CORPORATE GOVERNANCE
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As a government-subvented body, the HKTB is
determined to implement high standards of corporate
governance practices and enhance the transparency
of its operational and financial matters. During the
year, the HKTB strictly observed applicable regulations
and procedures, and maintained a high level of

integrity in its operations.
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Structure and Management

The Board

The Board of the HKTB comprises 20 Members, representing
a broad cross-section of the tourism and other industries.
Members of the Board are appointed by the Chief Executive
of the Hong Kong SAR (HKSAR) Government. They are
broadly based and include, amongst others, passenger
carriers, hotel operators, licensed travel agents, tour
operators, retailers and restaurant operators.

The Board is the governing body of the HKTB, and is given
the authority to exercise the general powers conferred
under the Hong Kong Tourism Board Ordinance. The Board is
also empowered to appoint committees to oversee various
aspects of the HKTB's operations and provide advice to the
Board on corporate governance matters arising from the
Committee’s work. The various committees are described in
the following paragraphs.
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Marketing and Business Development Committee
(MBDCQ)

This committee provides strategic input and advice to the
Board on its marketing direction and business development,
reviews the draft annual business plan, and provides advice
on new marketing directions and opportunities, global
developments affecting tourism in Hong Kong, and strategies
for enhancing the Board's external communications and
industry relations. The committee meets on a quarterly basis,
and extraordinary meetings can be convened if necessary. It
comprises a chairman and seven Members from the Board,
with the Senior Manager, Strategic Planning & Research
acting as Committee Secretary.

Product and Event Committee (PEC)

This committee provides strategic direction and input

on the development of product and event strategy, and
evaluates the contribution of any initiatives to the HKTB's
overall marketing direction set by the Marketing and
Business Development Committee. It reviews and approves
the Product and Event Strategy Plan by providing comments
and recommendations on new product initiatives and
infrastructure development. It also approves the concepts
and implementation of Mega Events. The committee meets
quarterly, and extraordinary meetings can be convened if
necessary. It comprises a chairman and six Members from
the Board, with the Head, Product Marketing acting as
Committee Secretary.

Staff and Finance Committee (SFC)

The committee reviews and endorses financial matters,
including financial policies, management control, audited
annual accounts, and matters involving long-term financial
commitment by the HKTB such as office lease. It also reviews
and endorses manpower planning, human resources
policies, terms and conditions of employment, the creation
and deletion of senior managerial positions, and the
promotion of senior executives. The committee meets every
four months, and extraordinary meetings can be convened
if necessary. It comprises a chairman and five Members from
the Board with the General Manager, Human Resources &
Administration acting as Committee Secretary.
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Audit Committee (AC)

This committee provides advice to the Board on the
adequacy of internal controls and the effectiveness

and efficiency of HKTB operations, and is authorised to
investigate any activities within its terms of reference. It
reviews and endorses the annual audit plan to ensure
adequate audit coverage of critical operations, reviews
major findings, recommendations and the implementation
of actions arising from internal audit and other relevant
authorities. It also reviews the annual audited financial
statements before submission to the Board. The committee
meets three times a year, and extraordinary meetings can
be convened if necessary. It comprises a chairman and four
Members from the Board, with the Chief Internal Auditor
acting as Committee Secretary.

Quality Tourism Services Committee (QTSC)

This committee acts as the governing body of the Quality
Tourism Services Scheme (QTS Scheme) and provides
strategic input and advice to the Board on the development
of the QTS Scheme. It also approves the assessment criteria,
scheme rules, complaint handling policy and pricing policy
of the QTS Scheme. The committee meets twice a year,

and extraordinary meetings can be convened if necessary.
[t comprises a chairman, six Members from the Board and
four industry members, with the General Manager, Business
Development acting as Committee Secretary.
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For the year ended 3| March 2012 #ZE 201263 A3 HILFE

Board Members’ Meeting Attendance i3 R R S && HFE X

MBDC PEC SFC AC QTSC
Members Board mEHEER Emk BEBR % BENRERS
RERKE RREREE %£KREZEE IBREE GrZEe ZEeg ZEg
The Hon James Tien mitEEE
(Chairman) (X%) 6/6 = - = = 22N
MrPhilip Yung NS
(Deputy Chairman (Bl¥%) 6/6 33 6/6 5/5 22 22
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Ms Florence Chan AT 6/6 - - - 2”2 -
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Dr Patrick Fung HEREL 5/6 - - - 220 -

45 : - » - :
Mr Ko Chi-sum BEARLE 3/6 - 0/6 - - -
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Ms Winnie Ng L=l 46 33 - - 212 -
The Hon Sin Chung-kai BhEEE 5/6 - - 5/5 2”2 -
Mr Michael Wu it it 6/6 %3 - - - 0N
Ms Linda Yuen REBXL 36 - 6/6 - - -
Mr Stephen Chan (ii) 33 1/2 - 23 - -
Mr Wilfred Wong (i) FRERE ) 13 0 - - - -

~ Committee Chairman (as at 3/ March 2012) ZE &£ /% (BL£201243 A3 H)
() Appointment effective from | November 20/ 1. (B 2011 F |1 A | HEEAERL »
(i) Appointment until 3/ October 201 I. fFRER 201 | % 104 31 A &5 °
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Internal Control and Compliance

One of the Board's responsibilities is to ensure that
satisfactory systems and procedures of internal control

are in place. These procedures are to provide reasonable
assurance that management policies are adhered to, assets
are safeguarded, operations are efficient and effective,
misconduct and errors are prevented or detected, accurate
and complete accounting records are compiled, and
financial information is prepared in a timely manner. An
exception reporting mechanism is in place through which
cases of significant violation of internal rules and respective
follow up actions are reported to the Board or its relevant
committees. The compliance with legislations relevant to
the HKTB is regularly reviewed by the internal Legal Counsel.

The Internal Audit Department has an independent role

to evaluate the adequacy and effectiveness of the internal
control. It formulates an audit plan yearly, covering the
financial, operational and compliance control of functional
units and worldwide offices. The Department has
unrestricted access to information and personnel to perform
its duties under the Internal Audit Charter. The Chief Internal
Auditor reports to the Executive Director and has direct
access to the Audit Committee and its chairman, thereby
ensuring his/her independence.

Apart from internal audit, the HKTB also engages an external
auditor to perform statutory audit. The Audit Committee
meets, at least once a year, with the external auditor without
the presence of the HKTB Management, and discusses the
nature and scope of the statutory audit before the audit
commences.

Management

Under the current organisation structure, the HKTB's
activities are conducted through the following divisions:

Business Development Division

Corporate Affairs Division

Finance & Information Technology Division
Human Resources & Administration Division
Marketing Division

MICE & Cruise Division

Strategic Planning & Research Division
Worldwide Offices
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