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CORPORATE GOVERNANCE PRACTICE
The Directors of the Company have adopted various policies to ensure compliance with the code provisions of the CG Code as 
set out in Part 2 of Appendix 14 to the Listing Rules. For the year ended 31 December 2022, the Company has complied with 
all the code provisions of the CG Code, except the deviation from code provision C.2.1 which requires the roles of chairman 
and chief executive officer be separate and not be performed by the same individual, details were mentioned in the section of 
“Chairman and Chief Executive Officer”.

CULTURES AND VALUES
A healthy corporate culture across the Group is integral part to attain its vision and strategy. It is the Board’s role to foster a 
corporate culture with the following core principles and to ensure that the Company’s vision, values and business strategies 
are aligned to it.

Integrity and code of conduct

The Group strives to maintain high standard of business ethics and corporate governance across all our activities and 
operations. The Directors, management and staff are all required to act lawfully, ethically and responsibly, and the relevant 
standards and requirements are set out in the relevant materials to staff and policies such as the Group’s employee handbook, 
the anti-corruption policy and whistle-blowing policy of the Group.

Commitment

The Group believes that the culture of commitment to staff development, workplace health and safety, work-life balance and 
sustainability are the key elements for staff engagement with the Group’s mission. The Group is committed to provide a safe, 
healthy and family-friendly workplace to staff so as to attracts, develops and retains the best talents and delivered the highest 
quality of work.

THE BOARD COMPOSITION
Up to the publication date of this report, the Board comprised 7 Directors (4 EDs and 3 INEDs) who possess the skills, 
experience and expertise either in the same industry or relevant to the management of the business of the Group. The Board 
of which over one third of the Board members are INEDs, thereby promoting critical review and control of the management 
process. The INEDs will also share their valuable impartial view on matters to be discussed at the board meetings. The 
biographies of the Directors are set out from pages 19 to 21 of this annual report under the “Board of Directors and Senior 
Management” section.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER
Code provision C.2.1 requires that the roles of chairman and chief executive officer should be separate and not be performed 
by the same individual. Dr Kwan, the ED and Chairman of the Board also acted as CEO of the Company during the underlying 
year. Dr Kwan is responsible for formulating the strategies and policies of the business development of the Group, providing 
leadership and overseeing the functioning of the Board. The dual role of Dr Kwan provides a strong and consistent leadership 
to the Board and is critical for efficient business planning and decisions of the Group. The CEOs of respective business units of 
the Group assisted Dr Kwan in performing CEO’s responsibilities and are responsible for formulating business plans and 
monitoring the business operation and development of the Group, and report regularly to the Chairman. The balance of power 
and authorities is also ensured by the operation of the Board and the senior management, which comprise experienced and 
high caliber individuals. In addition, the 3 INEDs provide independent and impartial opinion on issues to be considered by the 
Board. The Board is of the opinion that the current Board structure functions effectively.

INDEPENDENT NON-EXECUTIVE DIRECTORS
The INEDs are all professionals with well recognised experience and expertise in professional and/or accounting fields who 
provide valuable advice to the Board. They are appointed for a term of 1 year and are subject to retirement from office and 
re-election at the AGM every year. The Company has received a confirmation of independence from each of the INEDs. The 
Board considers each of them to be independent by reference to the factors as set out in Rule 3.13 of the Listing Rules. The 
INEDs have been expressly identified as such in all corporate communications of the Company that disclose the names of the 
Directors.
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INDEPENDENT VIEWS
The Company has maintained a mechanism to ensure that independent view and input are available to the Board. The 
mechanism includes:

– Nomination Committee is established with clear terms of reference to identify suitable candidates, including 
independent non-executive directors, for appointment as Directors.

– Nomination Policy is in place with details of the process and criteria of identifying, selecting, recommending, cultivating 
and integrating new directorship.

– For independent non-executive directors (“INED(s)”):

(i) Every INED is required to confirm in writing to the Company his/her independence upon his/her appointment as 
Director with reference to such criteria as stipulated in the Listing Rules;

(ii) Each INED has to declare his/her past or present financial or other interests in the Group’s business as soon as 
practicable, or his/her connection with any of the Company’s connected persons (as defined in the Listing Rules), if 
any;

(iii) Each INED is required to inform the Company as soon as practicable if there is any change in his/her own personal 
particulars that may affect his/her independence.

