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CORPORATE GOVERNANCE PRACTICES

The Company and the Board are devoted to achieving and maintaining
the highest standards of corporate governance and have adopted the
principles of the CG Code in the construction of our corporate governance
code. The Board believes that effective corporate governance practices are
fundamental to enhancing shareholder value and safeguarding interests
of our shareholders and other stakeholders. Accordingly, the Company
has adopted sound corporate governance principles that emphasize on
the quality of the Board, effective risk management and internal control,
stringent disclosure practices, and transparency and accountability to all
stakeholders.

During the year ended 31 December 2021, the Company had complied
with the then applicable code provisions of the CG Code, except for the
deviation as disclosed below.

DEVIATION FROM CG CODE

In respect of the then code provision A.4.1 of the CG Code, all non-
executive Directors were not appointed for a specific term. Since all
Directors are subject to re-election by shareholders of the Company at
annual general meetings and at least about once every three years on
a rotation basis in accordance with the Articles of Association of the
Company, there are sufficient measures to ensure the Company complies
with the same level as that required under this provision. Pursuant to the
then code provision E.1.2 of the CG Code, the Chairman of the Board
should attend the annual general meeting. The Chairman of the Board did
not attend the annual general meeting of the Company held on Friday, 14
May 2021 due to other business engagements.

DIRECTORS’ SECURITIES TRANSACTIONS

The Board has adopted a code of conduct regarding Directors’ securities
transactions on terms no less exacting than the required standard set out
in the Model Code. All Directors confirmed that they have complied with
the required standards set out in the Company’s code of conduct and the
Model Code regarding their securities transactions during 2021.

China Resources Cement Holdings Limited
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THE BOARD

Composition

The Board serves as the major decision-making body of the Company,
plays the roles of “formulating strategies, making decisions and preventing
risks”, is responsible for shaping and monitoring the Company’s culture.
The key duties and powers of the Board include making decisions on
medium to long term development, appointing the senior management,
evaluating the performance of the senior management, managing the
remunerations of the senior management, managing the allocation of
remunerations of the employees and managing material financial matters.
The Directors are accountable for promoting the success of the Company
and making decisions objectively in the best interests of the Company. The
Directors should be held accountable for their actions or inactions, and
where appropriate, take the shareholders” and stakeholders’ views into
account in their decisions.

The operation and management of the Board and the day-to-day
management of the Company’s business should be clearly divided at
the Board level to ensure that there is a balance of power and authority
and that power will not be concentrated on any one individual. In order
to maintain highly efficient operation, as well as flexibility and swiftness
in daily operational management, the Board delegates some of its duties
and powers to the Chairman of the Board, the Chief Executive Officer
or the senior management. Through the formation of the delegation
management policy and the list of delegated matters of the Board,
the Board sets forth its principles of delegation, scopes of delegated
matters, management mechanism, conditions to delegation and other
requirements. The Board may reserve necessary powers and require the
authorised persons to regularly report to the Board on the execution of
relevant delegated powers. Upon review on the execution of delegated
powers, the Board may from time to time dynamically refine the limits and
requirements for delegation to ensure reasonable, scientific and effective
delegation.

The Board should have a balance of skills and experience appropriate
for the requirements of the business of the Company. Currently, the
non-executive Directors and the independent non-executive Directors
represent a majority of the Board, which helps to enhance the Board’s
diversity of perspectives, ensure the independence of the Board and
enables the Board to make independent judgments effectively.
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Since 2021, the following changes to members of the Board and its
committees took place. On 14 May 2021, Mr. JING Shiging retired
from office as a non-executive Director, a member of the Remuneration
Committee and a member of the Nomination Committee and did not
offer himself for re-election at the annual general meeting held on that
day. With effect from 13 August 2021, Mr. ZHOU Longshan retired as
a non-executive Director and a member of the Corporate Governance
Committee. With effect from 22 October 2021, (1) Mr. CHEN Ying
resigned as a non-executive Director; (2) Mr. WANG Yan resigned as a
non-executive Director and a member of the Audit Committee; (3) Madam
WAN Suet Fei resigned as a non-executive Director and a member of the
Audit Committee; (4) Mr. ZHU Ping was appointed as a non-executive
Director and a member of the Nomination Committee; (5) Mr. CHEN
Kangren was appointed as a non-executive Director and a member of the
Corporate Governance Committee; (6) Mr. YANG Changyi was appointed
as a non-executive Director and a member of the Audit Committee; (7)
Mr. JI Youhong ceased to be a member of the Remuneration Committee;
and (8) Mr. LI Fuli was appointed as a member of the Remuneration
Committee. With effect from 18 March 2022, (1) Mr. LI Fuli was appointed
as the Chairman of the Strategy and Investment Committee; (2) Madam
ZENG Xuemin, Mr. ZHU Ping, Mr. CHEN Kangren, Mr. Yang Changyi
and Mr. JI Youhong were appointed as members of the Strategy and
Investment Committee; (3) Mr. JI Youhong ceased to be a member of the
Risk and Compliance Committee and the Executive Committee; and (4)
Mr. ZHU Ping was appointed as a member of the Risk and Compliance
Committee.

As at 31 December 2021 and as at the date of this report, the Board
comprised nine Directors, including four non-executive Directors, namely,
Mr. LI Fuli (Chairman), Mr. ZHU Ping, Mr. CHEN Kangren and Mr. YANG
Changyi; one executive Director, namely, Mr. JI Youhong (Chief Executive
Officer); and four independent non-executive Directors, namely, Mr. IP
Shu Kwan Stephen, Mr. SHEK Lai Him Abraham, Madam ZENG Xuemin
and Mr. LAM Chi Yuen Nelson.

The independent non-executive Directors represents at least one third of
the Board as required under Rule 3.10A of the Listing Rules throughout
the year ended 31 December 2021. A description of the Directors is
set out in the Biographical Details of Directors and Senior Management
Section on pages 123 to 136 and on the Company’s website.

China Resources Cement Holdings Limited
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Appointment, Re-election and Rotation of Directors

All Directors have entered into formal letters of appointment with the
Company and they are subject to re-election by shareholders at annual
general meetings and at least about once every three years on a rotation
basis in accordance with Article 16.18 of the Articles of Association of
the Company. A retiring Director is eligible for re-election and re-election
of retiring Directors at annual general meetings is dealt with by separate
individual resolutions. Where vacancies arise at the Board, candidates are
identified, selected and recommended to the Board by the Nomination
Committee as more fully explained below under the section on Nomination
Committee. Any Director(s) so appointed shall hold office only until the
next following annual general meeting of the Company and shall then be
eligible for re-election at that meeting in accordance with Article 16.2 of
the Articles of Association of the Company.

Directors’ Training

Upon appointment to the Board, the new Directors receive a package
of orientation materials with a comprehensive induction to the Group'’s
historical development, organizational structure, corporate governance
policies, business plans, general information on businesses and
operations, risk management and internal control systems. The package
also includes the links to various e-training for directors offered on the
websites of the Stock Exchange and the Hong Kong Securities and
Investment Institute, the Model Code, the “Corporate Governance Guide
for Boards and Directors” and the “Guide for Board and Directors:
Leadership Role and Accountability in ESG” issued by the Stock
Exchange, and “A Guide on Directors’ Duties” issued by the Companies
Registry of Hong Kong.
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All Directors are encouraged to participate in continuous professional
development to develop and refresh their knowledge and skills. The
Company arranges in-house trainings for Directors in the form of seminar
and reading materials on a regular basis to ensure that the Directors are
apprised of the latest changes in the commercial, legal and regulatory
environment in which the Group conducts its businesses. In addition, all
Directors are provided with information on monthly financial updates of the
Company to enable the Board as a whole and each Director to discharge
their duties.

