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Phoenix Satellite Television Holdings Limited (the “Company”) is
committed to ensuring high standards of corporate governance in
the interests of the shareholders of the Company (“Shareholders”)
and devotes considerable effort to identifying and formalising best
practices.

Corporate Governance Practices

The Company adopted its own code on corporate governance on
26 December 2005, which combined its existing principles and
practices with most of the mandatory provisions of the Code on
Corporate Governance Practices issued by The Stock Exchange of
Hong Kong Limited (the “Code”) — all with the objective of taking
forward a corporate governance structure which builds on Phoenix’s
own standards and experience, whilst respecting the benchmarks set
in the Code.

The board (the “Board”) of directors of the Company (the “Directors”)
monitored the progress on corporate governance practices of the
Company throughout the year under view. Explanations for the
deviations from the Code are provided in the Corporate Governance
Report. Unless otherwise disclosed herein, the Company has,
throughout the year ended 31 December 2007, complied with the
Code.

Distinctive Roles of Chairman and
Chief Executive Officer

Code Provisions

Under the Code, the roles of chairman and chief executive officer
should be separate and should not be performed by the same
individual. The division of responsibilities between the chairman and
chief executive officer should be clearly established and set out in

writing.

Deviation and its Reasons

Mr. LIU Changle is both the chairman and chief executive officer
of the Company who is responsible for managing the Board and the
businesses of the Company and its subsidiaries (collectively, the
“Group”). He has been both chairman and chiel executive officer
of the Company since its incorporation. The Board considers that
Mr. LIU’s invaluable experience in the broadcasting industry is a
great benefit to the Group. Through the supervision of the Board and
the audit committee, balance of power and authority can be ensured
and there is no imminent need to change the arrangement.
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Appointments, Re-election and Removal

Code Provisions

Under the Code, (i) non-executive directors should be appointed for
a specific term, subject to re-election; and (ii) all directors appointed
to fill a casual vacancy should be subject to election by shareholders
at the first general meeting after their appointment. Every director,
including those appointed for a specific term, should be subject to
retirement by rotation at least once every three years.

Deviation and its Reasons

Apart from the two executive Directors, Mr. LIU Changle and
Mr. CHUI Keung, no other Directors are currently appointed
with specific terms. According to the articles of association of the
Company, at each annual general meeting one-third of the Directors
for the time being (or, if their number is not a multiple of three (3),
the number nearest to but not greater than one-third) shall retire from
office by rotation, but the chairman of the Board and/or the managing
director shall not, whilst holding such office, be subject to retirement
by rotation or be taken into account in determining the number of
Directors to retire in each year. As such, with the exception of the
chairman, all Directors are subject to retirement by rotation. The
Board considers that there is no imminent need to amend the articles

of association of the Company.
Directors’ Securities Transactions

The Company has adopted the required standard of dealings as set
out in rules 5.48 to 5.67 of the GEM Listing Rules as the code of
conduct regarding securities transactions by the Directors.

Having made specific enquiry of all Directors, the Directors have
complied with the required standard of dealings regarding directors’
securities transactions throughout the year ended 31 December

2007.

Board of Directors

The Board is responsible for leadership and control of the Company
and is collectively responsible for promoting the success of the
Company by directing and supervising the Company affairs.

The Board currently comprises three executive Directors, five non-
executive Directors and three independent non-executive Directors.

Their brief biographical details are described in the annual report.

BE

ZE-EBRER

¥ RIMAESC
HRAEZ 7 I > () JF BAT %%Wgﬁ#‘éﬁﬁﬁ;ﬁ (A] 7
) 5 B (ii) BT A 2 SECAH BRI 2 R T A8 22 AT 1 3 2 A

TEME T AR AR I B W ROR & b3 B8 B o B {0
EFE (AR EENERES) HAEZDE = FinH
B o

A e 2 LD R

Wi AL BT T B R S A SR s SR A LA - BLIRE
HAb#E R R AR EEY - REEA LR R
NEBFBEFEREG L RN =02 —EF (85

HH I =(3) E’ﬂi%I EIp2E =81 SURERN <k i e
— %) HEmE SR WE R T K R AR
LEXER F'Elﬂi/ﬁﬁaﬁ B AN HE AR

