Corporate Governance Report

The Company is committed to maintaining a high standard
of corporate governance practices and procedures.
The corporate governance principle of the Company
emphasizes on accountability and transparency and
is adopted in the best interests of the Company and
its shareholders. In addition the Company will strive to
continuously improve these practices and cultivate an
ethical corporate culture.

Code on corporate governance practices

The Company has adopted the code provisions as set out
in the Code of Corporate Governance (the “CG Code”)
contained 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 complied
with all the applicable code provisions in the CG Code
throughout the year ended 31 December 2021 except for
the following deviations:

Code Provision A 2.1 provides that the roles of chairman
and chief executive officer should be separate and should
not be performed by the same individual. The roles of
the chief executive officer have been undertaken by Mr.
Yum Chak Ming, Matthew, the Executive Chairman of the
Company. The Board is of the opinion that it is appropriate
and in the best interests of the Company that Mr. Yum
should hold these offices. The Board believes that it is
effective to monitor and assess business performance in a
manner that properly protects the interests of shareholders.

Code Provision A 4.1 provides that non-executive directors
should be appointed for a specific term, subject to re-
election. The Non-executive Directors of the Company
are not appointed for a specific term. However under the
Articles of Association of the Company, one-third of the
directors who have served longest on the Board shall retire
from office by rotation every year at the annual general
meeting. All directors of the Company retire by rotation
at least once every three years and hence the terms of
appointment of the Non-executive Directors are limited
accordingly.
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Board composition and board practices

The Board of Directors (the “Board”) of the Company
is composed of 9 directors, of which 2 are Executive
Directors including the Executive Chairman, 4 are Non-
executive Directors and 3 are Independent Non-executive
Directors. All the Independent Non-executive Directors
have appropriate professional qualifications, experience
or related industry expertise. The Directors biography and
relevant relationships amongst them are set out in the
Biographical Details of Directors section on pages 26 to 27
of this Annual Report.

Review will be made regularly by the Board to ensure
that it has a balance of skills and experience appropriate
for the requirement of the Company and its subsidiaries
(the “Group”). Also, a balanced composition of Executive
Directors and Non-executive Director is maintained to
ensure independence and effective management. The
Company has satisfied the Listing Rules in having one of
the Independent Non-executive Directors with appropriate
accounting qualifications and expertise to sit in the Audit
Committee.

Each of the Independent Non-executive Director has
made an annual confirmation of independence pursuant
to Rule 3.13 and Appendix 16 (12B) of the Listing Rules.
The Company is of the view that all Independent Non-
executive Directors meet the independence guidelines set
out in Rule 3.13 of the Listing Rules and are independent in
accordance with the terms of the guidelines. The Company
considers that all Independent Non-executive Directors to
be independent.

Independent Non-executive Directors are identified in all
corporate communications. An updated list of the Directors
identifying the Independent Non-executive Directors  and
the roles and functions of the Directors is maintained on the
websites of the Company and The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”).
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When selecting potential candidates for directors, skills,
experience, expertise, his devotion of time, potential
conflicts of interests are key factors for consideration. The
Nomination Committee was set up to make recommendation
to the Board on the selection and nomination of candidates
for directorship. Majority of members of the Nomination
Committee are Independent Non-executive Directors.

The Board is accountable to shareholders and is
responsible for the formulation of the Group’s strategy,
overseeing the management of the business and affairs of
the Group.

Key and important decisions are fully discussed at the
board meetings. All Directors have been fully consulted
about any matters proposed for inclusion in the agenda.
The Executive Chairman has delegated the responsibility
for drawing up the agenda for each board meeting to the
Company Secretary. With the support of the Company

Secretary, the Executive Chairman seeks to ensure that all
Directors are properly briefed on issues arising at board
meetings and receive adequate and reliable information in
a timely manner.

Daily operation and managing of the business of the Group,
inter alia, the implementation of strategies are delegated to
the Executive Directors and the management team. They
report periodically to the Board their work and business
decisions.

