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The Company is commitied to maintaining good corporate governance and

has adopted the code provisions set out in the Corporate Governance Code
(the “CG Code") contained in Appendix 14 of the Rules Goveming the Lisfing
of Securities (the “listing Rules”) on The Stock Exchange of Hong Kong limited
(the “Stock Exchange”). For the financial year ended 31 December 2017, the
Company has fully complied with the CG Code save as disclosed in section (F)

below.

(A)

BOARD OF DIRECTORS

The board of directors of the Company (the “Board” and the “Directors”
respectively] oversees the management, business, sfrategic directions
and financial performance of the Company and its subsidiaries (the
"Group”). It has delegated the daytoday responsibility to the executive
directors (the “Executive Directors”] and senior management of the
Company (the “Senior Management’) who perform their duties under
the leadership of the chief executive officer of the Company [the “Chief
Executive Officer’). At the time of delegation, the Board gives clear
directions to Executive Directors as to the matters that must be approved
by the Board before decisions can be made on behalf of the Group.
The functions reserved to the Board and delegated to the Executive
Directors and Senior Management are reviewed by the Board fo ensure
that such delegation remains appropriate 1o the needs of the Group. The
management has ensured sufficient explanation and information were
provided to the Board fo enable it fo make an informed assessment
of financial and other information put before it for approval. The
Board members have access to appropriafe business documents and
information about the Group on a fimely basis.
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BOARD COMPOSITION

The Board comprises a fotal of 15 Direcfors, with eight Executive
Directors, being Mr. Huang Qijun, Mr. Mung Kin Keung, Mr. Fung
Chiu Chak, Victor, Mr. Liu Junchun, Mr. Mu Xianyi, Mr. Li Xiaoming,
Mr. Wong Tai Lun Kenneth and Mr. Mung Hon Ting Jackie; two Non-
executive Direcfors, being Mr. Tang King Shing and Mr. Tang Kit; and
five Independent Non-executive Directors, being Mr. Fan Chor Ho,
Mr. Tse Man Bun, Mr. lung Chee Ming, George, Mr. Li Kit Chee and
M:r. leung Kai Cheung. The Board comprises Directors with diverse
backgrounds and/or extensive expertise in the Group's business. The
Independent Non-executive Directors have a wide range of business
and financial experience. They represent one-third of the Board
who consistently exercise independent judgment. With a balanced
composition of Executive Directors and Nonexecutive Directors [including
Independent Non-executive Directors), there is a strong independent
element on the Board. The balance of skills, experience and diversity
of perspectives of the Board contribute to the effective direction of the
Company.

During the financial year ended 31 December 2017, the Company has
fully complied with Rules 3.10 and 3.10A of the Listing Rules regarding
the number of Independent Non-executive Directors and the requirement
that af least one of these Directors must have appropriate professional
qualifications.

The Company has received written confirmations of independence
from all the Independent Non-executive Directors for the financial year
ended 31 December 2017 in accordance with Rule 3.13 of the Lisfing
Rules. The Board is of the view that all the Independent Non-executive
Direcfors are independent in character and judgement and that they all
meet the specific independence criferia as required by the Listing Rules.
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Changes in information of members of the Board and Board Commitiees

since the publication of the inferim report of the Company for the six

months ended 30 June 2017 and up to the date of this report as

follows:-

(1)

(2)

(3]

(4)

(5

(6]

An updated list

Mr. Tse Man Bun was appointed as an independent non-
executive director of Crystal Infernational Group Limited [a
company listed on the Main Board of the Hong Kong Stock
Exchange, stock code: 2232] with effect from 1 January 2005.

Mr. Mung Hon Ting Jackie was appointed as an Executive
1 October 2017. He was also
appointed as an executive director and a chief execufive officer

Director with effect from

of China Shun Ke long Holdings limited (a company listed on
the Main Board of the Hong Kong Stock Exchange, sfock code:
974) with effect from 2 March 2018

Mr. Mu Xianyi was appointed as the Chief Executive Officer,
a member of the Nomination Commitiee and the Remuneration
Committee and the alternate to Authorised Representative with
effect from 15 December 2017

Mr. Zhao Quan resigned as an Executive Director, a member
of the Nomination Committee and the Remuneration Committee
and the alternate to Authorised Representative, and also stepped
down as a Vice Chairman of the Board and Chief Executive
Officer with effect from 15 December 2017

Mr. Li Xicoming was appoinfed as an Execufive Director with

effect from 29 December 2017

Mr. Mung Kin Keung was appoinfed as an Executive Director
and a Vice Chairman of the Board with effect from 1 February

2018.

of Directors identifying their roles and functions and

whether they are Executive Directors, Non-executive Directors or

Independent Non-executive Directors has been maintained on www.

hkicimgroup.com (the “Company's website”) and www.hkexnews.hk

(the “Stock Exchange's website").
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CHAIRMAN AND MANAGING DIRECTOR

There is a clear division on the roles of chairman of the Board (the
"Chairman”) and Managing Director which are performed by different
individuals. This ensures a balanced distribution of power and authority.

