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Corporate Governance Statement

The Company is committed to maintain a high standard
of corporate governance practices as set out in the Code
of Corporate Governance Practice (the “"CG Code”) in
Appendix 14 of the Rules Governing the Listing of
Securities of The Stock Exchange of Hong Kong Limited
(the “Listing Rules”) which became effective on 1 January
2005. The corporate governance principles of the Company
emphasize a quality board of directors, sound internal
control, principles and practices and transparency and
accountability to all shareholders of the Company. The
Company has complied with the CG Code throughout the
accounting period covered by this report except in certain
circumstances which, in the Company’s opinion, are
unsuitable or inappropriate for adoption. Explanations for
such non-compliance are provided and discussed below.

The following chart illustrates the membership and
structure of the Company’s Board of Directors and the
three specialized committees of the Board:
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Board of Directors

Executive Director

Mr. Ang Ah Lay (Chief Executive Officer)

Non-executive Directors

Dr. Han Cheng Fong (Chairman)

Ms. Chong Siak Ching (Deputy Chairman)

Mr. Goh Yong Chian, Patrick

Mr. Lew Syn Pau

Ms. Wang Poey Foon, Angela

Independent Non-executive Directors

Mr. Alan Howard Smith, J.P (Deputy Chairman)

Mr. Kwong Che Keung, Gordon

Mr. Hui Chiu Chung, J.P

Alternate Directors

Mr. Hui Choon Kit (Alternate Director to Dr. Han Cheng Fong)
Mr. Goh Kok Huat (Alternate Director to Ms. Chong Siak Ching)
Mr. Goh Toh Sim (Alternate Director to Mr. Lew Syn Pau)
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Directors’ Securities Transactions

During the period, the Company adopted its own Code
for Securities Transactions by Officer (the “Code”) on terms
no less exacting than the required standards set out in
the Model Code for Securities Transactions by Directors
of Listed Issuers (the “Model Code”) as set out in Appendix
10 of the Listing Rules. All directors of the Company have
confirmed their compliance during the period with the
required standards set out in the Model Code and the
Code.

Board of Directors
Board Composition

The Board of Directors of the Company (the “Board”)
currently comprises an executive director and eight non-
executive directors, three of whom are independent non-
executive directors. All nine directors are subject to
retirement by rotation once every three years in accordance
with the bye-laws of the Company and the CG Code. The
composition of the Board is reviewed regularly to ensure
that it has a good balance of expertise, skills and
experience which can meet the requirements of the
business of the Company. The directors’ biographical
information is set out on pages 24 to 31 of this report.

Mr. Hui Choon Kit, alternate director to Dr. Han Cheng
Fong, is the brother-in-law of Mr. Lew Syn Pau, a non-
executive director of the Company.

Chairman of the Board and Chief Executive Officer

The positions of the Chairman of the Board and the Chief
Executive Officer are held by separate individuals with a
view to maintain an effective segregation of duties
between the management of the Board and the day-to-
day management of the Group’s business and operations.
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Board of Directors (continued)

Chairman of the Board and Chief Executive Officer
(continued)

One of the important roles of the Chairman is to provide
leadership to the Board to ensure that the Board always
acts in the best interests of the Group. The Chairman
shall ensure that the Board works effectively and fully
discharges its responsibilities, and that all key issues are
discussed by the Board in a timely manner. All directors
have been consulted about any matters proposed for
inclusion in the agenda. The Chairman has delegated the
responsibility of drawing up the agenda for each board
meeting to the Chief Executive Officer and the Company
Secretary. With the support of the Chief Executive Officer
and the Company Secretary, the Chairman seeks to ensure
that all directors are properly briefed on issues arising at
any board meeting and have received adequate and reliable
information in a timely manner.

Non-executive Directors

The non-executive directors provide a wide range of
expertise and experience as well as checks and balances
to safeguard the interests of the Group and its
shareholders. Their participation in the board and
committee meetings brings independent judgement on
issues relating to the Group’s strategy, performance,
conflicts of interest and management process to ensure
that the interests of all shareholders of the Company have
been duly considered.
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Board of Directors (continued)

Non-executive Directors (continued)

The non-executive directors of the Company are not
appointed for a specific term as they are subject to
retirement by rotation and re-election at the annual general
meeting of the Company in accordance with the bye-laws
of the Company. According to bye-law 100 of the bye-
laws of the Company, director appointed to fill any casual
vacancy shall hold office only until the next annual general
meeting after their appointment and shall be subject to
re-election by the shareholders of the Company. According
to bye-law 189(vii) of the bye-laws of the Company, one-
third of the directors for the time being shall retire from
office and shall be eligible for re-election at each annual
general meeting. Therefore, the Board considers that non-
compliance with Code A.4.1 of the CG Code is acceptable
since, with nine directors and one-third of them being
subject to retirement at every annual general meeting, all
of them should be retired by rotation at least once every
three years so as to comply with Code A.4.2 of the CG
Code.

