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EEERRE

CORPORATE GOVERNANCE REPORT
TERERRSE

CORPORATE GOVERNANCE PRACTICES

The Board and the management of the Company treasure the
shareholders’ confidence and trust in the ability and vision of the
management team and have pledged to maintain an open and
responsive attitude in shareholders’ communications that are on
par with other leading coporations in the industry. The Board has
been adamant in upholding best practice in corporate governance
to ensure the timeliness, transparency and fairness of disclosure to
maximize the Group’s corporate values and will continue to enhance
its disclosure practices to display an exemplar corporate governance
practice.

It is the Board's belief that a sound corporate governance system
has been and will remain as an instrumental element to the healthy
growth of the Group.

Compliance with the CG Code

The Company has complied with the Code on Corporate
Governance Practices (the "CG Code”) and the rules on the
Corporate Governance Report (the “CG Rules”) as set out
respectively in Appendices 14 and 23 to the Rules Governing the
Listing of Securities (the “Listing Rules”) on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) from the date of listing
of its shares on the Stock Exchange on 10 October 2006 to 31
December 2006, except for code provision A.4.2 with respect to
the election by shareholders of all directors appointed to fill a casual
vacancy at the first general meeting after their appointment, as
explained in paragraph A.4.2 below.
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2006 FFR
Compliance with the CG Code (Continued) BFLEEQIERTH 2
The following outlines how the Company has adopted and complied TRBRAR D B AR B F R EE R TR
with the CG Code and the CG Rules to achieve good corporate FRIRGEEAMERNERR T EEES
governance. BIEFIR
A DIRECTORS A EF
A.1 The Board A1l ERE
Principle of Good Governance: The Board should assume RIFERRA EFSEAERE RIZHIA
responsibility for leadership and control of the Company and NAEMEE WEEE TRERDFIIFK
be collectively responsible for promoting the success of the DB EREFEARRFZEMARE TEL
Company. The directors should take decisions objectively in HEURTE
the interests of the Company.
Code Provisions Compliance ? Compliance by the Company in 2006
SPRIESL BETZET? ELAFIR _SERENETHE
A.1.1
Board meetings should be v The Board held four meetings in 2006 (one prior to
held at least four times a the appointment of the independent non-executive
year. directors) and has held one meeting in 2007 to date.
EXEgREELBFERT Individual attendance of each director on a named
PR basis is set out below:

EEeN _TTAFRTOREE Hh—RREZE
BYIERTERART) YER_TZLFEEBRAR
IFBTT —REF -BUEERCE T A RHAEAR
BRI T

Executive directors: $]7T& %

Mr. WANG Weixian (Note 1) 4/5
TEEEE (M)

Mr. TSE Sai Tung, Stones (Note 1) 5/5
RS (HfaET)

Mr. LAl Kin, Jerome (Note 1) 5/5
RfgdE (Hat1)

Independent non-executive directors: & FFH7TE F -
Mr. CHEONG Ying Chew, Henry (Note 2) 1/4
SREEE A (Hfa2)

Mr. FONG Wo, Felix, JP (Note 2) 2/4
FMATFa+t (Hfat2)

Mr. JIANG Simon X. (Note 2) 1/4
BNRLAE (Hfa2)

Mr. KWAN Kai Cheong (Note 2) 1/4
RS k& (K1iE2)

Notes:

Hifat:

1. Appointed on 13 April 2006
RZTERFNAT=REZE

2. Appointed on 19 September 2006
REZZZREAATNEEERE

3. The Company was incorporated on 13 April 2006
RRFRZZZXRFNA+ =Bk
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A

DIRECTORS (Continued)

A.1 The Board (Continued)

Code Provisions
5P A6 32

A1.2

All directors should be
given opportunity to
include matters in the
agenda for regular board
meetings.
FEEREEIBERGIRERE
NEHIATREESER

A1.3

Notice of at least 14 days
should be given of a
regular board meeting.
RITEREFGGHEED
RANARZE L@

Al.4

All directors should have
access to the advice and
services of the Company
Secretary.
PRAEE R ER AR
ENER KRB

A15

Minutes of board meetings
and meetings of board
committees should be kept
by a duly appointed
secretary of the meeting
and such minutes should
be open for inspection.
EEeeRNEFELEY
SRNLCEFEREREAE
ENOMERT BEZEG S
fo SRR AR SR

CORPORATE GOVERNANCE REPORT

EEERRE

Compliance ?

EEET?

A EE#E)
A1 EE¥ (&)

Compliance by the Company in 2006
FAFRZSENFHETHR

All directors are invited to include matters in the
agenda for regular Board meetings.
FIEESYEMFREENFEIATHESTESZE

i

The Company generally gives 14 days prior written
notice of a regular Board meeting and reasonable
prior notice for all other Board meetings.
AABRTERESS R MEEANARFLEDR
M MBTAEAMESS SR NSRMNEAIERFHEE
A

All directors have access to the advice and services of
the Company Secretary with a view to ensuring that
Board procedures and all applicable rules and
regulations are complied with.
FBEFRHOAESARWENE R LRSS UERE
FeRFRAAEERRRINARISEE.

The minutes are kept by the Company’s legal advisers
and they are open for inspection by the directors and
the members of the Board committees.
RLBAARREEERRE RS eR LA 4
EXLEEEZEgNKESH-



A

DIRECTORS (Continued)

A.1 The Board (Continued)

Code Provisions

SFRIE

A.1.6

Minutes should record in
sufficient detail the matters
considered by the board
and decisions reached.
Draft and final versions of
minutes should be sent to
all directors for their
comment and records
within a reasonable time
after the meeting.
ERCBEFALE TTES
EMERFELMEBAE
BFIE - ER LU &
RIREEERAE RGNS IR
REINTETHRAEES U
HEEBRRERRIELD

A7

There should be a
procedure agreed by the
board to enable the
directors to seek
independent professional
advice, at the Company’s
expense, to assist them to
discharge their duties.
AARIEHE—ERESS
BEMNEF REFHESK
BUYEEER UK E
BITERBE BRAALARR
< fife

Compliance ?