– The Nomination Committee will assess the independence of INEDs and review the INEDs’ annual confirmations on their 
independence.

– Where the Board proposes a resolution to elect an individual as an INED at the general meeting, it will set out in the 
circular to Shareholders the reasons it believes he/she should be elected and the reasons it considers him/her to be 
independent.

– A mechanism is in place for Directors to seek independent professional advice in performing their duties at the 
Company’s expense.

The implementation and effectiveness of the mechanism are reviewed by the Board on an annual basis.

ROLES AND RESPONSIBILITIES OF THE BOARD
The Board is responsible for the leadership and control of the Group and is responsible for promoting the success of the Group 
by directing and supervising the business operations of the Group in the interests of the Shareholders by formulating strategic 
directions and monitoring the financial and management performance of the Group.
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DELEGATION TO THE MANAGEMENT
The Management is led by the EDs of the Board and has delegated powers and authorities to carry out the day-to-day 
management and operation of the Group; formulate business policies and make decision on key business issues; and exercise 
power and authority delegated by the Board from time to time. The Management assumes full accountability to the Board for 
the operation of the Group.

There is a formal schedule of matters specifically reserved to and delegated by the Board. The Board had given clear directions 
to the Management that certain matters (including the followings) must be reserved to the Board:

– Publication of final and interim results of the Company

– Dividend distribution or other distribution

– Major issues of treasury policy, accounting policy and remuneration policy

– Review on risk management and internal control systems

– Corporate governance functions

– Review on the succession plan and consideration of the appointment, re-election and removal of the Directors

– Changes to major group structure or board composition requiring notification by announcement

– Notifiable transaction and non-exempted connected transaction/continuing connected transaction

– Proposed transaction requiring the Shareholders’ approval

– Capital restructuring

– Joint venture with outside party involving substantial capital commitment from the Group that requires notification by 
announcement

– Financial assistance to the Directors

RELATIONSHIP BETWEEN THE BOARD MEMBERS
Dr Kwan Pak Hoo Bankee (Chairman, ED and CEO of the Company) is the father of Mr Kwan Teng Hin Jeffrey (ED of the 
Company). Save as disclosed herein, none of the members of the Board has any relationship (including financial, business, 
family or other material/relevant relations) between each other.
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INDUCTION, SUPPORT AND PROFESSIONAL DEVELOPMENT OF THE DIRECTORS
The Directors received regular updates and presentation on changes and developments to the Group’s business and on the 
latest developments in the law, rules and regulations relating to Directors’ duties and responsibilities. A newly appointed 
Director will receive a comprehensive induction package covering the statutory and regulatory obligations of Directors. 
Directors’ training is an ongoing process. All Directors are encouraged to attend training sessions including but not limited to 
seminars (including online webinars), briefings, conference forums and workshop and reading materials to enrich their 
knowledge in discharging their duties as a director.

To summarise, the Directors received trainings on the following areas to update and develop their skills and knowledge during 
the year under review:-

Name of Directors Covered areas (Notes)

  

Kwan Pak Hoo Bankee (a) to (b)
Li Shing Wai Lewis (a) to (b)
Leung Siu Pong James (a) to (b)
Kwan Teng Hin Jeffrey (a) to (b)
Leung Ka Kui Johnny (a)
Wong Chuk Yan (a)
Chan Hak Sin (a)

Notes:

a) Corporate governance and regulatory development

b) The Company and industry’s news

There is a procedure agreed by the Board to ensure the Directors, upon reasonable request, to seek independent professional 
advice in appropriate circumstances, at the Company’s expenses. The Directors confirmed that they have complied with the 
code provision C.1.4 of the CG Code during the year.

