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Corporate Information
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BOARD OF DIRECTORS

Executive Directors

Mr. Lai Guanglin (Chairman)

Mr. Yu Ben Ansheng (Chief Executive Officer)

Mr. Lai Fulin

Non-executive Directors

Mr. U Kean Seng
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Mr. Wong Yee Shuen, Wilson
Mr. Chen Wei Wen
Ms. Yang Li
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Mr. Chen Wei Wen

NOMINATION COMMITTEE
Mr. Lai Guanglin (Chairman)

Mr. Chen Wei Wen
Ms. Yang Li

COMPANY SECRETARY
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Hong Kong

Tel: (852) 2728 7237

Fax: (852) 2387 2999
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Corporate Information
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OTHER PLACES OF BUSINESS
HONG KONG AND MACAU

Retail shops

G/F., 720 Shanghai Street, Mongkok,
Kowloon, Hong Kong

Tel: (852) 2395 0181

Fax: (852) 2787 3421

Shop 8, G/F., Hing Nin Building

No. 30-36 Hop Yick Road, Yuen Long
New Territories, Hong Kong

Tel: (852) 2473 3660

Fax: (852) 2442 2766

Shop A, G/F., Wealthy Mansion
No. 7-11 Tai Wong Street East
Wanchai, Hong Kong
Tel: (852) 2866 6001
Fax: (852) 2866 6339

Rua Da Ribeira Do Patane No. 13, Macau
Tel: (853) 2855 3693
Fax: (853) 2895 1020

Warehouse
Sections M and N of Lot 3719 in DD104
Yuen Long, New Territories, Hong Kong
Tel: (852) 2471 9048

ax: (852) 2482 1298

MAINLAND CHINA

Bun Kee Building Material (Guangzhou) Co., Ltd

No. 3 Langwei Road, Xiaolong Village,
Shiji Town, Panyu District,
Guangzhou, People’s Republic of China
Tel: (8620) 6194 9418

(8620) 6194 9428
Fax: (8620) 8455 4077

WEBSITE

http://www.chinapipegroup.com
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| have pleasure in presenting to the shareholders
the annual report of China Pipe Group Limited (the
“Company”) and its subsidiaries (collectively the
“Group”) for the year ended 31st December 2012.

FINANCIAL RESULTS

The Group recorded revenue from continuing operation
of approximately HK$ 455.1 million (2011: HK$438.4
million) for the year ended 31st December 2012,
representing an increase of 4% when compared to the
previous year. The profit attributable to equity holders
of the Company for the year ended 31st December
2012 was approximately HK$13.7 million (2011:
HK$13.3 million), showing a slight increase of 3%
compared to that of last year. The basic earnings per
share from continuing operation was approximately
HKO0.103 cent (2011: HKO0.097 cent).

FINAL DIVIDEND

The board of directors of the Company does not
recommend a final dividend for the year ended 31st
December 2012 (2011: Nil).

BUSINESS REVIEW

We are pleased to report that the Group delivered profit
results during the year under review. As mentioned in
2011, we emphasised on streamlining our business
and focused on enhancing its core business of trading
of pipes and fittings. With our roots entrenched in Hong
Kong, we aim to be the premier leader in Hong Kong
and Macau in supplying a wide range of high quality
products of pipes and fittings and providing add-value
services to our customers.
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Chairman’s Statement
FREHRE

During the year, we have supplied pipes, fittings and
other related accessories to several large projects
secured last year. Our people were proactive in
participating in the sales and promotion activities. We
have focused on better collaboration with the landlords,
professional consultants and main contractors in order
to capture a larger market share.

While we are operating in a competitive industry, we
still achieved an increase in revenue by 4%. Our overall
gross margin was muted due to some projects which
we undertook at a lower margin in order to maintain our
market share. In response to the market competition,
we will continue to leverage our competitive edge.
What we do is to remain steadfast in ensuring full
services and single source supplies of products to
meet our customers’ needs. We sell services beyond
products.

In order to broaden our product range, we had further
extended our footprint to stainless steel products for
a few years. With the environmental protection and
hygiene awareness on the rise, stainless steel products
are beginning met with market acceptance. The Group
believes that we will reap the fruit in the coming year.
Along with our traditional products, these products will
become our growth momentum.

China Pipe Group Limited HEIEX£&EERAR
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PROSPECTS

Going forward, we remain confident about the outlook
of the Group.

