Corporate Governance

Crmic Pacific is committed to excellent standards of corporate
governance and first class business practices extending beyond
compliance with the mandatory requirements such as that of the

Companies Ordinance, accounting standards and the Stock Exchange.

The Board

The Board currently comprises eleven executive and six non-executive
directors of whom five are “independent” under the Stock Exchange
Listing Rules. In 2002 the Board met four times to review the financial
and operating performance of the Group and each business, and
approve future strategy. Attendance at the meeting was over 73%. The
Board has established an Executive Committee of executive directors
and senior managers who meet monthly to review and make decisions

on financial and operational matters.

System of Internal Control

The Board recognizes its responsibility for ensuring prompt and
transparent reporting and full disclosure of information to the public
and investors at large.

The accounting system and internal controls of the Group are
designed to provide reasonable assurance that assets are safeguarded
against losses from unauthorized use or disposition, that transactions
are executed in accordance with management authorization, the
financial records are reliable and financial statements show a true and

fair view of the business.

Audit Committee

An Audit Committee of the Board was established in 1995 comprising
three independent non-executive directors. It met four times in 2002,
together with management and auditors, both internal and external, to
review audit reports and assure the completeness and accuracy of the
Group’s interim and final financial statements. The Audit Committee
reviews the system of internal controls throughout the Group, including

adherence to various Codes described below.

External Auditors

PricewaterhouseCoopers has been appointed by the shareholders as the
Crric Pacific’s statutory auditor and their report is on pages 137 to 138.
Approximately HKS5 million was charged to the account for their

statutory audit and tax services.
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Corporate Governance

Internal Audit

The Group Internal Audit Department supports management by
carrying out a systematic review of all business operations over a period
that is determined after an assessment of the risks involved. The Audit
Committee endorses the audit plan annually. The Group Internal
Auditor has unrestricted access to all parts of the business, and direct
access to any level of management including the Chairman, or the

Chairman of the Audit Committee. as he considers necessary.

Codes

To ensure the highest standard of integrity in our businesses, in 1995
the Group adopted a Code of Conduct defining the ethical standards
expected of all employees, and the Group’s non-discriminatory
employment practices. Training courses on the Code are held regularly
for all employees and the Audit Committee receives a report on the
operation of the Code every year.

The Group has issued its own Code for Securities Transactions by
Director that follows the Stock Exchange of Hong Kong’s Model Code
for Securities Transactions by Directors of Listed Companies contained
in Appendix 10 of the Exchange’s Listing Rules. Throughout 2002 the
Group has complied with the Code of Best Practice contained in
Appendix 14 of the Listing Rules.

The Group has endorsed the guide to good employment practices
issued by the Employers” Federation of Hong Kong to promote good

and responsible employment standards.

Connected Transactions

During the year Crric Pacific obtained the approval of independent
shareholders to “connected transactions” that involved its 29%
shareholder - China International Trust & Investment Corporation
Hong Kong (Holdings) Limited (“Crric 1k”). In one, Crric Pacific
acquired 80% interest of CiTic Square in Shanghai and 100% of Royal
Pavilion also in Shanghai, and in the other, Crric Pacific sold to Crric Hk
its entire 80% interest in the China Express No. 1 Backbone Network.
Crric HK simultaneously granted an option, valid for six years, to Crric
Pacific to reacquire the business derived from the Network.

In each case, a committee consisting of independent non-executive
directors, advised by an independent financial adviser, was appointed
to advise independent shareholders on the merits of the transactions.
Full details are contained in the circulars issued at that time and the
related press announcements which can be found on the Group’s

website (www.citicpacific.com).
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Fair Disclosure and Investor Relations

Crric Pacific uses its best endeavours to distribute material information
about the Group to all interested parties as widely as possible. When
announcements are made through the Hong Kong Stock Exchange the
same information will be on its way to journalists and investment
analysts where an e-mail address or fax number is known and is
available to shareholders on the Company’s website.

Ciric Pacific recognizes its responsibility to explain its activities to
those with a legitimate interest and to respond to their questions.
Investors are regularly received and visited to explain the Group’s
business. During 2002, investment conferences were attended in
Beijing, Hong Kong and New York, and investors were visited in
Europe, the United States and Singapore. Approximately 100 investors
visited Crmic Pacific’s offices. Questions on the company and its
products and services are received from the general public, individual
shareholders and investment analysts and these are answered promptly.
In all cases great care is taken to ensure that no price sensitive
information is disclosed.

Information about Crric Pacific can be found in the Group’s website
(www.citicpacific.com) including descriptions of each business, copies

of all announcements made and Annual Reports for last four years.

Financial Reporting

_rmic Pacific prepares its financial statements in accordance with
generally accepted accounting standards published by the Hong Kong
Society of Accountants. Hong Kong accounting standards broadly
follow international accounting standards. The Group adopted the ssaps
which were effective for the current financial year. Appropriate
accounting policies are selected and applied consistently; judgments and
estimates made are prudent and reasonable. The directors endeavour to
ensure a balanced and understandable assessment of the Group’s

position and prospects in financial reporting.

American Depositary Receipts

As a further service to investors a United States American Depositary
Receipts (ADR) program was established in January 2002 providing an
additional method of investing in the ordinary shares of Ciric Pacific.
The stock code is cTpay.
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