Independent Non-executive Directors

One-third of the members of the Board consists of
independent non-executive directors and more than one
of whom have appropriate professional qualifications or
accounting or related financial management expertise. The
Board confirms that the Company has received from each
of the independent non-executive directors a confirmation
of independence for the nine months ended 30 September
2005 pursuant to Rule 3.13 of the Listing Rules and
considers all of the independent non-executive directors
to be independent during the period. No independent
non-executive director has served the Group for more than
nine years.
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Board of Directors (continued)
Responsibility of Directors

The Board is 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. All directors have made full and active
contribution to the affairs of the Board and the Board has
always acted in the best interests of the Group.

The Executive Director and senior management are
delegated with respective levels of authorities with regard
to key corporate strategy and policy and contractual
commitments. Management is responsible for the day-to-
day operations of the Group with divisional heads
responsible for different aspects of the business.

The Board is responsible for the preparation of the financial
statements. The Company has adopted the generally
accepted accounting standards in Hong Kong in preparing
the financial statements, appropriate accounting policies
have been adopted and applied consistently, and
reasonable and prudent judgement and estimates have
been made. The publication of the financial statements of
the Group is also in a timely manner.

The Board has reviewed the financial projections of the
Group and the Board is not aware of any material
uncertainties relating to events or conditions which may
cast significant doubt over the Group’s ability to continue
as a going concern. Accordingly, the Board has continued
to adopt the going concern basis in preparing the financial
statements.
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Board of Directors (continued)

Board Meetings

During the period, the Board met regularly and held five
meetings. The attendance record, on a named basis, at
these meetings is set out in the table on page 170 of this
report.

Regular board meetings are scheduled in advance to
facilitate all directors’ attendance. Four regular board
meetings at approximately quarterly intervals were
scheduled for 2005. If potential conflict of interest
involving a substantial shareholder or a director arises,
the matter is discussed in a physical meeting, as opposed
to being dealt with by written resolution. The directors
attend meetings in persons or through other means of
electronic communication in accordance with the bye-laws
of the Company.

Board papers are circulated approximately seven days
before the board meetings to enable the directors to make
informed decisions on matters to be raised. The Company
Secretary and Qualified Accountant shall attend all regular
board meetings to advise on corporate governance,
statutory compliance, accounting and financial matters
when necessary. Directors shall have full access to
information on the Group and are able to obtain
independent professional advice whenever deemed
necessary by the directors. The Company Secretary shall
prepare minutes and keep records of matters discussed
and decisions resolved at all board meetings.

Each newly-appointed director will be provided with a
package of orientation materials setting out the duties
and responsibilities of directors under the Listing Rules,
related ordinances and relevant regulatory requirements
of Hong Kong. Updates are provided to directors when
necessary to ensure that directors are aware of the latest
changes in the commercial and regulatory environment in
which the Group conducts its business.
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Board of Directors (continued)

Responsibilities of Company Secretary

The Company Secretary is responsible to the Board for
ensuring that board procedures are followed and that the
Board is fully briefed on all legislative, regulatory and
corporate governance developments and that it has regard
to them when making decisions. The Company Secretary
is also directly responsible for the Group’s compliance with
the continuing obligations of the Listing Rules, Codes on
Takeovers and Mergers and Share Repurchases, Companies
Ordinance, Securities and Futures Ordinance and other
applicable laws, rules and regulations.

Directors and Officers Policy

Appropriate insurance covers on directors’ and officers’
liabilities have been in force to protect the directors and
officers of the Group from their risk exposure arising from
the business of the Group.

Executive Committee

The Executive Committee of the Board was formed in
April 2001. It currently comprises three non-executive
directors, one executive director and one alternate director.
It is chaired by the non-executive Chairman. The Executive
Committee establishes the strategic directions of the
Company and monitors the performance of management.
The Executive Committee is also provided with other
resources enabling it to discharge its duties fully. During
the period, the Executive Committee held three meetings.
The attendance record, on a named basis, at these
meetings is set out in the table on page 170 of this report.
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Audit Committee

The Audit Committee was formed in August 2001. It
currently comprises three independent non-executive
directors and one non-executive director. It is chaired by
an independent non-executive director. A set of new
written terms of reference, which described the authority
and duties of the Audit Committee, was adopted by the
Board on 24 March 2005 and the contents of which are
in compliance with the Code Provisions and Recommended
Best Practices of the CG Code. The said terms of reference
of the Audit Committee adopted by the Board were set
out in the 2004 annual report, which is posted on the
Company’s website.