With the increase of a large number of housing and
infrastructure projects in both Hong Kong and Macau
in the years ahead, the strong demand for the pipes
and fittings is expected to continue. In Hong Kong, the
government has embarked and accelerated a series of
infrastructure projects. In Macau, casino projects will
stimulus the demand of construction materials as well
as the products we sell. The various major public and
private sector projects are in the pipe line. Meanwhile,
the Group, given its business rooted in Hong Kong and
its keen understanding of the market, will continue to
benefit from these projects in Hong Kong and Macau.
In addition, Group will continue to explore potential
overseas market such as New Zealand where we may
have the opportunities to participate in the government
rebuild program.

The Group will continue to undertake the prudent
strategy so as to deliver stable growth and bring better
returns to our shareholders.

APPRECIATION

| would like to take this opportunity to express my
sincere gratitude to our shareholders, customers,
suppliers and banks for their continuous support and
also to our management and employees for their
valuable contributions to the Group.

Lai Guanglin
Chairman

Hong Kong, 22nd March 2013
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Mission and Strategy
{& op B¢ 3% 0§

The business of the Group was commenced in 1949
as a pipe’s retail shop. Now the Group has developed
into a sizeable company and become a listed company
in the main board of The Stock Exchange of Hong
Kong Limited on 21st December 2000. We root in
Hong Kong over 60 years and are the mainstay of the
industry.

The principal business of the Group is the importing
and selling of a comprehensive range of pipes, fittings
and other related accessories of different materials,
applications and brandnames in Hong Kong by Bun
Kee (International) Limited. Sales of the Group’s
products are conducted either by wholesale or retail
sale. We offered quality goods storage and logistic
services for local main contractors and landlords.
Throughout the years, the Group has supplied quality
piping materials to many landmark projects in Hong
Kong, Macau and Mainland China.

The mission of the Group is to provide high quality
products to the customers and serve with value-added
and excellent customer services.

In attaining the above, we provide “one-stop-shop”
platform that provides high quality and a variety of
pipes and fittings that readily available to our customers
in ways that meet their needs and exceed their
expectations.

Whenever you think pipes and fittings, think Bun Kee.
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AEBR—NTUNFUEMTEERBEER - K&
BREHRAS—EAREBELE AR _FTTFTF
TAZ T+ BRARBERERZAMBERAFMN IR
EHRF - AR BREBBBRNTF  RERNTR
AT o

AEBNTEER WL (BER) BARATNEEE
ARBEETRAMNE AgkaEnSERE  BMHK
HEERN - ARENERASLEXTETARE
HE  URAAHMEEARAMETIRHEENFHER
EBR  ZEKR - ARECRREE  RFIRPEAM
MEZEMIRIEE HEEEEM

AEENEDERTFRHEMENER  RHEAE
BEMEENEF RS -

BRI TP 5 UHEREREAEK
EMEN  —REAZHELEERMNES - LR EMr
BT R - WA HMFIFTARE) - IABIREAFIEER o

EmAFCBERE REN  BBIWR -



Management Discussion and Analysis

FINANCIAL AND OPERATIONS
OVERVIEW

During the year, the Group has only one reportable
segment, which is the trading of pipes and fittings.
The Group recorded a 4% increase in revenue from
HK$438.4 million to HK$455.1 million in 2012. The net
profit attributable to equity holders of the Company
for the year under review was approximately HK$13.7
million (2011: HK$13.3 million).

The Group’s net profit increased slightly due to a
combination of reasons as explained below. Although
the market remained very competitive, the Group’s
gross profit margin was maintained at 23.0% (2011:
24.7%). On the other hand, seling and distribution
expenses decreased by 2% to HK$13.3 milion and
general and administrative expenses went down by 7%
to HK$77.6 million as a result of tighter cost control.
The increase in sales volume and rise in interest rate
drove up the finance costs by 39% to approximately
HK$2.0 million.

PROSPECTS

Going forward, we remain confident about the outlook
of the Group.

With the increase of a large number of housing and
infrastructure projects in both Hong Kong and Macau
in the years ahead, the strong demand for the pipes
and fittings is expected to continue. In Hong Kong, the
government has embarked and accelerated a series of
infrastructure projects. In Macau, casino projects will
stimulus the demand of construction materials as well
as the products we sell. The various major public and
private sector projects are in the pipe line. Meanwhile,
the Group, given its business rooted in Hong Kong and
its keen understanding of the market, will continue to
benefit from these projects in Hong Kong and Macau.
In addition, Group will continue to explore potential
overseas market such as New Zealand where we may
have the opportunities to participate in the government
rebuild program.

