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公司管治
Corporate Governance

本公司矢志維持高質素之公司管治，年內均遵守香港聯合交易所有限公司證券上市規則（「上市規則」）附錄十四所載之最佳應用

守則。

下表列出本公司之公司管治架構：

審核委員會

鄭漢鈞*（主席）

陳樂怡*

廖柏偉*

公司秘書

程式榮

內部審計師

董事局

陳啟宗（主席）

殷尚賢*（副主席）

袁偉良（董事總經理）

夏佳理*

陳樂怡*

鄭漢鈞*

何世良（執行董事）

廖柏偉*

吳士元（執行董事）

董事局
執行委員會

陳啟宗

袁偉良

何世良

吳士元

董事總經理

袁偉良

* 獨立非執行董事

提名及
薪酬委員會

廖柏偉*（主席）
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陳樂怡*

鄭漢鈞*
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The Company is committed to maintain high corporate governance practices and has complied throughout the year with the
Code of Best Practice as set out in Appendix 14 of the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (“the Listing Rules”).

The following chart illustrates the Company’s corporate governance structure:

Audit Committee
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董事局
董事局現有九名成員，當中大部份成員（共五名）為獨立非執行董事。董事局每年舉行最少兩次全體會議，

以批准中期業績和末期業績以及擬派中期股息和末期股息，並於有需要時開會商議各類重大交易，包括

發行債券、重大收購及出售，以及關連交易（如有）。董事局於二零零二／零三年度內舉行了四次會議，

其平均出席率為百分之七十五。

所有董事均可取得以任何形式記錄之適時資料，於有需要時作出進一步查詢。彼等負責確保領導層之連

續性；設定卓越之業務策略；確保資金和管理資源足以應付業務策略之推行；並確保財務及內部監控制

度健全；業務運作符合適用之法律及規例。

遵照本公司之組織章程細則，新委任之董事須於應屆股東週年大會（「大會」）獲股東重選方可連任。此外，

董事人數三分之一須於大會輪值告退，並須獲股東重選方可連任。獨立非執行董事之任職屆滿日期與彼

等之預期輪值告退日期一致。

執行委員會
本公司之董事局執行委員會乃於一九八九年成立，現有成員包括全部四名執行董事。彼等每週定期舉行

最少一次會議，藉以制定本公司之策略性方向及監察管理層之表現。每位執行董事均完全清楚那些事項

須交由董事局全體決定、那些事項可交由執行委員會或管理層負責。

審核委員會
審核委員會乃於一九九九年由董事局設立，其成員包括三名獨立非執行董事。審核委員會每年舉行最少

兩至三次會議，與會者包括外聘核數師及內部審計師、財務董事及公司秘書，以討論核數工作之一般範

疇及評核集團之內部監控。審核委員會於有需要時與外聘核數師另行開會（管理層並不列席）。於二零零

二／零三年度內，審核委員會舉行了兩次會議，各成員均全部列席。

審核委員會之職權範圍包括下列各項：－

‧考慮外聘核數師之委任事宜及與辭職或撤職有關之任何問題；

‧與外聘核數師討論審核性質和範圍；

‧審閱中期業績和末期業績；

‧討論因審核引起之問題及保留意見（如有）；

‧檢討內部審計程序，並確保內部審計功能擁有足夠資源及在本公司內部享有適當地位；及

‧考慮內部調查（如有）之重點結果及管理層之反應。

審核委員會獲董事局授權，可調查其職權範圍內之任何事項；向任何僱員索取任何所需資料，而所有僱

員均須就審核委員會之要求作出通力合作；向外界法律人士或其他獨立專業人士尋求意見；及於有需要

時邀請具有相關經驗和專才之外界人士參與會議。
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The Board of Directors
The Board of Directors currently comprises nine persons, majority of whom (i.e. five) are independent
non-executive directors.  Full Board Meeting is held at least twice a year to approve interim and final
results and to propose interim and final dividends.  It is also held as and when necessary to discuss
significant transactions, including issuance of debt securities, material acquisitions and disposals,
and connected transactions, if any.  There were four meetings of the Board of Directors in 2002/03 and
the average attendance rate was 75%.