From time to time, the Board will arrange visits for a deeper understanding
of the Group’s business operations and matters which could have
significant effect or impact on the Group’s business. In October 2021,
three non-executive Directors, Mr. ZHU Ping, Mr. CHEN Kangren and
Mr. YANG Changyi, and an independent non-executive Director, Madam
ZENG Xuemin, accompanied by the executive Director, Mr. JI Youhong,
had a five-day visit in Southern China. During the study visits of certain
cement production plants, concrete batching plants, aggregates projects,
prefabricated construction projects and engineered stones projects, the
Directors obtained an in-depth understanding of the business environment
in Southern China and the Group’s “Fourteenth Five-Year” strategic
development plan. They also conducted an exchange forum with the
management team of the South China Region.

China Resources Cement Holdings Limited
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the year is as follows:

FES LR RGN
Types of continuous professional development
2m(EtHE HERMEE
=&178) EJIIES G =] VA
R HAEREZR FHEBHER
Attending training Reading regulatory
seminar of “the updates or
three-year action information
for the reform of Attending relevant to the
state-owned visit to the South Company or
enterprises” China Region its business
el LI Fuli v/ = v/
KT R-E-—4F ZHU Ping (appointed with effect from TBEA v v
FHZF+_HEZE) 22 October 2021) Not applicable
WREIZ (R ZZF_—4#  CHEN Kangren (appointed with effect from A EH v v
FHZF+_HEZE) 22 October 2021) Not applicable
BER R ZE-—4F  7HU Ping (appointed with effect from TEH v v
FAZFZHEZE) 22 October 2021) Not applicable
BEEWL (K -ZF-—#  7HOU Longshan (retired with effect from = TEH 4
NB+=ZHED 13 August 2021) Not applicable
RE (K -F=— CHEN Ying (resjgned with effect from - TERE v
+AZ+ZHEHE) 22 October 2021) Not applicable
IZER-_F_—# WANG Yan (resigned with effect from v BB v
+E_+_HEHT) 22 October 2021) Not applicable
BEMR K ZZE_—F  WAN Suet Fei (resigned with effect from v @A v
+AZ+ A 22 October 2021) Not applicable
=ttE R ZZFE_—4#  JING Shiging (refired with effect from AEH TER v
AZBFAHER) 14 May 2021) Not applicable Not applicable
R JIYouhong v v v
B IP Shu Kwan Stephen v = v
hgsH# SHEK Lai Him Abraham v = v
22 ZENG Xuemin v v v
MEE LAM Chi Yuen Nelson v = v
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Independence

For a Director to be considered independent, the Nomination Committee
and the Board must be satisfied that the Director does not and will
not have any direct or indirect material relationship with the Group. In
determining the independence of Directors, the Nomination Committee
and the Board follow the requirements set out in the Listing Rules and
consider all of the independent non-executive Directors as independent.
In addition, the Company has received annual written confirmation
of independence from all the independent non-executive Directors in
accordance with Rule 3.13 of the Listing Rules. None of the Directors has
or maintained any financial, business, family or other material/relevant
relationship with any of the other Directors. In order to prevent bias in
the decision-making by the independent non-executive Directors or
compromise on their objectivity and independence, the Company pays
director’s fees of fixed amount without performance-related elements to
the independent non-executive Directors.

Board Meetings

The Board is expected to meet regularly and at least four times a year.
Between scheduled meetings, the senior management of the Group
provides information to Directors on a regular basis regarding the activities
and development in the businesses of the Group. The Directors shall have
full access to information on the Group and independent professional
advice at all times whenever considered necessary by the Directors.

With respect to regular meetings of the Board, the Directors will be
given written notice of the meeting at least fourteen days in advance
and an agenda together with supporting papers no less than three days
prior to the meeting. For other meetings, Directors are given as much
advance notice as reasonable and practicable in the circumstances.
Except for those circumstances permitted by the Articles of Association
of the Company, a Director who has a material interest in any contract,
transaction, arrangement or any other kind of proposal put forward to the
Board for consideration shall abstain from voting on the relevant resolution
and such Director shall not be counted for quorum determination
purposes.

China Resources Cement Holdings Limited
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During 2021, six meetings (including one meeting by way of circulation
of written resolutions) were held by the Board. The attendances at these

EFEENHEBRIOT . meetings are as follows:
HiE BT E@mRER
BERHY REK &t
Meetings Written
Attended/Held Resolutions Total
EHITES Non-executive Directors
F1EF] LI Fuli 5/5 1/1 6/6
KE R ZEZ—F ZHU Ping (appointed with effect from 0/0 0/0 0/0
+FAZ+ZHEZE) 22 October 2021)
fREE{— ()¢ —ZF_—4  CHEN Kangren (appointed with effect 0/0 0/0 0/0
+HAZ+ZHEZE) from 22 October 2021)
BER (R & —-—F YANG Changyi (appointed with effect 0/0 0/0 0/0
+AZ+Z= E’ EZT) from 22 October 2021)
Bl P =E - —F ZHOU Longshan (retired with effect 4/4 1/1 5/5
/lﬁ—/— E’iEv’ff) from 13 August 2021)
BRE (R —&F——F CHEN Ying (resigned with effect from 5/5 1/1 6/6
+AZ+ZHFT) 22 October 2021)
FER _ZE_—F WANG Yan (resigned with effect from 4/5 11 5/6
+AZ+ZHET) 22 October 2021)
BER O -ZFE_—#F  WAN Suet Fei (resigned with effect 5/5 1/1 6/6
+A -+ _HEHTD) from 22 October 2021)
SttEs W ZFEZ—4F JING Shiging (retired with effect from 3/3 11 4/4
FHAFHEEF) 14 May 2021)
BITES Executive Director
A RAL JI Youhong 5/5 1/1 6/6
BIJEMITES Independent non-executive Directors
B PV IP Shu Kwan Stephen 5/5 1/1 6/6
VaEtid SHEK Lai Him Abraham 5/5 1/1 6/6
B8 ZENG Xuemin 5/5 171 6/6
MEE LAM Chi Yuen Nelson 5/5 1/1 6/6
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The matters covered in the meetings of the Board held during 2021
include adoption of the internal control system work report 2020;
approval of annual report 2020 (inclusive of Environmental and Social
Responsibility Report 2020), interim report 2021, the first and third
quarterly financial reports in 2021, payment of discretionary bonus
to executive Directors and senior management, remunerations of
independent auditor and independent non-executive Directors, the
Group’s “Fourteenth Five-Year” strategic development plan, certain
investment projects and continuing connected transactions of the Group,
change in use of proceeds of shares placing in 2018, publication of
announcements, changes of authorised bank signatories of the Company,
as well as changes of Directors, members of the Board committees and
the senior management, etc.
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ROLES AND FUNCTIONS OF CHAIRMAN AND
CHIEF EXECUTIVE OFFICER

