




Shenzhen International Holdings Limited 2009 Interim Report88

其他資料

Supplementary Information（續 continued）

 

 

Appendix 14 of the Listing Rules, the “Code on Corporate 
Governance Practices” (the “CG Code”), sets out the 
principles of good corporate governance and two levels of 
recommendations: (1) Code Provisions; and (2) Recommended 
Best Practices. As disclosed in the Corporate Governance 
Report contained in the Company’s 2008 annual report, the 
Company has applied the principles under the CG Code, 
and has been in full compliance with all the Code Provisions 
and certain Recommended Best Practices as set out in the 
CG Code. Throughout the Period, the Company has been 
in full compliance with all the Code Provisions and certain 
Recommended Best Practices as set out in the CG Code.

Board of Directors

As at the date of this report, the board of directors comprises 
of nine directors, including four executive directors and five 
non-executive directors, three of whom are independent non-
executive directors. The board of directors held four meetings 
during the Period and the attendance details of each member of 
the board of directors are set out below:

出席次數╱
會議次數
Meetings

attended/held

出席率
Attendance

Rate    

執行董事 Executive directors
郭 原先生（主席） Mr. Guo Yuan (Chairman) 4/4 100%
李景奇先生（總裁） Mr. Li Jing Qi (Chief Executive Officer) 4/4 100%
劉 軍先生（副總裁） Mr. Liu Jun (Vice President) 4/4 100%
楊 海先生 Mr. Yang Hai 4/4 100%

非執行董事 Non-executive directors
杜志強先生 Mr. To Chi Keung, Simon 2/4 50%
王道海先生 Mr. Wang Dao Hai 4/4 100%

獨立非執行董事 Independent non-executive directors
梁銘源先生 Mr. Leung Ming Yuen, Simon 4/4 100%
丁 迅先生 Mr. Ding Xun 4/4 100%
聶潤榮先生# Mr. Nip Yun Wing# 4/4 100%

# Mr. Nip Yun Wing was appointed as an executive director and the 
financial controller of China Overseas Land & Investment Limited (a 
listed company in Hong Kong) on 17 August 2009.

上市規則附錄十四「企業管治常規守則」

（「企業管治守則」）訂明良好企業管治的原

則及分兩層次的有關建議：(1)守則條文；及
(2)建議最佳常規。根據本公司二零零八年年
報內企業管治報告的披露，本公司已應用企

業管治守則的原則，並已全面符合企業管治

守則所有守則條文及若干建議最佳常規。於

本期間內，本公司一直遵守載於企業管治守

則的所有守則條文及應用若干建議最佳常

規。

董事會

於本報告日期，董事會由九名董事組成，當

中包括四名執行董事及五名非執行董事（其

中三名為獨立非執行董事）。於本期間，董事

會曾舉行四次會議，下表列示各董事會成員

出席會議的詳情：

# 聶潤榮先生於二零零九年八月十七日獲委任為
中國海外發展有限公司（為一家於香港上市的公
司）執行董事及財務總監。
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The board of directors discussed the following matters at the 
meetings held during the Period:

(1) to consider and approve 2008 annual results;

(2) to review the results and business development of the first 
quarter of 2009;

(3) to consider and approve a connected transaction in 
relation to the acquisition of a shiploader by Nanjing Xiba 
Wharf Co., Ltd.;

(4) to consider and approve a major and connected 
transaction in relation to the acquisition of 45% equity 
interest in Shenzhen Airport-Heao Expressway (Eastern 
Section) Company Limited by Shenzhen Expressway 
Company Limited;

(5) to consider and approve the proposed general mandate 
in relation to the disposal of A shares in CSG Holding Co., 
Ltd.; and

(6) to consider and approve the amendments to the Bye-
Laws of the Company.

NOMINATION COMMITTEE

The Nomination Committee of the Company was established 
in December 2003 and consists of three members, two of 
whom are independent non-executive directors. Members of 
the Nomination Committee include Mr. Ding Xun (Chairman), Mr. 
Leung Ming Yuen, Simon and Mr. Li Jing Qi.

The Nomination Committee held a meeting during the Period, 
the attendance rate of each member of the Committee was 
100%. At the meeting, the committee has evaluated and made 
recommendation as to the performance of the directors who 
were subject to retirement by rotation and re-election at the 
2009 annual general meeting.

