CORPORATE GOVERNANCE REPORT

TXRERB®SE

The Board (the “Board”) of Directors (the “Directors”) of China
Merchants Land Limited (the “Company”, together with its
subsidiaries (collectively referred to as the “Group")) are pleased to
present this Corporate Governance Report in the Group's annual
report for the year ended 31 December 2022 (the “Year").

COMPLIANCE WITH CORPORATE
GOVERNANCE CODE

The Board considers that a sound corporate governance of
the Company is the core to safeguarding the interests of the
shareholders of the Company and enhancing the performance of
the Group. The Board reviews its corporate governance practices
from time to time in order to meet the rising expectations of
shareholders and to fulfill its commitment to excellence in
corporate governance.

During the Year, the Company has adopted, for corporate
governance purposes, the principles and the code provisions of the
Corporate Governance Code (the “HK CG Code") contained in the
Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”) (collectively, the
“Listing Rules”).

The Company has complied with the HK CG Code (to the extent
that such provisions are applicable) except for below deviations
from code provisions B.2.2, C.1.6 and F.2.2 of the HK CG Code
which are explained in the relevant paragraphs of this report.
The Company will continue to enhance its corporate governance
practices appropriate to the conduct and growth of its businesses
and to review such practices from time to time to ensure that they
comply with the HK CG Code.

Code Provision B.2.2 stipulates that every director, including those
appointed for a specific term, should be subject to retirement
by rotation at least once every three years. All Directors do not
have specific terms of appointment. However, all of them are
subject to retirement by rotation and re-election at annual general
meeting according to the Company’s articles of association.
The Board considers that the requirement has the same effect
of accomplishing the same objective as a specific term of
appointment.
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COMPLIANCE WITH CORPORATE
GOVERNANCE CODE (continued)

Code Provision C.1.6 stipulates that independent non-executive
Directors and other non-executive Directors should attend general
meetings, to gain and develop a balanced understanding of the
views of shareholders. Mr. Xu Yongjun and Ms. Liu Ning (then), both
are, the non-executive director, did not attend the annual general
meeting (the “"AGM") of the Company held on 26 May 2022 due
to other business engagement. However, there were sufficient
Directors, including executive Directors, independent non-
executive Directors and non-executive Director, present to enable
the Board to develop a balanced understanding of the views of the
Company'’s shareholders.

Code Provision F.2.2 stipulates that the chairman of the Board
should attend the annual general meeting. Mr. Xu Yongjun,
the chairman of the Board, could not attend the AGM held on
26 May 2022 due to other business engagement. However, he
had appointed Mr. Huang Junlong, a non-executive Director as
his alternate director who presided at the AGM and answered
questions for shareholders of the Company.

Corporate Strategy, Business Model and Culture

The Board of Directors of the Company pursues higher vision,
values and strategies of the Company, taking into account both
long-term and short-term corporate values, and requires the
establishment and promotion of a corporate culture of “acting
legally, ethically and responsibly”, which is reviewed and updated
on a regular or occasional basis. For more information on corporate
performance, development and future business strategies, please
refer to the “Chairman’s Statement” and “Management Discussion
and Analysis” sections of this annual report.
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COMPLIANCE WITH CORPORATE
GOVERNANCE CODE (continued)

Rationale for not publishing quarterly results

The Company publishes quarterly operating data, which includes
key business information such as contracted sales amount and
area. Our reasons for not publishing quarterly results after careful
consideration are:

Quarterly reports are not meaningful to the Company'’s
shareholders;

- Quarterly reports tend to give a short term view of the
Company's business performance;

—  The Company does not operate on a three-month cycle and
therefore we should not disclose information on such a cycle to
allow investors to judge our performance; and

—  There are costs associated with the preparation of quarterly
reports, including the cost of time spent by the Board of
Directors and management in preparing quarterly reports.

THE BOARD
Composition

The composition of the Board and the categories of Directors
and the names of the Directors are set out in the section headed
“"DIRECTORS’ REPORT" - “DIRECTORS” in this annual report. The
personal particulars of each Director are set out in the “DIRECTORS
AND SENIOR MANAGEMENT PROFILE” section of this annual
report, which is also available on the Company’s website.

Diversity

The current Board of Directors includes directors from various
fields with professional backgrounds including real estate, trading,
finance and accounting, etc. Meanwhile, eight of the directors
are male and two are female, aged between 43 and 71, four of
whom have doctoral or professorial degrees, and all of them have
experience as directors of listed companies, which shows that the
current Board of Directors is able to achieve diversity.