Chairman

The roles of the Chairman are segregated from the Chief Executive Officer.
Such division of responsibilities helps to reinforce their independence and
accountability. The Chairman is responsible for providing leadership to,
and overseeing the Board’s functions of “formulating strategies, making
decisions and preventing risks” to ensure that the Board acts in the
best interests of the Group and that Board meetings are planned and
conducted in an effective manner. The Chairman is also responsible for
setting the agenda for each Board meeting upon considering, where
appropriate, matters proposed by the Directors and the Company
Secretary. With the support of executive Director(s) and the Company
Secretary, the Chairman seeks to ensure that all Directors are properly
informed of issues arising at Board meetings and provided in a timely
manner with adequate information which is accurate, clear, complete
and reliable. The Chairman also actively encourages the Directors to be
engaged in the Board’s affairs and contribute to the Board’s functions.
The Chairman holds physical meetings with the independent non-
executive Directors without the presence of other Directors not less than
once a year. The Board, under the leadership of the Chairman, has
complied with the corporate governance practices and procedures and
has taken appropriate steps to ensure effective communication with
our shareholders and other stakeholders. In addition, according to the
delegation management policy of the Board, the Chairman may execute
some of the duties and powers of the Board within the scope of delegation.
The decision-making matters delegated by the Board to the Chairman
shall generally be studied and discussed collectively in the Chairman’s
themed meetings. The Chairman shall report to the Board on the
execution of delegated powers on a regular basis, and important matters
shall be reported in a timely manner.

During the period when the Chairman is absent and the normal functions
of the Chairman cannot be carried out, the Board may choose another
Director to take the role as the acting Chairman until the Chairman
resumes carrying out his normal duties or a new Chairman has been
elected and appointed by the Board, subject to compliance with
applicable laws, rules, regulations and the Articles of Association of the
Company.

China Resources Cement Holdings Limited
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Chief Executive Officer

The Chief Executive Officer is responsible for leading the senior
management of the Company to serve the roles of operational
management in “making operating plans, seeing to their implementation
and strengthening management”.

The Chief Executive Officer executes the duties and powers required
by the Articles of Association of the Company, including but not limited
to the management of daily operations of the Company, preparation of
operating plans, and formulation of specific policies and systems. In
addition, according to the delegation management policy of the Board,
the Chief Executive Officer may execute some of the duties and powers
of the Board within the scope of delegation. The decision-making matters
delegated by the Board to the Chief Executive Officer shall generally be
studied and decided collectively in the Chief Executive Officer's meetings,
and the Chief Executive Officer shall report to the Board on the execution
of delegated powers on a regular basis.

The Chief Executive Officer is directly responsible for maintaining the
operational performance of the Group. He also works with the Chief
Financial Officer and the senior management and presents annual
business plan, annual investment plan, annual financial budget plan,
annual financing plan and annual guarantee plan to the Board for
consideration and approval, and ensures that the Board is provided with
all the necessary information relating to the funding requirements of the
businesses of the Group and that the funding requirements are met. He
closely monitors the operating and financial results of the businesses
against the relevant plans and budgets, and takes remedial action if
necessary. He communicates regularly with the Chairman and all Directors
to keep them fully informed of all major business development and issues.

BOARD COMMITTEES

The Company established the Audit Committee, the Remuneration
Committee (renamed as the Remuneration and Appraisal Committee
on 18 March 2022) and the Nomination Committee on 2 September
2009, the Corporate Governance Committee (renamed as the Risk and
Compliance Committee on 18 March 2022) on 29 February 2012, and
the Strategy and Investment Committee on 18 March 2022. The Executive
Committee established on 13 January 2010 has been abolished with
effect from 18 March 2022.
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STRATEGY AND INVESTMENT COMMITTEE

On 18 March 2022, the Company established the Strategy and
Investment Committee which comprises four non-executive Directors,
namely, Mr. LI Fuli, Mr. ZHU Ping, Mr. CHEN Kangren and Mr. YANG
Changyi, an independent non-executive Director, Madam ZENG Xuemin,
and an executive Director, Mr. JI Youhong, and is chaired by Mr. LI Fuli.

The terms of reference for the Strategy and Investment Committee have
been uploaded to the Stock Exchange’'s website, the Company’s website
and its official website for corporate communications. The major duties of
the Strategy and Investment Committee include:

(a)

(b)

(c)

China Resources Cement Holdings Limited

to study and make recommendation for the Board'’s consideration
on the strategic plans, operating plans, investment plans, as
well as incubation of new business areas, adjustment of main
businesses, negative list of investment projects, investment and
financing, asset restructuring, asset disposal, transfer of property
rights, capital operation, reform and change of systems, and
annual post-investment evaluation report, which requires decision
making by the Board, and its material adjustments to be made by
the Board;

to study and make recommendation to the Board on the
formulation, amendment and review of the primary management
policies of the Company in terms of strategic management and
investment management; and

to study and make recommendation for the Board's consideration
on shaping and refining corporate culture, the Company’s own
philosophy, systemic visions, missions and values.
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NOMINATION COMMITTEE

Since 2021, the following changes to members of the Nomination
Committee took place. With effect from 14 May 2021, Mr. JING Shiging
ceased to be a member. With effect from 22 October 2021, Mr. ZHU Ping
was appointed as a member. As at the date of this report, the Nomination
Committee comprises three independent non-executive Directors, namely,
Mr. IP Shu Kwan Stephen, Mr. SHEK Lai Him Abraham and Mr. LAM Chi
Yuen Nelson, and two non-executive Directors, namely, Mr. LI Fuli and Mr.
ZHU Ping, and is chaired by Mr. LI Fuli.

The terms of reference for the Nomination Committee have been
uploaded to the Stock Exchange’s website, the Company's website and its
official website for corporate communications.

The Company recognizes and embraces the benefits of having a diverse
Board, and sees diversity at Board level as an essential element in
maintaining a competitive advantage. A truly diverse Board will include
and make good use of differences in the talents, skills, knowledge,
regional and industry experience, professional experience, cultural and
educational background, gender and other qualities of the members
of the Board. These differences will be considered in determining the
optimal composition of the Board and when possible should be balanced
appropriately. In reviewing and assessing the composition of the Board,
the Nomination Committee will consider all aspects, including but not
limited to those described above, in order to maintain a truly diverse
Board. In recommending candidates for appointment to the Board,
the Nomination Committee will consider candidates on merits against
objective criteria and with due regard for the benefits of diversity on the
Board.

Summary of the Board Diversity Policy

The Board Diversity Policy sets out the approach to diversity on the Board.
The Nomination Committee reviews and assesses the composition of the
Board and makes recommendations to the Board on appointment of
new Directors, and also oversees the conduct of the annual review of the
effectiveness of the Board.
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Measurable objectives: The Nomination Committee will discuss and agree
annually all measurable objectives for achieving diversity on the Board and
recommend them to the Board for adoption. At any given time, the Board
may seek to improve one or more aspects of its diversity and measure
progress accordingly.

Monitoring and reporting: The Nomination Committee will report annually,
in the corporate governance report of the Company, on the process it
has used in relation to Board appointments. Such report will include a
summary of the Board Diversity Policy, the measurable objectives set
for implementing the Board Diversity Policy and progress made towards
achieving these measurable objectives.

Review of the Board Diversity Policy: The Nomination Committee
will review the Board Diversity Policy annually, which will include an
assessment of the effectiveness of the Board Diversity Policy. The
Nomination Committee will discuss any revisions that may be required and
recommend any such revisions to the Board for approval.

Nomination Policy

The Nomination Policy sets out the nomination procedures and the
process and criteria adopted by the Nomination Committee to select and
recommend suitable candidates of directorship.