Mr. Huang Qijun, the Chairman, provides leadership to the Board and
is responsible for the formation of the Group's strategies, overall policy
making, and direction of ifs business development. He is responsible
for leadership and effective running of the Board and ensuring that all
significant and key issues are discussed and where required, resolved
by the Board in a fimely manner.

The Chairman takes primary responsibility for the following matters:-

(1) to ensure good corporate govemance practices and procedures
are established:

(2) to ensure that appropriate steps are taken to provide
effective communication with shareholder(s| of the Company

("Shareholderls)"):

(3]  fo encourage all Directors to make a full and acfive contribution
to the Board's affairs and take the lead to ensure that it acts in the
best inferests of the Company, encourage Directors with different
views 1o voice their concerns, allow sufficient time for discussion
of issues and ensure that Board decisions fairly reflect Board

consensus,;

(4]  to promofe a culture of openness and debate by facilitating the
effective contribution of Non-executive Directors in particular
and ensuring constructive relations between Executive and Non-
executive Directors; and

(5] to hold meetings at least annually with the Non-executive
Directors (including independent Non-executive Directors) without
the Executive Directors present.
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(D)

Before the redesignation with effect from 15 July 2017, Mr. Fung Chiu
Chak, Victor, was the Vice Chairman, Chief Executive Officer and
Managing Director who was responsible for business development,
strafegic planning as well as general and project management of the
Group. He was responsible for implementing the Group's strategy
fo achieve business obijectives with the assistance of other Executive
Directors and Senior Management.

After the redesignation as the Managing Director of Mr. Fung Chiu
Chak, Victor with effect from 15 July 2017, there is no Managing
Director.

BOARD PROCEEDINGS

The Board meets af least four times a year af approximately quarterly
intervals and additional meetings will be held as and when required.
During the financial year ended 31 December 2017, the Board held
8 meetings (save for the executive Board meetings held befween
the Executive Direcfors during the normal course of business of the
Company). Attendance by a Direcfor at a meeting by means of a
conference telephone or other communications equipment is allowed
under the bye-laws of the Company ["Bye-laws").

The company secretary of the Company (the “Company Secrefary”)
assists the Chairman in establishing the meeting agenda and each
Director may request inclusion of items in the agenda. A notice of
at least 14 days is given to all Directors for regular Board meetings.
Relevant information is circulated to all Directors normally three days in
advance of the regular Board meetings fo enable the Board fo make
informed decisions and perform their duties and responsibilities.
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With the assistance of the Company Secrefary, the Chairman
ensures that all Directors are properly briefed on issues arising at
Board meetings, and that they receive in a timely manner, adequate
information which are accurate, clear, complefe and reliable fo assist
them to make informed decisions and discharge their duties as Directors.
The Board members have separate and independent access to the
Senior Management whenever necessary. Upon reasonable request, the
Directors and Board committees will also have access to independent
professional advice in appropriate circumstances at the Company's
expense. The Company has arranged appropriate insurance cover for
Board members and Senior Management, and the Company reviews
the coverage on an annual basis or as appropriafe.

Meeting minutes of the Board and Board committees are recorded
in appropriate details and draft minutes are circulated to respective
members for comments before being approved by the Board and Board
committees. All minutes are kept by the Company Secretary, or the
secretary of the Board committees, as the case may be, and are open
for inspection by the Directors.

According fo the Bye-laws and the Listing Rules, any material transaction
that involves a conflict of interests for a substantial shareholder(s) or @
Direcfor(s) will be considered and dealt with by the Board af a duly
convened Board meefing. The interested Director(s) shall abstain from
voting and shall not be counted in the quorum at meefings for approving
fransactions in which such Director(s) or any of his/their associates has/
have a material inferest.

The Company provides Board members with monthly management
reporfs which confain changes and developments of the Group's
business and helps Board members to make informed decisions and
discharge their duties and responsibilities as Board members.

