Corporate Governance Report

The Company has adopted the code provisions (“Code
Provisions”) as stated in the Corporate Governance Code (“CG
Code”) contained in Appendix 14 to the Rules Governing the
Listing of Securities (“Listing Rules”) on the Stock Exchange as
the Corporate Governance Code (“Code”) of the Company.
The Board is committed to complying with the Code to the
extent that the Directors consider it to be applicable to the
Company and practical.

The corporate governance principles of the Group emphasise
an effective Board, sound internal controls, appropriate
independence policy, and transparency and accountability to all
shareholders of the Company.

During the year under review, save for the deviation from Code
Provision E.1.2 which is explained in the relevant paragraph
below, the Company fully complied with the Code Provisions in
the CG Code.

The key corporate governance principles and practices of the
Company and the explanations on the deviation from the Code
Provision are summarised as follows:

The Board

Responsibilities

The overall management of the Company’s business is vested
in the Board, which assumes the responsibility for the leadership
and control of the Group and is collectively responsible for
promoting the success of the Group by directing and
supervising the Group's affairs. All Directors should make
decisions objectively in the best interests of the Company.

The functions of the Board are carried out either directly or
through Board committees. To ensure the Board is in a position
to exercise its powers in an informed manner, management
provides monthly management accounts and updates to the
Directors who also have full and timely access to all relevant
information and may take independent professional advice if
necessary. Furthermore, the types of decisions to be delegated
by the Board to management include implementation of the
strategy and direction determined by the Board, operation of
the Group's businesses, preparation of financial statements and
operating budgets, and compliance with applicable laws and
regulations.
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Pursuant to the terms of reference and modus operandi of the
Board, the powers and authorities reserved to the full Board
include the following but are not limited to:

1. matters involving a conflict of interest for a substantial
shareholder and/or a Director;

2. making decisions on whether or not to declare,
recommend or pay dividend;

3. approving (i) the publication of preliminary announcement
of the profits or losses in respect of annual results or
interim results and (ii) the related financial statements and/
or accounts;

4. approving any proposed change in the capital structure,
including any redemption of its securities listed on the
Stock Exchange;

5. approving any decision to change the general nature of
the business of the Company;

6. approving any discloseable transaction, major transaction,
very substantial acquisition and disposal or connected
transaction within the meaning of Chapters 14 and 14A of
the Listing Rules;

7.  matters specifically set out in the Listing Rules which
require approval at a full Board meeting; and

8. any regulations or resolutions or restrictions that may be
imposed upon the committees by the Board from time to
time.

The authorities reserved to the Audit Committee, Remuneration
Committee and Nomination Committee are more particularly
discussed below.

The Board has the full support of the chief executive officer and
senior management to discharge its responsibilities. Save for
the power reserved by the Board or other Board committees,
the Executive Committee currently comprising all of the executive
Directors is responsible for the day-to-day management and
operation functions of the Group.
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Corporate governance functions

Pursuant to the terms of reference and modus operandi of the
Board, the Board is also responsible for performing the
corporate governance duties set out below or it may delegate
the responsibility to a committee or committees:

1. to develop and review the Group's policies and practices
on corporate governance;

2. to review and monitor the training and continuous
professional development of Directors and senior
management;

3. to review and monitor the Group'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 employees and
Directors;

5. to review the Group’s compliance with the corporate
governance code and disclosure in the corporate
governance report of the Company; and

6. to review and monitor the Group's process of disclosure,
including assessing and verifying the accuracy and
materiality of inside information and determining the form
and content of any required disclosure.

During the year under review, the Board handled the disclosure
of inside information in accordance with its internal policy on
disclosure of inside information and continuous disclosure
policy and materiality guidelines.

Directors’ and officers’ liabilities insurance

Appropriate insurance cover for directors’ and officers’ liabilities
in respect of legal actions against the Directors and officers of
the Company and its subsidiaries arising out of corporate
activities of the Group has been arranged by the Company.
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Composition

The composition of the Board reflects the necessary balance of
skills and experience desirable for effective leadership of the
Company and independence in decision making.

