





Mr. Helmut KNIPP

aged 65, joined the Group in June 2006 and is now
Senior Vice President — Development of the Group’s
hotels division. He is based at the division’s Hong Kong
head office of Langham Hotels International (“LHI”) and
spearheads the development team to extend LHI's
hotels’ business ventures worldwide. His distinguished
international hospitality career spans three continents
with more than 31 years of experience at world
renowned hotels, resorts and clubs in Europe, North-
America, Asia and the Caribbean. Prior to joining the
Group, he was Managing Director of CCA International
Limited (“CCA”), Hong Kong, managing 28 clubs and
resorts in 14 countries in Asia and Europe and handling
business development in China and the Asia Pacific
region and, at the same time, was also Executive
Director of Palmerston Hotels & Resorts, the hotel
brand he helped launch for CCA. Mr. KNIPP achieved
his diploma in hotel management and administration in
Germany.

Mr. CHEUNG Tai Ming, Ringo

aged 46, joined the Group in 1986 and is now the
Managing Director of Toptech Co. Limited, the Group’s
wholly-owned subsidiary, which is involved in the
trading of building and architectural products in Hong
Kong, Macau and Mainland China, an area in which Mr.
CHEUNG has extensive experience.

Mr. HO Hon Ching, Barry

aged 45, joined the Group in 2004 as the Group Chief
Internal Auditor. He holds a Bachelor’s Degree in
Economics from the University of Hull, United Kingdom.
He is an Associate of the Institute of Chartered
Accountants in England and Wales, a Certified Public
Accountant in Hong Kong, a Certified Internal Auditor
and a Certified Fraud Examiner in USA. He has
extensive experience in accounting, statutory auditing
and internal auditing.

Mr. TSANG Yiu Wing, Peter

aged 57, joined the Group in 1994 as Company
Secretary. He is responsible for the Group’s company
secretarial matters and also responsible for personnel,
office administration and insurance matters in the
Group’s head office. Mr. TSANG is a Fellow of both The
Institute of Chartered Secretaries and Administrators

in the United Kingdom and The Hong Kong Institute of
Chartered Secretaries. He has 27 years’ experience in
company secretarial practice.

Mr. WONG Chi Wai, Chris

aged 39, joined the Group in March 2006 as Head of
Legal. He has a Bachelor’s Degree in Laws from the
University of Hong Kong and a Bachelor’s Degree in
PRC Laws from the Peking University. He has over

11 years’ experience in corporate finance and general
corporate work gained in different international law firms.

Mr. CHU Shik Pui

aged 46, joined the Group in 1989. He is currently

the Senior Tax and Investment Manager primarily
responsible for the Group’s taxation and investment
matters. He is a fellow of The Chartered Association of
Certified Accountants, an associate of The Hong Kong
Institute of Certified Public Accountants, The Hong Kong
Institute of Chartered Secretaries and The Institute of
Chartered Secretaries and Administrators. Mr CHU was
previously the Group’s Assistant Financial Controller
and has 23 years’ experience in taxation, finance and
accounting.
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The Company is committed to fulfilling its responsibilities to shareholders by ensuring a high standard of corporate
governance practices. This report describes its corporate governance practices and explains the applications of the
principles of the Code on Corporate Governance Practices (the “CG Code”) in Appendix 14 of the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”).

CORPORATE GOVERNANCE PRACTICES

The Company has complied with all provisions of the CG Code throughout the year ended 31 December 2007,
except the following deviations from certain CG Code provisions in respect of which remedial steps for compliance
have been taken or considered reasons are given below:

CG Code Provision A.2.1
Chairman and Chief Executive Officer (“CEO”)

This CG Code provision requires that the roles of chairman and CEO should be separate and should not be
performed by the same individual.

Dr. Lo Ka Shui was Chairman of the Board and Managing Director of the Company and assumed the function of
CEO. This is a deviation from Code Provision A.2.1. The Board considered this arrangement appropriate as it can
preserve the consistent leadership of the Company and allows for efficient discharge of the executive functions of the
CEOQ. The Board of Directors believes that the balance of power and authority is adequately ensured by the operations
of the Board which comprises experienced and high calibre individuals including three Independent Non-executive
Directors.