EEET?

ANNUAL REPORT 2006
2006 FF K

A EE#E)
A1 EE® (&)

Compliance by the Company in 2006
FRFR_BENFHETHE

The secretary of the meeting is responsible for taking
the minutes which record in sufficient all the matters
considered and the decisions reached in the Board
meeting are recorded in sufficient detail. The draft
minutes are sent to the directors for comment within
a reasonable time after each meeting and the final
versions are sent to all directors for their records.
REWEBEEL R LT SRCEEFALHE TE
EELERE I MEREBEMTEBATENFH B GFi
BOORESRGRERENEEREAFTETHAE
= AR EELR S

All the directors have recourse to independent
professional advice at the Company’s expense.
BEERYASRKBYEEER EAAARRX
ffo
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A.1

DIRECTORS (Continued)
The Board (Continued)

Code Provisions

SFRIE

A.1.8

If a substantial shareholder
or a director has a conflict
of interest in a matter
which the board has
determined to be material,
a board meeting should be
held (and not by way of
ciruclation or by a
committee). Independent
non-executive directors
who, and whose
associates, have no
material interest in the
transaction should be
present at such board
meeting.
HEBRRKEENESS
EETBERNEERFE
MamEx AEBRTERS
gx(MTREBEFIN
HEEGHR) - WERRZH
G R EAERNE L
FERTEENEBMBAGE
LEEHEEgEE-

CORPORATE GOVERNANCE REPORT
SEEARE

A EE#E)
A1 EE¥ (&)

Compliance ? Compliance by the Company in 2006
BEJEF? FRFR_BENFHETHE
v The voting and quorum requirements specified in the

Company'’s Articles of Association (the “Articles”)
conform with the Code’s requirements.
RATERAA (TARRIL) Prekd| eI =M SOETE ABL
MEHTE TRIFRTE



A.2

DIRECTORS (Continued)
Chairman and Chief Executive Officer

Principle of Good Governance: There should be a clear division
of responsibilities at the Board level — the management of
the Board and the day-to-day management of the business
— to ensure a balance of power and authority.

Code Provisions

SFRIEC

Compliance ?

-

A.2.1

The roles of chairman and v
chief executive officer
should be separate and
should not be performed
by the same individual. The
division of responsibilities
between them should be
clearly established and set
out in writing.
FREITHAZHNACER
B4 TEm— ARKIRE-
RE 2 ERENE D EEE
AEWAEZESE e

A.2.2

The Chairman should v
ensure all directors are

properly briefed on issues

arising at board meetings.
TRERRMBESRE TR
MEREFS SR LD

OEN=

A23

The Chairman should v
ensure that the directors

receive adequate

information, which must

be complete and reliable,

in a timely manner.
TREERESRFKEIF

BER BHEEHATER

G

ANNUAL REPORT 2006
2006 FFE 3R

A EE®B)

A2 ERRITHER
RUFEARRA E5ERAINET (AIES
EMEEREBRHATER) BERESH
2 DARE IR BE ) B RE R A0 15 T o

Compliance by the Company in 2006
ELFTR-SEXRFHETHF

Mr. WANG Weixian is the Chairman who is
responsible for the overall investment and business
development strategies of the Group. Mr. TSE Sai
Tung, Stones is the Chief Executive Officer who is
responsible for the Group’s business operations and
execution of the Group’s long term business
development policies.

ITREXERFFE BEAKENBEEBRENER
FHS - REERITHAH AEREEERLE I
BENTASENRAEBERIBCR

The Chairman has a clear responsibility to provide the
whole Board with all the information that is required
for the discharge of the Board's responsibilities.
FRNAERE S AMNEFS LK EREMEEETT
EXeREFMNER-

The Chairman has been continually improving the
quality and timeliness of the dissemination of
information to directors.

TR ERENENEETEEMNE XM
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A4

EEERRE

DIRECTORS (Continued)
Board Composition

Principle of Good Governance: The Board should have a
balance of skills and experience appropriate for the
requirements of the business of the Company. The Board
should include a balanced composition of executive and non-
executive directors (including independent non-executive

CORPORATE GOVERNANCE REPORT

A EE (&)

A3 EFTHERK
RiFERRA EEgRAFERARINE
HHREREANERT KR -EFaed
PITEFHEIERITES (BIEE L IFRITE
=) MASEK LIRS E E5ES
2 77 888 R 1E L T o

directors) so that it can effectively exercise independent

judgement.

Code Provisions

FRIE

Compliance?

EB/ET?

The independent non- v
executive directors should

be expressly identified as

such in all corporate

communications.

PE AR - FEEARES

B IERTEEN RN

Appointment, Re-election and Removal

Principle of Good Governance: There should be a formal,
considered and transparent procedure for the appointment
of new directors. There should be plans in place for orderly
succession for appointments to the Board. All directors should

be subject to re-election at regular intervals.

Code Provisions

SFRIEC

Compliance?

2EAF?
A4

Non-executive directors v
should be appointed for a

specific term, subject to re-

election.

FANTEFRERFTESR
BEBETEIRR.

Compliance by the Company in 2006
ELNTIR _SERENETHE

The composition of the Board, by category of the
directors, including names of Chairman, executive
directors and independent non-executive directors, is
disclosed in all corporate communications.

