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The Board of Directors (the “Board”) is committed to providing effective management and sound control of the
Company for maximizing the shareholders’ value. The corporate governance principles of the Company emphasize
the attainment and maintenance of high standard of corporate governance practices and procedures, a quality
Board, sound internal controls and high transparency and accountability to the shareholders. During the year, the
Company has adopted its own Code on Corporate Governance Practices and has complied with all code provisions
as set out in Appendix 14 to the Listing Rules (the “Code"”) except that there was no separation of the roles of the
chairman and the chief executive officer. The corporate governance practices of the Company in compliance with
the Code during the financial year ended 30th June, 2006 with explanation of the abovementioned deviation are
set out below in this report.

CORPORATE GOVERNANCE PRACTICES
DIRECTORS

Corporate Governance Principle The Board is charged with providing overall leadership and control for the
Group in an effective and responsible manner with a view to maximizing
the financial performance of the Company and the shareholders’ value.
The Board makes decisions on business strategies and corporate governance
practices, sets the Group’s objectives, value and standards and oversees
and monitors the management performance within the control and
delegation framework of the Company. These include the Company’s
financial statements, dividend policy, any significant changes in accounting
policy, adoption of corporate governance practices and procedures and
risk management strategies.

Board Composition The current Board composes of five Executive Directors including the
Chairman of the Board, one Non-executive Director and three Independent
Non-executive Directors representing one-third of the total Board members.

The Board members are:

Executive Directors

Mr. Robert Ng Chee Siong (Chairman)
Mr. Raymond Tong Kwok Tung

Mr. Yu Wai Wai

Mr. Thomas Tang Wing Yung

Mr. Daryl Ng Win Kong

Non-executive Director

The Honourable Ronald Joseph Arculli, GBS, CvO, OBE, JP

Independent Non-executive Directors

Dr. Allan Zeman, GB8s, JP
Mr. Adrian David Li Man-kiu
Dr. Fu Yuning

Biographical details of the Directors and their relationships, where applicable,
are contained on pages 20 to 23 “Biographical Details of Directors &
Senior Management”.
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CORPORATE GOVERNANCE PRACTICES (Continued)
DIRECTORS (Continued)

Division of Responsibilities

Board Meetings

Directors’ Appointment,
Re-election and Removal

The Chairman of the Board provides leadership to the Board and undertakes
both the roles of chairman and chief executive officer. The Executive
Directors constituting the senior management of the Company are delegated
with responsibilities in the day-to-day management of the Company and
make operational and business decisions within the control and delegation
framework of the Company.

The Board is of the view that the current management structure has been
effective in facilitating the Company’s operation and business development
and that necessary checks and balances consistent with sound corporate
governance practices are in place. The implementation of strategies and
policies of the Board and the operations of each business unit are overseen
and monitored by designated responsible Executive Directors. The Board
found that the current arrangement had worked effectively in enabling it
to discharge its responsibilities satisfactorily. In addition, the Independent
Non-executive Directors constituting one-third of the total number of the
Board members have contributed valuable independent views and proposals
for the Board’s deliberation and decisions. The Board will review the
management structure regularly to ensure that it continues to meet these
objectives and is in line with the industry practices.

The Board holds at least four regular meetings a year which are scheduled
at the beginning of the year and will meet more frequently as and when
required. During the financial year ended 30th June, 2006, the Board had
held four meetings and the attendance records of the Directors are set out
on page 29.

All Non-executive Directors have entered into letters of appointment with
the Company for a specific term of three years. All Directors are subject to
retirement from office by rotation and re-election at the annual general
meeting once every three years in accordance with the Company’s articles
of association.

The rotating Directors who are subject to retirement and re-election at the
2006 annual general meeting are set out on page 32.

The Company has not established a nomination committee. The Board is
collectively responsible for appointing new Directors either to fill causal
vacancies or as additional Board members. There was no appointment of
any new directors during the financial year of 2006.

