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2012 2011

Percentage

Change%

變動
2012年 2011年 百分比%

Turnover (RMB million) 營業額（百萬人民幣） 11,844.6 10,797.0 9.7%

Gross profit margin 毛利率 16.5% 21.4% -4.9%

EBITDA (RMB million) EBITDA（百萬人民幣） 651.0 1,204.7 -46.0%

Profit attributable to equity shareholders 

of the Company (RMB million)

本公司股東應佔溢利
（百萬人民幣） 438.5 850.3 -48.4%

Net cash generated from 

operating activities 

(RMB million)

經營活動產生
之淨現金（百萬人民幣）

201.6 31.1 548.2%

Basic and diluted earnings

per share (RMB)

每股基本及攤薄盈利
（人民幣） 0.07 0.16 -56.3%

Proposed final dividend per share 

(HK cents)

建議每股末期股息
（港仙） 4.0 4.0 0.0%     
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經營理念
科技引領市場
服務創造價值

企訓
真實做事
誠實待人
深明事理
知行合一

企業使命
「四為」，即「為國家、為客戶、為員工、為股東」

管理理念
持續發展
循環改進
統計分析
不斷提高

OPERATION PHILOSOPHY
Technology leads markets

Services Create Value

ENTERPRISE MOTTO
To do things honestly

To treat people sincerely

To understand causes and results

To unify theory and practice

CORPORATE MISSION
For the country

For the customers

For the employees

For the shareholders

MANAGEMENT CONCEPTS
Sustainable Development

Circular Improvement

Statistics Analysis

Continuous Improvement
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Kang Baohua

Chairman

We are committed to:
我們致力於：

Acting diligently and doing real things
勤勉實幹

Thanksgiving and repaying the society
感恩回饋

Responding to the energy-saving policies
響應節約政策

Developing green energy-saving new type of curtain wall
打造新型綠色幕牆

Dear shareholders,

On behalf of the board of directors (the “Board”) of Yuanda China 

Holdings Limited (the “Company”), together with its subsidiaries (the 

“Group” or “Yuanda China”), I hereby present to you the Group’s annual 

report for the year ended 31 December 2012.

In 2012, the global economy continued to suffer from intensifying 

European debt crisis, sluggish economic recovery in US and slowdown 

of economic growth in emerging economies. The world’s economy grew 

in 2012 generally. However, its growth continued to be at low level and 

its recovery experienced a significant slowdown. Although the economy 

of China demonstrated a healthy steady improvement, it faced risks and 

challenges.

Benefited from rapid urbanization and consumption upgrade in China, 

the construction industry of curtain walls in China recorded rapid growth. 

Under limited negative effect from declining economic sentiment, 

the proportion of the production value of the industry in the entire 

construction decoration industry increased year by year. The industry 

concentration also showed an upward trend. In the long run, the 

urbanization of China will still continue to boost a relatively fast growth in 

the demand of curtain walls.

尊敬的各位股東：

本人謹代表遠大中國控股有限公司（「本公司」）及其附
屬公司（統稱「本集團」或「遠大中國」）董事會（「董事
會」），向 閣下呈報本集團截至2012年12月31日止
之年度報告。

2012年世界經濟繼續負重前行，歐債危機不斷加劇、
美國經濟復蘇乏力、新興經濟體增速放緩。整體而
言，2012年世界經濟有所增長，但持續低位運行，復
蘇明顯放緩。中國經濟社會發展呈現穩中有進的良好
態勢，但仍面臨風險與挑戰。

得益於中國快速城鎮化和消費升級，中國建築幕牆行
業當前增速較快，受經濟景氣度下滑影響較小，行業
產值佔整個建築裝飾行業的比重逐年提高，行業集中
度亦呈上升趨勢，長期來看中國城市化進程仍將促進
幕牆需求保持較快增長。
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Chairman’s Statement (Continued)
主席報告（續）

BUSINESS REVIEW
The Group recorded a turnover of RMB11,844.6 million for the year 
ended 31 December 2012, representing a growth of 9.7% as compared 
to 2011. It had undertaken 217 new projects with a total contract value 
of approximately RMB14,580 million, representing a growth of 6.8% as 
compared to 2011.

In 2012, leveraging on the leading position in the domestic and overseas 
industry and the sustained growth in curtain wall market, the overall 
orders maintained a stable growth. The remaining value of backlog 
amounted to approximately RMB18,479 million in total, which well-
secured the Group’s future income.

During the year under review, the Group focused on implementing the 
technical development strategy of “Low carbon, Function, Safety” of 
curtain wall products and led the development trend of the industry with 
its technological innovations. Among the new undertaken projects in 
2012, the aggregate contract value of new types of curtain wall system 
(mainly including unit-typed curtain wall, double-decked energy-saving 
curtain wall and LED curtain wall) projects amounted to approximately 
RMB3,324.2 million.

In 2012, the Group initiated 159 new innovation projects, of which 138 
projects have been completed and passed the examination, and have been 
applied in construction in succession. During the year under review, the 
Group won the “Shenyang Scientific and Technological Progress Prize”, 
the “Patent Award in Shenyang”, 7 “Lu Ban Awards”, which is the most 
honorable architectural engineering award in China, and 15 “Magnolia 
Awards” for architectural engineering in Shanghai. Meanwhile, the 
Group was nominated as an “Excellent Enterprise of Photovoltaic Building 
Application of China 2009-2011” by Photovoltaic Building Application 
Committee of China Construction Metal Structure Association and its 
innovated products were awarded as “Specialized, Delicate, Unique, 
Innovative” products.

BUSINESS PROSPECTS
Actively creating new curtain walls by promoting 
R&D and innovation
As for domestic market, the report of 18th Party Congress of CPC in 
November 2012 for the first time advocated the idea of “Beautiful 
China”. It highlighted the importance of ecological civil ization 
construction, set a goal to construct “Beautiful China” and realized the 
sustainable development of Chinese nation. The report of 18th Party 
Congress expressed strong concerns of Chinese central government 
and environmental bureau over environmental protection, recycling of 
resources, energy saving and emission reduction. In December 2012, the 
Central Economic Working Conference also suggested a comprehensive 
application of ecological civilization concept and principles in the new 
urbanization, marking a new mode of urbanization which is intensive, 
intelligent, environmental and low-carbon.

業務回顧
截至2012年12月31日止之年度，本集團錄得營業收
入人民幣11,844.6百萬元，較2011年增長9.7%；本
集團新承接工程217個，總合約價值約人民幣14,580
百萬元，較2011年增長約6.8%。

2012年，集團憑藉自身在國內及海外的行業領導地位
以及受惠於持續增長的幕牆市場，整體訂單水平仍保
持穩定增長，未完工合同所涉及的餘下價值合計約人
民幣18,479百萬元，為集團未來收入提供了很好的保
證。

於回顧年內，本集團重點實施幕牆產品「低碳、功
能、安全」技術發展戰略，靠科技創新引領行業發
展。2012年新承接項目中，新型幕牆系統合約價值約
達人民幣3,324.2百萬元，主要包括單元式幕牆、雙層
節能幕牆及LED幕牆。

於2012年全年本集團已對159項創新課題進行立項，
其中138項已驗收結項並陸續在工程中應用。於回顧
年內，集團獲得「瀋陽市科技進步獎」1項，「瀋陽市專
利獎」1項，中國建築工程最高獎「魯班獎」7項，上海
市建築工程「白玉蘭獎」15項。集團被中國建築金屬結
構協會光電建築應用委員會評為「2009-2011年中國光
電建築應用優秀企業」，被中國建築金屬結構協會授
予「科技創新企業」，集團創新研發的產品獲評為「專
精特新」產品。

業務展望
不斷推進研發創新積極打造新型幕牆

國內市場方面，2012年11月中共十八大報告中首次提
出「美麗中國」概念，要求把生態文明建設放在突出地
位，努力建設「美麗中國」，實現中華民族永續發展。
十八大從中央到環保部均釋放出中國政府強烈關注環
境保護、資源循環利用、節能減排的信號。2012年12
月的中央經濟工作會議亦提出要把生態文明理念和原
則全面融入城鎮化全過程，走集約、智能、綠色、低
碳的新型城鎮化道路。
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Chairman’s Statement (Continued)
主席報告（續）

Capitalising on the positive market sentiment arising from the 
implementation of the national strategy of “Beautiful China” and “new 
urbanization”, in 2013, the Group will continue to enlarge its investment 
in R&D. The investment will be applied in design of new curtain walls 
and environmental-friendly curtain walls, innovation of existing products, 
research and development of new technologies and products. In addition 
to the existing products of the Group, such as double-skin curtain walls, 
photovoltaic curtain walls, ecologically friendly curtain walls, video curtain 
walls and membrane structure curtain walls, the Group will continue 
to make the endeavor in developing epoch-making products and 
technologies to lead the future development of curtain wall industry and 
consolidate technological advantages and industrial position of the Group.

Developing major overseas market with devised 
strategies
As for overseas market, the world’s economy still faces challenges in 
2013. The continuously weak economic recovery in Europe and America 
brings a certain extent of influence on the overseas business of the Group. 
The Group will evaluate the current market condition, strictly control cost 
budget for projects, actively expand the strategies for overseas markets, 
and focus on overseas markets, such as Australia, Far East and America. 
It will increase the market expansion in these regions and lift the overseas 
revenue gradually. The Group adheres to its internationalized strategy as a 
part of its long-term development strategies.

Looking forward into 2013, confronting everlasting complicated domestic 
and international economic situation, the Board will make efforts in the 
following three areas: firstly, planning and establishing mid-long term 
development strategies and goals for the Group; secondly, grasping the 
opportunities of PRC market and major overseas markets to ensure the 
new undertaken contracts are duly signed; thirdly, strengthening the 
assessment and monitoring of management performance, emphasizing 
on the product principle of “service, quality and cost”, ensuring the time 
limit and quality of projects, controlling the cost budget of projects and 
striving to realize capital return and planned profit target of construction 
projects.

On behalf of the Board of the Company, I hereby expressed my heartfelt 
thanks to all shareholders and partners who care and support Yuanda 
China and all employees of the Group who make great efforts and 
contribution. The Group will continue to implement the operational 
philosophy of “Technology leads the market, Services create value” and 
upholds the corporate spirit of “To do things honestly, To treat people 
sincerely, To understand causes and results, To unify theory and practice”. 
With these in mind, the Group will turn its workforce into modernized 
talent who will act responsibly and in good faith and repay the society. 
Based on this, the Group will prudently operate, pioneer and innovate so 
as to bring sound results for seniors and friends who have been giving 
selfless support to Yuanda and best investment returns for shareholders as 
a whole.

Kang Baohua
Chairman

27 March 2013

依托國家大力實施「美麗中國」、「新型城鎮化道路」發
展戰略的利好形勢，2013年集團將繼續加大研發投
入，主要用於新型幕牆、環保幕牆的設計，不斷改進
現有產品及研發新技術和新產品。除目前集團產品領
域已覆蓋的雙層幕牆、光伏幕牆、生態幕牆、視頻幕
牆和膜結構幕牆等之外，本集團將繼續致力於開發具
有劃時代意義的產品與技術，以引領幕牆行業的未來
發展，鞏固集團的技術優勢與行業地位。

重點把關運籌帷幄穩扎穩打逐步開拓

海外市場方面，2013年世界經濟形勢仍然面臨挑戰，
歐美的經濟復蘇繼續疲軟，將對集團的海外業務造成
一定影響。本集團將審時度勢，嚴格控制項目成本預
算，採取積極開拓海外市場的策略，重點關注如澳
洲、遠東、美洲等海外市場，加大在這些地區的市場
開拓，逐步提高海外收入。集團將繼續把國際化發展
納入長期發展戰略。

展望2013年，面對依舊複雜的國內外經濟形勢，董事
會將著力做好以下三方面工作：一是規劃確立本集團
中長期的發展戰略及目標；二是抓住國內和重點海外
市場的發展機遇，保證新承攬項目的如期簽約；三是
加強對管理層績效評核和監督力度，注重「服務、質
量、成本」的產品理念，確保項目工期和質量，控制
項目成本預算，爭取實現工程項目資金回籠和利潤計
劃指標。

在此，本人謹代表公司董事會，向關心及支持遠大中
國的全體股東、合作夥伴以及努力拼搏、辛勤付出的
集團全體同仁致以衷心的感謝。本集團將繼續奉行
「科技引領市場，服務創造價值」的經營理念，秉承
「真實做事，誠實待人，深明事理，知行合一」的企業
精神，將遠大同仁培養成為「有擔當、懂誠信、知感
恩」的現代化人才。在此基礎上，集團將務實經營，
開拓創新，為一路來給予遠大無私幫助的行業前輩
們、朋友們遞上漂亮的成績單，為全體股東呈獻最佳
的投資回報！

主席
康寶華

2013年3月27日
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BUSINESS REVIEW
The Group is a provider of one-stop integrated curtain wall solutions 

covering the design of curtain wall systems, procurement of materials, 

fabrication and assembly of curtain wall products, performance testing, 

installation of products at construction sites, and after-sales services. End 

customers to our curtain wall solutions mainly concentrate in domestic 

and overseas non-residential and infrastructure development areas, such 

as office buildings of government authorities or headquarters of leading 

companies from various industries, hotels, shopping centers, convention, 

cultural, sports and art centers, exhibition halls, airports, train stations, 

hospitals and universities. We believe we are a leading curtain wall 

provider with a comprehensive product portfolio. We integrated elements 

of new materials, new technology, new energy, environmental protection 

and energy-saving into curtain wall products through more complex 

research and development (“R&D”), design, production and installation 

lines. We have further developed curtain wall products and are committed 

to realizing the idea of “Low carbon, Function, Safety” in curtain wall 

products. Such products include double-skin curtain walls, photovoltaic 

curtain walls, ecologically friendly curtain walls, video curtain walls and 

membrane structure curtain walls. We also provide ancillary products 

related to curtain wall systems, including skylights, metal roofs, canopy 

systems, shading systems, balustrade and breast board systems, fire door, 

roll-up door and energy-saving aluminum alloy doors and windows.

The profit attributable to equity shareholders of the Company decreased 

by approximately 48.4% from the previous corresponding period to about 

RMB438.5 million in 2012. Such decrease in profit attributable to equity 

shareholders of the Company was mainly due to:

(i) the continuous impact throughout the whole year of 2012 of 

(a) a slowdown in domestic project developments and a delay 

on the confirmation of the supplementary payment of certain 

completed projects by contractees due to the tightening 

of the domestic credit market, even though the domestic 

economy was experiencing a tepid recovery in the second 

half of 2012, 

(b)  an increase in installation and on-site costs due to the 

slowdown in progress of certain overseas projects, and

(ii) lower margins for certain previously awarded overseas orders, the 

profits of which were recognized in 2012.