Board meetings are scheduled to be held at regular
interval. The Board would meet more frequently as and
when required. An annual general meeting at which the
Company’s auditor attended was convened on 26 May
2021 for the financial year ended 31 December 2020.

The attendance record of the Directors at the board
meetings and the annual general meeting for the year
ended 31 December 2021 is as follows:

Attendance
Board

meetings AGM
Executive Chairman
Yum Chak Ming, Matthew 4/4 1/1
Executive Director
Sung Chee Keung 4/4 1/1
Non-executive Directors
Masashi Nakashima 4/4 1/1
Hirofumi Hori 4/4 1/1
Yoshihisa Suzuki (Resigned on 27 May 2021) 2/2 1/1
Aki Tsuge (Appointed on 27 May 2021) 2/2 N/A
Yam Hon Ming, Tommy 4/4 1/1
Independent Non-executive Directors
Yap Alfred Donald 4/4 1/1
Luk Koon Hoo 4/4 1/1
Lo Chi Hong 4/4 1/1

Notice of at least fourteen days are given to the Directors
for regular meetings, while Board papers are sent to the
Directors not less than three days before the scheduled
date of a board or board committee meeting. The Directors
can attend meetings in persons or through other means of
electronic communication. The Company Secretary ensures
that the procedure and all applicable rules and regulations
are strictly and fully complied with. Minutes of board

meetings and board committee meetings are kept by the
Company Secretary and are available for inspection at any
reasonable time on reasonable notice by any Directors.

Directors have full access to information on the Group

and are able to obtain independent professional advice
whenever necessary.
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Training and support for directors All Directors are encouraged to participate in continuous
professional development to refresh their knowledge and
skills to ensure their contribution to the Board remains
informed and relevant. Directors are also invited to
participate in Company events to familiarize themselves
with the operations of the Company and opportunity to
communicate with other management members of the
Company. Some directors also attended training seminars
as provided by other professional bodies or as referred to
by the Company.

Every newly appointed Director will meet with other
Directors and key management executives, and will receive
a comprehensive, formal and tailored induction on the first
occasion of his appointment. Subsequently, he will receive
briefings and other professional development necessary
to ensure he has a proper understanding of the operations
and business of the Company and he is fully aware of his
responsibility with the Company.

The records of training as received by each Director in 2021 are summarised as follows:

Type of trainings

Executive Chairman
Yum Chak Ming, Matthew A, B

Executive Director
Sung Chee Keung A B

Non-executive Directors

Masashi Nakashima A B
Hirofumi Hori A B
Yoshihisa Suzuki (Resigned on 27 May 2021) A, B
Aki Tsuge (Appointed on 27 May 2021) A, B
Yam Hon Ming, Tommy A, B

Independent Non-executive Directors

Yap Alfred Donald A, B
Luk Koon Hoo A B
Lo Chi Hong A, B

A: attending professional seminars/conferences/forums

B: reading materials relating to general business, regulatory updates on listing rules and board practices

C: attending corporate events/site visits

Note:  During the financial year ended 31 December 2021, the Company did not arrange any corporate events/site visits due to Covid-19.
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Corporate governance policy and duties

The board is responsible for performing the duties on
corporate governance functions as set out below:

0] developing and reviewing the Company’s policies
and practices on corporate governance;

(ii) reviewing and monitoring the training and
continuous professional development of directors
and senior management;

(iii) reviewing and monitoring the Company’s policies
and practices on compliance with legal and
regulatory requirements;

(iv) developing, reviewing and monitoring the code of
conduct and compliance manual (if any) applicable
to employees and directors; and

(v) reviewing the Company’s compliance with the CG
Code and disclosure in the Corporate Governance
Report.

Model code for securities transactions

The Company has adopted the Model Code for Securities
Transactions by Directors set out in Appendix 10 of the
Listing Rules. The Executive Chairman or the Chairman
of the Audit Committee is the person to be notified for
securities dealings by Directors and a designated form is
used for notification and acknowledgement purpose.