Responsibilities

The Board is responsible for the strategic leadership and control
of the Group to maximize returns for shareholders, while giving
due consideration to the interests of the Group's business partners
and other parties. The achievement of the Company's business
objectives and the day-to-day operations of the business are the
responsibility of the Group’s senior management.
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THE BOARD (continued)
Responsibilities (continued)

In accordance with the Memorandum and Articles of Association of
the Company and subject to the relevant laws and regulations, the
Board may exercise a number of reserved powers, including but not
limited to:

- Maintaining and promoting the culture of the company
—  Developing long-term strategies

- Approving various announcements, including financial
statements

—  Undertaking all major investment decisions

—  Authorising significant capital structure changes and material
borrowings

- lIssuing or repurchasing securities of equity companies under
the relevant general mandates

-  Developing and review significant policies, including the
board'’s diversity policy, to ensure that the board has the
appropriate skills, experience and diversity of perspectives
and views required by the company’s business

-~ Reviewing the operational and financial performance of the
business

- Reviewing the effectiveness of the group’s corporate
governance policies and disclosure, legal and regulatory
requirements, risk management and internal control systems,
and recommend to the Board of Directors

- Ensuring the adequacy of resources, staff qualifications and
experience, training programmes and budgets for staff in the
accounting, internal audit and financial reporting functions of
the company

- Overseeing sustainability issues, including overseeing the
company’s materiality assessment with respect to ESG;
ensuring the proper and ongoing implementation of ESG
policies; and promoting a top-down culture of decision
making that incorporates ESG considerations into the
business.
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THE BOARD (continued)
Responsibilities (continued)

The Board is in charge to promote the success of the Group by
directing and supervising its affairs in a responsible and effective
manner. Each Director has a duty to act in good faith in the best
interests of the Company. The Directors are aware of their collective
and individual responsibilities to all shareholders of the Group
for the manner in which the affairs of the Company are managed,
controlled and operated. A Director is required to keep abreast
of his responsibilities as a Director and of the conduct, business
activities and development of the Group.

The Board is also responsible for providing guidance to overall
management of the businesses and affairs of the Group. To
facilitate effective management, certain functions have been
delegated to various Board committees, namely Nomination
Committee, Remuneration Committee and Audit Committee, each
of which has its own written terms of reference and whose actions
are reported to and monitored by the Board. The effectiveness of
each committee is also constantly monitored.

The Board is responsible for performing the functions set out in
the HK CG Code. During the Year, the Board has reviewed the
corporate governance policy and the Company’s internal codes for
securities dealing. The Board will review, consider and determine
the appropriate policy for corporate governance of the Company
from time to time.

Non-executive Directors have the same duties of care and skill
and fiduciary duties as executive Directors. The functions of non-
executive Directors have included the functions as specified in the
code provision C.1.2 of the HK CG Code.

DELEGATION BY THE BOARD

The Board has delegated functions that are necessary and
incidental to carrying out the decision of the Board or to facilitate
the day-to-day operation of the Group in the ordinary course
of business to the senior management and divisional heads of
different units.

Major corporate matters that are specifically delegated by the
Board to senior management include execution of business
strategies and initiatives adopted by the Board, implementation
of adequate internal controls and risk management procedures,
and compliance with relevant statutory requirements and rules and
regulations.
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THE BOARD (continued)

Board meetings

The attendance records of each Director at the meetings of the

Board, the Audit Committee, the Nomination Committee and the

Remuneration Committee during the Year are set out below:
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Audit Nomination Remuneration
Board Committee Committee Committee
E=g EREESR REZEE FMEES
Number of meeting held during the Year F£RZB{TEEZXH 4 3 1 1
Non-executive Directors HHITEE
Mr. XU Yongjun (Note 1) FKBRE (M) 1/4 - 11 -
Mr. HUANG Junlong wmHELAE 4/4 - - 11
Ms. LIU Ning AEL+ 4/4 3/3 - -
Executive Directors HITEE
Dr. SO Shu Fai HEES L 4/4 - - -
Mr. YU Zhiliang RERTE 4/4 - - -
Mr. WONG King Yuen BRI E 4/4 - - -
Independent non-executive Directors BUFHITEE
Dr. WONG Wing Kuen, Albert ToEEL 4/4 3/3 - 1/1
Ms. CHEN Yanping BR#CT AL 4/4 - 71 7
Dr. SHI Xinping LETEEL 4/4 3/3 11 -
Mr. HE Qi MEEE 4/4 - - -
Notes: Mt -
(1) Due to business affairs, Mr. XU could not attend three of Board meetings held (1) BEREKER TEEAREHERFARTHN=ZAEZEY

during the year. Mr. XU had appointed Mr. HUANG Junlong or Ms. LIU Ning to
act as his alternate to attend the Board meetings held.
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THE BOARD (continued)
Board meetings (continued)

Minutes of the Board, the Audit Committee, the Remuneration
Committee and the Nomination Committee were recorded in
sufficient details of matters considered at the meetings and
decisions reached including any concerns or dissenting views raised
by the Directors. All the minutes are kept by the company secretary
and are open for inspection at any time on reasonable notice given
by any Director.

Directors can access to the advice and services of the company
secretary to ensure that Board procedures and applicable rules and
regulations are followed.

In addition, all Directors are regularly updated on corporate
governance and regulatory matters. On a continuing basis,
Directors are encouraged to keep up to date on all matters
relevant to the Group and attend briefings and seminars as
appropriate. Guideline is available for Directors to obtain
independent professional advice at the expense of the Company
in the furtherance of their duties. The Company has also arranged
appropriate liability insurance cover in respect of legal action
against its Directors.

CHAIRMAN AND CHIEF EXECUTIVE

Mr. XU Yongjun, a non-executive Director, is the chairman of the
Board. The chairman is responsible for leading the Board to ensure
its effectiveness on all aspects of its role and set its agenda.

