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The Company is committed to establish and uphold good corporate
governance practices and procedures. The corporate governance
principles of the Company emphasise an effective Board, prudent
internal and risk control, transparency and accountability to
shareholders.

During the year ended 30 June 2006, being the financial year under
review, the Board of Directors (the “Board”) and the management of
the Company have been continually reviewing and enhancing the
corporate governance practices with reference to local and
international standards. The Board believes that its continued efforts in
enhancing the Company’s corporate governance practices have
contributed to the business growth of the Company and its subsidiaries

(the “Group”) in the past years.

CODE ON CORPORATE GOVERNANCE
PRACTICES

The Company has applied the principles and complied with the code
provisions in the Code on Corporate Governance Practices (the “CG
Code”) set out in Appendix 14 to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (“Listing
Rules”).

During the year, the Group carried out an internal review in respect of

the Group’s operations in Hong Kong with the objectives of ensuring:

(i)  high level management controls are adequately defined;

(ii) operational controls are in place, sufficient and effective;
(iii) 1income is properly received, recorded and supported;

(iv) expenses are of proper nature and are properly approved; and

(v) assets are properly safeguarded.

The Group has also conducted and completed an internal review in
respect of the Group’s operations in the People’s Republic of China
(the “PRC”) with the objectives of ensuring management and control

efficiency.
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CODE ON CORPORATE GOVERNANCE
PRACTICES (Continued)

As a result of such internal reviews, recommendations were put
forward to the Board. The Board, having reviewed and considered the
recommendations, has adopted the recommendations made in respect
of its Hong Kong operations and most of the recommendations in
PRC
recommendations has been completed. The Board will continue to

respect of its operations. Implementation of such
monitor and review the Company’s corporate governance practices and
procedures to ensure compliance with the CG Code and to enhance its

practices and procedures.

The Company also adopted an internal corporate governance code in
line with the CG Code which was approved by the Board on 4 October
2005 (“Internal CG Code”) and adopted, amongst others, a code for
securities transactions by Directors on the same terms as set out in
Appendix 10 to the Listing Rules. The Internal CG Code aims to
facilitate compliance with the CG Code and to give guidance to
members of the Board and the senior management of the Company in
this respect.

In order to bring the bye-laws of the Company in line with the relevant
provisions of the CG Code, certain amendments to the Bye-Laws of
the Company have been proposed by the Board for approval by
shareholders of the Company at the forthcoming annual general
meeting to be held on 22 December 2006.

We summarise below each of the code provisions set out in the CG
Code, all of which the Company has complied with, together with

corresponding details of compliance.
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COMPLIANCE OF THE CODE ON CORPORATE

GOVERNANCE PRACTICES

A. DIRECTORS

A.1 The Board

Code Principle

The Board should assume responsibility for leadership and be

collectively responsible for directing and supervising the issuer’s

affairs. Directors should make decision objectively in the

interest of the issuer.

At least four regular Board meetings
a year.
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Code Provisions Compliance Details of Compliance
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The Chairman is responsible for the proper conduct and

proceedings of Board meetings in general.

EHEGHRDEFAR - KER - RAFEER > LA
THREFGEMGHE - EHRAFEENNFERE
LERGEEGERNFHNT

The Board meets at least on a quarterly basis. During the
year, a total of four regular Board meetings were held.
Details of Directors’ attendance record of such regular
Board meetings and Board committee meetings during the

year are as follows:

g HIPE 3
Director Attendance
£ 3 Ll
Mr. CHUA Domingo 2/4
[ N L
Dr. CHAN Wing Kit, Frank

(B ZFEFENFENH AN HEZEE)

(appointed on 16 June 2006) 1/1
BR K 4 58 A
Mr. TANENGLIAN Mariano Chua 2/4
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COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

A. DIRECTORS (Continued)
A.1 The Board (Continued)

3 AY A

Details of Compliance

P HiY S

Director Attendance

B2 B e
Mr. TAN Lucio Jr. Khao 2/4
gl 7% B e A
Mr. CHEUNG Chi Ming 2/4
HIEJIE e A
Mr. PASCUAL Ramon Sy

(e ZFFENENA AN HEZEA)

(appointed on 16 June 2006) 1/1
HEm 5 Sk
Mr. CHONG Kim Chan, Kenneth 4/4
SY Robin 5&%E
Mr. SY Robin 1/4
£ ¢ s
Mr. MAK Kwai Wing, Alexander 3/4
AR e
Mr. PANG Kit Man, John

(= FFENAFANH N HER)

(resigned on 16 June 20006) 3/4
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Attendance of the Directors in Board meetings and to the
affairs of the Company was satisfactory as a whole. The
Company will continue to hold regularly Board meetings
on a quarterly basis in the coming financial years of the
Company.
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The Remuneration Committee was established on 4
October 2005. During the year, no meeting has been held
by the Remuneration Committee and meetings will be held

on a need basis in accordance with its terms of reference.
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The Audit Committee was established on 27 March 1999
and, pursuant to two consents in writing by all members of
the Audit Committee in accordance with its terms of
reference, accepted the draft audited consolidated financial
statements of the Company for the year ended 30 June 2005
and the draft unaudited consolidated financial statements of
the Company for the six months ended 31 December 2005
for submission to the Board for discussion and approval.