In assessing the suitability of a candidate as Director, the Nomination
Committee would consider character and integrity; qualities in all its
aspects, including but not limited to gender, age, cultural and educational
background, ethnicity, professional and educational qualifications, skills,
knowledge, expertise, experience and accomplishment that are relevant
to the Group’s business and corporate strategy; commitment to devote
adequate time to effectively discharge duties as a member of the Board
and relevant committees of the Company; requirement for the Board
to have independent directors in accordance with the Listing Rules
and whether the candidates would be considered independent with
reference to the independence guidelines set out in the Listing Rules;
the Board Diversity Policy and any measurable objectives adopted by the
Nomination Committee for achieving diversity on the Board; and such
other perspectives applicable to the Group. These factors are for reference
only, and not meant to be exhaustive.

China Resources Cement Holdings Limited
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The Nomination Committee shall identify and select candidates as
Directors pursuant to the criteria as set out above, and invite nominations
of candidates from Board members if any, for consideration by the
Nomination Committee. The Nomination Committee may use any
process it deems appropriate to evaluate the candidates, which may
include personal interviews, background checks, presentations or written
submissions by the candidates and third party references.

A shareholder may also propose a person for election as a Director, details
of which are set out in the section on procedures for shareholders to
nominate a person for election as a Director of this report. For any person
that is nominated by a shareholder for election as a Director at the general
meeting of the Company, the Nomination Committee shall evaluate such
candidate based on the criteria as set out above to determine whether
such candidate is qualified for directorship and where appropriate, the
Nomination Committee and/or the Board shall make recommendation to
shareholders in respect of the proposed election of Director at the general
meeting.

The Nomination Committee shall review the overall contribution
and service to the Company of the retiring Director and determine
whether the retiring Director continues to meet the criteria as set out
above. The Nomination Committee and/or the Board shall then make
recommendation to shareholders in respect of the proposed re-election of
Director at the general meeting.

In addition, the Nomination Committee shall make recommendation to the
Board on the appointment and removal of the Chief Executive Officer and
the senior management.
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During 2021, three meetings were held by the Nomination Committee to
review the structure, size, composition and diversity of the Board, assess
the independence of the independent non-executive Directors, and make
recommendations to the Board on changes of Directors, members of the
Board committees and the senior management. The attendances at these
meetings are as follows:

HE BT

BERHY

Meetings

Attended/Held

F18H) LI Fuli 213

E=31pe) IP Shu Kwan Stephen 3/3

e SHEK Lai Him Abraham 3/3

wEE LAM Chi Yuen Nelson 33

KE(R—_FE——F ZHU Ping (appointed with effect from 22 October 2021) 0/0
+AZ+ZHEZEF)

=HE H-E——F JING Shiqing (ceased to act with effect from 14 May 2021) 2/2
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REMUNERATION COMMITTEE (RENAMED AS
REMUNERATION AND APPRAISAL COMMITTEE
ON 18 MARCH 2022)

Since 2021, the following changes to members of the Remuneration
Committee (renamed as the Remuneration and Appraisal Committee on
18 March 2022) took place. With effect from 14 May 2021, Mr. JING
Shiging ceased to be a member. With effect from 22 October 2021, (1)
Mr. JI Youhong ceased to be a member; and (2) Mr. LI Fuli was appointed
as a member. As at the date of this report, the Committee comprises
all the independent non-executive Directors, namely, Mr. IP Shu Kwan
Stephen, Mr. SHEK Lai Him Abraham, Madam ZENG Xuemin and Mr.
LAM Chi Yuen Nelson, and one non-executive Director, Mr. LI Fuli, and is
chaired by Mr. SHEK Lai Him Abraham.

China Resources Cement Holdings Limited
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The terms of reference for the then Remuneration Committee and the
Remuneration and Appraisal Committee have been uploaded to the Stock
Exchange’s website, the Company’s website and its official website for
corporate communications. The Committee shall make 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 management
measures. It should also be responsible for making recommendations
to the Board on the remuneration packages of individual executive
Directors and senior management (this should include benefits in kind,
pension rights and compensation payments, including any compensation
payable for loss or termination of their office or appointment) and the
remuneration of non-executive Directors. With effect from 18 March
2022, the Committee shall also make recommendations to the Board
on the construction of differentiated mechanism for the appraisal of the
senior management and the management measures for the total amount
of salaries, the launch of appraisal on operational performance of the
senior management, and the review on the primary policies and systems
regarding human resources management of the Company.

During 2021, one meeting was held by the Committee to make
recommendation to the Board for the payment of discretionary bonus to
executive Directors and senior management as well as remuneration of
independent non-executive Directors. The attendance at this meeting is as
follows:

HE BT

BERH

Meetings

Attended/Held

Aie# SHEK Lai Him Abraham 171

=R IP Shu Kwan Stephen 1/1

B2 ZENG Xuemin 1/1

WEE LAM Chi Yuen Nelson 171

BN (R E——F LI Fuli (appointed with effect from 22 October 2021) 0/0
+A =+ ZHEZ)

SHE R - ——F JING Shiging (ceased to act with effect from 14 May 2021) 0/0
A APYH T EHEE)

WRAL (R —E_—14F JI Youhong (ceased to act with effect from 22 October 2021) 1/1
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AUDIT COMMITTEE

With effect from 22 October 2021, (1) Mr. WANG Yan and Madam WAN
Suet Fei ceased to be members of the Audit Committee; and (2) Mr.
YANG Changyi was appointed as a member of the Audit Committee. As at
the date of this report, the Audit Committee comprises all the independent
non-executive Directors, namely, Mr. IP Shu Kwan Stephen, Mr. SHEK Lai
Him Abraham, Madam ZENG Xuemin and Mr. LAM Chi Yuen Nelson, and
one non-executive Director, Mr. YANG Changyi, and is chaired by Mr. LAM
Chi Yuen Nelson.

The terms of reference for the Audit Committee have been uploaded
to the Stock Exchange’s website, the Company’s website and its official
website for corporate communications. The duties of the Audit Committee
shall include but are not limited to: reviewing and monitoring the external
auditor's independence and objectivity and the effectiveness of the audit
process in accordance with applicable standards; discussing issues and
qualifications arising from the interim and final audits, and any matters the
external auditor may wish to discuss; monitoring integrity of the Group’s
financial statements, annual reports and accounts, half-year reports and
quarterly reports, and reviewing significant financial reporting judgments
contained in them; reviewing the Group’s financial reporting system; and
ensuring that the internal audit function is adequately resourced and has
appropriate standing within the Group, and reviewing and monitoring its
effectiveness. With effect from 18 March 2022, the duties for reviewing
the Group’s risk management and internal control systems had been
transferred to the Risk and Compliance Committee.