REE (BHERE TEFLBELIFNTESTNHLESR)
DENEFSEXNNIERAREBAPETHREE-

AL ZE-ERRRER
RIFEVERA: A QR EHFTEA EFIE
ZEAABRENTEERERF-EFE
FEBIERTE WIREF TR EEBEES-
FIEESEYRIZ TR ERERREIEME
2o

Compliance by the Company in 2006
ERTR_SESRFRHETHR

The term of appointment of the independent non-
executive directors is one year renewable by mutual
agreement on an annual basis.
BIFTEENER R —F AIFRE T HEET

Under the Company’s Articles, one-third of all
directors (whether executive or non-executive) is
subject to retirement by rotation and re-election at
each annual general meeting provided that every
director shall be subject to retirement at least once
every three years.

BBEARRAA 2RBEFTN =02 — (THRRAPITES
BERFNITER) ANBERFBFAE LRESER
WEXEMER HEEREFEVAB=FHESETR—

Ko
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DIRECTORS (Continued)

Appointment, Re-election and Removal (Continued)

Code Provisions

SFRIE

Compliance?

EEET?
A4.2

All directors appointed to Deviation explained

fill a causal vacancy should ~ BEfEHRFARIREEEIE
be subject to election by

shareholders at the first

general meeting after their

appointment.

P R R ZE R TR
ENEFREREELR TR

WEERRAE FETRR

KB E

Every director, including
those appointed for a
specific term, should be
subject to retirement by
rotation at least once every
three years.

BEER (BRELEERT
EHNER) E2LEB=F
WESR K

ANNUAL REPORT 2006
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A EBEE®)
Ad RE-ERRBR (B)

Compliance by the Company in 2006
FAFRBENFHETHE

The Company’s Articles provide that any director so
appointed by the Board to fill a casual vacancy shall
hold office until the next following annual general
meeting and shall be eligible for re-election at that
meeting.

RNABHAARE  HEMERERMESEESRENE
MESFHEBRE TERRBFAGERRI WAST
BRAAINAEG LEXEINER-

Such arrangement is considered appropriate in light of
the requirement of paragraph 4(2) of Appendix 3 to
the Listing Rules which requires that any person
appointed by the directors to fill a casual vacancy shall
hold office only until the next following annual
general meeting and shall then be eligible for re-
election.

BRI ETRBIMER=F4Q)BREBTE  ZBRRE  REM
MRS =R EEEZENEMATKEERE TEBRR
BFERSERRBI WASFERAFIEIENER Z
BEZBHEAR REE

Under the Company’s Articles, one-third of all
directors (whether executive or non-executive) is
subject to retirement by rotation and re-election at
each annual general meeting provided that every
director shall be subject to retirement at least once
every three years.

BRIBARRRAR 2REBFN=07 — (THAWTES
BERIEPTES) ANEERRABFASG LHESR
WEXENER EEREEE ) AB=FHESTE—

Sk
IN®

NSNS
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A DIRECTORS (Continued)

A.5 (Continued)

>

Code Provisions

SFRIE

A.5.1

Every newly appointed
director should receive a
comprehensive, formal and
tailored induction, on the
first occasion of his
appointment, and
subsequently such briefing
and professional
development as is
necessary, to ensure that
he has a proper
understanding of the
operations and business of
the Company and that he
is fully aware of his
responsibilities under
statute and common law,
the Listing Rules, applicable
legal requirements and
other regulatory
requirements and the
business and governance
policies of the Company.
BEMEZEENEFHEER
REXZERESEZE IE
R R E T E R ER
M EBTSESRFNT
ARBREI AEEREY
RRREEREBEFE
ERIER ARFT D AR
RERBERNERE £
R Bl A DR E R E
o BEE R TE LA RN A B
NERBR PR AP B

He

CORPORATE GOVERNANCE REPORT

EEERRE

Compliance ?

EEET?

A EBEE®)
A5 (&)

Compliance by the Company in 2006
FAFR-BENFHETHE

On appointment, new directors will be briefed by the
Chairman and senior executives on the Group'’s
corporate goals and objectives, activities and business,
strategic plans and financial situations. They will also
be provided with orientation materials package
including induction of the duties and responsibilities
of directors of a listed company.
IRERBBITHRAEFRMEENEFEZER RS
AEBARNEENPEBRR A RENER R
PRI R BN - R E TR —ENBER (B L
MRREENBEREERM) -

The Company aims at keeping all directors updated
on the Listing Rules, statutory and regulatory
requirements.
RNABIGHEMBESF MBS TR OEE ME
EHTE



A DIRECTORS (Continued)
A.5 (Continued)

Code Provisions

SFRIE

A.5.2

The functions of non-

executive directors should

at least include:

FATEZHNRERELE

T

(a)

to bring an
independent
judgement at board
meetings;
REFGSHLRMH
J& 7 i

to take the lead
where potential
conflicts of interests
arise;

P IR 7R F) 2 T 52
BEIBEIFEERSE
ER:

to serve on board
committees, if invited;
and
JEBHEES
HIKE R

8

z8

to scrutinise the
Company’s
performance in
achieving agreed
corporate goals and
objectives, and
monitoring the
reporting of
performance.
FARERARRQRINER
RERERRERE
BEERBER LERE
IRHEIRIE S

Compliance ?

EEET?

ANNUAL REPORT 2006
2006 FFE 3R

A EBEE®)
A5 (&)

Compliance by the Company in 2006
FRFR_BENFHETHE

All independent non-executive directors serve on the
audit and remuneration committees of the Company.
B FATERRERRRBREZE G LFINE

All independent non-executive directors are invited to
participate in Board meetings so that independent
judgement can be brought at such meetings.

