development and growth of the Company, we will continue to monitor and revise the Company’s governance policies
in order to ensure that such policies meet the general rules and standards required by the shareholders.

Organization structure in relation to corporate governance

Shareholders

Board of Directors

External Auditors Company Secretary

Audit Committee Remuneration Committee
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standard
curities Transactions.

oard tly comprises two executive Directors and three independent non-executive Directors, serving

~ the important function of guiding the management.

The Board members for the year ended 30 June 2005 were:—

Chairman
Mr. Zhang Yang
Executive directors

Mr. Zhang Yang
Mr. Lam Cheung Shing, Richard

Independent non-executive directors
Mr. Tam Sun Wing

Mr. Ko Ming Tung, Edward
Mr. Ng Ge Bun

GUO XIN GROUP LIMITED

ANNUAL REPORT 2004/2005

11



12

Vi.

Vii.

Viii.

the Group and formulated business strategy of the Group;

and approved the annual and interim results of the Group for the year ended 30 June 2004 and
or the period ended 31 December 2004 respectively;

reviewed and approved the change of auditor of the Group;

reviewed and approved the change of principal place of address of the Company in Hong Kong;
reviewed and approved the change of company secretary of the Company;

reviewed and approved the appointment of independent non-executive director of the Company;
reviewed and approved connected transactions of the Group;

reviewed and approved the issuance of convertible note by the Company;

reviewed effective internal controls taken by the Group;

reviewed the amendments to the Bye-laws and general mandates to issue and repurchase shares of the
Company;
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in Shanghai, PRC.
p entered into the agreement with Mr.
Benny Ki to acquire 60% of the issued share
capital of Gainnew for the marketing and
introducing of customers to the Omar Ill, and
provision of settlement service in the Casino.

15 April 2005 Major Transaction Acquisitions of properties in Beijing, PRC.

- To the best knowledge of the Company, there is no financial, business and family relationship among our
directors between the chairman and the chief executive officers. All of them are free to exercise their
independent judgment.

¢) Meeting Records
There were two board meetings held for the year ended 30 June 2005.

The following was an attendance record of the board meetings held by the board during the year:

Attendance at meetings

held for the year
Board Members ended 30 June 2005
Mr. Zhang Yang 0/2
Mr. Lam Cheung Shing, Richard 2/2
Mr. Tam Sun Wing 2/2
Mr. Ko Ming Tung, Edward 2/2
Mr. Ng Ge Bun 2/2
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committees with defined terms of reference:—
""""""" Remuneration Committee

Each Board Committee makes decisions on matters within its term of reference and applicable limits of authority. The
terms of reference as well as the structure and membership of each committee will be reviewed from time to time.

a) Audit Committee

On 14 December 2001, the audit committee had been established. It currently consists of three independent
non-executive directors.

Composition of audit committee members
Mr. Tam Sun Wing (chairman of audit committee)

Mr. Ko Ming Tung, Edward
Mr. Ng Ge Bun
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ly before submission to, and

external auditors, their audit fees and questions of resignation or dismissal;

iv.  to discuss problems and reservations arising from the interim and annual audits and matters that the

external auditors may wish to discuss (in the absence of the management, where necessary).

Meeting Record

The audit committee met twice during the year, particular in reviewing the interim and annual results of the
Group.

The following was an attendance record of the of the audit committee meetings for the year ended 30 June
2005:

Attendance at meetings held

Committee member for the year ended 30 June 2005
Mr. Tam Sun Wing 2/2
Mr. Ko Ming Tung, Edward 2/2
Mr. Ng Ge Bun 2/2

During the meetings, the audit committee would discuss the following matters:-

1) Financial Reporting
The audit committee met with the external auditors to discuss the interim and annual financial statements
and system of control of the Group. The auditors, the chief executive officer and the company secretary,

and the financial controller of the Company were also in attendance to answer questions on the financial
results.
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Role and function

airman of the remuneration committee)

The remuneration committee is mainly responsible for:

