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CORPORATE GOVERNANCE PRACTICES

The Company is committed to maintain a high standard of
corporate governance as set out in the Code on Corporate
Governance Practices (the “Code”) 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 became effective on 1 January 2005. The
corporate governance principles of the Company emphasis a
quality board of directors, sound internal control, principles
and practices and transparency and accountability to all
shareholders of the Company. The Company has complied
with the Code throughout the accounting period covered by
this report, except for deviation in respect of the separation

of the roles of chairman and chief executive officer.
DIRECTORS’ SECURITIES TRANSACTIONS

During the year, 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 the code for securities transactions by Directors of
the Company. Following specific enquiry by the Company,
the Directors have confirmed that they have complied with
the required standard under the Model Code throughout the

year.
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BOARD OF DIRECTORS [ N

The Board of Directors of the Company (the “Board”) AAAEREG ([EFg]) BatasEHAN
currently comprises seven Directors and its composition is as HBwmT:

follows:

Executive Directors AT F

Ma Kai Cheung (Chairman) BB (FF)

Ma Kai Yum (Managing Director) BNk (EFALTE)
Ng Yan Kwong L%
Non-Executive Director I AT #

Yip Hing Chung R

Independent Non-Executive Directors B 5 I B AT

Lo Ming Chi, Charles W

Yau Wing Keung Ui 7K

Lo Man Kit, Sam i SC A

The brief biographical details of the Directors are set out in A T 25 g 2 R R RO A R S 38 40 H [ 5
the “Director and Senior Management’s Biographies” on pages N ERNEBEE]N-
38 to 40 of this report.

The composition of the Board is reviewed regularly to ensure RGBT AT A OR E 2k Bl
that it has a good balance of expertise, skills and experience KBRSV R A A AR 2 £
which can meet the requirements of the business of the

Company.
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Responsibility of Directors

The Board is responsible for ensuring continuity of leadership,
development of sound business strategies, availability of
adequate capital and managerial resources to implement the
business strategies adopted, adequacy of systems of financial
and internal controls and conduct of business in conformity
with applicable laws and regulations. All directors have made
full and active contribution to the affairs of the Board and

the Board has always acted in the best interests of the Group.

The Executive Director and senior management are delegated
with respective levels of authorities with regard to key
corporate strategy and policy and contractual commitments.
Management is responsible for the day-to-day operations of
the Group with divisional heads responsible for different

aspects of the business.

The Board is responsible for the preparation of the financial
statements. The Company has adopted the generally accepted
accounting standards in Hong Kong in preparing the financial
statements, appropriate accounting policies have been adopted
and applied consistently, and reasonable and prudent
judgement and estimates have been made. The publication of
the financial statements of the Group is also in a timely

manner.

The Board has reviewed the financial projections of the Group
and the Board is not aware of any material uncertainties
relating to events or conditions which may cast significant
doubt over the Group’s ability to continue as a going concern.
Accordingly, the Board has continued to adopt the going

concern basis in preparing the financial statements.
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Board Meetings

During the year, the Board met regularly and held seven
meetings. The attendance record, on a named basis, at these

meetings is set out in the table on page 22 of this report.

Regular board meetings are scheduled in advance to facilitate
all directors’ attendance. Regular board meetings are scheduled
to be held four times a year at approximately quarterly
intervals. At least 14 days’ notice of a Board meeting is given
to all Directors who are given an opportunity to include
matters for discussion in the agenda. If potential conflict of
interest involving a substantial shareholder or a director arises,
the matter is discussed in a physical meeting, as opposed to
being dealt with by written resolution. The directors attend
meetings in persons or through other means of electronic
communication in accordance with the Bye-laws of the

Company.

Board papers are circulated approximately three days before
the board meetings to enable the directors to make informed
decisions on matters to be raised. The Company Secretary
assists the chairman in preparing the agenda for meetings
and ensures that all applicable rules and regulations are
complied with. The Company Secretary shall attend all regular
board meetings to advise on corporate governance, statutory
compliance, accounting and financial matters when necessary.
Directors shall have full access to information on the Group
and are able to obtain independent professional advice
whenever deemed necessary by the directors. The Company
Secretary shall prepare minutes and keep records of matters

discussed and decisions resolved at all board meetings.

Each newly-appointed director will be provided with a package
of orientation materials setting out the duties and
responsibilities of directors under the Listing Rules, related
ordinances and relevant regulatory requirements of Hong
Kong. Updates are provided to directors when necessary to
ensure that directors are aware of the latest changes in the
commercial and regulatory environment in which the Group

conducts its business.
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CHAIRMAN AND CHIEF EXECUTIVE
OFFICER

According to the 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.