The structure, size and composition of the Board will be reviewed from
time to time to ensure that the Board has a balanced skill and expertise for
providing effective leadership to the Company.
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Corporate Governance (Continued)

CORPORATE GOVERNANCE PRACTICES (Continued)

DIRECTORS (Continued)

Confirmation of Independence

REMUNERATION OF DIRECTORS AND

Emolument Policy

Remuneration Committee

The independence of the Independent Non-executive Directors were assessed
in accordance with the applicable Listing Rules. Each of the Independent
Non-executive Directors has provided an annual written confirmation of
their independence that they meet the guidelines for assessing independence
as set out in Rule 3.13 of the Listing Rules. The Company considers all the
Independent Non-executive Directors are independent.

SENIOR MANAGEMENT

The Company’s emolument policy is to ensure that the remuneration offered
to employees including Executive Directors and senior management is based
on the skill, knowledge, responsibilities and involvement in the Company’s
affairs. The remuneration packages of Executive Directors are also
determined by reference to the Company’s performance and profitability,
remuneration level in the industry and the prevailing market conditions.
The emolument policy for Non-executive Directors is to ensure that the
Non-executive Directors are adequately compensated for their efforts and
time dedicated to the Company’s affairs, including their participation in
the Board Committees. Individual Director and senior management would
not be involved in deciding their own remuneration.

The Company established its Remuneration Committee on 23rd June, 2005
with written terms of reference. The Committee comprises three members
with the Independent Non-executive Directors constituting the majority of
the Committee. The Chairman of the Committee is the Executive Director,
Mr. Daryl Ng Win Kong, and the other two members are the Independent
Non-executive Directors, namely Dr. Allan Zeman, G8s, Jp and Mr. Adrian
David Li Man-kiu.

The Remuneration Committee is responsible for, inter alia, making
recommendations to the Board on the Company’s emolument policy and
structure for Directors and senior management and on the establishment
of a formal and transparent procedure for developing such policy and
structure. In arriving at its recommendations, the Committee will consult
with the Chairman and take into consideration factors including but not
limited to salaries paid by comparable companies, employment conditions
elsewhere in the Company and its subsidiaries and desirability of
performance-based remuneration. The Committee would meet at least
annually to make recommendations to the Board on the Group’s emolument
policy including the remuneration of Directors and senior management.
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Corporate Governance (Continued)

CORPORATE GOVERNANCE PRACTICES (Continued)
REMUNERATION OF DIRECTORS AND SENIOR MANAGEMENT (Continued)

Remuneration Committee
(Continued)

ACCOUNTABILITY AND AUDIT

Directors’ Responsibilities
for the Financial Statements

Internal Controls and
Risk Management

Audit Committee

During the year, the Remuneration Committee has held its first meeting
and reviewed the written terms of reference of the Committee, endorsed
the Company’s existing emolument policy and reviewed the remuneration
of Directors. No Director was involved in deciding his own remuneration at
the meeting of the Committee. The attendance records of individual
Committee member are set out on page 29.

The written terms of reference of the Remuneration Committee are available
at the Company’s website www.sino-land.com.

Details of emolument of the Directors for the year are set out in notes to
the financial statements on page 113.

The Board is responsible for the preparation of the financial statements
which should give a true and fair view of the state of affairs of the Group
and of the results and cash flows for such reporting period. In preparing
the financial statements, the Board has adopted generally accepted
accounting standards in Hong Kong and suitable accounting policies and
applied them consistently, made judgements and estimates that are prudent,
fair and reasonable and prepared the financial statements on a going
concern basis. The Board is responsible for ensuring that the Group keeps
proper accounting records which disclose with reasonable accuracy at any
time the financial position of the Group.

The auditors are responsible for auditing and reporting their opinions on
the financial statements of the Group and the auditors’ report for the
financial year ended 30th June, 2006 is set out on page 78.

The Board has the responsibility to ensure that the Company maintains
sound and effective internal controls to safeguard the interest of the
Company and its shareholders. During the year, the Board has reviewed
the Company’s systems of internal controls and risk management and was
satisfied that the systems are effective and adequate for their purposes.

The Company set up its Audit Committee on 23rd September, 1998. The
Committee reports to the Board and has held regular meetings since its
establishment to review and make recommendations to improve the Group’s
financial reporting process and internal controls. The Committee comprises
Mr. Adrian David Li Man-kiu (Committee Chairman), Dr. Allan Zeman,
GBs, Jp and Dr. Fu Yuning, all of whom are Independent Non-executive
Directors. During the year, the Committee had held four meetings to review
the Company’s Code on Corporate Governance Practices, the 2005 annual
report and accounts and the 2006 interim report and accounts, the internal
audit reports on the internal controls and risk management matters and
the Compliance Committee reports on the Listing Rules compliance matters
of the Company and reported all such relevant matters to the Board.