THBHWESH

MR EEORE

FA - AEBZHE-—¥BHE EEREHES -
REBEWASEE 4% 89K - B 438,400,000%8 7T _E
Fr&E T — —F#9455,100,0008 7T - REIEEFER » K
NAIRERFB AEIEEFEL A13,700,0008 L (=F
——%F : 13,300,000 7T) °

REEFFEEBEINEARZERAMTE B
MR - HAMIBMAEARFMN - BERAERHEF)
EREMERFE28.0% (T ——F :247%) > Z—F
- AR AES - HE RS HERIIRD 2%
£13,300,0008 TR — B RITHEBERTK T7% %2
77,600,000 7T, © $HE = AL INFIF R LA B HE 5
S _EFH39% Z 494 2,000,000 87T ©

*E
BIsT

RERK - HAIEAKEOASDIMELD °

BEE BB MRFIERREFNER MERREERE B
RERLM BHRERETNBRDFRESEE - T
B BICRBMMRT —RIWERREEE -

POIRPT - BEI5 TR B A RIBUE S8 B0 T SR A R P984
ENER - SXTBRHAMALEHRBNIALR MEERES
PR - AR BRAEENEE —BEERREE - I
FESTEHEN TR AREBEETERNELE
FEMBRFINIAR © I AEESEEFRREED
BINTIZIMHTR - EMERMIRFERES 2 EE
BUFRERZ & -

—ZT——FF3 Annual Report 2012



10

Management Discussion and Analysis

THERBFWRR S

The Group will continue to undertake the prudent
strategy so as to deliver stable growth and bring better
returns to our shareholders.

LIQUIDITY AND CAPITAL RESOURCES
ANALYSIS

As at 31st December 2012, the cash and bank
balances of the Group were approximately HK$121.2
million (2011: HK$125.3 million) including pledged
bank deposits, which amounted to HK$94.3 million
(2011: HK$70.5 million). Basically the Group’s working
capital requirement has been financed by its internal
resources. The Group believes that funds generated
from operations and the available banking facilities will
enable the Group to meet its future working capital
requirements.

As at 31st December 2012, the Group had aggregate
banking facilities of trade finance of approximately
HK$138.0 million (2011: HK$101.5 million),
approximately HK$85.5 million (2011: HK$81.3 million)
was utilised. The Group’s total borrowings stood at
approximately HK$67.7 million (2011: HK$69.9 million),
the entire amount of borrowings for both years end will
mature within one year.

The entire amount of borrowings outstanding as at
31st December 2012 of approximately HK$67.7 million
(2011: HK$69.9 million) was subject to floating rates.

The gearing ratio as measured by total debt to total
equity was approximately 22% as at 31st December
2012 (2011: 24%).

As at 31st December 2011 and 2012, the entire
amount of the Group’s borrowings was denominated
in HK dollars, no borrowing was denominated in
Renminbi.
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Management Discussion and Analysis

The Group conducts its business transactions mainly in
Hong Kong dollar, Renminbi, United States dollar and
Euro. In order to manage foreign exchange risk, the
Group has been closely monitoring its foreign currency
exposure and will arrange for any hedging facilities if
necessary.

CHARGE ON ASSETS

As at 31st December 2012, certain assets held by
subsidiaries of the Group with an aggregate carrying
amounts of approximately HK$94.3 milion (2011:
HK$70.5 million) were pledged to banks for banking
facilities obtained.

CONTINGENT LIABILITIES

The Group did not have any significant contingent
liabilities as at 31st December 2012.

STAFF AND REMUNERATION POLICY

As at 31st December 2012, the Group employed a
total of 187 employees (2011: 177). Total employee
benefit expenses for the year ended 31st December
2012 was approximately HK$52.8 million (2011:
HK$57.9 million including both continuing and
discontinued operations of HK$56.7 million and
HK$1.2 million respectively).