All Directors have confirmed, following specific enquiry by
the Company, their compliance with the required standards
of dealings and its code of conduct regarding the directors’
securities transaction throughout the year ended 31
December 2021.

Senior Management of the Company is also required to
comply with the guidelines on similar terms as set out in the
Model Code.

Internal control

The Company places great importance on internal control
and risk management to safeguard the assets of the
Company and the interests of shareholders. The Board has
overall responsibility for the system of internal control and
for reviewing its effectiveness. The Audit Committee assists
the Board in meeting its responsibilities for maintaining an
effective system of internal control. The Audit Committee
reviews the process by which the Group evaluates its
control environment and risk assessment process, and
the way in which business and control risks are managed
through the assistance of the Company’s Internal Audit
Department.

The Company’s Internal Audit Department assesses risk
exposure, formulates audit plan and ensures the audit
programs cover key internal control areas of operating
subsidiaries on a rotational basis for the review by the
Audit Committee. Special review may also be performed
on areas of concern identified by management or the Audit
Committee from time to time.

The Internal Audit Department monitors the internal control
procedures and systems of the Group and reports its
findings and recommendations to management of the
Company and the Audit Committee. The department also
monitors the follow-up actions agreed upon in response to
its recommendations and reports to the Audit Committee
the progress of implementation of those recommendations.

With the assistance of the Audit Committee and the
Company’s Internal Audit Department, the Board is satisfied
that the overall financial, operational and compliance
controls, and risk management of the Group continues to
be effective.

Directors’ responsibility for the financial
statements

The Directors acknowledge their responsibility for preparing
the financial statements of the Group. The Directors ensure
the preparation of the financial statements of the Group is
in accordance with statutory requirements and applicable
accounting standards.

The statement of the Auditors of the Company about their
reporting responsibilities on the financial statements of the
Group is set out in the Independent Auditors’ Report on
pages 33 to 36 of this Annual Report.
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Auditor’'s remuneration

For the year ended 31 December 2021, the Auditor of
the Company will receive approximately HK$2,706,000
(2020: HK$2,487,000) for their audit service. Remuneration
for non-audit services which covered taxation and other
services provided to the Group was approximately
HK$120,000 (2020: HK$571,000) in the same period.

Remuneration committee

The Remuneration Committee comprises of 3 Independent
Non-executive Directors and 1 Non-executive Director.
They are Mr. Alfred Donald Yap (Committee Chairman),
Mr. Luk Koon Hoo, Mr. Lo Chi Hong and Mr. Yoshihisa
Suzuki who resigned on 27 May 2021 and replaced by Mr.
Hirofumi Hori. The Committee’s authority and duties are set
out in written terms of reference which are posted on the
websites of the Company and the Stock Exchange.

The policy and structure for all remuneration of Executive
Directors and the Senior Management were reviewed by
the Committee. Remuneration, including basic salary,
performance bonus, long term incentive plan of the
Executive Directors and Senior Management is based on
skills, knowledge, involvement and performance of the
individuals by reference to the Company’s performance
and profitability. Annual salary adjustment and profit linked
performance bonus are subject to review and approval by
the Committee. A Restricted Share Award Scheme was in
place to attract, motivate and retain employees and tie their
interest to the long-term growth of the Company.

No individual director and senior manager are allowed to
determine his or her own remuneration.

Executive Directors are not eligible for additional
remuneration of director fee for Board activities. Director
fee for Non-executive Directors is subject to annual review
for shareholders’ approval at the annual general meeting.
Reimbursement is allowed for reasonable out-of-pocket
expenses incurred in connection with the performance of
their duties including attendance at board meetings and
committee meetings.

The Committee met twice in the financial year ended 31

December 2021 with a 100% attendance by all committee
members.
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During the year, the Committee reviewed and
recommended to the Board for approval the followings:

- the incentive bonus program of Executive Directors
and Senior Management as linked to the financial
target of the Group for the year ended 31 December
2021;

- the salary adjustment of Executive Directors and
Senior Management taken into account of the Group
annual salary review policy and performance of
individuals;

- the renewal of the present restricted share award
scheme for further 3 years up to the period ended
on 30 June 2024 on similar terms as the existing
scheme;

- the list of participants in the restricted share award
scheme and their indicative award value for the next
scheme period ending on 30 June 2022; and

- director fee for the newly joined Non-executive
Director.