F3R 2017
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RESRNEREE_T—tF+_A The attendance of each Board member for the board meefings and the
=St—HIEMBFENER ESRE general meetings held during the financial year ended 31 December
HEBRAGZHERNT 2017 is as follows:-

EEES

E=2RE REHFER

ZHER  Annual General

Board Meeting Meeting

EEnE Name of Directors Attendance Attendance
HiTEE Executive Directors
HHBLEN(FE) Mr. Huang Qijun!" (Chairman) 3/5 —
R E Mr. Zhao Quan? 4/8 1/1
SRR A (BIEE) Mr. Fung Chiu Chak, Victor (Vice Chairman) 8/8 1/1
REHLE(GEE) Mr. Liv Junchun (Vice Chairman) 5/8 1/1
BRARKLEN(TTEAAZ) Mr. Mu Xianyi'!l (Chief Executive Officer) 5/5 -
AR LA Mr. Li Xiaoming® — —
ERMmEW Mr. Wong Tai lun Kenneth?! 5/8 0/1
EL e Mr. Mung Hon Ting Jackie®! 3/3 -
HEBLAEC Mr. Chiu Chin Hung® 3/3 1/1
2IfEyB sl Mr. Lau Kin Fai® 3/3 1/1
PR Mr. Fan Ning® 2/3 1/1
SEEAE Mr. Meng Yongtao® 2/3 1/1
HNTEF Non-executive Directors
BRAEE! Mr. Tang King Shing!!! 2/5 -
S el Mr. Tang Kit" 3/5 -
BUHHTEE Independent Non-executive Directors
SeEE R Mr. Fan Chor Ho 6/8 1/1
FHXMWEE Mr. Tse Man Bun 8/8 1/1
EFALE Mr. Lung Chee Ming, George 8/8 1/1
T RE Mr. Li Kit Chee 8/8 1/1
BB KA Mr. leung Kai Cheung'!! 3/3 -
Bz Notes:
1. ZAEZE—tFtATRBREN 1. Appointment effective from 15 July 2017
2. BEE-ET—tF+t-AThBRE 2. Resignation effective from 15 December 2017

M
3. ZEEE—tF+A=-thAR 3. Appointment effective from 29 December 2017

ER
4. ZEE-F-tF-A-t+RAEE 4. Appoiniment effective from 26 January 2017

g
5. ZAEBZE—tHF+A—HEEX 5. Appointment effective from 1 October 2017
6. BEE-ZT—tFLATHREER 6. Resignation effective from 15 July 2017
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DIRECTORS' CONTINUOUS PROFESSIONAL
DEVELOPMENT

All Board members are encouraged fo attend training courses relevant
on changes and developments fo the Group's business and fo the
legislative and regulatory environments in which the Group operates af
the Company’s expenses.

During the year under review, Board members have participated in
continuous professional development to develop and refresh their
knowledge and skills as listed company directors, and provided
the Company with their records of the training received for the year
which comprised attending seminars and talks, and reading legal and
regulatory updates and other reference materials. A summary of the

IR RINT

records of their fraining is as follows:-

Mr. Huang Qijun"" (Chairman)
Mr. Fung Chiu Chak, Victor

Mr. Liu Junchun (Vice Chairman)
Mr. Mu Xianyi"! (Chief Executive Officer)

Mr. Wong Tai lun Kenneth!
Mr. Mung Hon Ting Jackie®

Non-executive Directors

Independent Non-executive Directors

Mr. lung Chee Ming, George

EEnE Name of Directors
HiTEE Executive Directors
BHBLEN(FE)
L ED Mr. Zhao Quan'?
SRR LE(GIEE)

(Vice Chairman)
AEFREFLE)
BEERSEN(TTEAEZ)
FERAKLES Mr. Li Xiaoming®!
HRfmiEY
SHEEEY
HERIBTAE Mr. Chiu Chin Hung!
Bl yB o Ao Mr. Lau Kin Fai®
BEEEY Mr. Fan Ning®
SKBRE Mr. Meng Yongtao®!
HHITEF
HWEAEL Mr. Tang King Shing'"
S e Mr. Tang Kit
BUIHNTEE
SBIEELE Mtr. Fan Chor Ho
XMW E Mr. Tse Man Bun
BETHLE
Tz nE M. Li Kit Chee
REEFEN

Mr. Leung Kai Cheung!"

