Corporate Governance

COSCO Investment (Singapore) Limited (the “Company”) is committed to good corporate governance and to
comply with the Code of Corporate Governance issued by the Singapore Exchange Securities Trading Limited.

Procedures and policies of the Company are developed in compliance with statutory and regulatory requirements
to enhance transparency and standards of accountability and in accordance with best practices to protect
the interests of shareholders. The Board has also put in place various self-regulatory and monitoring mechanisms.

BOARD MATTERS
Principle 1: Board’'s Conduct of its Affairs

The Board approves the Company’s strategic directions, appointment of directors, annual budgets, business
results and major funding and investment proposals. The Board also reviews the financial performance of the
Company, the internal controls and internal and external audit reports and executive directors’ remuneration.

Newly appointed directors are provided with background information about the Company and the Group and
invited to visit the Group’s operations to have an understanding of our business operations.

The Company recognises the importance of appropriate on-going training for directors. Directors receive updates
from time to time, particularly on relevant new laws and regulation, changing commercial risks and business
conditions from the Company's relevant advisors.

The Company’s Articles of Association provide for at least one third of the Directors, other than the Managing

Director, to retire from office by rotation at each Annual General Meeting. The retiring Directors shall be eligible
for re-election at the Annual General Meeting.

BOARD COMPOSITION AND BALANCE
Principle 2: Strong and Independent Element on the Board

The Board comprises nine members, three of whom are independent, non-executive. It also has four alternate
directors to represent directors who are stationed overseas.

The Board comprises the following members:-

(1) Mr Wei Jia Fu (Non-Executive)

(2)  Mdm Sun Yue Ying (Non-Executive)

(38) Mr Ji Hai Sheng (Executive)

(4) Mdm Yao Hong (Executive)

(5)  Mr Zhou Lian Cheng (Non-Executive)

() Mr Li Jian Hong (Non-Executive)

(7) Dr Wang Kai Yuen (Non-Executive/Independent)

(80 Mr Tom Yee Lat Shing (Non-Executive/Independent)

(9) Mr Er Kwong Wah (Non-Executive/Independent)
(10) Mr Gu Qi Chang (Alternate to Mr Wei Jia Fu)
(11) Mr Ye Bin Lin (Alternate to Mdm Sun Yue Ying)
(12) Mdm Xin Guang Wan (Alternate to Mr Zhou Lian Cheng)
(13) Mr Li Jian Xiong (Alternate to Mr Li Jian Hong)

The current size of the Board appears appropriate to facilitate decision making. The Board will continue to
review the size of the Board on an ongoing basis.

There is an Audit Committee, a Remuneration Committee and a Nominating Committee. All Committees are
chaired by an independent director with majority of members being independent.
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COSCO Investment (Singapore) Limited (the “Company”) is committed to good corporate governance and to
comply with the Code of Corporate Governance issued by the Singapore Exchange Securities Trading Limited.

Procedures and policies of the Company are developed in compliance with statutory and regulatory requirements
to enhance transparency and standards of accountability and in accordance with best practices to protect
the interests of shareholders. The Board has also put in place various self-regulatory and monitoring mechanisms.

The attendance of the directors at meetings of the Board and other Committees during the financial year are
as follows:-

BOARD AUDIT REMUNERATION NOMINATING
COMMITTEE COMMITTEE COMMITTEE
Name Number of Attendance Number of Attendance Number of Attendance Number of Attendance
Meetings Meetings Meetings Meetings

Wei Jia Fu 4 - NA NA NA NA NA NA
Sun Yue Ying 4 - NA NA NA NA NA NA
Ji Hai Sheng 4 4 NA NA 1 1 1 1
Yao Hong 4 4 NA NA NA NA NA NA
Zhou Lian Cheng 4 1 NA NA NA NA NA NA
Li Jian Hong 4 1 NA NA NA NA NA NA
Tom Yee Lat Shing 4 4 3 3 1 1 1 1
Dr Wang Kai Yuen 4 4 3 3 1 1 1 1
Er Kwong Wah* 4 1 3 NA 1 1 1 1
Gu Qi Chang

(Alternate to

Wei Jia Fu) 4 4 NA NA NA NA NA NA
Ye Bin Lin

(Alternate to

Sun Yue Ying) 4 4 3 3 NA NA NA NA
Xin Guang Wan

(Alternate to

Zhou Lian Cheng) 4 4 NA NA NA NA NA NA
Li Jian Xiong

(Alternate to

Li Jian Hong) 4 4 NA NA NA NA NA NA

3*

: - Mr Er Kwong Wah appointed as Director and Audit Committee Member on 20 December 2002
NA : - Not Applicable

Key information on the directors and their appointments on various Board Committees are set out on pages
[22] to [231].

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Principle 3: Clear Division of Responsibilities at the Top of the Company

There is a clear division of responsibility between the Chairman and the President.