Remuneration policy is reviewed annually and certain
staff members are entitled to sales commission. In
addition to the basic salaries and contributions to
the mandatory provident fund, the Group also pays
discretionary bonus and provides staff with other
benefits including medical scheme for Hong Kong
employees. The Group contributes to an employee
pension scheme established by the PRC Government
which undertakes to assume the retirement benefit
obligations of all existing and future retired employees
of the Group in Mainland China. The Group operates
a share option scheme for the purpose of providing
incentives and rewards to eligible directors and
employees of the Group to recognize their contribution
to the result of the Group.
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Biographical Details of Directors and Senior Management

EEREREBARCEE

Biographical details of Directors and senior
management of the Company are set out below:

EXECUTIVE DIRECTORS

Mr. Lai Guanglin, aged 49, was appointed as a
director and the Chairman of the board of the directors
of the Company in February 2009. He is also the
Chairman of the Nomination Committee and a member
of the Remuneration Committee of the Company. The
Company is a leading provider to the construction
sector offering a wide range of pipe related products,
services and solutions to the constructors, designers,
consultants and government agencies in Hong Kong
and Macau. Mr. Lai’s wholly owned investment vehicle,
Singapore Zhongxin Investment Company Limited, is
the majority shareholder of the Company.

Mr. Lai is the founder and the Chairman of the board
of directors of Agria Corporation which is listed on
the New York Stock Exchange. Agria Corporation
is primarily engaged in research and development,
production and sale of crop seeds to the agricultural
sector in Australia, New Zealand, China and South
America and the provision of rural services to the
farmers in New Zealand and South America. Agria
Corporation operates the Southern Hemisphere's
largest forage seed business in New Zealand. The
activities in forage seeds and rural services are carried
out by PGG Wrightson Limited (“PGW”) which is a
subsidiary of Agria Corporation. PGW is a company
listed on the New Zealand Stock Exchange. In
December 2009, Mr. Lai was appointed as a director
of PGW. Mr. Lai’'s wholly owned investment vehicle,
Brothers Capital Limited, is Agria Corporation’s largest
shareholder.
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Biographical Details of Directors and Senior Management

Mr. Lai has extensive experience in investments,
acquisitions and operation management. Mr. Lai has
established many other enterprises in China, Hong
Kong and internationally, in particular, animation,
logistics and transportation, pharmaceutical sectors,
etc. He takes a leading role in respect of strategic
planning and business development in his investment
portfolio.

Mr. Lai is also the Vice Chairman of Shenzhen General
Chamber of Commerce in China.

Mr. Lai holds a bachelor's degree in accounting from
Monash University, Melbourne, Australia and a master
of business administration in finance from The Chinese
University of Hong Kong. He is a certified public
accountant in Australia.

Mr. Lai is the elder brother of Mr. Lai Fulin, an Executive
Director of the Company. Mr. Lai is the sole director of
Singapore Zhongxin Investment Company Limited, a
substantial shareholder of the Company which has an
interest in the shares of the Company that is required
to be disclosed under Part XV of the Securities and
Futures Ordinance.
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Biographical Details of Directors and Senior Management

EEREREBARCEE

Mr. Yu Ben Ansheng, aged 48, was appointed as
Executive Director and Chief Executive Officer of the
Company in May 2009. Mr. Yu is responsible for
managing overall daily operations of the Group and the
implementation of the Group’s development strategies.
Mr. Yu has over 20 years of experience in investment
management, investment banking and general
management of listed companies. Mr. Yu began his
career at Mackenzie Financial Corporation in Toronto,
Canada as an investment analyst in 1989 and since
then, he has served several major financial corporations
including J.P. Morgan, Deutsche Bank and CITIC
Capital. In addition to his vast investment banking and
management experience, Mr. Yu has also managed
listed companies such as New World Cyberbase
Limited and Asia Logistics Holdings Limited in Hong
Kong. During his past career, Mr. Yu has focused
on direct investment and mergers and acquisitions
activities in sectors including construction materials,
infrastructure, energy, technologies, media and financial
services.

Mr. Yu has a Bachelor of Arts degree in English
Literature from the Beijing Foreign Studies University, a
Master of Arts degree in Education from the University
of Toronto and a Master’'s degree in Business
Administration from the University of Western Ontario.

Mr. Yu is a director of King Jade Holdings Limited, a
substantial shareholder of the Company which has an
interest in the shares of the Company that is required
to be disclosed under Part XV of the Securities and
Futures Ordinance.
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Mr. Lai Fulin, aged 47, was appointed as Executive
Director of the Company in October 2009. Mr. Lai
is Head of Production & Purchasing of the Group
and mainly responsible for the overall operation and
management of the production and purchasing
department. Mr. Lai has over 20 years of experience
in the banking sector, investments management and
general management of companies in China. Mr. Lai
worked in the Bank of China in Shenzhen during 1986
to 2001. During 1995 to 2001, he was the deputy
general manager of a subsidiary of Bank of China
dealing with businesses in the securities industry.
During 2002 to 2008, Mr. Lai was the general manager
of Shenzhen Huao Guanli Technologies Company
Limited CRINTIERT HEHRBEEXBRAF]).

