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The Group is committed to maintaining high standards of
corporate governance and enhancing corporate value and

accountability.

BOARD STRUCTURE AND BOARD PROCESS
The overall management of the Group is vested with the board
of directors (the “Board”) and the day-to-day management of

the business is delegated to the executive management.

The principal roles of the Board are:

(1) to lay down the Group’s objectives, strategies, policies
and business plan;

(2) to monitor the performance of each business segment;

(3) to set appropriate policies to manage risks in pursuit of

the Group's strategic objectives.

The Board comprises of eight members. The five executive
directors include Messrs. Poon Bun Chak, Poon Kei Chak, Poon
Kwan Chak, Poon Kai Chak and Ting Kit Chung. The three
independent non-executive directors include Messrs. Au Son
Yiu, Cheng Shu Wing and Wong Tze Kin, David. Mr. Poon Bun
Chak is the chairman and chief executive officer ("CEO”) of the

Company.
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BOARD STRUCTURE AND BOARD PROCESS (continued)

The Company has in place clear board process. Regular board
meetings are scheduled at least four times per year. Agendas
and accompanying board papers are served to all directors at
least 14 days in advance of each board meeting to facilitate
informed discussion and decision-making. Directors may include
any matters they wish to discuss in the meeting in the agendas.
Draft minutes of the board and committee meetings are
prepared by the Company Secretary of the Company. The
board and committee minutes are kept by the Company
Secretary and are open for inspection by directors upon
request. All directors have access to the advice and services of
the Company Secretary, and are allowed to seek external
professional advice if needed. All directors are kept informed of
the latest update of the Listing Rules and other applicable

regulatory requirements.

Newly appointed directors will receive a comprehensive, formal
and tailored induction on the first occasion of their appointment
so as to ensure that they have appropriate understanding of the
business of the Company and the obligation and responsibility

of being a director.

INDEPENDENCE AND QUALIFICATION OF
INDEPENDENT NON-EXECUTIVE DIRECTORS

The Company has three INEDs on its Board in compliance with
Rule 3.10(1) of the Listing Rules. All the INEDs possess a wide
range of business and financial experience. One of the INEDs,
Mr. Wong Tze Kin, David, possesses professional accounting
qualification in full compliance with Rule 3.10(2) of the Listing
Rules. In accordance with Rule 3.13 of the Listing Rules, all the

INEDs have confirmed their independence for the year ended

31 March 2006.
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INDEPENDENCE AND QUALIFICATION OF

INDEPENDENT NON-EXECUTIVE DIRECTORS (continued)

Attendance of board or committee meetings during the year:

BUFKTEESHBIRREE (&)

FRAZHESERE

pil]

W s

R

Number of meetings attended/held during the year

FERER/BTEERNY
Audit Remuneration Nomination
Directors Board Committee Committee Committee
= EEg EUZERE FM=Re REERE
Executive directors BITES
Poon Bun Chak B R
(Chairman & CEO) (FEREFHELE) 4/4 N/A ~ER N/A B N/A B
Poon Kai Chak BEE 4/4 N/A ~E R N/A T N/A FE A
Poon Kei Chak B = 4/4 N/A B R N/A &R N/A F~E R
Poon Kwan Chak & 9% 4/4 N/A ~ER N/A B N/A B
Ting Kit Chung THEE 4/4 N/A ~E R 2/2 N/A ~EH
Independent B
non-executive directors FHITES
Au Son Yiu B4 4/4 3/3 2/2 1/1
Cheng Shu Wing L ES 4/4 3/3 2/2 1/1
Wong Tze Kin, David =EHE 4/4 3/3 2/2 1/1
BOARD COMMITTEES EFERE
The Board has established several board committees to oversee ZEBEE KL HEZEE U ERA X FE5
certain aspects of the Company’s affairs. FHEEHE -
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AUDIT COMMITTEE

The Audit Committee consists of the three independent non-

executive directors of the Board namely Messrs. Wong Tze Kin,

David, Au Son Yiu and Cheng Shu Wing. The committee is

chaired by Mr. Wong Tze Kin, David, a qualified accounting

professional. At the time of establishment, the terms of reference

and duties have been laid down as a guideline for the

committee. The principal duties of the committee include:

(a)

(b)

(c)

(d)

monitoring the preparation of the financial statements;

monitoring and assessing the internal controls system of

the Group;

monitoring the performance of Group’s internal audit

team;

considering the appointment and removal of the external

auditors, the audit fee and the terms of engagement;

reviewing and commenting on the connected transactions

of the Group.