DIRECTORS’ INSURANCE
The Company has arranged appropriate insurance cover in respect of legal action against the Directors.
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DIRECTORS’ ATTENDANCE AND TIME COMMITMENT
The attendance record of the Directors at the following meetings during the year is set out below:

Meetings attended/held
 

Name of Directors

Executive 
Committee 

Meeting
Full Board 

Meeting

Audit 
Committee 

Meeting

Remuneration 
Committee 

Meeting

Nomination 
Committee 

Meeting

Annual 
General 

Meeting

Special 
General 

Meeting
       

EDs
Kwan Pak Hoo Bankee 11/11 9/9 N/A 1/1 1/1 1/1 2/2
Li Shing Wai Lewis 11/11 9/9 N/A N/A N/A 1/1 2/2
Leung Siu Pong James 11/11 9/9 N/A N/A N/A 1/1 2/2
Kwan Teng Hin Jeffrey 11/11 9/9 N/A N/A N/A 1/1 2/2

INEDs
Leung Ka Kui Johnny N/A 9/9 4/4 1/1 1/1 0/1 2/2
Wong Chuk Yan N/A 8/9 3/4 1/1 N/A 1/1 1/2
Chan Hak Sin N/A 9/9 4/4 N/A 1/1 1/1 0/2

Total number of 
meetings held: 11 9 4 1 1 1 2

During the year, the Chairman of the Board held a meeting with the INEDs without the presence of the EDs.

Upon reviewing (i) the annual confirmation of the time commitment given by each Director; (ii) the directorships and major 
commitments of each Director; and (iii) the attendance rate of each Director on full Board and their executive committee 
meetings with the Management on their respective functional duties and responsibilities, the Board is satisfied that all 
Directors have spent sufficient time in performing their responsibilities during the year.

BOARD MEETINGS AND PROCEEDINGS
Regular Board meetings were held at approximately quarterly interval. The Directors have access to the advice and services of 
the Company Secretary and key officers of the company secretarial team for ensuring that the Board procedures, and all 
applicable rules and regulations, are followed.

All Directors are consulted as to whether they wish to include any matter in the meeting agenda before the agenda for each 
board meeting is issued. Board meeting notice is sent to the Directors at least 14 days prior to each regular board meeting. 
Originals of the minutes of board meetings will be kept by the Company Secretary and are opened for inspection at any 
reasonable time on reasonable notice by any Director.

If a Director has a conflict of interest in a matter to be considered by the Board which the Board has determined to be material, 
the Director will abstain from voting on the relevant board resolution in which he/she or any of his/her associates has a 
material interest and that he/she shall not be counted in the quorum present at the board meeting.
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AUDIT COMMITTEE (SET UP ON 28 JUNE 1999)
The Audit Committee consists of three INEDs, namely Mr Leung Ka Kui Johnny (chairman of the committee), Mr Wong Chuk 
Yan and Dr Chan Hak Sin.

The specific written terms of reference of the Audit Committee is available on the websites of the Stock Exchange and the 
Company.

The Audit Committee is primarily responsible for making recommendations to the Board on the appointment and removal of 
the external auditor, approving the remuneration and terms of engagement of external auditor, reviewing financial 
information and overseeing of the financial reporting system, risk management and internal control procedures. The Audit 
Committee held 4 meetings during the year.

A summary of work performed by the Audit Committee during the year is set out as follows:

i. reviewed the annual and interim financial statements and the quarterly business operation and development of the 
Group;

ii. discussed/met with the external auditor on general accounting issues of the Group, and reviewed their work and 
findings relating to the annual audit and the effectiveness of the audit process;

iii. reviewed the effectiveness of the risk management and internal control systems of the Group; and

iv. reviewed the external auditor’s independence, approved the engagement and remuneration of external auditor and 
recommended the Board on the re-appointment of external auditor.
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REMUNERATION COMMITTEE (SET UP ON 1 JUNE 2005)
The Remuneration Committee consists of three members, namely Mr Leung Ka Kui Johnny (chairman of the committee) and 
Mr Wong Chuk Yan, both being INEDs, and Dr Kwan Pak Hoo Bankee, being Chairman of the Board.

The specific written terms of reference of the Remuneration Committee is available on the websites of the Stock Exchange and 
the Company. Pursuant to the CG Code E.1.2(c)(ii) and the terms of reference adopted by the Remuneration Committee, its 
primary duties are to make recommendation to the Board on the Company’s policies and structure of the remuneration of 
Directors and senior management and the remuneration packages of individual EDs and senior management. Details of the 
remuneration of each of the Directors for the year are set out in note 11 to the consolidated financial statements. The 
Remuneration Committee held 1 meeting during the year.