業務回顧
本集團是集幕墻系統的設計、採購材料、製造及裝配
幕墻產品、性能檢測、在施工工地安裝產品，以及售
後服務等集成化、一站式的綜合幕墻解決方案供貨
商。我們的幕墻解決方案終端消費群體主要見於政府
職能部門或各行業優勢企業總部辦公大樓、寫字樓，
以及酒店，綜合購物中心，會議中心、文化、體育、
藝術中心、展覽會堂，機場、火車站、醫院、大學等
國內、海外非住宅和基礎設施建築領域。我們相信我
們是擁有全面產品組合的全球領先幕墻供貨商。我們
通過較為複雜的研發、設計、生產、安裝環節，將幕
墻產品與新材料、新技術、新能源、環保、節能等領
域一體化相結合，進一步開發幕墻產品，致力於實現
幕墻產品「低碳、功能、安全」化。該等產品包括雙層
幕墻、光伏幕墻、生態幕墻、視頻幕墻及膜結構幕墻
等。我們亦提供與幕墻系統有關的輔助產品，包括採
光頂、金屬屋面、雨篷系統、遮陽系統、欄杆及欄板
系統、防火門、捲簾門及節能環保鋁合金門窗。

2012年本公司股東應佔溢利約為人民幣438.5百萬
元，較去年同期減少約48.4%。與2011年同期相比，
有明顯下降。本公司股東應佔溢利下降主要由以下原
因所致：

(i) 2012年全年受以下因素持續影響

(a) 儘管下半年國內經濟稍為復蘇，但仍受到
國內信貸政策收緊導致國內項目施工進度
較慢以及發包方對部分已竣工工程增補款
項確認延遲，

(b) 若干海外項目發展緩慢，導致安裝成本及
現場成本增加，及

(ii) 若干過往承接的海外訂單利潤偏低，有關利潤
已於2012年確認。
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Newly-awarded Projects

2012 2011

2012年 2011年
Number of 

projects

RMB 

(million)

Number of 

projects

RMB 

(million)

項目數量 人民幣
（百萬元）

項目數量 人民幣
（百萬元）

PRC 國內 165 10,706 178 10,272

Overseas 海外 52 3,874 48 3,380      

Total 合計 217 14,580 226 13,652      

In 2012, the Group undertook 217 new projects with an aggregate 

amount of approximately RMB14,580 million, representing an increase 

of approximately 6.8% as compared to 2011. In 2012, leveraging on the 

Group’s leading position in the domestic and overseas industry and the 

sustained growth in curtain wall market, the overall orders maintained 

a stable growth. Certain landmark projects were obtained in 2012, 

including:

Overseas Projects:

Project name Nature of the project Contract amount

項目名稱 項目性質 合同金額

Barangaroo C3, C4 and C5 building in Australia Example of energy-saving construction Approximately RMB915 million

澳洲布朗加魯C3，C4，C5大樓 建築節能典範 約人民幣915百萬元

Children Hospital of Perth in Australia Medical institutions Approximately RMB432 million

澳洲佩斯兒童醫院 醫療機構 約人民幣432百萬元

New Royal Adelaide Hospital Medical institutions Approximately RMB385 million

新皇家阿德萊德醫院項目 醫療機構 約人民幣385百萬元

Mexican BBVA Bank Building Headquarters building of bank Approximately RMB212 million

墨西哥BBVA銀行大樓 銀行總部大樓 約人民幣212百萬元

President Service Center in Moscow Government office building Approximately RMB183 million

莫斯科總統服務中心 政府辦公大樓 約人民幣183百萬元

Lakeside apartment P27 in Toronto High-end residence Approximately RMB56 million

多倫多P27湖畔公寓 高檔住宅 約人民幣56百萬元

新承接工程

於2012年，本集團新承接工程217個，總值約人民幣
14,580百萬元，比2011年增長了約6.8%。2012年，
本集團憑藉集團在國內及海外的行業領導地位以及受
惠於持續增長的幕墻市場，整體訂單水平仍保持穩定
增長。並於2012年成功獲得了一些標誌性項目，包
括：

海外項目：
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Management Discussion and Analysis (Continued)
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PRC Projects:

Project name Nature of the project Contract amount

項目名稱 項目性質 合同金額

Ping An Finance Centre in Shenzhen Highest building in the PRC Approximately RMB402 million

深圳平安金融中心 中國第一高樓 約人民幣402百萬元

Hang Lung Plaza in Dalian Integrated shopping center Approximately RMB283 million

大連恒隆廣場 綜合商場 約人民幣283百萬元

Dazhongli in Shanghai

上海大中里
High-end fashion landmark

in Shanghai

上海頂級時尚地標

Approximately RMB195 million

約人民幣195百萬元

Hang Lung Building of City Square in Shenyang LED curtain wall shopping center Approximately RMB185 million

瀋陽恒隆廣場塔樓 LED幕墻商場 約人民幣185百萬元

Shenyang Arts Center Cultural centre Approximately RMB163 million

瀋陽藝術中心 文化中心 約人民幣163百萬元

Raffles in Hangzhou Construction of new town Approximately RMB163 million

杭州來福士 新城建設 約人民幣163百萬元

China Bohai Bank in Tianjin Local commercial bank Approximately RMB162 million

天津渤海銀行 地方商業銀行 約人民幣162百萬元

New City of Eastern Fuzhou Construction of new town Approximately RMB141 million

福州東部新城 新城建設 約人民幣141百萬元

Harbin Theatre Cultural centre Approximately RMB133 million

哈爾濱大劇院 文化中心 約人民幣133百萬元

Chuangyuan Center in Chengdu Integrated shopping center Approximately RMB124 million

成都創源中心 綜合商場 約人民幣124百萬元

National Games Science Museum National Games Auditorium Approximately RMB120 million

全運會科技館 全運會場館 約人民幣120百萬元

Gezhouba Tower in Beijing State-owned office building Approximately RMB116 million

北京葛洲壩大廈 國企辦公大樓 約人民幣116百萬元

中國項目：
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管理層討論及分析（續）

Backlog

As at 31 December 2012 As at 31 December 2011

截止2012年12月31日 截止2011年12月31日
Remaining value of contracts Remaining value of contracts

合同剩餘價值 合同剩餘價值
Number RMB (million) Number RMB (million)

數量 人民幣（百萬元） 數量 人民幣（百萬元）

PRC 國內 376 12,964 391 10,539

Overseas 海外 96 5,515 99 6,647      

Total 合計 472 18,479 490 17,186      

As at 31 December 2012, the remaining value of backlog amounted to 

approximately RMB18,479 million in total, which well-secured the Group’s 

future income.

New technological achievement and awards
The Group focused on implementing the technical development strategy 

of “Low carbon, Function, Safety” of curtain wall products and led the 

development trend of the industry with its technological innovations. In 

2012, the Group initiated 159 new innovation projects, covering research 

in low-carbon and energy-saving, shielding sun and heat installation, 

structural safety, fire-proof and shock resistant and architectural 

aesthetics areas, of which 138 projects have been completed and passed 

the examination, and have been applied in construction in succession, 

such as, energy-saving large-span double deck unit-typed curtain wall 

of Leadenhall Building (萊登辦公大樓), Britain, safe shock-resistant 

unit-typed curtain wall of Kanda Surugadai (神田駿河台) in Japan 

and intelligent ice-melting skylights of Huaxin Industrial Park in Dalian 

(大連華信產業園), PRC.

未完工合同

截至2012年12月31日，未完工合同所涉及的餘下價
值合計約人民幣18,479百萬元，對集團未來的收入提
供了很好的保證。

主要技術成果和科技獎項
本集團重點實施幕墻產品「低碳、功能、安全」技術發
展戰略，靠科技創新引領行業發展趨勢。2012年全
年已對159項創新課題進行立項，涵蓋低碳節能、遮
陽隔熱、結構安全、防火抗震、建築美學等方面的研
究。其中138項已完成及通過測試並陸續在工程中應
用，例如：英國萊登辦公大樓的節能型超大跨度雙層
單元幕墻，日本神田駿河台工程的安全型抗震單元幕
墻，中國大連華信產業園的智能型自融冰雪採光頂
等。
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The Group applied for 330 patents and obtained 560 patents 

authorization (including those applied in 2011) in 2012. The accumulated 

number of patents authorization of the Group was 730 as at 31 

December 2012. In 2012, the Group won the “Shenyang Scientific and 

Technological Progress Prize”, the “Patent Award in Shenyang”, 7 “Lu 

Ban Awards”, which is the most honorable architectural engineering 

award in China, and 15 “Magnolia Awards” for architectural engineering 

in Shanghai. Meanwhile, the Group was nominated as an “Excellent 

Enterprise of Photovoltaic Building Application of China 2009-2011” 

by Photovoltaic Building Application Committee of China Construction 

Metal Structure Association and its innovated products were awarded as 

“Specialized, Delicate, Unique, Innovative” products.

Certain newly undertaken projects in 2012 with an aggregate contract 

amount of approximately RMB3,324.2 million were using new types of 

curtain wall systems, mainly including, double-skin energy-saving curtain 

wall, photovoltaic curtain wall, intelligent curtain wall, environmental-

friendly curtain wall and LED curtain wall. We would keep developing 

brand new and innovative curtain wall products and techniques to apply 

them in curtain wall projects and strengthening our leading position in 

techniques.

BUSINESS PROSPECTS
Further strengthening R&D and innovation
As a leading enterprise in curtain wall industry in the world, we understand 

the R&D ability is a motivator of the development of enterprises. By 

upholding its corporate operation principle of “technology leads 

markets and services create values”, the Group continued to enlarge the 

investment in R&D. The total investment in R&D in 2012 was RMB373.0 

million, representing a year-on-year increase of 49.8% as compared to 

2011. The investment capital in R&D was mainly used in the design of 

new curtain wall and environmental-friendly curtain wall, the modification 

of existing products and the innovation of new techniques and products, 

including low-carbon and energy-saving construction wall, intelligent 

environmental-friendly ventilated products, modularized construction 

wall techniques and Internet of Things application technology research. 

Currently, the products of the Group have covered environmental-friendly 

curtain wall, energy-saving curtain wall, photovoltaic curtain wall and 

intelligent curtain wall. The Group will continue to develop epoch-making 

products and techniques with an aim to shape the future development of 

the curtain wall industry and consolidate its technological advantages and 

leading position in the industry.

本集團2012年新申請專利330項，獲專利授權560

項（含去年申請今年授權的專利），於2012年12月31

日，已累計獲得專利授權730項。2012年集團獲得
「瀋陽市科技進步獎」1項，「瀋陽市專利獎」1項，中國
建築工程最高獎「魯班獎」7項，上海市建築工程「白玉
蘭獎」15項。同時集團還被中國建築金屬結構協會光
電建築應用委員會評為「2009–2011年中國光電建築
應用優秀企業」，被中國建築金屬結構協會授予「科技
創新企業」，以及公司創新研發的產品獲評為「專精特
新」產品。

在2012年約人民幣3,324.2百萬元若干新承接項目使
用新型幕墻系統，主要包括雙層節能幕墻，光電幕
墻，智能幕墻，生態幕墻及LED幕墻。我們還將不斷
致力於開發全新及創新的幕墻產品及技術，以應用於
幕墻項目之中，持續鞏固技術領先地位。

業務展望
進一步加強研發創新
作為全球幕墻行業領先企業，我們深知研發能力是企
業發展原動力，本集團始終秉承「科技引領市場、服
務創造價值」的企業經營理念，2012年繼續加大研發
投入。2012年研發投入共計人民幣373.0百萬元，較
2011年同比大幅增長49.8%。研發投入資金主要用於
新型幕墻、環保幕墻的設計，不斷的改進現有產品，
研發新技術及產品包括：低碳節能能型建築外皮、養
生幕墻智能線性通風系列產品、模塊化建築外皮技
術、物聯網應用科技研究等。目前本集團產品領域已
經覆蓋環保幕墻、節能幕墻、光電幕墻、智能化等多
個領域。本集團將繼續於開發具有劃時代意義的產品
與技術，以引領幕墻行業的未來發展，繼續鞏固技術
優勢與行業地位。
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國內緊隨國家戰略調整

依托國家「新型城鎮化」、「美麗中國」戰略，憑藉集團
領先的技術優勢，積極推動傳統幕墻產品向高端建築
節能產品的轉變。

中國一系列房地產調控措施促使房地產投資由趨於飽
和的住宅市場逐步轉向商業地產市場。這將對國內幕
墻行業產生有效的拉動作用。

受惠國家「十二五」規劃對如文化產業、地方金融產
業、城鎮化進程相關產業等產業政策扶持，幕墻行業
亦同時受益且已經開始顯現，2012年公司新承接了哈
爾濱大劇院、天津渤海銀行、福州東部新城地標等諸
多相關項目。

本集團在2013年將繼續重點關注國內幕墻市場。

國外重點把關運籌帷幄

海外方面，2012年歐美的經濟復蘇繼續疲軟，對集
團的海外業務造成了一定影響。未來本集團將審時度
勢，嚴格控制項目成本預算，採取積極開拓海外市場
的策略，重點關注如澳洲、遠東、美洲等海外市場，
加大在這些地區的市場開拓，以達致海外收入增長。

國際化發展將繼續是公司不變的發展戰略，但2013

年，集團會更加謹慎開拓海外市場。

在2013年，面對逆境和挑戰，董事會一方面規劃確立
本集團中長期發展戰略及目標；一方面抓住國內和重
點海外市場機遇，保證新承攬項目的如期簽約；一方
面加強對管理層績效評核和監督力度，注重「服務、
質量、成本」產品理念，確保項目工期和質量，控制
項目成本預算，爭取實現工程項目資金回籠和利潤計
劃指標。董事會對本集團於中國的長遠發展潛力充滿
信心！本集團將繼續努力，為股東創造更大的價值和
回報！

Closely following the national strategic realignment 
in PRC market
With the implementation of the national strategy of “new urbanization” 

and “Beautiful China” and leveraging on its leading advantages in 

technology, the Group proactively promotes the transformation of 

traditional curtain wall products to high-end energy-saving products.

A series of real estate control measures in China caused real estate 

investment to switch from the saturating residential market to commercial 

real estate market, which is an effective driving force to the development 

of the domestic curtain wall industry.

Benefiting from the 12th Five Year Plan of the Country and the industrial 

supporting policies for the cultural industry, local financial industry and 

the progress of urbanization, the prospect of curtain wall industry is 

optimistic. The Company undertook the project of Harbin theatre, China 

Bohai Bank in Tianjin and New City of Eastern Fuzhou in 2012.

The Group will continue to focus on the domestic curtain wall market in 

2013.

Developing major overseas market with devised 
strategies
For overseas market, the sluggishness of the economic recovery in Europe 

and America in 2012 affected the overseas business of the Group to a 

certain extent. The Group will evaluate the current market condition, 

strictly control cost budget for projects, actively expand the strategies for 

overseas markets, focus on overseas markets, such as Australia, Far East 

and America and will increase the market expansion in these regions to 

achieve growth of revenue generated from overseas market gradually.

The Group will continue to adhere to its internationalized strategy, 

however, for 2013, the Company will be more discreet in the 

development of overseas market.

In 2013, confronting adversity and challenges, the Board, on one hand, 

plans to establish the strategies and targets for the mid-long term 

development of the Group; on the other hand, will take advantages of the 

opportunities of PRC market and major overseas markets to ensure newly 

undertaken contracts to be duly signed; strengthen the assessment and 

monitoring of management performance, emphasize on the product idea 

of “service, quality and cost”, ensure the time limit and quality of projects, 

control the cost budget of projects and strive to realize capital return and 

planned profit target of construction projects. The Board is confident 

about the long-term development potential of the Group in China and the 

Group will continue to make its efforts to create more values and returns 

for its shareholders.
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財務回顧
營業收入
於本報告期間，本集團的營業收入增長約人民幣
1,047.6百萬元或9.7%，由2011年的人民幣10,797.0

百萬元，增至人民幣11,844.6百萬元，收入增長主要
受到以下原因推動：

(i) 國內項目的收入增長約人民幣847.3百萬元或
11.8%，由2011年的人民幣7,177.1百萬元，
增至人民幣8,024.4百萬元，佔集團收入的
67.7%。其中，東北地區、華南區域及華北區
域，收入相比去年同期有大幅增長，華東地區
收入基本保持穩定，而華西區域出現收入減
少，部分抵消了其他區域收入增長的影響，東
北地區主要受惠於瀋陽全運會項目，華南及華
北地區主要受益於新開工的大型工程施工之進
度較快。

(ii) 海外項目的整體收入相比去年同期略有增長，
由2011年的人民幣3,619.9百萬元，增長至人民
幣3,820.2百萬元，佔集團收入的32.3%，增長
了人民幣200.3百萬元或5.5%。主要原因是雖
然遠東及美洲區域收入大幅增加，但中東、澳
洲、及其他地區收入明顯減少，歐洲區域收入
基本無變化。

銷售成本
截至2012年12月31日止年度，本集團的銷售成本為
人民幣9,886.8百萬元，較2011的人民幣8,491.0百萬
元，增加人民幣1,395.8百萬元或16.4%。銷售成本同
比增加幅度超過銷售收入同比增加幅度。銷售成本增
加主要原因是：

(i) 受海外經濟放緩及國內信貸市場緊縮影響，
致使項目實際工期長於合約工期，導致安裝
成本、現場費大幅上升，分別增長了35.9%和
35.0%；

FINANCIAL REVIEW
Turnover
During the Reporting Period, the Group’s turnover increased by 

approximately RMB1,047.6 million, or 9.7%, from RMB10,797.0 million 

in 2011 to RMB11,844.6 million. The increase in turnover was primarily 

due to the following reasons:

(i) The revenue generated from PRC projects increased by 

approximately RMB847.3 million, or 11.8%, from RMB7,177.1 

million in 2011 to RMB8,024.4 million, contributing to 67.7% 

of the revenue of the Group. The revenue of Northeast China, 

Southern China and Northern China regions increased significantly 

as compared to the corresponding period of last year and the 

region of Eastern China kept steady, which was partially offset the 

adverse effect from decrease in revenue of Western China region. 

Northeast region benefited from the Shenyang projects of National 

Games. Southern China and Northern China regions benefited from 

the faster progress in new large projects.