Reading Regulatory

i F R B

BRMEN

ENe Mg/

g3

BIEBEEMRE Aftending trainings/
HRBINEHMAEL  briefings/seminars/
conference relevant

Updates  to Directors” duties

-

= = = 2 =2 2 2 2 22 =2 =2
S = 2222222 2 =2

2| AREME N
P\ IR

F3R 2017

31



32

Hong Kong International Construction Investment Management Group Co., Limited

4 3% 8 i Bh

(F)

B
I EEASE—FEATEALM
2. BEESTtE+-A+HREALR

3. ZEAZZ—+tHFt+-A-thB4%
M

4. EEA-THF-AZTRAAEX
5. REBZTLFTA-RAER
6. BHEBZZE—LFEATHHEAN

EEoRE EERER

ARRMEEZRERERFTALN
RERZENAEARZERF - AT
EERE MAHIBBUFATES
HARHREZEEEREZRME KR
PERBEANEERERESIARESR
ERMFEFEZERER  KETMA
BREHABRAESNRRASEE
HEBES - RIESRZAA - ARE
HERETRMAER T ESTHRER
BRZARRARRZ F—EERAE L
BXBRRER - FR - ARAZETE
E8RTA| - A T IRBERRS o

@?J%EEZHH'J%EE REERFEFK
R —ERARERE ES
uﬁﬂmqﬂﬁﬁﬁkfiﬂﬁm ITEREFLLK
BHARERTIIFAETAERECE
EAHA - HREZZFEEM R K
HETESHEzFERAR - EXR/ME
ﬁfr&%%'@?&“@#%ﬁ%%ﬁ%$
SEREARZRER RS - %ﬁ%
EMERREI RITRINEB R
it %%)%WL\?%If&%??@?&“EﬂZE
BERE -

ANNUAL REPORT 2017

CORPORATE GOVERNANCE REPORT

Notes:
1. Appointment effective from 15 July 2017
2. Resignation effective from 15 December 2017

3. Appointment effective from 29 December 2017

4. Appoiniment effective from 26 January 2017
5. Appointment effective from 1 October 2017

6. Resignation effective from 15 July 2017

APPOINTMENT, RE-ELECTION AND REMOVAL OF
DIRECTORS

The Company has a formal, considered and transparent procedure for
the appointment and removal of Directors. The Nomination Commitiee
led by an Executive Director and comprising a majority of Independent
Non-executive Directors, plays an important role to identify and
nominate suitable candidates for the Board's consideration as additional
Directors or fo fill in casual vacancies on the Board and making
recommendations fo the shareholders for nomination of Direcors for re-
election at general meetings. According to the Byelaws, all Directors
newly appointed fo fill a casual vacancy are subject to elecfion af the
next following general meeting following their appointment. During
the year, the Company has complied with the CG Code save for the

following deviations.

According to the Byelaws, one-hird of the Directors shall refire from
office by rofation af each annual general meeting, provided that
notwithstanding anything therein, the Chairman or the Managing
Director shall not be subject to retirement by rofation or be taken info
account in defermining the number of Directors fo refire. As confinuity is
a key factor to the successful long term implementation of business plans,
the Board believes that the roles of the Chairman and the Managing
Direcfor provide the Group with strong and consistent leadership and
allow effective planning and execution of longterm business strategies.
As such, the Board is of the view that the Chairman and the Managing

Director did not have to be subject fo retirement by rofation.



(G)

FRTEZ BT ES L EIRE
EEHERE - HARSERANRE - 1
BRBFAE LHERIREXESR -
Bt - EERABR - FRTESZREBY
FRTESHARBTEERERE -

BRT - RERRBFAGLERYE
EEINER(RERRAL  BHERL
£ AERRLE  BERLL  THH
K4 RHERL  BEAEL - WA
RERREBERE ) ERREEFEH
REANRBRITZRRBEAGHAS
BB RHBEAA ©

ESZEE

EXRKERANERAARERE
T—tF+ A=t HIMEFES
AMBRRZEE -

BUEERATHRAERESCAE A
RASENEETN RSN E
R LBHETEY  BEHER AN
AEBRABRNRENRTE © #1E
REZESKAEREEM IR 2 ABMK
NBAAEE X REERESE LA
fF o

ARRIEHRM TR T FE LT
BOTANERETEFXHNEESTH
(BETUNEREZENTEFRSZ
IRSTAl - RIELRHIEHE - 28
SR RERDBEFECE2EETE
ETRESI 2 B ER A BERET
BHERPZITRTR

EXERKUESRTAREYUARAM
fEH I B BN TR A B M6
] - EITEERAT o

(C)

HFHRHBEERREFALEMARAT

£ % % 1B M % CORPORATE GOVERNANCE REPORT

Non-executive Directors and Independent Non-executive Directors are
not appointed for a specific ferm but are subject fo refirement by rofation
and re-election at the annual general meefing in accordance with the
Bye-laws. As such, the Board is of the view that Non-executive Directors
and Independent Nonexecutive Directors do not have 1o be appointed
for a specific term.