A summary of the work performed by the Remuneration Committee during the year is set out as follows:

i. determined and endorsed to the remuneration policy and structure for the Directors and senior management; and

ii. assessed the performance of executive Directors and reviewed their current level and remuneration structure/package 
and approved their specific remuneration package of executive Directors.

Remuneration policy of the Directors

The Company adopted a remuneration policy providing guideline for the Directors’ remuneration.

Under the remuneration policy, the Directors’ remuneration should be based on internal equity factors and external market 
conditions and will be reviewed from time to time.

The remuneration of EDs generally consists of:

• fixed monthly salary/allowance – which is set in accordance to the Director’s duties, responsibilities, skills, experiences 
and market influences;

• pension – which is based on the local Mandatory Provident Fund Contribution Scheme;

• short term variable incentive – which may include discretionary cash bonus depending on the achievement of 
short-term corporate objectives and/or personal targets;

• long term variable incentive – which may include share options designed to encourage long-term commitment.

The remuneration of the non-executive Director(s) of the Company (if any) and the INEDs will be a lump sum of Directors’ 
remuneration made annually.

The remuneration paid to and/or entitled by each of the Directors for the year are set out in note 11 to the consolidated 
financial statements in this annual report.

The share options granted to and/or entitled by the Directors during the year under review are set out in the section headed 
“Directors’ Interests in Securities” in the Directors’ report of this annual report.
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NOMINATION COMMITTEE (SET UP ON 31 MARCH 2022)
The Nomination Committee consists of three members, namely Dr Kwan Pak Hoo Bankee (chairman of the committee), being 
Chairman of the Board, Mr Leung Ka Kui Johnny and Dr Chan Hak Sin, both being INEDs.

The specific written terms of reference of the Nomination Committee is available on the websites of the Stock Exchange and 
the Company. The primary duties of the Nomination Committee are (a) reviewing the structure, size, composition and diversity 
of the Board; (b) reviewing the board diversity policy; (c) identifying individuals suitably qualified to become Board members 
and making recommendations to the Board for directorship; (d) assessing the independence of INEDs; and (e) making 
recommendations to the Board on the appointment, re-appointment, re-election or re-designation of Directors and succession 
planning for Directors. The Nomination Committee held 1 meeting during the year.

A summary of the work performed by the Nomination Committee during the year is set out as follows:

i. reviewed the structure, size, composition and diversity of the Board;

ii. reviewed the independence of the INEDs; and

iii. made recommendation to the Board on the re-election of Directors.

Nomination Policy

The Company has adopted a nomination policy for the Nomination Committee to identify and evaluate a suitable candidate 
for nomination to (i) the Board for appointment; or (ii) the Shareholders for election, as Directors, at general meetings.

Selection Criteria

The nomination policy of the Company specifies the selection criteria of Directors including but not limited to the following:

– character, experience and integrity;

– skills, experience and professional expertise which are relevant to the operations of the Group;

– diversity in all aspects, including but not limited to gender, age, cultural and educational background, ethnicity, 
professional experience, skills, knowledge and length of service;

– requirements of independence of the proposed independent non-executive Directors in accordance with the Listing 
Rules;

– commitment in respect of sufficient time and participation to discharge duties as a member of the Board and/or Board 
Committee(s).

Nomination Process

– the Nomination Committee will hold a meeting and/or by way of written resolutions to, if though fit, approve the 
recommendation to the Board for appointment;

– to make the recommendation to the Board in relation to the proposed appointment; and

– the Board will have the final authority on determining the selection of nominees.
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BOARD DIVERSITY POLICY
The Company has adopted a Board diversity policy (the “Board Diversity Policy”) which sets out the approach to achieve 
diversity of the Board and is subject to annual review by the Nomination Committee. In designing the Board’s composition, 
Board diversity is considered from a number of perspectives, including but not limited to gender, age, experience, cultural and 
educational background, expertise, skills and know-how, length of services and time to be devoted as a Director. The Company 
will also take into account factors relating to its own business model and specific needs from time to time. The ultimate 
decision is based on merit and contribution that the selected candidates will bring to the Board.