Sino Land Company Limited Annual Report 2006 28 | Corporate Governance

Corporate Governance (Continued)

CORPORATE GOVERNANCE PRACTICES (Continued)
ACCOUNTABILITY AND AUDIT (Continued)

Audit Committee (Continued)

Compliance Committee

Codes on Dealing in the
Company’s Securities

Auditors’ Remuneration

The Audit Committee has reviewed the accounting policies and practices
adopted by the Company and the annual report for the financial year
ended 30th June, 2006. The attendance records of individual Committee
member are set out on page 29.

The written terms of reference of the Audit Committee are available at the
Company’s website www.sino-land.com.

The Company set up its Compliance Committee on 30th August, 2004
with written terms of reference to enhance the corporate governance of
the Group. The Committee has dual reporting lines. A principal reporting
line is to the Board through the Director of Legal, Compliance and Company
Secretary, who chairs the Committee. A secondary reporting line is to the
Audit Committee. The existing Committee comprises the Director of Legal,
Compliance and Company Secretary (Committee Chairman), the two Heads
of Legal and Company Secretarial Departments, the Director of Development
Department, Group General Manager (Hotel), the Chief Financial Officer,
Head of Internal Audit Department, department heads and the Compliance
Officer. The Committee holds bi-monthly regular meetings to review and
make recommendations to the Board and the Audit Committee on the
Group’s corporate governance issues and Listing Rules compliance matters.

The Company has adopted its code for dealing in the Company’s securities
by Directors (the “Company Code”) on terms no less exacting than the
required standard set out in the Model Code of the Listing Rules. The
Company has made specific enquiries of all Directors who confirmed
compliance with the required standard set out in the Company Code during
the year ended 30th June, 2006.

The Company has also adopted a code for dealing in the Company’s
securities by relevant employees, who are likely to be in possession of
unpublished price-sensitive information in relation to the securities of the
Company, on no less exacting terms than the Model Code.

The fees paid and payable to the Company’s auditors for the financial year
are set out in the notes to the financial statements on page 112.
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Corporate Governance (Continued)

CORPORATE GOVERNANCE PRACTICES (Continued)
COMMUNICATION WITH SHAREHOLDERS

Timely Performance Information

Annual General Meeting

Directors’ Attendance Records

The Board is committed to providing clear performance information of the
Company to the investors through timely publication of interim and annual
results and reports. Copies of the annual reports and interim reports of the
Company are distributed to its shareholders in accordance with statutory
and regulatory requirements and also to interested parties recorded in the
Company’s mailing lists. The publications of the Company, including financial
reports, circulars and press announcements, are also available for download
from the Company’s corporate website. The corporate website is another
channel through which the Company provides up-to-date key information
of the Group to its shareholders.

The Board strives to maintain an on-going dialogue with the shareholders
of the Company and use annual general meeting as one of the principal
channels for communicating with the shareholders. At the annual general
meeting, each substantially separate issue will be considered by a separate
resolution, including the election of individual directors. The Chairmen of
the Board and the respective Board Committees usually attend annual
general meetings to inter-face with and answer questions from the
shareholders. The procedures for voting by poll at the annual general
meeting are contained in the circular to the shareholders which is dispatched
together with the annual report.

for meetings held during the financial year ended 30th June, 2006

Name of Directors

Mr. Robert Ng Chee Siong

The Honourable Ronald Joseph Arculli,
GBS, CVO, OBE, JP

Dr. Allan Zeman, GBs, JP

Mr. Adrian David Li Man-kiu

Dr. Fu Yuning

Mr. Raymond Tong Kwok Tung

Mr. Yu Wai Wai

Mr. Thomas Tang Wing Yung

Mr. Daryl Ng Win Kong

Number of meetings attended/held

Audit Remuneration

Board Committee Committee
4/4 - -
4/4 - -
4/4 2/4 11
4/4 4/4 1/1
2/4 3/4 -
4/4 - -
3/4 - -
4/4 - -
2/4 - 171