Mr. Yu Zhiliang, who was re-designated from an executive Director
to a non-executive Director on 3 February 2023, resigned as the
General Manager of the Company with effect from 3 February 2023.

Mr. Wong King Yuen, an executive Director, took over as the
General Manager of the Company with effect from 3 February 2023.

The General Manager of the Company is responsible for the
strategic development and operational planning of the Group, in
particular the day-to-day operation of the Company’s business, and
performs the same duties as the Chief Executive Officer. Therefore,
the Company considers that the written rules and regulations of the
Company have embodied the division of responsibilities between
the Chairman and the Chief Executive Officer.
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TRAINING FOR DIRECTORS

All Directors should participate in continuous professional
development to develop and refresh their knowledge and skills.
This is to ensure that their contribution to the Board remains
informed and relevant.

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

The Directors are responsible for their own training needs and
report to the Company. The Company will provide suitable training
course for the Directors at the Company's expenses.

The Directors are continually updated on the legal and regulatory
developments, as well as business and market changes, to facilitate
the discharge of their responsibilities. During the Year, all Directors
have complied with code provision C.1.4 of the HK CG Code to
participate in continuous professional development to develop and
refresh their knowledge and skills by attending seminars, in-house
briefings or reading materials on the following topics:
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Attending seminars/
Reading materials in 2022
SECCFSHEEHRE BEME

Non-executive Directors FHITEE
Mr. XU Yongjun KB R E
Mr. HUANG Junlong sl
Ms. LIU Ning FEL A+
Executive Directors HITEE
Dr. SO Shu Fai Lyl
Mr. YU Zhiliang RERKE
Mr. WONG King Yuen HFRREE
Independent non-executive Directors BUFBTEE
Dr. WONG Wing Kuen, Albert EoxiEEL
Ms. CHEN Yanping PRAE 22+
Dr. SHI Xinping SEFFIEL
Mr. HE Qi AL
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SUPPLY OF AND ACCESS TO INFORMATION

Directors are provided in a timely manner with appropriate
information in such form and of such quality as will enable them
to make an informed decision and to discharge their duties and
responsibilities as Directors of the Company.

In respect of regular Board meetings, and so far as practicable in all
other cases, an agenda and accompanying Board papers are sent in
full to all Directors in a timely manner and at least three days before
the intended date of a Board meeting.

Management is aware that they have an obligation to supply
the Board and its committees with adequate information in a
timely manner to enable them to make informed decisions. The
information supplied must be complete and reliable. The Board
and each Director have separate and independent access to the
Company'’s senior management for making further enquires where
necessary.

AUDIT COMMITTEE

The Audit Committee comprised of the following members:

Independent non-executive Director:

Dr. WONG Wing Kuen, Albert (Chairman)
Dr. SHI Xinping (Member)

Non-executive Director

Ms. LIU Ning (Member) (resigned on 3 February 2023)
Mr. YU Zhiliang (Member) (appointed on 3 February 2023)

Most of them are independent non-executive Directors. Dr. WONG
Wing Kuen, Albert has the appropriate professional qualifications
or accounting or related financial management expertise. The
Board considers that Dr. SHI Xinping, Ms. LIU Ning and Mr. YU
Zhiliang have sufficient financial knowledge and experience
to discharge their responsibilities as members of the Audit
Committee. None of the members of the Audit Committee is a
former partner of the Company’s existing external auditor.

The Audit Committee adopted its revised terms of reference in
January 2019 which is applicable to the Company’s accounting
periods beginning on or after 1 January 2019. The Audit Committee
is responsible for reviewing the Group's corporate governance,

financial reporting, internal control and risk management.
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AUDIT COMMITTEE (continued)

Its key functions include:

reviewing the audit plans and results of the external auditor
of the Company and the internal auditor’s evaluation of the
adequacy of the Company's system of internal controls, the
audit reports and management letters issued by the external
auditor and the co-operation given by the Company’s
management to the external auditor;

making recommendations to the Board on the appointment,
re-appointment and removal of external auditor and internal
auditor, and to review the remuneration and terms of
engagement of the external auditor;

reviewing the nature and extent of non-audit services provided
by the external auditor;

reviewing cost effectiveness and the independence and
objectivity of the external auditor;

reviewing the significant financial reports so as to ensure
the integrity of the financial statements of the Company and
focus in particular on the changes in accounting policies and
practices, major risk areas, significant adjustments resulting
from the audit and compliance with financial reporting
standards;

reviewing interim and annual financial statements and

announcements before submission to the Board for approval;

and

reviewing effectiveness of the Company’s material internal
controls, including financial, operational and compliance
controls and risk management and reviews the findings of the
internal auditor of the Company.
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AUDIT COMMITTEE (continued)

The Audit Committee shall hold at least two regular meetings
in a year. The Audit Committee focuses not only on the impact
of the changes in accounting polices and practices but also on
the compliance with accounting standards, the Listing Rules and
relevant legal requirements.

The Audit Committee has not taken a different view from the Board
regarding the selection, appointment, resignation or dismissal of
the Company'’s external auditor.

The Company'’s annual results for the year ended 31 December
2022 published on 15 March 2023 was reviewed by the Audit
Committee.

