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CORPORATE GOVERNANCE PRACTICES

The Company is committed to the establishment of good
standards of corporate governance practices by emphasizing
transparency, accountability and responsibility to our
shareholders. The Board reviews its corporate governance
practices from time to time in order to meet the rising
expectations of shareholders, to comply with increasingly
stringent regulatory requirements, and to fulfill its commitment
to excellence in corporate governance practices.

During the Year under review, the Company has applied the
principles and complied with the Code Provisions set out in
the “Code on Corporate Governance Practices” contained in
Appendix 14 of the Listing Rules which came into effect on
1 January 2005 (the “Code”), with the following exceptions:

(1) The non-executive directors are not appointed for a specific
term, but are subject to retirement by rotation and re-
election at the Company’s Annual General Meeting in
accordance with the Company’s Articles of Association.

(2)  The chairman of the Board was unable to attend the annual
general meeting of the Company held on 31 May 2010
(the “Meeting”) due to other business engagement. Mr.
Lau Siu Mun Sammy, an executive director of the Company,
chaired the Meeting on behalf of the chairman of the Board
and was available to answer questions.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the Model Code set out in Appendix
10 of the Listing Rules as the code of conduct regarding
securities transactions by directors. Having made specific
enquiry of all directors, the Company confirmed that all directors
have complied with the required standard set out in the Model
Code during the Year under review.

BOARD OF DIRECTORS

The Board is collectively responsible for overseeing the
management of the business and affairs of the Group. The Board
currently is comprised of a total of eleven directors, with seven
executive directors, one non-executive director and three
independent non-executive directors.
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BOARD OF DIRECTORS (Continued)

The names of the directors are set out in the Company’s 2010
annual report under the section headed “Corporate Information”.

During the period from 1 January 2010 to the date of this annual
report, the Board held five meetings, the attendance record
are as follows:
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Attendance / No. of meetings

HERE EFRE
Mr. Lin Fan MR SEAE 5/5
Mr. Song Shuguang REE N K& 5/5
Mr. Xie Yiqun w— AR E 5/5
Mr. Peng Wei ZIEEE 5/5
Mr. Ng Yu Lam Kenneth REIRELE 5/5
Mr. Shen Koping Michael EA] S A 5/5
Mr. Lau Siu Mun Sammy 23k 5/5
Mr. Li Tao FEEE 5/5
Dr. Wu Jiesi HiEREL 4/5
Mr. Che Shujian BEALE 5/5
Mr. Lee Kong Wai Conway FEEEE 5/5

The Board formulates the overall strategy of the Group, monitors
its financial performance and maintains effective corporate
governance structure in each individual subsidiary. Daily
operations and administration are delegated to the management
in each individual subsidiary. During the Year under review, none
of the directors above has or maintained any financial, business,
family or other material/relevant relationships with any of the
other directors.

The non-executive director and the independent non-executive
directors are not appointed for specific terms but are subject
to retirement by rotation and re-election at the annual general
meeting of the Company in accordance with the Company’s
articles of association.
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CHAIRMAN AND CHIEF EXECUTIVE OFFICER

The chairman and chief executive officer are Mr. Lin Fan and
Mr. Ng Yu Lam, Kenneth. Their roles are clearly defined and
segregated and are not exercised by the same individual.

NOMINATION OF DIRECTOR

The Company has not established a nomination committee.
The Board as a whole is responsible for reviewing the Board
composition, developing and formulating the relevant
procedures for nomination and appointment of directors and
assessing the independence of the independent non-executive
directors to ensure that the Board has a balance of expertise,
skills and experience. The Board had appointed Mr. Peng Wei
as an executive director by means of written resolution passed
on 24 February 2010.

REMUNERATION COMMITTEE

A Remuneration Committee with specific written terms of
reference was established by the Company on 24 February
2005.

The principal duties of the Remuneration Committee include
the making of recommendations to the Board on the Company’s
policy and structure for all remuneration of directors and senior
management; the establishment of a formal and transparent
procedure for developing the policy on such remuneration and
to determine the specific remuneration packages of all executive
directors and senior management.

The main principles of the Group’s remuneration policies are:

(@) Remuneration should be determined by taking into
consideration factors such as salaries paid by comparable
companies, time commitment, responsibility, employment
conditions elsewhere in the Group and the desirability of
performance-based remuneration;

(o) Performance-based remuneration should be reviewed and
approved by reference to the corporate goals and

objectives approved by the Board from time to time; and

(¢)  No director should be involved in deciding his or her own
remuneration.
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REMUNERATION COMMITTEE (Continued)

The Remuneration Committee is currently comprised of the three
independent non-executive directors, namely Dr. Wu Jiesi, Mr.
Che Shujian and Mr. Lee Kong Wai Conway, the chairman, Mr.
Lin Fan, and the chief executive officer, Mr. Ng Yu Lam, Kenneth.

During the period from 1 January 2010 to the date of this annual
report, the Remuneration Committee approved the payment
of the directors’ bonuses for the year 2009, the remuneration
of the directors, the granting of share options and share award,
and discretionary bonuses to the directors of the Group by
means of written resolutions passed on thirteen occasions.

AUDITORS’ REMUNERATION

Deloitte Touche Tohmatsu are the auditors of the Company.
The services provided by them include audit and taxation etc.
During the 2010 financial year, the fees for the Group’s statutory
audit and taxation payable were HK$6.47 million and HK$0.17
million, respectively.

AUDIT COMMITTEE

The Board has adopted the new written terms of reference for
the Audit Committee, which are in accordance with the Code.
The Audit Committee meets with the Group’s senior
management and external auditors regularly to review the
effectiveness of the internal control system and the interim and
annual results of the Group.

The Audit Committee is comprised of the three independent
non-executive directors, namely Dr. Wu Jiesi, Mr. Che Shujian
and Mr. Lee Kong Wai Conway, and a non-executive director,
Mr. Li Tao. Dr. Wu Jiesi is the chairman of the Audit Committee.

The interim results, annual results and the system of internal
controls of the Company and its subsidiaries for the 2010
financial year have been reviewed by the Audit Committee.
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AUDIT COMMITTEE (Continued)

During the period from 1 January 2010 to the date of this annual
report, the Audit Committee held three meetings, the attendance
record are as follows:

“E-FF—A—HREAFHREAH  BZE
SYRRTZREE  HELEDT

Attendance / No. of meetings

HERE, ERRE
Mr. Li Tao FERE 3/3
Dr. Wu Jiesi HERE L 2/3
Mr. Che Shujian BER LA 3/3
Mr. Lee Kong Wai Conway TEEEE 3/3

DIRECTORS’ RESPONSIBILITY FOR PREPARING THE
FINANCIAL STATEMENTS

The directors acknowledge that it is their responsibility for
preparing financial statements which give a true and fair view.

The statement of the auditor of the Company about their
responsibilities on the financial statements is set out in the
Independent Auditor’'s Report on pages 290 and 291.

INTERNAL CONTROL REVIEW

The Board has conducted a review of the system of internal
controls of the Group in accordance with the Code. The Board
has also considered the adequacy of resources, qualifications
and experience of staff of the Company’s accounting and
financial reporting function, and their programmes and budget.
The Board considers that all material internal controls of the
Group are proper and effective.
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