China Resources Cement Holdings Limited
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During 2021, four meetings were held by the Audit Committee to review
the financial statements of the Company for the year ended 31 December
2020, the three months ended 31 March 2021, the six months ended
30 June 2021 and the nine months ended 30 September 2021, annual
report 2020, interim report 2021 and the internal control system work
report 2020. In these meetings, the Audit Committee also reviewed the
continuing connected transactions of the Group, the risk management and
internal control systems, the effectiveness of the Company’s internal audit
function and the independence of the external auditor. Recommendation
was made to the Board for the appointment and remuneration of
independent auditor as well. The attendances at these meetings are as

FoREFGRNHFEBERULT : follows:
&/ 817
EERHY
Meetings
Attended/Held
WEE LAM Chi Yuen Nelson 4/4
TR IP Shu Kwan Stephen 3/4
AiEs SHEK Lai Him Abraham 4/4
B2 ZENG Xuemin 4/4
BREER (R _E_—F YANG Changyi (appointed with effect from 22 October 2021) 0/0
+A= —/—_ HEZAT)
T2 R ZEZ—F WANG Yan (ceased to act with effect from 22 October 2021) 2/4
+AZ+ZHTEEE)
BER R —_EFE_—F WAN Suet Fei (ceased to act with effect from 22 October 2021) 4/4
+AZ+ZHFHEEE
TEEAREZEE (M-ZFZZ CORPORATE GOVERNANCE COMMITTEE
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(RENAMED AS RISK AND COMPLIANCE
COMMITTEE ON 18 MARCH 2022)

Since 2021, the following changes to members of the Corporate
Governance Committee (renamed as the Risk and Compliance Committee
on 18 March 2022) took place. With effect from 13 August 2021, Mr.
ZHOU Longshan ceased to be a member. With effect from 22 October
2021, Mr. CHEN Kangren was appointed as a member. With effect from
18 March 2022, (1) Mr. JI Youhong ceased to be a member; and (2) Mr.
ZHU Ping was appointed as a member. As at the date of this report, the
Committee comprises three independent non-executive Directors, namely,
Mr. IP Shu Kwan Stephen, Mr. SHEK Lai Him Abraham and Mr. LAM Chi
Yuen Nelson, and two non-executive Directors, namely, Mr. ZHU Ping and
Mr. CHEN Kangren, and is chaired by Mr. IP Shu Kwan Stephen.

B —FEFR
Annual Report 2021

177



EEERRS
CORPORATE GOVERNANCE REPORT

REFXEREZEEREARESREZE IR
HHEED LHEBAEL R ATHIERA
BEME AR  AABEHIIRFEXER
EHRENERE UEHBEBER -BARER
FABDEEEBHNBRKRER RTTRIRE
BREABEEEEZEGRTFM EEES
EEERNERENEERE - ZZEERME
AR EEENEERRHEEZ - BT —F
ZR+N\BE ZZETEAERNIERR
BREE GRRE - HEARELRAR KABE
ERGENBE HERFNRRRBE VERS
R EREE - ABERIN —RREFEET
BRIOEFRRELEZ

WoF-— REEEEET —REH N
B EE BN S AR YRR LURA
ATVET R EEATARNER  HRE
REROT :

The terms of reference for the then Corporate Governance Committee and
the Risk and Compliance Committee have been uploaded to the Stock
Exchange's website, the Company’s website and its official website for
corporate communications. The Company realizes the importance of good
corporate governance practice and is endeavored to ensure compliance
with legal and regulatory requirements on corporate governance through
the development, review and monitor of the policies and practices of the
Company on corporate governance, the code of conduct and compliance
manual applicable to Directors and employees of the Company. The
Committee shall make recommendations to the Board with regard to any
necessary changes. With effect from 18 March 2022, the Committee
has been assigned the duties for reviewing the Group’s risk management
(including ESG risks) and internal control systems, and shall make
recommendations to the Board upon review of the primary policies and
systems of the Company in the aspects of corporate governance, law and
compliance, risk management and internal control.

During 2021, one meeting was held by the Committee to review the
training and continuous professional development records of Directors
and the Company’s compliance with the CG Code. The attendance at this
meeting is as follows:

HE BT

BERH

Meeting

Attended/Held

=g IP Shu Kwan Stephen 1/1

PR SHEK Lai Him Abraham 11

wEE LAM Chi Yuen Nelson 11

KF R —EFE—— /HU Ping (appointed with effect from 18 March 2022) 0/0

=A+/NHEZF)

R (R —E_——F CHEN Kangren (appointed with effect from 22 October 2021) 0/0
+AZ+ = HEZEF)

BRUm —E-—& ZHOU Longshan (ceased to act with effect from 13 August 2021) 1/1
NA+=HFBEE)

WRAL (R ZFEZ_4F JI Youhong (ceased to act with effect from 18 March 2022) 171
=A+/NBFEEE
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During 2021, the Executive Committee comprised the executive Director,
Mr. JI Youhong only, and the vacancy of the chairman was not filled. The
number of executive Director(s) who might be appointed as member(s) of
the Executive Committee pursuant to clause 3 of the terms of reference
for the Executive Committee fell below two, and therefore there was no
quorum to hold meetings of the Executive Committee.

China Resources Cement Holdings Limited
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In view of the enhanced arrangements for the Board’s delegation to
the senior management as well as the continuous lack of quorum for
meetings, the Board resolved to abolish the Executive Committee with
effect from 18 March 2022.

ATTENDANCE AT GENERAL MEETING

During the year, the Company held one general meeting, namely, the
annual general meeting, at The Executive Centre, Level 35, Two Pacific
Place, No. 88 Queensway, Admiralty, Hong Kong on Friday, 14 May 2021.
Details of the matters resolved and the poll results were published on the
Stock Exchange’s website, the Company’s website and its official website
for corporate communications at least 20 clear business days before the
general meeting and after the general meeting on that day respectively.

Mr. LI Fuli, Chairman of the Board and Chairman of the Nomination
Committee, did not attend the annual general meeting due to other
business engagements. Chairmen of the other Board committees all

FHEZREZNERUWT attended the annual general meeting. The attendance of the Directors at
this meeting is as follows:
RIEZ—%
HBA+ME
BITHNEE
Meeting
held on
14 May 2021
JEHITES Non-executive Directors
F1EF) LI Fuli _
ARl (R ZEFEZ—F ZHOU Longshan (retired with effect from 13 August 2021) v/
NA+= E’iv’ff)
RE (i & —1F CHEN Ying (resigned with effect from 22 October 2021) =
+AZ+ZHEE)
FEW _ZFE_—F WANG Yan (resjgned with effect from 22 October 2021) =
+AZ+_ZHEHE)
BER P —_E_—4F WAN Suet Fei (resigned with effect from 22 October 2021) -
+A =+ HEHT)
=HE H-FE——F JING Shiqing (retired with effect from 14 May 2021) =
A +IIHEE)
BITES Executive Director
sLRA JI Youhong v
BIJEMITES Independent non-executive Directors
=P IP Shu Kwan Stephen v
Atk SHEK Lai Him Abraham v
B2 ZENG Xuemin v
wEE LAM Chi Yuen Nelson v
—m-—fEH
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IMPORTANT SHAREHOLDERS’ DATES

The important dates for shareholders in 2022 are as follows:

=I5 sHEIBHA

Events Planned Dates

AMIBE_ S _F#=F=+—HLE=ER= —E-FNA-+AH
REEZETEMHER

Announcement of the unaudited quarterly financial information
for the three months ending 31 March 2022

BEXERMEFEREBEAGYNE FREZ B XHNREZIAR
Deadline for lodging transfer documents for attendance and voting
at the annual general meeting

BITRRBEFRGRIZYEEIHEBRFEEH
Book closure dates prior to annual general meeting

RERBERE

Annual general meeting

BRI _ZE_—FRAREZRMONEERZH
Last day of dealings in Shares with entitlement to final dividend 2021