All the directors have access to timely information in any form and make further enquiries where
necessary.  They are 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.

In accordance with the Company’s Articles of Association, new appointments to the Board are subject
to re-election by shareholders at the upcoming Annual General Meeting (“AGM”).  Besides, one-third
of the directors will retire from office by rotation for re-election by shareholders at the AGM.  Independent
non-executive directors are appointed for specific terms, which coincide with their expected dates of
retirement by rotation.

Executive Committee
The Executive Committee of The Board of Directors of the Company was formed in 1989.  Its present
members are the four executive directors who meet regularly at least once a week to establish the
strategic direction of the Company, and to monitor the performance of management.  Each of them
has full understanding on determining which issues require a decision of the full Board and which can
be delegated by the Board to the Committee or management.

Audit Committee
An Audit Committee was established by the Board in 1999, which comprises three independent non-
executive directors.  Meetings are held at least two to three times a year and are attended by external
and internal auditors, finance director and company secretary for the purpose of discussing the general
scope of audit work and assessing the group internal controls.  Separate meetings with external auditors
(in the absence of management) are also held as and when required.  The Audit Committee held two
meetings in 2002/03 and the attendance rate was 100%.

The terms of reference of the Audit Committee include the following:-
• to consider the appointment of external auditors and any questions of resignation or dismissal;
• to discuss with external auditors the nature and scope of the audit;
• to review the interim and final results;
• to discuss problems and reservations arising from audits, if any;
• to review the internal audit programme, and to ensure that the internal audit function is adequately

resourced and has appropriate standing within the Company; and
• to consider the major findings of internal investigations, if any, and management’s response.

The Committee is authorised by the Board to investigate any activity within its terms of reference; to
seek any information it requires from any employee and all employees are directed to co-operate with
any requests made by the Committee; to obtain outside legal or other independent professional advice;
and to secure the attendance of outsiders with relevant experience and expertise if necessary.
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提名及薪酬委員會
提名及薪酬委員會乃於二零零三年六月設立，其成員包括四名獨立非執行董事。該委員會之主要職責包

