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Corporate Information
EEER
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Corporate Information (Continued)
EBEER(E)
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Financial Highlights
IR E

Turnover (RMB million)

Gross profit margin

EBITDA (RMB million)

Profit attributable to equity shareholders
of the Company (RMB million)

Net cash generated from
operating activities
(RMB million)

Basic and diluted earnings
per share (RMB)

Proposed final dividend per share

(HK cents)

EEH(EBARE)
EFE
EBITDA(BEBARE)
AN BB B A 5 F)
(BEBARE)
KRR EE

ZFRe(ABARYE)

BRERREERN
(AR¥)

e Astie R iliec)
GBIl

11,844.6
16.5%
651.0

438.5

201.6

0.07

4.0

10,797.0
21.4%
1,204.7

850.3

0.16

4.0

Percentage
Change%

)]
B %

9.7%
-4.9%

-46.0%

-48.4%

548.2%

-56.3%

0.0%
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Corporate Culture & Mission
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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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Chairman’s Statement

RS

We are committed to:

EMHBOR :

Acting diligently and doing real things

gunER

Thanksgiving and repaying the society

BB

Responding to the energy-saving policies

SRBOBE

Developing green energy-saving new type of curtain wall

TEFLZRERER

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”), | 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.

YUANDA CHINA HOLDINGS LIMITED EXFEZEREMR AT
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Chairman’s Statement (Continued)
FREHREE)

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 civilization
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.

)

HE2012F12A318 L2 FE - AEEEEEER
AARME11,8446 B BT B2011FERIT% &
EEFEETE27E - BEHEEHARE 14,580
BEIT B011FERN68% -

20124F + REIRFE A HERA R GINITTEEE ML
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Chairman’s Statement (Continued)
FREREE)

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, | 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
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Management Discussion and Analysis
BIEERN A

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 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

(i) lower margins for certain previously awarded overseas orders, the
profits of which were recognized in 2012.

YUANDA CHINA HOLDINGS LIMITED Z&ARHEZERERA A
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Management Discussion and Analysis (Continued)

IR Ewtwm R ()

Newly-awarded Projects

HEETE

2012 2011

201245 20114
Number of RMB Number of RMB
projects (million) projects (million)
HEYE NG HEHE AR
(A&x) (BBx)
PRC Al 165 10,706 178 10,272
Overseas RSN 52 3,874 48 3,380
Total =i 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,  #5:

including:

Overseas Projects:

Project name

HEEH

Barangaroo C3, C4 and C5 building in Australia
SEMEAINECS - C4 - C5AME

Children Hospital of Perth in Australia
SEUMN I Hr 52 2 B8 B

New Royal Adelaide Hospital
MEFRMEAEERIAR

Mexican BBVA Bank Building
LPNEIBBVAIRT T AME

President Service Center in Moscow
SR ARG O

Lakeside apartment P27 in Toronto
ZREPTHAE

BHNER

Nature of the project

HEME

Example of energy-saving construction

FREETRE LD

Medical institutions

BEHRE

Medical institutions

BERE

Headquarters building of bank
IRTTHEEARIE

Government office building

oGS AN

High-end residence
SIEET

20126 » AEEFEZETR217(E  BEHARE
14,580 B &L * h2011F K T 496.8% © 20124 -
NEEBREEEERRN LGNNI TERBEM AR
HRBERENRIETS - BETEKEDRESET
R - WH2012FXINES T —LIZFHEEE - &

Contract amount

BR%HE

Approximately RMB915 million
PHARKENSHET

Approximately RMB432 million
PMARKEAREET

Approximately RMB385 million
MAR¥3SSHET

Approximately RMB212 million
HWARB2128 8T

Approximately RMB183 million
HAR¥183EET

Approximately RMB56 million
HAREESCAETT
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Management Discussion and Analysis (Continued)

IR Ewtwm ko ()

PRC Projects:

Project name

HE&HE

Ping An Finance Centre in Shenzhen

RINTF 2z R L

Hang Lung Plaza in Dalian

RNEEBERES

Dazhongli in Shanghai

FERHE

Hang Lung Building of City Square in Shenyang
G BIE BIS I8

Shenyang Arts Center
RIS BT

Raffles in Hangzhou

MREL

China Bohai Bank in Tianjin

REFBIRTT

New City of Eastern Fuzhou

TR IN

Harbin Theatre
IS 7R KB

Chuangyuan Center in Chengdu
BXEBEIIRAR O

National Games Science Museum
2ESRE

Gezhouba Tower in Beijing

EREMBERE

FEIEE :