During the Year, the Audit Committee held meetings thrice and has
performed the following duties:

- met with the executive Directors and management of the
Company to review the interim and annual results, the interim
report and annual report and other financial, internal control,
corporate governance and risk management matters of the
Group and made recommendations to the Board;

- considered and discussed the reports and presentations by
the senior management and the external auditor, with a view
to ensure that the Group's consolidated financial statements
are prepared in accordance with accounting principles
generally accepted in Hong Kong;

- met with the external auditor without the presence of
management and discussed about the interim financial report
and its annual audit of the consolidated financial statements
and key audit issues;

- assisted the Board in meeting its responsibilities for
evaluating, establishing and maintaining effective systems of
internal control;

—  carried out the annual review on the continuing connected
transactions of the Group;

- reviewed the adequacy of resources qualifications and
experience of staff of the Company’s accounting and financial
reporting functions, and their training programmes and
budget; and

- reviewed and discussed significant audit findings in a meeting
with the external auditor.
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AUDIT COMMITTEE (continued)

The Audit Committee also examines any other aspects of the
Company's affairs, as it deems necessary where such matters relate
to exposures or risks of regulatory or legal nature, and monitors the
Company'’s compliance with its legal, regulatory and contractual
obligations.

The Board is of the view that the members of the Audit Committee
have sufficient accounting or related financial management
expertise and experience to discharge the Audit Committee’s
function.

The Audit Committee will report to the Board on any material
issues, and makes recommendations to the Board.

NOMINATION COMMITTEE

The Nomination Committee comprised of three members:

Non-executive Director:
Mr. XU Yongjun (Chairman)

Independent non-executive Director:

Ms. CHEN Yanping (Member)
Dr. SHI Xinping (Member)

The majority of them are independent non-executive Directors. The
Nomination Committee is regulated by a set of terms of reference.

The Group has a formal, considerate and transparent procedure
for the appointment of new Director to the Board. The Group
has adopted a nomination procedure and the Board, based on
the criteria established, evaluate and select candidates for the
directorships.

In assessing, selecting and recommending candidates for
directorship to the Board, the Nomination Committee will give due
consideration to the factors including but not limited to:

(@) reputation for character and integrity;

(b) accomplishment and experience in the relevant industries

in which the Company’s business is involved and other
professional qualifications;

92 China Merchants Land Limited Annual Report 2022

JA-AC)

gl
N
Y
il

2Z B NEHRARVER  EEARAREEAEMD
FREEREAMERRTEZEFE @ WERARA
RRETER BEEMANEE-

Exenn ERZESKE
BEREXRMEREITER

7

Bz astSE@iy
ZEE R -

71

BERREEHNESERESEAERETELREEH
HEBERE -

REZRES
REEE &R =K BMEN
EMITES -

FKESE ()
BIFRITES
AL (R E)
LHFHL(AE)

REDKERBULIFNTES - RBRZEEXEER
HHERE -

AEERIA—EER KARBABESERAEZRE
EXeNEFERF  FAEBECDERMN—ERZER
MEFERECHL EANBEIELIERTIES
PN

MERGTG IERHBEERU 2 FEEAR - 1R
HZEBERTAZEEERETRNATEEZAE
() mBkHEEZBE:

(o) FRARNBEBOBRBITEORRLERIAR
HihBEER



NOMINATION COMMITTEE (continued)

(c)  commitment in respect of available time and relevant interest;

(d) diversity in all aspects including but not limited to gender, age,
cultural and educational background, experience (professional
or otherwise), skills, knowledge and length of service;

(e) contribution that the candidates can potentially bring to the
Board; and

() plans in place for the orderly succession of the Board.

The Nomination Committee has considered the effectiveness
of the Board as a whole and its board committees in addition to
the contribution by the chairman and each individual director
to the effectiveness of the Board on an annual basis. The
performance evaluation criteria include an evaluation of the
structure, composition and size of the Board, the Board's access to
complete, adequate and timely information, Board's procedures
and accountability. The Nomination Committee has reviewed the
structure, size and composition of the Board to ensure that it has
a balance of expertise, skills and experience appropriate for the
requirements of the business of the Company.

The Nomination Committee will ensure that Directors appointed
to the Board possess the relevant background, experience and
knowledge to enable balanced and well-considered decisions
to be made. The performance criteria that the Nomination
Committee will consider in relation to an individual Director
include the Director’s industry knowledge and/or expertise, time
and effort dedicated to the Group's business and affairs, work
commitments, attendance and participation at the Board and
Board committee meetings. Each member of the Nomination
Committee shall abstain from voting on any resolutions and making
recommendation and/or participating in respect of the matters in
which he is interested.

The Nomination Committee shall hold at least one regular
meeting in a year. Additional meetings shall be held as and when
required. The independence of each Director is reviewed annually.
The Nomination Committee satisfied that the independence
of the Company’s independent non-executive Directors meets
the requirements set out in Rule 3.13 of the Listing Rules. The
Nomination Committee has assessed the independence of the
independent non-executive Directors and is satisfied that there are
no relationships which would deem any of the independent non-
executive Directors not to be independent. The Board is able to
exercise independent judgment on corporate affairs and provide
the management with a diverse and objective perspective on
issues.
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NOMINATION COMMITTEE (continued)

Notwithstanding that some of the Directors have multiple board
representations, the Nomination Committee and the Board are
satisfied that sufficient time and attention are being given by the
Directors to the affairs of the Group.