括下列各項：

‧當董事局出現空缺時，物色董事人選及向董事局作出提名以便董事局進行審批；

‧定期審閱董事局之架構、人數及組合（包括才能、知識及經驗），就任何改變向董事局作出建議；

‧不時審閱機構內對執行及非執行領導層之需求，確保機構能持續保持有效的市場競爭能力；

‧與董事局釐定及協商有關制定執行董事薪酬之體制或概要政策；

‧在協定之政策範圍內，決定每位執行董事之個別薪酬總額，包括任何退休福利、花紅、獎勵金及股份

期權；

‧留意公司或集團內有關僱員福利架構之任何重大轉變並作出建議；及

‧確保符合公司條例及上市規則所載有關披露薪酬（包括退休金）之條文之規定。

董事總經理
董事總經理按照董事局之指示及公司條例之規定負責管理本公司之日常運作。董事總經理主持本公司每

月舉行之部門營運會議，並與各部門主管和內部審計師每半年舉行財政預算會議。

公司秘書
公司秘書負責向董事局確保本公司依循程序及遵守適用法律及規例，所有董事均可獲公司秘書提供意見

及服務。公司秘書亦就最佳應用守則之施行事宜向主席及董事局提供意見。

責任及內部審計
本公司之賬項乃按照上市規則、公司條例及香港公認會計原則之規定而編製，並貫徹採用合適之會計政

策及作出審慎及合理之判斷和估計。董事於財務報告內致力確保就本公司之狀況和前景所作出之評估乃

持平及容易理解。

本公司對收入、資本支出和營業支出均設有週全及有效之內部監控制度，並確保本公司之資產受妥善保

護及不被挪用；每項運作均獲適當之管理層授權及符合文件程序；確保本公司保存正確之會計記錄及確

保財務資料可靠。每年度均編製財政預算，經董事局批准方予採納，並每月向董事局提交業績與預算之

比較，以維持有效內部監控制度。

內部審計師並不界入本公司之日常運作及會計職務，直接向審核委員會及董事總經理定期作出匯報。彼

可審閱本集團所有業務操作及內部監控資料而不受規限，並定期審計各項常規、程序、開支及內部監控

制度。
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Nomination and Remuneration Committee
A Nomination and Remuneration Committee was set up in June 2003, constituted by four independent
non-executive directors.  The terms of reference of the Committee include the following:
• to identify and nominate for the approval of the Board, candidates to fill Board vacancies as and

when they arise;
• to regularly review the structure, size and composition (including the skills, knowledge and experience)

of the Board and make recommendations to the Board with regard to any changes;
• to keep under review the leadership needs of the organisation, both executive and non-executive,

with a view to ensuring the continued ability of the organisation to compete effectively in the
marketplace;

• to determine and agree with the Board the framework or broad policy for the remuneration of the
executive directors;

• within the terms of the agreed policy, to determine the total individual remuneration package of
each executive director including any retirement benefits, bonuses, incentive payments and share
options;

• to be aware of and advise on any major changes in employee benefit structures throughout the
Company or Group; and

• to ensure that provisions regarding disclosure of remuneration, including pensions, as set out in the
Companies Ordinance and Listing Rules, are fulfilled.

Managing Director
The Managing Director is in charge of the Company’s day to day management in accordance with the
instructions issued by the Board of Directors, and regulations under the Companies Ordinance.  The
Managing Director chairs the monthly meetings of the Company’s various operational divisions.  He
also conducts semi-annual budget meetings with divisional heads and the Internal Auditor.

Company Secretary
All directors have access to the advice and services of the Company Secretary, who is responsible to
the Board for ensuring that procedures are followed and that applicable laws and regulations are
complied with.  The Company Secretary is also a source of advice to the Chairman and to the Board on
the implementation of the Code of Best Practice.

Accountability and Internal Audit
The Company’s accounts are prepared in accordance with the Listing Rules, Companies Ordinance
and also the accounting principles generally accepted in Hong Kong.  Appropriate accounting policies
are selected and applied consistently; judgements and estimates made are prudent and reasonable.
The directors endeavour to ensure a balanced and understandable assessment of the Company’s
position and prospects in financial reporting.

The Company maintains a comprehensive and effective internal control system on income and capital
and revenue expenditures.  It also makes sure that the Company’s assets are well protected and there
is no misappropriation of assets; that authorization by appropriate level of management has been
obtained and documented for every aspect of operations; that proper accounting records are maintained
and financial information is reliable.  Annual budgets are prepared and are subject to Board approval
before being adopted.  Results of operations against budgets are reported monthly to the Board, so as
to maintain an effective internal control system.

The Internal Auditor, who is independent of the Company’s daily operations and accounting functions,
reports directly to the Audit Committee and the Managing Director on a regular basis.  He has unlimited
access to review all aspects of activities and internal controls of the Group, and regularly conducts
audits of the practices, procedures, expenditure and internal controls.
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操守守則
本公司自一九九四年起採納集團操守守則（「操守守則」），為員工列出包括下列事宜之清晰指引：