(ii) The overall revenue generated from overseas projects increased 

slightly as compared to the corresponding period of last year, by 

approximately RMB200.3 million, or 5.5%, from RMB3,619.9 

million in 2011 to RMB3,820.2 million, contributing to 32.3% of 

the revenue of the Group. The increase was mainly due to a sharp 

increase in Far East and America market despite the significant drop 

in revenue in Middle East, Australia and other regions. The revenue 

from our Europe market remained constant.

Cost of sales
For the year ended 31 December 2012, the cost of sales of the Group 

increased by approximately RMB1,395.8 million, or 16.4%, from 

RMB8,491.0 million in 2011 to RMB9,886.8 million. The year-on-year 

increase in cost of sales is larger than that of year-on-year revenue. The 

increase in cost of sales was primarily due to the following reasons:

(i) Affected by economic slowdown in overseas market and tightening 

policy in credit market in PRC, the actual construction period is 

longer than contract period, leading to a significant increase in 

installation cost and on-site cost by 35.9% and 35.0% respectively;
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(ii) As the Group enhanced the development of new energy and 

technology of architectural energy-saving, the investment in R&D 

increased. R&D expenditure increased significantly as compared to 

the corresponding period of last year. The R&D expenditure of 2012 

increased by approximately 49.8% from 2011.

Gross profit and gross profit margin
The Group’s gross profit decreased by RMB348.2 million, or 15.1%, from 

RMB2,306.0 million in 2011 to RMB1,957.8 million in 2012. Our gross 

profit margin dropped to 16.5% in 2012 from 21.4% in 2011. Of which:

The domestic gross profit margin dropped by approximately 3.8% to 

18.9%. Due to the tightening of the domestic credit market, certain 

contractees delayed the confirmation of the supplementary payment 

of certain completed projects. The profit margin generally dropped for 

regions in China in which the Group had business, especially the gross 

profit margin of Western China and Southern China being the lowest. 

The construction of West China region fell behind developed region as its 

economic development started late; gross profit margin of Western China 

and Southern China was lower due to the lower market shares of the 

Group and competitive local markets of Southern China for curtain wall 

enterprises.

The overseas profit margin fell by approximately 7.3% to 11.5%. Affected 

by the consistent global economic slowdown and European debt crisis, 

the actual progress of some overseas construction projects was slower 

than the contracted term, triggering the upsurge in installation cost 

and cost of construction sites. Besides, the profit of newly undertaken 

construction previously accepted by the Group is not high. The overseas 

profit margin of the Group in 2012 declined sharply. The profit margin 

of Europe, Far East and America regions recorded the biggest decrease, 

mainly due to the fact that delay in projects in Europe led to an increase in 

installation cost and cost of construction sites, and the curtain wall market 

in Far East and America became increasingly competitive. Therefore, the 

profit margin of the projects in such regions undertaken by the Group fell 

accordingly.

Other revenue
Other revenue decreased by RMB7.4 million from RMB23.4 million in 

2011 to approximately RMB16.0 million in 2012. This was mainly due to 

decrease in one-off government corporate subsidy of RMB6.5 million.

(ii) 集團加大了對新能源、建築節能技術的開發，
加大了研發費用的投入，研發費用開支比去年
同期大幅上升，2012年研發費用比2011年增長
約49.8%。

毛利及毛利率
本集團毛利減少人民幣348.2百萬元或15.1%，由
2011年的人民幣2,306.0百萬元減少至2012年的人
民1,957.8百萬元。毛利率由2011年的21.4%下降到
2012年的16.5%。其中：

國內毛利率下降約3.8%至18.9%。受國內信貸政策收
緊等因素影響，發包方對部分已竣工工程增補款項確
認延遲，集團於國內各區域毛利率普遍下降，尤其是
華西和華南兩個區域毛利率水平最低，其中華西地區
由於經濟發展起步較晚，建設落後於發達地區；華南
地區則由於與本土幕牆企業競爭激烈，集團市場佔有
率較低，導致華西和華南兩個區域毛利率水平較低。

海外毛利率下降約7.3%至11.5%。受持續的全球經濟
發展放緩，歐債危機等因素影響，部分海外工程實際
進度較合約進度拖期導致安裝成本、現場成本上升；
另外之前集團部分海外新承接工程利潤率不高。2012

年集團於歐洲、遠東及美洲區域毛利率降低最多，主
要原因是：歐洲區域項目拖期導致安裝成本及現場成
本上升，且遠東及美洲區域幕牆市場競爭日益激烈，
本集團於該區域承接的項目毛利率有所下降。

其他收入
2012年的其他收入約為人民幣16.0百萬元，比2011

年人民幣23.4百萬元減少了人民幣7.4百萬元。其他收
入減少的主要原因是一次性政府企業扶持金減少了人
民幣6.5百萬元所致。
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Other net income
Other net income primarily comprises net gain from the sale of raw 

materials and gain on disposal of land, property, plant, equipment and 

land use rights. Other net income decreased from RMB119.1 million 

in 2011 to RMB5.6 million in 2012. After excluding the effect of the 

proceeds arising from one-off disposal of fixed assets and land by the 

Company in 2011(as our new plant located in Shenyang was completed 

and commenced operation at the end of 2007, the old plant and land 

were resumed by the local government and cash compensation was 

granted which brought about net income of RMB114.2 million after 

deducting the costs incurred), other net income in 2012 was at the similar 

level in 2011.

Selling expenses
Selling expenses increased by RMB30.3 million, or 13.4%, from RMB226.1 

million in 2011 to RMB256.4 million in 2012. Selling expenses in 2012 

accounted for 2.2% of the revenue, which was similar to that of 2011 

(2.1%).

Administrative expenses
The Group’s administrative expenses in 2012 were approximately 

RMB1,162.0 million as compared with RMB1,026.5 million in 2011, 

representing an increase of RMB135.5 million or 13.2%. Despite a 

decrease in professional service fees (the professional service fees were 

higher as a result of the listing of the shares of the Company in the 

Stock Exchange in 2011) of the Group in 2012, the overall administrative 

expenses still increased in 2012. Such increase was primarily due to:

(i) that salary increased as a result of business expansion and an 

increase in turnover, which caused an increase of RMB103.8 million 

in staff salaries and benefits.

(ii) that the Group adheres to a principle of prudent operation as a 

result of the tightening credit policy in China, and hence provision 

of impairment losses on trade and other receivables increased by 

RMB22.1 million from RMB63.0 million in 2011 to RMB85.1 million 

in 2012.

(iii) a payment of river transportation tax in accordance with new 

regulations starting from 2012. The Group did not pay any related 

tax before.

Administrative expenses accounted for 9.8% of the revenue (2011: 9.5%).

其他淨收入
其他淨收入主要包括銷售原材料的淨收入，以及出售
土地、物業、廠房及設備以及土地使用權的收入。其
他淨收入由2011年人民幣119.1百萬元減少至2012年
的人民幣5.6百萬元。剔除公司於2011年的一次性處
置固定資產和土地所得款（集團位於瀋陽的新廠房於
2007年底建好並投入使用，原有的舊廠房及土地被當
地政府收回，並給予現金補償，扣減成本後，淨收入
人民幣114.2百萬元）後，2012年其他淨收入水平與
2011年相若。

銷售費用
銷售費用由2011年的人民幣226.1百萬元增加人民幣
30.3百萬元或13.4%，至2012年的人民幣256.4百萬
元。2012年銷售費用佔收入的比例為2.2%，與2011

年（比例為2.1%）水平基本相當。

行政開支
本集團2012年的行政開支約為人民幣1,162.0百萬
元，相比2011年人民幣1,026.5百萬元增加人民幣
135.5百萬元或13.2%。儘管集團2012年的專業服務
費有所降低（2011年公司與香港聯交所主板上市，專
業服務費較大），但2012年總體行政開支仍有所增
加，主要原因如下：

(i) 因業務拓展及收入增長而提升薪金，以致員工
薪金及福利上升人民幣103.8百萬元。

(ii) 鑒於國內信貸政策的緊縮，集團秉承謹慎原
則，貿易及其他應收款減值準備從2011年的人
民幣63.0百萬元增加了人民幣22.1百萬元，增
加到2012年的人民幣85.1百萬元。

(iii) 集團於2012年起根據新頒布法規開始繳納河道
稅，過去並無此相關稅費。

行政開支佔收入的比例為9.8%（2011年：9.5%）。
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Finance costs
Finance costs decreased by RMB25.3 million or 16.1% from RMB156.8 

million in 2011 to RMB131.5 million in 2012. This was primarily due to:

i) that bank charges decreased by RMB12.2 million in 2012 because 

guarantee charges decreased and the Group has repaid the bridge 

loan of HKD820.0 million during the first half of 2011 granted by 

Standard Chartered Bank for the listing and reorganization of the 

Group and charges of the loan incurred during the period was 

RMB6.9 million.

ii) and net foreign exchange gain (including gain from forward foreign 

exchange contracts) was recorded at a level of net foreign exchange 

gain of RMB7.1 million in 2012 and net foreign exchange loss of 

RMB17.4 million in 2011. In 2012, the Company recorded a net 

gain for its transactions in Australian dollars, Canadian dollars, Euro, 

Swiss Francs and GBP, whereas recorded a net loss for transactions 

in USD, JPY and SGD.

iii) the above decrease in finance costs was partially compensated by 

the increase of RMB14.4 million of interest expenses.

Income tax
Income tax decreased by RMB162.0 million or 75.9%, from RMB213.5 

million in 2011 to RMB51.5 million in 2012. Our effective tax rate 

decreased from 20.5% in 2011 to 12.0% in 2012. In October 2011, 

Shenyang Yuanda Aluminium Industry Engineering Co., Ltd. (“Shenyang 

Yuanda”), a subsidiary of the Group, was certified as a high-tech 

enterprise of national grade and Shenyang Yuanda was subject to 

preferential PRC Corporate Income Tax Rate of 15% for 2012 and 2013, 

and subject to renewal after 2013.

Profit attributable to our equity shareholders
For the year ended 31 December 2012, profit attributable to equity 

shareholders of the Company was approximately RMB438.5 million (2011: 

RMB850.3 million), representing a decrease of approximately 48.4% as 

compared with the same period in 2011. Basic and diluted earnings per 

share were RMB0.07 (2011: RMB0.16), representing a decrease of 56.3% 

in 2011.

融資成本
融資成本由2011年人民幣156.8百萬元減少人民幣
25.3百萬元或16.1%至2012年人民幣131.5百萬元。
主要原因為：

i) 2012年集團銀行手續費減少人民幣12.2百萬
元，由於保函手續費減少以及集團為進行上市
重組而從渣打銀行借入的港幣820.0百萬元過渡
貸款已於2011年上半年結清並於該期間產生貸
款手續費人民幣6.9百萬元。

ii) 2012年集團匯兌淨收益（包含遠期外匯合同收
益）人民幣7.1百萬元（2011年：滙兌淨損失人民
幣17.4百萬元）。於2012年，公司的澳元、加
元、歐元、瑞士法郎和英鎊交易錄得淨收益，
美元、日元和新加坡元交易錄得淨損失。

iii) 以上融資成本的減少被利息支出增加人民幣
14.4百萬元的影響所部分抵銷。

所得稅
所得稅由2011年人民幣213.5百萬元減少人民幣162.0

百萬元或75.9%至2012年人民幣51.5百萬元。我們的
實際稅率由2011年的20.5%下降至2012年的12.0%。
2011年10月集團附屬企業瀋陽遠大鋁業工程有限公
司（「瀋陽遠大」）被認定為國家級高新技術企業，瀋陽
遠大的主要國內收入企業所得稅減按15%稅率徵收
（2012年和2013年有效，2013年後可覆審並更新）。

本公司股東應佔溢利
截至2012年12月31日止財政年度，本公司股東應佔
溢利約為人民幣438.5百萬元（2011年：人民幣850.3

百萬元），較2011年下降約48.4%。每股基本及攤薄
盈利為人民幣0.07元（2011年：人民幣0.16元），較
2011年下降了56.3%。
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流動資產淨值及財務資源
於2012年12月31日，本集團的流動資產淨值人民幣
2,765.1百萬元（2011年12月31日：流動資產淨值人民
幣2,817.2百萬元）。本集團主要透過其2011年全球發
售及經營業務現金流入提供營運資金，維持穩健財務
狀況。於2012年12月31日，本集團的現金及現金等
價物為人民幣2,132.3百萬元（2011年12月31日：人民
幣1,944.5百萬元）。

銀行貸款及負債比率
於2012年12月31日，本集團的銀行借貸總額為人民
幣1,952.0百萬元（2011年12月31日：人民幣1,507.5

百萬元）。本集團之負債比率（總貸款除以股東權益總
額計算）為46.5%（2011年12月31日：37.5%）。負債
比率提升是因為本集團於2012年新增銀行借貸所致。

應收賬款╱貿易應付款及應付票據周轉期

Net current assets and financial resources
As at 31 December 2012, the Group’s net current assets was RMB2,765.1 

million (net current assets on 31 December 2011: RMB2,817.2 million). 

The Group funds its working capital requirements through its global 

offering in 2011 and through cash inflow from its operations to maintain 

a stable financial position. As at 31 December 2012, the Group’s cash and 

cash equivalents amounted to RMB2,132.3 million (31 December 2011: 

RMB1,944.5 million).

Bank loans and gearing ratio
As at 31 December 2012, the Group’s total bank borrowings amounted 

to RMB1,952.0 million (31 December 2011: RMB1,507.5 million). The 

Group’s gearing ratio (total loans divided by total equity) was 46.5% (31 

December 2011: 37.5%). The increase was due to an increase in new 

bank borrowings of the Group in 2012.

Turnover days of receivables/trade and bills payables

2012 2011

Turnover days (days) 周轉期（天數） 2012年 2011年

Receivables (1*) 應收賬款(1*) 172 days

172天
132 days

132天
Trade and bills payables (2*) 貿易應付款及應付票據(2*) 163 days

163天
126 days

126天
Inventory (3*) 存貨(3*) 37days

37天
33 days

33天    

1* The calculation of the receivables turnover days is based on the average 

amount of trade and bills receivables after net of provision and net contract 

work receivables (gross amount due from customers for contract work less 

gross amount due to customers for contract work) after net of provision as 

at the beginning and ending of the relevant period divided by total turnover 

of the corresponding period and multiplied by 365 days of the financial year.

2* The calculation of turnover days of trade and bills payables is based on the 

average amount of trade and bills payables as at the beginning and ending 

of the relevant period divided by cost of raw materials and installation cost 

and multiplied by 365 days.

3* The calculation of inventory turnover days is based on the average amount 

of inventory as at the beginning and ending of the relevant period (net of 

provision) divided by cost of raw materials and multiplied by 365 days.

1* 應收賬款周轉期乃通過將有關財政年度期初及期末經
扣除撥備的貿易應收款及應收票據及應收客戶合同工
程款淨額（應收客戶合同工程款減應付客戶合同工程
款）的平均金額除以相應期間的營業收入再乘以365天
計算。

2* 貿易應付款及應付票據周轉期等於貿易應付款及應付
票據期初及期末結餘平均數除以原材料費用及安裝費
用再乘以365天計算。

3* 存貨周轉期乃將存貨期初及期末結餘平均數（扣除撥
備）除以原材料費用再乘以365天計算。



23Annual Report 2012 年度報告 

Management Discussion and Analysis (Continued)
管理層討論及分析（續）

The balance of the receivables of the Company was RMB6,358.6 

million as at 31 December 2012, representing an increase of 1,575.0 

million, or 32.9% from the corresponding period of 2011, and the 

receivables turnover days in 2012 increased by 40 days over 2011. The 

increase was mainly due to the fact that amidst tightening domestic 

credit market and fiscal crunch, the developers were cautious in project 

investment or delayed in construction progress payment or examination 

of completed projects, or reduced or delayed the payment of the contract 

work. However, according to the contract or the developers’ payment 

undertaking, the Group should meet the requirements of progress in the 

projects. This resulted in more working capital advanced by the Group 

and a longer settlement period from the customers. The management 

paid much attention to managing settlement period of receivables and 

there was a slight improvement compared with the first half of 2012 (184 

days).

In addition, as at 31 December 2012, the balance of the payables of 

the Company was RMB3,896.9 million, representing an increase of 

RMB1,225.8 million, or 45.9% in the corresponding period of 2011. 