CG Code Provision A.4.1 and A.4.2
Appointments, Re-Election and Removal

CG Code provision A.4.1 requires that non-executive directors should be appointed for a specific term, subject to re-
election.

The non-executive directors have no fixed term of office. The Bye-laws of the Company requires that one-third of
the directors (other than the executive chairman and managing directors) should retire by rotation. The Company
considers that its corporate governance measures in this respect are no less exacting than those prescribed by CG
Code provision A.4.1 and therefore does not intend to take any steps in this regard.

CG Code provision A.4.2 requires that every director should be subject to retirement by rotation at least once every
three years.

Under the existing Bye-laws of the Company, the executive chairman and managing directors of the Company are
not subject to retirement by rotation. The same provision is contained in The Great Eagle Holdings Limited Company
Act, 1990 of Bermuda. As such, the executive chairman and managing directors are by statute not required to retire
by rotation. After due consideration, the Board considers that it is not appropriate to propose any amendment to
The Great Eagle Holdings Limited Company Act, 1990 simply to require the Chairman and Managing Directors of the
Company to retire by rotation.
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DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the Model Code for Securities Transactions by Directors of the Listed Issuers (the “Model
Code”) as set out in Appendix 10 to the Listing Rules. All Directors have confirmed, following specific enquiry by the
Company, that they fully complied with the required standard as set out in the Model Code throughout the financial
year ended 31 December 2007.

BOARD OF DIRECTORS

The Board comprises 11 Directors, of whom 3 are Independent Non-executive Directors. The participation of
Independent Non-executive Directors in the Board brings independent judgement on issues relating to the Group’s
strategy, performance, conflicts of interest and management process to ensure that the interests of all shareholders of
the Company have been duly considered.

The Board members for the year ended 31 December 2007 were:

Dr. LO Ka Shui, Chairman and Managing Director
Mr. LO Kai Shui, Deputy Managing Director
Madam LO TO Lee Kwan

Mr. CHENG Hoi Chuen, Vincent*

Professor WONG Yue Chim, Richard*

Mrs. LEE Pui Ling, Angelina*

Mr. LO Hong Sui, Antony

Madam LAW Wai Duen

Mr. LO Hong Sui, Vincent

Dr. LO Ying Sui, Archie

Mr. KAN Tak Kwong

* Independent Non-executive Directors

The Company has received, from each of the Independent Non-executive Directors, an annual confirmation of his/her
independence pursuant to Rule 3.13 of the Listing Rules. The Company considers that all of the Independent Non-
executive Directors are independent.
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BOARD OF DIRECTORS (continued)

The Board had four meetings held on 11 April 2007, 10 July 2007, 18 September 2007 and 6 December 2007 during
the financial year ended 31 December 2007 and the attendance record, on a named basis, of all the four Board
meetings is set out below:

Attendance of individual Directors at Board meetings in 2007

Number of meetings 4

Lo Ka Shui 4/4 100%
Lo Kai Shui 3/4 75%
Lo To Lee Kwan 0/4 0%
Cheng Hoi Chuen, Vincent * 3/4 75%
Wong Yue Chim, Richard * 2/4 50%
Lee Pui Ling, Angelina * 3/4 75%
Lo Hong Sui, Antony 4/4 100%
Law Wai Duen 4/4 100%
Lo Hong Sui, Vincent 2/4 50%
Lo Ying Sui, Archie 2/4 50%
Kan Tak Kwong 4/4 100%

* Independent Non-executive Directors

Average attendance rate 70.45%

The relationships (including financial, business, family or other material or relevant relationships) if any, among
members of the Board are disclosed in the 2007 Annual Report.
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REMUNERATION OF DIRECTORS

The Company established a Remuneration Committee on 8 March 2004 and adopted the terms of reference of the
Remuneration Committee in 2005 in alignment with the mandatory provisions set out in the CG Code, with additional
functions and duties covering the Company’s employees and share option scheme(s).