Nomination committee

The Nomination Committee comprises of 3 Independent Non-
executive Directors, Mr. Luk Koon Hoo (Committee Chairman),
Mr. Alfred Donald Yap, Mr. Lo Chi Hong, 1 Non- executive
Director, Mr. Yoshihisa Suzuki who resigned on 27 May
2021 and replaced by Mr. Hirofumi Hori, and the Executive
Chairman, Mr. Yum Chak Ming, Matthew. The defined terms of
reference of the Committee are set out in writing and are
posted on the websites of the Company and the Stock
Exchange.

The Committee is responsible for making recommendation
to the Board for selection and nomination of directors,
and the succession planning of directors and senior
management. The Committee also reviews the size,
structure and composition of the Board with reference to
the Company’s board diversity policy and assesses the
independence of Independent Non-executive Directors.

The Committee met twice in the financial year ended 31
December 2021 with a 100% attendance by all committee
members.
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During the year, the work performed by the Committee Board diversity policy

included the following:
The Board adopted the Board Diversity Policy since 26

November 2013, which sets the approach to achieve and
maintain diversity of the Board to enhance quality of its
performance. The Policy aims to achieve diversity through
the consideration of a number of factors including but
not limited to skills, regional and industry experience,
background, age, race, gender and other qualities. These
differences will be taken into account in determining the
optimum composition of the Board. All Board appointments
are based on merit, in the content of the talents, skills and
experience, and taking into account diversity.

- the recommendation of the retiring directors for re-
election at the annual general meeting;

- the review of composition of the Board;

- the assessmentofindependence ofthe
Independent Non-executive Directors; and

- the nomination of Ms. Aki Tsuge as Non-executive
Director to replace Mr. Yoshihisa Suzuki who

resigned on 27 May 2021.
The Nomination Committee will report annually on the

composition of the Board under diversified perspective,
and monitor the implementation of this policy to ensure
its effectiveness. It will discuss any revisions that may be
required and recommend such revisions to the Board for
consideration and approval.

The following tables further illustrate the diversity of the Board members as of the date of this annual report:

Gender Age Educational Background Ethnicity Relevant experience
Book &
Packaging
Chinese Japanese Printing Banking Law
Executive Directors
Yum Chak Ming, Matthew M 63  Industrial Engineering \ \
Business Administration
Sung Chee Keung M 62  Printing Engineering \ v
Non-Executive Directors
Masashi Nakashima M 64  Economics v v
Hirofumi Hori M 63  Economics v v
Aki Tsuge F 48  Liberal Arts v v
Yam Hon Ming, Tommy M 58  Economics \ v
Independent Non-Executive Directors
Lo Chi Hong M 75  Lexicography \ v
Luk Koon Hoo M 70  Social Science in Statistics \
Business Administration
Yap, Alfred Donald M 83 Law \ \
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Audit committee

The Audit Committee comprises of 3 Independent Non-
executive Directors and 1 Non-executive Director.  They
are Mr. Luk Koon Hoo (Committee Chairman), Mr. Alfred
Donald Yap, Mr. Lo Chi Hong and Mr. Hirofumi Hori. The
defined terms of reference of the Committee are set out in
writing and are posted on the websites of the Company and
the Stock Exchange.

Corporate Governance Report

The primary duties of the Audit Committee include
reviewing the effectiveness of Company’s internal
control and the Company's internal audit function, risk
management system and regulatory compliance, the review
of the Company’s financial information and compliance,
making recommendation to the Board on the appointment
and removal of external auditor and assessing their
independence and performance.