BB IFNTESFHER2 NESTSSH NESE
SUAZEGH DR HE T HIE -
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A DIRECTORS (Continued)
A.5 (Continued)

Code Provisions

SFRIESZ
A5.3

Every director should
ensure that he can give
sufficient time and
attention to the affairs of
the Company.
BEEFREBREBREN
REZ BT ARR A E
7o

A5.4

All directors must comply
with their obligations
under the Model Code for
Securities Transactions by
Directors of Listed Issuers
(the "Model Code") set
out in Appendix 10 to the
Listing Rules.
FIEERRABTRERE L
AR BB 8%+ Pk ey - as
TAERETIERIHNE
sy R ([MRLE<PAIL) AR
FRENEE-

CORPORATE GOVERNANCE REPORT

EEERRE

Compliance ?

EEET?

A EBEE®)
A5 (&)

Compliance by the Company in 2006
FLFRZSESNFHETHR

All the directors have given prompt attention to the
affairs of the Company.

PIEESHE BRI ARRR SR

The Company has adopted the Model Code set out in
Appendix 10 to the Listing Rules regarding directors’
dealing in securities.

RATEFMN ETRBIMSE TP EREFEEEFN
RAESP A

All the directors complied with the required standard
set out in the Model Code.
PIEESREEST T IRETRIPFE AT HE LR



DIRECTORS (Continued)

Supply of and Access to Information

Principle of Good Governance: The directors should be
provided in a timely manner with appropriate information in
such form and of such quality as will enable them to make an
informed decision and to discharge their duties and
responsibilities.

Code Provisions Compliance?
FRIESC BEETF?
A6.1

An agenda and v

accompanying board
papers should be sent to all
directors at least 3 days
before the intended date
of a meeting.
SEAENEMNESEEX
HEELHESHMERITH
PRI =RFETHEES-

A6.2

Each director should have v
separate and independent
access to the senior
management of the
Company to make further
enquiries or to obtain more
information in order to
fulfil his duties properly.
BREFEAEB B E
BARNRSREEBAS:
NRiEERITEBEmEL
E- A ERANERE ZE
ke

A.6.3

All directors are entitled to v
have access to board
papers and related
materials. Where queries
are raised by the directors,
steps must be taken to
respond as promptly and
fully as possible.
FEESHEREHESS
X RBAER -HEES
R MAREUT I
FRIEHESE2EM O E-

ANNUAL REPORT 2006
2006 FF K

A EBEE®)

A6 BHERMERER
RFEVARA: EFERFHERICEENE
B AREMOEARE R R R EEL
MBEERELREEITREFNBE R AT

Compliance by the Company in 2006
FAFR_SBNEHETHTR

An agenda and the relevant paper and materials are
usually sent to the directors at least 3 days before the
meeting.

SR MR R R — R DG RS 1T B BAT
=RFETES

The directors have access to the senior management
of the Company whenever they feel necessary.
BEENRERRATEFGAIRBARFNSRERRE
ABe

Board minutes and the related materials are available
for inspection by the directors whenever requested.
All efforts are made to ensure that queries of the
directors are responded to promptly and fully.
EFegRCBMERER R RESERHHEM-
RAARBNBRESFRENPABERREZHERSLIE-
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B.1

EEERRE

REMUNERATION OF DIRECTORS AND SENIOR

MANAGEMENT

The Level and Make-up of Remuneration and Disclosure
Principle of Good Governance: There should be a formal and
transparent procedure for setting policy on executive directors’
remuneration and for fixing the remuneration packages for
all directors. No director should be involved in deciding his

own remuneration.

Code Provisions

FRIESC

Compliance?

EEET?

B.1.1

The Company should v
establish a remuneration
committee with specific
written terms of reference.
A majority of the members
should be independent
non-executive directors.
RARERILFMNEE S
I 7T B T & [ B &5 [E]
REBSBX B e B LIERNTT
=

B.1.2

The committee should v
consult the Chairman and/
or the Chief Executive
Officer about their
proposals relating to the
remuneration of other
executive directors and
have access to professional
advice if considered
necessary.
ZEBRNEEEMMITE
EHFMAERER R AT
BERRER MR RYE
A EREXER -

CORPORATE GOVERNANCE REPORT

B. EXREREEREARNDTH

B.1 N EAYK T R AL
RIFERRA ARIERIER B AERE
HAZFF - LABIRT BN T E R A BT BNER K AT
FAEZEENFHEAS EETE2RETH
AE MBS

Compliance by the Company in 2006
FLFR_SBENEHETHR

The remuneration committtee was established on 19
September 2006 with specific written terms of
reference which deal clearly with its authority and
responsibilities. The remuneration committtee
comprises the Chairman and all independent non-
executive directors.
FMEEERN 2 RFAATNRR WEIHRFTE
EHBESE BREIFEERMBE -FWHEESRIE
FREREEEVIIFNTES.

Pursuant to the terms of the remuneration committee,
the committee should consult with the Chairman and/
or the Chief Executive Officer about their proposals
relating to the remuneration of other executive
directors. The committee is authorised to obtain such
professional advice as it considers necessary.
BRIFFMEESNBESE 2SRRI MRT
EENFBFZATRER JTRASNER -ZE 8K
BRERERABVEREREEZR -



B.1

REMUNERATION OF DIRECTORS AND SENIOR B.
MANAGEMENT (Continued)
The Level and Make-up of Remuneration and Disclosure

(Continued)

Code Provisions

F Al 32

B.1.3

The terms of reference of
the committee should
include the minimum
prescribed duties.
ZEGNRREERZVES
FEHERTIANBE -

B.1.4

The committee should
make available its terms of
reference, explaining its
role and authority
delegated to it by the
board.
LZEQRAFEBESE"
SAHAEREEFERTH
ZKENe

B.1.5

The committee should be
provided with sufficient
resources to discharge its
duties.
ZEGREERETEERIA
BITHBE-

Compliance?

