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The Board recognises the importance of incorporating elements
of good corporate governance into the management structure and
the internal control procedures of the Group so as to ensure that
all business activities of the Group and the decision making
process are properly regulated.

During the period from 6 September 2006, the date on which
trading of the Shares commenced on the Main Board, up to 31
December 2006, the Company has complied with the applicable
Code Provisions and most of the recommended best practices
set forth in the Code on Corporate Governance Practices (the
“Code”) in Appendix 14 to the Listing Rules.

Directors’ Securities Transactions

The Company has adopted the code of conduct regarding
directors’ securities transactions as set out in the Model Code for
Securities Transactions by Directors of Listed Issuers (the “Model
Code”) in Appendix 10 to the Listing Rules. Having made enquiry
of all Directors, they all have confirmed that they have complied
with the required standard as set out in the Model Code
throughout the accounting period covered by this annual report.

Board of Directors

The overall management of the Group’s business is vested in the
Board.

The Board is responsible for governing the Group and managing
assets entrusted by the shareholders. Its principal responsibilities
include the formulation of the Group’s business strategies and
management objectives, monitoring and overseeing the
performance of the Group, setting the Group’s values and
standards and ensuring a prudent and effective framework of
internal control is in place to enable risks to be assessed and
managed.

The day-to-day operations of the Group are delegated to the
Chief Executive Officer and the management of the Group. The
delegated functions and work task are periodically reviewed.
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Composition

The Board currently comprises five executive Directors and four
independent non-executive Directors, whose biographical details
and family relationships among certain Directors are set out in
section headed “Directors and Senior Management” on pages 23
to 27. The composition of the Board is well balanced with each
Director having sound knowledge, experience and/or expertise
relevant to the business operation and development of the Group.

All Directors are aware of their collective and individual
responsibilities to the Shareholders and have exercised their
duties with care, skill and diligence, contributing to the successful
performance of the Group.

Chairman and Chief Executive Directors

To ensure a balance of power and authority, the roles of the
Chairman and the Chief Executive Officer are segregated. The
Chairman of the Board is Mr. LI Kwok Tung Roy. The Chief
Executive Officer is Mr. LAl Ching Ping. There is a clear
segregation between the Chairman’s responsibility for the
management of the Board and the Chief Executive Officer’s
responsibility for the management of the day-to-day operations of
the Group’s business.

Appointment of Independent Non-Executive Directors

Independent non-executive Directors serve the relevant function
of bringing independent judgment on the development,
performance and risk management of the Group. The Group’s
independent non-executive Directors have been appointed for
terms of three years and subject to retirement by rotation at least

once every three years.

All of them have satisfied the independence criteria and each of
them has made such confirmation pursuant to rule 3.13 of the
Listing Rules. The Directors consider them to be independent.

2006 Annual Report
—EEREER



@ 2006 Annual Report

Win Hanverky Holdings Limited X Z £ B & R G R 2 &

EXECHUETEES  BEEELER
WEEBRTH 8%

PHZEES

AREAR-ZERFNATNBERIFME
EE YHITEOBREEE -FWESEX
EREORNESEFHARESNSRE
BAEBNMAFWBERZFUARAEEZ
EHMERVYEAREERENEFZS -
REMEZEESER_SEAFHAYL 8=
ERAFUERTEASE - FRRAZHMH
BREARRAES  BRITESKRER
EEERBECHFMDERNERE A& B
BERSHEALABEMERE - FHAS T2
BADRAZEBRBAMR  TEHFHAKFT
URERMERAMEE - BUFATES
ZEHEMWBE  IRBREESHE  AZ2EW
S REGFETHME ANEERSRER
BRTSREZEFMZEE -

EEWSORES  BRRERBIBEREA - &
ECEERFTZAZT-HLEEEESH
SHBFHERGEUBHRRMZE26(b)

FNZEEMERERLELRLE (EF) -
EREERBMESLE  HPMUABIHE
HITES -

“EEREER

Certain committees have been set up under the Board to

supervise the management and administrative functions of the
Group. They include:

Remuneration Committee

The Company established the Remuneration Committee on 18
April 2006 with written terms of reference. The primary duties of
the Remuneration Committee include making recommendations
to the Board on the policy and structure of all remuneration of the
Directors and senior management and on the establishment of a
formal and transparent procedure for developing policy on such
remuneration. The Company’s emolument policy is to ensure that
the remuneration offered to employees including executive
Directors and senior management is based on the skKills,
knowledge, responsibilities and involvement in the Company’s
affairs. The remuneration packages are also determined by
reference to the Company’s performance and profitability,
remuneration level in the industry and the prevailing market
conditions. The emolument policy for independent non-executive
Directors, mainly comprising directors’ fees, is subject to an
annual assessment with reference to the market standard.
Individual director and senior management would not be involved
in deciding their own remuneration. As the Remuneration
Committee was newly established in 2006, no meeting was held
in 2006.

