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CORPORATE GOVERNANCE REPORT

The board of directors (the "Board") is charged with
providing effective and responsible leadership for the
Company. The directors, individually and collectively, must
act in good faith in the best interests of the Company and
its shareholders.

The Board has appointed the following Committee to
oversee different areas of the Company's affairs. The
composition of the Board and the Committee are given
below and their respective responsibilities are discussed
later in this report.

Audit Remuneration
Committee Committee

Board of Directors

Executive Directors
Mr. Yip Yun Kuen ✓

Mr. Yip Yun Tim
Mr. Chan Shun Po
Mr. Chan, Michael Siu Tai

Non Executive Directors
Mr. Yeung Wai Kin ✓

Independent Non Executive Directors
Mr. Man Mo Leung ✓ ✓

Mr. Yap Alfred Donald ✓ ✓

Mr. Chan Chu Kwan@ @ ✓ ✓

@ appointed on 1st January 2007

The Board sets the Group's objectives and strategies and
monitors its performance. The Board also decides on
matters  such as annua l  and inter im resu l ts ,  major
transactions, director appointments, and dividend and
accounting policies. The Board has delegated the authority
and responsibility of managing and overseeing the Group's
day to day operations to the Executive Directors of the
Company and respective directors of principal subsidiaries of
the Group.

@



R
B

I  H
O

LD
I N

G
S

 LI M
I TE

D
A

N
N

U
A

L
 R

E
P

O
R

T
 2

0
0

6

19

CORPORATE GOVERNANCE REPORT

The Company had received annual confirmation from each
of the independent non-executive directors as regards their
independence to the Company and considers that each of
the independent non-executive directors is independent to
the Company.

The Company Secretary assists the Chairman in setting the
agenda of Board Meetings and each Director is invited to
present any businesses that they wish to discuss or
propose at the meetings. All Directors have timely access to
all relevant information of the meetings and may take
professional advice if necessary.

The Board held 4 full Board meetings for the year ended
31st December 2006. Attendances of the ful l  Board
meetings are as follows:

4

No. of meetings attended

Mr. Yip Yun Kuen (Chairman) 3/4
Mr. Yip Yun Tim 4/4
Mr. Chan Shun Po 4/4
Mr. Chan, Michael Siu Tai 3/4
Mr. Yeung Wai Kin 3/4
Mr. Man Mo Leung 4/4
Mr. Yap Alfred Donald 4/4

The full Board participates in the selection and approval of
new di rectors and therefore has not  establ ished a
Nomination Committee. The Board takes into consideration
criter ia such as expert ise, experience, integrity and
commitment when selecting new directors.

Non-executive directors have been appointed for a specific
term, which is subject to re-election. Under the Bye-Laws of
the Company, with the exception of the Chairman, all the
Directors are currently required to offer themselves for re-
election by rotation at least once every three years. All
directors appointed to fil l a casual vacancy should be
subject to election at the first general meeting after their
appointment.
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CORPORATE GOVERNANCE REPORT

AUDIT COMMITTEE

The audit committee was established to review the Group's
f inancia l  report ing ,  interna l  contro ls  and corporate
governance issues and make relevant recommendations to
the board. The audit committee comprises of a non-
executive director and three independent non-executive
directors. The committee members possess appropriate
professional qualifications, accounting or related financial
management expertise as required under the Listing Rules.
Please refer to biography section of directors for further
details of the committee members.

The audit committee may elect to ask its external auditors
to attend its meetings. During the year, the audit committee
has met with the external auditors with no executive
directors present.

No. of meetings attended

Mr. Man Mo Leung (Chairman) 2/2
Mr. Yeung Wai Kin 1/2
Mr. Yap Alfred Donald 2/2

AUDITORS' REMUNERATION

The following remuneration was paid by the Group to its
principal auditor, Grant Thornton, and its affiliated firms:

2006 2005

HK$’000 HK$’000

Statutory audit 640 1,000
Taxation services 45 50
Interim review — 150
Others 205 100

890 1,300
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CORPORATE GOVERNANCE REPORT

REMUNERATION COMMITTEE

The remuneration committee was established to review the
remuneration of directors and the Group's salary policy. The
majority of the members is independent non-executive
directors. To minimize any conflict of interest, any member
who is interested in any given proposed motion is required
to abstain from voting on such motion.

No. of meetings attended

Mr. Yip Yun Kuen (Chairman) 1/1
Mr. Man Mo Leung 1/1
Mr. Yap Alfred Donald 1/1

INTERNAL CONTROL

The Board has an overall responsibility for maintaining a
sound and effective internal control system (the “System”)
of the Group. The System is designed not only to achieve
the Group's objectives with facilitating an effective and
efficient business operation to ensure a reliable financial
report ing and compl iance with appl icable rules and
regulations, but also to provide reasonable, but not absolute,
assurance on preventing material misstatement or loss as
wel l  as managing and minimizing r isks of fa i lure in
operational system.

The Board should at least annually conduct a review on the
effectiveness of the System including all relevant financial,
operational and compliance controls and risk management
functions.

During the year, the Group had appointed an independent
consultant (the “Consultant”) to conduct a review on the
effectiveness of the major cycles of the System. The
approach adopted by the Consultant for their review was
based on the key concepts of the control framework issued
by the Committee of Sponsoring Organizations of the
Treadway Commission (“COSO”).

The Consultant had provided the Board and the audit
committee a report addressing all the findings during their
review. In accordance with the report, the Consultant
concluded that no material control failures, weaknesses or
significant areas of concern were identified. Accordingly, the
Board  and the aud i t  committee acknowledged the
effectiveness of the System was sound.

Committee of
Sponsoring Organizations of the Treadway
Commission( COSO )
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CORPORATE GOVERNANCE REPORT

In order to maintain a process of on-going monitoring on
the System, the Group had established an internal audit
department during the year. The internal audit department
serves the function to undertake regular monitoring of key
controls and procedures. Such regular monitoring forms an
integral part of the System of the Group.

COMPLIANCE WITH THE CODE OF BEST PRACTICE

The Company has complied with the Code on Corporate
Governance Practices (the "Code") as set out in Appendix 14
of the Listing Rules throughout the year ended 31st
December 2006, with deviations from code provisions A2.1
of the Code.

Code Provision A2.1

Under the code provision A2.1, the roles of chairman and
chief executive officer ("CEO") should be separate and
should not be performed by the same individual.

The Company does not have a separate chairman and CEO
and Mr. Yip Yun Kuen holds both positions. The deviation is
deemed necessary as, given the nature and size of the
Company's business, it is at this stage considered to be
more efficient to have one single person to hold both
positions. The Board will review the current structure from
time to time and shall make necessary arrangements when
the Board considers appropriate.

A2.1

A2.1

A2.1