Nature of the project

HEME

Highest building in the PRC
hEE—SE

Integrated shopping center

=l
REE%

High-end fashion landmark
in Shanghai
TR A A

LED curtain wall shopping center
LEDEE IS

Cultural centre

B a2l

Construction of new town
iR

Local commercial bank
T B RTT
Construction of new town
Foh R

Cultural centre

et

Integrated shopping center

=l
RARS

National Games Auditorium
IEGHE

State-owned office building

Bk AN -

YUANDA CHINA HOLDINGS LIMITED Z&ARHEZERERA A

Contract amount

BR%HE

Approximately RMB402 million
HARKEA02EETT

Approximately RMB283 million
MARM283EETT

Approximately RMB195 million
HARBI195HET
Approximately RMB185 million
HARKE18SEHET

Approximately RMB163 million
MAR¥163EET

Approximately RMB163 million
HMARKE163BET

Approximately RMB162 million
WAR¥162BET

Approximately RMB141 million
HWARBI1MBEET

Approximately RMB133 million
MAR¥133EET

Approximately RMB124 million
HWARB12488 T

Approximately RMB120 million
MAR¥12088T

Approximately RMB116 million
PMAREN6EET



Management Discussion and Analysis (Continued)

IR Ewtwm R ()

Backlog ATEIEE
As at 31 December 2012 As at 31 December 2011
#1£2012512A31H #H1E2011F128318
Remaining value of contracts = Remaining value of contracts
ERRIRER A RFISRERE
Number RMB (million) Number RMB (million)
BE ARM(FEET) ZE ARE(HET)
PRC A 376 12,964 391 10,539
Overseas RSN 926 5,515 99 6,647
Total = 472 18,479 490 17,186

As at 31 December 2012, the remaining value of backlog amounted to
approximately RMB 18,479 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 (F&&## A K##), Britain, safe shock-resistant
unit-typed curtain wall of Kanda Surugadai (f#HE&/A &) in Japan
and intelligent ice-melting skylights of Huaxin Industrial Park in Dalian

(RiEE(EEZXER), PRC.

HE2012F12A310  ARITARMERNBTE
BEFTHOARKE18,479BE T + HEBANRMBALR
HTRITEORE -

FERMRRMBIL EI1E

AEESHEHRSIEESDEHK - et - 22 [FKiirs
REH - ERFAIFSIETEREBY - 201242
FOYSOTHAIFREEITIIE - RS KARETEE -
BiRE - EELE - BHAME  EEREEBZSHENN
7T o ER138THE A KBBAE W EEE TIRP R
- a0 MERERHAKEHMNENBAKEEERE
BREE  AAMEBTAIRNZARNEELE
- AEREEEEXEENEREARKSELIE

o

i
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Management Discussion and Analysis (Continued)

IR Ewtwm ko ()

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.

YUANDA CHINA HOLDINGS LIMITED Z&ARHEZERERA A

REB2012F ¥ R FEEF3301E - & H | F#560
BH(EEAFHBSFRENER) - M20125F12A31
H  BERAESEFEETI0N - 2012FE£FHES
DRGSR ]118 - [ESHEFE]1E - PE
BETRSSEEMEI7E  DEMEREIRIAE
15T - ANSEERTREZCBABHE L
EEEEAZTE ST AI2009-2011FFBELEREE
ERESCE] WHERESBEEHSR IR
BIFTE ] URARIAIFARNERET A EHE
FIER -

F202FHARE3 3242 B LE THAZEER S
BAFARERG  TEREEEMHERE B8
B REEENE  ERREIE MIEDELE o BIUEASTE
AR MAIFTHEIEE S M - LERAR
FIETEB 2H - HEZERTE LI -

E¥BREE

#E — 20 ISR 2% Al 3T
EREIEETERLELE  BIVAAMEEHED
¥URERY I - AEBRESFARBHEEIEMS -« R
HEEEEINMELEIES  2012F BE MK
A 2 2012FHEHZA KT AREI7TZ0EET - &
2011 R KIBIERA9.8% AL ST EAR
AR RRBEA R TEHNSCEREER -
THE TR R E IR« (RARARRERERL B ERINT - &
ERETREGERRRIER R EEINTH
fit - W EERREARES - BRASEERESD
CLEBZIRREN B XEEE  TEs
B8 - NEEBHENAZAGINRAEENER
B - DAS|ERIBITERARRER  BEZE R
B EITEMNT



Management Discussion and Analysis (Continued)
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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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Management Discussion and Analysis (Continued)
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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)

(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.

