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The Group is dedicated to maintaining a good credible framework
of corporate governance with a view to being transparent, open
and accountable to our shareholders.

The Company has adopted the mandatory provisions of the Code
on Corporate Governance Practices (the “Code”) after it came
into effect in January, 2005. In line with the mandatory provisions
of the Code, the Company has adopted a Corporate Governance
Manual, the contents of which include, among others, directors’
duties, model code for directors’ transaction in securities, model
code for securities transaction by relevant employees, the
functions and terms of reference of the Audit, Remuneration and
Nomination Committees, disclosure of information and
communication with shareholders. All the mandatory provisions
under the Code have been adopted and reflected in the Corporate
Governance Manual. During the year, the Company has complied
with the mandatory provisions of the Code.

As at the date of this annual report, the Board consists of four
Executive Directors, three Non-executive Directors and four
Independent Non-executive Directors, one of whom namely Mr.
Luk Chi Cheong has the appropriate professional accounting
experience and expertise as required under the Listing Rules.
The names and biographical details of each Director are disclosed
on pages 26 to 29 of this annual report.

Each Independent Non-executive Director has, pursuant to the
guidelines set out in rule 3.13 of the Listing Rules, confirmed he
is independent of the Company and the Company also considers
that they are independent. The term of office of each Non-
executive Director, including Independent Non-executive Director,
is for a period of three years subject to the requirement that one-
third of all the Directors shall retire from office by rotation at
each annual general meeting pursuant to the Bye-laws of the
Company. The relationship (including financial, business, family
or other material/relevant relationship), if any, among members
of the Board are disclosed in this annual report. There is no
such relationship between the Chairman and the Chief Executive
Officer.
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The Board is responsible both for how the Company is managed
and the Company’s direction. Approval of the Board is required
for the strategy of the Group, yearly budget, major acquisition
and disposal, major capital investment, dividend policy,
appointment and retirement of Directors and senior management,
remuneration policy and other major operational and financial
matters. Day-to-day operations of the Group are the responsibility
of the Company’s management.

The Board has held four regular meetings during the year 2006.
Details of individual attendance of Directors are set out in the
table below:

“EERE —EEXRE —EEXE —EEXF
A mA+-AH NA=+=H +A=+=B +ZA=+-H
Date 11/04/2006 22/08/2006 23/10/2006 21/12/2006
£33 REH KeH KEH KEH
Chairman Zhu Jinkun Zhu Jinkun Zhu Jinkun Zhu Jinkun
BITEZ Executive Directors
Kem Zhu Jinkun / v/ / v
TEY¥ Wang Guoping v v v v
IHE Ong Thiam Kin, Ken v/ / v v
aF (Fs1) Yu Yu (Note 1) / - - -
BRIEF (M2) Chen Cheng-yu, Peter
(Note 2) - . v/ v/
FHUTES Non-executive Directors
#& (g Jiang Wei (Note 3) - . v .
ZEA (HEa) Liu Yanjie (Note 3) - . . .
ZRE (W) Li Fuzuo (Note 3) - v/ v .
BYEHTES Independent
Non-executive Directors
a5k Wong Tak Shing v v/ v v
BEEE Luk Chi Cheong v v v/ v
BERA Ko Ping Keung v v . v
= (fEE4) Yang Chonghe, Howard
(Note 4) - . v/ v/
BHE (FEARTXER) ¢ Remarks (also applicable to the tables set out below):
v o= HE v/ = attended
e = B e = didn’'t attend
- = F@EA - = NA

36 CHINA RESOURCES LOGIC LIMITED
Annual Report 2006



Wi

i

1. AIFEAER-ZEZRFNAZ+T-AREHR

TEZE -

-\ m

2. REFHRER
EAMITES -

“EERENAZLT _HEZ
3. BEXE  FENEERFEERER-T
ERENAT_BEZERIFNTES -

4., BEMEER_ZERFNA_T_REZ
ERBIUIFRTES -

RAERAY EFSTF /RS H
L MEBFEERERNITE °

TFEEREEFe  YHEEESH
RS AR EHRELESE

%'ﬁ%ﬁﬁﬁﬁﬁﬂﬁﬂﬂ§$§
MRE  ABEARFAAEER -

RMBEESNBEARETHR
%’%%A%Tﬂ —EEE®
MREZ  FHRRERZEE &
E§$E%%w°

y 4

m b g

*?E@EZ%ﬁj#ﬁﬁﬁiﬁ
CREBRETERLE  BERBL
EaRett TRERRESSE
- REZESRABVEEEHNAE

!%Wﬁﬁ@k»mﬂ%ﬁﬁ@@%
BRGARANIZBRBOME - H

BREAHADRBAT=ZKREHE :