Mr. Lai holds a certificate of graduation in Chinese
Language from Shenzhen Institute of Education (GEYI1ZX

B20).

Mr. Lai is the younger brother of Mr. Lai Guanglin, the
controlling shareholder, the Chairman and Executive
Director of the Company.

NON-EXECUTIVE DIRECTORS

Mr. U Kean Seng, aged 46, was appointed as
Non-executive Director of the Company in February
2009. He is also a member of the Audit Committee
of the Company. Mr. U has more than 17 years of
experience in legal practice. Mr. U specialises in the
area of corporate law and corporate finance. Mr.
U was admitted to the Supreme Court of Victoria,
Australia in 1991, the Singapore Bar in 1993 and
the Roll of Solicitors for England and Wales in 2009.
Mr. U holds a bachelor's degree in economics and
a bachelor’s degree in laws (Honours) from Monash
University, Australia. Mr. U currently holds the
professional appointment as the Head of Corporate
and Legal Affairs of Agria Corporation, a company
listed on the New York Stock Exchange. Brothers
Capital Limited, an investment vehicle wholly-owned
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EEREREBARCEE

by Mr. Lai Guanglin, is the largest shareholder of
Agria Corporation. Mr. U is an independent director
of Miyoshi Precision Limited, a company listed on
the Singapore Exchange Securities Trading Limited
(the “SGX-ST”). Mr. U was appointed as a director of
PGG Wrightson Limited, a company listed on the New
Zealand Stock Exchange, on 4th December 2012.
Mr. U served as an independent director of Ossia
International Limited, a company listed on the SGX-ST,
from 31st December 2005 to 27th April 2010 and GRP
Limited, a company listed on the SGX-ST, from 7th
June 2004 to 31st December 2012.

Mr. Tsang Wai Yip, aged 44, joined the Company as
the Chief Financial Officer and Company Secretary in
November 2009 and was appointed as an executive
Director of the Company in August 2012. On 15th
February 2013, Mr. Tsang has been re-designated
as a non-executive Director and has resigned as the
Chief Financial Officer and Company Secretary of the
Company.

Mr. Tsang began his career with PricewaterhouseCoopers
as an auditor. He held finance roles at a number of
companies listed on the main board of The Stock
Exchange of Hong Kong Limited. Mr. Tsang currently
is the chief financial officer of Agria Corporation, a
company listed on the New York Stock Exchange, and
a director of PGG Wrightson Limited, a company listed
on the New Zealand Stock Exchange.

Mr. Tsang holds a bachelor’'s degree with honours
in accountancy and is a fellow member of the Hong
Kong Institute of Certified Public Accountants, a
fellow member of Association of Chartered Certified
Accountants and a member of the Institute of
Chartered Accountants in England and Wales. Mr.
Tsang has over 20 years of experience in auditing,
accounting, investor relations and corporate finance,
including initial public offering, restructuring and merger
and acquisition transactions.
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INDEPENDENT NON-EXECUTIVE
DIRECTORS

Mr. Wong Yee Shuen, Wilson, aged 45, was
appointed as Independent Non-executive Director
of the Company in February 2009. He is also the
Chairman of the Audit Committee of the Company. Mr.
Wong is a fellow member of the Hong Kong Institute of
Certified Public Accountants and member of Australia
CPA and Australasian Institute of Banking and Finance.
He holds a master of commerce degree, specializing
in banking and finance from the University of New
South Wales. With more than 20 years of experience
in PricewaterhouseCoopers and Ermnst and Young, Mr.
Wong specializes in the area of auditing banks and
listed companies. Mr. Wong is an independent non-
executive director of PanAsialum Holdings Company
Limited, a company listed on The Stock Exchange of
Hong Kong Limited.