2EEET?

ANNUAL REPORT 2006
2006 FF

EFRERTEBRASHTH (2

B.1 FEREEHKERME (F)

Compliance by the Company in 2006
FLFR_BBNFHETHR

The terms of reference of the committee include the
minimum prescribed responsibilities.

ZEENRBREEE D EEERTEANANBE-

The terms of reference including, among other things,
its role and authority of the committee delegated to it
by the Board are made available on request.
BESE(21F (AT Z8enAEREFERT
H2Z#N) BHEERE T IARFe

The committee can seek independent professional
advice to complement its own resources to discharge
its duties.

ZEGABKBUERER UWHREAGERIEME
THBE-
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BB (ZER) BRLF

EEERRE

C. ACCOUNTABILITY AND AUDIT
C.1 Financial Reporting

Principle of Good Governance: The Board should present a
balanced, clear and comprehensible assessment of the

Company’s performance, position and prospects.

Code Provisions

FRIESC

Compliance?

EEET?

c11

Management should v
provide such explanation
and information to enable
the board to make an
informed assessment of
the matters put before the
board for approval.
ERERAESSREEH
REEFSHENTIENE
BRER LNEESgEM
ZEEIBEL BN e

C.1.2

The directors should v
acknowledge in the
Corporate Governance
Report their responsibilities
for preparing the accounts,
and there should be a
statement by the auditors
about their reporting
responsibilities in the
auditors’ report on the
financial statements.
EFEECRERMETR
MEREERENET ZH
RMIMFEFER B FS R 0 4%
AV REP R EEHRRE
EVEHER-

C MRRE&H

C1 MBHRE
REFERRA:EFSRFE B kem
AR B RE IR RFTR

Compliance by the Company in 2006
FAFR_SENEHETHR

The directors are regularly provided with updates on
the Company’s business and the management'’s
strategic plans, financial objectives and other actions.
EETHERHEARARRNES K EIEEH RS TR
g2 MR RREMITHNRITE R

A statement of directors’ responsibilities for preparing
the financial statements is set out in this Corporate
Governance Report.

EEREVMBRENETBAFNALEE RS-

The report of the auditors states the auditors’
reporting responsibilities.

TZEREM Y R 3R B R IR B ED ¥R & A H R -



C. ACCOUNTABILITY AND AUDIT (Continued)
C.1 Financial Reporting (Continued)

C. MRRE® &)
C.1 M¥EHE (&)

c1.3

The board’s responsibility
to present a balanced,
clear and understandable
assessment extends to
annual and interim reports,
other price-sensitive
announcements and other
financial disclosures
required under the Listing
Rules, and reports to
regulators as well as to
information required to be
disclosed pursuant to
statutory requirements.
EEENETERELSE:
BT X B B R - ST A
B REREPHRRE H
G AR EBRE R DM
RARME LR ARRER TR
BNHMMEER mEEE
HIBIR X ME A SAGAR
BEGIRETURENE
#ho

The Board aims at presenting a comprehensive,
balanced and understandable assessment of the
Group's performance, position and prospects in all
shareholder communications.

ExeR A AKENRE KA RAREMEREE
WA EH 19 BT KB B R S
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BB (ZER) BRLF

EEERRE

ACCOUNTABILITY AND AUDIT (Continued)
Internal Controls

Principle of Good Governance: The Board should ensure that
the Company maintains sound and effective internal controls
to safeguard shareholders’ investment and the Company’s

assets.

Code Provisions

FRIEC

Compliance?

BEET?

c.21

The directors should at v
least annually conduct a

review of the effectiveness

of the system of internal

control of the company

and its subsidiaries.
EEREVBFHARAR
HFRAINE I RNE

B HETAR R ©

C MREE® (&)

C.2 MEREM
RFERRA EFSRIERARREFTE
2 RBREAEZES] AMRERRAIRE &
RRABWEE-

Compliance by the Company in 2006
ELAFIR _SERENETHE

The Board has overall responsibility for the system of
internal control and for reviewing its effectiveness.
ERenARERB R MR HERLEAREBA T

The Chief Executive Officer and the Chief Financial
Officer reports to the audit committee on key findings
regarding internal controls. The audit committee, in
turn, communicates any material issues to the Board.
THER N BRI E FREZE S SERMAE N
AEEHNEEREER MEXZEGARNESZGE
WEMEKREIE

Following the establishment of the audit committee
on 19 September 2006, one meeting was held in
2007 to date at which the audit committee was
apprised of the Group’s internal control systems.
RIBZRFAATNAKIEZEZEGR DN
EELFHEANRLERTT —RgH MBEZEE
BERZgE T ENAEENANEIEHE R,

The Board has conducted a review of the effectiveness
of the system of internal control of the Company and
its subsidiaries and is satisfied with the adequacy of
the Group’s system of internal control.
BEESRUHARRIRAETRARINA DI FETR
A WEAEBRIES B RN TR MERINE -



ACCOUNTABILITY AND AUDIT (Continued)

Audit Committee

Principle of Good Governance: The Board should establish
formal and transparent arrangements for considering how
it applies the financial reporting and internal control
principles and for maintaining an appropriate relationship
with the Company’s auditors. The audit committee should
have clear terms of reference.