During the year under review and up to the date of this annual
report,

- Mr. HWANG Han-Lung, Basil was appointed the company
secretary and authorised representative of the Company
under the Listing Rules in replacement of Ms. CHEUNG
Hoi Yin, Brenda with effect from 14 August 2015;

- Mr. WONG Chak Keung was appointed independent non-
executive Director and a member of Audit Committee with
effect from 1 November 2015 and 5 May 2016
respectively;

- Mr. ZHANG Li was appointed the co-chairman of the
Board, an executive Director and a member of Executive
Committee with effect from 8 April 2016 and resigned with
effect from 12 July 2016; and

- Mr. Jakob Jacobus Koert TULLENERS ceased to be an
independent non-executive Director and a member of
audit committee with effect from 5 May 2016.
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The Board currently comprises seven Directors in total, withone  EE@ HRA AN ESHERK - B3 —(IIEH
non-executive Director, three executive Directors and three {(TE&EZE - Z(TEE R B IFHTESE -
independent non-executive Directors. The Directors during the AT AREBEFERALEEZAHEHHIIMNES

year under review and up to the date of this report were as

follows:

Name of Directors

EEfA

Positions

B

ZHOU Xijian
B 1

ZHANG Qi
SR

WONG Hing Lin, Dennis
HEF

HWANG Han-Lung, Basil

WANG Arthur Minshiang
T

TSE Hau Yin, Aloysius
HELT

WONG Chak Keung
=EE

ZHANG Li
SR

Jakob Jacobus Koert TULLENERS

Chairman and non-executive Director

EFEFFFMITES

Executive Director and Chief Executive Officer

HITEFRITRABH

Executive Director, President and Chief Financial Officer

WITES - BERVTRE

Executive Director, General Counsel and Head of Development and Investments
Company Secretary (appointed with effect from 14 August 2015)

WITES  ZRAERERMREEE
REWE(RZZE—AFN\ATOREZE)

Independent non-executive Director

BYIFFRITES

Independent non-executive Director

B IFITES

Independent non-executive Director (appointed with effect from 1 November 2015)

BUFNTEE(R_T—RAF+—A—HEZE)

Co-Chairman and executive Director (appointed with effect from 8 April 2016 and
resigned with effect from 12 July 2016)

BEEEFRPTEST (R Z—RFEANBEZE YR R"FtA+ZHE
B (E)

Independent non-executive Director (ceased to act with effect from 5 May 2016)
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The Company currently has four Board committees. The table
below provides membership information of these committees
on which each Board member serves.

Board Committee

ARRBRBERAEOBEEERES - TREHRSE
FeNEBAERFLRESTAETNRAL -

EEZEY Executive Audit Remuneration Nomination
Director Committee Committee Committee Committee
= HITEE® ERZag FHEEE REZEE
| | | | |
ZHOU Xijjian EFE® C
ZHANG Qi b1 C M
WONG Hing Lin, Dennis HEF M
HWANG Han-Lung, Basil =ERE M
WANG Arthur Minshiang FE M C M
TSE Hau Yin, Aloysius HHEDT C M M
WONG Chak Keung =258 M
Notes: 5T
C Chairman of the relevant Board committees C EHEEZEENER
M Member of the relevant Board committees M EHREEZESNKE

Mr. ZHOU Xijian and Mr. ZHANG Qi are business partners and
are directors and shareholders of Daohe Global Investment
Holding Limited ("Daohe Global Investment”), a controlling
shareholder of the Company. Save as disclosed above, none of
the members of the Board has any relationship (including
financial, business, family or other material/relevant
relationship(s)) with each other.

Board Diversity Policy

The Company sees increasing diversity at the Board level as an
essential element in supporting the attainment of its strategic
objectives and its sustainable development. All Board
appointments will be based on meritocracy, and candidates will
be considered against appropriate criteria, having due regard
for the benefits of diversity on the Board.

According to the Board Diversity Policy adopted by the Board
on 30 August 2013, selection of candidates will be based on a
range of diversity perspectives, including but not limited to
skills, knowledge, industry and professional experience, cultural
and educational background, gender, age and length of service.
The ultimate decision will be based on merit and contribution
that the selected candidates will be able to bring to the Board.
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The Nomination Committee is delegated to review this policy,
as appropriate, to ensure its effectiveness to suit the needs of
the Company and will discuss any revisions that may be
required, and recommend any such revisions to the Board for
consideration and approval.

During the year under review, the Nomination Committee
reviewed (i) the appointments of new Directors and the
co-chairman; and (i) the structure, size and composition of the
Board and was of the opinion that the Board is well balanced
and diversified, and with the appropriate structure, size and
necessary skills, knowledge, experience and diversity of
perspectives required for the business of the Group.

The Board’s composition and the biographical details of the
Directors are set out in the paragraph headed “Composition”
above and in the section “Biographical Details of Directors and
Senior Management” of this annual report.

Independent non-executive Directors

During the year under review, the Board at all times met the
requirements of the Listing Rules relating to the appointment of
at least three independent non-executive Directors with at least
one independent non-executive Director possessing
appropriate professional qualifications, or accounting or related
financial management expertise.

The Company has received written annual confirmation from
each independent non-executive Director of his independence
pursuant to Rule 3.13 of the Listing Rules. Based on the contents
of such confirmation, the Company still considers all of the
independent non-executive Directors to be independent.