The President is the most senior executive in the Company and is responsible for ensuring the execution of
strategic goals and day to day management of the Company.

The Chairman bears responsibility for the workings of the Board, ensuring the integrity and effectiveness of

the governance process of the Board. In his absence, his appointed alternate and/or the President would act
on his behalf.
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Corporate Governance

BOARD MEMBERSHIP
Principle 4: Formal and Transparent Process for Appointment of New Directors

The Board has formed a Nominating Committee comprising the following members, a majority of whom, including
the Chairman, are independent:-

Dr Wang Kai Yuen (Chairman) (Non-executive/lndependent)

Mr Ji Hai Sheng (Executive/Non-Independent)
Mr Er Kwong Wah (Non-executive/Independent)
Mr Tom Yee Lat Shing (Non-executive/Independent)

The role of the Committee is to make recommendations to the Board on all board appointments. The Committee
is charged with the responsibility of re-nomination having regard to the director’'s contribution and performance
including, if applicable, as an independent director. The Nominating Committee is also charged with determining
annually whether or not a director is independent. The Nominating Committee was set up towards the end of
the financial year 2002. The Committee held one meeting during the financial year.

BOARD PERFORMANCE
Principle 5: Formal Assessment of the Effectiveness of the Board and Contributions of Each Director

The Nominating Committee is in the process of establishing a formal assessment process to assess the
effectiveness of the Board as a whole and of individual directors.

For the time being, the Nominating Committee used the participation and contribution of the individual directors
to the management of the Company, at Board and Committee meetings to evaluate the individual director's
performance.

ACCESS TO INFORMATION
Principle 6: Board Members to have Complete, Adequate and Timely Information

Board members are provided with management information including variance analysis, budgets, forecasts,
funding position and cashflow projections of the Group prior to each Board meeting. In additional, all relevant
information on material events and transactions are circulated to directors as and when they arise.

All Board members have separate and independent access to the advice and services of the Company Secretary,
who is responsible to the Board for ensuring that board procedures are followed and that applicable rules and
regulations are complied with. The Company Secretary is present at all Board meetings.

Board members are aware that they, whether as a group or individually, in the furtherance of their duties, can
have independent professional advice, if necessary, at the Company’s expense.

REMUNERATION MATTERS

Principle 7: Procedures for Developing Remuneration Policies
Principle 8: Level and Mix of Remuneration

Principle 9: Disclosure on Remuneration

The Board has formed a Remuneration Committee comprising the following members, a majority of whom are
independent of management and free from any business or other relationships:-

Mr Er Kwong Wah (Chairman) (Non-executive/Independent)

Mr Ji Hai Sheng (Executive/Non-Independent)
Dr Wang Kai Yuen (Non-executive/Independent)
Mr Tom Yee Lat Shing (Non-executive/Independent)
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The Remuneration Committee was set up towards the end of the financial year 2002. The Remuneration
Committee held one meeting during the year.

The Remuneration Committee is also responsible for the administration of the Cosco Group Employees’ Share
Option Scheme of the Company.

Details of the COSCO Group Employees’ Share Option Scheme are found in the Directors Report.

The role of the Committee is to recommend to the Board, in consultation with the Chairman of the Board, a
framework of remuneration for the Board and key executives, and to determine specific remuneration packages
for each executive director.

In its review, the Committee’s objective is to establish and maintain a level of remuneration that would be
appropriate to attract, retain and motivate the directors and key executives to run the Company successfully.

The Company currently adopts a remuneration policy for staff comprising a fixed component and a variable
component. The fixed component is in the form of a base salary. The variable component is in the form of a
variable bonus that is linked to the Company aand individual performance. Another element of the variable
component is the grant of share options under the COSCO Group Employees’ Share Option Scheme.

Non-executive independent directors are paid a fee. Such fees are approved by the shareholders of the Company
as a lump sum payment at the Annual General Meeting of the Company. Non-executive directors do not receive
any director fee.

The details of the remuneration of the directors and key executives are as follows:-

DIRECTORS’ REMUNERATION FEES % SALARY % BONUS %OTHER BENEFITS % TOTAL %
Remuneration Band Above S$250,000 and Below S$500,000
Ji Hai Sheng 26 33.3 17.9 22.8 100
Ye Bin Lin - 51.7 28.9 19.4 100
Remuneration Band Below S$250,000
Wei Jia Fu - - - - -
Yao Hong - - - - -
Sun Yue Ying - - - - -
Zhou Lian Cheng - - - - -
Li Jian Hong - - - - -
Tom Yee Lat Shing 100 - - - 100
Dr Wang Kai Yuen 100 - - - 100
Er Kwong Wah 100 - - - 100
Li Jian Xiong# - 46.9 24.9 28.2 100
EXECUTIVES’' REMUNERATION
Li Jian Xiong* - 15.9 49.1 35.0 100
Teo Chuan Teck - 71.7 28.3 - 100

The Company does not have employees who are immediate family members of a director or the President.