Gender Diversity

The Board currently has no female Director. The Board would continue to take initiatives to identify suitable candidates so as 
to appoint at least one female Director on the Board no later than 31 December 2024 via different channels such as by 
engaging human resources agencies to identify potential successors for the Board and enhance gender diversity.

The Company is committed to promoting gender diversity not only within the Board but among its workforce generally. As at 
31 December 2022, the number of female employees of the Group accounted for 55.9% of the total workforce. The Board is of 
the view that the Group has achieved gender diversity among employees.

The Group’s recruitment strategy is underpinned by the appointment of the right employee for the right position, in order to 
achieve employee diversity for all employees (including the senior management) in terms of gender, age, cultural and 
educational background, expertise, skills and know-how.

CORPORATE GOVERNANCE FUNCTIONS
The Board is responsible for the corporate governance functions of the Group. The specific written terms of reference of the 
corporate governance functions is available on the Company’s website. The primary duties of the corporate governance 
functions are (a) reviewing the policies and practices on (i) corporate governance and (ii) compliance with legal and 
regulations requirements of the Company; (b) reviewing and monitoring the training and continuous professional 
development of the Directors and senior management; and (c) reviewing the Company’s compliance with code and disclosure 
in this report.

During the year, the Board reviewed the policies and practices on corporate governance, the training and continuous 
professional development of Directors and senior management and the Company’s compliance with code and disclosure in 
this report.
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DIVIDEND POLICY
The Company has adopted a dividend policy as set out below:

1. Purpose

The policy aims to set out the approach for the declaration and payment of dividend by the Board.

2. Vision

The Company considers stable and sustainable returns to the Shareholders to be our goal.

3. Power of the Board

3.1 The Company may declare and distribute dividends to the Shareholders by way of cash or by other means that the 
Board considers appropriate.

3.2 In proposing any dividend payout, the Board shall also take into account, inter alia:-

(i) the Company’s actual and expected financial performance;

(ii) retained earnings and distributable reserves of the Company and each of the members of the Group;

(iii) the level of the Group’s debts to equity ratio, return on equity and the relevant financial covenants;

(iv) any restrictions on payment of dividends that may be imposed by the Group’s lenders;

(v) the Group’s expected working capital requirements and future expansion plans;

(vi) general economic conditions, business cycle of the Group’s business and other internal or external factors 
that may have an impact on the business or financial performance and position of the Company; and

(vii) any other factors that the Board deems appropriate.

3.3 Any declaration and/or payment of future dividend is subject to the Board’s determination that the same would be 
in the best interests of the Group and the Shareholders as a whole.

4. Governing rules

Declaration of the dividend by the Company is also subject to any restrictions under the Laws of Bermuda, the bye-laws 
of the Company and any applicable laws, rules and regulations.

5. Approval

5.1 The Board may from time to time pay to the Shareholders such interim and/or special dividends as it considers to 
be justified by the profits of the Group.

5.2 Any final dividends declared by the Company must be approved by an ordinary resolution of the Shareholders at 
an AGM and must not exceed the amount recommended by the Board.

6. Review of this policy

The Board will review the policy from time to time and may exercise at its sole and absolute discretion to update, amend 
and/or modify the policy at any time as it deems fit and necessary.

7. Legal validity

The policy shall in no way constitute a legally binding commitment by the Company in respect of its future dividend 
and/or in no way obligate the Company to declare a dividend at any time or from time to time. There is no assurance 
that dividends will be paid in any particular amount for any given period.
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COMPANY SECRETARY
The Company Secretary, a full time employee of the Company, reports directly to the Board and is responsible for, inter alia, 
providing updated and timely information to all Directors from time to time.

During the financial year ended 31 December 2022, the Company Secretary has complied with Rule 3.29 of the Listing Rules 
and took no less than 15 hours of relevant professional training.

SECURITIES TRANSACTIONS OF DIRECTORS
The Company has adopted the Model Code for Securities Transactions of Directors of Listed Issuers as set out in Appendix 10 
of the Listing Rules as its own code of conduct regarding Directors’ securities transactions. Having made specific enquiries to 
the Directors of the Company, all of them confirmed that they have complied with the required standard of dealings and the 
code of conduct throughout the year.