The independent non-executive Directors bring a wide range of
business and financial expertise, experiences and independent
judgement to the Board. Through active participation in Board
meetings, taking the lead in managing issues involving potential
conflict of interests and serving on Board committees, all
independent non-executive Directors make various
contributions to the effective direction of the Company.
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Independent non-executive Directors who have served
for more than nine years

Mr. WANG Arthur Minshiang and Mr. TSE Hau Yin, Aloysius
have served as independent non-executive Directors for more
than nine years. To comply with Code Provision A.4.3 of the CG
Code, Mr. WANG Arthur Minshiang and Mr. TSE Hau Yin,
Aloysius retired voluntarily and were re-elected as Directors at
the 2012 and 2014 annual general meetings of the Company
held on 27 August 2012 and 28 August 2014 respectively.

Appointment, re-election and removal of Directors
The Board is responsible for approving any proposed changes
to the Board to complement the Company'’s corporate strategy.

The Company's bye-laws ("Bye-laws”) provide that all Directors
are subject to retirement by rotation at least once every three
years and any new Director appointed by the Board to fill a
causal vacancy shall be subject to re-election by shareholders at
the first general meeting after appointment.

The Bye-laws also allow for removal of a Director by an ordinary
resolution.

During the year under review, the Board approved the changes
to the Board and to the composition of the committees of the
Board, at a meeting and by passing written resolutions, based
on the recommendations of the Nomination Committee.

During the year under review, the Board recommended the re-
appointment of the Directors standing for re-election at the
general meetings of the Company.

At a special general meeting of the Company held on 22 June
2015, the three new Directors who were appointed on 5
February 2015 retired and were re-elected as Directors.

At the forthcoming annual general meeting of the Company,
the new Director who was appointed on 1 November 2015 and
two other Directors will retire and being eligible, offer
themselves for re-election. The Company's circular to be
despatched to shareholders of the Company on or about 28
July 2016 will contain detailed information of the Directors
standing for re-election.
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Directors’ service agreements and letters of appointment
Mr. ZHOU Xijian, a non-executive Director, has been appointed
for a term of three years under a letter of appointment from
February 2015 and will continue thereafter until terminated by
either party by serving not less than six months’ notice in
writing.

Each of Mr. ZHANG Qi, Mr. WONG Hing Lin, Dennis and Mr.
HWANG Han-Lung, Basil, being an executive Director, has
entered into a service agreement with the Company with an
initial term of three years from February 2015, September 2010
and February 2015 respectively, and will continue/continued
thereafter until terminated by either party by giving to the other

not less than six months’ notice in writing.

Mr. WANG Arthur Minshiang, an independent non-executive
Director, has first been appointed for a term of two years under
a letter of appointment. Such term has been renewed for a
further two years commencing from May 2016 upon expiry. The
appointment may be terminated by either party by giving to the
other not less than one month’s notice in writing.

Mr. TSE Hau Yin, Aloysius, an independent non-executive
Director, has first been appointed for a term of two years under
a letter of appointment. Such term has been renewed for a
further two years commencing from May 2015 upon expiry. The
appointment may be terminated by Mr. TSE Hau Yin, Aloysius
by serving not less than one month’s notice in writing.

Mr. WONG Chak Keung, an independent non-executive
Director, has first been appointed for a term of one year under
a letter of appointment commencing from November 2015. The
appointment may be terminated by either party by giving to the
other not less than one month’s notice in writing.

Mr. Jakob Jacobus Koert TULLENERS, an independent non-
executive Director, has first been appointed for a term of two
years under a letter of appointment. The appointment may be
terminated by Mr. Jakob Jacobus Koert TULLENERS by serving
not less than one month'’s notice in writing. The Company and
Mr. Jakob Jacobus Koert TULLENERS reached a consensus that
the term under the letter of appointment of Mr. Tulleners would
not be renewed upon its expiration on 4 May 2016.
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Disclosure of information on Directors

During the year under review and up to the date of this annual
report, the changes in the information of the Directors since the
date of the annual report for the year ended 30 April 2015 of
the Company which are required to be disclosed pursuant to
Rule 13.51B(1) of the Listing Rules are disclosed in this annual
report.

Change to the emolument of Directors
Since the last published annual report, no changes were made
to the emolument of Directors.

Training for Directors

Each newly appointed Director has received comprehensive,
formal and tailored induction on the first occasion of his
appointment, so as to ensure that he has an appropriate
understanding of the business and operations of the Group and
that he is fully aware of his responsibilities and obligations
under the Listing Rules and relevant regulatory requirements.