Code Provisions Compliance?
FRIE E&/ETF?
C.31

Minutes of audit v

committee meetings
should be kept by a duly
appointed secretary of the
meeting. Draft and final
versions of minutes should
be sent to all committee
members for their
comment and records
within a reasonable time
after the meeting.
EZEZE SN GRCRIER
2REAEEOWERT
BERACERR IR AR ETE
BRARENSEREANE
BYTEREEMAKE UH
REHRE R MELLH-

C3.2

A former partner of the v/
existing audit firm should
not be a member of the
committee for a period of
one year commencing on
the date of his ceasing to
be a partner of the firm.
RARNEZEGIRBEE
RIERBENEBPT ([ZFH
A1) BERIE A AR
E—FARZEBRNERE
Ao

ANNUAL REPORT 2006
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C MEREB (&)

C3 EREAY
RiFERRA- EEgEME R DA EAY
75 B 5 K2 (A B4 1) R A) K2 A ] e 35 B AR X
AIZEAMEEBAEL EXX EFERE
LB -EZEZEgRAR BB EER
o

Compliance by the Company in 2006
FRFR_SENEHETHR

The minutes are kept by the Company’s legal advisers.
The draft minutes are sent to the committee members
for comment within a reasonable time after each
meeting and the final versions are sent to all members
for their records.
RLEBARRNEAEZERRE - @RTHENVRNE
REBFHERENAEREANGTETEEGKE  UHEK
ERRER MBRLFANELRATETRAKE AH
REE R

None of the committee members is or was a partner
of the existing audit firm.
MEZEgKER KNG EEREZEEBINEIK
}\O
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ACCOUNTABILITY AND AUDIT (Continued)
Audit Committee (Continued)

Code Provisions

FRIESC

Compliance?

ZEAT?
€33

The terms of reference of v
the committee should

include the minimum

prescribed duties.
ZEGNRRERZEVES
FEHRERTIANBE -

Cc34

The committee should v
make available its terms of

reference, explaining its

role and authority

delegated to it by the

board.

ZEgRAMHEBRSE"
HAEABREEGRTH

WS-

CORPORATE GOVERNANCE REPORT

C FHEREH &
C3 ERZEE® (&)

Compliance by the Company in 2006
FAFR_SENEHETHR

The terms of reference of the committee include,
among other things, the minimum prescribed
responsibilities.
ZESNRESEZ L 0E (Hh a4k RERTIBY

N ==
Bk B °©

The terms of reference of the committee which,
among other things, explain the role and authority
delegated to it by the Board, are made available on
request.
ZEgNBESE ((HTheE) HPREAERESEER
THZEN) BAEERETUARR-



ACCOUNTABILITY AND AUDIT (Continued)
Audit Committee (Continued)

Code Provisions

FRIESC

Compliance?

2EAT?
C.35

Where the board disagrees v
with the audit committee’s
view on the selection,
appointment, resignation
or dismissal of the external
auditors, the company
should include in the
Corporate Governance
Report a statement from
the audit committee
explaining its
recommendation and also
the reason(s) why the
board has taken a different
view.
WEEFETREEREEE
HEE ST BHE BRI
HzEmEENER AR
NEIEEREERRETT
HEZEZE oMM AR
ENERAALEFSR/H TR
BRARE-.

C.3.6

The committee should be v
provided with sufficient

resources to discharge its

duties.

ZEGRERMTEERIA

BITEHBE-

ANNUAL REPORT 2006
2006 FF R

C HMERE® (&)
C3 ERZEE® (&)

Compliance by the Company in 2006
FATRZBENEFHETHN

The committee recommended to the Board (which
endorsed the view) that, subject to shareholders’
approval at the forthcoming annual general meeting,
KPMG be re-appointed as the external auditors for
2007.

ZEQNEFSER (EFCCREARR) ENEGE
EEHERSTMEBAMASSLFENINBZE
Bl MR ERR N EER R BE KRG -

The committee can seek independent professional
advice to complement its own resources to discharge
its duties.
ZESASKBUERER UHAERS ERKME
THBE-
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DELEGATION BY THE BOARD

Management Functions

Principle of Good Governance: The Company should have a

formal schedule of matters specifically reserved to the Board

for its decision. The Board should give clear directions to

management as to the matters that must be approved by the

Board before decisions are made on behalf of the Company.

Code Provisions

o All & 32

D.1.1and D.1.2
D.1.1KD.1.2

The board should give clear
directions as to the powers
of management, in
particular, with respect to
the circumstances where
management should obtain
prior approval from the
board before making
decisions or entering into
any commitments on
behalf of the company.
EESRMEEENENS
TIEM R - BRI AR
BRATERBERKRARA
RIS AR A B F TS
EEgMRE-.

The company should
formalise the functions
reserved to the board and
those delegated to
management.
AABIEREAETERTERE
REBNBRERZSFERTE
BE R BAE

Compliance?

EEEF?

D. EEE{ HnER

D.1 EER&E
RiFERRA: A AR ER —EFEXTEE
SRR VEHS R BEESSIERATREIR
ESSEREARTWEL AR FEFARE
EEGIENSZIEL TEEREEMWIE TR

Compliance by the Company in 2006
FLFR_BBNFHETHR

v Important matters are reserved for the Board's

decision, including:

NTEZEROMESSRERTE S

long-term objectives and strategies
RHI B AR MRS

extension of the Group’s activities into new
business areas

AR BN EB R ENEF R

appointments to the Board and the Board
committees

EFEENEFEZRBENERE

annual internal controls assessment and annual
budgets
FERNFIEG A RFEERR

material acquisitions and disposals

BERMBREESE

material connected transactions

BEXEERS

material banking facilities

BERRITERBRE

announcements of interim and final results

SIS E R E S YN

payment of dividends

IR B



DELEGATION BY THE BOARD (Continued)

Board Committees

Principle of Good Governance: Board committees should be
formed with specific written terms of reference that deal clearly

with the committees’ authority and duties.