S NN o H UL BREE AN o BT A S
BB - HE G MR E BT AL A E kR
AR -

EENRFERS

AR F) B PR AR SE AR L TR AR 5 48 1k AR 5 607
Jor S 4 AR AR AR A S AT R 2R 58 o 1 R
SFARGI -

Wi prAEFEREEAR  EHRNRE FF
tEF A= HIERMEFEERN - BT AR
FOEAT 77 A 5 W R E R o

BEExg
P TS R P AR ] - KR 5 4 R

S AR O R S5 LA AR O ) A AR T R N

EHRGH M =T ES S A FRATESR L=
B r JF BUAT AL - B e A B Y R JEE i A
TR AFR -




PHOENIX ANNUAL REPORT ElE#E®RFH 2007 43

Corporate Governance Report t¥ERBEE

Board of Directors (continued)

The Company has received, from each of the independent non-
executive Directors, an annual confirmation of his independence
pursuant to rules 5.09 of the GEM Listing Rules. The Company
considers all of the independent non-executive Directors to be
independent.

The Board meets at least four times a year to review the financial and
operating performance of the Group.

There were four Board meetings held in the financial year ended
31 December 2007. Individual attendance of each Board member at
these meetings is as follows:
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Attended/

Eligible to attend
Name of Director HRA B BB
Executive Directors HAT#HH
Mr. LIU Changle (Chairman & CEO) PIR G4 (TR IATBA ) 4/4
Mr. CHUI Keung RSB 3/4
Mr. WANG Ji Yan EAFH L 4/4
Non-executive Directors HH T F
Mr. LU Xiangdong B R 0/4
Mr. GAO Nianshu e 4/4
Mr. Paul Francis AIELLO Paul Francis AIELLO %64 3/4
Mr. LAU Yu Leung, John Bl s ek 3/4
Mr. XU Gang (resigned on 12 January 2007) AEEISEA: O 2 F L4 —H + = H&HT) N/A R
Mr. GONG Jianzhong (appointed on 12 January 2007) g A ZEECE—A T HERT) 0/4
Independent Non-executive Directors VA A
Dr. LO Ka Shui RIEE B R 3/4
Mr. LEUNG Hok Lim RELR T 4/4
Mr. Thaddeus Thomas BECZAK Thaddeus Thomas BECZAK 5E2E 4/4

During regular meetings of the Board, the Directors discussed
and formulated the overall strategies of the Group, reviewed and
monitored the business and financial performances and discussed
the quarterly, half-yearly and annual results, as well as discussed and
decided on other significant matters.

The management is responsible for the day-to-day operations of
the Group. For significant matters that are specifically delegated by
the Board, the management must report back to and obtain prior
approval from the Board before making decisions or entering into any

commitments on behalf of the Group.
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Board Committees

Audit Committee

The Company has established an audit committee with written terms
of reference based upon the guidelines recommended by the Hong
Kong Institute of Certified Public Accountants and the mandatory

provisions set out in the Code.

The primary duties of the audit committee are to review the
Company’s annual report and accounts, half-yearly report and
quarterly reports and to provide advices and comments thereon to
the Board. The audit committee meets at least four times a year
with management to review the accounting principles and practices
adopted by the Group and to discuss auditing, internal control and

financial reporting matters.

The audit committee currently comprises one non-executive
Director, namely Mr. LAU Yu Leung, John and three independent
non-executive Directors, namely Mr. Thaddeus Thomas BECZAK
(chairman of the audit committee), Dr. LO Ka Shui and Mr. LEUNG
Hok Lim.
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The audit committee met four times in 2007. Individual attendance ~ FHE T B G —F X LAFEIT TR G - £V %
of each committee member at these meetings is as follows: BE MR % g AT FEELmT
Attended/

Eligible to attend

Name of Director [ %A eAE B ER I

Independent Non-executive Directors B s AT HF

Mr. Thaddeus Thomas BECZAK Thaddeus Thomas BECZAK St 4/4

Dr. LO Ka Shui FlE 52 T A 4/4

Mr. LEUNG Hok Lim BRI S A 4/4

Non-executive Director JEH AT HF

Mr. LAU Yu Leung, John Bl se e 3/4

The audit committee reviewed the Group’s audited results for the
year ended 31 December 2007 with management and the Company’s

external auditor and recommended its adoption by the Board.