FREH
Ex-dividend date

BERXBENR-E-—FRAKREZIBAXHNREBHAR
Deadline for lodging transfer documents for entitlement to

final dividend 2021
TR FXRERECEEMNEERFELR
Book closure date for final dividend 2021

KN 22T —FRKBERE
Payment of final dividend 2021

AMPBE_ZT - "HFNA=THIEARNBERZREEZUBHEN

Announcement of the unaudited financial information
for the six months ending 30 June 2022

REEHEZ
Announcement of the unaudited quarterly financial information
for the nine months ending 30 September 2022

BERH * Tentative dates
1 80 ERICRERBRAT
China Resources Cement Holdings Limited

T TFHB=THIENERZREERFTEMHER

29 April 2022

TECTFRATH+=HTNFERE =12

23 May 2022, 4:30 PM

BT FRA+HHEZ=++tH

24-27 May 2022

—EIFREA-+tH
27 May 2022

“E-"F,xAN\H
8 June 2022

J— 7 _—E'E/ \H j-L El
9 June 2022

TECICHFEARBTATFEE=+D
10 June 2022, 4:30 PM
“E"FB+=HE+/~H

13-16 June 2022

B CHE+B+AA*
26 July 2022*

- —— YAV = [y gl = by

12 August 2022*

B2 F+AZ+—RB*
21 October 2022*



EEERRS
CORPORATE GOVERNANCE REPORT

[l & 1 B 2 %
AT HRS

EEHIEHAEIREFTEVBREERNRK
BERDFRIINKERE  AEADGRREE
RAFHER RS - FERSRGEE/]
BERR - BUZBMMEARBEE_—_T_—F
T A=+ —HLEFENZFYHRERHOE
BEEMFEHBERIIINEIBEES19
BB MRS - EF L AT A A AL
BEXEXRABDFBEEENNEATAEB
EHFHIBER

18 3 % BB

BERZZEERS RERBURHMAE LS
UkBZEFNEREERAN L - BREEE
SFEREBIZBETRMG BREBUMERE
Bl MEBUZBETNARBTERUZTE
R EIR M EREE U AIFEZRS (0A)
MBEREEE -BEREEGREIMBIIIZE
MNERE EMERT BE M REBREXR
MEFRIFHER FSEBMEE L KE5TED
EHFTRM T XIS ERBBIBERD T ¢

. BEZRB - OREERERRIGREH
BRI AR B AB T FHREE
BYAL AR TS

. HEZARNRS RS ERBY
ZEERM  B—RIEEEEZER
MBIBRTS > B0 - BWEIR FEERE (R A
wEMS) AHBIHERNERS
EREBFABRRHEFERNEFE
TREEEERES - AEER BRI
MR M EF R ZBET LR R AER
EBIARTS ©

ACCOUNTABILITY AND AUDIT

Financial Reporting

The Directors acknowledge their responsibility for the preparation of the
annual reports, interim reports, quarterly reports and the consolidated
financial statements of the Company that give a true and fair view in
accordance with Hong Kong Financial Reporting Standards and the
disclosure requirements of the Hong Kong Companies Ordinance. The
statement by the independent auditor about its reporting responsibilities
relating to the financial statements for the year ended 31 December 2021
is set out in the Independent Auditor's Report on pages 193 to 199. The
Directors are not aware of any material uncertainties relating to events
or conditions that may cast significant doubt on the Company’s ability to
continue as a going concern.

Independent Auditor

The Audit Committee reviews and monitors the independent auditor’s
independence and objectivity and effectiveness of the audit process. It
receives each year the letter from the independent auditor confirming their
independence and objectivity and holds meetings with representatives
of the independent auditor to consider the scope of its audit, and the
scope and appropriateness of non-audit services, if any, to be provided
by it. The Audit Committee then makes recommendations to the Board
on the appointment, reappointment, removal, remuneration and terms of
engagement of the independent auditor. The Group’s policy regarding the
engagement of Ernst & Young for the various services listed below is as
follows:

o Audit services — include audit services provided in connection with
the audit of the consolidated financial statements of the Company
and the financial statements of the individual subsidiaries.

o Audit related services — include services that would normally be
provided by an independent auditor but not generally included
in audit fees, for example, review of financial statements for the
purpose of interim report, due diligence and accounting advice
relating to mergers and acquisitions and internal control reviews
of systems and/or processes. The independent auditor is to be
invited to undertake those services that it must or is best placed to
undertake in their capacity as auditor.
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° Taxation related services — include all tax compliance and tax
planning services, except for those services which are provided
in connection with the audit. The Group uses the services of the
independent auditor where it is best suited. All other significant
taxation related work is undertaken by other parties as appropriate.

° Other services — include, for example, risk management
diagnostics and assessments, non-financial systems consultations
and corporate governance compliance assessment. The
independent auditor is also permitted to assist management and
the Group's Internal Audit Department with internal investigations
and fact-finding into alleged improprieties. These services are
subject to specific approval by the Audit Committee.

° General consulting services — the independent auditor is not
eligible to provide services involving general consulting work.

An analysis of the fees of Ernst & Young and other independent auditors
relating to the audit of the financial statements of the Company and
subsidiaries for the year ended 31 December 2021 is shown in Note
8 to the financial statements. For the year ended 31 December 2021,
a provision of HK$4,839,000 was made in the financial statements
for service fee payable to Ernst & Young for the annual audit and the
Group paid HK$832,000, HK$240,000 and HK$400,000 to Ernst &
Young as service fees for review of 2021 interim financial statements,
tax consultation and consultation of social responsibility report 2020
respectively.

RISK MANAGEMENT, INTERNAL CONTROL
AND COMPLIANCE MANAGEMENT

The Board has overall responsibility for and is highly concerned with the
Group’s risk management and internal control systems, and assessment
and management of risks. In meeting its responsibility, the Board seeks
to increase risk awareness across the Group’s business operations
and has put in place policies and procedures, including parameters of
authority delegation, which provide a framework for the identification and
management of risks. It also reviews and monitors the effectiveness of the
risk management and internal control systems to ensure that the policies
and procedures in place are adequate and appropriate.

China Resources Cement Holdings Limited
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According to actual management needs, the Company had consolidated
the internal management institutions and their functions in late 2021. The
functions of risk management and internal control had been transferred
from the Internal Audit Department to the Legal and Compliance
Department. Since 2022, the Legal and Compliance Department shall be
responsible for organizing the management works of risk management,
internal control, legal and compliance, whereas all department at
headquarters and all business units coordinate and cooperate in relevant
works. The Legal and Compliance Department will report on the execution
of the management works of risk management, internal control, legal and
compliance to the Board and the Risk and Compliance Committee on a
regular basis.

In terms of risk management, the Company had established a sound
mechanism for risk assessment and assessment standards. Assessment
is conducted every half-year on the two dimensions of probability of
occurrence of risks and impact to identify the major risk factors potentially
faced by the Company. Measures for tackling risks are formulated upon
specifying the responsible management departments for each major risk
factor. Changes on the major risk factors and major risk events are tracked
and monitored every quarter, and tackling measures will be adopted and
adjusted in a timely manner.