Mr. Chen Wei Wen, aged 44, was appointed as
Independent Non-executive Director of the Company
in April 2010. He is also a member of the Audit
Committee, Nomination Committee and Remuneration
Committee of the Company. Mr. Chen holds a
Bachelor of Business (Accounting) from Monash
University, Australia. Mr. Chen worked as a general
manager of Guangzhou Futian Trading Company
Ld(BEMTEARESERAR) from 1997 to 2005.
Since November 2004, Mr. Chen was appointed as
chief operating officer of Guangzhou Kanxin Polymer
Technology Co., Ltd(BMMELES FEHEERA
A)) which is an affiliated company of Guangzhou Futian
Trading Company Ltd(BMTERESERAF]).
Mr. Chen was also appointed as director and general
manager of Fuda Enterprises Limited (& fMmE 2 AR
A A]) since February 1998.
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EEREREBARCEE

Ms. Yang Li, aged 41, was appointed as Independent
Non-executive Director of the Company in January
2011. She is also the Chairman of the Remuneration
Committee and a member of the Nomination
Committee of the Company. Ms. Yang holds a
master degree in Law from Renmin University of
China, specializing in philosophy, moral and political
education. From July 1993 to May 2005, Ms. Yang
taught in Chinese People’s Public Security University
as assistant lecturer, lecturer and associate professor.
From June 2005 to November 2006, Ms. Yang acted
as deputy general manager of the administration
and management department of China Exhibition
Investment and Development Corporation Ltd.
From December 2006 to August 2011,
as manager, supervisor and general manager of the
administration department of SRR (IbR) D
LB AR. Ms. Yang has extensive experience
in corporate operation, human resources and

she acted

administration and management.

SENIOR MANAGEMENT

Mr. Chan Churk Kai, aged 59, joined the Group in
1978 and is the Managing Director of the pipe trading
subsidiary, Bun Kee (International) Limited. With over
35 years of experience in the trading of pipes, fittings
and other related accessories, he is responsible for the
development and supervision of the sales department.
Mr. Chan is an associate member of the Institute
of Plumbing and Heating Engineering (U.K.), Asian
Institute of Intelligent Buildings and the Hong Kong
Association of Energy Engineers. He is also a member
of Lions Club.
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Ms. Chan Yuk Fan, aged 49, joined the Group in
1982 and is the Sales Director of the pipe trading
subsidiary, Bun Kee (International) Limited. Ms. Chan is
responsible for the Group’s sales operations including
wholesale division, Hong Kong and Macau retail shops
and new product development. She is also responsible
for managing staff of the sales and marketing team of
the Group. Ms. Chan has over 31 years of experience
in the selling of pipes, fittings and other related
accessories.

Mr. Lai Kui Chung, aged 55, joined the Group in
1979 and is the Warehouse Director of the pipe
trading subsidiary, Bun Kee (International) Limited.
Mr. Lai is responsible for the warehouse and
transportation activities of the Group. He has over 33
years of experience in supervising warehouse and
transportation operations. Mr. Lai holds a Certificate in
Store Supervision from a technical institute.

Mr. Ku Chun Ming, aged 47, joined the Group in
1993 and is the Associate Sales Director of the pipe
trading subsidiary, Bun Kee (International) Limited.
Mr. Ku has over 26 years of experience in sales and
marketing activities. He is responsible for the sales
and promotion activities including the exhibitions and
seminars.
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Corporate Governance Report
EEXEREE

China Pipe Group Limited (the “Company”) is
committed to maintain a high standard of corporate
governance. The board of directors of the Company
(the “Board”) and management maintain and enhance
the policies and practices of the Company on a timely,
transparent, effective and reasonable manner, so as
to maintain good, solid and reasonable corporate
governance. The Company believes that good
corporate governance is not only in the interest of
shareholders and investors but also in the interest of
the Company. The Company will continue to raise the
standard to formalize the best practice of corporate
governance as far as we could.

CORPORATE GOVERNANCE CODE

The Company has complied with the code provisions
set out in the Code on Corporate Governance
Practices (effective until 31st March 2012) and the
Corporate Governance Code (the “Code”) (effective
from 1st April 2012) as stated in Appendix 14 of the
Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Listing Rules”)
throughout the year ended 31st December 2012 save
that two of independent non-executive directors of the
Company were unable to attend the annual general
meeting of the Company held on 21st May 2012 as
they had other important business engagement.