Up to the date of this report, the Board has not appointed an
individual to the post of chief executive officer. The roles of
the chief executive officer have been performed collectively
by all the executive directors, including the chairman, of the
Company. The Board considers that this arrangement allows
contributions from all executive directors with different
expertise and is beneficial to the continuity of the Company’s

policies and strategies.

Going forward, the Board will periodically review the
effectiveness of this arrangement and considers appointing an
individual to becoming a chief executive officer when it thinks

appropriate.

One of the important roles of the Chairman is to provide
leadership to the Board to ensure that the Board always acts
in the best interests of the Group. The Chairman shall ensure
that the Board works effectively and fully discharges its
responsibilities, and that all key issues are discussed by the
Board in a timely manner. All directors have been consulted
about any matters proposed for inclusion in the agenda. With
the support of the Company Secretary, the Chairman seeks
to ensure that all directors are properly briefed on issues
arising at any board meeting and have received adequate and

reliable information in a timely manner.
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NON-EXECUTIVE DIRECTORS

The non-executive directors provide a wide range of expertise
and experience as well as checks and balances to safeguard
the interests of the Group and its shareholders. Their
participation in the board and committee meetings brings
independent judgement on issues relating to the Group’s
strategy, performance, conflicts of interest and management
process to ensure that the interests of all shareholders of the

Company have been duly considered.

The non-executive directors of the Company have been
appointed for a term subject to retirement by rotation and
re-election at the annual general meeting of the Company in
accordance with the Bye-laws of the Company. According to
Bye-law 102(A) of the Bye-laws of the Company, director
appointed to fill any casual vacancy shall hold office only
until the next annual general meeting after their appointment
and shall be subject to re-election by the shareholders of the
Company. According to Bye-law 99 of the Bye-laws of the
Company, one-third of the directors for the time being shall
retire from office by rotation (except Chairman or Managing
Director) and shall be eligible for re-election at each annual

general meeting.

INDEPENDENT NON-EXECUTIVE
DIRECTORS

The Company has three independent non-executive directors
representing more than one-third of the Board. More than
one of the independent non-executive directors have the
appropriate professional qualifications or accounting or
related financial management expertise. The Board confirms
that the Company has received from each of the independent
non-executive directors an annual confirmation of his
independence and considers that all the independent non-
executive directors are independent under the guidelines set
out in Rules 3.13 of the Listing Rules.
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REMUNERATION COMMITTEE AND
REMUNERATION OF DIRECTORS

The Remuneration Committee was established on 1 April 2005
and currently comprises three independent non-executive

directors and its composition is as follows:

Lo Man Kit, Sam (Chairman)
Lo Ming Chi, Charles
Yau Wing Keung

During the year, the Remuneration Committee held one
meeting. The attendance record, on a named basis, at this

meeting is set out in the table on page 22 of this report.

The objectives of the Remuneration Committee are to establish
and maintain an appropriate and competitive level of
remuneration to attract, retain and motivate directors and
key executives to run the Company successfully. The
Remuneration Committee also ensures that the remuneration
policies and systems of the Group support the Group’s
objectives and strategies. The Committee is provided with
other resources enabling it to discharge its duties fully. A set
of written terms of reference, which described the authority
and duties of the Remuneration Committee, was adopted by
the Board on 1 April 2005 and the contents of which are in

compliance with the code provisions of the Code.

The major roles and functions of the Remuneration Committee

are as follows:

(a) 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;
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REMUNERATION COMMITTEE AND
REMUNERATION OF DIRECTORS (continued)

(b)

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 of the remuneration of non-executive directors.
The remuneration committee should 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;

to review and approve performance-based remuneration
by reference to corporate goals and objectives resolved

by the Board from time to time;

to review and approve 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;

to review 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;

to ensure that no director or any of his associates is
involved in deciding his own remuneration and that, as
regards the remuneration of a non-executive director who
is a member of the Committee, his remuneration should
be determined by the other members of the Committee;

and

to advise shareholders of the Company on how to vote
with respect to any service contracts of directors that
require shareholders’ approval under Rule 13.68 of
Listing Rules.
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REMUNERATION COMMITTEE AND
REMUNERATION OF DIRECTORS (continued)

During the year 2006, the Remuneration Committee made
recommendations to the Board on executive directors’
remuneration packages and terms of employment. The
Committee also formulated and evaluated the remuneration
policy and structure for the directors and senior management

of the Company.