There are also arrangements in place for providing continuing
briefing and professional development to Directors at the
Company's expenses whenever necessary.

The Company provides regular updates and presentations on
changes and developments relating to the Group’s business
and the legislative and regulatory environments in which the
Group conducts its business to the Directors.

The Directors are committed to complying with Code Provision
A.6.5 of the CG Code on directors’ training. All Directors are
encouraged to participate in continuous professional
development to develop and refresh their knowledge and skills.
They provided a record of training they received during the year
ended 30 April 2016 to the Company. Except for Mr. ZHANG Li
appointed with effect from 8 April 2016, who received director’s
induction on the first occasion of his appointment, each other
Director during the financial year namely Mr. ZHOU Xijian, Mr.
ZHANG Qi, Mr. WONG Hing Lin, Dennis, Mr. HWANG Han-
Lung, Basil, Mr. WANG Arthur Minshiang, Mr. TSE Hau Yin,
Aloysius, Mr. WONG Chak Keung and Mr. Jakob Jacobus Koert
TULLENERS received at least eight hours of training in the form
of attending seminars, receiving online training or self-study of
the publications issued by the regulators, professional bodies
and corporate lawyers during the year ended 30 April 2016.
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Directors’ attendance and time commitment

Regular Board meetings are held four times a year at
approximately quarterly intervals primarily for reviewing and
approving the financial and operating performance, and
considering and approving the overall strategies, policies and
budgets of the Group.

During the year ended 30 April 2016, the Board met seven times
mainly for considering and approving the audited final results
for the year ended 30 April 2015, change of company secretary
and authorised representative of the Company, unaudited
results for the three months ended 31 July 2015, a continuing
connected transaction, an acquisition which is a connected
transaction, unaudited interim results for the six months ended
31 October 2015, the revised Code, the revised terms of
reference of the Audit Committee, proposed appointment of a
new Director, unaudited results for the nine months ended 31
January 2016, budget of the Group for the year ending 30 April
2017 and renewal of the term of the letter of appointment of an
independent non-executive Director. At these board meetings,
the Board also reviewed and discussed the Group's business
updates and strategies.
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The individual attendance record of each Director at the
meetings of the Board, Executive Committee, Audit Committee,

Remuneration Committee and Nomination Committee, annual

general meeting and special general meeting during the year
ended 30 April 2016 is set out below:

REENBE_T—RFOA=TRHLFENE
=g HITZEg ERZES FHZEEK

REAZESER BREFARGLBEFIAE
SR EALFEREHIMT -

Attendance/Number of Meetings

HREE/EEAH
Executive Audit  Remuneration ~ Nomination Annual Special
Board Committee ~ Committee ~ Committee =~ Committee General General
Name of Directors ESpe Meeting Meeting Meeting Meeting Meeting Meeting Meeting
e H1ZEe EHZEe FMzZEe REzZEE RE KRR
&3 g3 EE &3 &8 BEXE  BiXeg
[ (N R I N N R R
Non-executive Director FHTES
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34

Mr. ZHANG Li was appointed executive Director and the co-chairman of
the Board with effect from 8 April 2016. He was also appointed a member
of Executive Committee with effect from 8 April 2016.

Mr. ZHANG Li resigned as executive Director, co-chairman of the Board
and a member of Executive Committee with effect from 12 July 2016.

Mr. TSE Hau Yin, Aloysius, chairman of the Audit Committee, has invited
Mr. WANG Arthur Minshiang, another member of the Audit Committee to
attend the Annual General Meeting in his absence.

Mr. WONG Chak Keung was appointed independent non-executive
Director with effect from 1 November 2015. He was also appointed a
member of Audit Committee with effect from 5 May 2016.

Mr. Jakob Jacobus Koert TULLENERS ceased to be an independent non-
executive Director and a member of Audit Committee with effect from 5
May 2016.

The Directors are not members of the committees at the relevant time but
attended the meetings by invitation.
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Under the Code Provision E.1.2, the chairman of the board
should attend the annual general meeting. He should also invite
the chairmen of the board committees to attend. Due to other
important engagement at the relevant time, Mr. ZHOU Xijian,
the chairman of the Board and chairman of the Nomination
Committee, was absent from the annual general meeting of the
Company held on 27 August 2015.

Apart from holding physical meetings, the Board and Board
committees also circulate written resolutions for approval by the
relevant members of the Board and Board committees except
for matters where a substantial shareholder or a Director has a
conflict of interest which the Board has determined to be
material in compliance with Code Provision A.1.7 of the CG
Code.

The Board having considered the attendance records and
training records of the Directors and the confirmation provided
by each Director is satisfied that each Director spends sufficient
time performing his responsibilities.