REMUNERATION COMMITTEE

The Remuneration Committee was established in December 
2003 and consists of three members, two of whom are 
independent non-executive directors. Members of the 
Remuneration Committee include Mr. Ding Xun (Chairman), Mr. 
Leung Ming Yuen, Simon and Mr. Li Jing Qi.

董事會於本期間討論的會議議題包括下列事

項：

(1) 審批二零零八年度全年業績；

(2) 審閱二零零九年第一季度業績及業務
發展情況；

(3) 審批南京西壩碼頭有限公司購置裝船
機事宜的關連交易；

(4) 審批深圳高速公路股份有限公司收購
深圳機荷高速公路東段有限公司餘下

45%股權的主要及關連交易；

(5) 審批出售中國南玻集團股份有限公司A
股股份的一般授權的建議；及

(6) 審批修改本公司的公司細則的若干條
文。

提名委員會

本公司的提名委員會於二零零三年十二月成

立，由三位成員組成，其中兩位為獨立非執

行董事。提名委員會的成員為丁迅先生（主

席）、梁銘源先生及李景奇先生。

於本期間，提名委員會曾舉行一次會議，各

委員會成員的會議出席率均為100%。會議
的議題為就需於二零零九年股東週年大會上

任滿告退及輪值告退並重選連任的董事的工

作作出評估及建議。

薪酬委員會

薪酬委員會於二零零三年十二月成立，由三

位成員組成，其中兩位為獨立非執行董事。

薪酬委員會的成員為丁迅先生（主席）、梁

銘源先生及李景奇先生。
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The Remuneration Committee held two meetings during 
the Period, the attendance rate of each member of the 
Committee was 100%. The appropriation of the bonus of senior 
management for the year 2008 was considered at the meetings.

AUDIT COMMITTEE

The Audit Committee was established in 1995. The Audit 
Committee consists of three independent non-executive 
directors, namely Mr. Leung Ming Yuen, Simon (Chairman), Mr. 
Ding Xun and Mr. Nip Yun Wing. In establishing and adopting 
the terms of reference of the Audit Committee, the board of 
directors had regard to the “Guide for the Formation of an Audit 
Committee” issued by the Hong Kong Institute of Certified 
Public Accountants.

The Audit Committee held two meetings during the Period and 
the attendance rate of each member of the Committee was 
100%. The Audit Committee held meetings together with the 
management and the auditor during the Period to discuss and 
review the following matters:

(1) to review the annual results for 2008 and to consider 
the related disclosure in the financial statements was 
complete, accurate and fair and to submit the same to the 
board of directors for approval;

(2) to approve the auditor’s fees for the audit of 2008 financial 
statements;

(3) to re-appoint auditor of the Company;

(4) to discuss the Group’s internal control procedure; and

(5) to review the amendments to the terms of reference of 
Audit Committee according to the updated Listing Rules.

The Company has engaged PricewaterhouseCoopers, 
the Auditor of the Company, to review the unaudited 2009 
condensed consolidated interim financial information of 
the Group. Before the date of approval of the condensed 
consolidated interim financial information by the board of 
directors, a meeting of the Audit Committee had been held 
with the Auditor of the Company for reviewing the unaudited 
condensed interim financial information of the Group for the six 
months ended 30 June 2009. The Auditor’s review report is set 
out on pages 35 and 36.