NOMINATION OF DIRECTORS

The Board has not set up a nomination committee in relation
to the appointment of directors. The directors of the Company
are responsible for making recommendations to the Board
for consideration and approval on nominations, appointment
of directors and board succession, with a view to appoint
individuals to the Board with relevant experience and
capabilities so as to maintain and improve the competitiveness
of the Company. The Board formulates the policy, reviews
the size, structure and composition of the Board, and assesses
the independence of its independent non-executive directors
in accordance with the criteria prescribed under the Listing
Rules and the Code. The appointment of new directors will
be considered and approved by the Board and all new directors
are subject to re-election by shareholders at the annual general
meeting in the first year of their appointment pursuant to the

Bye-laws of the Company.
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AUDIT COMMITTEE

The Audit Committee was established on 1 April 1999 and
currently comprises three independent non-executive directors
and one non-executive director. It is chaired by an independent

non-executive director. Its composition is as follow:—

Lo Ming Chi, Charles (Chairman)
Yau Wing Keung
Lo Man Kit, Sam
Yip Hing Chung

A set of new written terms of reference, which described the
authority and duties of the Audit Committee, was adopted
by the Board on 1 September 2004 and the contents of which
are in compliance with the Code Provisions and Recommended
Best Practices of the Code.

The Audit Committee is accountable to the Board and the
principal duties of the Audit Committee include the review
and supervision of the Group’s financial reporting process
and internal controls. The Committee is also provided with

other resources to enable it to discharge its duties fully.

During the year, the Audit Committee held two meetings and
the external auditors were in attendance. The attendance
record, on a named basis, at these meetings is set out in the

table on page 22 of this report.

The Audit Committee has reviewed with the management of
the Company and Ernst & Young, the auditors of the
Company, the accounting principles and practices adopted
by the Group and has discussed auditing, internal controls
and financial reporting matters, including the review of the
annual report of the Company for the year ended 31 March
2006.

For the year ended 31 March 2006, the auditors of the Group
received approximately HK$2,252,000 for audit service.
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AUDIT COMMITTEE (continued)

The auditors shall not take any non-auditing job to keep its
independence. The disclosure regarding the auditors’
remuneration was set out in the note 6 to the financial

statements.

Attendance records at the meetings of the Board of Directors,
Remuneration Committee and Audit Committee held for the
year ended 31 March 2006 are as follows:—

BEEZEHE 40

A% R AN 8 45 2 A A A AP ) A > DA PR
T8 57V o A7 TR A% S < 48 9 T B S R B e o

WEZZERNF=ZH=21+—HILFEERETZ
EHET FMEZEGAELZREGGRZENA

Remuneration
Board of Directors Committee Audit Committee
No. of No. of No. of
Name %4 Meetings  Attendance | Meetings  Attendance | Meetings  Attendance
I f HMEHE HHEHA

FERKkY  MRRW | FERYE BRRY gEXKY BEXY
Executive Directors AT H Y
Ma Kai Cheung B E 5 N/A N/A 2 N/A
Ma Kai Yum 9 8 N/A 1* 2 1*
Ng Yan Kwong LSS N/A 1 2 2%
Non-Executive Director FHAEF
Yip Hing Chung EBS 7 1 N/A N/A 2 0
Independent Non-Executive Directors M. #L47 % %
Lo Ming Chi, Charles LR 3 1 1 2 2
Yau Wing Keung il K i 3 1 1 2
Lo Man Kit, Sam i SR 3 1 1 2 2
“N/A”: Not applicable “N/A” : 5
“*> In attendance TG
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COMMUNICATION CHANNELS

v, 2t O 3
IR E

established various channels to facilitate and enhance

communication:

(i)

In order to develop and maintain continuing relationships
with the shareholders of the Company, the Company has

By T 8% R R M AR m) R ORI 2 R AR
the annual general meeting provides a forum for
shareholders of the Company to raise comments and

A S ) RS A SR A - DA A K fn 9
exchange views with the Board;
(ii)

I SR 4 R oy AN )l R AR A — 35
updated key information of the Group is available on
the Company’s website at www.taksing.com.hk to enable

EERL G RN EE R MR
the Group; and
(iii)

the shareholders of the Company and the investor

(ii)
community to have timely access to information about

A [ 2 R B BB AT R AR Y A 2 M

www.taksing.com.hk¥| 5 > 5 A% > 7] i R
B A% e A R 1S B A 4 [ 2 R &

the Company’s website offers a communication channel

(iii)
between the Company and its shareholders and investors.
The Chairman and the directors are available at annual general

meetings to answer questions raised by shareholders of the
Company or other interested parties.

AN ) Z M By AR o m B R BB
f i wH R A
INTERNAL CONTROL
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P Tl

The Board is overall responsible for overseeing the operations
of all the businesses units within the Group. Suitable
candidates are appointed by the Board to join in the boards
of all subsidiaries and associates operating in key business

areas, to attend the board meetings and to oversee the

EHTEMARERE T RN Ef -

B IR E N BN P A7 AR T B S Y W
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A5

operations of such companies. The management of each
business area is accountable for these operation and

performance of the business under its area of responsibility.

255N m W AE - TH T 1) LR JH
HEBHEFERRIRIENE-
The Board has conducted bi-annual reviews of internal control

system of the Group pursuant to the Codes and considers

that all the material internal controls in the Group are
adequate and effective during the year.
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