The difference between the receivables turnover days and the payables 

turnover days for this period was 9 days, basically reaching the level of 

2011. As we are in good and long-term relationship with suppliers, the 

payables turnover days would increase accordingly following the increase 

in the receivables turnover days.

In 2012, the Group also successfully raised the net operating cash flow 

from RMB(1,122.2) million for the six months ended 30 June 2012 to 

RMB201.6 million for the year ended 31 December 2012.

Inventories and inventory turnover days
Our inventories primarily consist of materials used in fabrication of curtain 

wall products, including aluminum extrusions, glass, steel and sealant. The 

Group’s inventory balance as at 31 December 2012 was approximately 

RMB485.3 million (31 December 2011: RMB457.2 million). For the 

year ended 31 December 2012, inventory turnover days was 37 days, 

representing an increase of 4 days as compared with 33 days in 2011. 

The inventory balance and the inventory turnover days basically remained 

at the same level as compared with that of the corresponding period last 

year.

截至2012年12月31日，公司應收賬款餘額為人民幣
6,358.6百萬元，較2011年同期增加了人民幣1,575.0

百萬元或32.9%並且2012年應收賬款周轉期較2011

年增加40天，主要是由於國內信貸市場和財政緊縮，
發展商對項目投入持謹慎態度，或拖付工程進度款，
或延遲竣工項目驗收，或減少、推遲合約工程備料款
支付，但按合約或發展商付款承諾，本集團應達到項
目進度要求，導致本集團墊付的流動資金增加，致使
客戶還款期加長。管理層高度重視應收賬期的管理，
相比2012年上半年的184天已略有好轉。

另外，截至2012年12月31日，公司應付賬款餘額為
人民幣3,896.9百萬元，較2011年同期增加了人民幣
1,225.8百萬元或45.9%並且本期應收賬款周轉天數
與應付賬款周轉天數之差為9天，基本達到2011年水
平，由於我們與供貨商良好、長期的合作關係，應付
賬款的周轉期也隨應收賬款周轉期增加而相應增加。

並且2012年集團成功將經營性現金流淨額由截至
2012年6月30日止6個月的人民幣(1,122.2)百萬元扭
轉至截至2012年12月31日止年度的人民幣201.6百萬
元。

存貨和存貨周轉期
我們的存貨主要由製造幕墻產品所用的材料組成，包
括鋁材、玻璃、鋼材及密封膠等。本集團的存貨結餘
於2012年12月31日為人民幣485.3百萬元（2011年12

月31日：人民幣457.2百萬元）。在截至2012年12月
31日止年度，存貨周轉期為37天，比較2011年的33

天增加了4天。存貨結餘和存貨周轉期與去年同期水
平基本持平。
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Capital expenditure
In 2012, the Group’s capital expenditure amounted to RMB193.5 million, 

which was mainly related to the expenses incurred on acquiring land, 

construction of plant and purchase of equipment. With respect to our 

production capacity expansion, save for part of our plant in Anshan 

and the new plant area in Chengdu which are under construction, 

the expansion of the production capacity in plant areas in Shanghai 

and Foshan have being carried out successively. The original plan of 

establishment of new plant areas in Tianjin and Middle East have not yet 

been implemented due to a cautious sentiment arising from the macro-

restraining policies in China and the slowdown of overseas economies and 

sufficient existing production capacity. The new plant area in Chengdu 

(a site area of 100,000 sqm., a construction area of 73,500 sqm. and the 

project budget cost RMB133.8 million) had an accumulated investment of 

RMB113.7 million as at 31 December 2012 and such project is expected 

to be completed in 2013.

Foreign exchange risk
The overseas projects of the Group were mainly dominated in USD, 

EURO, AUD and GBP. To manage our foreign exchange risks, we have 

started hedging the risk of appreciation of the Renminbi against foreign 

currencies through entering into forward foreign exchange contracts

with reputable banks.

Charge on assets
Details of the Group’s charge on assets as at 31 December 2012 are set 

out in Note 24 to the Financial Statements.

Contingent liabilities
The Group’s contingent liabilities as at 31 December 2012 are set out in 

Note 32 to the Financial Statements.

資本支出
2012年本集團的資本支出為人民幣193.5百萬元，主
要是本集團添置土地、建設廠房和機器設備的支出。
產能擴充方面，除鞍山廠區廠房及成都新廠區在積極
籌建外，上海廠區、佛山廠區擴充產能也在陸續進
行，但出於對國內宏觀緊縮政策和海外經濟放緩的謹
慎態度和現產能較充裕等原因，原計劃天津、中東廠
區新建產能等尚未實施。成都新廠區（佔地面積10.0

萬平方米，建築面積7.35萬平方米，廠區預算造價人
民幣133.8百萬元）截至2012年12月31日止已累計投
入人民幣113.7百萬元，預計2013年將投入使用。

外匯風險
本集團之海外項目主要以美元、歐元、澳元和英鎊結
算。為管理我們的外匯風險，我們透過與信譽良好的
銀行訂立遠期外匯合同，對沖人民幣兌外幣升值的風
險。

資產抵押
本集團於2012年12月31日的資產抵押詳情載於財務
報表附註24。

或然負債
本公司於2012年12月31日的或然負債刊載於財務報
表附註32。
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DIRECTORS
Executive Directors
Mr. Kang Baohua (康寶華), aged 59, is the founder and chairman of 

our Group, and was appointed as our executive Director on February 

26, 2010. Mr. Kang is the vice president of the Liaoning Chamber of 

Commerce (遼寧省商會). Graduated from Liaoning University (遼寧大
學) with a diploma in politics in 1984, Mr. Kang has over 20 years of 

experience in the curtain wall industry and has been responsible for 

the overall management and strategic development of our Group since 

1992. Prior to founding our Group, Mr. Kang was an executive director 

of Shenyang Strong Wind Group Company (瀋陽強風集團公司). Since 

our establishment, Mr. Kang has been involved in the management of 

our Company, including business development, finance and corporate 

strategy formulation. Mr. Kang is also a director of numerous subsidiaries 

of the Group.

Mr. Tian Shouliang (田守良), aged 49, is our chief executive officer 

and was appointed as our executive Director on December 18, 2010. 

Mr. Tian joined our Group in 1994 and has over 17 years of experience 

in the curtain wall industry. From 1995 to 1997, Mr. Tian was the 

vice general manager in production of Shenyang Yuanda Aluminium 

Industry Engineering Co., Ltd. (瀋陽遠大鋁業工程有限公司) (“Shenyang 

Yuanda”), where he was involved in curtain wall product design and 

managed curtain wall production systems. From 1997 to 2008, he was 

the vice chairman of Shenyang Yuanda Aluminium Industry Group Ltd. 

(瀋陽遠大鋁業集團有限公司) (“Yuanda Group”) where he was in charge 

of operations, finance and human resources management activities. 

Since 2008, Mr. Tian has been the president and a director of Shenyang 

Yuanda, leading its business expansions and product development plans. 

Mr. Tian graduated from Harbin Industrial University (哈爾濱工業大學) in 

1986 with a bachelor’s degree in engineering specializing in the study of 

heat turbines.

董事
執行董事
康寶華先生，59歲，為本集團的創辦人兼主席，並於
2010年2月26日獲委任為執行董事。康先生為遼寧省
商會的副主席。康先生於1984年畢業於遼寧大學，取
得政治學文憑，於幕牆行業具有逾20年經驗，自1992

年起一直負責本集團的整體管理及戰略發展。於創辦
本集團前，康先生為瀋陽強風集團公司的執行董事。
自本公司成立以來，康先生一直涉足於本公司的管
理，包括業務發展、財務及企業策略制訂。康先生亦
為本集團多間附屬公司的董事。

田守良先生，49歲，為我們的行政總裁，並於2010年
12月18日獲委任為執行董事。田先生於1994年加入
本集團，於幕牆行業具有逾17年經驗。於1995年至
1997年，田先生為瀋陽遠大鋁業工程有限公司（「瀋陽
遠大」）的生產副總經理，涉足幕牆產品設計及管理幕
牆生產系統。於1997年至2008年，彼為瀋陽遠大鋁
業集團有限公司（「遠大集團」）的副總裁，負責營運、
財務及人力資源管理活動。自2008年起，田先生為瀋
陽遠大的總裁兼董事，領導其業務擴充及產品開發計
劃。田先生於1986年畢業於哈爾濱工業大學，擁有工
程學士學位，專研熱渦輪學。
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郭忠山先生，48歲，於2010年12月18日獲委任為執
行董事。郭先生於1994年加入本集團，於幕牆行業具
有逾17年經驗。於1994年至1996年，郭先生為瀋陽
遠大的首席工程師，負責有關幕牆產品的工程設計工
作。於1996年至1997年，郭先生一直為瀋陽遠大的
副總裁，負責中國市場的業務發展。自1997年起，郭
先生一直擔任瀋陽遠大的副總裁。於加入本集團前，
郭先生於1992年至1993年期間於瀋陽強風公司任職
技術主任。郭先生於1986年畢業於瀋陽航空工業學
院，取得機械工程學士學位，並於1992年自大連理工
大學取得機械工程碩士學位。

王義君先生，44歲，為本集團副總裁兼國際業務董事
總經理，並於2010年12月18日獲委任為執行董事。
王先生自1993年加入本集團，於幕牆行業具有逾18

年經驗。於1993年至1998年，王先生任職瀋陽遠大
多個管理職務，負責管理工程設計及技術工作。於
1999年，王先生為瀋陽遠大上海分公司的技術經理。
自2000年起，王先生一直為瀋陽遠大國際業務的總經
理，負責海外市場業務。王先生於1992年畢業於瀋陽
航空工業學院，取得機械工程與設計學士學位。王先
生亦為本集團若干附屬公司的董事。

吳慶國先生，43歲，於2010年12月18日獲委任為執
行董事。吳先生於1997年加入本集團，於幕牆行業
具有逾14年經驗。彼自加入我們以來一直從事東北業
務的發展及銷售活動。於1997年至2000年，吳先生
領導瀋陽遠大於東北業務的銷售活動。於2001年至
2008年期間，吳先生為瀋陽遠大東北分公司的總經
理，主管東北業務，負責管理其銷售、生產、營運及
營銷活動。彼於2008年6月獲委任為瀋陽遠大東北分
公司的總裁，並於2010年獲委任為瀋陽遠大董事兼本
集團東北業務的總裁。吳先生於1992年畢業於瀋陽大
學，取得工業工程管理學士學位。

Mr. Guo Zhongshan (郭忠山), aged 48, was appointed as our executive 

Director on December 18, 2010. Mr. Guo joined our Group in 1994 and 

has over 17 years of experience in the curtain wall industry. From 1994 to 

1996, Mr. Guo was the chief engineer of Shenyang Yuanda, responsible 

for engineering design works related to curtain wall products. From 1996 

to 1997, Mr. Guo has been the vice president of Shenyang Yuanda, 

responsible for market development in the PRC. Since 1997, Mr. Guo has 

been the vice president of Shenyang Yuanda. Prior to joining our Group, 

Mr. Guo was the technical director of Shenyang Strong Wind Company 

(瀋陽強風公司) from 1992 to 1993. Mr. Guo graduated from Shenyang 

Aviation Industrial College (瀋陽航空工業學院) with a bachelor’s degree 

in mechanical engineering in 1986 and from Dalian Polytechnic University 

(大連理工大學) with a master’s degree in mechanical engineering in 

1992.

Mr. Wang Yijun (王義君), aged 44, is the vice president of our Group, 

managing director of our international operations and was appointed as 

our executive Director on December 18, 2010. Mr. Wang has joined our 

Group since 1993 and has more than 18 years of experience in the curtain 

wall industry. From 1993 to 1998, Mr. Wang held various managerial 

positions in Shenyang Yuanda where he managed engineering design and 

technology works. In 1999, Mr. Wang was the technical manager of the 

Shanghai branch of Shenyang Yuanda. Since 2000, Mr. Wang has been 

the general manager of the international operations of Shenyang Yuanda, 

responsible for its business in overseas markets. Mr. Wang graduated 

from Shenyang Aviation Industrial College (瀋陽航空工業學院) with a 

bachelor’s degree in mechanical engineering and design in 1992. Mr. 

Wang is also a director of certain subsidiaries of the Group.

Mr. Wu Qingguo (吳慶國), aged 43, was appointed as our executive 

director on 18 December 2010. Mr. Wu joined the Group in 1997 and 

has more than 14 years of experience in the curtain wall industry. He has 

been involved in the development and sales activities of our operations in 

Northeastern China since he joined us. From 1997 to 2000, Mr. Wu led 

the sales activities of the operations of Shenyang Yuanda in Northeastern 

China. From 2001 to 2008, Mr. Wu was the general manager of 

the Northeastern China Branch of Shenyang Yuanda in charge of its 

operations in Northeastern China, responsible for managing its sales, 

production, operations and marketing activities. He was appointed the 

president of the Northeastern China Branch of Shenyang Yuanda in June 

2008 and was appointed as a director of Shenyang Yuanda and the 

president of the Group’s Northeastern China operations in 2010. Mr. Wu 

graduated from Shenyang University (瀋陽大學) with a bachelor’s degree 

in industrial engineering management in 1992.
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王立輝先生，43歲，於2012年6月20日獲委任為本公
司首席財務官；於2010年12月18日獲委任為執行董
事。王先生於1996年加入本集團，於會計及金融行
業具有逾19年經驗。王先生具備處理內部監控、風險
管理、企業融資及稅務事宜方面的經驗，並負責本集
團財務營運的整體管理。彼一直參與制訂本集團的財
政預算、薪酬及獎勵計劃。於加入我們之前，王先生
於1992年至1994年期間擔任東北第六製藥廠的會計
師，於1995年至1996年期間擔任瀋陽物美商城的財
務主任。於1996年至2004年，王先生為瀋陽遠大的
財務經理。自2004年起，王先生擔任遠大集團的總
會計師。王先生於1992年畢業於安徽財貿學院，取得
會計學士學位。王先生亦為本集團若干附屬公司的董
事。

獨立非執行董事
潘昭國先生，50歲，於2011年4月12日獲委任為獨立
非執行董事。潘先生為國際會計學碩士，法學學士及
商業學學士，並獲得英國倫敦大學授予法學研究生文
憑。為香港證券及投資學會會員及其特邀導師、香港
特許秘書公會資深會士、及英國特許公司秘書及行政
人員公會資深會士，現任華寶國際控股有限公司執行
董事副總裁兼公司秘書。潘先生於監管事務及投資銀
行方面擁有逾20年的經驗。曾在香港聯交所上市科
工作，期後出任數間投資銀行的執行董事及董事總經
理。現亦擔任以下公司之獨立非執行董事：寧波港股
份有限公司、廣州廣船國際股份有限公司、融創中國
控股有限公司、重慶長安民生物流股份有限公司。於
2011年6月至2012年12月分別於青島啤酒股份有限公
司及中國天瑞集團水泥有限公司的獨立非執行董事一
職均屆滿卸任。

Mr. Wang Lihui (王立輝), aged 43, was appointed as our Company’s 

chief financial officer on 20 June 2012 and was appointed as our executive 

Director on December 18, 2010. Mr. Wang joined our Group in 1996 

and has more than 19 years of experience in accounting and finance. Mr. 

Wang has experience in dealing with internal control, risk management, 

corporate finance and taxation matters and is responsible for the overall 

management of our Group’s financial operations. He has been involved in 

formulating the Group’s budgets, remuneration and incentive schemes. 