於本期間，薪酬委員會曾舉行兩次會議，各

委員會成員的會議出席率均為100%。會議
的議題為審議二零零八年度高級管理人員年

度獎金的計提。

審核委員會

審核委員會於一九九五年成立，由三位獨

立非執行董事組成，分別為梁銘源先生（主

席）、丁迅先生及聶潤榮先生。於制定及採納

審核委員會的職權範圍書時，董事會已參照

香港會計師公會頒佈的「成立審核委員會指

引」。

於本期間，審核委員會曾舉行兩次會議，各

委員會成員的會議出席率均為100%。審核
委員會於本期間與管理層及核數師一起討論

下列事宜：

(1) 審議二零零八年度財務報告，並同意財
務報告所披露的相關資料已屬完備、準

確及中肯後，提呈予董事會審批；

(2) 審批核數師審計二零零八年度財務報
告的酬金；

(3) 審議續聘核數師；

(4) 討論本集團內部監控程序；及

(5) 審議按照新的上市規則修改的《審核委
員會職權範圍書》。

本公司委託核數師羅兵咸永道會計師事務所

審閱本集團之未經審核二零零九年度簡明綜

合中期財務資料。審核委員會已於董事會審

批簡明綜合中期財務資料前與本公司核數師

舉行會議，以審閱本集團截至二零零九年六

月三十日止六個月之未經審核簡明綜合中期

財務資料。核數師的審閱報告已載於第35及
36頁。
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MODEL CODE FOR SECURITIES TRANSACTIONS 
BY DIRECTORS AND RELEVANT EMPLOYEES

The board of directors adopted a code of conduct (the “Code of 
Conduct”) in respect of securities transactions of the Company 
by directors and relevant employees of the Group on terms 
more stringent than those set out in the Model Code under the 
Listing Rules. Relevant employees include any employees of 
the Company or directors or employees of subsidiaries of the 
Company who, as a result of their office or employment, is likely 
to be in possession of unpublished price sensitive information in 
relation to the Group.

The Company, having made specific enquiry to the directors, 
confirms that all directors have complied with the standards set 
out in the Model Code and the Code of Conduct at all times 
throughout the Period.

COMPLIANCE WITH CHAPTER 13 OF THE LISTING 
RULES

Specific Performance Obligations of the Controlling 
Shareholders

On 31 July 2008, the Company, as borrower, entered into 
a loan agreement (the “Loan Agreement”) relating to a 
HK$1,340,000,000 term loan facility with a syndicate of banks 
(the “Lenders”). The Facility will be used for general corporate 
funding requirements of the Company and its subsidiaries. The 
Loan Agreement shall have a maturity of 5 years.

Pursuant to the Loan Agreement, the Company undertakes 
to procure that the controlling shareholder of the Company, 
namely Shenzhen Municipal State-owned Assets Supervision 
and Administration Commission shall at all times during the 
continuance of the Loan Agreement (i) beneficially own, directly 
or indirectly, not less than 35% of the issued share capital 
of the Company; (ii) be the single largest shareholder of the 
Company (in terms of the percentage ownership of the issued 
share capital of the Company); (iii) maintain control over the 
management of the Company; and (iv) beneficially own, directly 
or indirectly, 100% of the equity interest in Shenzhen Investment 
Holdings Company Limited.

Failure to comply with any of the aforesaid undertakings will 
constitute an event of default under the Loan Agreement. 
Upon the occurrence of an event of default under the Loan 
Agreement, the Lenders may declare that the outstanding 
loan, interest and other sums payable to be immediately due 
and payable; and/or declare that the facility under the Loan 
Agreement be terminated.

董事及相關僱員進行證券交易的標準守則

董事會已就本公司的董事及相關僱員進行本

公司的證券交易，採納一套行為守則（「行為

守則」），該守則的條款較上市規則所列載的

標準守則所要求的標準嚴謹。相關僱員包括

本公司任何因其職務或僱員關係而可能會

擁有關於本集團的未公開股價敏感資料的

僱員，又或本公司附屬公司的此等董事或僱

員。

根據本公司向董事作出的特定查詢，所有董

事於本期間內均一直遵守標準守則所規定的

標準及行為守則。

遵守上市規則第十三章

控股股東需履行的特定責任

於二零零八年七月三十一日，本公司作為

借款人就一項港幣1,340,000,000元之貸款
額度與銀團（「貸款人」）訂立一項貸款協議

（「該貸款協議」）。該額度將用於本公司及其

附屬公司的一般企業資金需求。該貸款協議

將於五年後到期。

根據該貸款協議，本公司承諾促使本公司的

控股股東，即深圳市人民政府國有資產監督

管理委員會於該貸款協議存續期間任何時

間 (i)直接或間接實益擁有不少於本公司已發
行股本35%的股份；(ii)為本公司之最大單一
股東（就本公司已發行股本的擁有權百分比

而言）；(iii)保持對本公司管理層的控制；及
(iv)直接或間接地實益持有深圳市投資控股
有限公司100%股權。

倘違反上述任何承諾將構成該貸款協議項

下之違約事件。倘發生該貸款協議之違約事

件，貸款人可宣佈未償還貸款連同應計利息

及其他應付款項即時到期支付；及╱或宣佈

終止該貸款協議項下的額度。
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PLEDGE OF ASSETS