The names and biographical details of the Directors, Mr. Mung Kin
Keung, Mr. Fung Chiu Chak, Victor, Mr. Liu Junchun, Mr. Mu Xianyi,
M. Li Xiaoming, Mr. Mung Hon Ting Jackie, Mr. Tang King Shing,
Mr. Tang Kit and Mr. leung Kai Cheung who will offer themselves for
election or re<election at the next annual general meefing are included
in the circular to Shareholders containing the notice of the forthcoming

annual general meeting.

RESPONSIBILITIES OF DIRECTORS

The Board members acknowledge their responsibility for preparing the
consolidated financial statements of the Group for the financial year
ended 31 December 2017.

Every Director is required to know his responsibilities as a Director
and of the conduct, business activities and development of the Group,
and should act in good faith, exercise due diligence and act in the
best inferests of the Group and ifs shareholders. On appoiniment, new
Directors will receive a comprehensive, formal induction on the Group's
business and his responsibilities as a Director.

The Company has adopted the Model Code for Securities Transactions
by Direcfors of Listed Issuers sef out in Appendix 10 of the Listing Rules
("Model Code”) as the code of conduct regarding directors securifies
fransactions. Having made specific enquiry, all the Directors have
confirmed that they have fully complied with the required standard set
out in the Model Code and its code of conduct regarding Directors’
securities fransactions for the year under review.

The Board would review regularly the contribution required from a
Director to perform his responsibilities to the Company, and whether he

is spending sufficient time performing them.
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BOARD COMMITTEES

The Board has established its Audit Committee, Remuneration Committee
and Nomination Committee.

Audit Committee

ferms of reference
T June 2015

and they have been posted on the Company's website and the Stock

The Audit Committee was first established in 1999. lts
were revised with reference to the CG Code effective on 1

Exchange's website.

The Audit Commitiee is responsible for reviewing and supervising the
financial reporting process, risk management and infernal control system
of the Group, reviewing the Group's financial information, compliance
and providing advice and comments to the Board.

The Audit Committee led by its Chairman, Mr. Fan Chor Ho who is an
Independent Non-executive Director, comprises four other members,
namely Mr. Tse Man Bun, Mr. lung Chee Ming, George, Mr. Li Kit
Chee and Mr. leung Kai Cheung, who are Independent Non-executive
Directors. Each member of the Audit Committee possesses in-depth
experience in his own profession. Mr. Fan Chor Ho, Mr. Tse Man
Bun and Mr. Li Kit Chee possess appropriate accounting or relevant
financial management expertise and meet the requirements of Rule 3.21
of the Listing Rules. The Company Secrefary is the secretary of the Audit
Committee.

During the year, the Audit Committee held three meetings. The
aftendance of each commitiee member is as follows:-

Name of Audit Committee Members Attendance
Independent Non-executive Directors

Mr. Fan Chor Ho [Chairman of the Audiit Committee) 3/3
Mtr. Tse Man Bun 3/3
Mr. Lung Chee Ming, George 2/3
Mr. Li Kit Chee 3/3
Mr. leung Kai Cheung'"! 1/1

Note:

1. Appointment effective from 1

5 July 2017
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During the year, the Audit Commitiee has reviewed the Group's interim
results for the six months ended 30 June 2017, final results for the
financial year ended 31 December 2017, and reviewed and discussed
with the external auditors over the financial reporting of the Group.
The Audit Committee reviewed with the management the accounting
principles and practices adopted by the Group and discussed with
the management in relation to auditing, system of internal control,
and financial reporting matters. The Audit Committee has reviewed
the connected fransaction(s]/internal audit related party transaction(s),
it applicable, entered into by the Group during the year, made
recommendation fo the Board on the reappointment of the external
audifors and reviewed and approved the remuneration of the external
auditors. The Audit Committee has also reviewed the whistleblowing
policy and anti-bribery and anticorruption compliance policy.

Remuneration Committee

The Remuneration Committee was established in 2005. lts terms of
reference were revised with reference fo the CG Code effective on 1
April 2012 and they have been posted on the Company's website
and the Stock Exchange's website. The Remuneration Committee
is responsible for making recommendations to the Board on the
Company's remuneration policy and structure for all Directors and
members of the Senior Management. It is the Group's policy fo provide
remuneration packages af fair market value in order fo attract and retain
high quality staff. No Directors or any of his associafes, is involved in
defermining his own remuneration.