In terms of the construction of internal control system, during the
year, the Company issued the “Internal Control Management Policy of
China Resources Cement Holdings Limited”, which had consolidated
the contents on risk, internal control and compliance, added or
amended various operational standards relating to internal control. In
addition, the Company organizes optimization work on systems every
year. After organizing the existing policies and systems, the Company
proactively amends and enhances policies to address existing issues.
This strengthens the management and control of policies at each step
of internal control, and continuously enhance the management of core
businesses and new businesses.
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In order to standardize compliance management, during the year, the
Company issued “Compliance Management Policy of China Resources
Cement Holdings Limited (Trial)”. At the same time, compliance
management shall be linked with performance appraisal and incorporated
into the appraisal system for excellent operational management. Relevant
appraisal indicators include completion rate of annual declaration and
confirmation work by managers, completion rate of rectifications after
compliance checks, occurrence rate of non-compliance incidents, etc.
This has intensified the monitor and appraisal of compliance.

Whilst these procedures are designed to identify and manage risks
that could adversely impact the achievement of the Group’s business
objectives, they do not provide absolute assurance against material
misstatement, errors, omissions or fraud.

Internal Control Environment

The Board is responsible for monitoring the overall operations of the
businesses within the Group. The Group’s internal control procedures
include a comprehensive system for reporting information to the Directors.
Business plans and financial budget plans are prepared annually and
subject to review and approval by the Board as part of the Group’s five-
year corporate planning cycle. Financial reports for the current year are
prepared on a monthly basis, reviewed for variances to the original annual
business plan and the financial budget plan and for approval. When
preparing the annual business plan and financial budget and setting
forecasts, the senior management identifies, evaluates and reports on the
likelihood and potential financial impact of significant business risks. The
Directors review the monthly management reports on the financial results
and key operating statistics of each business unit, and the Chief Executive
Officer holds monthly meetings with the senior management to review
these reports, business performance against the annual business plan and
financial budget plan, forecasts, significant business risk sensitivities and
strategies.

The Group maintains a centralized cash management system for its
subsidiaries’ operations. The Group has established guidelines and
procedures for the approval and control of expenditures. Operating
expenses are subject to overall budget control and are controlled within
each business unit with approval levels set by reference to the level of
responsibility of each executive and officer. Capital expenditures are
subject to overall control within the annual budget review and approval
process, and more specific control and approval by the Board or the
Chief Executive Officer are required for unbudgeted expenditures prior to
commitment.

China Resources Cement Holdings Limited
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Internal Audit

During 2021, the Company’s Internal Audit Department was responsible
for assessing the Group's risk management and internal control systems,
formulating an impartial opinion on the systems, and reporting its
findings to the Audit Committee, Chairman of the Board and the senior
management concerned as well as following up on the rectification of
all issues found in audit to ensure that all issues have been reasonably
resolved. Depending on the nature of business and risk exposure
of individual business units, the scope of work performed by the
Internal Audit Department includes recurring audits and dawn raids.
Representatives from the Internal Audit Department will meet with the
Audit Committee and the independent auditor at least once a year to
discuss on the findings from the Internal Audit Department and any
potential risks that may exist. Internal audit work report in accordance with
the annual internal audit plan, together with the annual internal audit plan
of the next year, will be submitted by the Internal Audit Department to the
Audit Committee and the Board for approval after the end of the relevant
year.

Since 2022, risk management (including ESG risks) and all the
works of internal control (including financial, operational, information
technology, risk management, legal and compliance controls, etc.) had
been transferred from the Internal Audit Department to the Legal and
Compliance Department, and the function regarding review on the risk
management and internal control systems had been transferred from the
Audit Committee to the Risk and Compliance Committee.
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Continuing Connected Transactions

In order to ensure that all continuing connected transactions of the Group
comply with the Listing Rules, the Company has in place management
measures for connected transactions which sets forth the procedures
for approval of connected transaction contracts and management of
continuing connected transactions. The framework agreements approved
by the Board set out the major terms and conditions of the continuing
connected transactions which could be entered into by the individual
business units of the Company. Before each individual continuing
connected transaction may be entered into in its ordinary and usual
course of business, individual business units are required to obtain
and compare the quotations and pricing terms of the same or similar
transactions from a connected person and at least two independent third
parties which are market competitors of the connected person, and to
consider the assessment criteria (including the price, quality, suitability,
payment terms, and time required for the provision of goods or services).
Such quotes, together with the offer from the connected person, will be
reviewed and passed by the management of the relevant members of the
Group, finance personnel and legal personnel according to the Group’s
internal approval and monitoring procedures.

The finance department of the relevant members of the Group will
be responsible for the monthly reporting of the amount of continuing
connected transactions to the Finance Department of the Company for
monitoring the annual cap of the relevant transactions every month and
issuing warning to the Board, relevant departments and units of the Group
when the utilization rate of annual cap reaches 80%, which will facilitate
the Board to consider implementation of relevant response measures
such as the revision of annual cap. The continuing connected transactions
shall also be subject to review and audit by independent non-executive
Directors and auditors respectively every year pursuant to Chapter 14A
of the Listing Rules. Among which, the independent auditor shall sample
check, among other things, the compliance of such pricing terms with the
pricing policies or mechanisms under the framework agreements. Details
of our continuing connected transactions have been disclosed in the
relevant announcements published on the Stock Exchange’s website, the
Company’s website and its official website for corporate communications.
Results of the annual review are reported on pages 149 to 158 of this
annual report.

China Resources Cement Holdings Limited
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Inside information

The Board has delegated the Chief Executive Officer to be responsible for
the handling and dissemination of inside information. In order to ensure
that the market and shareholders are fully and promptly informed about
the material developments in the Company’s business, the Board has
adopted the Inside Information Disclosure Policy regarding the procedures
of proper information disclosure. Release of inside information is subject
to the approval of the Board or the Chief Executive Officer. After deciding
to disseminate inside information within the scope of delegation, the
Chief Executive Officer shall report back to the Board on the exercise of
relevant delegated power in a timely manner. Unless duly authorized, all
staff members of the Company shall not communicate inside information
to any external parties and shall not respond to market speculation and
rumours. In addition, all external presentation materials or publications
must be pre-vetted before release.

Review of the effectiveness of the risk management and internal
control systems

On the Audit Committee’s recommendation, the Board had approved the
internal control system work report 2021 submitted by the Internal Audit
Department of the Company, and considered the risk management and
internal control systems of the Group have been effective, adequate and
appropriate.

Group Risk Management

Directors and officers liability insurance has been purchased and
maintained to protect directors and officers of the Group against their
potential legal liabilities to third parties that may be incurred in the course
of performing their duties.
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COMPANY SECRETARY

The Company Secretary, Mr. LO Chi Lik Peter, is a practicing solicitor in
Hong Kong. Mr. LO, aged 72, was appointed as the Company Secretary
on 29 May 2009. He qualified as a solicitor in Hong Kong in 1976 and
has been in continuous practice since qualification. During the period
from 1 January 2021 to 31 March 2022, Mr. LO was a partner of Messrs.
Woo, Kwan, Lee & Lo. With effect from 1 April 2022, he ceased to be a
partner but remained with the firm as a consultant. Although Mr. LO is
not a full time employee of the Company, he reports to the Board and
in his capacity as Company Secretary advises the Board on corporate
governance matters. The primary contact person of the Company with
Mr. LO is Mr. JI Youhong, an executive Director and the Chief Executive
Officer. Mr. LO confirmed that he had fulfilled the 15 hours of Continuing
Professional Development training required of a solicitor in respect of
2021.

CONSTITUTIONAL DOCUMENTS

During 2021, there was no change in the Company’s constitutional
documents.