During the financial year ended 31 December 2021, the Committee held four meetings and the attendance record are:

Attendance
Luk Koon Hoo 4/4
Yap Alfred Donald 4/4
Lo Chi Hong 4/4
Hirofumi Hori 4/4

The work performed by the Committee during the year
included the following:

- reviewing with the auditor on key audit and
accounting mattes, internal control recommendation
of the auditor and updates on regulatory rules in
the auditor's Audit Committee Report and the draft
audited financial statements for the financial year
ended 31 December 2020;

- reviewing the financial statements for the six
months ended 30 June 2021 focusing on business
highlights, any change of accounting policies
and practices, and compliance with accounting
standards and listing rules requirements;

- reviewing with the auditor the scope of their audit,
their communication plan, their independence,
developments affecting the Company’s business,
their risk assessment and updates of accounting
standards and listing rules as affecting the
Company for the financial year ended 31 December
2021,

- reviewing the audit plan, audit progress report
and significant audit findings of the Internal Audit
Department with management at all committee
meetings;

- reviewing with management on implementation of

the recommendations made by the Internal Audit
Department;
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- reviewing the risk management and internal control
of the Group; and

- reviewing the continuing connected transactions for
the financial year ended 31 December 2020.

The Committee is satisfied with the review of the work of
external auditors, their audit fees, results of their audits
and has recommended to the Board their re-appointment
for the financial year ending on 31 December 2022 at the
forthcoming annual general meeting.

Communication with shareholders

The Company recognises the importance of communication
with the shareholders of the Company, both individual and
institutional as well as potential investors. The Company
adopted a Shareholders Communication Policy with an
aim of ensuring shareholders are provided with timely
information about the Company and enabling them to
engage actively with the Company and to exercise their
rights in an informed manner.

The annual general meeting also provides a good
opportunity for communication between the Board and
shareholders. The Executive Chairman of the Board, the
Chairman of the respective Committees as well as the
external auditors are normally present to answer questions
as raised by shareholders. Notice of the AGM and the
related circular are sent to shareholders at least 20 clear
business days before the meeting.
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Votes of the shareholders at general meeting will be taken
by poll in accordance with the Listing Rules. Detailed
procedures for conducting a poll wil be explained to
shareholders at the beginning of the general meeting
to ensure that shareholders are familiar with the voting
procedures. Each issue will be proposed by a separate
resolution by the Chairman of the general meeting. The
poll results will be posted on the websites of the Company
and the Stock Exchange on the same day of the general
meeting.

Shareholders holding not less than one-twentieth of paid-up
capital of the Company can make a requisition to convene
an extraordinary general meeting. The requisition must
state the objects of the meeting and must be signed by
the relevant shareholders and deposited at the Company’'s
registered office.

Shareholders holding not less than one-fortieth of the total
voting rights of all shareholders of the Company or not less
than 50 shareholders holding the shares in the Company on
which there has been paid up an average sum of not less
than HK$2,000 per shareholder can put forward proposals
for consideration at a general meeting of the Company by
depositing a requisition in writing signed by the relevant
shareholders at the Company’s registered office.

Specific enquiries and suggestions by shareholders can
be sent in writing to the Board or the Company Secretary
at the Company’s registered office. Shareholders are
encouraged to access to the Company website at
www.hunghingprinting.com for all relevant information
including Company’s announcements, press releases,
financial highlights, financial calendar, the Company's
constitutional documents and detailed procedures for
shareholders to convene meetings.

Investor relations

The Company has a proactive policy for promoting investor
relations and communications by maintaining regular
dialogue with institutional shareholders, fund managers,
analysts and the media. Meetings and conference call were
held with investors and analysts in order for the Company
to understand their views and to keep them abreast of the
latest developments. Inquiries on the Company were also
dealt with in an informative and timely manner.

The Company’s website at www.hunghingprinting.com also
features a dedicated Investor Relations section to facilitate
communication with shareholders and investors. Corporate
information and other relevant financial and non-financial
information are made available electronically and in a
timely manner. Specific enquiries can also be addressed
to the Company’s designated personnel by email at
ir.contact@hunghingprinting.com.
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