ACCOUNTABILITY AND AUDIT
The Directors acknowledge that it is their responsibilities to prepare the financial statements of the Group and other financial 
disclosures required under the Listing Rules and the Management has provided such explanation and information to the Board 
to enable it to make an informed assessment of the financial and other Board decisions. The Directors believe that they have 
selected suitable accounting policies and applied them consistently, made judgment and estimates that are prudent and 
reasonable and ensured the financial statements are prepared on a “going concern” basis. The auditor of the Company has 
made a statement about their reporting responsibilities in the Independent Auditor’s Report.

The Management has provided all members of the Board with monthly internal financial statements so as to give the Directors 
a balanced and understandable assessment of the Company’s performance, position and prospects.

RISK MANAGEMENT AND INTERNAL CONTROLS
The Board acknowledges its responsibilities for establishing and maintaining appropriate and effective risk management and 
internal control systems, and for determining the nature and extent of the risks it is willing to take in achieving its strategic 
objectives. The Management is primarily responsible for the design, implementation and monitoring of the risk management 
and internal control systems.

Procedures have been designed for safeguarding the Group’s assets against unauthorised use or disposal, maintaining proper 
accounting records, ensuring the reliability and usefulness of financial information for internal business use or for publication, 
and monitoring the compliance with applicable laws, rules and regulations. Furthermore, they are designed to manage rather 
than eliminate the risk of failure to achieve business objectives, and can only provide reasonable but not absolute assurance 
against material misstatements or losses.

The key risk management and internal control procedures include the following:

(i) Delegation of authority within limits set by the Board

The Management of business units and functional departments have been delegated powers and authorities by the 
Board to carry out the day-to-day management, operation, and maintenance of the internal control systems that are 
appropriate to their business or function. The Group has adopted a tailored governance and organisational structure 
with formal and clearly defined lines of responsibility and delegation of authority to ensure segregation of duties with 
check and balance controls are effectively in place.

(ii) Risk management process

System and procedures are in place to identify, evaluate, manage, and report on the material risk types facing the Group 
including strategic, operations, compliance, reporting, information and technology risks as well as environmental, social 
and governance risks. Exposure to these risks is monitored by the Risk Management Committee (“RMC”). RMC oversees 
and defines the Group overall risk management framework, formulates the Group’s risk management policy and 
guideline, determines the overall risk acceptance level, assesses the Group’s risk profile, prioritises top risks for the Group, 
and promotes risk awareness and management knowledge.
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Under the Risk Management Framework, the five steps of the risk management process adopted are risk identification, 
risk assessment and prioritisation, risk manager appointment, risk responses, and risk communication and monitoring. 
The Group maintains a set of risk registers to record the major and significant risks that will hinder the Company from 
achieving its business objectives. Risk managers are appointed by the Board to monitor the identified high-risk areas of 
business practices on an ongoing basis and to develop the subsequent risk response action plans. The risk registers are 
reviewed and approved by the RMC on a biannual basis for continuous risk assessment.

(iii) Changes in market condition/external environment

Processes are in place to identify new risks (including environmental, social and governance risks) arising from changes 
in market conditions or external environment which could expose the Group to heightened risk of loss or reputational 
damage. The Management is primarily accountable for measuring, monitoring, mitigating and managing the risks and 
controls in their areas of responsibility.

(iv) Financial reporting

The Management monitors the business activities closely and reviews monthly financial results of operations against 
budgets and forecasts. Proper controls are in place for the recording of complete, accurate and timely accounting and 
management information. In addition, regular reviews and statutory audits are performed by our external auditor to 
ensure that the preparation of the Group’s financial statements are carried out in accordance with generally accepted 
accounting principles, the Group’s accounting policies and applicable laws and regulations.

(v) Internal audit

The establishment of the Group’s internal audit function is to provide the Management with an independent and 
impartial view on the adequacy, efficiency and effectiveness of the Group’s risk management, internal control and 
governance system and to provide recommendations for improvement. The Group’s internal audit function is 
undertaken by the Internal Audit Department (“IAD”). A risk-based approach is adopted in developing the annual internal 
audit work plan that is reviewed and endorsed by the Audit Committee. The audit progress and audit observations are 
reported to the Audit Committee on an annual basis.