The Company is committed to equality of opportunity in all aspects
of its business. The Board Diversity Policy was adopted since
September 2013.

Diversity of board members can be achieved through consideration
of a number of factors, including but not limited to professional
qualifications and experience, cultural and educational
background, race and ethnicity, gender, age and length of service.
In forming its perspective on diversity, the Company will also take
into account factors based on its own business model and specific
needs from time to time. The Nomination Committee would review
the measurable objectives under the Board Diversity Policy and the
progress of attainment, so as to ensure effective implementation.
The Nomination Committee is satisfied that the current board
composition has achieved a diversity and would enhance the quality
of performance of the Company.

During the Year, the Nomination Committee held one meeting and
the committee has performed the following duties:

- reviewed the independence of independent non-executive
directors;

- recommended re-election of the retiring Directors after
assessing their contribution and performance, and has
reviewed the structure, size and composition of the board in
accordance with Rule 3.10A of the Listing Rules; and

—  reviewed the structure, size and composition (including the
skills, knowledge and experience) of the Board and made
recommendations on proposed changes to the Board to
complement the Company'’s corporate strategy.
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NOMINATION COMMITTEE (continued)
The term of appointment of non-executive directors

The non-executive Directors and all the independent non-
executive Directors of the Company do not have specific
terms of appointment. However, all of them are subject to
retirement by rotation and re-election at annual general meeting
("AGM") according to the Company’s Articles of Association.
The Board considers that the requirement has the same effect
of accomplishing the same objective as a specific term of
appointment.

REMUNERATION COMMITTEE

The Company has established a formal and transparent procedure
for formulating policies on remuneration of senior management of
the Group.

The Remuneration Committee comprised of three members:

Independent non-executive Director:

Ms. CHEN Yanping (Chairman)
Dr. WONG Wing Kuen, Albert (Member)

Non-executive Director:
Mr. HUANG Junlong (Member)

The majority of them are independent non-executive Directors.

The principal function of the Remuneration Committee is to ensure
that a formal and transparent set of policies and procedures are
in place for determining executive remuneration and for fixing the
remuneration packages of individual Directors and that no Director
should be involved in deciding his own remuneration.

The Remuneration Committee shall meet at least once a year,
the Remuneration Committee covers all aspects of emoluments,
including but not limited to Directors’ fees, salaries, allowances,
bonuses, options, benefits in kind, pension rights and
compensation payments, including any compensation payable
for loss or termination of their office or appointment. In setting
remuneration packages, the Remuneration Committee takes into
consideration the pay and employment conditions within the
industry and in comparable companies, as well as the Group's
relative performance and their individual performance. The
Remuneration Committee will seek expert advice on remuneration
of all Directors as and when necessary.
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REMUNERATION COMMITTEE (continued)

The Remuneration Committee is regulated by a set of written terms

of reference. Its key functions include:

reviewing and recommending to the Board the Company's
policies and structure for all Directors and senior
management’s remuneration as are competitive and
appropriate to attract, retain and motivate Directors and
senior management of the required quality to run the
Company successfully and on the establishment of a formal
and transparent procedure for developing remuneration

policy;

reviewing and approving the management’s remuneration
proposals with reference to the Board's corporate goals and
objectives;

either determining (with delegated responsibility) or making
recommendations to the Board on the remuneration packages
of individual executive Directors and senior management;

reviewing and approving compensation payable to executive
Directors and senior management for any loss or termination
of office or appointment to ensure that it is consistent with
contractual terms and is otherwise fair and not excessive; and

reviewing and approving compensation arrangements
relating to dismissal or removal of Directors for misconduct to
ensure that they are consistent with contractual terms and are
otherwise reasonable and appropriate.

The Remuneration Committee held one meeting during the Year

and has performed the following duties:

reviewed the remuneration policy and structure of the
Company, and the remuneration packages of the Directors;

and

reviewed the remuneration packages of all Directors.
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DIRECTORS’ REMUNERATION POLICY

The remuneration of the directors and senior management of the
Company is determined on the basis of their industry expertise
and experience, the performance and profitability of the Group
and with reference to the remuneration benchmarks of other local
and international companies and the prevailing market conditions.
Executive Directors and employees also participate in bonus
arrangements based on the Group's performance and individual
performance.

DIRECTORS’ AND SENIOR MANAGEMENT’S
REMUNERATION FOR 2022

Directors’ and senior management’s remuneration includes
amounts paid to them by the Company. Please refer to note 11 to
the consolidated financial statements for details of the emoluments
payable to each of the directors and senior management in 2022.

DIRECTORS’ SECURITIES TRANSACTIONS

The Group has adopted its code of conduct for securities
transactions by Directors of the Company on terms no less exacting
than the required standard set out in the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code") as
set out in Appendix 10 of the Listing Rules. Having made specific
enquiry to all Directors, the Company confirms that all Directors
have complied with the required standard set out in the Model
Code throughout the Year.