The Board proposed to amend the Memorandum and Articles of
Association of the Company for approval at the annual general meeting
of the Company to be held on Friday, 27 May 2022, in order to fully
implement the key powers and duties of the Board, allow Directors and
shareholders of the Company to attend general meetings by online means
and conform to the current revised requirements of the Listing Rules and
the Cayman Islands Companies Act. Details of the amendment proposal
are set out in the circular, which have been sent to shareholders of the
Company and uploaded to the Stock Exchange’s website, the Company’s
website and its official website for corporate communications.

SHAREHOLDERS’ RIGHTS
Core Shareholder Protection Standards

The Company always pays keen attention to the enforcement and
protection of shareholders’ rights. Since 2021, the Company has been
monitoring its on-going compliance with the shareholder protection
standards set out in Appendix 3 of the Listing Rules. In order to conform
to these standards and further facilitate shareholders of the Company to
enforce their rights, the Board proposed to amend the Memorandum and
Articles of Association of the Company for approval at the annual general
meeting of the Company to be held on Friday, 27 May 2022.

China Resources Cement Holdings Limited
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Convening Extraordinary General Meeting and Putting Forward
Proposals (other than proposing a person for election as a Director) at
General Meetings

Pursuant to Article 12.3 of the Articles of Association of the Company, an
extraordinary general meeting shall be convened on the written requisition
of (1) any two or more members of the Company; or (2) any one member
of the Company which is a recognized clearing house (or its nominees(s))
deposited at the principal place of business of the Company in Hong Kong
(Room 4606-08, China Resources Building, 26 Harbour Road, Wanchai,
Hong Kong) for the attention of the Board or, in the event the Company
ceases to have such a principal place of business in Hong Kong, the
registered office of the Company (PO Box 309, Ugland House, Grand
Cayman, KY1-1104, Cayman lIslands) for the attention of the Board.

The written requisition shall specify the objects of the extraordinary
general meeting and be signed by the requisitionist(s), provided that such
requisitionist(s) held as at the date of deposit of the written requisition not
less than one-tenth of the paid up capital of the Company which carries
the voting right at general meetings of the Company.

If the Board does not, within 21 days from the date of deposit of the
written requisition, proceed duly to convene the extraordinary general
meeting to be held within a further 21 days, the requisitionist(s) or any
of them representing more than one-half of the total voting rights of all
of them, may convene the extraordinary general meeting in the same
manner, as nearly as possible, as that in which extraordinary general
meeting may be convened by the Board, provided that any extraordinary
general meeting so convened shall not be held after the expiration of
3 months from the date of deposit of the written requisition, and all
reasonable expenses incurred by the requisitionist(s) as a result of the
failure of the Board shall be reimbursed to them by the Company.
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Procedures for shareholders to nominate a person for election as a
Director

Article 16.4 of the Articles of Association of the Company provides that no
person shall, unless recommended by the Board, be eligible for election
to the office of Director at any general meeting unless during the period,
which shall be at least 7 days, commencing no earlier than the day after
the despatch of the notice of the meeting appointed for such election and
ending no later than 7 days prior to the date of such meeting, there has
been given to the Company Secretary notice in writing by a member of
the Company (not being the person to be proposed), entitled to attend
and vote at the meeting for which such notice is given, of his intention to
propose such person for election and also notice in writing signed by the
person to be proposed of his willingness to be elected.

Accordingly, if a shareholder of the Company wishes to nominate a person
to stand for election as a Director at the annual general meeting, the
following documents must be validly served on the Company Secretary at
the Company’s principal place of business in Hong Kong within the period
specified in Article 16.4 of the Articles of Association of the Company,
namely, (1) the shareholder’s notice of intention to propose a resolution to
elect a nominated candidate as a Director at the annual general meeting;
(2) a notice signed by the nominated candidate of the candidate’s
willingness to be elected; (3) the nominated candidate’s information as
required to be disclosed under rule 13.51(2) of the Listing Rules; and (4)
the nominated candidate’s written consent to the publication of his/her
personal data.

Procedures for sending enquiries to the Board

Shareholders may send enquiries to the Board (i) in writing to the
Company’s principal place of business in Hong Kong (Room 4606-
08, China Resources Building, 26 Harbour Road, Wanchai, Hong
Kong) for attention to the Board; (ii) by attending the Company’s annual
general meeting or extraordinary general meeting; or (iii) by email at
crcement@crc.com.hk.

The aforesaid procedures have been uploaded to the Company’s website
and its official website for corporate communications.

China Resources Cement Holdings Limited
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RELATIONSHIP WITH SHAREHOLDERS AND
INVESTORS

As at 31 December 2021, the Company had 1,272 registered
shareholders and total public float capitalization amounted to
HK$12,866,611,000. In addition to individual shareholders, some Shares
are held by institutional investors, or by individuals and organizations
through financial intermediaries such as nominees, investment funds and
the Central Clearing and Settlement System of Hong Kong. The names
of the shareholders, other than the Directors, holding 5% or more of
the Shares as at 31 December 2021 are disclosed in the Report of the
Directors on page 146 of the annual report.

As the core principles of corporate governance, the Board gives
high priority to maintaining effective, transparent and constructive
communications with shareholders and other investors, and believes
that the Company’s relationship with shareholders is critical to its
future success. The Board is accountable to shareholders for effective
governance of business and value creation. The Company keeps in touch
with its shareholders and other investors through various channels to
facilitate their understanding on the Company’s performance, strategies,
prospects and the market environment in which the Company has
operations. We believe shareholders’ value can be enhanced through
efficient and transparent communications with investors.

In order to ensure shareholders’ exercise of their rights in an informed
manner, a shareholders’ communication policy of the Company has been
established. A dedicated investor relations team has been established
as the primary contact of the Company with shareholders, investors
and analysts. The Company actively responds to daily inquiries from
shareholders and investors, and publishes important information of the
Company on the Company’s website and its official website for corporate
communications for equal and timely access by all stakeholders. The
Company also holds results presentation meetings for investors after
the release of annual results and interim results via either telephone
conference, video conference or on-site presentations to ensure
that overseas shareholders and investors can timely and adequately
understand the Company’s business operations and future development
strategies.
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The Company keeps close contact with the investment community and
makes every effort to maintain stable and effective communications
with shareholders and investors. To this end, the Company regularly
participates in different activities including investor meetings, roadshows
and investor conferences held by various investment banks in order
to increase interactions with shareholders and investors. In 2021, in
addition to results roadshows, the Company participated in 11 investor
forums and a total of approximately 104 investor meetings, which enabled
communications with over 730 domestic and international fund managers
and analysts. Among which, meetings were mainly conducted via online
formats such as video conference or telephone conference due to the
impact of the Epidemic.

In January 2022, the Company organized the annual reverse roadshow
with a total of 31 analysts in participation. This roadshow was held via
video conference, during which the Company’s development milestones
in new businesses such as aggregates, prefabricated construction
and functional building materials were reviewed via online videos. We
also engaged analysts in in-depth discussions on major topics such as
the current status and outlook of the cement industry, the Company’s
future development strategies for cement and new businesses and the
Company’s measures for energy saving, emission reduction and carbon
emissions management. This further deepened the investors’ knowledge
and understanding of the cement industry and the future development of
the Company.

The Board always welcomes views and inputs from shareholders and
investors, who can send their enquiries and concerns to the Board by
letter, telephone, fax or email. Details of the contact information can be
found on page 4 of this annual report.

China Resources Cement Holdings Limited