As at 30 June 2009, details of pledge of assets are as follows:

(a) For the secured bank borrowings, HKD102,000,000 
(31 December 2008: HKD302,484,000) are secured by 
the Group’s equity interest in Jade Emperor Limited. 
In addition HKD4,157,110,000 (31 December 2008: 
HKD3,706,824,000) is secured by a pledge of the 
operating rights of Qinglian Class I Highway, Qinglian Class 
II Highway and Qinglian Expressway (upon completion 
of its reconstruction) of Guangdong Qinglian Highway 
Development Company Limited, a subsidiary of the 
Company.

(b) Shenzhen Expressway Company Limited (“Shenzhen 
Expressway”) issued long-term corporate bonds of 
RMB800,000,000 for a term of 15 years bearing interest 
at 5.5% per annum in August 2007. Interest is paid 
annually and the principal is repayable in full upon maturity. 
The full amount of principal and interest of the bonds 
is unconditionally and irrevocably guaranteed by China 
Construction Bank Corporation, which is in turn secured 
by Shenzhen Expressway’s 100% equity interest in 
Shenzhen Meiguan Expressway Company Limited.

(c) Shenzhen Expressway entered into an agreement with 
Bank of China Limited Shenzhen Longhua Branch 
on 24 June 2008. Shenzhen Expressway pledged its 
RMB116,000,000 fixed deposit with the maturity of one 
year in favor of the bank as security of the principal and 
interests of a loan of a HKD133,000,000. In June 2009, 
the principal and interests of the aforesaid loan had been 
repaid by Shenzhen Expressway and this pledge had been 
released.

(d) Shenzhen Expressway entered into an agreement with 
China Agricultural Bank Shenzhen Branch on 11 July 
2008. Shenzhen Expressway provided a pledge of its 
47.3% toll collection rights of Nanguang Expressway in 
favor of China Agricultural Bank, as a counter-guarantee 
to it for the unconditional and irrevocable guarantee with 
joint liability in respect of the redemption of the Bonds With 
Warrants issued by Shenzhen Expressway with an amount 
of RMB1,500,000,000 upon maturity. As stipulated by the 
agreement, the pledging procedure for the aforesaid toll 
collection rights was completed in February 2009.

資產抵押

於二零零九年六月三十日，資產抵押詳情如

下：

(a) 港幣102,000,000元（二零零八年十二月
三十一日：港幣302,484,000元）的銀行
貸款以本集團在Jade Emperor Limited
的股權作抵押。另有港幣4,157,110,000
元(二零零八年十二月三十一日：港幣
3,706,824,000元)，由本公司之附屬公司 
- 廣東清連公路發展有限公司的清連一
級公路、清連二級公路及完成改造後的

清連高速公路的收費經營權作抵押。

(b) 深圳高速公路股份有限公司（「深圳高
速」）於二零零七年八月發行了長期公司

債券人民幣800,000,000元，債券票面年
利率為5.5%，期限為十五年。每年付息
一次，到期一次還本。該債券之本金及利

息由中國建設銀行股份有限公司提供全

額條件不可撤銷連帶責任保證擔保，深

圳高速以其持有深圳市梅觀高速公路有

限公司之100%權益提供反擔保。

(c) 於二零零八年六月二十四日，深圳高速
與中國銀行股份有限公司深圳龍華支行

簽署協議，將人民幣116,000,000元的一
年期定期存單向其質押，作為其向深圳

高速提供港幣133,000,000元的銀行貸款
本息的擔保。二零零九年六月，深圳高

速已歸還上述貸款本息，該項質押已解

除。

(d) 於二零零八年七月十一日，深圳高速與
中國農業銀行深圳市分行簽署協議，將

南光高速收費權的47.3%質押給中國農
業銀行，作為其為深圳高速發行人民幣

1,500,000,000元的分離交易可轉債的到
期兌付提供無條件的不可撤銷的連帶責

任擔保的反擔保。按照協議的約定，上述

收費權質押登記手續已於二零零九年二

月辦理完畢。