ERERTAKGRE DB HEH e EAREETEN RN RBEELTHEHA > Kl
PN E g ke o Yes HHE A PO AGRAR I R F A o

Opportunity to all Directors to Directors are also consulted as to items which the Directors
include matters in the agenda for may wish to include in the agenda for regular Board
regular Board meetings. meetings before the relevant agenda is dispatched to the

Directors.
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Code Provisions Compliance Details of Compliance
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At least 14 days’ notice given to all
Directors prior to a regular Board
meeting.

A AT R Y R RS P
Access to advice and services of the Yes
company secretary.

N TRl REM AR a R AL B DAt =

B o Yes
Minutes of meetings kept by
company secretary and available for

inspection.

SRAERTRMEDR -

Notice and agenda of a regular Board meeting are given to
all Directors not less than 14 days prior to such meeting.
The relevant papers and documents are given to all

Directors not less than 3 days prior to such meeting.

A w A A AL (TA A E ) A TR L I A & f
HHE AFEEREFRT -

The company secretary of the Company (the “Company
Secretary”) is responsible for company secretarial matters

of the Group, including Board procedures.

BEAh > s DU B > AL m Rk R B 2 1k
R R EF R TALT -

In addition, the Company seeks assistance from legal
advisers to provide legal advice and secretarial services to

the Company when the situation requires.

EEERETESA AN REME R -
All Directors have access to the services and advice of the

Company Secretary.

IhAERE RERGE BT RACERYHA FRE#H
o AT F s AR o

All Board and Board committees minutes and records are
kept by the Company Secretary and will be available for
inspection in Hong Kong.
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Draft and final minutes of Board Draft minutes of a Board meeting will be prepared by the
meetings sent to all Directors for Company Secretary and circulated to all the Directors for
comments and records respectively, review and comment, and final version of the Board
in both cases, within reasonable minutes will be sent to all Directors for record as soon as
time. practicable after the relevant Board meeting.

JEACHE MR > R E R & HERA B HER R o W AR AR .
W HEZR > TREHBAA Yes Directors may request for independent professional advice

R o
Agreed procedure for Directors to
seek independent professional advice

at the company’s expense.

which will be sought at the Company’s expense.




Dynamic Holdings Limited Annual Report 2005-2006

AY Var: ‘\
1 2E B IR W @
- Corporate Governance Report (continued)

AR BRE BT YN )

COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

W, WY () A. DIRECTORS (Continued)

W #Ee (H) A.1 The Board (Continued)
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If a substantial shareholder/Director
(or any of his/her associates) has a
conflict of interest in a matter which
the Board has determined to be
material, a Board meeting should be
held. The Director having interest in
the matter must abstain from voting
and not be counted in quorum.
Independent Non-executive Directors
who, and whose associates, have no
material interest in the transaction
should be present at such Board
meeting.

AR o ol W LR NN PNl
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The Bye-Laws of the Company stipulate that a Director
who to his knowledge is in any way interested in a contract
or arrangement or proposed contract or arrangement with
the Company shall declare the nature of his interest or
associates at meeting of the Board.

AN 2y mLAR H AL ET I > (R o i i T A1
H8) o i A o S AT Ao g R Al i R A AT 4
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The Bye-Laws of the Company also stipulate that (subject
to certain exceptions contained therein) a Director shall not
be entitled to vote (nor shall be counted in the quorum) on
any resolution of the Board in respect of any contract or
arrangement or proposal in which he is or any of his
associates are to his knowledge materially interested, and if
he shall do so his vote shall not be counted (nor will he be

counted in the quorum for the resolution).

EFEREFOEOE A G RE EERORSEF (5
FOAT AT B B8 AAL) A7 A7 5K F i Bl AR ) AR AT L - Sl
KW SL AT HE B -

It is the practice of the Board to hold a meeting to decide
on any matter in which a substantial shareholder or a
Director (or any of his associates) has a material interest
and to request for presence of Independent Non-executive
Directors.