Code Provisions

FRIESC

D.2.1

The board should prescribe
sufficiently clear terms of
reference to enable such
committees to discharge
their functions properly.
ERQRADIFREMATAZ

ELZEgNBREE U
ﬁ%ﬁ%%@ﬁ% HEHEITH
Bigeo

D.2.2

The committees should be
required to report back to
the board on their
decisions or
recommendations.
CERARNEEGERAR
alagiid-3c

Compliance ?

EEET?

ANNUAL REPORT 2006

2006 FER
D. EEgEINER &)
D.2 EXgZERY
RUERRA Exe2 L EgRITHETE

EREHE BRI AR B ROE N LB

He

Compliance by the Company in 2006
FLFR_SENEFHETHR

The Board has established two board committees
each with specific terms of reference, namely the
audit committee and remuneration committee.

EFgCNUMEEZEE S EREEGLFNEES
HLEEE b0k 7 L0k

The minutes of the committee meetings containing
the committee’s decisions and/or recommendations
are circulated to all members of the Board unless a
conflict of interest arises. The committees are required
to report back to the Board on key findings during the
year.
HEZEGRER SHBRENEEEERLEAM
%Aﬁﬁﬁﬁﬁzﬁﬁﬁﬁ HEHER e QEEI’JI% SRR Z
E\@’EBA$¢FWW§$AE¢&IE? BHERe
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COMMUNICATION WITH SHAREHOLDERS
Effective Communication

Principle of Good Governance: The Board should endeavour
to maintain an on-going dialogue with shareholders and, in
particular, use annual general meetings or other general
meetings to communicate with shareholders and encourage

their participation.

Code Provisions

o All & 32

Compliance?

EEEF?

E.1.1

In respect of each v
substantially separate issue

at a general meeting, a

separate resolution should

be proposed by the

chairman of that meeting.
AFBEERTEHFEIAM
ERRTIFERREETRN

S o
/;%uﬁz;'go

E.1.2

The Chairman of the board v
should attend the annual
general meeting and
arrange, for the chairmen
of the audit, nomination
and remuneration
committees (as
appropriate) to be available
to answer questions at the
annual general meeting.
EEgTERLERRBF
RE WLHEZEZES 1=
HEEGRTMNEEE (1A
BA) EFERRRBEKR
RN EE S

. BBERAEE

E.1 BHRE
RiFERIRA E R SRR NG RRRE
ITRHE YR L H BRI R A K2l H A
AR K& R R TR I S BN 2

P
=

Compliance by the Company in 2006
FLFR_BBNFHETHR

A separate resolution is proposed for each
substantially separate issue.

IEHEATNRANFRY SRS TRARZESR

The Company’s first annual general meeting will be
held on 8 June 2007. The Chairman of the Board who
is also the chairman of the remuneration committee
will attend such forthcoming annual general meeting
and be available to answer questions thereat and will
arrange for the chairman of the audit committee to
be available to answer questions at the forthcoming
annual general meeting.
ARBEERRBFEREGHN —_SZLFANRER
TEREIR (NAFMEESSLE) L EZEER
RBEFARGWNG FRIZRM WL HEREEE]
FEREERRAF RS FRIERERH-



DIRECTORS’ SECURITIES TRANSACTIONS
The Company has adopted the Model Code as set out in Appendix
10 to the Listing Rules.

All directors have confirmed, following specific enquiry by the
Company, that they complied with the required standard set out
in the Model Code since the date of listing of the Company’s shares
on the Stock Exchange.

BOARD OF DIRECTORS

The Board comprises a Chairman, a Group Managing Director and
Chief Executive Officer, a Group Chief Financial Officer and four
independent non-executive directors:

Executive directors:
WANG Weixian (Chairman)
(appointed on 13 April 2006)
TSE Sai Tung, Stones
(Group Managing Director and Chief Executive Officer)
(appointed on 13 April 2006)
LAl Kin, Jerome (Chief Financial Officer)
(appointed on 13 April 2006)

Independent non-executive directors:
CHEONG Ying Chew, Henry

(appointed on 19 September 2006)
FONG Wo, Felix, JP

(appointed on 19 September 2006)
JIANG Simon X.

(appointed on 19 September 2006)
KWAN Kai Cheong

(appointed on 19 September 2006)

The Board has a balance of skills and experience appropriate for
the requirements of the business of the Company. The Board has
extensive management experience in the property market in the
PRC. The Board has the required knowledge, experience and
capabilities to operate and develop the Group’s business and
implement the Company’s business strategies. The biographical
details and experience of the directors and senior management are
set out on pages 61 to 66.
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BOARD OF DIRECTORS (Continued)

Each director has a duty to act in good faith in the best interests of
the Company. The directors, individually and collectively, are aware
of their responsibilities and accountability to shareholders and for
the manner in which the affairs of the Company are managed and
operated.

Regular board meetings are scheduled in advance for 2007 to give
the directors an opportunity to attend. Directors can attend board
meetings either in person or by electronic means of communication.

Directors have timely access to relevant information prior to each
board meeting to enable them to make an informed decision and
to discharge their duties and responsibilities.

The Company has received an annual confirmation of independence
from each of the independent non-executive directors. The
Company is of the view that all the independent non-executive
directors meet the guidelines for assessing independence set out
in Rule 3.13 of the Listing Rules and considers them to be
independent.

To the best knowledge of the Company, there is no financial,
business, family or other material or relevant relationship among
members of the Board or between the Chairman and the Chief
Executive Officer.

The Company provides directors with directors’ and officers’ liability
insurance coverage to protect them from loss as a result of any
legal proceeding against the Company.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Mr. WANG Weixian is the Chairman and Mr. TSE Sai Tung, Stones
serves as the Chief Executive Officer. The role of the Chairman is
separate from that of the Chief Executive Officer so as to delineate
their respective areas of responsibility. They receive significant
support from the directors and the senior management team.

