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Corporate Governance Report

Corporate Governance Practices

The Group is committed to ensuring high

standards of corporate governance in the interest

of  i t s  shareho lders .  The  D i rec tor s  a l so

acknowledge that it is their responsibility for

preparing the financial statements of the Group

for the year ended 31st December 2006.

The Group has adopted the code provisions set

out in the Code of Corporate Governance

Practices (the “Code”) as stated in Appendix 14

to the Rules Governing the Listing of Securities

on The Stock Exchange of Hong Kong Limited

(the “Listing Rules”). The Company has reviewed

each code provision set out in the Code and

confirmed that the Company has fully complied

with the Code during the period.

Directors’ Securities Transactions

The Company has adopted the Model Code for

Securities Transactions by Directors of Listed

Issuers (the “Model Code”) as set out in Appendix

10 to the Listing Rules as its own code of conduct

regarding securities transactions by the Directors.

The Company has made specific enquiry of all

The Directors regarding any non-compliance with

the Model Code during the period and they all

confirmed they have fully complied with the

required standard set out in the Model Code.

Board of Directors

As at the date of this report, the Board of the

Company comprises two executive Directors,

namely, Mr. Cheng Wen-Tao and Mr. Liao Kuo-

Ming, two non-executive Directors, namely, Mr.

Lai I-Jen and Ms. Wu Shu-Ping, and three

independent non-executive Directors, namely, Mr.

Chiang Hsiang-Tsai, Mr. Chou Chih-Ming and Mr.

Lai Chung-Hsiung. Mr. Cheng Wen-Tao is the

chief executive officer of the Company. Mr. Tong

Ching-Hsi has resigned as an executive Director

of the Company and the Chairman of the Board

with effect from 14th March 2007. Mr. Liao Kuo-

Ming was appointed as the Chairman of the

Company with effect from 14th March 2007.

The Board will have four scheduled meetings a

year and meet at other times as and when

required to review financial and internal control,

risk management, company strategy and operating

performance of the Group. Board minutes are kept

by the secretary of the Company and are sent to

the Directors for records and are open for

inspection by the Directors. During the year, five

board meetings were held and the attendance of

each director is set out below:

Number of

meetings

Name of Director attended

Cheng Wen-Tao 5/5

Tong Ching-Hsi (resigned with effect 5/5

from 14th March 2007)

Liao Kuo-Ming 5/5

Lai I-Jen 5/5

Wu Shu-Ping 5/5

Chiang Hsiang-Tsai 5/5

Chou Chih-Ming 5/5

Lai Chung-Hsiung 5/5

The Board is responsible to ensure that there is a

competent executive management which is able

to run the Company in a sound and efficient

manner. The Board is also responsible for

establishing the Company’s business strategies and

plans from time to time to ensure that the

operations of the Company are conducted

effectively.
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Each executive Director is delegated individual

authority and responsibility to oversee and monitor

the operations of a specific business unit, and to

implement the strategies and policies set by the

Board. The roles of the chairman of the Board

and the chief executive officer are segregated and

are not exercised by the same individual. The

Company has received, from each independent

non-executive Directors, an annual confirmation

of his independence pursuant to Rule 3.13 of the

Listing Rules. The Company considers all of the

independent non-execut ive Directors  are

independent. The independent non-executive

Directors will provide independent opinion and

share their knowledge and experience with the

other members of the Board.

Each of the non-executive Directors, namely, Mr.

Lai I-Jen and Ms. Wu Shu-Ping, is appointed for

an initial term of one year commencing from 20th

December 2005, subject to re-elect ion at

forthcoming annual  genera l  meet ings in

accordance with the Articles of Association of the

Company and the relevant letter of appointment.

The Board had conducted appropriate internal

control procedures and reviewed risk management

strategies and policies of the Company to ensure

that the Company runs its business in compliance

with all legal and regulatory requirements with

prudence and integrity.

Remuneration of Directors

The Company has established a remuneration

committee with written terms of reference as

suggested under the code provisions under the

Code. The remuneration committee comprises

three members, namely, Mr. Chiang Hsiang-Tsai,

Mr. Chou Chih-Ming and Mr. Lai Chung-Hsiung,

all being independent non-executive Directors. The

chairman of the remuneration committee is Mr.

Chiang Hsiang-Tsai. The remuneration committee

will meet at least once a year to determine the

remuneration policy for Directors and senior

management. During the year, two remuneration

committee meet ings  were he ld and the

attendance of each director is set out below:

Number of

meetings

Name of director attended

Chiang Hsiang-Tsai 2/2

Chou Chih-Ming 2/2

Lai Chung-Hsiung 2/2

The principal responsibilities of the remuneration

committee include making recommendations to

the Board on the remuneration package of the

Directors and the senior management to ensure

that the remuneration offered is appropriate for

the duties and responsibilities assumed and in

line with the general market practice.

Details of the amount of Directors emoluments

are set out in note 7 to the accounts.

Auditor’s Remuneration

During the year ended 31st December 2006, the

fee paid/payable to auditor in respect of audit

services provided by the auditor to the Group

was approximately US$174,000 and other services

of US$77,000.

Audit Committee

The Company has established an audit committee

with written terms of reference in compliance

with the code provisions under the Code. The

audit committee ensures adequate supervision of

the Company’s financial reporting processes,

reviews the internal audit program and reports,

ensures co-ordination between the internal and

external auditors, and monitors the compliance

with applicable statutory accounting and reporting

requirements, legal and regulatory requirements,

internal rules and procedure approved by the

Board.
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The audit committee comprises three members,

namely, Mr. Chiang Hsiang-Tsai, Mr. Chou Chih-

Ming and Mr. Lai Chung-Hsiung, al l  being

independent non-executive Directors.  The

chairman of the audit committee is Mr. Chiang

Hsiang-Tsai.

During the year, two audit committee meetings

were held and the attendance of each Director is

set out below:

Number of

meetings

Name of Director attended

Chiang Hsiang-Tsai 2/2

Chou Chih-Ming 2/2

Lai Chung-Hsiung 2/2

The Group’s annual results for the year ended

31st December 2006 have been reviewed by the

audit committee.

Investor Relations

The Company is committed to maintain high level

of  t ransparency  in  communicat ing wi th

shareholders and the investment community at

large. The Company provides information in

relation to the Company and its business in its

annual report which is to be dispatched to

shareholders on a timely basis. The Group’s

corporate website also provides an effective

communication medium through which the public

and investor community can obtain updated

information about the Group.

All the shareholders of the Company are to be

given a 21 days’ notice of the date and venue of

the Company’s Annual General Meeting where

the shareholders will have an opportunity to

communicate directly with the Board of the

Company.