MODEL CODE FOR SECURITIES
TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code for
Securities Transactions by Directors of Listed Issuers
contained in Appendix 10 of the Listing Rule (the
“Model Code”). Having made specific enquiry with the
directors of the Company (“Directors”), all Directors
confirmed that they have fully complied with the
required standard as set out in the Model Code during
the year ended 31st December 2012.
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BOARD OF DIRECTORS

Composition

The Board comprises eight Directors, including three
executive Directors, Mr. Lai Guanglin acting as the
Chairman of the Company, Mr. Yu Ben Ansheng acting
as Chief Executive Officer of the Company and Mr. Lai
Fulin; two non-executive Directors, Mr. U Kean Seng
and Mr. Tsang Wai Yip; and three independent non-
executive Directors, Mr. Wong Yee Shuen, Wilson,
Mr. Chen Wei Wen and Ms. Yang Li, one of whom
namely, Mr. Wong Yee Shuen, Wilson has appropriate
professional accounting experience and expertise.
Biographical details of the Directors are set out in
the section headed “BIOGRAPHICAL DETAILS OF
DIRECTORS AND SENIOR MANAGEMENT” of this
Annual Report.

On 14th March 2012, Mr. Lai Guanglin was re-
designated from a non-executive Director to an
executive Director. On 31st August 2012, Mr. Tsang
Wai Yip was appointed as an executive Director and
subsequently was re-designated as a non-executive
Director with effect from 15th February 2013.

Throughout the year, the Board has at least one-third in
number of its members comprising independent non-
executive Directors under Rule 3.10A of the Listing
Rules.

Each of the non-executive Directors (including the
independent non-executive Directors) has entered
into a letter of appointment with the Company and
appointed for a term of one year. All Directors 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.
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Corporate Governance Report
EEXELIWRE

Each of the independent non-executive Directors
has made an annual confirmation of independence
pursuant to Rule 3.13 of the Listing Rules. The
Company is of the view that all the independent non-
executive Directors meet the independence guidelines
set out in Rule 3.13 of the Listing Rules and considers
that they are independent.

To the best knowledge of the Company, except that
Mr. Lai Guanglin is the elder brother of Mr. Lai Fulin,
there is no relationship (including financial, business,
family or other material/relevant relationship) among
members of the Board.

The Board has balance of skills, knowledge and
experience appropriate for the requirements of
the business and to complement the Company’s
corporate strategy. The Board membership is covered
by professionally qualified and widely experienced
personnel to bring in valuable contributions and
different professional advices and consultancy for
development of the Company. All Directors have
separate and independent access to the advice
and services of the senior management and the
company secretary with a view to ensuring the board
procedures, and all applicable rules and regulations are
followed. The principal functions of the Board are to
supervise the management of the business and affairs;
to approve the strategic plans, investment and funding
decision; to review the Group’s financial performance
and operating initiatives.
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The Board, led by the Chairman, is responsible for
formulating overall strategy and polices, monitoring and
controlling the performance of the Group. In addition
to its overall supervisory role, the Board also retains
specific responsibilities such as approving financial
accounts, approving annual budget, recommending
dividend payments, approving policies relating to the
Board’s compliance, etc. whilst managing the Group’s
day-to-day operations is the responsibility of the
management of the Group (the “Management”) such as
implementing internal control, business strategies and
plans set by the Board, etc.. When the Board delegates
certain aspects of its management and administration
functions to the Management, it has given clear
directions as to the powers of the Management.

Continuous Professional Development

Each newly appointed Director has received
comprehensive, formal and tailored induction
on appointment so as to ensure that he/she has
appropriate understanding of the business and
operations of the Group and that he/she is fully aware
of his/her responsibilities under the Listing Rules, legal
and other regulatory requirements.
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EEXELIWRE

The Directors confirmed that they have complied with
the code provision A.6.5 of the Code on Directors’
training. During the Year, all Directors have participated
in continuous professional development by attending
seminars and/or reading materials on the following
topics to develop and refresh their knowledge and skills
and provided a record of training to the Company.