21
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EFRE B EFEN ) COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

P, WS () A. DIRECTORS (Continued)

Wi Ege (4 A.1 The Board (Continued)
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If a substantial shareholder or a Director has a conflict of
interest in a matter to be considered material by the Board,
the matter will be dealt with according to applicable rules
and regulations and, if required, an independent Board
committee will be set up to deal with the matter.

HUR B EONAE — N H MR A AR B A8 AR A B
S R 5 B 05 ) ) 28 5 5y AR AR B R A 5y (T 5
L5 BRGNS T R =B AT E S R
HIEE  SY Robin JE/E - 28 B 5 A Y — M 5L
HREOGLAETREEZFH B FRTESREH
WAL R —FTNE - =2 HEEE > e m
MBS Ll SR gL BE -

Regarding the Connected Transaction and Continuing
Connected Transactions in relation to Eton Place
announced on 6 January 2006 which took place during the
year (the “Eton Transaction”), an independent Board
committee, comprising Mr. CHONG Kim Chan, Kenneth,
Mr. SY Robin and Mr. MAK Kwai Wing, Alexander, the
three Independent Non-executive Directors, was set up to
deal with the matter. Two of the three Independent Non-
executive Directors were present at the Board meeting held
on 3 January 2006 to approve the entering into of the Eton
Transaction and the establishment of the said independent
Board committee.

20
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COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

A. DIRECTORS (Continued)

A.2  Chairman and chief executive officer
Code Principle
The management of the Board and the day-to-day management
of the issuer’s business should be clearly divided and separately

undertaken by different officers to ensure a balance of power

and authority.

¥ 10 3 REY 7

Code Provisions Compliance Details of compliance

TR B AT BUAR AR A T = A m B (TER ) RATBARE (TATECAR ) B9 f
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Roles and  responsibilities  of
chairman and chief executive officer
should be separate and clearly

established and set out in writing.

The roles and responsibilities of the chairman (the
“Chairman”) and the chief executive officer (the “CEO”) of
the Company are separate and set out in writing in the
Internal CG Code.

ERERVEAARGEMBHERG - PEFG
BB T B T o 3 e s A FOR &k b
METRIE AT MRE ST - B A SR R O ) RO R
B oo BbAh > R AR R A N 2 L g
Lo A i S8 R A SR WO KRR Y 7 T R B A
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Mr. CHUA Domingo, the Chairman, is responsible for
directing and leading the Board, the assignment of
responsibilities among members of the Board, and the
proper conduct and proceedings of meetings of the Board
and shareholders of the Company, and overseeing the
Group’s overall direction and strategic planning. In
addition, the Chairman also plays a key role in driving all
Directors to actively contribute to Board affairs and
establishing good corporate governance practices and

procedures.

23
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W2 B RAT B () A.2 Chairman and chief executive officer (Continued)
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Dr. CHAN Wing Kit, Frank (succeeding Mr. PANG Kit
Man, John during the financial year under review on 16
June 2006), the CEO, is responsible for managing the
business and affairs of the Company, recommending and
implementing strategic, business and operational plans,
directing and monitoring the activities of the Company,
developing and implementing operational policies under
the strategic directions adopted by the Board, developing
and recommending organizational structure, managing
shareholders and public relations and ensuring that the

Board has all the information it requires to fulfill its duties.

AL HE S TR Y B AR AR 0 E R AT BOAR R 2 TR BAR
R T 0 S B AS ARG 11 & I3 LAY BN B A KGR
55 64 F Y H# 95 i i N R T b 2 M A
M — i e

Please refer to the profile of management on pages 11 to 13
and pages 55 to 64 respectively of this Annual Report for
the relationships and the section on Directors’ interests in
competing business in the Directors’ report among the
Directors, in particular, between the Chairman and the
CEO.
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W, #EP () A. DIRECTORS (Continued)

W2 B RAT B () A.2 Chairman and chief executive officer (Continued)
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Code Provisions Compliance Details of Compliance

R R £R 2 R I N P FI A AR OB 5 W A S8 B At B B 1 4

ERE g LR KA - Yes MERREMER R REFEHTFEM -

The chairman should ensure all Currently, the Chairman is responsible for provision of the

Directors be briefed on issues arising necessary information, either through himself or other

at Board meetings. members of the management, to all Directors on issues

arising at the Board meeting.

EHEHERERERAINE & ERGCAE ARG RERE MR (R X
afl e Yes H.6— i) o

The chairman should ensure that The Board has established procedures regarding supply and
Directors receive adequate access of information (see Section A.6 below).

information.
TR O T A N8 S H AL B & 20K ) &
B PR I R R ATAE S T T R E G o
The Chairman will upon request provide the necessary
information, either through himself or other members of the
management, to all Directors for discharging their duties.

