of new director. Furthermore, as the full Board is responsible for
selection and approval of candidates for appointment as Executive
Director to the Board, the Company has not established a

Nomination Committee for the time being.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Companies contained in
Appendix 10 of the Listing Rule (the “Model Code”) as the code

of conduct regarding directors’ securities transactions.

Having made specific enquiry of all Directors, the Company
confirmed that all Directors have complied with the required

standard set out in the Model Code throughout the year under

review.
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AUDIT COMMITTEE

As at the date of this report, the Audit Committee consists of
three Independent Non-executive Directors, namely Mr. Chan
Yuk Ming and Mr. Wong, Samuel Kwok Kay and Mr. Chan Yuk
Tong. Its major duties are to assist the Board in fulfilling its
oversight responsibilities as to the Company’s financial
statements, reporting, internal control, and audit findings. Mr.
Chan Yuk Tong is the Chairman of the Audit Committee and
applies his professional qualifications in accounting and financial
management expertise in directing the Audit Committee. The
terms of reference of the Committee are aligned with the
recommendations set out in “A Guide For Effective Audit
Committee” issued by the Hong Kong Institute of Certified Public
Accountants and the code provisions set out in the Corporate

Governance Code.

The Audit Committee holds regular meetings at least twice a
year in connection with the release of the annual and interim
results of the Group and at such other times as the Audit

Committee may determine.

REMUNERATION COMMITTEE

The Remuneration Committee has been established by the
Company in accordance with the requirement of the Code. The
Remuneration Committee currently comprises four members, three
Independent Non-executive Directors, Mr. Chan Yuk Ming, Mr.
Wong, Samuel Kwok Hay and Mr. Chan Yuk Tong, and one
executive director, Dr. Tsang Ngan Chung.

The Remuneration Committee is responsible for reviewing
and recommending the remuneration of the Executive Directors
and senior management. The remuneration of the Independent

Non-executive Directors are determined by the Board.

INTERNAL CONTROL

Management has implemented a system of internal controls
to provide reasonable assurance that the Group’s assets are
safeguarded, proper accounting records are maintained,
appropriate legislation and regulations are complied with, reliable
financial information are provided for management and
publication purpose and investment and business risks affecting

the Group are identified and managed.

For the year ended 31st December 2006, the Board has
conducted a review of the system of internal control to ensure

the effectiveness and adequacy of the system.

e SRR

HEEETARS

RAHS B > FHZH b =008 IR BT
e (DB WY e A~ 3 B S R S k)
AR o S I TR 1 B Ay AT R R A W
B - W RS R AR Z BT o BRE
HEERBBURBTEN - POEM T RAGZ frat &
KEWBMBHERES HEENRLTHE - ZHAZ
R A B AgEGZ [ FEEZETH
LR ECEIRY iy P& SRR
Z SRR SCHIAT

BT H G A AR W AR R rh
At /0 B ATV U 0k o S A R IR
BT

Wi = B e

AR T TR SR ST R B E L & B o Wi
Zx H @ 8L ph O p BB AL > e vp =0 8 S JE
TEEBREY a4 - BRI KR ERLE > 5
AR R BAT R L

FMEZE A EFNATES RRAEEEZ
Hi 7 R AR BRI o WAL IR ATHE FZH WG
EEGHEE -

P T B g

L LR D e B DA £ B R i A AR
Wz B R 2B R GRS
BUREHERF RN ~ W55 I B R T3 4t 74 B
TUAAB > B DL B AR B 2 B e 3 5 ol i e
3 8 S 2 ) o

RBREZZEANETA=ZT—HILEE > &
T T AT bl P e R A DA BRI A O R
% o




CORPORATE GOVERNANCE REPORT
o RRE

DIRECTORS’ RESPONSIBILITY FORTHE F 3 #5 RA R IE 2 & AT
FINANCIAL SYSTEM

The Directors acknowledge their responsibility to prepare R AR R A T R WA B 1 3
accounts for each year which give a true and fair view of the  FHMRULZHERH > DL K1 B 32 2 v ] ) 24 MR H A
state of affairs of the Group and in presenting the interim and ~ AMiZ HE » B 7L AE FAR IR HT R 2R ARA
annual account, and announcements to shareholders, the Directors i Je ] BRAGE 2 BEAY o
aim to present a balanced and understandable assessment of the

Group position and prospects.

For the year ended 31st December 2006, the attendance BKE_FZEAFETAZ+—HILEE &H
records of the Directors are set out below: Z RS I
Board Audit Committee Remuneration Committee
HRH HBZERA HMEHRE
Mr. Tsang Chung Yin 8/8
W b B e
Mr. Tsang Yin 5/8
WA
Mr. Chan Churk Kai 5/8
W e 2 5 A
Dr. Tsang Ngan Chung 8/8 1/1
W R G 1
Ms. Ngai Chui Ling 4/8
MRK L,
Mr. Tsang Sik Yin, Eric* 2/8
R
Mr. Wong Wah On, Edward** 3/8 3/3 1/1
AL
Mr. Chan Yuk Ming 3/8 3/3 1/1
BB B 5 A
Mr. Wong, Samuel Kwok Kay 3/8 3/3 1/1
R
* Resigned on 30th June 2006 R ZRBARNEANHE T HEE

ok Mr. Wong Wah On, Edward resigned as the Independence  ** HIFEZHENRZENEFA=Z+—HEEE LIk
Non-executive Director on 31st December 2006. He was the PATER - AN ABEERAGZER -
Chairman of the Audit Committee.

Mr. Chan Yuk Tong was appointed on 1st January 2007. MERBEIR_-FFLE A HERE -
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