The committee held three meetings during the year to review the

followings:

(a)

(b)

the internal controls and risk management of the Group;

and

the financial reporting process and the financial

statements of the Group.
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REMUNERATION COMMITTEE

The Remuneration Committee consists of three independent non-
executive directors and one executive director namely Messrs.
Au Son Yiu, Cheng Shu Wing, Wong Tze Kin, David and Ting
Kit Chung respectively. The committee is chaired by Mr. Au Son
Yiu. At the time of establishment, terms of reference and duties
have been laid down as a guideline for the committee. The
committee is responsible for making recommendation on the
company’s policy and structure for all the remuneration of
directors and other senior management, and reviewing and
approving compensations payable to directors. The
remuneration of the directors and other senior management is
determined with reference to the performance of each
individual and the Company, the market conditions and the
industry practice. Besides, the committee will ensure that no
director or any of his/her associate may be involved in the
determination of his/her own remuneration. During the year,
the committee held two meetings to review and approve the

remuneration adjustment and performance bonus of executive

directors and other senior management.

NOMINATION COMMITTEE

The Nomination Committee consists of three independent non-
executive directors namely Messrs. Cheng Shu Wing, Au Son
Yiu and Wong Tze Kin, David and the committee is chaired by
Mr. Cheng Shu Wing. The Nomination Committee is
responsible for the recommendation of candidates with

appropriate experience and qualification to become members

of the Board.
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DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers of the Listing Rules as
the Company’s code of conduct for dealings in securities of the
Company by the directors. Based on specific enquiry of the
Company’s directors, they have all complied with the required
standard set out in the Model Code throughout the accounting

period covered by the Annual Report.

COMPLIANCE WITH THE CODE PROVISIONS SET OUT
IN THE CODE ON CORPORATE GOVERNANCE
PRACTICES (“Code”)

In the opinion of the directors, the Company complied with the

code provisions of the Code contained in Appendix 14 of the

Listing Rules throughout the accounting period covered by the

Annual report, except for the following deviations:

(1)  Under code provision A.4.1 of the Code, non-executive
directors should be appointed for a specific term and be

subject to re-election.

All the existing non-executive directors of the Company
are not appointed for specific term, but are subject to
retirement and re-election at the Company’s annual
general meeting in accordance with Clause 86(1) of the

bye-laws of the Company.
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COMPLIANCE WITH THE CODE PROVISIONS SET OUT

IN THE CODE ON CORPORATE GOVERNANCE

PRACTICES (“Code”) (continued)

(2)

(3)

Under code provision A.2.1 of the Code, the roles of
chairman and chief executive officer should be separate

and should not be performed by the same individual.

The Company does not have a policy of separating the
roles of chairman and chief executive officer of the Board.
The Board considers the current arrangement can help
maintaining a strong management position and at the
same time improving the communication efficiency. The
Board may consider the separation of the roles of
chairman and chief executive officer upon the then

circumstances.

Under code provision E.1.2 of the Code, the chairman of
the Board should attend the annual general meeting of the

Company.

The chairman of the Board of the Company has delegated
the duty of attending the annual general meeting to an
executive director of the Company. The chairman
considers the executive director a suitable person for
taking up such duty as the executive director has been
serving for similar duties for many years and he has good

a understanding of each business segment of the Group.
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AUDITORS’ REMUNERATION
During the year, fees paid for audit and non-audit services by

the Company were as follows:

e 2
RER RARXNHNETHEEETIRIEE
F=I

Services Fee paid/payable
AR 7 B2 EMER
HKD’000
BEF T
Audit services rendered EIREETRS 2,192
Non-audit services rendered BRI FFTRE 650
2,842

DIRECTORS’ AND AUDITORS’ RESPONSIBILITIES FOR ESEREBMHMEBERRCEE

THE FINANCIAL STATEMENTS
The Board is responsible for preparing the financial statements
of the Company. The statement from the external auditors of the
Company about their responsibilities has been set out in the

Auditors’ Report on page 39.

REVIEW OF THE INTERNAL CONTROLS

The system of internal controls is defined as the internal control
procedures with which the Company uses to ensure the
accuracy of its accounting records, safeguard the assets of the
Company and ensure the compliance with the relevant rules
and regulations. The Board is responsible for maintaining
efficient and effective internal controls of the Company. During
the year, the internal audit team, which reports directly to the
Audit Committee, has reviewed the internal controls of each
major business segment of the Company and has reported its
findings to the Audit Committee. The Audit Committee is

satisfied with the effective internal controls of the Company.
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INVESTOR RELATIONS AND COMMUNICATION
WITH SHAREHOLDERS
To enhance the communications with shareholders and

investors, the Company has adopted the following channels:

(1) meeting shareholders in the annual general meetings to
explain the results of the Company and answering

questions of shareholders;

(2) disseminating corporate information to shareholders

according to the rules and regulations;

(3) meeting fund managers to promote the business of the

Company; and

(4) publishing the background, the latest development and the

results of the Group on the Company’s website.

REEHERERRRE

AIAERRRREENBE  AAFERK
R RE -

(1)

(2)

(3)

(4)

Texwinca holdings limited annual report 06

RBFRREERREHE  OEFEL
RAIEERBERRNBE

BEREBRRAARGKS  ARRBEBLAE

s

HESKESH  WEBAQARER
54

RARPUAGEERS RIBER