The remuneration of Directors comprises basic salary, pensions
and discretionary bonus. Details of the amount of emoluments of
Directors for the year ended 31 December 2006 are set out in
note 26(b) to the consolidated financial statements.

Members of the Remuneration Committee comprise Mr. CHAN
Kwong Fai (Chairman), Mr. LI Kwok Tung Roy and Mr. KWAN Kai
Cheong, two of whom are independent non-executive Directors.
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Nomination Committee

The Company established the Nomination Committee on 18 April
2006 with written terms of reference. The Nomination Committee
is mainly responsible for making recommendations to the Board
on the appointment of Directors and the management of the
Board succession. It carries out the process of selecting and
recommending candidates for directorship with reference to the
selection guidelines which include appropriate professional
knowledge and industry experience, personal ethics, integrity and
personal skills. The Nomination Committee also considers
referrals and engagement of external recruitment professionals
when necessary and makes recommendations to the Board for
selection and approval. As the Nomination Committee was newly
established in 2006, no meeting was held in 2006.

Members of the Nomination Committee comprise Mr. WUN
Kwang Vincent (Chairman), Mr. LI Kwok Tung Roy, Mr. LAl Ching
Ping and Mr. MA Ka Chun, two of whom are independent non-
executive Directors.

Audit Committee

The Company established the Audit Committee has on 18 April
2006 with written terms of reference in compliance with the Code.
The primary duties of the Audit Committee include reviewing,
overseeing and supervision of the effectiveness of our financial
reporting processes and internal control systems. The Audit
Committee shall comprise at least three members with the
majority being independent non-executive Directors.

During the year, the Audit Committee has reviewed the
consolidated financial statements for the year ended 31
December 2006 and the unaudited interim consolidated financial
information for the six months ended 30 June 2006 with
recommendations to the Board for approval. It has also discussed
with the management and the external auditor on the accounting
policies and practices which may affect the Group and the
financial reporting matters.

Members of the Audit Committee comprise Mr. KWAN Kai
Cheong (Chairman), Mr. WUN Kwang Vincent, Mr. CHAN Kwong
Fai and Mr. MA Ka Chun, all being independent non-executive
Directors.
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EEEgRENZESEREER Attendance at Meetings of the Board and the Audit
Committee

EETEEHETEE  NHRAEEMNEBER  The Board holds regular meetings to discuss the Group’s
EE -EEEEEHLBRITMW ° businesses and operations. All important issues are discussed in
a timely manner.

BE_Z22A¥+-A=1+—-H
LEEHE AERERERRH
Number of meetings attended/

eligible to attend for the year ended
31 December 2006

Exg= ENZEEEER
Board Audit Committee

EEpE Name of Director Meeting Meeting
HITEE Executive Directors
TEREE Mr. LI Kwok Tung Roy 4/4 N/A
RELRE Mr. LAI Ching Ping 3/4 N/A
RERE Mr. CHEUNG Chi 4/4 N/A
TEREE Mr. LEE Kwok Leung 3/4 N/A
AEEEE Mr. CHOW Chi Wai 3/4 N/A
BUFHITEE Independent Non-Executive Directors
BRI AT Mr. CHAN Kwong Fai' 4/4 2/2
B E K &2 Mr. KWAN Kai Cheong? 4/4 2/2
BRELE Mr. MA Ka Chun’ 3/4 1/2
BER LA Mr. WUN Kwang Vincent! 3/4 1/2
Bfat - Notes:
1. BREBEHRE 1. Member of Audit Committee
2. BREEGIRE 2. Chairman of Audit Committee
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Accountability and Audit

The Board acknowledges its responsibility for preparing the
financial statements of the Group. In preparing the financial
statements, the Hong Kong Financial Reporting Standards issued
by the Hong Kong Institute of Certified Public Accountants have
been adopted. Appropriate accounting policies have also been
used and applied consistently.

The Company’s external auditor’s responsibility on the financial
statements of the Group is set out in the Independent Auditor’s
report on pages 54 to 55 of this annual report.

During the year under review, the remuneration paid to the
Company’s external auditor, PricewaterhouseCoopers is set out
as follows:

FERT

Nature of services HK$’000

Audit services 3,500
Non-audit services

- review of interim financial information 350

- taxation related services 100

3,950

In addition, the remuneration paid to PricewaterhouseCoopers in
respect of the listing of the Shares in September 2006 and
related services was HK$7,288,000.

Internal Control

The Board is responsible or the Group’s internal control
procedures and for reviewing the effectiveness of the Group’s
internal control system which includes financial, operational and
compliance controls and risk management functions. It has
conducted a review of, and is satisfied with, the effectiveness of
the internal control system of the Group.

The Group is committed to the identification, monitoring and
management of risks associated with its business activities. The
Group’s internal control is designed to provide reasonable
assurance against material misstatement or loss and to manage
and eliminate risks of failure in operational systems and
fulfillment of business objective.

During 2006, the Board, through the Audit Committee, has
conducted a review of the effectiveness of the internal control
system of the Group.
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