Prior to joining us, Mr. Wang was an accountant in Northeast (No. 6) 

Pharmaceutical Manufacturer (東北第六製藥廠) from 1992 to 1994 and 

the finance director of Shenyang Wumei Shopping Centre (瀋陽物美商
城) from 1995 to 1996. From 1996 to 2004, Mr. Wang was the financial 

manager of Shenyang Yuanda. Since 2004, Mr. Wang has been the chief 

accountant of Yuanda Group. Mr. Wang graduated from Anhui Trade and 

Finance College (安徽財貿學院) with a bachelor’s degree in accounting in 

1992. Mr. Wang is also a director of certain subsidiaries of the Group.

Independent Non-executive Directors
Mr. Poon Chiu Kwok (潘昭國), aged 50, was appointed as our 

independent non-executive Director on 12 April 2011. Mr. Poon obtained 

a Master’s degree in international accounting, a Bachelor’s degree in 

laws and a Bachelor’s degree in business studies. He was awarded a 

postgraduate diploma in laws by the University of London. He is a member 

and an associate instructor of the Hong Kong Securities and Investment 

Institute, an fellow of the Hong Kong Institute of Chartered Secretaries 

and the Institute of Chartered Secretaries and Administrators. He now 

serves as an executive director, vice-president and company secretary 

of Huabao International Holdings Limited. Mr. Poon has over 20 years 

of experience in regulatory affairs and investment banking. Mr. Poon 

worked in the Listing Division of the Stock Exchange. He subsequently has 

been an executive director and managing director of several investment 

banks. Currently, he is also an Independent Non-executive Director of the 

following companies: Ningbo Port Company Limited, Guangzhou Shipyard 

International Company Limited, Sunac China Holdings Limited and 

Changan Minsheng APLL Logistics Co., Ltd.. He retired from his position 

as an Independent Non-executive Director in Tsingtao Brewery Company 

Limited and China Tianrui Group Cement Company Limited due to the 

expiry of his term of office in June 2011 and December 2012 respectively.
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胡家棟先生，43歲，於2011年4月12日獲委任為獨立
非執行董事。胡先生為鐵江現貨有限公司（香港股份
代號：1029）的執行董事、財務總監及公司秘書。胡
先生於會計及金融服務行業擁有逾19年經驗。胡先生
於香港安達信會計師事務所任職執業會計師，開展其
事業，並於該會計師事務所獲取專業資格。其後，彼
曾於荷蘭商業銀行(ING)、中信證券及瑞士信貸的投資
銀行部任職。胡先生持有商業學士學位。彼現為澳洲
會計師公會會員，並為香港會計師公會資深會員。

彭中輝先生，40歲，於2011年4月12日獲委任為獨立
非執行董事。彭先生現任勝藍律師事務所香港辦事處
的首席合夥人，而該國際律師事務所辦事處遍佈全球
22個城市。彼亦為勝藍律師事務所於香港的聯盟律師
事務所Pang&Co的主事人。於1997年至2009年間，
彭先生於香港及悉尼多間國際律師事務所執業為律
師。彭先生於1996年畢業於澳大利亞邦德大學，持法
律學士學位。於1997年，彭先生先後於英國法律學院
及澳大利亞新南韋爾斯大學取得法律執業研究課程文
憑及法律碩士學位。彼於1997年獲澳大利亞新南韋爾
斯最高法院認可為執業律師，並於2009年獲香港高等
法院認可為事務律師。彼是澳大利亞新南韋爾斯律師
公會及香港律師公會的成員。各董事並無涉及上市規
則第13.51(2)(h)至(v)條所述的任何事件。

Mr. Woo Kar Tung, Raymond (胡家棟), aged 43, was appointed as 

our independent non-executive Director on April 12, 2011. Mr. Woo is 

an executive director, chief financial officer and company secretary of 

IRC Limited (Hong Kong stock code: 1029). Mr. Woo has over 19 years 

of experience in the accounting and financial services industry. He began 

his career as a certified accountant at Arthur Andersen & Co where 

he qualified. Subsequently, he was employed in senior positions as an 

investment banker at ING, CITIC Securities and Credit Suisse. Mr. Woo 

holds a Bachelor of Commerce degree. He is a member of both the 

Australian Society of Certified Practising Accountants and a fellow of the 

Hong Kong Institute of Certified Public Accountants.

Mr. Benny Chung Fai Pang (彭中輝), aged 40, was appointed as our 

independent non-executive Director on April 12, 2011. Mr. Pang is the 

managing partner of Salans Hong Kong, an international law firm with 

offices in 22 cities. He is also the principal of Pang & Co, a local law firm 

in association with Salans Hong Kong. Between 1997 and 2009, Mr. Pang 

practiced as a lawyer with several international law firms in Hong Kong 

and Sydney. Mr. Pang received his bachelor’s degree in laws from Bond 

University, Australia in 1996. In 1997, Mr. Pang obtained his Graduate 

Diploma in Legal Practice and master’s degree in laws from The College of 

Law, UK and the University of New South Wales, Australia respectively. He 

was admitted as a legal practitioner of the Supreme Court of New South 

Wales, Australia in 1997 and as a solicitor of the High Court of Hong 

Kong in 2009. He is a member of both the Law Society of New South 

Wales, Australia and the Law Society of Hong Kong. All directors are not 

involved in any matters concerning Rule 13.51(2)(h) to (v) of the Listing 

Rules.
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高級管理人員
余亮暉先生，35歲，於2012年6月20日獲委任為本公
司秘書以及授權代表，於企業服務領域具有逾10年經
驗。彼於2000年至2001年擔任德勤 • 關黃陳方會計
師行審計師。自2001年起，余先生一直擔任馮兆林
余鍚光會計師事務所有限公司企業及中國服務部門總
監。自2009、2010及2010年起，余先生亦分別擔任
中國中材股份有限公司（股票代號：01893），北青傳
媒股份有限公司（股票代號：01000）和淡水河谷公司
（股票代號：06210，06230）三家香港上市公司的公
司秘書。余先生於2000年畢業於多倫多大學，取得商
業學士學位，並於2005年畢業於倫敦大學，取得法律
學士學位。彼為美國註冊會計師公會、澳洲會計師公
會及香港會計師公會會員。

謝海狀先生，45歲，為瀋陽遠大首席工程師。謝先生
於1995年加入本集團。於1995年至2002年，謝先生
曾擔任多個職位，包括技術設計師及技術經理，處理
幕牆項目的技術事宜。彼曾負責建議書的技術設計，
用於競投主要項目。自2002起，謝先生曾參與企業技
術發展管理。謝先生於1990年畢業於華東工學院，持
有機械建設設計學士學位。

Senior Management
Mr. Yu Leung Fai, Philip, aged 35, was appointed as our Company 

secretary and authorized representative on 20 June 2012 and has over 

10 years of experience in corporate services field. He was an auditor of 

Deloitte Touche Tohmatsu from 2000 to 2001. Since 2001, Mr. Yu has 

been the director of the Corporate and China Services Division of Fung, 

Yu & Co. CPA Limited. Mr. Yu has also been the company secretary of 

China National Materials Co. Ltd. (stock code: 01893), Beijing Media 

Corporation Ltd. (stock code: 01000) and Vale S.A. (stock code: 06210, 

06230), all of which are listed companies in Hong Kong, since 2009, 2010 

and 2010, respectively. Mr. Yu graduated from the University of Toronto 

with a bachelor’s degree in commerce in 2000 and from the University of 

London with a bachelor’s degree in law in 2005. He is a member of the 

American Institute of Certified Public Accountants, Certified Practicing 

Accountants of Australia and the Hong Kong Institute of Certified Public 

Accountants

Mr. Xie Haizhuang (謝海狀), aged 45, is the chief engineer of Shenyang 

Yuanda. Mr. Xie joined our Group in 1995. From 1995 to 2002, Mr. Xie 

held positions including technical designer and technical manager, dealing 

with the technical aspects of curtain wall projects. He has worked on the 

technical design of proposals for bidding major projects. Since 2002, Mr. 

Xie was involved in our corporate technical development management. 

Graduating from Huadong Industrial College (華東工學院) in 1990, Mr. 

Xie holds a bachelor’s degree in mechanical construction design.
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The board of directors (the “Board”) of the Company is pleased to present 

this Corporate Governance Report in the Group’s Annual Report for the 

year ended 31 December 2012.

CORPORATE GOVERNANCE PRACTICES
The Group strives to maintain high standards of corporate governance 

to enhance shareholder value and safeguard shareholder interests. The 

Group’s corporate governance principles emphasize the importance of a 

quality Board, effective internal controls and accountability to shareholders 

of the Company.

The Company has applied the principles as set out in the Code on 

Corporate Governance Practices contained in Appendix 14 of the Rules 

Governing the Listing of Securities on The Stock Exchange of Hong Kong 

Limited (the “Stock Exchange”) (the “Listing Rules”).

For the period from 1 January 2012 to 31 March 2012, the Company 

has adopted the code provisions set out in the Code on Corporate 

Governance Practices (the “Old Code”) formerly set out in the then 

Appendix 14 to the Listing Rules and for the period from 1 April 2012 to 

31 December 2012, the Company has adopted the code provisions set 

out in the Corporate Governance Code (the “New Code”, together with 

the Old Code, the “CG Code”) contained in Appendix 14 to the Listing 

Rules as its own code to govern its corporate governance practices, save 

for the deviations from code provisions A.6.7 and E.1.2 of the New Code, 

which are explained as follows:

• Code Provision A.6.7 provides that independent non-executive 

directors and non-executive directors of the Company should attend 

general meetings of the Company. Mr. Woo Kar Tung, Raymond, 

an independent non-executive director of the Company, has not 

attended the annual general meeting of the Company held on 24 

May 2012 due to a conflict with his business schedule.

• Code Provision E.1.2 provides that the chairman of the Board 

should attend the annual general meeting of the Company. Mr. 

Kaug Baohua, the chairman of the board, has not attended the 

annual general meeting of the Company held on 24 May 2012 due 

to illness.

The Company reviews its corporate governance practices regularly to 

ensure compliance with the CG Code.

本公司董事會（「董事會」）欣然提呈此載於本集團截至
2012年12月31日止年度年報的企業管治報告。

企業管治常規
本集團致力維持高水準的企業管治，以提升股東價值
及保障股東權益。本集團的企業管治原則著重優秀董
事會、有效內部監控及對本公司股東負責任的重要
性。

本公司已應用香港聯合交易所有限公司（「聯交所」）證
券上市規則（「上市規則」）附錄14所載企業管治常規守
則所載列的原則。

於2012年1月1日至2012年3月31日期間，本公司一
直採納先前上市規則附錄14所載之企業管治常規守則
（「舊守則」）之守則條文，而於2012年4月1日至2012

年12月31日期間，本公司一直採納上市規則附錄14所
載之企業管治守則（「新守則」，連同舊守則，合稱「企
業管治守則」）之守則條文為其管治其企業管治常規之
守則，惟偏離新守則的守則條文第A.6.7條及E.1.2條
者除外，有關闡述如下：

• 守則條文第A.6.7條規定本公司獨立非執行董事
及非執行董事應出席本公司股東大會。本公司
獨立非執行董事胡家棟先生因另有業務行程未
能出席本公司於2012年5月24日舉行的股東週
年大會。

• 守則條文第E.1.2條規定董事會主席應出席股東
週年大會。董事會主席康寶華先生因病未能出
席本公司於2012年5月24日舉行的股東週年大
會。

本公司定期檢討其企業管治常規，以確保常規符合企
業管治守則。
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董事會
職責
董事會負責領導及控制本公司，並監督本集團的業
務、戰略決定及表現，以提升股東價值，包括制訂及
批准本公司落實策略、考慮重大投資、檢討本集團財
務表現以及發展及審閱本集團企業管治的政策及常
規。董事會已向行政總裁授權而董事亦承擔，並透過
行政總裁向高級管理層轉授權力及職責，負責本集團
日常管理及運作。此外，董事會亦已成立董事委員
會，並向該等董事委員會授予多項職責，有關職責載
於其各自的職權範圍內。

全體董事須確保本著真誠並遵守適用法律及法規以及
於任何時候按本公司及其股東的利益履行職責。

本公司已因應公司業務就針對董事及高級管理層提出
的法律訴訟所產生的董事及高級職員責任購買適當的
保險。

董事會組成
於本報告日期，董事會共由九名成員組成，其中包括
六名執行董事及三名獨立非執行董事。董事會組成載
列如下：

執行董事
康寶華先生 主席
田守良先生 行政總裁
郭忠山先生
王義君先生
吳慶國先生
王立輝先生

獨立非執行董事
潘昭國先生
胡家棟先生
彭中輝先生

董事名單（按類別劃分）亦已根據上市規則於本公司不
時刊發的所有公司通訊中披露。所有公司通訊均已遵
照上市規則明確說明獨立非執行董事身份。

THE BOARD OF DIRECTORS
Responsibilities
The Board is responsible for leadership and control of the Company and 

oversees the Group’s businesses, strategic decisions and performance 

with the objective of enhancing shareholders’ value including setting 

and approving the Company’s strategic implementation, considering 

substantial investments, reviewing the Group’s financial performance 

and developing and reviewing the Group’s policies and practices on 

corporate governance. The Board has delegated to the chief executive 

officer, of which the directors also undertake, and through him, to the 

senior management the authority and responsibility for the day-to-

day management and operation of the Group. In addition, the Board 

has established Board committees and has delegated to these Board 

committees various responsibilities as set out in their respective terms of 

reference.

All directors shall ensure that they carry out duties in good faith, in 

compliance with applicable laws and regulations, and in the interests of 

the Company and its shareholders at all times.

The Company has arranged for appropriate insurance cover for directors’ 

and officers’ liabilities in respect of legal actions against its directors and 

senior management arising out of corporate activities.

BOARD COMPOSITION
As at the date of this report, membership of the Board is made up of nine 

members in total, with six executive directors and three independent non-

executive directors. The composition of the Board is set out below:

Executive Directors
Mr. Kang Baohua Chairman

Mr. Tian Shouliang Chief executive officer

Mr. Guo Zhongshan 

Mr. Wang Yijun

Mr. Wu Qingguo

Mr. Wang Lihui

Independent Non-Executive Directors
Mr. Poon Chiu Kwok 

Mr. Woo Kar Tung, Raymond

Mr. Pang Chung Fai, Benny

The list of directors (by category) is also disclosed in all corporate 

communications issued by the Company pursuant to the Listing Rules 

from time to time. The independent non-executive directors are expressly 

identified in all corporate communications pursuant to the Listing Rules.
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董事會組成（續）
董事會各成員之個人履歷於本報告「董事及高級管理
人員」一節內披露。董事會各成員間並無任何關連。

截至2012年12月31日止年度，董事會一直遵照上市
規則要求必須委任最少三名獨立非執行董事，而其中
一名獨立非執行董事須擁有適當的專業資格或會計或
相關財務管理專業知識的規定。由2012年11月30日
直至本報告日期，董事會三分之一成員為獨立非執行
董事。

本公司已接獲各獨立非執行董事根據上市規則3.13條
之規定有關其獨立性的年度確認書。本公司認為，根
據上市規則所載的獨立指引，全體獨立非執行董事均
為獨立人士。

全體董事（包括獨立非執行董事）為董事會帶來廣泛的
寶貴商業經驗、知識及專長，令其能有效運作。獨立
非執行董事已獲邀請在本公司審核委員會、薪酬委員
會及提名委員會任職。

主席及行政總裁
本公司主席及行政總裁的職位及職責由不同人士擔任
及以書面清晰界定。

董事會主席為康寶華先生，而行政總裁為田守良先
生。主席及行政總裁的職位由不同人士擔任，以便保
持獨立性及作出判斷時有平衡意見。在高級管理層協
助下，主席的責任是確保董事能適時收到充分、完整
及可靠資料並適時及適當簡介董事會會議上提出之事
宜。行政總裁主要負責實行董事會批准及授權的目
標、政策及策略。行政總裁須承擔本公司日常管理及
運作的執行責任。行政總裁亦負責發展策略計劃及制
訂組織架構、監控系統及內部程序及過程供董事會批
准。

BOARD COMPOSITION (continued)

The biographical details of the members of the Board are disclosed under 

the section headed “Directors and Senior Management” in this report. 

None of the members of the Board is related to one another.

During the year ended 31 December 2012, 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. From 30 

November 2012 and up to the date of this report, the independent non-

executive directors represented one-third of the Board.

The Company has received written annual confirmation from each 

independent non-executive director of his independence pursuant to the 

requirements of rule 3.13 of Listing Rules. The Company considers all 

independent non-executive directors to be independent in accordance 

with the independence guidelines as set out in the Listing Rules.

All directors, including independent non-executive directors, have 

brought a wide spectrum of valuable business experience, knowledge and 

professionalism to the Board for its efficient and effective functioning. 

Independent non-executive directors are invited to serve on the Audit, 

Remuneration and Nomination Committees of the Company.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER
The roles and duties of the chairman and the chief executive officer of the 

Company are carried out by different individuals and have been clearly 

defined in writing.

The chairman of the Board is Mr. Kang Baohua, and the chief executive 

officer is Mr. Tian Shouliang. The positions of chairman and chief 

executive officer are held by separate persons in order to preserve 

independence and a balance of views and judgement. With the support of 

the senior management, the chairman is responsible for ensuring that the 

directors receive adequate, complete and reliable information in a timely 

manner and appropriate briefing on issues arising at Board meetings. 

