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In compliance with the Listing Rules, the Company appointed INEDs with at least one of them having appropriate professional 
qualifications or accounting or related financial management expertise. The INEDs, together with the executive Directors, 
ensure that the Board prepares its financial and other mandatory reports in strict compliance with the relevant standards. The 
Company received an annual confirmation of independence from each of the INEDs as required under rule 3.13 of the Listing 
Rules. The Board considers each of the INEDs to be independent and has met the independence guidelines set out in rule 
3.13 of the Listing Rules.

The term of appointment pursuant to the service agreement of Ms. RUAYRUNGRUANG Woraphanit, who was  
re-designated as a non-executive Director on 8 July 2022, is for a period commencing from 8 July 2022 and ending on 4 
January 2024. The term of appointment pursuant to the appointment letter of Mr. LIU Ji, is for a term of two years 
commencing from 13 January 2022. The term of appointment pursuant to the letter of appointment of Mr. CHANG Jesse is 
for a term of two years commencing from 9 June 2022. The term of appointment pursuant to the renewed appointment 
letter of Mr. YEUNG Kin Bond, Sydney is for a term of two years commencing from 16 February 2023. The non-executive 
Directors are subject to the requirement that one-third of all the Directors shall retire from office by rotation at each annual 
general meeting of the Company pursuant to the amended and restated Bye-laws of the Company (the “Bye-laws”).

Under the code provision C.2.1 of the CG Code, the roles of chairman and chief executive should be separate and should not 
be performed by the same individual. During the period from 1 April 2022 to 7 July 2022, Ms. RUAYRUNGRUANG 
Woraphanit acted as the Chairman and the CEO. The Board considers that the structure will not impair the balance of power 
and authority between the Board and the management of the Company. The balance of power and authority is ensured by 
the operations of the Board, which comprises experienced and high calibre individuals and meets regularly to discuss issues 
affecting the operations of the Company. The Board believes that the structure is conducive to strong and consistent 
leadership, enabling the Group to make and implement decisions promptly and efficiently. The Board has full confidence in 
Ms. RUAYRUNGRUANG Woraphanit and believes that her holding of the positions of the Chairman and the CEO is beneficial 
to the business development of the Group.

With effect from 8 July 2022, Ms. RUAYRUNGRUANG Woraphanit, the executive Director, was re-designated as a non-
executive Director and resigned as the Chairman and the CEO due to change of work arrangement; and Mr. LAI Yi-Chun (also 
known as Robert LAI) was appointed as the Chairman and the CEO. The Board considers that the structure will not impair the 
balance of power and authority between the Board and the management of the Company. The balance of power and 
authority is ensured by the operations of the Board, which comprises experienced and high calibre individuals and meets 
regularly to discuss issues affecting the operations of the Company. The Board believes that the structure is conducive to 
strong and consistent leadership, enabling the Group to make and implement decisions promptly and efficiently. The Board 
has full confidence in Mr. LAI Yi-Chun (also known as Robert LAI) and believes that his holding of the positions of the 
Chairman and the CEO is beneficial to the business development of the Group. The Board will nevertheless regularly review 
the effectiveness of the structure to ensure that the structure is appropriate in view of the Group’s prevailing circumstances.

Under the code provision C.1.8 of the CG Code, the Company should arrange appropriate insurance cover in respect of legal 
action against its directors. Due to the suspension of trading of the shares of the Company on the Stock Exchange since 2 
July 2021, the Company is unable to extend the insurance cover which was expired in February 2022. The Company 
subsequently procured directors and officers insurance in respect of potential legal actions against its directors and officers 
effective from 6 April 2023 after resumption of trading in the shares of the Company.

Under the code provision C.1.6 of the CG Code, independent non-executive directors and other non-executive directors 
should attend general meetings. Under the code provision F.2.2 of the CG Code, the chairman of the board, the chairmen of 
the audit, remuneration, nomination committees and the external auditor should attend the annual general meeting.



CORPORATE GOVERNANCE REPORT

24

Ares Asia Limited  Annual Report 2022-2023

As the annual general meeting of the Company was not been held during the six months ended 30 September 2022 due to 
delay in completion of the audit of the annual results of the Group for the year ended 31 March 2021 following the 
resignation of the former auditor of the Company, Mazars CPA Limited, on 11 August 2021, the Chairman and the Board 
committees, and the auditor of the Company did not attend any annual general meeting. However, the annual general 
meeting of the Company for the year of 2021 and for the year of 2022 (the “2021 and 2022 AGM”) was held on 10 
November 2022. Mr. CHANG Jesse, the chairman of the RC did not attend the 2021 and 2022 AGM due to his other 
business commitment.

Securities Transactions by Directors

The Company adopted the Model Code as set out in Appendix 10 to the Listing Rules as the code of conduct regarding 
securities transactions by Directors and by relevant employees of the Group. All Directors confirmed, following specific 
enquiries made by the Company, that they complied with the Model Code and its code of conduct regarding the Directors’ 
securities transactions during the year ended 31 March 2023.