EEnR

Name of Directors

Mr. Lai Guanglin

Mr. Yu Ben Ansheng BRESE
Mr. Lai Fulin FERRE A
Mr. U Kean Seng RERSTE
Mr. Tsang Wai Yip BEXEE
Mr. Wong Yee Shuen, Wilson BUGEESE
Mr. Chen Wei Wen BRIEC A
Ms. Yang Li HBHRIZ LT
Note: s -

C: Corporate Governance

F: Finance and Accounting

L: Listing Rules Updates

R: Other Relevant Regulatory Updates

China Pipe Group Limited HEIEX£EEERLF

Lai Guanglin 4

C: bEER

F: B R ast

L ERAIEE #

R: Hib ARER M EH

EERR RECETTRERESHEIZTRIGX
FEABSKE - RAFE 2REFCDDEFEZTESR
B ARARLEREAEBATEE E#HE R, HBEM
B NBEREEHREZANEBNRE  YERARF
PRFIF IR -

Topics on training covered (Note)

PRS2 WAl £/ (//:1)

CF-L*R
C-L'R
CL'R
C-L'R
C-FL'R
C-FL*R
C-L'R
CL'R



ROLES OF CHAIRMAN AND CHIEF
EXECUTIVE OFFICER

The position of the Chairman and the Chief Executive
Officer of the Company are held by separate
individuals. The role of the Chairman is separated from
that of the Chief Executive Officer. Such division of
responsibilities helps to reinforce their independence
and accountability.

The Chairman of the Company, Mr. Lai Guanglin,
takes up the role of providing leadership for the Board
and ensures that the Board works effectively and
discharges its responsibility properly. With the support
of executive Directors and the Company Secretary, the
Chairman seeks to ensure that all Directors are properly
briefed on issues arising at board meetings and receive
adequate and reliable information in a timely manner.
Mr. Lai also ensures that good corporate governance
practice is in force from time to time, and all key issues
are discussed by the Board in a timely manner.

The Chief Executive Officer of the Company, Mr. Yu
Ben Ansheng, is responsible for managing overall
daily operations of the Group, the implementation of
the Group’s development strategies and plans and
to perform other responsibilities as assigned by the
Board.

BOARD MEETINGS

The Board meets regularly, and at least four times a
year, additional meetings are convened when deemed
necessary by the Board. Board members are provided
with complete, adequate and timely information to
allow the Directors to fulfill their duties properly. In
addition, Directors have full access to information
on the Group and independent professional advice
whenever deemed necessary by the Directors.

The Board held four meetings during the year ended
31st December 2012. Due notice and board papers
were given to all Directors prior to the board meetings
in accordance with the Code.
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EEXELIWRE

In addition, the Chairman and non-executive Directors
(including the independent non-executive Directors)
meet at least once every year without the presence of
executive Directors.

Meetings held in 2012 by the Board, the Board
Committees and the Shareholders respectively

Details of the Directors’ attendance at Board meetings,

I ERELEBFEERTER (BRBLIFNTE
BRI RNRBERTEEHENEGE -

R-E—"FHHEEE EEFRETERERK
RAETHER

EUEER T —_F0pRNEFegR EFeH
2=

Board committee meetings and general meeting TZEEgRRRERENHFELETHENT
respectively held in 2012 are set out as below:
Attended/Eligible to attend
HERY, AERHERS
Audit Nomination Remuneration Annual
Board Committee Committee Committee General
Meeting Meeting Meeting Meeting Meeting
Exg FRERE REERE FHZERE BRAF
-1 ] -t ] -4 ] -4 ] PN |
Number of Meetings Held EHRETRY 4 3 2 4 1
Executive Directors BITEE
Mr. Lai Guanglin Metes 162 Lai Guanglin /6 4 i 142) 4/4 - 1/1 4/4 1
Mr. Yu Ben Ansheng RERE 4/4 - - - 0/1
Mr. Lai Fulin BEMEE 4/4 - - - 01
Non-executive Directors EUTES
Mr. U Kean Seng "ete ) REERY S A ) 4/4 3/3 11 - 11
Mr. Tsang Wai Yip Mo g 2 S A () 11 - - - -
Independent BAFRITES
Non-executive Directors
Mr. Wong Yee Shuen, Wison — ELAEELAE 4/4 3/3 - - 11
Mr. Chen Wei Wen BREXEE 4/4 3/3 2/2 4/4 01
Ms. Yang Li M2 oI £ 2 4/4 - 2/2 4/4 0/1
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Note:

1. On 14th March 2012, Mr. Lai Guanglin was appointed
as a member and the Chairman of Nomination
Committee to replace Mr. U Kean Seng.

2. On 14th March 2012, Ms. Yang Li was appointed
as the Chairman of Remuneration Committee,
Mr. Lai Guanglin ceased to be the Chairman of the
Remuneration Committee but remained as a member.

3. On 31st August 2012, Mr. Tsang Wai Yip was
appointed as an executive Director of the Company
and subsequently was re-designated as non-executive