The chief executive officer focuses on implementing objectives, policies 

and strategies approved and delegated by the Board. The chief executive 

officer is in charge of the Company’s day-to-day management and 

operations. The chief executive officer is also responsible for developing 

strategic plans and formulating the organizational structure, control 

systems and internal procedures and processes for the Board’s approval.
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董事委任及重選

本公司各執行董事均訂立為期三年的服務合約，而委
任可透過發出不少於一個月書面通告的方式終止。本
公司各獨立非執行董事則獲為期一年之委任，而委任
可透過發出不少於三個月書面通告的方式終止。

根據本公司的組織章程細則，本公司全體董事須至少
每三年輪值告退一次及任何經董事會新委任以填補臨
時空缺的董事須於委任後首次股東大會上接受股東重
選。

董事委任、重選及罷免程序及過程已載於本公司的組
織章程細則。於2011年4月12日成立的提名委員會負
責檢討董事會組合、向董事會推薦董事委任及繼任規
劃，以及評估獨立非執行董事的獨立性。

董事會會議
董事會會議常規及操守
各會議的年度會議程序及議程一般須事先向董事提
供。

定期舉行的董事會會議通告須於會議舉行前至少十四
天送交全體董事。至於其他董事會及委員會會議，則
一般須給予合理時間通知。

於各董事會會議或委員會會議舉行前至少三天，向全
體董事寄發董事會議程連同所有適用、完整及可靠資
料，供董事知悉本公司的最新發展及財務狀況，從而
令彼等可作出知情決定。董事會及各董事亦可於必要
時個別獨立接觸高級管理層。

我們的高級管理層，包括行政總裁、財務總監及公司
秘書，出席全部定期舉行的董事會會議，並於必要時
出席其他董事會及委員會會議，就本公司的業務發
展、財務及會計事宜、法定及監管規定、企業管治及
其他重大事務提供意見。

APPOINTMENT AND RE-ELECTION OF 
DIRECTORS
Each of the executive directors of the Company is engaged on a 

service contract for a term of three years, and the appointment may be 

terminated by not less than one month’s written notice. Each of the 

independent non-executive directors of the Company has been appointed 

for a term of one year and the appointment may be terminated by not 

less than three months’ written notice.

In accordance with the Company’s Articles of Association, all directors 

of the Company 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 or as an addition to the Board shall submit himself/herself for re-

election by shareholders at the first general meeting after appointment.

The procedures and process of appointment, re-election and removal 

of directors are laid down in the Company’s Articles of Association. The 

Nomination Committee established on 12 April 2011 is to be responsible 

for reviewing the Board composition, making recommendations to the 

Board on the appointment and succession planning of directors and 

assessing the independence of independent non-executive directors.

BOARD MEETINGS
Board Practices and Conduct of Meetings
Annual meeting schedules and draft agenda of each meeting are normally 

made available to directors in advance.

Notice of regular Board meetings is served to all directors at least 14 days 

before the meeting. For other Board and committee meetings, reasonable 

notice is generally given.

Board papers together with all appropriate, complete and reliable 

information are sent to all directors at least 3 days before each Board 

meeting or committee meeting to keep 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 the senior management where 

necessary.

Our senior management, including chief executive officer, chief financial 

officer and company secretary, attend all regular Board meetings and 

where necessary, other Board and committee meetings, to advise on 

business developments, financial and accounting matters, statutory and 

regulatory compliance, corporate governance and other major aspects of 

the Company.
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董事會會議（續）
董事會會議常規及操守（續）
本公司的公司秘書負責所有董事會會議及委員會會議
記錄，並保存有關記錄。每次舉行董事會會議及委員
會會議後一段合理時間內，一般會向董事傳閱會議記
錄初稿供其審閱，而定稿將可供董事查閱。

本公司的組織章程細則載有條文要求董事須在就批准
董事或任何彼等的聯繫人士於其中擁有重大權益的交
易而召開的會議上放棄投票，及不會計入法定人數。

董事出席會議記錄
截至2012年12月31日止年度，董事會已舉行9次定期
會議，審閱及批准財務及營運表現以及考慮及批准本
公司的整體策略及政策。

截至2012年12月31日止年度，各董事出席董事會會
議以及出席2012年年度股東週年大會（「2012年股東
週年大會」）的記錄載列如下：

BOARD MEETINGS (continued)

Board Practices and Conduct of Meetings (continued)

The company secretary of our Company is responsible for taking and 

keeping minutes of all Board meetings and committee meetings. Draft 

minutes are normally circulated to directors for comment within a 

reasonable time after each meeting and final versions are open for 

directors’ inspection.

The Company’s Articles of Association 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.

Directors’ Attendance Records
During the year ended 31 December 2012, nine regular Board meetings 

were held for reviewing and approving the financial and operating 

performance, and considering and approving the overall strategies and 

policies of the Company.

The attendance records of each director at the Board meetings during the 

year ended 31 December 2012 and the annual general meeting for the 

year of 2012 (the “2012 AGM”) are set out below:

Attendance/Number of Meetings

會議出席次數╱舉行次數

Name of Director

董事姓名
Board Meeting

董事會會議

2012 AGM

2012年股東
週年大會

Mr. Kang Baohua 康寶華先生 5/9 0/1

Mr. Tian Shouliang 田守良先生 9/9 1/1

Mr. Guo Zhongshan 郭忠山先生 9/9 1/1

Mr. Wang Yijun 王義君先生 8/9 1/1

Mr. Wu Qingguo 吳慶國先生 8/9 1/1

Mr. Wang Lihui 王立輝先生 7/9 1/1

Mr. Poon Chiu Kwok 潘昭國先生 9/9 1/1

Mr. Woo Kar Tung, Raymond 胡家棟先生 9/9 0/1

Mr. Pang Chung Fai, Benny 彭中輝先生 9/9 1/1        

Apart from regular Board meetings, the chairman of the Board also held 

a meeting solely with the independent non-executive directors on 7 

December 2012.

除定期董事會會議外，董事會主席亦於2012年12月7

日舉行一次會議，單獨與獨立非執行董事會面。
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董事培訓
董事須知悉彼等共同責任，本公司鼓勵董事參與持續
專業發展，以發展及改善彼等知識及技能。本公司將
向每名新委任董事或替任董事提供入職簡介，簡介涵
蓋香港上市公司董事的職責及責任、本集團業務及上
市公司董事的法定規管責任以及本公司憲制文件，以
確保其充分了解其於上市規則及其他規管要求下的職
責及責任。本集團亦舉行簡介會及其他培訓課程，以
不時發展及改善董事知識及技能。此外，本公司不斷
向董事就上市規則及其他適用規管要求匯報最新發
展，以確保遵守規定，並加強彼等對良好企業管治守
則的認知。

截至2012年12月31日止年度，舉行了1次內部研討
會，討論議題包括董事責任、企業管治常規以及上市
規則及證券及期貨條例下的披露規定。此外，若干董
事亦於回顧年內出席外部研討會及╱或會議。

董事於截至2012年12月31日止年度出席培訓的詳情
如下：

DIRECTORS’ TRAINING
Directors must keep abreast of their collective responsibilities and are 
encouraged to participate in continuous professional development to 
develop and refresh their knowledge and skills. The Company would 
provide to each newly appointed director or alternative director an 
induction package covering the summary of the responsibilities and 
liabilities of a director of a Hong Kong listed company, the Group’s 
businesses and the statutory regulatory obligations of a director of a listed 
company as well as the Company’s constitutional documents to ensure 
that he/she is sufficiently aware of his/her responsibilities and obligations 
under the Listing Rules and other regulatory requirements. The Group 
also provided briefings and other training to develop and refresh the 
directors’ knowledge and skills from time to time. Further, the Company 
continuously updates directors on the latest developments regarding the 
Listing Rules and other applicable regulatory requirements, to ensure 
compliance and enhance their awareness of good corporate governance 
practices.

During the year ended 31 December 2012, there was one in-house 
seminar conducted covering the topics of directors’ duties, corporate 
governance practices and disclosure requirements under the Listing 
Rules and SFO. In addition, some of the directors also attended external 
seminars and/or conferences organized during the year under review.

Details regarding the trainings attended by the Directors during the year 
ended 31 December 2012 are as follow:

Types of training
培訓種類 

Directors 董事

In-house 
seminar

內部研討會

External
seminars 

and/or
conferences
外部研討會
及╱或會議

Executive Directors 執行董事
Mr. Kang Baohua 康寶華先生 1 1
Mr. Tian Shouliang 田守良先生 1 1
Mr. Guo Zhongshan 郭忠山先生 1 1
Mr. Wang Yijun 王義君先生 1 1
Mr. Wu Qingguo 吳慶國先生 1 1
Mr. Wang Lihui 王立輝先生 1 1

Independent Non-Executive Directors 獨立非執行董事
Mr. Poon Chiu Kwok 潘昭國先生 1 3
Mr. Woo Kar Tung, Raymond 胡家棟先生 1 1
Mr. Pang Chung Fai, Benny 彭中輝先生 1 1        
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證券交易標準守則
本公司已採納上市規則附錄10（「附錄10」）所載上市發
行人董事進行證券交易的標準守則（「標準守則」）及修
訂了其條款不遜於附錄10所載標準守則的其本身有關
董事買賣本公司證券的行為守則（「公司守則」）。

本公司已向全體董事作出具體查詢，而董事已確認，
截至2012年12月31日止年度，彼等一直遵守標準守
則及公司守則。

本公司已就可能擁有未公開的本公司內幕消息的僱員
進行證券交易確立條款不遜於標準守則的書面指引
（「僱員書面指引」）。

本公司並未察覺僱員違反僱員書面指引的事故。

董事會授權
董事會負責對本公司重大事宜作出決策，包括批准及
監督所有政策事宜、整體策略及預算、內部監控及風
險管理制度、重大交易（尤其是可能涉及利益衝突的
交易）、財務資料、委任董事及其他重大財務及運作
事宜。

全體董事可及時取得所有相關資料以及公司秘書的意
見及服務，以確保符合董事會議事程序以及遵守所有
適用規則及規例。向董事會提出要求後，各董事一般
可於適當情況下徵詢獨立專業意見，費用由本公司承
擔。

本公司日常管理、行政及運作均由行政總裁及高級管
理層負責。本公司會定期檢討獲分派職務及工作。上
述高級職員於訂立任何重大交易前，必須事先獲董事
會批准。董事會亦獲行政總裁及高級管理層全力支持
履行其職責。

MODEL CODE FOR SECURITIES TRANSACTIONS 
The Company has adopted the Model Code for Securities Transactions 

by Directors of Listed Issuers (the “Model Code”) as set out in Appendix 

10 to the Listing Rules (the “Appendix 10”) and devised its own code of 

conduct regarding directors’ dealings in the Company’s securities (the 

“Company Code”) on terms no less exacting than the Model Code as set 

out in Appendix 10.

Specific enquiry has been made of all the directors and the directors 

have confirmed that they have complied with the Model Code and the 

Company Code throughout the year ended 31 December 2012.

The Company has also established written guidelines on no less exacting 

terms than the Model Code (the “Employees Written Guidelines”) for 

securities transactions by employees who are likely to be in possession of 

unpublished inside information of the Company.

No incident of non-compliance of the Employees Written Guidelines by 

the employees was noted by the Company.

DELEGATION BY THE BOARD
The Board undertakes responsibility for decision making in major Company 

matters, including the approval and monitoring of all policy matters, 

overall strategies and budgets, internal control and risk management 

systems, material transactions (in particular those that may involve conflict 

of interests), financial information, appointment of directors and other 

significant financial and operational matters.

All directors have full and timely access to all relevant information as 

well as the advice and services of the Company Secretary, with a view to 

ensuring that Board procedures and all applicable laws and regulations are 

followed. Each director is normally able to seek independent professional 

advice in appropriate circumstances at the Company’s expense, upon 

making request to the Board.

The day-to-day management, administration and operation of the 

Company are delegated to the chief executive officer and the senior 

management. The delegated functions and responsibilities are periodically 

reviewed. Approval has to be obtained from the Board prior to any 

significant transactions entered into by the aforesaid officers. The Board 

also has the full support of the chief executive officer and the senior 

management for the discharge of its responsibilities.
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董事及高級管理層薪酬

本公司已制定本集團高級管理層薪酬政策的正式及具
透明度的程序。本公司各董事於截至2012年12月31

日止年度的薪酬詳情載列於財務報表附註8。

董事委員會
為符合良好企業管治常規，董事會已成立三個委員
會，分別是提名委員會、薪酬委員會及審核委員會，
以監管本公司特定範疇的事宜。本公司所有董事委員
會乃根據已界定書面職權範圍成立，有關職權範圍資
料已載於本公司網站供股東省覽。提名委員會、薪酬
委員會及審核委員會均獲提供足夠資源，以履行其職
務，倘提出合理要求後，可於適當情況下尋求獨立專
業意見，費用由本公司承擔。

提名委員會
提名委員會由三名成員組成，分別是康寶華先生（主
席）、潘昭國先生及彭中輝先生，大部分成員為獨立
非執行董事。

提名委員會的主要職責包括檢討董事會組成、就委任
及董事繼任計劃向董事會提出建議及評估獨立非執行
董事的獨立性。

截至2012年12月31日止年度，提名委員會：

• 對董事會的架構、人數及組成（包括技能、知識
及經驗方面）進行了年度審閱，並就任何為配合
本公司的策略而擬對董事會作出的變動提出建
議；

• 向董事會提供意見，確保獨立非執行董事必須
佔董事會成員人數至少三分一；

• 評核獨立非執行董事的獨立性；及

REMUNERATION OF DIRECTORS AND SENIOR 
MANAGEMENT
The Company has established a formal and transparent procedure for 

formulating policies on remuneration of senior management of the Group. 

Details of the remuneration of each of the directors of the Company for 

the year ended 31 December 2012 are set out in Note 8 to the Financial 

Statements.

BOARD COMMITTEES
As an integral part of sound corporate governance practices, the Board 

has established three committees, namely, the Nomination Committee, 

Remuneration Committee and Audit Committee, for overseeing particular 

aspects of the Company’s affairs. All Board committees of the Company 

are established with defined written terms of reference which are available 

to shareholders on the Company’s website. Each of the Nomination 

Committee, Remuneration Committee and Audit Committee 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.

Nomination Committee
The Nomination Committee comprises three members, namely Mr. Kang 

Baohua (chairman), Mr. Poon Chiu Kwok and Mr. Pang Chung Fai, Benny, 

the majority of which are independent non-executive directors.

The principal duties of the Nomination Committee include reviewing 

the Board composition, making recommendations to the Board on the 

appointment and succession planning of directors, and assessing the 

independence of the independent non-executive directors.

During the year ended 31 December 2012, the Nomination Committee:

• reviewed the structure, size and composition (including the skills, 

knowledge and experience) of the Board annually and made 

recommendations on any proposed changes to the Board to 

implement the Company’s corporate strategy;

• made recommendat ions to the Board to ensure that the 

independent non-executive Directors comprise at least one-third of 

the Board;

• assessed the independence of independent non-executive Directors; 

and



38 YUANDA CHINA HOLDINGS LIMITED 遠大中國控股有限公司 

Corporate Governance Report (Continued)
企業管治報告（續）

董事委員會（續）
提名委員會（續）
• 就董事重新委任向董事會提出建議。

提名委員會將根據其職權範圍每年至少舉行一次會
議。於回顧年度，提名委員會舉行了四次會議，有關
出席詳情載列如下：

BOARD COMMITTEES (continued)

Nomination Committee (continued)

• made recommendations to the Board on the re-appointment of 

Directors.

The Nomination Committee will meet at least once per year according to 

its terms of reference. Four Nomination Committee meetings were held 

during the year under review, details of attendance are set out below: 

Nomination Committee Members 提名委員會成員

Attendance/

Number of Meeting

會議出席
次數╱舉行次數

Mr. Kang Baohua 康寶華先生 4/4

Mr. Poon Chiu Kwok 潘昭國先生 4/4

Mr. Pang Chung Fai, Benny 彭中輝先生 4/4   

Remuneration Committee
The Remuneration Committee comprises three members, namely Mr. 

Woo Kar Tung, Raymond (chairman), Mr. Tian Shouliang and Mr. Pang 

Chung Fai, Benny, the majority of which are independent non-executive 

directors.

The Remuneration Committee is responsible for making recommendations 

to the directors’ remuneration and other benefits. The remuneration of all 

directors is subject to regular monitoring by the Remuneration Committee 

to ensure that level of their remuneration and compensation are 

reasonable. Their written terms of reference are in line with the provisions 

of the CG Code. Pursuant to code provision B.1.4 of the CG Code, the 

Remuneration Committee would make available its terms of reference, 

explaining its role and the authority delegated to it by the Board.