The Audit Committee is accountable to the Board and the
principal duties of the Audit Committee include the review
and supervision of the Group’s financial reporting process
and internal controls. The Committee is also provided with
other resources to enable it to discharge its duties fully.

During the period, the Audit Committee held two meetings
and the external auditors were in attendance. The Audit
Committee also held two meetings with the external
auditors in the absence of the management. The
attendance record, on a named basis, at these meetings
is set out in the table on page 170 of this report.

The Audit Committee has reviewed with the management
of the Company and PricewaterhouseCoopers, the auditors
of the Company, the accounting principles and practices
adopted by the Group and has discussed auditing, internal
controls and financial reporting matters, including the
review of the annual report of the Company for the nine
months ended 30 September 2005.

For the nine months ended 30 September 2005, the
auditors of the Company received approximately
HK$1,364,000 for audit service and HK$ 1,358,000 for non-
audit services. All non-audit services provided by the
auditors had the specific approvals of the Audit Committee.
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Audit Committee (continued)

The Group recently established a “whistleblower” policy
under which employees can report any concerns, including
misconduct, impropriety or fraud in financial matters and
accounting practices to either the Chief Executive Officer
or the Audit Committee in confidence and without fear
of recrimination. Any shareholders or stakeholders can
also report similar concerns by writing in confidence to
the Chief Executive Officer at the Company’s business
address in Hong Kong.

Remuneration Committee and Remuneration of
Directors

The Remuneration Committee was formed in October
2002. It comprises one independent non-executive director
and two non-executive directors. It is chaired by an
independent non-executive director. The majority of the
members of the Remuneration Committee are not
independent non-executive directors. The Board will
continue with this composition and not comply with Code
B.1.1 of the CG Code because it considers it appropriate
for the non-executive directors representing the controlling
or substantial shareholders to play an active role in
appointing the key executives and setting their
remuneration.

The objectives of the Remuneration Committee are to
establish and maintain an appropriate and competitive level
of remuneration to attract, retain and motivate directors
and key executives to run the Company successfully. The
Remuneration Committee also ensures that the
remuneration policies and systems of the Group support
the Group’s objectives and strategies. The Committee is
provided with other resources enabling it to discharge its
duties fully. A set of new written terms of reference, which
described the authority and duties of the Remuneration
Committee, was adopted by the Board on 24 March 2005
and the contents of which are in compliance with the
Code Provisions of the CG Code. The said terms of
reference of the Remuneration Committee adopted by the
Board were set out in the 2004 annual report which is
posted on the Company’s website.
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Remuneration Committee and Remuneration of
Directors (continued)

No meeting was held during the period. The normal
practice is to have a meeting of the Committee in
December, which falls outside the nine months ended 30
September 2005. A meeting of the Remuneration
Committee is expected to be convened before year ending
31 December 2005.

Investor Relations
Changes to Constitutional Documents

The bye-laws of the Company were amended at the annual
general meeting held on 18 May 2005 to incorporate the
changes promulgated by the new Listing Rules and the
amended Companies Ordinance coming into effect in
recent years so as to bring the bye-laws in line with current
best practices.

General Meetings

Two general meetings were held during the period. The
first general meeting was the 2005 annual general meeting
held on Wednesday, 18 May 2005 at 2:30 p.m. The
following resolutions were passed at the meeting by show
of hand:

Ordinary Resolutions
1. To receive and consider the audited consolidated

financial statements and the reports of the directors
and auditors for the year ended 31 December 2004.
2. (1) (i) To re-elect Mr. Ang Ah Lay as director.

(i) To re-elect Mr. Alan Howard Smith, J.P., as
director.

(iii) To re-elect Mr. Goh Yong Chian, Patrick as
director.

(iv) To re-elect Mr. Hui Chiu Chung, J.P., as
director.

(2) To fix the remuneration of directors.
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Investor Relations (continued) BREEBRZ (E)

Ordinary Resolutions (continued) i REE ()

3. To re-appoint Messrs. PricewaterhouseCoopers as 3. BREEEFKEGTMEBAARTR
auditors of the Company and to authorize the board AZHMEEEEESETAEMNS -
of directors to fix their remuneration.

4. (1) To grant a general mandate to the directors to 4. (1) RTIEEBLORMHDZ —RIFHE -
repurchase shares.

(2) To grant a general mandate to the directors to 2) RYITESEHERBETHROZ—
allot and issue new shares. M o

(3) To extend the general mandate granted to the (3) MAERZERNEE AERET
directors to issue new shares by adding the EFRTHROD 2 MR-

number of shares repurchased.