CORPORATE GOVERNANCE REPORT
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CHAIRMAN AND CHIEF EXECUTIVE OFFICER (Continued)

The Chairman is responsible for the overall business and investment
strategies of the Group. The Chairman is also responsible for
overseeing effective functioning of the Board and application of
good corporate governance practices and procedures. The Chief
Executive Officer is responsible for managing the Group’s overall
operations and execution of the Group’s long term business
development policies. The Board, led by the Chairman, sets the
overall directions, strategies and policies of the Group. Under the
leadership of the Chief Executive Officer, the management is
responsible for executing the Board's strategy and implementing
its policies through the day-to-day management and operations of
the Company.

The Board delegates appropriate aspects of its management and
administrative functions to the management who shall report to
the Board. The Board reviews on a periodic basis such delegations
to ensure that they remain appropriate.

NON-EXECUTIVE DIRECTORS

The independent non-executive directors of the Company have
diversified backgrounds and industry skills and one member has
an appropriate accounting qualification as required by the Listing
Rules. With their expertise, they offer experience, independent
judgement and advice on the overall management of the Company.
Their responsibilities include maintaining a balance between the
interests of all shareholders of the Company as a whole.

They are members of the audit and remuneration committees.

The term of appointment of the independent non-executive
directors is one year renewable by mutual agreement on an annual
basis. Under the Company’s Articles, one-third of all directors
(whether executive or non-executive) is subject to retirement by
rotation and re-election at each annual general meeting provided
that every director shall be subject to retirement at least once every
three years.
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REMUNERATION OF DIRECTORS

The Board established the remuneration committee on 19
September 2006 with specific written terms of reference which
deal clearly with its authority and responsibilities. The committee is
responsible for formulating and reviewing the remuneration policy
and specific remuneration packages of all executive directors. In
formulating the remuneration policy, the committee takes into
consideration factors such as salaries paid by comparable
companies, employment conditions and responsibilities, and
individual performance of the directors, senior management, and
the general staff. The committee can seek independent professional
advice to complement its own resources to discharge its duties.

The remuneration committee comprises Mr. WANG Weixian, who
is the chairman of the committee and all the independent non-
executive directors.

Following the establishment of the committee 19 September 2006,
one meeting was held in 2007 to date to discuss remuneration
related matters. All members attended the meeting.

Details of the emoluments and options of each director, on a named
basis, are set out in note 15 to the financial statements.

NOMINATION OF DIRECTORS

The Board selects and recommends candidates for directorship
having regard to the balance of skills and experience appropriate
to the Company’s business. It applied these criteria to identify the
four independent non-executive directors resulting in their
appointments in September 2006, prior to the Company’s initial
public offering in October 2006. Together the independent non-
executive directors contribute accounting and related financial
management expertise and extensive business management and
public company board experiences.
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AUDIT COMMITTEE

The Board established the audit committee on 19 September 2006
with specific written terms of reference which deal clearly with its
authority and responsibilities. The committee is responsible for
formulating and reviewing the financial and internal control
principles of the Company. The committee is also responsible for
making recommendation to the Board on the appointment, re-
appointment and removal of the external auditors, approving the
remuneration and terms of engagement of the external auditors
and considering any questions of resignation or dismissal of such
auditors. The committee can seek independent professional advice
to complement its own resources to discharge its duties.

The committee comprises all the independent non-executive
directors. Mr. KWAN Kai Cheong is the chairman of the committee.

Following the establishment of the audit committed on 19
September 2006, one meeting was held in 2007 to date. All
members attended the meeting. The committee reviewed, together
with the senior management and the external auditors, the financial
statements for the year ended 31 December 2006, the accounting
principles and practices adopted by the Company, statutory
compliance, other financial reporting matters and the internal
control system.

FINANCIAL REPORTING

The Board aims at presenting a comprehensive, balanced and
understandable assessment of the Group’s performance, position
and prospects. Management provides such explanation and
information to enable the Board to make an informed assessment
of the matters put before the Board for approval.

The directors acknowledge their responsibilities for preparing the
financial statements for the Group.

The statement of the external auditors of the Company regarding
their responsibilities for the financial statements of the Group is
set out in the report of the auditors on page 86.
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INTERNAL CONTROLS

The Board has overall responsibility for maintaining a sound and
effective system of internal control and for reviewing its
effectiveness, particularly in respect of the controls on financial,
operational, compliance and risk management, to safeguard
shareholders’ investment and the Group’s assets.

The Board is satisfied with the adequacy of the system of internal
control of the Company.

AUDITORS REMUNERATION

KPMG, the external auditors of the Company, is primarily
responsible for providing audit services in connection with annual
financial statements of the Group for the year ended 31 December
2006.

For the year ended 31 December 2006, the total remuneration in
respect of statutory audit services provided by KPMG for the Group
amounted to RMB1,600,000. Fee for initial public offering
amounted to RMB4,200,000.

The audit committee recommended to the Board (which endorsed
the view) that, subject to shareholders’ approval at the forthcoming
annual general meeting, KPMG be re-appointed as the external
auditors for the Company for 2007.

SHAREHOLDINGS INFORMATION
As at 31 December 2006:

Authorised share capital: HK$1,000,000,000, comprising
10,000,000,000 ordinary shares of HK$0.1 each.

Issued and fully paid-up capital: HK$103,750,000 comprising
1,037,500,000 ordinary shares of HK$0.1 each.

Class of shares: one class of ordinary shares of HK$103,750,000
each with equal voting rights.
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