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:

(@)

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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(i)  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.
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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.

(i) 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.

(i) 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%).
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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: RMBO.16), representing a decrease of 56.3%
in2011.
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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
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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.
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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.
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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 sgm., a construction area of 73,500 sgm. 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.
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Directors and Senior Management
EFNEREEAR

DIRECTORS

Executive Directors

Mr. Kang Baohua (&%), 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 (EEE ). Graduated from Liaoning University (GEE X
&) 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 (&F[558 R 5@ A 7). 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 (H=SFR). 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. (EB5ir KR T2 AR A R]) (“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.
(B IE AIREEE AR AR (“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 (Y &8 T K22) in
1986 with a bachelor’s degree in engineering specializing in the study of
heat turbines.
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Directors and Senior Management (Continued)
BENEREBEAB(E)

Mr. Guo Zhongshan (B 1L), 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
(&EFF58E A F]) from 1992 to 1993. Mr. Guo graduated from Shenyang
Aviation Industrial College (Z[5fn%E T % & Ft) with a bachelor’s degree
in mechanical engineering in 1986 and from Dalian Polytechnic University
(R:E38 T KE) with a master’'s degree in mechanical engineering in
1992.

Mr. Wang Yijun (E& %), 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 (EZfTZE T 3 E67) 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 (:REE), 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 (&[5 A 22) with a bachelor’s degree
in industrial engineering management in 1992.
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Directors and Senior Management (Continued)
BENEREBRAB(E)

Mr. Wang Lihui (£ 3Z#&), 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 (821t 7S£ %4/H) from 1992 to 1994 and
the finance director of Shenyang Wumei Shopping Centre (&[5
%) 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 (ZZ#181 & £p5) 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 (ERAE]), 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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Directors and Senior Management (Continued)
BENEREBEAB(E)

Mr. Woo Kar Tung, Raymond (#Z#f), 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 (" &), 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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Directors and Senior Management (Continued)
BENEREBRAB(E)

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 (#3#8R), 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 (2% T &%) in 1990, Mr.
Xie holds a bachelor’s degree in mechanical construction design.
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Corporate Governance Report
TEREAWS

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:

o 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.

o 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.
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Corporate Governance Report (Continued)
PEERRE(E)

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 Bachua
Mr. Tian Shouliang
Mr. Guo Zhongshan
Mr. Wang Yijun

Mr. Wu Qingguo
Mr. Wang Lihui

Chairman
Chief executive officer

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.

Exg

BE

EEgRAEREREFARA  YEEARENE
% BEORERRR - UWRABRREE BRI
HEARRIRERE ZEEARE - BalASEH
BRANLRERIEHASBOEEANBRLE
B BEECATRARKENERIVAE - &8
THRARARRERBERENIBE  AELEE
AREENEFE - I EFGTCRIEELE
B UYAZFEEZESRTZEBE  FHEREH
REZENBESER -

EREFARRAZEFLETERERERAR
RERIBHERIZ AR B RERRAONEETRE -

ARFEEERREBRHBEEELSREEERY
HERFRAMEENEERSABEEEREEEN
RER o

EE2AK

RAREBHE  EFSHBNERKEENK  HhBIE
NETEER BB UINTES - ESSHENH
T

BITES
FEFELE
AT REE
RIS
ITERELE
RERELE
Eahve bt

TR
TTE B

BYFHTES
RS
HRRELE
EHEEL

ERLBREANED) TMERE ETRBNARED

R TIEMA R RBEATKE - TEAREMEEE
fR ET AR RIERRER BB IETTE R S 1) -

Annual Report 2012 FERE



32

Corporate Governance Report (Continued)
PEERREE)

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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Corporate Governance Report (Continued)
PEERRE(E)