Special Resolution Bl g 5
(4) To amend the Bye-laws of the Company. (4) BEIARBlZ R AAIHE]
The second general meeting was a special general meeting FZRARRREARREFINRE RZF
held on Thursday, 15 September 2005 at 3:00 p.m. The TRFNATEHE (28N FFZFIEL
following resolutions were passed at the meeting by poll T -@LrEBREXZAFTABBOTARAE
and the voting results were as follows: B REEROAT
Number of votes and
percentage of total
number of votes
FEREEEH
ZEDHK
Ordinary Resolution For Against
EBRBR B R &
1. To consider and approve the Sale and EREHMEEEHERAETH 586,316,616 4,500,000
Purchase Agreement and the transactions BIIZR S REEEERDN—1] (99.24%) (0.76%)

contemplated thereunder; to authorise the  HEZTTBUETR TR EEH
Directors to do all such actions which are o OARBEERBTRERGO K
appropriate to implement and complete the EHEBTHETZRS TEER
Sale and Purchase Agreement and to allot HEBREBR -

and issue the Consideration Shares and the

transactions contemplated thereunder; and

to consider and approve the Whitewash Waiver.

As more than 50% of the votes were cast in  HRBE50% 7 ZEE R R Z
favour of this resolution, the resolution was X' B AZRELABBALR
duly passed as an ordinary resolution. REBE -
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Investor Relations (continued)

Special Resolution (continued)

Special Resolution

BRRER

BREERE (E)
1 Bk 5 (48)

Number of votes and
percentage of total
number of votes
FHRLEEEH
ZEDHK
For Against
g [

2. To consider and approve the change of ERLBEERATAE 586,316,616 4,200,000

Company name.

(99.29%) (0.71%)

As more than 75% of the votes were cast in = HIRHBIB75% 2 ZHE K IR

favour of this resolution, the resolution was %% @ HRZEZE
duly passed as a special resolution. BRDRER -

Communication Channels

In order to develop and maintain continuing relationships
with the shareholders of the Company, the Company has
established various channels to facilitate and enhance
communication:

(i) the annual general meeting provides a forum for
shareholders of the Company to raise comments and
exchange views with the Board,

(ii) updated key information of the Group is available on
the Company’s website at www.fraserschina.com to
enable the shareholders of the Company and the
investor community to have timely access to
information about the Group, and

(iii) the Company’s website offers a communication
channel between the Company and its shareholders
and investors.

The Chairman and the directors are available at annual
general meetings to answer questions raised by
shareholders of the Company or other interested parties.
To facilitate enforcement of shareholders’ rights,
substantially different issues at general meetings are dealt
with under separate resolutions.
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Attendance record at the meetings of the Board REBEZ-_ZEZFFHAA=1+HLE
of Directors and specialized board committees NEAARBITZEETEREEE
held during the nine months ended 30 EEZEsgsR2HELE"
September 2005%

Name and Designation Board Executive Committee Audit Committee
BERBA Ezxg HITZEE ERZERE
No. of No. of No. of

Meetings Attendance  Meetings Attendance ~ Meetings Attendance
SRAE LERE  GRRE LRFRE €FRE  HEAK

Executive Director HITES
Mr. Ang Ah Lay ROEEE

(Chief Executive Officer) (T #%) 5 5 3 3 N/A N/A
Non-executive Directors FHTES
Dr. Han Cheng Fong BrgET

(Chairman) (/&) 5 5 3 3 N/A N/A
Ms. Chong Siak Ching REFRT

(Deputy Chairman) (B1EfF) 5 4 3 3 N/A N/A
Mr. Goh Yong Chian, Patrick REM%HE 5 5 3 3 2 2
Mr. Lew Syn Pau AEREE 5 5 N/A N/A N/A N/A
Ms. Wang Poey Foon, Angela FEELT 5 5 N/A N/A N/A N/A
Independent Non-executive ~ BIFHTEE

Directors
Mr. Alan Howard Smith, J.P. Alan Howard Smith%t £

(Deputy Chairman) KP#t (gEE) 5 5 N/A N/A 2 2
Mr. Kwong Che Keung, Gordon ~ B 538 % & 5 5 N/A N/A 2 2
Mr. Hui Chiu Chung, J.P. FRARLE ATHT 5 4 N/A N/A 2 1
Alternate Director BERES
Mr. Goh Kok Huat ® REFLER

(Alternate Director to Ms. (REFXTZ

Chong Siak Ching) EFEZF) N/A N/A 3 0 N/A N/A
®  The Remuneration Committee did not hold any meeting ® FHEECeRHATERTERNSE -

during the period.

® Mr. Goh Kok Huat was appointed to the Executive @ REIBEER_ZSERF_A—AEZE

Committee on 1 February 2005 in place of Mr. Lew Syn Pau MABRITZES  BHEXRFABBEIZEZS
who resigned from the Committee on the same day. g2RGEREE -
“N/A": Not applicable IN/AL i A
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