SECURITIES TRANSACTION BY THE
RELEVANT EMPLOYEES

Under the Code Provision C.1.3 of the HK CG Code, the Board has
established written guidelines on no less exacting terms than the
Model Code for Directors and relevant employees in respect of
their dealings in the Company'’s securities. “Relevant employee”
includes any employee of the Group or a Director or employee of a
subsidiary or holding company of the issuer, because of such office
or employment, is likely to be in possession of inside information
in relation to the Group and its securities. Having made specific
enquiry to all Relevant Employees, the Company confirms that all
Relevant Employees have complied with the written guidelines
regarding securities transactions during the Year.
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FINANCIAL REPORTING

The Directors acknowledge their responsibilities for preparing the
financial statements of the Company for the Year.

The Board is responsible for presenting a balanced, clear and
understandable assessment of annual and interim reports, price-
sensitive announcements and other disclosures required under
the Listing Rules and other applicable statutory and regulatory
requirements.

The Directors acknowledge that it is their responsibilities for
overseeing the preparation of the financial statements for each
financial period which give a true and fair view of the state of
affairs of the Group, and of results and cash flow for the period.
In preparing the financial statements for the Year, the Directors
have selected suitable accounting policies and applied them
consistently; adopted appropriate Hong Kong Financial Reporting
Standards and Hong Kong Accounting Standards; made prudent
and reasonable judgments and estimates and have prepared the
financial statements on a going concern basis. The Directors also
warrant that the Group's financial statements will be published in a
timely manner.

In presenting the interim and annual financial statements and
announcement to shareholders, it is the aim of the Board to
provide the shareholders with a detailed analysis, explanation and
assessment of the Group's financial position and prospects. The
management currently provides the Board with monthly update on
the Group's performance, position and prospects.

The senior management of the Group has provided to the Board
such explanation and information as are necessary to enable the
Board to carry out an informed assessment of the Company's
financial statements, which are put to the Board for approval.

The statement of the external auditor of the Company is set out in
the “Independent Auditors’ Report” on pages 109 to 291.
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DIVIDEND POLICY

The Company has adopted a dividend policy on 24 January 2019,
pursuant to which in deciding whether to propose a dividend and in
determining the dividend amount, the Board shall take into account
the following factors:

(@) the Memorandum and Articles of Association of the Company;

(b) the applicable restrictions and requirements under the laws of
the Cayman Islands;

(c) any banking or other funding covenants by which the
Company is bound from time to time;

(d) the investment and operating requirements of the Company;
and

(e) any other factors that have material impact on the Company.

The declaration and payment of dividends by the Company shall be
determined at the sole discretion of the Board and shall be subject
to any restrictions under the Companies Law of the Cayman Islands
and the Articles of Association of the Company. The Dividend
Policy will continue to be reviewed from time to time and there can
be no assurance that dividends will be proposed or declared in any
particular amount for any given period.

ENVIRONMENTAL, SOCIAL AND
GOVERNANCE MATTERS

The environmental, social and governance report of the Group
prepared in accordance with Appendix 27 of the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong
Limited covering the year ended 31 December 2022 will be
published on the websites of the Company and the Stock Exchange
in due course.
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RISK MANAGEMENT AND INTERNAL
CONTROL

The Board recognises its responsibility for maintaining an adequate
internal control system to safeguard the assets of the Group
and the interests of shareholders and consider the governance
of risk. Annual review on the adequacy and the effectiveness of
the internal control and risk management systems of the Group
has been conducted by the management and reviewed by the
Board. The Audit Committee is satisfied that nothing has come
to its attention to cause the Audit Committee to believe that the
internal control system is inadequate. Review will be made at least
annually to monitor the adequacy and the effectiveness of the risk
management and the internal control system of the Group.

The finance department carries out annual risk assessment on
each audit area and derives an annual audit plan according to their
risk rankings. During the Year, the Company has outsourced its
internal audit function to an independent accounting firm, Deloitte
Advisory (Hong Kong) Limited to perform a review of the internal
control system of the Group with a focus on the property business.
During the Year, the Group has complied with code provision
D.2 of the HK CG Code by establishing appropriate and effective
risk management and internal control systems. Management is
responsible for the design, implementation and monitoring of such
systems, while the Board oversees management in performing its
duties on an ongoing basis. Main features of the risk management
and internal control systems are described in the sections below:

Risk Management System

The Group adopts a risk management system which manages
the risk associated with its business and operations. The system
comprises the following phases:

e Identification: |dentify ownership of risks, business objectives
and risks that could affect the achievement of objectives.

e  Evaluation: Analyse the likelihood and impact of risks and
evaluate the risk portfolio accordingly.

e Management: Consider the risk responses, ensure effective
communication to the Board and on-going monitor the

residual risks.

Based on the risk assessments conducted in 2022, no significant risk
was identified.
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RISK MANAGEMENT AND INTERNAL
CONTROL (continued)

Internal Control System

The Board is responsible to ensure that the Group maintains sound
and effective internal controls to safeguard the shareholders’
investment and the Group's assets.

The internal control system will cover all material controls,
including financial, operational and compliance controls and risk
management functions.

The Company has in place an internal control system which is
compatible with the Committee of Sponsoring Organisations of the
Treadway Commission (“COSO") 2013 framework. The framework
enables the Group to achieve objectives regarding effectiveness
and efficiency of operations, reliability of financial reporting and
compliance with applicable laws and regulations.