1.

reviewing any significant changes in human resources policies and structure made in line with the then
prevailing trend and business requirements;

making 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 policy on such remuneration;

determining the specific remuneration packages of all executive directors and senior management, including
benefits in kind, pension rights and compensation payments, including any compensation payable for
loss or termination of their office or appointment, and make recommendations to the board of the
remuneration of non-executive directors;

considering factors such as salaries paid by comparable companies, time commitment and responsibilities
of the directors, employment conditions elsewhere in the group and desirability of performance-based
remuneration;

reviewing and approve performance-based remuneration by reference to corporate goals and objectives
resolved by the board from time to time;
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6. reviewing and approve the compensation payable to executive directors and senior management in
connection with any loss or termination of their office or appointment to ensure that such compensation
is determined in accordance with relevant contractual terms and that such compensation is otherwise fair
and not excessive for the Company;

7.  reviewing and approve compensation arrangements relating to dismissal or removal of directors for
misconduct to ensure that such arrangements are determined in accordance with relevant contractual
terms and that any compensation payment is otherwise reasonable and appropriate;

8.  ensuring that no director or any of his associates is involved in deciding his own remuneration; and

9.  advising the shareholders on how to vote in respect of any service contract of director which shall be
subject to the approval of shareholders (in accordance with the provisions of Rule 13.68 of the Listing

Rules).

Where circumstances are considered appropriate, some remuneration committee decisions are approved by
way of written resolutions passed by all the committee members.

For the year ended 30 June 2005, there was one meeting held. The following was an attendance record of the
remuneration committee meeting for the year ended 30 June 2005:

Attendance at meeting held

Committee member for the year ended 30 June 2005
Mr. Lam Cheung Shing, Richard 11
Mr. Tam Sun Wing 11
Mr. Ko Ming Tung, Edward 11

During the meeting, the remuneration committee approved the annual remuneration for each of the Directors
was fixed to HK$200,000, payable semi-annually in June and December.

SHAREHOLDERS’ RIGHTS

It is the Company’s responsibility to ensure shareholders’ interest. To do so, the Company maintains on-going dialogue
with shareholders — to communicate with them and encourage their participation — through annual general meetings

or other general meetings.

Registered shareholders are notified by post for the shareholders” meetings. The notice of meeting contains the agenda,

the proposed resolutions and a postal voting form.

Any registered shareholder is entitled to attend the annual and extraordinary general meetings, provided that their

shares have been recorded in the Register of Shareholders.
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e Group's external auditors also carried out review of the Group’s

d th iligence review of the Group.

e ) 130 June 2005, Deloitte Touche Tohmatsu and KLL Associates CPA Limited, the external auditors

ded the following services to the Group:—

Deloitte Touche KLL Associates

Tohmatsu CPA Limited

HK$’000 HK$'000

Annual audit services - 280
Taxation advisory services 29 -
Other advisory services 323 53
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23 February 2005

Particulars

Voting at the Meeting

Harcourt Road,
Admiralty,
Hong Kong

12/F, Special General Meeting
18 Cheong Lok Street,

Jordon, Kowloon,

Hong Kong

Annual General Meeting

To re-elect directors; By show hands
To re-appoint Deloitte
Touche Tohmatsu as
auditors and authorize
the board of directors

to fix their remuneration;
To approve the
amendment of Bye-laws
of the Company; and

To approve the general
mandate to issue and
repurchase shares

of the Company.

To approve the acquisition By poll
of 60% issued share

capital of Gainnew

Group Limited;

To approve the

subcontracting agreement

with HK Power Limited; and

To approve the service

agreement with Keygold

Group Limited.
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............... 750,000,000

16.72%

3,734,683,140 83.28%
........ 4,484,683,140 100.00%

___________________ ancial Calendar for 2005/06
Event Proposed Date
Announcement of 2004/05 annual results 21 October 2005
Annual General Meeting November to December 2005
Announcement of interim results mid March 2006
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