The Remuneration Committee led by its Chairman, Mr. Tse Man Bun
who is an Independent Non-executive Director, comprises six other
members, namely, Mr. Huang Qijun who is an Executive Director and
also the Chairman, Mr. Fung Chiu Chak, Victor who is an Executive
Director and also a Vice Chairman, Mr. Mu Xianyi who is an Execufive
director and also the Chief Executive Officer, and Mr. Fan Chor Ho,
M. Li Kit Chee and Mr. leung Kai Cheung who are Independent Non-
executive Directors. The composition of the Remuneration Committee
complies with the requirements of chairmanship and independence of
the Listing Rules.
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During the financial year ended 31 December 2017, the Remuneration
Committee held four meefings and the atfendance of each committee

member is as follows:-

Name of Remuneration Committee Members Attendance
Executive Directors
Mr. Huang Qijun'” 1/1
Mr. Zhao Quan'? 1/3
Mr. Fung Chiu Chak, Victor 4/4
Mr. Mu Xianyi!! 1/1
Independent Non-executive Direciors
Mr. Tse Man Bun

(Chairman of the Remuneration Committee) 3/4
Mr. Fan Chor Ho 2/4
M. Li Kit Chee 4/4
Mr. Lleung Kai Cheung'!! 1/1

Notes:
1. Appointment effective from 15 July 2017

2. Resignation effective from 15 December 2017

During the vear, the Remuneration Commitiee has made recommendation
fo the Board on the remuneration packages and discretionary bonuses
of the Executive Directors, Senior Management and the Non-executive
Directors for the Board's consideration. Such packages include benefits
in kind, pension rights [or its equivalent, where appropriate] and
compensation payments, including any compensation payable for loss
or fermination of their office or appointment, as the case may be.
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Pursuant fo code provision B.1.5 of the CG Code, details of the annual
remuneration of the members of the Senior Management by band for
the financial year ended 31 December 2017 is as follows:-

BEAH

Number of

employees

HK$400,001 1o HK$450,000 ]
HK$450,001 to HK$ 1,000,000 -
HK$1,000,001 to HK$ 1,500,000 2
HK$1,500,001 to HK$2,000,000 ]
HK$2,000,001 to HK$2,500,000 2
HK$2,500,001 to HK$3,000,000 2
HK$3,000,001 to HK$3,500,000 -
HK$3,500,001 to HK$4,000,000 -
HK$4,000,001 to HK$4,500,000 ]
HK$4,500,001 to HK$5,000,000 ]

ol

Note:

1. One of the Senior Management, Mr. Fan Ning, resigned as the Vice
President of Operations of the Group with effect from 1 April 2018

Defails of the remuneration of each Director for the financial year ended
31 December 2017 are sef out in note 9 fo the consolidated financial
statements of the Group.

Nomination Committee

The Nomination Committee was established on 28 March 2012.
lts terms of reference were adopted with reference to the CG Code
effective on 30 June 2014 and they have been posted on the
Company's website and the Stock Exchange's website.

The Nomination Committee is responsible for, among other things,
reviewing the structure, size and composition of the Board at least
annually and make recommendations on any proposed changes to the
Board to complement the Company's corporate strategy, identifying
individuals suitably qualified to become members of the Board,
assessing the independence of Independent Non-executive Directors
and making recommendations fo the Board on the appointment and
re-appointment of Board members as well as succession planning for
Directors fo the Board.

F3R 2017
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The Nomination Commitiee led by its Chairman, Mr. Huang Qijun who
is an Executive Direcfor and also the Chairman, comprises five other
members, namely, Mr. Mu Xianyi who is an Executive Director and also
the Chief Executive Officer, Mr. Fan Chor Ho, Mr. Tse Man Bun, Mr.
lung Chee Ming, George, and Mr. Li Kit Chee who are Independent
Non-executive Directors.

During the financial year ended 31 December 2017, the Remuneration
Committee held two meetings and the attendance of each committee
member is as follows:-

Name of Nomination Committee Members Attendance
Executive Directors
Mr. Huang Qijun'”

(Chairman of the Nomination Committee) -
Mtr. Zhao Quan? 1/2
Mr. Mu Xianyill -
Independent Norn-executive Directors
Mr. Fan Chor Ho 1/2
M:r. Tse Man Bun 1/2
Mr. lung Chee Ming, George 2/2
Mr. Li Kit Chee 2/2

Notes:
1. Appointment effective from 15 July 2017

2. Resignation effective from 15 December 2017

During the year, the Nomination Committee has conducted an annual
review of the independence of all Independent Non-executive Direcfors
and confirmed that all the Independent Non-executive Directors satisfied
the independence criteria as sef out in the listing Rules, reviewed
the proposed re-appoiniment of Directors and an Independent Non-
executive Director, and the appointment of Non-executive Directors, and
the Board diversity policy.