AT B O AT B SR A A A B — e
TR TAEI®RE T LHFE+ A =+—HIE4H
FERI R 2R Wk F PR -




PHOENIX ANNUAL REPORT ElE#E®RFH 2007 45

Corporate Governance Report t¥ERBEE

Board Committees (continued)

Remuneration Committee

The Company established the remuneration committee in 2003. On
26 December 2005, the Board adopted the new terms of reference
of the Remuneration Committee in alignment with the mandatory

provisions set out in the Code.

The principal responsibilities of the remuneration committee include
making recommendations to the Board on the Company’s policy and
structure for all remuneration of Directors and senior management
and reviewing the specific remuneration packages of all executive
Directors and senior management staff of the Company.

The remuneration committee now comprises two non-executive
Directors, namely Mr. GAO Nianshu and Mr. LAU Yu Leung, John
and three independent non-executive Directors, namely Dr. LO Ka

Shui, Mr. LEUNG Hok Lim and Mr. Thaddeus Thomas BECZAK.

In 2007, the remuneration committee recommended to the Board the
bonus payments and increment in salary and housing allowance (if
any) for the executive Directors and senior management staff by way
of written resolutions passed by all the committee members.

Ad Hoc Committee

The Company adopted the terms of reference of the ad hoc
committee in 2003 to deal with ad hoc matters, which set out detailed
directions as to the powers delegated to the ad hoc committee. Any

two Directors shall form a quorum for the transaction of business.

In 2007, the ad hoc committee, as authorised by the Board, approved
the opening of a cash securities trading account and the transaction
relating to the variations on terms of capital increase contract of
Phoenix Oriental (Beijing) Properties Company Limited.

Directors’ and Auditor’s Responsibilities for the
Financial Statements

The Directors acknowledge their responsibilities for preparing the

financial statements of the Group.

The Directors’ responsibilities in the preparation of the financial
statements and the auditor’s responsibilities are set out in the
Independent Auditor’s Report.
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Internal Control

The Board has overall responsibility for the establishment,
maintenance and review of the Group's system of internal control.
Pursuant to the Code Provision C.2.1, the Board conducted a
review on the effectiveness of the Group’s system of internal control
and considered that the system was effective. During 2007, the
Board, through the audit committee and with the assistance of an
external advisor, reviewed the effectiveness of the Group’s system of
internal control against the COSO (the Committee of Sponsoring
Organizations of the Treadway Commission) framework. Testing was
also performed on high level controls using management control self-

assessments.

External Auditor

PricewaterhouseCoopers (‘PwC”) has been appointed as the external
auditor of the Company by Sharcholders at the annual general

meeting.

The remuneration in respect of services provided by PwC for the

Group is analysed as follows:
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31 December 31 December

2007 2006
ZRFLAE TAERER
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HK$ HK$

oo ot

Audit Service e A% IR 2,835,000 2,410,000
Tax Service B s IR B 257,900 186,000
Total ST 3,092,900 2,596,000
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Investor Relations

The Board puts a high regard on investor relationship in particular,
fair disclosure and comprehensive and transparent reporting of the

Group’s performance and activities.

Shareholders are encouraged to attend the annual general meeting
of the Company (“AGM”) and the Directors always makes efforts to
fully address any questions raised by the Shareholders at the AGM.

There was no change in the articles of association of the Company

during the year under review.

The Company provides extensive information about Phoenix to the
investors and potential investors through the Company website
www.ifeng.com. Hard copies of the annual report, half-year report
and quarterly report are sent to all the Shareholders, which are also
available on the company website and the professional investor
relation website on www.irasia.com/listco/hk/phoenixtv.

Conclusion

The Company strongly believes that good corporate governance
can safeguard the effective allocation of resources and protect
shareholders’ interest and the management tries to maintain,
strengthen and improve the standard and quality of the Group’s

corporate governance.

On behalf of the Board

LIU Changle

Chairman

7 March 2008
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