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EXRERHBE

Corporate Governance Practices

The Company is committed to maintaining a high standard of corporate
governance. The board of directors of the Company (the “Board”) believes
that sound corporate governance principles, increased transparency and
independency of corporate operation and an effective shareholder
communication mechanism will promote healthy growth of the Company
and in the best interest of its shareholders as a whole.

The Company applied the principles of the Code on Corporate
Governance Practices (the “Code”) as set out 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”). Save as
disclosed below and after the amendment to the bye-laws of the
Company (the “Bye-laws”) on 29 May 2006, in the opinion of the directors
of the Company (the “Directors”), the Company has complied with the
code provisions of the Code throughout the year ended 31 March 2007.

Code Provision A.4.1

This Code stipulates that non-executive directors should be appointed
for a specific term, subject to re-election.

Non-executive Director Mr. Gouw Kar Yiu Carl was not appointed on
specific terms. Mr. Gouw Kar Yiu Carl resigned on 9 May 2006.

Code Provision A.4.2

This Code stipulates that all directors appointed to fill a casual vacancy
should be subject to election by shareholders at the first general meeting
after their appointment. In addition, every director, including those
appointed for a specific term, should be subject to retirement by rotation
at least once every three years.

According to bye-law 99 of the Bye-laws, the Chairman and Managing
Director of the Company are not subject to retirement by rotation.

According to bye-law 102(B) of the Bye-laws, any Director appointed by
the Board either to fill a casual vacancy or as an addition to the existing
Board shall hold office only until the next following annual general meeting.

At the special general meeting of the Company held on 29 May 2006, a
resolution was passed to amend the Bye-laws. Pursuant to the amended
bye-law 99 of the Bye-laws, the Chairman and Managing Director of the
Company are also subject to retirement by rotation and pursuant to the
amended bye-law 102(B) of the Bye -laws, a director appointed to fill a
casual vacancy should be subject to election by shareholders at the first
general meeting after their appointment, and shall be eligible for re-
election at that meeting.
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Directors’ Securities Transactions

The Company has adopted the Model Code for Securities Transactions
by Directors of Listed Issuers as set out in Appendix 10 to the Listing
Rules (the “Model Code”) as its code of conduct regarding Directors’
securities transactions.

Following specific enquiry made with the Directors, each of the Directors
has confirmed that he has complied with the required standard set out
in the Model Code regarding securities transactions during the year ended
31 March 2007.

Board of Directors

As at 31 March 2007, the composition of the Board was as follows:

Executive Directors Non-executive Directors
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Independent Non-executive Directors

HITES FHITES BIAFHITES
Mr. Yip Chi Chiu Mr. Ryoji Furukawa Mr. Chan Yuk Tong
BEe%E m=ABEE BRE L

Mr. Lo Wing Yat Mr. Chak Chi Man Mr. Pang Chun Sing
[E oK iR S A BEXKE TIREB A

Mr. Leung Chung Tak Barry Mr. Ryuichi Tanabe Mr. Chan Chun Wai
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Mr. Chan Wai Ming Mr. Takehiko Wakayama Mr. Sit Fung Shuen Victor
BR & R 55 & HLEERE EE B ek &

Mr. Loo Chung Keung Steve

EEREE

Mr. Chan Wai Ming, Mr. Loo Chung Keung Steve, Mr. Pang Chun Sing,
Mr. Chan Chun Wai and Mr. Sit Fung Shuen Victor resigned on 29 May
2007.

As at 31 March 2007, Mr. Chan Wai Ming and Mr. Loo Chung Keung
Steve were the directors and shareholders of Star Metro Investments
Limited, the then substantial shareholder of the Company. Mr. Ryoji
Furukawa, Mr. Yip Chi Chiu, Mr. Ryuichi Tanabe, Mr. Takehiko Wakayama
and Mr. Leung Chung Tak Barry are the directors of Asset Managers
Co., Ltd., Asset Investors Co., Ltd., Red Rock Investment Co., Ltd.,
Asset Managers (Asia) Company Limited, Asset Managers (China) Fund
Co., Ltd. and / or Best Effort International Limited, all being substantial
shareholders of the Company. Details of their directorships are set out in
the section headed “Directors’ Biographies” of the Director’s Report.
Mr. Lo Wing Yat is a director of CITIC International Financial Holdings
Limited, a substantial shareholder of the Company. Mr. Chak Chi Man is
an employee of CITIC International Assets Management Limited (“CIAM”),
a substantial shareholder of the Company. Mr. Ryoji Furukawa, Mr. Yip
Chi Chiu and Mr. Lo Wing Yat are directors of CIAM.
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Board of Directors (Continued)

The Board held four regular meetings and 13 additional meetings during
the year ended 31 March 2007. The attendance record of each member

of the Board is set out below:

Members of the Board
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Meetings Attended / Held

EEEgRE HiE BITEHEA
Executive Directors HITES
Mr. Yip Chi Chiu (Note 1) 4% 4 (1) 12/15
Mr. Lo Wing Yat (Note 2) Bk 5L A (B EE2) 4/7
Mr. Leung Chung Tak Barry (Note 3) 2 iz 5t & (T 3E3) 8/8
Mr. Chan Wai Ming PRIZFA S & 16 /17
Mr. Loo Chung Keung Steve EEREE 14 /17
Mr. Zu Yuan (Note 4) BB & (HsE4) 1/2
Mr. Sun Yeung Yeung (Note 5) 555 5 4 (B 3E5) 2/ 11
Non-executive Directors EHITES
Mr. Ryoji Furukawa (Note 1) w)I2R L4 (FsE1) 1/15
Mr. Chak Chi Man BREEE 12 /17
Mr. Ryuichi Tanabe (Note 2) Mz & — 5 4 (B 5E2) 0/7
Mr. Takehiko Wakayama (Note 2) BLEE LA (K3E2) 0/7
Mr. Gouw Kar Yiu Carl (Note 4) RERBE A (FzE4) 1/2
Mr. Tung Tat Chiu Michael (Note 6) KiE 8 % & (HisEe) 5/10
Independent Non-executive Directors BIAFHTES
Mr. Chan Yuk Tong (Note 2) BRA R & (H5E2) 4/7
Mr. Pang Chun Sing EARE L& 13/17
Mr. Chan Chun Wai ek #i /25 5 A 10/17
Mr. Sit Fung Shuen Victor (Note 2) B2 BLhE 5t & (5E2) 3/7
Mr. Wong Miu Sung (Note 6) =Wk k& (HisEe) 7/10
Notes: B 5 -
1. Mr. Ryoji Furukawa and Mr. Yip Chi Chiu were appointed as Directors on 9 1. BSARRERELSNEER ST NFAANBES
May 2006. TRES -

2. Mr. Lo Wing Yat, Mr. Ryuichi Tanabe, Mr. Takehiko Wakayama, Mr. Chan
Yuk Tong and Mr. Sit Fung Shuen Victor were appointed as Directors on

22 November 2006.

3 Mr. Leung Chung Tak Barry was appointed as a Director on 20 October

2006.

4. Mr. Zu Yuan and Mr. Gouw Kar Yiu Carl resigned on 9 May 2006.

5. Mr. Sun Yeung Yeung resigned on 27 November 2006.

6. Mr. Tung Tat Chiu Michael and Mr. Wong Miu Sung resigned on 22

November 2006.

The overall management of the Company’s business

is vested in the

Board. The Board determines the matters on overall strategic policies,
finances and shareholders relationships of the Company. The Board has
delegated the day-to-day operations of the Company to the management.
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Chairman and Chief Executive Officer

The roles of the Chairman and Chief Executive Officer of the Company
are segregated and the positions of the Chairman and Chief Executive
Officer of the Company are held by separate individuals.

The Chairman is responsible for chairing and managing the operations
of the Board. The Chief Executive Officer is responsible for managing
the business of the Company.

Mr. Ryoji Furukawa is the Chairman of the Company with effect from 9
May 2006. Mr. Loo Chung Keung Steve was the Chairman of the
Company from 23 September 2005 to 9 May 2006.

Mr. Yip Chi Chiu is the Chief Executive Officer of the Company with effect
from 29 May 2007. During the year ended 31 March 2007, Mr. Chan Wai
Ming was the Chief Executive Officer of the Company.

Non-executive Directors

Save as disclosed in the section headed “Corporate Governance
Practices” in this Corporate Governance Report, all non-executive
Directors are appointed for a term of two years.

Remuneration of Directors

As at 31 March 2007, the remuneration committee of the Company (the
“Remuneration Committee”) comprises four independent non-executive
Directors, namely Mr. Pang Chun Sing (Chairman), Mr. Chan Chun Wai,
Mr. Sit Fung Shuen Victor, Mr. Chan Yuk Tong and the Chief Executive
Officer of the Company, Mr. Chan Wai Ming.