TR A8 36 <1 A T AT BB AR R o i R B R R R
f &R B e m o DUREOR K BRp B2 10 0 55 B 5 Gl -
The Internal CG Code also stipulates that it is one of the
duties of the CEO to meet with the Chairman and other
Board members to ensure they are provided all the

information they need in a timely manner.
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COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

A. DIRECTORS (Continued)
A.3 Board composition
Code Principle

The Board should have a balance of skills and experience
appropriate for the requirements of the business of the issuer.
The Board should also include a balanced composition of
Executive and Non-executive Directors (including Independent
Non-executive Directors) to ensure that independent judgment
can be made effectively.

The Board of the Company
The Board currently comprises six Executive Directors and three

Independent Non-executive Directors. As at 30 June 2006, the
Board members were as follows:

Mr. CHUA Domingo (Chairman and Executive
Director)

Dr. CHAN Wing Kit, Frank (CEO and Executive Director)

Mr. TANENGLIAN (Executive Director)

Mariano Chua

Mr. TAN Lucio Jr. Khao (Executive Director)

Mr. CHEUNG Chi Ming (Executive Director)

Mr. PASCUAL Ramon Sy (Executive Director)

Mr. CHONG Kim Chan, Kenneth (Independent Non-executive
Director)

Mr. SY Robin (Independent Non-executive
Director)

Mr. MAK Kwai Wing, Alexander (Independent Non-executive
Director)

During the year, Mr. PANG Kit Man, John, the CEO and an
Executive Director, resigned on 16 June 2006 and Dr. CHAN
Wing Kit, Frank was appointed to fill the casual vacancy.
Further, Mr. PASCUAL Ramon Sy was appointed as an addition

to the Board on the same day as an Executive Director.
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COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

A. DIRECTORS (Continued)

A.3 Board composition (Continued)
The Board of the Company (Continued)
For qualifications, experience, expertise and relationships (if
any) of the Board members, please refer to the Profile of
Management and the section on Directors’ interests in competing

business in the Directors’ Report on pages 11 to 13 and pages 55

to 64 respectively of this Annual Report.
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Code Provisions Compliance Details of compliance

IVIRER RN o A R S G e T BT A A A A S N (B AR Al B
R W L JF AT A B o Yes e TR bR~ BCROR A OAR N R A ) A BER

Identify the Independent Non-
executive Directors in all corporate
communications where Directors

have been mentioned.

Wa e - WERERER
SFAIE A
2 Z AT
ZALHEREMAESEGRA LN - K%

% B R BN - IhAEREE

B 2 R (LS T ATECARR - AT
LS EATHER) -

The names of all Directors and their titles (including
Chairman, Chief Executive Officer, Executive Directors
and Independent Non-executive Directors) are disclosed in
all corporate communications that disclose the names of the
Directors, including annual reports, announcements,
circulars to shareholders, notices of general meetings and in

the Company’s website.
A.4 Appointment, re-election and removal
Code Principle
Appointment of New Directors
There should be a formal, considered and transparent procedures

for the appointment of new Directors to the Board. All Directors
should be subject to re-election at regular intervals.
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COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

A.

A4

DIRECTORS (Continued)

Appointment, re-election and removal (Continued)
Appointment of New Directors (Continued)

Currently, the Company does not have a nomination committee

the Board. The
responsibilities of identifying and selecting suitably qualified

for appointment of new Directors to
individuals to become members of the Board are undertaken by
the Board collectively. Where the Board or a Director considers
necessary or desirable to appoint a new member to the Board
(whether to fill a casual vacancy or otherwise), each member of
the Board may nominate suitable individual(s) as candidate(s) of
member(s) of the Board for the decision of the Board.

In selecting a suitable candidate to become a member of the
Board, the Board will consider various criteria such as education,
qualification, experience, skills and possible contribution of such
candidate. A Board meeting was held on 16 June 2006 to consider
and approve the appointment of Dr. CHAN Wing Kit, Frank as the
CEO and an Executive Director to fill the casual vacancy upon the
resignation of Mr. PANG Kit Man, John effective on the same day
and, further, the appointment of Mr. PASCUAL Ramon as an
Executive Director, pursuant to which Mr. CHUA Domingo, Mr.
TANENGLIAN Mariano Chua, Mr. TAN Lucio Jr. Khao, Mr.
CHEUNG Chi Ming and Mr. CHONG Kim Chan, Kenneth

attended the said Board meeting to approve such appointments.

AT A

Details of Compliance

FHATERNRLEAR IR EA
W WHEEZ B o

Non-executive Directors should be
appointed for a specific term, subject

to re-election.

JIr A 2 AT A TR IR 2 R ) R
TN Z BAER N E R BEOR K&
b .