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 reqular 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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Corporate Governance Report (Continued)
TEERRE(E)

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:

Name of Director

EEpE

Mr. Kang Baohua REZERE
Mr. Tian Shouliang HFREE
Mr. Guo Zhongshan AL AEE
Mr. Wang Yijun ITEELRSE
Mr. Wu Qingguo REBSA
Mr. Wang Lihui EShvA -
Mr. Poon Chiu Kwok IR A
Mr. Woo Kar Tung, Raymond HARREE
Mr. Pang Chung Fai, Benny THREE L

BEEE2EE0)
EEEERERNESE)
AATMATREEEFAEEEREREERS
25 WRGAMRE  SRABTEERRERE
SRt —BAEBERN  —ReRESENeS
BB EERN  MERSTHESan -

22
X
=
=]

”

i

AABNEGERARE AR ERESTRERME
BEENEMRENBBATRETFHEEEARRNR
SZMARNERELRERE - RIS AEEAR -

EEHESECHE
HZE2012F12831HILFE - F2EERTINTEH
& BERMENBREBREARZERIER
DA ERIEME

HE202FNANBLEFE  SEELFEEEe S
FUREE2012FFERERAF AL ([2012F KK
RBERE |)EEREHINT

Attendance/Number of Meetings

BRHREREBITRE
2012 AGM
Board Meeting 2012 BER
Exge= BEXE
5/9 01
9/9 11
9/9 11
8/9 1/1
8/9 11
7/9 11
9/9 11
9/9 01
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.
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Corporate Governance Report (Continued)
PEERRE(E)

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:

Directors

Executive Directors HITES
Mr. Kang Baohua FREZE S A
Mr. Tian Shouliang H=FR%EE
Mr. Guo Zhongshan R4
Mr. Wang Yijun FRELE
Mr. Wu Qingguo RERLE
Mr. Wang Lihui FBEAE
Independent Non-Executive Directors BIFHTES
Mr. Poon Chiu Kwok BB R S
Mr. Woo Kar Tung, Raymond AR
Mr. Pang Chung Fai, Benny THRIBAAE

B
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External
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and/or
conferences
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In-house
seminar
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Corporate Governance Report (Continued)
PEERREE)

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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Corporate Governance Report (Continued)
PEERRE(E)

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:

o 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;

o made recommendations to the Board to ensure that the
independent non-executive Directors comprise at least one-third of
the Board;

o assessed the independence of independent non-executive Directors;
and
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Corporate Governance Report (Continued)
TEERRE(E)

BOARD COMMITTEES (continued)

Nomination Committee (continued)

o 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

Mr. Kang Baohua REERE

Mr. Poon Chiu Kwok PR A
Mr. Pang Chung Fai, Benny THEBEE

BEEZFES )
RELZES &)
. BEISHEANESSRLRE-

T%%?E BIREELERESESFELORIT—RE
cREIFEFE RBZESRTTHORERE 6
Hj}_‘_aﬂﬁ%(ﬁ”ﬁﬂ?-

mﬂ}

v
s

Attendance/
Number of Meeting

ERHE
RE/ BITRE

4/4
4/4
a/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.
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Corporate Governance Report (Continued)
PEERRE(E)

BOARD COMMITTEES (continued)
Remuneration Committee (continued)
During the year ended 31 December 2012, the Remuneration Committee:

o 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;

o reviewed and approved the management’s remuneration proposals
with reference to the Board's corporate goals and objectives;

o reviewed and approved the disclosure details of any remuneration
payable to members of senior management by band in the annual
reports; and

o conducted regular evaluations of the Board on its performance as it
may consider appropriate.
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Corporate Governance Report (Continued)

TEERRE(E)
BOARD COMMITTEES (continued) BEEZE® )
Remuneration Committee (continued) FNEES @)

Pursuant to code provision B.1.5 of the New code, the remuneration of  IRIE#<FRI 2 SFRIESCEB. 151 - SREEEKRER
the members of the senior management by band for the year ended 31 & Z2012F12 A31H IFFE 2GS E S 70T -
December 2012 is set out below:

Number of

individuals
In the band of B E AB

Nil to HK$ 1,000,000 L% 1,000,000/ 7T 14

The Remuneration Committee held two meetings during the year ended ~ ¥MZE@REE2012F12 431 B IEFEEITT2R
31 December 2012 and the details of attendance are set out below: % BEALFEFBEERIAT