The components of the framework are shown as follow:

° Control Environment: A set of standards, processes and
structures that provide the basis for carrying out internal
control across the Group.

e Risk Assessment: A dynamic and iterative process for
identifying and analysing risks to achieve the Group's
objectives, forming a basis for determining how risks should be
managed.

e Control Activities: Action established by policies and
procedures to help ensure that management directives to
mitigate risks to the achievement of objectives are carried out.

e Information and Communication: Internal and external

communication to provide the Group with the information

needed to carry out day-to-day controls.

*  Monitoring: Ongoing and separate evaluations to ascertain
whether each components of internal control is present and
functioning.
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RISK MANAGEMENT AND INTERNAL
CONTROL (continued)

Internal Control System (continued)

In order to enhance the Group's system of handling inside
information, and to ensure the truthfulness, accuracy, completeness
and timeliness of its public disclosures, the Group has adopted and
implemented an inside information procedure. Certain reasonable
measures have been taken from time to time to ensure that proper
safeguards exist to prevent a breach of a disclosure requirement
in relation to the Group, which include the maintaining of a good
control environment with defined organisational structure, limit of
authority, reporting lines and responsibilities in accordance with
the Company’s guidelines and the regulatory requirements. An
effective information platform has been created to enable relevant
and timely information are sent to the Board for decision making.
Appropriate control measures have been taken place to facilitate a
good control environment for handling and dissemination of inside
information. The access of information is restricted to a limited
number of employees on a need-to-know basis. Employees who are
in possession of inside information are fully conversant with their
obligations to preserve confidentiality. Confidentiality agreements
are in place when the Group enters into significant negotiations.
Where necessary, Directors to speak on behalf of the Company
when communicating with external parties such as the media,

analysts or investors.

Based on the internal control reviews conducted in the year of 2022,
no significant control deficiency was identified.

The Board is responsible for the risk management and internal
control systems of the Group and ensuring review of the
effectiveness of these systems has been conducted at least
annually. Several areas have been considered during the Board's
review, which include but not limited to (i) the changes in the nature
and extent of significant risks since the last annual review, and
the Group's ability to respond to changes in its business and the
external environment; (ii) the scope and quality of management's
ongoing monitoring of risks and of the internal control systems.
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AUDITORS’ REMUNERATION

During the Year, the remuneration in respect of professional
services provided by the Company’s auditor, Deloitte Touche
Tohmatsu, is set out as follows:

A% B4R 5 B
RER - ARTRBETED o BRI & 1724
HEBH HHEIIWT

(RMB’000)

(AR®ET)

Audit services EANZ RS 2,932
Non-audit services IEEAZRTE 1,008
Auditors’ remuneration 1% £ B 5 BN 3,940

Non-audit services include the professional services rendered in
connection with the continuing connected transactions review,
reporting accountant for major transactions and internal controls
assessment.

The Audit Committee had considered the Independent Auditors’
independence and objectivity as required under the Code of Ethics
for Professional Accountants issued by the Hong Kong Institute of
Certified Public Accounts, reviewed the terms of their engagement,
nature and scope of the audit and reporting obligations.

The Audit Committee is satisfied with the findings of their review
of the engagement process, effectiveness, independence and
objectivity of the Independent Auditor.

The Audit Committee has recommended to the Board and the
Board has concurred with the nomination of Deloitte Touche
Tohmatsu, for reappointment as independent auditor of the
Company at the forthcoming AGM.

COMPANY SECRETARY

During the Year, the company secretary, Mr. Ng Ho, undertook at
least 15 hours of relevant professional training, was an employee of
the Company.
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SHAREHOLDERS’ MEETINGS

Details of Directors’ attendance records of the general meetings
held during the Year were as follows:

BERRE
EERFABTZREAGZ HEDHABNT

WONG
XU HUANG YU WONG Wing Kuen, CHEN SHI
General Meetings Yongjun  Junlong  LIUNing SOShuFai  Zhiliang King Yuen Albert  Yanping  Xinping HE Qi
RRAE FKE Bk gz 1) RER ERR IXE (G334 £HY (k5]
26 May 2022 N Y N Y N Y Y Y Y Y
S5 10 kg =
(AGM/ R BFXE)
COUNT/ k& 0 1 0 1 0 1 1 1 1 1

N=Absent,” & H &
Y=Attended,/ B H[E

INVESTOR RELATIONS AND
SHAREHOLDERS' COMMUNICATION

Significant Changes In The Issuer’s Constitutional
Documents During The Year

In response to the core shareholder protection standards as set
out in the revised Appendix 3 of the Listing Rules, the Company
passed a special resolution to adopt the Second Amended and
Restated Memorandum and Articles of Association at the Annual
General Meeting on 26 May 2022. For details of the amendments,
please refer to the circular of the Company dated 26 April 2022.
The Second Amended and Restated Memorandum and Articles of
Association is available on both the Company’s website and the
Stock Exchange's website.

Shareholders’ Communication

The Company'’s shareholder communication policy, as updated
from time to time, is posted on the Company’s official website

http://en.cmland.hk/web/.