‧防止賄賂條例；

‧索取、收受及提供利益；

‧可接受之款宴性質及次數；

‧正確使用專利資料；

‧處理利益衝突；

‧正確使用本公司之資產及資源；

‧業務伙伴借貸往來之限制；及

‧於辦公時間以外之個人操守，包括兼職事宜。

操守守則亦就其他事宜列出指引，包括與供應商、承辦商、客戶及消費者之關係；對股東和財經界之責

任；以及僱傭常規。

為監察及貫徹操守守則之遵從，各部門經理負責確保其下屬充分瞭解及遵守該等準則和規定。違規之僱

員會受到處分，包括被勒令離職。並會向廉政公署或其他有關機構舉報涉嫌貪污或其他罪行。倘任何董

事查詢關於股東、潛在股東、客戶、消費者、供應商、承辦商及本公司之僱員所作出之投訴，公司秘書

須直接向該董事作出回答，以確保有關投訴獲公平及有效率之處理。

此外，所有高於界定職級的僱員均須每半年填寫並簽署「利益申報」，披露其直接或間接在本公司及其附

屬公司及聯營公司持有之利益，以確保所有業務管理均按照最高的實務準則及公司管治準則進行。

股東關係
本公司之股東週年大會（「大會」）為董事局與本公司之股東提供溝通良機。大會通告及有關文件於大會舉

行日期前最少二十一日寄予股東。股東均踴躍出席大會。

透明度及披露
本公司致力向股東和投資者披露其業務之相關資料，除透過本公司之年報及中期報告外，並定期與分析

員會面、舉行記者會及發放新聞稿等。投資者、傳媒或公眾人士之所有查詢，均由執行董事、公司秘書

或適當之高層管理人員負責解答。

任何人士均可透過互聯網查閱本公司之資料。除提供財務等傳統資料外，本公司之網頁亦提供本公司其

他最新資料，包括可供出售物業、租賃物業、公司已發行股本、主要股東之股份權益、公司大事紀要、

供分析員及投資者參考之公司資料、經常提問之問題等。
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Code of Conduct
The Company has adopted a corporate code of conduct since 1994 (“the Code of Conduct”), setting out
clear guidelines for staff on matters such as:
• Prevention of Bribery Ordinance;
• solicitation, acceptance and offer of advantages;
• acceptable nature and frequency of entertainment;
• proper use of proprietary information;
• handling of conflict of interest situations;
• proper usage of the Company’s assets and resources;
• restriction on loans to and from business associates; and
• personal conduct outside hours of work, including outside employment.

The Code of Conduct also sets out guidelines on matters in relation to suppliers and contractors;
customers and consumers; responsibilities to shareholders and the financial community; and
employment practices.

In order to monitor and enforce the compliance of the Code of Conduct,  functional managers are
responsible for ensuring their subordinates understand well and comply with the standards and
requirements as stipulated. Any violation thereof will result in the staff being disciplined, including
termination of employment.  Suspected corruption or other forms of criminality will be reported to the
Independent Commission Against Corruption or appropriate authorities.  The Company Secretary will
also answer directly to any Board member for impartial and efficient handling of complaints received
from all shareholders and potential shareholders; customers and consumers; suppliers and contractors
and all employees of the Company.

Also, all employees above a designated level are required to complete and sign a Statement of Interest
bi-annually declaring their interest, directly or indirectly, with the Company and its subsidiaries and
associated companies, so as to make sure that all operations are managed in accordance with the
highest standards of practice and corporate governance.

Relations with Shareholders
The Company’s Annual General Meeting (“AGM”) provides a good opportunity for communication
between the Board and the Company’s shareholders.  Notice of the AGM and related papers are sent
to shareholders at least 21 calendar days before the meeting.  It is well participated by the shareholders.

Transparency and Disclosure
The Company is committed to disclose relevant information on its activities to its shareholders and
investors through regular analysts’ briefings, press conferences and press releases, apart from the
Company’s annual and interim reports.  All inquiries from investors, media or the public are responded
to by executive directors, company secretary or appropriate members of senior management.

The Company’s information is also accessible to all via the internet.  Besides providing the traditional
financial data, the Company’s website also includes the most updated information on the Company
including properties available for sale and let, latest issued capital, updated substantial shareholders’
interests in shares, major corporate events, presentation for analysts and investors, and most frequently
asked questions.