薪酬委員會
薪酬委員會由三名成員組成，分別是胡家棟先生（主
席）、田守良先生及彭中輝先生，大部分成員為獨立
非執行董事。

薪酬委員會負責就董事薪酬及其他福利提供建議。全
體董事薪酬均受薪酬委員會定期監管，以確保彼等薪
酬水平及補償屬合理。彼等職權範圍乃遵照企業管治
守則的條文。根據企業所管治守則條文B.1.4守則條
文，薪酬委員會將制訂職權範圍，解釋其職能及獲董
事會所授予的權力。
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董事委員會（續）
薪酬委員會（續）
截至2012年12月31日止年度，薪酬委員會主要負責：

• 就本公司董事及高級管理人員的全體薪酬政策
及架構，及就設立正規而具透明度的程式制訂
薪酬政策，向董事會提出建議；

• 因應董事會所訂企業方針及目標而檢討及批准
管理層的薪酬建議；

• 檢討及批准於年報內按薪酬等級披露應付高級
管理人員的任何酬金詳情；及

• 委員會按需要定期評核董事會的表現。

BOARD COMMITTEES (continued)

Remuneration Committee (continued)

During the year ended 31 December 2012, the Remuneration Committee:

• made recommendations to the Board on the Company’s policy and 

structure for all Directors and senior management remuneration 

and on the establishment of a formal and transparent procedure for 

developing remuneration policy;

• reviewed and approved the management’s remuneration proposals 

with reference to the Board’s corporate goals and objectives;

• reviewed and approved the disclosure details of any remuneration 

payable to members of senior management by band in the annual 

reports; and

• conducted regular evaluations of the Board on its performance as it 

may consider appropriate.
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董事委員會（續）
薪酬委員會（續）
根據新守則之守則條文第B.1.5條，高級管理層成員於
截至2012年12月31日止年度之薪酬範圍載列如下：

BOARD COMMITTEES (continued)
Remuneration Committee (continued)

Pursuant to code provision B.1.5 of the New code, the remuneration of 

the members of the senior management by band for the year ended 31 

December 2012 is set out below:

In the band of 所屬範圍

Number of
individuals

人數

Nil to HK$1,000,000 零至1,000,000港元 14   

The Remuneration Committee held two meetings during the year ended 

31 December 2012 and the details of attendance are set out below: 

Remuneration Committee Members 薪酬委員會成員

Attendance/
Number of Meeting

會議出席
次數╱舉行次數

Mr. Woo Kar Tung, Raymond 胡家棟先生 2/2

Mr. Tian Shouliang 田守良先生 2/2

Mr. Pang Chung Fai, Benny 彭中輝先生 2/2   

Audit Committee
The Audit Committee comprises three members, namely Mr. Poon Chiu 

Kwok (chairman), Mr. Woo Kar Tung, Raymond and Mr. Pang Chung Fai, 

Benny, all of which are independent non-executive directors.

The primary duties of the Audit Committee are to review and supervise 

the financial reporting process and internal control system and to provide 

advice and comments to the Board.

During the year ended 31 December 2012, the Audit Committee:

• make recommendations to the Board on the appointment, 

reappointment and removal of the external auditor, and approved 

the remuneration and terms of engagement of the external auditor;

薪酬委員會於截至2012年12月31日止年度舉行了2次
會議，有關出席詳情載列如下：

審核委員會
審核委員會由三名成員組成，分別為潘昭國先生（主
席）、胡家棟先生及彭中輝先生，全部均為獨立非執
行董事。

審核委員會的主要職務為檢討及監察財務申報程序及
內部監控制度，以及向董事會提供建議及意見。

截至2012年12月31日止年度，審核委員會：

• 就外聘核數師的委任、重新委任及罷免向董事
會提供建議、批准外聘核數師的薪酬及聘用條
款；
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董事委員會（續）
審核委員會（續）
• 按適用的標準檢討及監察外聘核數師是否獨立

客觀及核數程式是否有效；

• 檢討公司截至2011年12月31日止年度之年度業
績，截至2012年6月30日止六個月中期業績及
有關財務監控、內部監控及風險管理制度的重
大事項；

• 與管理層討論內部監控系統，確保管理層已履
行職責建立有效的內部監控系統，討論內容應
包括公司在會計及財務彙報職能方面的資源、
員工資歷及經驗是否足夠，以及員工所接受的
培訓課程及有關預算又是否充足；及

• 制定及檢討本公司政策及企業管治常規，並向
董事會提出建議。

BOARD COMMITTEES (continued)

Audit Committee (continued)

• reviewed and monitored the external auditor’s independence and 

objectivity and the effectiveness of the audit process in accordance 

with applicable standards;

• reviewed the annual results in respect of the year ended 31 

December 2011 and the interim results for the six months ended 30 

June 2012 as well as significant issues on financial control, internal 

control and risk management systems;

• discussed the internal control system with management to ensure 

that management has performed its duty to have an effective 

internal control system. This discussion included the adequacy of 

resources, staff qualifications and experience, training programmes 

and budget of the Company’s accounting and financial reporting 

functions; and

• developed and reviewed the Company’s policies and practices on 

corporate governance and make recommendations to the Board.
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董事委員會（續）
審核委員會（續）
截至2012年12月31日止年度，審核委員會曾舉行2次
會議，各董事的出席記錄載列如下：

BOARD COMMITTEES (continued)

Audit Committee (continued)

The Audit Committee held two meetings during the year ended 31 

December 2012 and the details of attendance are set out below:

Audit Committee Members 審核委員會成員

Attendance/

Number of Meeting

會議出席
次數╱保留次數

Mr. Poon Chiu Kwok 潘昭國先生 2/2

Mr. Woo Kar Tung, Raymond 胡家棟先生 2/2

Mr. Pang Chung Fai, Benny 彭中輝先生 2/2   

The Audit Committee also met the external auditors of the Company 

twice without the presence of the executive directors.

CORPORATE GOVERNANCE FUNCTIONS
During the period under review, the Board is responsible for determining 

the policy for the corporate governance of the Company performing the 

corporate governance duties as below:

• to develop and review the Group’s policies and practices on 

corporate governance and make recommendations;

• to review and monitor the training and continuous professional 

development of the directors and senior management;

• to review and monitor the Group’s policies and practices on 

compliance with all legal and regulatory requirements (where 

applicable);

• to develop, rev iew and monitor the code of conduct and 

compliance manual (if any) applicable to employees and directors of 

the Group; and

• to review the Group’s compliance with the CG Code and disclosure 

requirements in the Corporate Governance Report.

審核委員會亦在執行董事缺席之情況下與本公司外部
核數師進行兩次會面。

企業管治職能
於回顧期內，董事會負責釐定本公司的企業管治政
策，以履行企業管治職務如下：

• 制定及檢討本集團的企業管治政策及常規，並
作出建議；

• 檢討及監察董事及高級管理層的培訓及持續專
業發展；

• 檢討及監察本集團遵守所有法律及規管規定（如
適用）的政策及常規；

• 制定、檢討及監察本集團僱員及董事適用的行
為守則及合規指引（如有）；及

• 檢討本集團遵守企業管治守則及企業管治報告
所載披露規定的情況。
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問責性及審核
董事就財務報表的財務報告職責

董事確認彼等知悉編製本公司截至2012年12月31日
止年度財務報表的責任。

董事會負責根據上市規則及其他法定及監管規定，對
年報及中期報告、內幕消息公告及其他披露事宜提供
內容持平、清晰及易明的評估。

管理層已向董事會提供必要的解釋及資料，以使董事
會對獲提呈待審批的本公司財務報表作出知情評估。

內部監控
於回顧年度，董事會透過審核委員會已檢討本公司內
部監控制度的有效性，其中包括資源充足性、本公司
會計及財務報告人員的資格及經驗以及其培訓計劃及
預算。

董事會負責維持足夠的內部監控制度，以保障股東投
資及本公司資產，並透過審核委員會每年對其有效性
進行檢討。

本集團的內部監控制度乃設計為協助有效及高效的運
作，從而確保財務報告的可靠性及遵守適用法律及法
規、識別及管理潛在風險，以及保障本集團資產。內
部核數師及高級管理層須定期檢討及評估監控程序，
並監察任何風險因素，以及就任何調查結果、應付各
種變量及已識別風險的措施向審核委員會報告。

ACCOUNTABILITY AND AUDIT
Directors’ Responsibilities for Financial Reporting in 
Respect of Financial Statements
The directors acknowledge their responsibility for preparing the financial 

statements of the Company for the year ended 31 December 2012.

The Board is respons ib le for present ing a balanced, c lear and 

understandable assessment of annual and interim reports, announcements 

of inside information and other disclosures required under the Listing 

Rules and other statutory and regulatory requirements.

The Management 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.

INTERNAL CONTROLS
During the year under review, the Board, through the Audit Committee, 

conducted a review of the effectiveness of the internal control system 

of the Company including the adequacy of resources, qualifications and 

experience of staff of the Company’s accounting and financial reporting 

function, and their training programmes and budget.

The Board is responsible for maintaining an adequate internal control 

system to safeguard shareholder investments and Company assets and 

with the support of the Audit Committee, reviewing the effectiveness of 

such system on an annual basis.

The internal control system of the Group is designed to facilitate effective 

and efficient operations, to ensure reliability of financial reporting and 

compliance with applicable laws and regulations, to identify and manage 

potential risks and to safeguard assets of the Group. The internal auditor 

and senior management reviews and evaluates the control process, 

monitors any risk factors on a regular basis, and reports to the Audit 

Committee on any findings and measures to address the variances and 

identified risks.
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公司秘書
馮兆林余鍚光會計師事務所有限公司（向本公司提供
外部公司秘書服務之公司）之余亮暉先生已自2012年6
月30日起受本公司聘任為其公司秘書。本公司主要公
司聯絡人為本公司金融及證券部副主席李皓。

公司秘書履歷載於本報告第25至29頁「董事及高級管
理人員」一節。截至2012年12月31日止年度，公司秘
書獲授15小時之專業培訓，以提升彼等技能及知識。

外聘核數師及核數師薪酬

本公司外聘核數師就其對本公司的財務報表的申報職
責的聲明載列於第68頁的「獨立核數師報告」。

就截至2012年12月31日止年度提供之審計服務而向
本公司外部核數師支付之薪酬為人民幣6.5百萬元。
截至2012年12月31日止年度，本公司外部核數師未
向本公司提供非審計服務。

股東權利
股東召開股東特別大會（包括股東特別大
會上提出提案╱決議案）的程序

• 任何一個或多個股東在遞交該申請書當日須持
有本公司不少於十分之一附帶投票權可於本集
團股東大會上投票的已繳足資本（「適格股東」）
有權隨時向本公司董事會或公司秘書（「公司秘
書」）遞交書面申請，要求董事會為該書面申請
中所述的任何業務交易召開股東特別大會（包括
股東特別大會上提出提案╱決議案）。

• 希望召開股東特別大會以於股東特別大會上提
出提案或決議案的適格股東必須將經相關適格
股東簽署的書面申請（「申請書」）交存本公司在
香港的主要營業地點，地址為香港北角英皇道
663號泓富產業千禧廣場11樓1101–06室（致公
司秘書）。

COMPANY SECRETARY
Mr. Yu Leung Fai of Yu & Co. CPA Limited, the external company 
secretary service provider of the Company, has been engaged by the 
Company as its company secretary since 30 June 2012. The primary 
corporate contact person at the Company is Jason Li, the vice president of 
the Finance and Securities Department of the Company.

The company secretary’s biography is set out in the section headed 
“Directors and Senior Management” on pages 25 to 29 of this report. 
During the year ended 31 December 2012, the company secretary 
undertook over 15 hours of professional training to update his skills and 
knowledge.

EXTERNAL AUDITORS AND AUDITORS’ 
REMUNERATION
The statement of the external auditors of the Company about their 
reporting responsibilities for the financial statements is set out in the 
“Independent Auditor’s Report” on page 68.

The remuneration paid to the external auditors of the Company in respect 
of audit services for the year ended 31 December 2012 amounted to 
RMB6.5 million. The external auditors of the Company did not provide 
any non-audit services to the Company for the year ended 31 December 
2012.

SHAREHOLDERS’ RIGHTS
Procedures for shareholders to convene an 
extraordinary general meeting (including making 
proposals/moving a resolution at the extraordinary 
general meeting)
• Any one or more 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 (the “Eligible Shareholder(s)”) shall at all times 
have the right, by written requisition to the Board or the company 
secretary of the Company (the “Company Secretary”), to require 
an extraordinary general meeting to be called by the Board for the 
transaction of any business specified in such requisition, including 
making proposals or moving a resolution at an extraordinary general 
meeting.

• Eligible Shareholders who wish to convene an extraordinary 
general meeting for the purpose of making proposals or moving 
a resolution at an extraordinary general meeting must deposit 
a written requisition (the “Requisition”) signed by the Eligible 
Shareholder(s) concerned to the principal place of business of the 
Company in Hong Kong at Unit 1101–06,11/F, Prosperity Millennia 
Plaza, 663 King’s Road, North Point, Hong Kong, for the attention 
of the Company Secretary.
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SHAREHOLDERS’ RIGHTS (continued)

Procedures for shareholders to convene an 
extraordinary general meeting (including making 
proposals/moving a resolution at the extraordinary 
general meeting) (continued)

• The Requisit ion must state clearly the name of the El igible 

Shareholder(s) concerned, his/her/their shareholding in the 

Company, the reason(s) to convene an extraordinary general 

meeting, the agenda proposed to be included the details of the 

business(es) proposed to be transacted in the extraordinary general 

meeting, signed by the Eligible Shareholder(s) concerned.

• If within 21 days of the deposit of the Requisition, the Board has 

not advised the Eligible Shareholders of any outcome to the contrary 

and fails to proceed to convene an extraordinary general meeting, 

the Eligible Shareholder(s) himself/herself/themselves may do so 

in accordance with the memorandum and articles of associations, 

and all reasonable expenses incurred by the Eligible Shareholder(s) 

concerned as a result of the failure of the Board shall be reimbursed 

to the Eligible Shareholder(s) concerned by the Company.

Disclaimer
The contents of this sub-section headed “Shareholders’ Rights” are for 

reference and disclosure compliance purposes only. The information does 

not represent and should not be regarded as legal or other professional 

advice from the Company to the shareholders. Shareholders should seek 

their own independent legal or other professional advice as to their rights 

as shareholders of the Company. The Company disclaims all liabilities and 

losses incurred by its shareholders in reliance on any contents of this sub-

section headed “Shareholders’ Rights”..

Making enquires to the Board 
Shareholders may send their enquiries and concerns to the Board by 

addressing them to the principal place of business of the Company in 

Hong Kong by post through the following means:

Telephone number: (86) 24 25273288

By post: 20, Street 13 Shenyang Economic & Technological 
Development Area, Shenyang, 110027, China

Attention: Investor Relations Department

By email: investors@yuandacn.com

股東權利（續）
股東召開股東特別大會（包括股東特別大
會上提出提案╱決議案）的程序（續）

• 申請書必須載明相關適格股東的姓名、彼等持
有的本公司股份、召開股東特別大會的理由、
擬議的議程、在股東特別大會上擬議的交易的
詳情，並由相關適格股東簽署。

• 倘董事會未能在申請書遞交後21天內向股東報
告任何進展或未能召開股東特別大會，適格股
東有權根據組織章程大綱及細則的相關規定自
行召開股東特別大會；對於適格股東因董事會
未能召開大會而產生的所有合理費用，本公司
應當向相關適格股東進行補償。

免責聲明
本「股東權利」分節所載內容僅供參考及遵守披露規
定。有關資料並不代表亦不應視作本公司給予股東的
法律或其他專業意見。股東應就彼等作為本公司股東
的權利，自行尋求獨立法律或其他專業意見。本公司
不會就股東因依賴本「股東權利」分節所載內容而產生
的損失承擔任何責任。

向董事會作出查詢
股東可藉郵寄至本公司於香港的主要營業地點或通過
以下方式向董事會發送其查詢及關注：

電話號碼： (86) 24 25273288

郵遞： 中國瀋陽市
瀋陽經濟技術開發區
13號街20號郵編110027

致： 投資者關係室
電郵： investors@yuandacn.com
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投資者關係
本公司組織章程細則的修訂

於回顧年度，本公司並無更改其組織章程細則。本公
司最新的組織章程細則並於本公司及聯交所網站上刊
載。

投資者通訊政策
本公司將與機構投資者溝通視為提高本公司透明度及
收集機構投資者的意見和回應的重要途徑。為促進有
效溝通，本公司設有網站www.yuandacn.com，載有
有關本公司業務及發展的最新消息及更新資料、財務
資料、企業管治常規及其他資料，以供公眾人士瀏
覽。於回顧年度，本公司董事及高級管理層曾參與多
項路演及投資會議。此外，本公司亦通過新聞發佈
會、向媒體發放消息、在本公司網站登載消息及回答
媒體的發問而定期與媒體溝通。

本公司股東大會為董事會與股東之間提供了面對面的
溝通平台。董事會主席以及提名委員會、薪酬委員會
及審核委員會之主席（或倘彼等缺席）各委員會的其他
成員）及（倘適用）獨立董事委員會之主席，將於股東
大會上解答提問。

本公司將就截至2012年12月31日止年度的財務業績
於2013年5月29日舉行股東週年大會（「股東週年大
會」）。股東週年大會通告將於股東週年大會日期前至
少二十個完整營業日寄往予股東。

INVESTOR RELATIONS
Amendments to the Articles of Association of the 
Company
During the year under review, the Company has not made any changes to 

its articles of association. An up-to-date version of the Company’s articles 

of association is also available on the Company’s website and the Stock 

Exchange’s website.