The terms of reference include the specific duties as set out in the CG Code provision B.1.3 as well as the followings:

(@ to have the delegated responsibility to determine the Company’s policy and structure for all remuneration of the
Company’s employees; and

(b) to decide on the grant of share options under such Share Option Scheme as may from time to time be adopted
by the Company.

The Remuneration Committee now comprises all of the three Independent Non-executive Directors, namely, Mrs.
Lee Pui Ling, Angelina (who is the chairman of the Remuneration Committee), Mr. Cheng Hoi Chuen, Vincent and
Professor Wong Yue Chim, Richard.

During the financial year ended 31 December 2007, a meeting of the Remuneration Committee was held on 4
January 2007, when the chairman of the Remuneration Committee and the other two members had attended the
meeting.

The review by the Remuneration Committee of the emoluments of Directors and senior management during the year
was based on the skill, knowledge and involvement in the Company’s affairs and were determined by reference to the
Company’s performance and profitability as well as remuneration benchmark in the industry and the prevailing market
conditions.
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NOMINATION OF DIRECTORS

The Company established a Nomination Committee on 8 March 2005 and adopted the terms of reference of the
Nomination Committee in alignment with the provisions set out in the CG Code. The Nomination Committee now
comprises all of the three Independent Non-executive Directors, namely, Professor Wong Yue Chim, Richard (who is
the chairman of the Nomination Committee), Mr. Cheng Hoi Chuen, Vincent and Mrs. Lee Pui Ling, Angelina.

As there was no change in the Board composition and no new Director was appointed during the financial year ended
31 December 2007, no meeting of the Nomination Committee was held in the year.

AUDITORS’ REMUNERATION

The remuneration in respect of the services provided by the Company’s auditors, Messrs. Deloitte Touche Tohmatsu,
is analysed as follows:

31 December 31 December
2007 2006
HK$’000 HK$’000

Services rendered
Audit services 5,660 5,975

Non-audit services

Taxation services 741 550
Other services - 828
6,401 7,353
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AUDIT COMMITTEE

The Board is responsible for preparing the financial statements and the external auditors have a primary responsibility
for auditing and reporting on the financial statements.

The Company established an Audit Committee in 1999 and adopted the terms of reference of the Audit Committee
based upon the guidelines recommended by the Hong Kong Institute of Certified Public Accountants.

The principal duties of the Audit Committee are as follows:

(@)  to review the half-year and annual financial statements of the Company and provide comments and advices
thereon to the Board;

(b) to review the Company’s internal control systems, where an internal audit function exists, to review the internal
audit programme, and internal auditors’ reports, and ensure that the internal audit function is adequately
resourced and has appropriate standing within the Company; and

(c) to consider the appointment and resignation of the external auditor and the audit fee, and to review the external
auditor’s management letter and management’s response to the points raised.

The Audit Committee now comprises all of the three Independent Non-executive Directors, namely, Mr. Cheng Hoi
Chuen, Vincent (who is the chairman of the Audit Committee), Professor Wong Yue Chim, Richard and Mrs. Lee Pui
Ling, Angelina. None of the three members of Audit Committee has been former partner of the Company’s external
auditor.

During the financial year ended 31 December 2007, two meetings of the Audit Committee were held on 11 April 2007
and 18 September 2007 for discussion of the 2006 annual results and 2007 interim results respectively. The chairman
of the Audit Committee (the “Chairman”) and Mr. Wong Yue Chim, Richard had attended the meeting held on 11 April
2007 and the Chairman and other two members had attended the meeting held on 18 September 2007 .

The financial statements of the Company for the year ended 31 December 2007 have been reviewed by the Audit
Committee.

ANNUAL REPORT 2007 31



32

INTERNAL CONTROLS

The Board is entrusted with the overall responsibility for maintaining sound and effective internal control systems
of the Company and its subsidiaries (“Group”). The systems are designed to provide reasonable but not absolute

assurance against material misstatement or loss, and to mitigate rather than eliminate risk of failure to meet the
business objectives. The following has been established to ensure there are sound and effective internal control
systems within the Group:

(@  Well defined organizational structure and limit of authority;

(b)  Reliable management reporting system;

(c) Clear and written company policies and procedures;

(d) Risk Control Self-Assessment conducted on major business entities of the Group.