Written Terms of Reference of Remuneration Committee have been
adopted by the Board. The principal roles and functions of the
Remuneration Committee include making 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 such policy, determining the specific
remuneration packages of all executive Directors and senior
management, recommending to the Board of the remuneration of non-
executive Directors, and reviewing and approving performance-based
remuneration by reference to corporate goals and objectives resolved
by the Board from time to time.
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Remuneration of Directors (Continued) EEiME

The Remuneration Committee held two meetings during the year and FHMEE SN FALRITMAEE ' BERKEZHFERL
the record of individual attendance of members is set out below: BEE AT

Members of Remuneration Committee Meetings Attended / Held
FMEEEHE HEBITEEHE
Mr. Chan Yuk Tong (Note 1) BR B = o0& (FisE1) 1/1
Mr. Pang Chun Sing TIRE LA 2/2
Mr. Chan Chun Wai R 4 % o A 2/2
Mr. Wong Miu Sung (Note 2) =Y Rk A (fsE2) 1/1
Mr. Sit Fung Shuen Victor (Note 1) EEBIBE L 4 (BisE1) 1/1
Mr. Chan Wai Ming PR1E B 5L & 2/2
Notes: B 5

1. Mr. Chan Yuk Tong and Mr. Sit Fung Shuen Victor were appointed as 1. RERGEEREREAEHNR -_STF+—A=+=

Directors on 22 November 2006.

2. Mr. Wong Miu Sung resigned on 22 November 2006.

The Remuneration Committee preformed the following work during the
year:

o reviewed the remuneration policy of the Company.

o reviewed the remuneration of the Directors, the terms of service
contracts of the Directors and the performance of executive
Directors.

Nomination of Directors

The Company has not established a nomination committee. The roles
and functions of the nomination committee are performed by the Board.
The Board considers the suitability of a candidate to act as a director on
the basis of his or her qualifications, experience and background.

Auditors’ Remuneration

For the year ended 31 March 2007, the auditors of the Company received
approximately HK$611,000 for audit services and HK$150,000 for non-
audit services, including HK$65,000 for review of interim results for the
six months ended 30 September 2006 and HK$85,000 for review in
relation to open offer of the Company implemented in June 2006.
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Audit Committee

As at 31 March 2007, the audit committee of the Company (the “Audit
Committee”) comprises four independent non-executive Directors,
namely Mr. Pang Chun Sing (Chairman), Mr. Chan Chun Wai, Mr. Sit
Fung Shuen Victor and Mr. Chan Yuk Tong.

Written Terms of Reference of Audit Committee have been adopted by
the Board. The principal roles and functions of the Audit Committee
include making recommendations to the Board on the appointment and
removal of external auditors and approval of their terms of engagement,
reviewing and monitoring external auditors’ independence and
effectiveness of audit process, reviewing the financial information of the
Company and overseeing the Company’s financial reporting system and
internal control procedures.
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The Audit Committee held two meetings during the year and the record EREZEENFASRITRASE - ERIKE 2HFET

of individual attendance of members is set out below: BEFIWT

Members of Audit Committee Meetings Attended / Held

E%ZEERE HiE BITE%BE

Mr. Chan Yuk Tong (Note 1) BRA A (1) 1/1

Mr. Pang Chun Sing TIRE LA 2/2

Mr. Chan Chun Wai PR 1R B o A 2/2

Mr. Wong Miu Sung (Note 2) =R kA (FiEE2) 1/1

Mr. Sit Fung Shuen Victor (Note 1) g% Bl e ot A& (P aE1) 1/1

Notes: M5

1, Mr. Chan Yuk Tong and Mr. Sit Fung Shuen Victor were appointed as 1. BMEREERERESEN-_STF+—A=+=H
Directors on 22 November 2006. EEZERES -

2. Mr. Wong Miu Sung resigned on 22 November 2006. 2. BEYREER_EERNFT+-—A-+=BEfE-

The Audit Committee preformed the following work during the year:

o reviewed the annual results for the year ended 31 March 2006
and the interim results for the six months ended 30 September
2006, the announcement in relation thereof and the annual and
interim reports.

o reviewed the Company’s financial control, internal control and risk
management systems.

. reviewed the auditors’ audit findings.
o reviewed the auditors’ remuneration.
o recommended to the Board, for the approval by shareholders of

the Company, the re-appointment of CCIF CPA Limited as the
auditors of the Company.
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Financial Reporting

The Directors acknowledge their responsibility for preparing the accounts
of the Group. The statement by the auditors of the Company regarding
their reporting responsibilities on the financial statements of the Group
is set out in the Report of the Auditors on pages 33 and 34.

Internal Control

The Board has overall responsibility for ensuring that the Group maintains
an effective system of internal control and reviewing its effectiveness on
an ongoing basis. The Company engaged an independent accounting
firm to review the system of internal control of the Group, which firm
performed a review of certain key entity level controls based on the criteria
established within the report, Internal Control — Integrated Framework
issued by the Committee of Sponsoring Organisations of the Treadway
Commission. The findings and recommendation report from the review
has been reviewed by the Audit Committee and discussed by the Audit
Committee with the Board. The Board is committed to continuously
improve the Group’s system of internal control and based on the report
made by the independent accounting firm has developed action plans
to timely address the findings and recommendation identified from the
review.
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