In order to achieve a diversity of perspectives among Board members,
it is the policy of the Company fo consider a number of factors when
deciding on appointments to the Board and the continuation of
those appointments. Such factors include gender, age, cultural and
educational background, ethnicity, professional experience, skills,
knowledge, and length of service, in addifion to factors based on the
Group's business models and specific needs from time to time.
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EXTERNAL AUDITORS

The responsibilities of the external auditors with respect to the
consolidated financial statements of the Group are set out in the
“Independent Auditor’s Report” on pages 73 to 82.

Details of the fees paid/payable o the Company’s auditors, Ernst &
Young, during the financial year ended 31 December 2017 are as

follows:-
FET
HK$000
Annual auditing services 3,180,000
Non-auditing services 3,284,500

6,464,500

COMPANY SECRETARY

The Company Secretary supports the Board by ensuring good
information flow within the Board and the Board policy and procedures
are followed. The Company Secrefary is primarily responsible for
advising the Board through the Chairman on governance maiters and
facilitating induction and professional development of Directors. The
Board will approve the selection and appointment and dismissal of the
Company Secretary who reports 1o the Chairman and/or the Directors.
All Directors have access fo the advice and services of the Company
Secrefary fo ensure that the Board procedures, and all applicable
law, rules and regulations are followed. The Company Secretary,
Miss Wong Suk Han Kitty who is an employee of the Group, has duly
complied with the relevant training requirement under the Listing Rules for
the financial year ended 31 December 2017.

F3R 2017
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RISK MANAGEMENT AND INTERNAL CONTROL

The Board has overall responsibility to ensure that the Group maintains
sound and effective controls to safeguard its assets and the Shareholders’
investments. The Audit Committee conducted annual review of the
effectiveness of the interal confrol system of the Group covering the
financial, operational and compliance controls and risk management
functions. During the annual review, the Audit Commitiee has considered
the adequacy of resources, sfaff qualifications and experience, fraining
programmes and budgets of the Group's accounting and financial
reporting function. Based on the assessment made by the management
of the Group, the Audit Commitiee considered that the Group's infernal
control systems are effective and adequate for its present requirements.

The Board engaged an independent third party, SHINEWING Risk
Services Limited, to provide internal audit function for the financial
year ended 31 December 2017, so as to improve the inferal control
systems of the Company and strengthen the management’s effective
confrol over the operations of the Company.

Inside Information

With respect fo procedures and internal controls for the handling and
dissemination of inside information, the Company:

(1) is aware of its obligations under the Securities and Futures
Ordinance and the Listing Rules and the overriding principle that
inside information should be announced immediately it is the
subject of a decision;

(2)  conducts its affairs with close regard to the “Guidelines on
Disclosure of Inside Information” issued by the Securities and
Futures Commission in June 2012

(3] has included in the "Confidentiality of Information”, a strict
prohibition on the unauthorised use of confidential or inside
information; and

(4] has established and implemented procedures for responding to
external enquiries about the Group's affairs.
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CORPORATE GOVERNANCE FUNCTIONS

The Board established the “Corporate Governance Policy” on 28
March 2012. The Board is responsible for performing the corporate
governance functions sef out in the terms of reference below:-

(1) 1o develop and review the Company's policies and practices on
corporate governance and make recommendations to the Board;

(2] to review and monitor the training and continuous professional
development of Directors and Senior Management;

(3] to review and monitor the Company's policies and practices on
compliance with legal and regulatory requirements;

(4] to develop, review and monitor the code of conduct and
compliance manual (if any] applicable to Directors and

employees of the Group; and

(5] to review the Company's compliance with the Corporate
Governance Code set ouf in compliance with the Code and
disclosure in the Corporate Governance Report fo be issued by
the Company.

COMMUNICATION WITH SHAREHOLDERS

The Company mainfains a high level of transparency in communicating
with Shareholders. In order to maintain an on-going dialogue with
Shareholders and insfitutional investors of the Company, the Company
established a Shareholders” Communication Policy on 28 March 2012
and will review it on a regular basis to ensure effective and timely
dissemination of information to Shareholders and encourage their
parficipation at general meetings of the Company. The Shareholders'
Communication Policy is set out below:-

(1) Shareholders may refer to information disclosed publicly or
send their enquiries to the Company's registered office or ifs
principal place of business for the time being, for the attention
of the Company Secrefary. For enquiries on their shareholdings,
Shareholders should direct their questions about their
shareholdings to the Company's Hong Kong Branch Registrar,
Tricor Tengis Limited.
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Shareholders may access the Company's information from
its annual reportfs, interim reports, announcements, circulars
and notices of meetings. This information and documents are
available on the Company's website and published on the Stock
Exchange's website. The annual reports, inferim reports, circulars,
and nofices of general meetings (where appropriate, with proxy
form) of the Company are also despatched o Shareholders.