Through the Audit Committee and the Group’s Internal Audit Department, the Board has conducted an annual review
on the effectiveness of the internal control systems for the year ended 31 December 2007.

The Internal Audit Department adopts a risk-based approach to review all major operations of the Group on a cyclical
basis. The audit reviews cover all material financial, operational and compliance controls and risk management
functions. The annual audit plan and the long-term strategy plan of the Internal Audit Department are approved

by the Audit Committee. The Head of Internal Audit Department reports directly to the Managing Director and the
Audit Committee. Results of the audit reviews in the form of audit reports are submitted to the members of the Audit
Committee and discussed at the Audit Committee meetings. The internal audit reports are also followed up by the
Internal Audit Department to ensure that findings previously identified have been properly resolved.

Based on the Audit Committee’s assessment on results of the internal audit reviews for the year ended 31 December
2007, no significant irregularity or deficiency in internal controls has come to the Audit Committee’s attention. The

Audit Committee therefore concludes that the internal control systems of the Group are adequate and effective.

The Board, based on the review of the Audit Committee, is satisfied that the Group has maintained sound and
effective internal control systems for the year ended 31 December 2007 .
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Report of the Directors

The Directors have pleasure in presenting their annual report together with the audited consolidated financial
statements for the year ended 31 December 2007 .

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding.

The principal activities of the subsidiaries are property investment, hotel and restaurant operations, manager of real
estate investment trust, trading of building materials, share investment, provision of management and maintenance
services, property management, insurance agency and fitness centre operation.

RESULTS AND DIVIDENDS

The results of the Group for the year are set out in the consolidated income statement. Dividends paid and proposed
for the year are set out in note 13 to the consolidated financial statements.

RESERVES

Movements during the year in the reserves of the Group are set out in the consolidated statement of changes in
equity.

FIVE YEARS’ FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of the Group for the past five financial years is set out in
Appendix Il

FIXED ASSETS

The movements in the fixed assets of the Group during the year are set out in notes 15 and 17 to the consolidated
financial statements.

Details of the major properties of the Group at 31 December 2007 are set out in Appendix |.

SHARE CAPITAL

The movements in share capital of the Company during the year are set out in note 29 to the consolidated financial
statements.
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Report of the Directors

PURCHASE, SALE OR REDEMPTION OF SHARES

During the year ended 31 December 2007, neither the Company nor any of its subsidiaries had purchased, sold or
redeemed any of the Company’s shares.

SHARE OPTION SCHEME

Details of the Company’s Share Option Scheme are set out in this Report from pages 36 to 37 and note 30 to the
consolidated financial statements.

DIRECTORS

The Directors of the Company during the year and up to the date of this report were:

Dr. LO Ka Shui

Mr. LO Kai Shui

Madam LO TO Lee Kwan

Mr. CHENG Hoi Chuen, Vincent*
Professor WONG Yue Chim, Richard*
Mrs. LEE Pui Ling, Angelina*

Mr. LO Hong Sui, Antony
Madam LAW Wai Duen

Mr. LO Hong Sui, Vincent

Dr. LO Ying Sui, Archie

Mr. KAN Tak Kwong

*

Independent Non-executive Directors

In accordance with the Company’s Bye-Laws, Mr. LO Kai Shui, Mr. CHENG Hoi Chuen, Vincent, Madam LAW Wai
Duen and Mr. KAN Tak Kwong shall retire from office at the forthcoming annual general meeting and, being eligible,
offer themselves for re-election.