Practices and conduct of meetings
Meeting schedules and draft agenda of each meeting are made
available to Directors in advance.

Notices of regular Board meetings are served to all Directors at
least 14 days before the meetings. For other Board and
committee meetings, reasonable notice is generally given.

Board papers together with all appropriate, complete and
reliable information are generally sent to all Directors at least
three days before each Board meeting or committee meeting
to keep the Directors apprised of the latest developments and
financial position of the Company and to enable them to make
informed decisions. The Board and each Director also have
separate and independent access to senior management and
company secretary whenever necessary.

The chief executive officer, chief financial officer (who heads a
team of professional staff responsible for the accounting and
financial reporting function) and company secretary of the
Company attend all regular Board meetings and when
necessary, other Board and committee meetings, to advise on
business developments, financial and accounting matters,
statutory compliance, corporate governance and other major
aspects of the Company.
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The company secretary is responsible for taking and keeping
minutes of all Board meetings and committee meetings. Draft
and final versions of minutes of Board meetings are normally
sent to Directors for their comments and records respectively,
in both cases within a reasonable time after each meeting is

held.

According to the current Board practice, any material
transaction, which involves a conflict of interests for a substantial
shareholder or a Director, will be considered and dealt with by
the Board at a duly convened Board meeting. The Bye-laws also
contain provisions requiring Directors to abstain from voting
and not to be counted in the quorum at meetings for approving
transactions in which such Directors or any of their associates
have a material interest.

Chairman and chief executive officer

Currently, the chairman of the Board and the chief executive
officer of the Group are held by Mr. ZHOU Xijian and Mr.
ZHANG Qi respectively. Their respective responsibilities are
clearly defined and set out in writing, details of which are stated
below.

The chairman’s principal role is to provide leadership for the
Board on corporate and strategic planning, ensure proper
proceedings of the Board and encourage all Directors to have
active contributions to the Board's affairs.

Supported by the other executive Directors and management,
the chief executive officer’s principal role is to manage and
operate the Group's day-to-day business, including the
implementation of major strategies and initiatives adopted by
the Board.

Board committees

The Company currently have four committees, namely, the
Executive Committee, Audit Committee, Remuneration
Committee and Nomination Committee, for overseeing
particular aspects of the Company’s affairs.

Terms of reference of all Board committees are available on the
Stock Exchange’s website and the Company's website.
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Current structure of the Board

The Board committees are provided with sufficient resources to
discharge their duties and, upon reasonable request, are able
to seek independent professional advice in appropriate
circumstances, at the Company's expenses.

Executive Committee
The Executive Committee consists of all the executive Directors
as follows:

ZHANG Qi (chairman of the committee)

WONG Hing Lin, Dennis

HWANG Han-Lung, Basil

ZHANG Li (appointed member of the committee with effect
from 8 April 2016 and ceased to act as member of the
committee with effect from 12 July 2016)

The Board has delegated the day-to-day management and
operation functions of the Group to the Executive Committee
save to the extent that certain powers and authorities are
reserved to the full Board or the other Board committees. The
Executive Committee is also responsible for reviewing or
recommending to the Board the investment transactions of the
Group and has the power to approve transactions that would
not constitute notifiable transactions under Chapter 14 of the
Listing Rules, connected transactions under Chapter 14A of the
Listing Rules or capital market activities.
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Audit Committee
The Audit Committee comprises all independent non-executive
Directors as follows:

TSE Hau Yin, Aloysius (chairman of the committee)

WANG Arthur Minshiang

WONG Chak Keung (appointed member of the committee with
effect from 5 May 2016)

Jakob Jacobus Koert TULLENERS (ceased to act as member
of the committee with effect from 5 May 2016)

None of the members of the Audit Committee is a former
partner of the Company's existing external auditors.

The primary duties of the Audit Committee are to review the
Company's annual reports and accounts, interim reports and
results announcements and to provide advice and comments
thereon to the Directors. The Audit Committee also reviews and
monitors the external auditors’ independence and objectivity
and the effectiveness of the audit process. The members meet
regularly with the external auditors and the Company’s senior
management for the review and supervision of the Company’s
financial reporting and internal control procedures. The Audit
Committee is also responsible for monitoring integrity of the
financial statements of the Company and the Company’s annual
reports and accounts and interim reports, and to review
significant financial reporting judgements contained in them.

As required by Code Provision C.3.7 of the CG Code, details of
arrangements for employees to raise concerns about
improprieties in financial reporting, internal control and other
matters have been included in the employees’ handbook since
1 April 2012.