Continuous Professional Development of Directors

During the year ended 31 March 2023 and according to the records provided by the Directors, the executive Director, namely 
Mr. LAI Yi-Chun (also known as Mr. Robert LAI); the non-executive Director, namely Ms. RUAYRUNGRUANG Woraphanit 
(who was re-designated as a non-executive Director on 8 July 2022); and the INEDs, namely Mr. CHANG Jesse and Mr. 
YEUNG Kin Bond, Sydney participated in continuous professional development (“CPD”) activities by way of reading materials. 
The executive Director, namely Mr. LUO Xiao (appointed on 8 July 2022) and the INED, namely Mr. LIU Ji participated in CPD 
activities by way of attending seminars/programmes and reading materials.

BOARD COMMITTEES

The Company established the NC, the RC and the AC to oversee particular aspects of the Group’s affairs. Each of these 
committees adopted written terms of reference covering its duties, authorities and functions which will be reviewed by the 
Board from time to time in compliance with the CG Code of the Listing Rules. The terms of reference of these committees 
were posted on the websites of the Company at www.aresasialtd.com and www.irasia.com/listco/hk/aresasia.

Nomination Committee

The NC comprises INEDs, namely Mr. CHANG Jesse, Mr. YEUNG Kin Bond, Sydney and Mr. LIU Ji. The NC is currently chaired 
by Mr. YEUNG Kin Bond, Sydney.

The primary duties of the NC are to review the structure, size and composition and diversity of the Board, identify individuals 
suitably qualified to become members of the Board, assess the independence of INEDs and make recommendations to the 
Board on the appointment or re-appointment of the Directors. Where vacancies on the Board exist, the NC will carry out the 
selection process by making reference to the skills, experience, professional knowledge, personal integrity and time 
commitments of the proposed candidates, including the independence status in the case of an INED, the Company’s needs 
and other relevant statutory requirements and regulations according to the Director’s Nomination Policy, further details of 
which are set out in the below paragraph “Director’s Nomination Policy”.



CORPORATE GOVERNANCE REPORT

25

Ares Asia Limited  Annual Report 2022-2023

During the year ended 31 March 2023, the NC had reviewed the structure, size and composition and diversity of the Board; 
assessed the independence of the INEDs; recommended the Directors for re-election at the annual general meeting of the 
Company; and made recommendation to the Board regarding the appointment of the Director and re-designation of the 
Director.

Remuneration Committee

The RC comprises INEDs, namely Mr. CHANG Jesse, Mr. YEUNG Kin Bond, Sydney and Mr. LIU Ji. The RC is currently chaired 
by Mr. CHANG Jesse.

The primary duties of the RC are to make recommendations to the Board on the Company’s policy and structure for all 
remuneration of Directors and senior management and on the establishment of a formal and transparent procedure for 
developing remuneration policy; review and approve any remuneration offered by the Group with reference to corporate 
goals and objectives resolved by the Board from time to time; and make recommendations to the Board on the remuneration 
of non-executive Directors. The Directors are remunerated with reference to their respective duties and responsibilities with 
the Company, the Company’s performance and current market situation. The RC adopted the model under the CG Code to 
make recommendations to the Board on the remuneration packages of the Directors and senior management.

During the year ended 31 March 2023, the RC had reviewed the remuneration packages of the Directors and the senior 
management and the Group’s remuneration policy and structure; and made recommendation to the Board on the 
remuneration of non-executive Directors.

Particulars of the Directors’ emoluments for the year ended 31 March 2023 are set out in note 8 to the consolidated financial 
statements.

Pursuant to code provision E.1.5 of the CG Code, details of the annual remuneration of the members of the senior 
management by band for the year ended 31 March 2023 were as follows:

Number of members of 
the senior management

HK$Nil to HK$1,000,000 4

Audit Committee

The AC comprises INEDs, namely Mr. CHANG Jesse, Mr. YEUNG Kin Bond, Sydney and Mr. LIU Ji. The AC is currently chaired 
by Mr. LIU Ji.

The primary duties of the AC are to make recommendations to the Board on the appointment, re-appointment and removal 
of the external auditor; approve the remuneration and terms of engagement of the external auditor; consider any questions 
of resignation or dismissal of the auditor; discuss the scope of audit work with the auditor; and review the risk management 
and internal control systems, the Group’s financial and accounting policies and practices and the financial statements and 
reports of the Company. The AC is also responsible for developing and reviewing the Company’s policies and practices on 
corporate governance; reviewing the Company’s compliance with the CG code and disclosure in the corporate governance 
report; and reviewing and monitoring the training and continuous professional development of Directors and senior 
management and the Company’s policies and practices on compliance with legal and regulatory requirements; and etc.