All Directors appointed to fill a
casual vacancy should be subject to
election at the first general meeting
after appointment.

=]
rE
Yes

i

Yes

HAi > A karrdEs (BRI FRTER) SR
TR Sl ZH AR IR AR 2% WA 2 ) A R R o

Currently, the term of appointment of all Independent Non-
executive Directors are two years subject to retirement by

rotation in accordance with the bye-laws of the Company.

EFFOEHRR FEAEF A HAE
JiEi FSe RO A R B B AR RT A N R A mAR B DA
JE ML Bk -

Amendment to the bye-laws of the Company has been
proposed by the Board for approval at the forthcoming
annual general meeting to be held on 22 December 2006 to
reflect this requirement.
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Corporate Governance Report (continued)

COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

A. DIRECTORS (Continued)

A.4 Appointment, re-election and removal (Continued)

3 AY A

Details of Compliance

BAEEERE SR 20E=
HF—W o Yes
Every Director should be subject to

Fm

retirement by rotation at least once
every three years.

BROK A Lt B R NENH 8 HERAE A ATEAR
B ATE SR U 22 5 305 A AR 10 Bl R 22 Bk o
P ZRFINAE T T o H R e RO R
(BEZAE R I E R R &) bzt g o

Dr. CHAN Wing Kit, Frank, was appointed on 16 June
2006 to fill the casual vacancy of Mr. PANG Kit Man, John
as the CEO and an Executive Director. He will be subject
to election at the forthcoming annual general meeting to be
held on 22 December 2006, being the first general meeting
after his appointment.

ARAFRMAFRMAGTY > G4 EFE DG = Fin S
B e

The Company’s bye-laws stipulate that every Director will
be subject to retirement by rotation at least once every three
years.
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A 300 0 OB Y B SRR ) COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)
W, WY () A. DIRECTORS (Continued)
.5 HEWHT A.5 Responsibilities of Directors
A A Code Principle

P (B R BUAT 3 35) ZERN R AR
HAR R BAT NE R - DIRETA
MR8 Tr X - SERS G B LR -

All Directors (including Non-executive Directors) shall keep
abreast of their responsibilities as a Director of an issuer, and of
the conduct, business activities and development of such issuer.

¥ B 4 3¢ ERBY e

Code Provisions Compliance Details of compliance

GAMERENE R EEN 2 I O N R AT SR A B SRR AR
T~ OE 2 BEAT 2 A > DA THE £ B Yes il ~ A s I A K b iR R R OB K AT ) R > LA

AE 785 BE R BEAT AR 5 U
1 7E B A R E DL B AT NI 2T
LAERBUR T IR - IR E
HAE R iR SO A J5 T 1Y B
i oo

Every newly appointed Director
should receive a comprehensive,
formal induction to ensure that he/
she has proper understanding of the
business and his/her responsibilities
under  regulatory  requirements,
business and governance policies of
the issuer and also aware of his
responsibilities by law, regulations

or otherwise.

I3 A B AR A

The Board will provide information on Director’s duties
and obligations under Bermuda laws, Hong Kong laws and
the Listing Rules to a newly appointed Director to assist
such Director to understand his responsibilities.

B IR 2 PR AR LY W)Y ik R B & AT B
o AR F B A BRI TE & b % A R ROR
R R i R B BT ZEDR BE Y R AE: o

The Board will also arrange for a meeting between the
Company’s legal advisers and a newly appointed Director
in which the Company’s legal advisers will explain to such
Director his responsibilities under the relevant legal and
regulatory requirements.

BEAN > A2y F A B2 AR B R R BN R R B DA
R BT 8 22 AT 5 AR R 0 W) SRS I IR BUR
Sz B 2 PR SO BN B ) %R & A o A 8 R
B SEHS SO AR o B 2 AT o T I AT M e AR R
R

