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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:

HERE
BREXRE R
Meetings Attendance
attended/held Rate
BITES Executive directors
 OREE(FE) Mr. Guo Yuan (Chairman) 4/4 100%
SHhE (BF) Mr. Li Jing Qi (Chief Executive Officer) 4/4 100%
2 F|hE(F4EZ) Mr. Liu Jun (Vice President) 4/4 100%
B BkHE Mr. Yang Hai 4/4 100%
FHITES Non-executive directors
HEREE Mr. To Chi Keung, Simon 2/4 50%
FiEBEE Mr. Wang Dao Hai 4/4 100%
BY¥HTES Independent non-executive directors
REIR & Mr. Leung Ming Yuen, Simon 4/4 100%
T AkE Mr. Ding Xun 4/4 100%
B SR ST # Mr. Nip Yun Wing# 4/4 100%

# BEXELR _BENFNNA+LHEZER
T EESN ZE R FIR A7) (73— 5B LTE
A)RITEERY BRE -

# 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.
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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;

(8) 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.

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.

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.
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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.

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;

(8) 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.
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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.

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; (i) be the single largest shareholder of the
Company (in terms of the percentage ownership of the issued
share capital of the Company); (i) 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.
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As at 30 June 2009, details of pledge of assets are as follows:

(@)

For the secured bank borrowings, HKD102,000,000
(81 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 | Highway, Qinglian Class
Il Highway and Qinglian Expressway (upon completion
of its reconstruction) of Guangdong Qinglian Highway
Development Company Limited, a subsidiary of the
Company.

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.

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.

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.
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