%%%%

(a) T2REMIMNEZBEINERAL
ENZELRBRAEETGRMHE

& HE/E MBS AR BRAT O Fr B K B

PR G SRUA N BRI {E ] B R SMES X

SR B (kBRSNS AZ BRAD B F
18

(b) BHARAB 2 FEAPPRENH
BERMER R

(c) BMIARAIMIFEIE « NEFES
THRREIE XL -

Notes:

1. Mr. Yu Yu resigned as an Executive Director on 22nd August, 2006.

2. Mr. Chen Cheng-yu, Peter was appointed as an Executive Director on 22nd
August, 2006.

3. Mr. Jiang Wei, Mr. Liu Yanjie and Mr. Li Fuzuo were appointed as Non-
executive Directors on 22nd August, 2006.

4. Mr. Yang Chonghe, Howard was appointed as an Independent Non-executive
Director on 22nd August, 2006.

As at the date of this annual report, the Chairman of the Board
is Mr. Zhu Jinkun while Mr. Wang Guoping is the Chief Executive
Officer. The Chairman provides leadership to the Board and
formulate, together with the Board, the business strategies and
long-term objectives of the Company whilst the Chief Executive
Officer carries out the decisions made by the Board and is in
charge of the Company’s day-to-day management.

To strengthen the functions of the Board and to enhance its
expertise, there are three Committees namely, the Audit,
Remuneration and Nomination Committees under the Board, with
each performing different functions.

The Audit Committee comprises of three Independent Non-
executive Directors namely Mr. Luk Chi Cheong, Mr. Wong Tak
Shing and Mr. Ko Ping Keung, with Mr. Luk Chi Cheong as the
Chairman. The Committee’s role is to provide an independent
and objective review of the effectiveness of the financial reporting
process, internal control, risk management and internal audit of
the Group. Its functions broadly fall into the following three main
areas:

(a) primarily responsible for making recommendation to the
Board on the appointment, reappointment and removal of
external auditor, and to approve the remuneration and terms
of engagement of external auditor and any matters related
to the resignation or dismissal of external auditor;

(b) review the financial statements of the Company’s annual
and half-year report and accounts; and

(c) review the Company’s financial controls, internal control and
risk management systems.
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Set out below is the summary of work done by the Audit
Committee in year 2006 and up to the date of this annual report:

1. review of the financial statements and results announcement
for year 2005, and those for the half-yearly results and yearly
results for year 2006. These include the review of the Group’s
financial and accounting policies and practices;

2. review of the ongoing connected transactions of the Company
conducted in year 2005 and year 2006; and

3. review of internal audit reports and risk management report
prepared by the Company’s Internal Audit Division.

The Audit Committee has held two meetings during the year.
Details of individual attendance of its members are set out in the
table below:

FE K&
Chairman Members
BEEE =SB SRR

Luk Chi Cheong Wong Tak Shing Ko Ping Keung

4 4 v
4 4 4

The role and main function of the Remuneration Committee is to
determine and review the compensation and benefit policy of
Executive Directors and senior management, including but not
limited to bonus plan, share option scheme and other long term
incentive plan, and bonus allocation and salary adjustment of
each Executive Director and senior management. The members
of the Committee are Mr. Wong Tak Shing (Chairman), Mr. Luk
Chi Cheong, Mr. Ko Ping Keung, Mr. Zhu Jinkun and Mr. Ong
Thiam Kin, Ken.

Set out below is the summary of work of the Remuneration
Committee done in year 2006:

The committee reviewed and approved the remuneration and
bonus of Executive Directors and senior management of the
Company in relation to the performance of the Company and the
prevailing salary trend.



FHZEENFRARIT—REHE - T

R EXRBHER L EBR

=p: Date

ZETRFRAZTZA 22/05/2006

REZESIZHERTEZTERE
RABRK - WHHEEER RSB A L HE
EENEFeRAERRZZE T8
KREEESR®REE (R  =EEHB
FE CBEEEEENKESHEL -

EEREANGHEREO)VVAERE
ENFERYATABREBEYR  &F
EERAMNERLER  R)BER
EENBREXRARARBR - ERAEE
EXREARRZABAE  XARSE
ZEgdwmhEL ELEZGEZRE
ER/EER  HEZBARS - RIE
AABNARAMA - BENEFEAR
T-ERRAXEHBRRBFREG (W
AR mERREHESR

R-ZZFTRF  RRAZEGRZESF
SLERERRLE  FFMANLELENRTRE
ERERANRBIFNITES - %% 8
ERBEFEZAEREFTRERERR
AMITES  URZREBEENELE
ARBVBIFNTES  ZERES
EHEATFRERTIHITES -

The Remuneration Committee held one meeting during the year.
Details of individual attendance of its members are set out in the
table below:

ES: 3=
Chairman Members
HEB [CFg= BRRE Kem IRR

Wong Tak Shing Luk Chi Cheong Ko Ping Keung Zhu Jinkun Ong Thiam Kin, Ken

v/ v/ v v .