# . - After appointment as an alternate director from 20 December 2002.
* - Up to 20 December 2002.
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Corporate Governance

ACCOUNTABILITY AND AUDIT
Principle 10: Accountability of the Board and Management

The Company will adopt quarterly results reporting from the first quarter of 2003. The results will be published
through MASNET.
AUDIT COMMITTEE

Principle 11: Establishment of Audit Committee with Written Terms of Reference

The Audit Committee comprises the following members:-

Mr Tom Yee Lat Shing (Chairman) (Non-executive/Independent)
Dr Wang Kai Yuen (Non-executive/Independent)
Mr Er Kwong Wah (Non-executive/Independent)

Mdm Sun Yue Ying (Alternate: Ye Bin Lin) (Non-executive/Non-Independent)

The role of the Audit Committee is to assist the Board of Directors in the execution of its corporate governance
responsibilities within the established Board references and requirements.

The financial statements, accounting policies and system of internal accounting controls are the responsibilities
of the Board of Directors acting through the Audit Committee. In performing its functions, set out in Section
201B(3) of the Companies Act, Cap. 50, the Audit Committee reviewed the scope of work of both internal and
external auditors and the assistance given by the Company’s officers to the audits. |t met with the Company’s
internal and external auditors, to review their audit plans and discuss the results of their respective examinations
and their evaluation of the Group’s system of internal accounting controls. The Audit Committee also reviewed
the financial statements of the Group for the financial year ended 31 December 2002 as well as the auditors’
report there on and the half-yearly and annual results announcements, before they are submitted to the Board
for approval. The Audit Committee also reviewed the interested persons transactions of the Group. The Audit
Committee also met with the Company’s internal and external auditors withoug the presence of management.

The Audit Committee has full access to, and cooperation from the management including internal and external
auditors, and has full discretion to invite any director and executive officer to attend its meetings. The Audit
Committee has also express power to investigate any matter brought to its attention, within its terms of
reference, with the power to retain professional advice at the Company’s expense. The Audit Committee met
a total of three times during the financial year. All members were present during these meetings.

The Audit Committee, having reviewed the amount of non-audit services to the Group by the external auditors,
is satisfied with the independence and objectivity of the external auditors and recommends to the Board of
Directors, the nomination of the external auditors.

INTERNAL CONTROLS
Principle 12: Sound System of Internal Controls

The Group maintains a system of internal controls for all companies within the Group. The controls are to
provide reasonable, but not absolute, assurance to safeguard shareholders’' investments and the Group's
assets.

With the assistance of the internal and external Auditors, the Audit Committee and the Board of Directors
review the effectiveness of the key internal contrals, including financial, operational and compliance controls,
and risk management on an on-going basis. There are formal procedures in place for both the internal and
external auditors to report independently their findings and recommendations to the Audit Committee.

The Board is satisfied that there are adequate internal controls in the Group.
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INTERNAL AUDIT
Principle 13: Internal Audit

The Group outsourced its internal audit functions to the firm Foo, Kon & Tan Consultants Pte Ltd. The Audit
Committee has reviewed and believe that the internal auditors are independent and have the appropriate
standing to perform their function effectively. The internal auditors plan their internal audit schedules in
consultation with Management and their plan are submitted to the Audit Committee for approval.

The Internal Auditor report directly to the Audit Committee.

COMMUNICATION WITH SHAREHOLDERS
Principle 14: Regular, Effective and Fair Communication with Shareholders
Principle 15: Shareholder Participation at AGMs

The Group strives for timeliness and transparency in its disclosures to the shareholders and the public.
In addition to the regular dissemination of information through MASNET, the Company also responds to enquiries
from investors, analysts, fund managers and the press. Price Sensitive information is always released on
MASNET after trading hours of the Singapore Exchange Securities Trading Limited.

At Annual General Meetings, shareholders are given the opportunities to express their views and ask the
Board questions regarding the operations of the Group.

Securities Transactions

In line with SGX Best Practices Guide on Dealings in Securities, the Company has adopted an internal compliance
code which mirrors substantially the provisions of the Best Practices Guide in the Listing Manual to provide
guidance to its Directors and officers in relation to the dealings in its securities.

The Company issues circulars to its Directors, principal officers and relevant officers who have access to
unpublished material price-sensitive information to remind them that they are required to report on their
dealings in shares of the Company. They are also reminded of the prohibition in dealings in shares of the Company
the month before the release of the half yearly and year-end financial results and ending on the date of the
announcement of the relevant results, and if they are in possession of unpublished material price sensitive
information.
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Name of Director Academic & Professional Board Committees Directorship: Board Appointment  Due for
Qualifications as Chairman or Date first appointed Whether executive Re-election
Members Date last re-elected or non-executive at next AGM

Wei Jia Fu PhD in Shipping Engineering i 15.04.1999 Non-executive
& Nautical Structure Design 28.05.2001
from Tianjin University;
Master degree in Shipping
Management Engineering from
Dalian Maritime University.