In addition, the Company will provide relevant information
and organize activities to ensure the newly appointed
Director properly understands the business and governance
policies of the Company and will arrange for the senior
management to brief such newly appointed Director on the
business and operations of the Company. The newly
appointed Director will be given opportunities to raise
questions and give comments.
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A 36 A IR BB DB SR ) COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)
W, w4 A. DIRECTORS (Continued)
B.s KRN EE (H) A.5 Responsibilities of Directors (Continued)
¥ B 4 3C R BT e
Code Provisions Compliance Details of compliance
FE AT 0 R L4 I TE AT o R A S e Rk 0 R AR S JE TR RS
Functions of Non-executive Yes W WHEAHEEERe R EREMELRER -
Directors include: Non-executive Directors are consulted as to the matters to
be included for discussion at Board meetings and are
. TEH S g R provided with opportunities to raise questions or comments
B at Board meetings.
. bringing an independent
judgment at Board meetings. A B 538 By R AR B S ORI HE > = 3k
HOTEFARNNBLIEREZEGRB RS FHED
o TR BUVEAE I 45 il 2€ IRF 5 6 BRMSLER -
UG EAER - In relation to the Eton Transaction, which required
. taking the lead where potential independent shareholders’ approval, an independent Board
conflicts of interests arise. committee was formed comprising the three Independent
Non-executive Directors to give independent opinion on the
. JEBIMAZ B o Eton Transaction.
. serving on committees if
invited. MBI AT ERY RERER G RHME RGN
WA - WEZEAEYEAREEAS AR -
. AR 84T AR B o All the Independent Non-executive Directors are members
. scrutinizing the issuer’s of the Audit Committee and the Remuneration Committee;
performance. both committees serve the function of scrutinising the
Company.
S JH AR OR AR S BE AT b R A Iy ] & B A EE A A R R AR
Fo BL0E DL R B AT AR S o Yes There have been satisfactory attendances in general for

Directors should ensure that they can
give sufficient time and attention to
the affairs of the issuer.

meetings and attention to the affairs of the Company by the
Directors.
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COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

A. DIRECTORS (Continued)

A.5 Responsibilities of Directors (Continued)

Hesp Q) (THRMEST AL )) AT S A
B % 05 58 B AT o

Directors must comply with their
obligations under the Model Code
for Securities Transactions by
Directors of Listed Issuers (the
“Model Code”) set out in Appendix
10 to the Listing Rules regarding
their securities transactions.

W6 RERHPE O K B
AR

R R R R HOE AR
RE A M R AR AR F R A B R A1
W AR PE - A REEAT HAR B 3 AT A
EH MM E LA -

¥ B 4 3C R BT e

Code Provisions Compliance Details of compliance

7R S A ST = & Ay F) B BR BT BB Bk R O [ Y o AT
T EEAT N 1T /8 05 28 5 i AR Yes i 75 3¢ By KR HESY Al o 7E AR MESY I B 3CH W45 4 H S

7 E ZELE W 1) A 2% ) RERR A © 8 SP AR ESE A > S MR AT
o] 3 2 A AR AT A B E

The Company has adopted a code for securities transactions
by Directors on the same terms as set out in Appendix 10 to
the Listing Rules. Each Director is specifically required to
confirm with the Company that he has complied with the
required standard set out in the Model Code on a regular
basis and there has not been any non-compliance by any

Directors in this respect.
A.6 Supply of and access to information
Code Principle
Directors should be provided in a timely manner with
appropriate information in such form and of such quality as will

enable them to make an informed decision and to discharge their

duties and responsibilities as Director of an issuer.

Agenda and papers for regular Board
meetings should be sent in full to all
Directors at least three days before
the date of such Board meetings (or

such other period as agreed).

¥ 1 45 3C EREY ek

Code Provisions Compliance Details of compliance

S E Mg R BT A R 3 P B R A 0 B A AR B D AE AT %
HEEDERTZEREGERD Yes EHRFGROWPW = RATE LW ES -

Y = K e R R A 0 BR % Agenda and Board papers are currently sent in full to all
e ES o Directors at least three days before the date of a regular

Board meeting.
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COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

A. DIRECTORS (Continued)

A.6 Supply of and access to information (Continued)

S S0 3¢ i AT A

Code Provisions Compliance Details of Compliance

G EREA AT M ST & EHGREBAERA QAT EM ST B8

PNS= RO VA o O | A R Yes oo RmE AR ME R AR ES IEARIEEXE

56 22 F AT 5E ORI DUR A R ik

JE ° The Board and each Director can separately and

Each Director should have separate independently access the senior management of the

and independent access to senior Company. Senior management will meet, formally and

management for complete and informally, with the Directors from time to time.

reliable information to enable it to

make informed decisions. AR A8 IR < I IR 5 B AT AR A AT AR E S B
TR B E LA AU R R g R R AT HOROR -
The Internal CG Code also stipulates that it is the CEO’s
responsibility to ensure that Board members have access to
management in order to permit the Board to fulfill its
obligations.

HRAWEMEF G XM LAH e O R RL A A R e RO Bk SO R B R AT

EOR o Ol T 4R 2H BR 0P R Yes JRE S5 ZOR IR A B o R AR BN B A R RS A

DAAE HY 8 2 R 2 THT AY [m] JE

Directors are entitled to have access
to Board papers and related materials
and steps must be taken to respond
promptly and fully to Directors’

queries.

4 ] AF O -

Board minutes, papers and related materials are kept by the
Company Secretary and are made available for inspection
by Directors. Queries raised by Directors will be followed
up by the senior management or the Company Secretary.