The role and main function of the Nomination Committee is to
review the structure and composition of the Board, and to make
recommendation to the Board on the selection of individual
nominated for directorships. The members of the Committee are
Mr. Ko Ping Keung (Chairman), Mr. Wong Tak Shing, Mr. Luk
Chi Cheong and Mr. Zhu Jinkun.

The selection criteria for Directors are the candidate(s) (i) must
have substantial experience in either the semiconductor or air-
conditioner compressor business, in corporate management, or
in relevant profession and (ii) must be able to contribute effectively
to the objectives of the Company. Any committee member may
propose suitable candidates for directorship for discussion and
approval by the Nomination Committee, after which the Board
will consider and, if proper, approve such nomination. Directors
thus selected is subject to re-election by shareholders of the
Company in the next general meeting or next annual general
meeting, as appropriate, according to the Bye-laws of the
Company.

During the year 2006, the Committee recommended to the Board
that Mr. JIANG Wei, Mr. LIU Yanjie, and Mr. LI Fuzuo to be
appointed as Non-Executive Directors of the Company. The
Committee recommended to the Board that Mr. CHEN Cheng-
yu, Peter to be appointed as Executive Director of the Company
and that Dr. YANG Chonghe, Howard to be appointed as
Independent Non-Executive Director of the Company. The
Committee also recommended to the Board to approve Mr. YU
Yu’s resignation as Executive Director.

ERMAERAA 39

—EEAFFH



REZESEFANBEIT-REH - TK
;&K B WERHFEFR

=R: Date
z

ZEREFRAZTZH 22/05/2006

EXeRBRARARBMNNEEE
to

EERRRERZRE  HAKER
MEERRNMAEEREZNUERA
TEERS  BREVKERE 28
2 AREENMEREIE RS

BT T

NEPEZ BB BEZZ B SR RTT
NEEZERROME - ABEZEE
HETAREZ L MEBNERTR
Z AREZZEEREMFHERR
REAMEZNRRER - UHEZ
ZEEREE - FRN - NEEZATE
HARBEXEBEMNETTIERRE
BRAERS  LABEESREMEE
R-UHEFSEE AERRKRE
—FUERER -

40 CHINA RESOURCES LOGIC LIMITED
Annual Report 2006

The Nomination Committee has held one meeting during the
year. Details of individual attendance of its members are set out
in the table below:

ES 241
Chairman Members
BRE EEB BEEE K&
Ko Ping Keung Wong Tak Shing Luk Chi Cheong  Zhu Jinkun
v/ v/ v v

The Board has the overall responsibility of maintaining an effective
internal control system.

The Board, through the Audit Committee, conducts annual review
of the effectiveness of the Group’s system of internal control
covering all material controls, including financial control,
operational control, compliance control and risk management
system.

The Internal Audit Division assists the Audit Committee to review
the effectiveness of such internal control system in operation.
The Division regularly carries out internal audit and other related
audit reviews and reports its findings and suggestions for
improvement on better internal controls to the Audit Committee
for their consideration. During the year, the Internal Audit Division
has also conducted reviews of key risk management system with
respect to each business unit of the Company. lts findings were
reported to the Board for consideration and would form the basis
for further improvement in the future.
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The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (“Model Code”) set
out in Appendix 10 to the Listing Rules as its own code of conduct
in relation to Directors’ securities transactions. Having made
specific enquiry of all Directors, the Company confirmed that all
Directors have complied with the required standard set out in the
Model Code.

The Directors acknowledge that it is their responsibilities in
preparing the Financial Statements. The Statement by the
Auditors about their reporting responsibilities on the Consolidated
Financial Statements is set out in the Independent Auditor’s
Report on pages 73 to 74.

The Group re-appointed Deloitte Touche Tohmatsu as
independent auditors during the year. The remuneration paid to
the Auditors includes:

—EEAE

2006

FETT

AR %% ¢ Services rendered HK$’000
Er R Audit services 2,690
IEEET R Non-audit services 867
&&t Total 3,557
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