The Company amended the terms of reference of the Audit
Committee, which took effect from 1 May 2016, in order to
conform to the revised Code Provision C.3.3 of the CG Code.
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During the year under review, the Audit Committee held two
meetings to:

(@) review the financial statements and reports and consider
any significant or unusual items raised by the chief
financial officer (who heads a team of professional staff
responsible for the accounting and financial reporting
function) or external auditors before submission to the
Board;

(b) review the relationship with the external auditors by
reference to the work performed by the auditors, their
fees, terms of engagement and independence, and make
recommendation to the Board on the appointment,
re-appointment and removal of external auditors
proposed by management;

() review the adequacy and effectiveness of the Company’s
financial reporting system, internal control system and risk
management system and associated procedures; and

(d) review and recommend the Board to approve the revised
terms of reference of the Audit Committee.

The Audit Committee also reviewed the terms and conditions
of connected transactions and continuing connected
transactions of the Company which took place during the year
under review.

The Company's interim results for the six months ended 31
October 2015 and annual results for the year ended 30 April
2016 have been reviewed by the Audit Committee.

The Audit Committee received written confirmation from the
external auditors on its independence and objectivity as
required by the HKICPA.

There was no disagreement between the Board and the Audit
Committee on the selection and appointment of the external
auditors during the year under review.
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Remuneration Committee

The Remuneration Committee comprises three members, the
majority of which are independent non-executive Directors, as
follows:

WANG Arthur Minshiang (chairman of the committee)
TSE Hau Yin, Aloysius
ZHANG Qi

The primary objectives of the Remuneration Committee include
making recommendations on and approving the Company's
policy and structure for all the remuneration packages of the
Directors and senior management. The Remuneration
Committee is also responsible for establishing formal and
transparent procedures for developing remuneration policy and
structure to ensure that no Director or any of his/her associates
will participate in deciding his/her own remuneration, which
remuneration will be determined by reference to the
performance of the individual and the Company as well as
market practice and conditions. The Remuneration Committee
shall consult the chairman and/or the chief executive officer of
the Company about their recommendations on remuneration
policy and structure and remuneration packages.

The Company adopted Code Provision B.1.2(c)(i) out of the two
models suggested by the CG Code. As a result, the Board as a
whole is responsible for determining the remuneration of non-
executive Directors whereas the Remuneration Committee has
the authority to approve the remuneration of the individual
executive Directors and senior management of the Company
and its subsidiaries as well as share options related matters.

During the year under review, the Remuneration Committee
passed written resolutions in recommending the remuneration
of a new independent non-executive Director and approving
the grant of share options to consultants. It also held one
meeting to determine and approve the remuneration of a new
executive Director.

40 Daohe Global Group Limited
Annual Report 2016

FMEES
FMZEeR TII=KEAK  ABOKER
BIIFITES

o (ZERER)
HE6T
Rt

FHEZEENEERRERRARRAMMAE
ELERERBZHFMG BB RRBRERZ
o UWEHESFHRRE - B FHERE ST
BEFIEERABHMER RREN LN KEH
BF UREHESEIHEABEALKSE
BEEAGZHM - KEFZHISE2REAR
RRBRBARTIHEH SRR ETE - FrBE
BERAHFMEER  RELRFHEBERAQE
IR/ HATRBR B

NARRMEEEATREZ zMERAHF
2 —FrE 2 STRIMEXCEBA2(Q0)IE - Bt - ==
CHEEEETIHNTESZZHH MFEMEZE

CERFERENNTESLARALEWB QR
ZERERE ZHMALBREREEER -

REBFERN FNZESBBRNESR -2
JB ST IERNTT B S5 O B S HE O 0 R B 0 R LA
MEEIRFESR - RNBRT—IRE% - BT R
E—BHITEEOF -



Nomination Committee
The Nomination Committee comprises three members, the

majority of which are independent non-executive Directors, as

follows:

ZHOU Xijian (chairman of the committee)
WANG Arthur Minshiang
TSE Hau Yin, Aloysius

The main duties of the Nomination Committee include the

following:

(a)

review the structure, size and composition (including the
skills, knowledge, experience and diversity of perspectives)
of the Board at least annually and make recommendations
on any proposed changes to the Board to complement
the Company'’s corporate strategy;

identify individual suitably qualified to become Board
members and select or make recommendations to the
Board on the selection of individuals nominated for
directorship;

assess the independence of independent non-executive
Directors, having regard to the requirements of the Listing
Rules;

make recommendations to the Board on the appointment
or re-appointment of Directors and succession planning
for Directors, in particulars the chairman and the chief
executive; and

ensure that the Board has a balance of skills, knowledge,
experience and diversity of perspectives appropriate to
the requirements of the Company'’s business, and in that
regard, the Nomination Committee should assist the
Board to formulate and review a policy concerning
diversity of Board members.
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During the year under review, the Nomination Committee
passed written resolutions in recommending the appointment
of a new independent non-executive Director; and held two
meetings to recommend the appointment of a new executive
Director, to consider the renewal of the letter of appointment of
an independent non-executive Director, to note the non-
renewal of term of appointment of an independent non-
executive Director, to review the structure, size and composition
of the Board by reference to the Board Diversity Policy and to
assess the independence of independent non-executive
Directors.