Review Of The Implementation And Effectiveness Of
The Shareholders” Communication Policy Conducted During
The Year

e we held our annual general meeting on 26 May 2022 to
provide an opportunity for shareholders, investors and analysts
to engage directly with the directors and senior management;

e we have published key corporate governance policies, the
respective terms of reference of the Board committees, the
Group's press releases and announcements on the Company's
website;
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INVESTOR RELATIONS AND
SHAREHOLDERS' COMMUNICATION

(continued)

Review Of The Implementation And Effectiveness Of
The Shareholders” Communication Policy Conducted During
The Year (continued)

the timely publication of our annual report, interim report and
announcements to the Stock Exchange and on the Company'’s
website;

the Directors and senior management communicating with
shareholders, investors and analysts through financial calls,
the Company’s website and face-to-face meetings to present
annual and interim results and to provide real-time answers
to shareholders, investors and others regarding the Group’s
financial and operational position;

the annual general meeting of the Company serves as a
regular communication platform where shareholders have
the opportunity to meet with the directors and senior
management and the notice of the annual general meeting
together with the meeting information will be sent to all
shareholders not less than 21 days and not less than 20
business days before the annual general meeting to be held;

the external auditor was also invited to attend the AGM and to
answer questions at the meeting regarding the audit work, the
preparation and contents of the auditor’s report, accounting
policies and auditor independence;

the chairman of the Board and the respective chairmen of the
Nomination Committee, the Remuneration Committee and
the Audit Committee (or in their absence, other members
of the relevant committees) will be available to respond to
questions from shareholders and stakeholders at the general
meeting;

the share registrar of the Company to handle the registration
of shares and related matters for shareholders and to monitor
the votes at general meetings;

all shareholders are welcome to provide feedback to and
communicate with the directors or management through the
investor relations team at any time; and
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INVESTOR RELATIONS AND
SHAREHOLDERS' COMMUNICATION

(continued)

Review Of The Implementation And Effectiveness Of
The Shareholders” Communication Policy Conducted During
The Year (continued)

e all shareholders are entitled to receive dividends in
accordance with our dividend policy. Dividend payments
should be determined based on the Group's financial
performance, future capital requirements and general

economic and business conditions.

For the year ended 31 December 2022, the Company considers
that the above measures are in place and the shareholder
communication policy has been effectively implemented.

Shareholders are encouraged to attend general meetings or, if
unable to attend, to appoint a proxy to attend and vote on their
behalf at the meetings.

The Company’s last AGM was held on 26 May 2022. All the
resolutions proposed at these meetings were approved by
shareholders of the Company by poll. Details of the poll results are
available under the “Announcements and Notices” section of the
Company's website at http://ir.cmland.hk.

Vote of shareholders at general meeting will be taken by poll
in accordance with the Listing Rules, unless otherwise required
and permitted. Detailed procedures for conducting a poll will
be explained to the shareholders at the inception of general
meeting to ensure that shareholders are familiar with such voting
procedures. Separate resolution will be proposed by the chairman
of general meeting in respect of each substantial issue. The poll
results will be posted on the websites of the Company and the
Stock Exchange on the same business day of the general meeting.
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SHAREHOLDERS’ RIGHT

Pursuant to the Articles of Association of the Company, general
meetings can be convened on the written requisition of any two or
more members of the Company deposited at the principal place of
business of the Company in Hong Kong at:

Room 2603 to 2606, 26/F, China Merchants Tower
Shun Tak Centre

Nos. 168-200 Connaught Road Central

Hong Kong

specifying the objects of the meeting and signed by the
requisitionists, provided that such requisitionists held as at the
date of deposit of the requisition not less than one-tenth of the
paid up capital of the Company which carries the right of voting
at general meetings of the Company. General meetings may also
be convened on the written requisition of any one member of the
Company which is a recognised clearing house (or its nominee(s))
deposited at the principal place of business of the Company in
Hong Kong as set out above specifying the objects of the meeting
and signed by the requisitionist, provided that such requisitionist
held as at the date of deposit of the requisition not less than
one-tenth of the paid up capital of the Company which carries
the right of voting at general meetings of the Company. If the
Board does not within 21 days from the date of deposit of the
requisition proceed duly to convene the meeting to be held within
a further 21 days, the requisitionist(s) themselves or any of them
representing more than one-half of the total voting rights of all
of them, may convene the general meeting in the same manner,
as nearly as possible, as that in which meetings may be convened
by the Board provided that any meeting so convened shall not
be held after the expiration of three months from the date of
deposit of the requisition, and all reasonable expenses incurred by
the requisitionist(s) as a result of the failure of the Board shall be
reimbursed to them by the Company.
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CORPORATE COMMUNICATION

The Group should announce its annual results and interim results
in a timely manner before the time limits set out in the Listing
Rules. Separate resolutions are proposed at the annual general
meetings on each separate issue, including the election of
individual Directors. In addition, procedures for demanding a poll
at the annual general meeting will also be included in the circular to
shareholders dispatched together with this report.

The Group maintains a website of http://ir.cmland.hk which enables
shareholders of the Company, investors and the general public to
access to the information of the Group on a timely basis. Financial
information and all corporate communications of the Group are
made available on the Group's website and updated regularly.

Shareholders should direct their questions about their
shareholdings to the Company’s Hong Kong branch share registrar:
Tricor Tengis Limited at 17/F, Far East Finance Centre 16 Harcourt
Road Hong Kong.
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