IhHERGRERGZE GG R ICFTER
KIERGZHEGREAAERM -

Board and Board committee minutes and papers are
available for inspection by Directors and Board committee
members.
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S8 A0 W B I aE R ) COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

W, WY () A. DIRECTORS (Continued)

.o TRR-EERMEN () A.6 Supply of and access to information (Continued)

¥ 10 3¢ RS PN

Code Provisions Compliance Details of Compliance

BAERENARENEFERERGLHEGGRLIR
R B R A B AR R R B AR R R
B % B GREkER - A w R R R BN B 1T B
(s -

Each Director will be given the opportunity to raise
questions or provide comments at Board meetings or
meetings of Board committees and his questions will be
answered at the meeting or promptly thereafter. Comments
will be noted and relevant action will be taken (if
appropriate) after discussion.

L. WP R A A BB B. REMUNERATION OF DIRECTORS AND SENIOR
MANAGEMENT

&1 T B B B W K T B ALk B.1 The level and make-up of remuneration and disclosure
A A Code Principle
AT ANMERA IERLITEIE I R An issuer should establish a formal and transparent procedure
DAIST A B BAT 38 S T 2 1Y) IO % T for setting policy on Executive Directors’ remuneration and for
LRERNHWEE WAEFRSH fixing the remuneration package for all Directors. No Director
W T A B 4 e should be involved in deciding his own remuneration.
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AR BRE BT YN )

L. HHEHHERABMHWN )

L1 ¥ B B 8 i K O B ALK (A7)

%A e

FrMZ B g —FEHAE+TAMH K
7 BUERE LR R E AL

R EL (F 5 R 17 F)

B 7S 1 £ (17 B 3 5 R
Hir#EH)

Eig e (F L FE 1T %)

SY Robin e/t (ML JFH 178 F)

£ (# 57 FE 1T %)

Bz B gl e BT - AR

HRHMEZ RGN ERERILE
JiE o

HriZE B e EEATLL R

Lo B A5 S B A S o B N
ES RN DY EFy i F

2. MALFEEREEEREHMABN
A BTN BOR SRR > Ko or
1E AR R HL 9% WY B 09 A i 5T e 45
M BOR > g R e

3. EREETEEITEELER
BN B E T A

COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

B. REMUNERATION OF DIRECTORS AND SENIOR
MANAGEMENT (Continued)

B.1 The level and make-up of remuneration and disclosure
(Continued)

Remuneration Committee

The Remuneration Committee was established on 4 October

2005 and currently consists of the following members:

Mr. CHUA Domingo (Chairman and
Executive Director)
Dr. CHAN Wing Kit, Frank (CEO and

Executive Director)
Mr. CHONG Kim Chan, Kenneth (Independent Non-executive

Director)

Mr. SY Robin (Independent Non-executive
Director)

Mr. MAK Kwai Wing, Alexander (Independent Non-executive
Director)

No chairman has been formally appointed for the Remuneration
Committee. However, a chairman will be appointed at the
commencement of each meeting of the Remuneration
Committee.

The Remuneration Committee is primarily responsible for the

following duties:

1. to consult the Chairman and/or the CEO about their
proposals relating to the remuneration of other executive
Directors;

2. to make recommendations to the Board on the Company’s
policy and structure for all remuneration of Directors and
senior management and on the establishment of a formal
and transparent procedure for developing the policy on

such remuneration;

3. to have the delegated responsibilities to determine the
specific remunerations packages of all executive Directors
and senior management;
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AR BRE BT YN )

HEg R B BN R (A7)

L1 ¥ K i 8 A K O B AL (AT

2 A Er ()

4. BB S IR S G AR E A3
FUER > WS Do At % 55 BT
GUR LIS

5. Amwh B BT g s AR
N B SCA e O B A% 1k BB B &
A B B S B> DL e R e 5 i
HA MG REEE WIS
e 2 o W5 RN T
M ARNF A GHE

6. Amwl B v EE PR AT 2 Ok i
fift A B BB G0 HE S T O B RO AE
PE o DIRERZ S L PR A B A 5
o i A 5 A R B4R 4 e
SE o A B B R R S R

7. ffE PR AT AT B 2 AT ol BN A
AT AAT AT A B YT 5 K

8. I ARy m] BCOR A AR i  AAR
13,6815 At 75 4 B Rt 1 A9 AT o] 3
5 B 5 (R R A Ao 45 5 o

TEAEERN . FMEZE G RAHE
ik o MEMZ B g Ok T NENA
STHHEgUEEERELAREIAR
14 %7 I

COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

B.