Shareholders are encouraged to attend the annual general
meefing and general meetfings of the Company. Shareholders
may also express their views, discuss the progress of the
Company and understand the operations of the Company through
the annual general meeting of the Company.

The Company will review this Policy regularly to ensure its
effectiveness.

Enquiries and questions on the procedures for convening or
putting forward proposals may be put to the Board by contacting
either the Company Secrefary through the Company's general line
at (852) 2882 3632, email at info@hkicimgroup.com, directly
by questions af an annual general meefing or special general
meefing of the Company or by post fo the Company's regisfered
office or its principal place of business for the time being.

The Company has ensured that each substantially separate issue will be
dealt with at general meetings by way of a separate resolution.

Shareholders are informed of the procedure and their rights fo demand
a poll. The Company will ensure compliance with the requirements
about voting by poll contained in the listing Rules and the Bye-laws.
The procedures for voting by poll are set out in the Company's circular

relating fo the general meeting and will be explained during the meeting

before voting on the resolutions.
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(N) SHAREHOLDERS' RIGHTS

Since the Shareholders may convene a special general meeting and

make any proposals such as propose a person other than an exisfing

Director for election as a Director at such meeting, the detailed

procedures of convening a special general meeting and making any

proposals are set out in a document entifled “Shareholders' rights o put

forward a proposal at a general meeting” which has been published in

the Company's website and set out below:-

(1)

(2)

(3]

(4)

According fo Byelaw 58 of the Byeaws, a Shareholder holding
not less than onetenth of the paid up capital of the Company
carrying the right of voting af general meetings of the Company
shall ot all times have the right, by written requisition to the Board
or the Company Secretary, fo require a special general meeting
["SGM") to be called by the Board for the transaction or any
business specified in such requisition.

The written request must state the objects of the meefing, signed
by the Shareholders concerned and may consist of several
documents in like form, each signed by one or more of those
requisifionists |"Requisitionists”).

The request by the Requisitionists will be verified with the
Company's Share Registrars and upon their confirmation that the
request by the Requisitionists is proper and in order, the Company
Secrefary will request the Board to convene a SGM by serving
sufficient notice in accordance with the statutory requirements and
in compliance with the Listing Rules on the Stock Exchange fo all
the registered Shareholders. On the contrary, if the request by the
Requisitionists has been verified as not in order, the Requisitionists
will be advised of this outcome and accordingly, a SGM will not
be convened as requested.

If within twenty-one (21) days of such deposit the Board fails to
proceed fo convene such meeting, the requisitionists themselves
may convene the meefing themselves in accordance with Section
74(3) of the Companies Act 1981 of Bermuda, as amended
from time fo time.
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(5] If a Shareholder wishes to put forward proposals af an SGM
("Proposals”), he can deposit a writen nofice fo that effect at the
principal place of business or the office of the Company's branch
share registrar, for the affention of the Company Secrefary. The
request by the Requisitionists will be verified as stated above.

(6] The notice period fo be given to all the registered Shareholders
for consideration of a proposal raised by the Shareholders
concemed at a SGM varies according fo the nature of the
proposal as follows:-

o the longer of 14 clear days' and 10 business days' notice
in wriing if the proposal constitutes an ordinary resolufion
of the Company; and

0 21 clear days' nofice in writing if the proposal constitutes a
special resolution of the Company.

Whether a proposal will be put to a general meeting will be
decided by the Board in ifs discretion, unless the proposal put
forward by a Shareholder is (i) pursuant fo a requisition by a
Shareholder to convene a SGM or |ii] forms part of ordinary
business to be considered at an annual general meefing as
described in Byedaw 61(1) of the Bye-laws.

(7] Enquiries may be put fo the Board by contacting either the
Company Secrefary through our general line at (852) 2882
3632, email af info@hkicimgroup.com, directly by questions af
an annual general meefing or SGM or by post fo the registered
office of the Company or head office and the principal place of
business of the Company.

(O) INVESTOR RELATIONS

A copy of the constitutional documents of the Company has been
published at the Company's website and the Stock Exchange's website.
During the year, there was no change fo the Company’s consitutional
documents.