Sun Yue Ying Senior accountant; Bachelor Member 12.06.2000 Non-executive
degree in accounting from - Audit Committee 08.05.2002
Shanghai Maritime College

Ji Hai Sheng Bachelor in Language, Member 20.11.2000 Executive
graduated from Sichuan - Nominating N/A
Institute of Foreign Language = Committee
Maritime College of University - Remuneration
of New York, New York Committee

Yao Hong Bachelor in Shipping Nil 20.11.2000 Executive
Management, graduated 08.05.2002
from Qingdao Marine
College Certificate for
professional & technical
competence in business
management from Ministry
of Communications

Zhou Lian Cheng Graduated from Dalian i 11.04.2001 Non-executive Retirement by
Maritime University 28.05.2001 Rotation

Li Jian Hong MBA from University of East i 20.12.2002 Non-executive Retirement
London; Master's degree in N/A pursuant
Business Administration from to Article 84
Jilin University

Tom Yee Lat Shing Certified Public Accountant, = Chairman 16.11.1993 Non-executive
Singapore - Audit Committee 08.05.2002 Independent
Member
- Remuneration
Committee
- Nominating
Committee

Dr Wang Kai Yuen Member of Parliament, Bukit ~ Member 02.05.2001 Non-executive Retirement by
Timah GRC; Bachelor of - Audit Committee 28.05.2001 Independent Rotation
Engineering (1st Class - Remuneration
Honours in Electrical and Committee
Electronics); MSc in Industrial Chairman
Engineering; MSc in Electrical - Nominating
Engineering and PhD in Committee
Engineering (Systems) from
Stanford University, USA




Name of Director Academic & Professional Board Committees Directorship: Board Appointment Due for

Qualifications as Chairman or Date first appointed Whether executive  Re-election
Members Date last re-elected or non-executive at next AGM

Er Kwong Wah University of Toronto, Ontario, Member 20.12.2002 Non-executive Retirement

Canada Bachelor of Applied - Audit Committee N/A Independent pursuant to

Science Hons, 15% Class - Nominating Article 84

Electrical Engineering Committee

University of Manchester, Chairman

Manchester Business School, - Remuneration

England, U.K.Master of Committee

Business Administration

Gu Qi Chang Associate Professor, Nil 20.12.2002 Non-executive
(Alternate Graduated from Beijing N/A
Director to Foreign Language University

Mr Wei Jia Fu) Master of Engineering,
Graduated from Shanghai
Marine Transport Institute

Ye Bin Lin Bachelor in Economic, Nil 20.12.2002 Non-executive
(Alternate graduated from Shanghai N/A

Director to Mdm  Maritime University

Sun Yue Ying)

Xin Guang Wan Senior Economist, Nil 11.04.2001 Non-executive
(Alternate graduated from Shanghai N/A

Director to Mr Marine Transport Institute

Zhou Lian Cheng)

Li Jian Xiong Bachelor in Navigation, Nil 20.12.2002 Non-executive
(Alternate graduated from Qingdao N/A
Director to Marine College

Mr Li Jian Hong)

Note - (1) Directors’ shareholdings in the Company and its related companies: please refer to page 28.
(2) Directorships or Chairmanships in other listed companies and other major appointments, both present and held over
the preceding 3 years: please refer to table below.

List of Directorships or Chairmanships held presently or in the last 3 years in other listed companies:-

Name of Director Companies Date of Appointment
Tom Yee Lat Shing General Magnetics Limited 21.08.19390
Pacific Century Regional Developments Limited 19.04.1991
Bonvests Holdings Limited 22.09.1991
Powermatic Data Systems Ltd 01.06.1992
Wearnes International (1994) Limited 15.12.1993
Pokka Corporation (Singapore) Limited 06.09.1994
Dr Wang Kai Yuen Comfort Group Ltd 01.07.1993
Superbowl! Holdings Limited 01.08.1994
Xpress Holdings Ltd 08.06.1999
Asian Micro Holdings Limited 20.08.1999
PDC Corp Ltd 22.05.2000
Nylect Technology Limited 20.07.2000
Chew Eu Hock Holdings Ltd (now known as Hiap Hoe Limited) 25.01.2002
Mayfran International Ltd 02.08.2002
Er Kwong Wah SembCorp Marine Ltd 21.10.1997
The Thai Prime Fund Limited 11.10.2001
Unidux Electronics Limited 27.03.2001
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Financial Highlights
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