Investors Communication Policy
The Company regards the communication with institutional investors 

as important means to enhance the transparency of the Company and 

collect views and feedbacks from institutional investors. To promote 

effect ive communication, the Company maintains a website at 

www.yuandacn.com, where up-to-date information and updates on the 

Company’s business operations and developments, financial information, 

corporate governance practices and other information are posted are 

available for public access. During the year under review, the directors and 

senior management of the Company participated in numerous road shows 

and investment conferences. In addition, the Company also maintains 

regular communication with the media through press conferences, news 

releases to the media and on the Company’s website, and answering 

enquiries from the media.

The general meetings of the Company provide a forum for communication 

between the Board and the shareholders face-to-face dialogue with the 

shareholders. The Chairman of the Board as well as chairmen of the 

Nomination Committee, Remuneration Committee and Audit Committee 

or, in their absence, other members of the respective committees and, 

where applicable, the chairman of the independent Board committee, are 

available to answer questions at shareholder meetings.

The annual general meeting regarding the financial results for the year 

ended 31 December 2012 (“AGM”) will be held on 29 May 2013. The 

notice of AGM will be sent to shareholders at least 20 clear business days 

before the AGM.
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本公司董事欣然提呈彼等的報告以及本集團截至2012
年12月31日止年度的經審核財務報表。

主要業務
本公司的主要業務為向客戶提供一站式綜合幕墻解決
方案，以滿足彼等的項目技術規格及性能要求。年
內，本集團的收入分析載於財務報表附註4。

財務報表
本集團截至2012年12月31日止年度的利潤以及本公
司及本集團截至該日止的財務狀況載於第70至187頁
的財務報表。

股本
年內本公司股本變動載於財務報表附註27(c)。

末期股息
於2013年3月27日（星期三）舉行的董事會會議上，董
事會建議於2013年6月18日（星期二）或前後派發，派
付末期股息每股0.04港元。建議末期股息須待本公司
於2013年5月29日（星期三）舉行的股東週年大會獲股
東批准後，方始作實。

概無任何安排本公司股東放棄或同意放棄任何股息。

暫停辦理股份過戶登記
為確定出席股東週年大會並於會上投票的權利，本
公司將由2013年5月24日（星期五）至2013年5月29日
（星期三）（包括首尾兩天在內）期間暫停辦理股份過戶
登記手續。為確保有權出席股東週年大會並於會上投
票，所有股份過戶文件連同有關股票須於2013年5月
23日（星期四）下午四時三十分前送交本公司之香港股
份過戶登記分處香港中央證券登記有限公司，地址為
香港灣仔皇后大道東183號合和中心17樓1712–1716
號鋪，以辦理登記手續。

為確定可享有建議末期股息的權利，本公司將由2013
年6月4日（星期二）至2013年6月6日（星期四）（包括首
尾兩天在內）期間暫停辦理股份過戶登記手續。為確
保符合資格獲派建議末期股息，所有過戶文件連同有
關股票須於2013年6月3日（星期一）下午四時三十分前
送交本公司之香港股份過戶登記分處香港中央證券登
記有限公司，地址為香港灣仔皇后大道東183號合和
中心17樓1712–1716號鋪，以辦理登記手續。

The Directors of the Company are pleased to present their report and the 
audited financial statements for the year ended 31 December 2012 of the 
Group.

MAJOR BUSINESS
The Company is principally engaged in the provision of one-stop 
integrated curtain wall solutions for its customers to meet the technical 
specifications and performance requirements of their projects. The 
analysis of the revenue of the Group for the year is set out in Note 4 to 
the Financial Statements.

FINANCIAL STATEMENTS
The profit of the Group for the year ended 31 December 2012, and 
financial condition of the Company and the Group as at that date are set 
out in the Financial Statements on pages 70 to 187.

SHARE CAPITAL
The changes in the share capital of Company during the year are set out 
in Note 27(c) to the Financial Statements.

FINAL DIVIDEND
At the Board meeting held on 27 March 2013 (Wednesday), it was 
proposed that a final dividend of HK$0.04 per share be paid on or around 
18 June 2013 (Tuesday). The proposed final dividend is subject to approval 
by the shareholders at the annual general meeting of the Company to be 
held on 29 May 2013 (Wednesday).

There is no arrangement that a shareholder of the Company has waived 
or agreed to waive any dividends.

CLOSURE OF REGISTER OF MEMBERS
For determining the entitlement to attend and vote at the Annual General 
Meeting, the register of members of the Company will be closed from 
24 May 2013 (Friday) to 29 May 2013 (Wednesday), both days inclusive, 
during which period no transfer of shares will be registered. In order 
to be eligible to attend and vote at the Annual General Meeting, all 
transfers of shares, accompanied by the relevant share certificates, must 
be lodged with the Company’s branch share registrars in Hong Kong, 
Computershare Hong Kong Investor Services Limited, located at Shops 
1712–1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, 
Wanchai, Hong Kong, for registration not later than 4:30 p.m. on 23 May 
2013 (Thursday).

For determining the entitlement to the proposed final dividend, the 
register of members of the Company will be closed from 4 June 2013 
(Tuesday) to 6 June 2013 (Thursday), both days inclusive, during which 
period no transfer of shares will be registered. In order to qualify for 
the proposed final dividend, all transfers of shares, accompanied by the 
relevant share certificates, must be lodged with the Company’s branch 
share registrars in Hong Kong, Computershare Hong Kong Investor 
Services Limited, located at Shops 1712–1716, 17th Floor, Hopewell 
Centre, 183 Queen’s Road East, Wanchai, Hong Kong, for registration not 
later than 4:30 p.m. on 3 June 2013 (Monday).
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RESERVE
Details of movements in reserve of the Group during the year ended 31 

December 2012 are set out in the Consolidated Statement of Changes in 

Equity of the Financial Statements. Details of movements in the reserves 

of the Company during the year are set out in Note 27(a) to the Financial 

Statements.

DISTRIBUTABLE RESERVES
Under the Companies Law of the Cayman Islands, the share premium of 

the Company is available for distribution of dividends to the shareholders 

subject to the provisions of the Company’s Articles of Associations, and 

with the sanction of an ordinary resolution, dividend may be declared and 

paid out of share premium account or any other fund or account which 

can be authorised for this propose. Details of distributable reserves of the 

Company are set out in Note 27(e) to the Financial Statements.

PROPERTY, PLANT AND EQUIPMENTS
The changes in property, plant and equipments of the Group during the 

year ended 31 December 2012 are set out in Note 13 to the Financial 

Statements.

MAJOR CUSTOMERS AND SUPPLIERS
During the year under review, the percentage of purchases attributable 

to the Group’s largest suppliers and the Group’s five largest suppliers in 

aggregate accounted for approximately 5.3% and 18.2% of the Group’s 

total purchase, respectively. The percentage of turnover attributable to 

the Group’s largest customers and the Group’s five largest customers in 

aggregate accounted for approximately 2.5% and 7.0% of the Group’s 

total turnover, respectively.

Save as disclosed herein, so far as is known to the Directors, none of the 

Directors or his/her associates and none of the shareholders possessing 

over 5% of the interest in the capital of the Company possessed any 

interest in the abovementioned suppliers and customers.

DONATION
During the year, the charitable contributions and other donations made 

by the Group in Hong Kong and China totalled RMB3.8 million.

儲備
本集團於截至2012年12月31日止年度的儲備變動詳
情載於財務報表的合併權益變動表內。年內，本公司
的儲備變動詳情載於財務報表附註27(a)。

可供分派儲備
根據開曼群島公司法，本公司的股份溢價可用作為分
派予股東的股息，惟須符合本公司的組織章程細則規
定，且通過普通決議案批准後，可自股份溢價賬或任
何獲准作此用途的其他資金或賬戶中宣派或派付股
息。本公司之可供分派儲備詳情載於財務報表附註
27(e)。

物業、廠房及設備
截至2012年12月31日止年度，本集團的物業、廠房
及設備變動載於財務報表附註13。

主要客戶及供應商
於回顧年內，本集團最大供應商及本集團五大供應商
應佔採購百分比總額分別佔本集團總採購額約5.3%

及18.2%。本集團最大客戶及本集團五大客戶應佔營
業額百分比分別佔本集團總營業額約2.5%及7.0%。

除本報告披露者外，就董事所知，概無董事或彼等的
聯繫人士及擁有本公司股本超過5%權益的股東於上
述供應商及客戶中擁有任何權益。

捐款
年內，本集團於香港及中國作出的慈善捐獻及其他捐
款合共人民幣3.8百萬元。
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DIRECTORS
The directors in office during the year and as of the date of this report are 

as follows:

Executive Directors
Kang Baohua (Chairman)

Tian Shouliang (Chief Executive Officer)

Guo Zhongshan

Si Zuobao (resigned on 30 November 2012)

Wang Yijun

Wu Qingguo

Wang Lihui (Chief Financial Officer)

Wang Deqiang (resigned on 30 November 2012)

Independent non-executive Directors
Poon Chiu Kwok

Woo Kar Tung, Raymond

Pang Chung Fai, Benny

Biographical details of the directors and senior management are set forth 

in the section “Directors and Senior Management” of this report.

SERVICE CONTRACTS OF DIRECTORS
Details of service contracts for our executive Directors and non-executive 

Directors are set out under the section headed “Appointment and Re-

election of Directors” of the Corporate Governance Report. There was 

no service contract entered by the Company and any Directors to be 

re-elected in the coming annual general meeting stipulating that the 

Company may not terminate the appointment within one year without 

compensation payment (other than the statutory compensation).

DIRECTORS’ INTERESTS IN CONTRACTS
Other than those transactions disclosed in Note 29 to the Financial 

Statements and in the section “Connected transactions” below, there 

was no other significant contract with any member of the Group as the 

contracting party and in which the Directors of the Company possessed 

direct or indirect substantial interests, and which was still valid on the year 

end date or any time during the year and related to the business of the 

Group.

董事
年內及截至本報告日期止的在任董事如下：

執行董事
康寶華（主席）
田守良（行政總裁）
郭忠山
思作寶（於2012年11月30日辭任）
王義君
吳慶國
王立輝（首席財務官）
王德強先生（於2012年11月30日辭任）

獨立非執行董事
潘昭國
胡家棟
彭中輝

董事及高層管理人員的履歷詳情載於本報告「董事及
高層管理人員」一節中。

董事服務合約
有關本公司各執行董事及非執行董事的服務合約詳細
載於企業管治報告中「董事委任及重選」一節。本公司
概無與擬於應屆股東週年大會重選的董事訂立本公司
不可於一年內終止而免付賠償（法定賠償除外）的服務
合約。

董事於合約的權益
除財務報表附註29及下文「重大關聯方交易」一節披露
的交易外，並無本集團成員公司為訂約方而本公司董
事於當中擁有直接或間接重大權益，且於年結日或年
內任何時間仍然生效及與本集團業務有關的其他重大
合約。
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DIRECTORS’ INTERESTS IN COMPETITIVE 
BUSINESS
Our Chairman, Mr. Kang Baohua, owns and through Best Outlook 

Limited (“Best Outlook”) and Neo Pioneer Limited (“Neo Pioneer”) 

owns in aggregate approximately 53.94% of the issued share capital 

in the Company as at the date of this report of the Board. Mr. Kang 

Baohua, Best Outlook and Neo Pioneer are the controlling shareholders 

of the Company. Mr. Kang Baohua also owns 100% interest in 

Yuanda Aluminium Industry Engineering (Singapore) Pte. Ltd. (“Yuanda 

Singapore”) through Shenyang Yuanda Aluminum Industry Group 

Ltd. (“Yuanda Group”), which is owned by Mr. Kang Baohua. Yuanda 

Singapore is primarily engaged in curtain wall works and trading as well 

as investment holding. Although the Company has established a wholly 

owned subsidiary in Singapore to carry out curtain wall contracting 

projects, the ability to contract for large-scale public curtain wall projects 

in Singapore is dependent on local contracting experience. Given the lack 

of direct local contracting experience, the Group has been cooperating 

with Yuanda Singapore on the contracting of large scale public curtain 

wall projects in Singapore during the last five years and will continue to 

supply curtain wall products to Yuanda Singapore until the Company’s 

wholly owned subsidiary will be able to undertake such projects in 

Singapore on its own. Please see the section headed “Connected 

Transactions” in the prospectus of the Company dated 20 April 2011 (the

“Prospectus”) for details. For the aforesaid purpose, Yuanda Singapore 

has been excluded from the deed of non-competition (“Deed of Non-

competition”) provided by the controlling shareholders to the Company 

on 21 April 2011.

We have received an annual written confirmation from each of the 

Company’s controlling shareholders in respect of the compliance by 

them and their associates with the Deed of Non-competition. Each of the 

controlling shareholders of the Company has also confirmed that all of 

them has abided by the Deed of Non-competition during the year ended 

31 December 2012.

The independent non-executive Directors have reviewed the Deed of Non-

competition and whether the controlling shareholders have abided by the 

non-competition undertaking under the Deed of Non-competition. The 

independent non-executive Directors confirmed that they had determined 

that the controlling shareholders have not been in breach of the Deed of 

Non-competition during the year ended 31 December 2012.

Save as disclosed, no Directors nor their respective connected persons 

possessed any interests in any business that competed or might compete 

with the business that the Group conducted.

董事於競爭性業務的權益

我們的主席康寶華先生於本董事會報告日期擁有及通
過佳境有限公司（「佳境」）及新創有限公司（「新創」）
擁有本公司已發行股本共約53.94%。康寶華先生、
佳境及新創為本公司的控股股東。康寶華先生透過
由其擁有的瀋陽遠大鋁業集團有限公司（「遠大集
團」），亦擁有Yuanda Aluminium Industry Engineering 

(Singapore) Pte. Ltd（「新加坡遠大」）之100%權益。
新加坡遠大主要從事幕墻工程及貿易以及投資控股業
務。儘管本公司已於新加坡成立全資附屬公司以承接
幕墻承包項目，惟在新加坡外包大型公共幕墻項目的
能力仍取決於地方外包經驗，鑒於本公司缺乏直接的
地方外包經驗，因此在過去五年，本集團一直與新加
坡遠大就於新加坡承接的大型公共幕墻項目合作，並
將繼續向新加坡遠大供應幕墻產品，直至本公司之全
資附屬公司能夠自行在新加坡承接該等項目。詳情請
參閱本公司日期為2011年4月20日的招股章程（「招股
章程」）「關連交易」一節。就上述而言，新加坡遠大不
包括於控股股東於2011年4月21日向本公司提供的不
競爭契據（「不競爭契據」）之中。

我們已收到本公司各控股股東就本身及彼等之聯繫人
士遵守不競爭契據而發出的年度確認函。本公司各控
股股東亦確認，彼等於截至2012年12月31日止年度
間均遵守不競爭契據。

獨立非執行董事已審閱不競爭契據以及控股股東有否
遵守不競爭契據項下的不競爭承諾。獨立非執行董事
確認，彼等確定控股股東於截至2012年12月31日止
年度並無違反不競爭契據。

除所披露者外，概無董事或彼等各自的關連人士於與
本集團所從事業務構成競爭或可能構成競爭的任何業
務中擁有任何權益。