(vi) Inside information

There are internal procedures and controls for the handling and dissemination of inside information. The Group discloses 
inside information to the public as soon as reasonably practicable unless the information falls within any of the safe 
harbours as provided in the SFO. Before the information is fully disclosed to the public, the Group ensures the 
information is kept strictly confidential. If the Group believes that the necessary degree of confidentiality cannot be 
maintained or that confidentiality may have been breached, the Group will immediately disclose the information to the 
public. The Group is committed to ensure that information contained in announcement or circulars are not false or 
misleading as to a material fact, or false or misleading through the omission of a material fact in view of presenting 
information in a clear and balanced way, which requires equal disclosure of both positive and negative facts.

(vii) Whistle-blowing channels

The Group maintains a whistle-blowing policy to encourage employees to report any suspected misconduct contrary to 
our ethical belief in confidence without the fear of recrimination. Procedures are established for employees to raise 
complaints directly to the IAD, which will evaluate the complaint and determine whether an investigation is appropriate. 
IAD coordinates with relevant departments for investigation where necessary and recommendations on improvements 
are communicated to the respective management for implementation. Audit procedures, investigation results and 
subsequent follow-up actions taken are reported to the Audit Committee on an annual basis.

(viii) Anti-corruption policy

The Board has adopted an anti-corruption policy. The Group is committed to conducting business honestly, ethically and 
with integrity. In line with such commitment, the anti-corruption policy sets out the responsibilities of all business units 
and employees of the Group to comply with the applicable anti-corruption laws, rules and regulations. The Group 
adopts a zero-tolerance principle against corrupt practices. All employees are prohibited from soliciting, accepting or 
offering advantages from or to clients, suppliers or any person having business dealings of any kind with the Group.
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Overall assessment

The Board, through the Audit Committee, has conducted an annual review of the effectiveness of our risk management and 
internal controls systems covering all material controls, including financial, operational and compliance controls, and the 
adequacy of resources, staff qualifications and experience, training programs and budget of the Company’s accounting, 
internal audit and financial reporting functions.

In addition, the Board has received confirmation from the Management that the Group’s risk management and internal 
controls systems are in place and functioning effectively.

During the year ended 31 December 2022, the Board is not aware of any material internal control deficiency or significant 
areas of concern that may affect Shareholders’ interests.

ENVIRONMENTAL POLICIES AND PERFORMANCE
The Board has overall responsibility for the Group’s environmental, social and governance strategy and reporting. The Board is 
responsible for the Group’s environmental, social and governance (“ESG”) risk management and internal control systems to 
ensure that ESG strategies and reporting requirements are met. Details information on the ESG practices adopted by the Group 
is set out in the “Board Statement” section of the ESG Report of this annual report.

COMMUNICATION WITH SHAREHOLDERS
The Company believes that effective communication with Shareholders is essential for enhancing Shareholders’ knowledge 
and understanding of the Company. To achieve this, the Company pursues a proactive policy of promoting Shareholders 
communications. The main purpose of the Company’s Shareholders communication policy, therefore, is to enable 
Shareholders to have access, on a fair and timely basis, to information that is reasonably required for making the best 
investment decisions.

Information relating to the Group is mainly communicated to Shareholders through publication of notices, announcements 
and circulars at the websites of the Company and the Stock Exchange and despatch of interim reports, annual reports and 
circulars to the Shareholders.  Shareholders’ general meetings are held in compliance with the Listing Rules and other legal 
requirements to ensure communication and interaction with Shareholders.

The Board reviews the Shareholders communication policy on an annual basis, and makes any changes it considers necessary 
to ensure its effectiveness and that the legal interests of Shareholders are substantially protected.

The Board has conducted a review of the implementation and effectiveness of the Shareholders communication policy of the 
Company. Having considered the diverse channels of communication in place, the Board is satisfied that an effective 
Shareholders communication policy has been properly implemented throughout the year ended 31 December 2022.