The term of office of each Independent Non-executive Director is the period up to his/her retirement by rotation in
accordance with the Company’s Bye-Laws.
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DIRECTORS’ INTERESTS IN THE SHARE CAPITAL OF THE COMPANY AND
ASSOCIATED CORPORATIONS

As at 31 December 2007, the interests of the Directors and their associates in the shares and underlying shares of the
Company and its associated corporations as recorded in the register required to be kept under Section 352 of Part
XV of the Securities and Futures Ordinance (Chapter 571) of the Laws of Hong Kong (“SFO”) were as follows:

The Company
Number of shares
(Long Positions)
Percentage  Outstanding
Name of Personal Family Corporate Other of issued share
Director interests interests interests interests Total share capital options
LO Ka Shui 7,622,002 - 28,931,664 238,228,966 274,782,632 45.45 900,000
Note (6) Note (1)
LO Kai Shui - - 513,113 197,503,146 198,016,259 32.75 400,000
Note (7) Note (1)
LO TO Lee Kwan 944,851 - 4,342,287 - 5,287,138 0.87 -
Note (8)
CHENG Hoi - 10,000 - - 10,000 - -
Chuen, Vincent
LO Hong Sui, 2,942 - - - 2,942 - 250,000
Antony
LAW Wai Duen 242,596 - - 197,503,146 197,745,742 32.71 150,000
Note (1)
LO Hong Sui, 293 - - - 293 - -
Vincent
LO Ying Sui, 3,855,046 3,700 33,269,396 197,503,146 234,631,288 38.81 -
Archie Note (3) Note (1)
KAN Tak Kwong 848,070 - - - 848,070 0.14 420,000
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Report of the Directors

DIRECTORS’ INTERESTS IN THE SHARE CAPITAL OF THE COMPANY AND
ASSOCIATED CORPORATIONS (continued)

During the year ended 31 December 2007, movements of the share options granted to Directors (some are also
substantial shareholders) under the Company’s share option scheme as required to be disclosed according to Rule
17.07 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing
Rules”) were as follows:

Number of shares

*Year of Outstanding Options Outstanding

grant of options at Options Options Options lapsed on options at

Name of Director options 1.1.2007 granted exercised cancelled 28.1.2007  31.12.2007
LO Ka Shui 2005 300,000 - - - - 300,000
2007 - 600,000 - - - 600,000

300,000 600,000 - - - 900,000

LO Kai Shui 2005 200,000 - - - - 200,000
2007 - 200,000 - - - 200,000

200,000 200,000 - - - 400,000

LO Hong Sui, Antony 2005 50,000 - - - - 50,000
2007 - 200,000 - - - 200,000

50,000 200,000 - - - 250,000

LAW Wai Duen 2005 50,000 - - - - 50,000
2007 - 100,000 - - - 100,000

50,000 100,000 - - - 150,000

KAN Tak Kwong 2005 120,000 - - - - 120,000
2007 - 300,000 - - - 300,000

120,000 300,000 - - - 420,000

Total 720,000 1,400,000 - - - 2,120,000

GREAT EAGLE HOLDINGS LIMITED



DIRECTORS’ INTERESTS IN THE SHARE CAPITAL OF THE COMPANY AND
ASSOCIATED CORPORATIONS (continued)

Notes:
(@  Options were granted under the Great Eagle Holdings Limited Share Option Scheme adopted on 10 June 1999.
(o)  Consideration paid for each grant of option was HK$1.00.

(c)  The weighted average closing price of the shares immediately before the dates on which the options were exercised was
HK$28.5.

Further required particulars of share options granted in each year are set out in note 30 to the consolidated financial
statements under the heading of Share Option.

Other than as disclosed above, none of the Directors or their associates had any interest or short position in the
shares or underlying shares of the Company and its associated corporations (within the meaning of Part XV of the
SFO).

SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN THE COMPANY

As at 31 December 2007, the following Shareholders, not being Directors of the Company, were recorded in the
register of interests and short positions in the shares or underlying shares kept under Section 336 of Part XV of the
SFO as having an interest in 5% or more of the issued share capital of the Company:

Percentage

Number of shares of issued
Name of Shareholder (Long Positions) share capital Notes
KSL Management Limited 40,675,820 6.73 @)
Surewit Finance Limited 40,675,820 6.73 2
Adscan Holdings Limited 33,269,396 5.50 3)
HSBC International Trustee Limited 237,600,575 39.30 4)
Powermax Agents Limited 143,082,768 23.66 (5)
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