Attendance/
Number of Meeting

ERHE

Remuneration Committee Members KRB BITIRE

Mr. Woo Kar Tung, Raymond HARR L& 2/2

Mr. Tian Shouliang HFREE 2/2

Mr. Pang Chung Fai, Benny THES A 2/2
Audit Committee BEREES

The Audit Committee comprises three members, namely Mr. Poon Chiu ~ BZZEEH=RAKEHEK - DRI /EREBELE(E
Kwok (chairman), Mr. Woo Kar Tung, Raymond and Mr. Pang Chung Fai, &) * BIRREERZF R L - 2EHBRBIUIFH
Benny, all of which are independent non-executive directors. TE=E -

The primary duties of the Audit Committee are to review and supervise ~ =1%% B &8 = BRH Sfast RERV B RRIZF &
the financial reporting process and internal control system and to provide ~ WEPEEHEHIE - MRAEFERHEELRER
advice and comments to the Board.

During the year ended 31 December 2012, the Audit Committee: HE2012F12A31ALFE - EZZEE -

e make recommendations to the Board on the appointment, *  FIMNEEBEINER(T - ENZERERAES
reappointment and removal of the external auditor, and approved GIRE R © HU/E NS BAT &Y B BN R B R
the remuneration and terms of engagement of the external auditor; b4
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Corporate Governance Report (Continued)
PEERRE(B)

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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Corporate Governance Report (Continued)

EERHE(E)
BOARD COMMITTEES (continued) E=EZ8gw)
Audit Committee (continued) EVEESH)
The Audit Committee held two meetings during the year ended 31 & ZE2012F12A31B 1L FE » EXEE € YEIT2X
December 2012 and the details of attendance are set out below: @ REFNHEDSIYET
Attendance/
Number of Meeting
gEHE
Audit Committee Members RERE R
Mr. Poon Chiu Kwok BIBE L 2/2
Mr. Woo Kar Tung, Raymond b e 2/2
Mr. Pang Chung Fai, Benny THRIBAEAE 2/2

The Audit Committee also met the external auditors of the Company  BZZE@IMENITEFHRF 2B R TEAQFIND

twice without the presence of the executive directors. BT NS o
CORPORATE GOVERNANCE FUNCTIONS EEABAE

During the period under review, the Board is responsible for determining R EIEHRN - EF B EEFT AR AINBEE AR
the policy for the corporate governance of the Company performing the % * LABfTREBBBEAT ¢
corporate governance duties as below:

e todevelop and review the Group's policies and practiceson ¢  HlEREHAEENGEECHERTER - I
corporate governance and make recommendations; EH R

e toreview and monitor the training and continuous professional ¢ MBI REREZREHREBEONFIIRSES
development of the directors and senior management; FERE

. to review and monitor the Group’s policies and practiceson  ® & RERAREEETHAERMRERE (W0
compliance with all legal and regulatory requirements (where TR EBER B
applicable);

e to develop, review and monitor the code of conduct and ¢ #lF BRI RERAEERE RESHEANT
compliance manual (if any) applicable to employees and directors of BTRIRERESI(WE) : &k
the Group; and

e toreview the Group's compliance with the CG Code and disclosure ¢ Bal AN EEEFREE ST REEE RS
requirements in the Corporate Governance Report. FRE B E MBS o
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Corporate Governance Report (Continued)
PEERRE(B)

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 responsible for presenting a balanced, clear 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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TEERRE(E)

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)

o 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.

o 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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Corporate Governance Report (Continued)
PEERRE(B)

SHAREHOLDERS' RIGHTS (continued)

Procedures for shareholders to convene an

extraordinary general meeting (including making

proposals/moving a resolution at the extraordinary
general meeting) (continued)

o The Requisition must state clearly the name of the Eligible
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.

o 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
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Corporate Governance Report (Continued)
PEEARE(E)

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
effective 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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Report of the Board of Directors
FERHE

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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Report of the Board of Directors (Continued)
EEeRE(E)

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.
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Report of the Board of Directors (Continued)
EEeRE(E)

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 Degiang (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.
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Report of the Board of Directors (Continued)
EEeRE(E)

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.
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