CONSTITUTIONAL DOCUMENTS
During the year under review, the Company has adopted the amended and restated bye-laws by a special resolution passed 
on 23 December 2022. An up-to-date version of the Company’s Memorandum of Association and Amended and Restated 
Bye-laws is available on the Company’s website and the Stock Exchange’s website.
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SHAREHOLDERS’ RIGHTS
Convening a SGM and putting forward proposals at general meetings

Pursuant to the bye-laws of the Company, Shareholder(s) holding at the date of the deposit of the requisition not less than 
one-tenth (10%) of the paid-up capital of the Company carrying the right of voting at general meetings of the Company shall 
have the right to submit a written requisition requiring a SGM to be called by the Board.

The written requisition (i) must state the object(s) of the meeting, and (ii) must be signed by the requisitionists and deposited 
at the registered office of the Company for attention of the Company Secretary of the Company, and may consist of several 
documents in like form, each signed by one or more requisitionists. Such requisitions will be verified with the Company’s share 
registrar and upon its confirmation that the requisition is proper and in order, the Company Secretary will ask the Board to 
convene a SGM by serving sufficient notice to all Shareholders. On the contrary, if the requisition has been verified as not in 
order, the requisitionists will be advised of this outcome and accordingly, the SGM will not be convened as requested.

If Directors do not within 21 days from the date of the deposit of the requisition proceed duly to convene a SGM for a day 
within 2 months after the date of deposit of such requisition, the requisitionists or any of them representing more than 
one-half of the total voting rights of all of them may convene a SGM, but any SGM so convened shall not be held after the 
expiration of 3 months from the said date of deposit of the requisition. A meeting convened by the requisitionists shall be 
convened in the same manner, as nearly as possible, as that in which meetings are to be convened by Directors.

Pursuant to the Bermuda Companies Act 1981, either any number of the registered Shareholders holding not less than 
one-twentieth (5%) of the paid-up capital of the Company carrying the right of voting at general meetings of the Company 
(“Requisitionists”), or not less than 100 of such registered Shareholders, can request the Company in writing to (a) give to 
Shareholders entitled to receive notice of the next AGM notice of any resolution which may properly be moved and is 
intended to be moved at that meeting; and (b) circulate to Shareholders entitled to have notice of any general meeting any 
statement of not more than 1,000 words with respect to the matter referred to in any proposed resolution or the business to 
be dealt with at that meeting. The requisition signed by all the Requisitionists must be deposited at the registered office of the 
Company with a sum reasonably sufficient to meet the Company’s relevant expenses and not less than 6 weeks before the 
meeting in case of a requisition requiring notice of a resolution or not less than 1 week before the meeting in the case of any 
other requisition. Provided that if an AGM is called for a date 6 weeks or less after the requisition has been deposited, the 
requisition though not deposited within the time required shall be deemed to have been properly deposited for the purposes 
thereof.

Enquiries from Shareholders

Shareholders should direct their enquiries about their shareholdings to the Company’s branch share registrar in Hong Kong, 
Tricor Standard Limited at 17/F Far East Finance Centre, 16 Harcourt Road, Hong Kong or tel: (852) 2980 1333 or email: 
cash1049@cash.com.hk.

Other Shareholders’ enquiries can be directed to the Group Public Affairs Department of the Company at 28/F Manhattan Place, 
23 Wang Tai Road, Kowloon Bay, Hong Kong or tel: (852) 2287 8888 or fax: (852) 2287 8000 or email: inquiry@cash.com.hk.
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AUDITOR’S INDEPENDENCE AND REMUNERATION
The Audit Committee is mandated to review and monitor the independence of the auditor to ensure objectivity and the 
effectiveness of the audit process of the financial statements in accordance with applicable standard. Members of the Audit 
Committee were of the view that the Company’s auditor, Messrs. Deloitte Touche Tohmatsu is independent and has 
recommended the Board to re-appoint it as the Company’s auditor at the forthcoming annual general meeting. During the 
year, Messrs. Deloitte Touche Tohmatsu has rendered audit services and certain non-audit services to the Company and the 
remuneration paid/payable to it by the Company are set out as follows:

Services rendered Fees paid/payable
HK$

  

Audit services 2,160,000
Non-audit services:

Tax advisory 39,000
Preparation for general offer and very substantial acquisition circulars 1,089,000
Preparation for sales report 57,500

 

3,345,500
 

On behalf of the Board
Dr Bankee P. Kwan, JP
Chairman & CEO

Hong Kong, 24 March 2023
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