Company secretary

Mr. HWANG Han-Lung, Basil has been the company secretary
in replacement of Ms. CHEUNG Hoi Yin, Brenda with effect
from 14 August 2015. He is an employee of the Group since
February 2015.

The company secretary supports the Board by ensuring an
unimpeded flow of information within the Board and that
policies and procedures formulated by the Board are followed.
He is responsible for advising the Board through the chairman
and chief executive officer on governance matters and facilitates
induction and professional development of the Directors.

The appointment and dismissal of the company secretary are
subject to the Board’s approval in accordance with the Bye-
laws. Whilst the company secretary reports to the chief
executive officer on the Group's company secretarial and
corporate governance matters, all members of the Board have
access to the advice and services of the company secretary.

Mr. Hwang confirmed that he has complied with Rule 3.29 of
the Listing Rules and received more than 15 hours of relevant
professional training during the year ended 30 April 2016.

Business objectives and strategies

The Company looks for improving the Group’s long term
financial performance and avoids taking undue risks to make
short term gains at the expense of long term objectives. The
current business strategy is disclosed in the section “Prospects”
of the "Management Discussion and Analysis” of this annual
report.
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Internal controls

The Board is responsible for maintaining the system of internal
controls of the Group and for reviewing its effectiveness. During
the year ended 30 April 2016, the Board conducted an annual
review of the Group's internal control system, including
financial, operational and compliance controls and risk
management functions. The Board assessed the effectiveness
of internal control by considering reviews performed by the
Audit Committee and external auditors. The annual review also
considered the adequacy of resources, budget, training
programmes, qualifications and experience of staff in respect of
the Group's accounting and financial reporting function.

As delegated by the Board and Audit Committee, executive
management reviewed the design and implementation of
systems of internal controls based on annual assessment of the
Group's risk profile. Key control issues and recommendations
were reviewed by the Audit Committee. Management will
continue to carry out follow up actions agreed upon in response
to recommendations.

The Board had reviewed the need for an internal audit function
and decided to outsource the function to an independent
professional firm in financial year 2016/17.

Model Code for Securities Transactions

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 model code for
securities transactions by the Directors.

The Company, having made specific enquiries, obtained
confirmations from all the Directors that they have complied
with the required standards set out in the Model Code during
the year ended 30 April 2016.

The Company has also established written guidelines on no less
exacting terms than the Model Code (“Employees Written
Guidelines”) for securities transactions by relevant employees
who are likely to possess unpublished inside information in
relation to the Company or its securities.

No incident of non-compliance with the Employees Written
Guidelines by the relevant employees was noted by the
Company during the year ended 30 April 2016.
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Responsibilities in respect of the financial statements
The Board is responsible for presenting a balanced, clear and
understandable assessment of annual and interim reports,
inside information announcements and other publications and
disclosures of the Company required under the Listing Rules
and other regulatory requirements.

The Directors acknowledge their responsibilities for preparing
the financial statements of the Company for the year ended 30
April 2016.

The statement of the external auditors of the Company about
their reporting responsibilities on the financial statements is set
out in the “Independent Auditors’ Report” contained in this
annual report.

Auditors’ remuneration

The remuneration paid to the external auditors of the Company
in respect of audit services and non-audit services for the year
ended 30 April 2016 amounted to approximately US$283,000
and US$20,000 respectively. The non-audit services were mainly
related to tax services.

Shareholders’ rights

The Company has only one class of shares. All shares have the
same voting rights and are entitled to the dividend declared.
The rights of the members (or shareholders) of the Company
(“shareholders”) are set out in, amongst other things, the Bye-
laws and the Companies Act 1981 of Bermuda (“Companies
Act”).

Convening special general meeting on requisition
Shareholders holding at the date of deposit of the requisition
not less than one-tenth of the paid up capital of the Company
carrying the right of voting at general meetings of the Company
shall have the right, by written requisition to the Board or the
secretary of the Company or at the registered office of the
Company, to require a special general meeting to be called by
the Board for the transaction of any business specified in such
requisition pursuant to Section 74 of the Companies Act. Under
bye-law 58 of the Bye-laws, such meeting shall be held within
two months after the deposit of such requisition. If within 21
days of such deposit the Board fails to proceed to convene such
meeting, the requisitionists themselves may do so in accordance
with the provision of Section 74(3) of the Companies Act.
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The written requisition requiring a special general meeting to
be called can be sent to the head office and principal place of
business of the Company as set out in the "Corporate
Information” section of this annual report for the attention of
the company secretary.

Proposing resolution at general meeting

Shareholders may by written requisition request, deposit at the
registered office of the Company, inclusion of a resolution
relating to matters in a general meeting by following the
requirements and procedures as set out in Sections 79 and 80
of the Companies Act.

The above request can be sent to the Company at its head
office and principal place of business as set out in the
“Corporate Information” section of this annual report for the
attention of the company secretary.

Subject to the provisions of the above-mentioned sections of
the Companies Act, on the written requisition of members
representing not less than one-twentieth of the total voting
rights or 100 members, at the expense of the requisitionists
unless the Company otherwise resolves, the Company shall give
shareholders notice of any resolution which may properly be
moved and is intended to be moved at that meeting and a
relevant statement.

Procedures for nomination of Directors for election

Under bye-law 86(1) of the Bye-laws, shareholders are entitled
to elect any person to be a Director at the annual general
meeting in accordance with bye-law 87 of the Bye-laws or at any
special general meeting by following the requirement set out in
bye-law 88 of the Bye-laws. Details of the procedures for
nomination of Directors for election are available on the
Company's website.

Notice of general meetings and “bundling” resolutions
Pursuant to Code Provision E.1.3 of the CG Code, the Company
will arrange for the notice to shareholders to be sent for annual
general meetings at least 20 clear business days before the
meeting and to be sent at least 10 clear business days for all
other general meetings.

Separate resolutions are proposed at general meetings on each
substantial issue, including the election of individual Directors.
Where bundling the resolutions cannot be avoided, the
Company shall explain the reasons and material implications in
the notice of the meeting.
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Voting by poll

The rights of shareholders and the procedures for demanding a
poll on resolutions at general meetings are contained in the
Bye-laws.

In accordance with Rule 13.39(4) of the Listing Rules, all
resolutions put to vote at general meetings of the Company are
taken by way of poll except where the chairman, in good faith,
decides to allow a resolution which relates purely to a
procedural or administrative matter to be voted on by a show of
hands.

Details of the poll voting procedures will be set out in the
circular sent to shareholders prior to each meeting. The
chairman of a meeting shall ensure that an explanation of the
detailed procedures for conducting a poll is provided and
answer any questions from shareholders on voting by poll.

After each general meeting, the poll results will be published on
the websites of the Stock Exchange and the Company in the
manner prescribed under Rule 13.39(5) of the Listing Rules.

Shareholders’ communication policy

The Board shall maintain an on-going dialogue with
shareholders and in particular, use annual general meetings or
other general meetings to communicate with them and
encourage their participation. The Company shall also make
available all the disclosures submitted to the Stock Exchange
and its corporate communications and other corporate
publications on the websites of the Stock Exchange and the
Company.

The Board has established a shareholders’ right and communication
policy and will regularly review this policy to ensure its
effectiveness to suit the needs of the Company and to comply
with the relevant rules and corporate governance code.

Conduct of general meetings

The general meetings of the Company provide a forum for
communication between the shareholders and the Board.
Shareholders are encouraged to participate in general meetings
or to appoint proxies to attend and vote at meetings for and on
their behalf if they are unable to attend the meetings.

The chairman of the Board as well as chairmen of the Board
committees or in their absence, other members of the Board or
its respective committees and the external auditors are available
to answer questions at the annual general meetings.
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Shareholders’ enquiries

Shareholders can send their enquiries about shareholdings,
share transfer, registration and payment of dividend to the
Hong Kong branch share registrar and transfer office of the
Company. Other shareholders’ enquiries can be directed to the
head office and principal place of business of the Company as
set out in the "Corporate Information” section of this annual
report for the attention of the chief financial officer and the
company secretary.

Details of the shareholders’ rights and communication policy
are also available on the Company’s website.

Investor relations

Designated senior management is responsible for communicating
and enhancing relationships with the investors of the Company.
Enquiries from investors are dealt with in a timely manner.

As to promote effective communication, the Company also
maintains a website, where information and updates on the
Company’s business developments and operations, list of
directors and their role and function, constitutional documents,
terms of reference of the Board and its committees, procedures
of nomination of directors for election, Board Diversity Policy,
shareholders’ rights and communication policy, corporate
governance practices, announcements, circulars and reports
released to the Stock Exchange and other information are
posted. Information on the Company’s website is updated from
time to time.

There was no change in the Company’s constitutional documents
during the year ended 30 April 2016.

Hong Kong, 14 July 2016
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