B.1

REMUNERATION OF DIRECTORS AND SENIOR
MANAGEMENT (Continued)

The level and make-up of remuneration and disclosure
(Continued)

Remuneration Committee (Continued)

4. toreview and approve performance-based remuneration by
reference to corporate goals and objectives resolved by the

Board from time to time;

5. to review and approve the compensation payable to
Executive Directors and senior management in connection
with any loss or termination of their office or appointment
to ensure that such compensation is determined in
accordance with relevant contractual terms and that such
compensation is otherwise fair and not excessive for the

Company;

6.  toreview and approve compensation arrangements relating
to dismissal or removal of Directors for misconduct to
ensure that such arrangements are determined in
accordance with relevant contractual terms and that any
compensation payment is otherwise reasonable and
appropriate;

7. to ensure that no Director or any of his associates is

involved in deciding his own remuneration; and

8. to advise the Company’s shareholders on how to vote with
respect to any service contracts of Directors that require
shareholders’ approval under rule 13.68 of Listing Rules.

During the year, no meeting was held by the Remuneration
Committee. The Remuneration Committee met on 30 September
2006 to consider the remuneration of the Directors and senior
management.
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COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

B. REMUNERATION OF DIRECTORS AND SENIOR
MANAGEMENT (Continued)

B.1 The level and make-up of remuneration and disclosure

(Continued)
¥ 1 45 3C EREY N
Code Provisions Compliance Details of compliance
% N7 H I & B E B e e AAFERLHMEE G - HEWATH ZBMEGECD
TR B R (/R4 vl R B g Yes F L TR A B DU SR BB IT BR E o
VO 55 B. 1.3 8 i A A% PR B A 0 The Company has established a Remuneration Committee
) o M ZE R AR AT B E R with terms of reference which meet the requirements as set
MEZHEER/FERITEDSR - out in paragraph B.1.3 of Appendix 14 to the Listing Rules.
Remuneration committee should be
established with specific written N ZE B g 0d TR R AR R R A 2R A A A
terms of reference (containing the i o
minimum prescribed details as set The terms of reference of the Remuneration Committee are
out in paragraph B.1.3 of Appendix available on request and on the website of the Company.
14 to the Listing Rules) and should
be available on request, with a M EE G LN E P =R AT E R -
majority of members being non- Of the five members of the Remuneration Committee, three
Executive Directors. are Independent Non-executive Directors.
e & B g At AT S I e T 2= B 10 R R SR R T P & B AR I A Al AT
7 3 Ak R R B AT B A Yes Y I 7 5 R R R B ST A

B mARE > I RREER
B oo

The remuneration committee should
consult the chairman and/or chief
executive officer regarding proposed
remuneration of other Executive
Directors and have access to
professional advice if necessary.

The terms of reference of the Remuneration Committee
provide that the committee should consult the Chairman
and/or the CEO about proposed remuneration of other
executive Directors.

MM EE GO ERER AT ER SR B L ERETR
Jir 5 R A 2 mDRYE o

The Remuneration Committee has also been authorized to
obtain independent professional advice if it considers this

necessary, at the Company’s expense.
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COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

B. REMUNERATION OF DIRECTORS AND SENIOR
MANAGEMENT (Continued)

B.1 The level and make-up of remuneration and disclosure

The remuneration committee should
be provided with sufficient resources
to discharge its duties.

(Continued)
¥ 1 45 3C EREY ek
Code Provisions Compliance Details of compliance
W & B e T R T R B & N 2= BB B0 TR AR B AT U N & B | TR W R
DU AT H T - Yes TORBIULHETR -

The terms of reference of the Remuneration Committee
provide that the Remuneration Committee may obtain
independent professional advice if it considers necessary.

UeAh s EHREGEERE AN B HME B gitfte
i S 4% o
In addition, the Board and the senior management will give

full support to the Remuneration Committee.
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COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

C. ACCOUNTABILITY AND AUDIT
C.1 Financial reporting
Code Principle

The Board should present a balanced, clear and comprehensible
assessment of the company’s performance, position and

prospects.
¥ B 4 3 R BT e
Code Provisions Compliance Details of compliance
B I ) R S R A I A A S E B AT A0 O R SOl R R S
ERE R RESEHELA Yes 5374 45 T 9 — JB I S R I R R (R )
W BT o Directors are provided with general financial information
Management should provide with explanation thereof (if appropriate) of the Group on a
explanation on financial and other regular basis, through the regular quarterly Board meetings
information to enable the Board to and when appropriate.
make informed assessment.
seoh > BRI E M EAITE MG > Wa AL
B E R () -
Moreover, the Executive Directors also meet with the
management to discuss the financial information of the
Company when appropriate.
EHREARTHEAMUIRANRE I A A R R R SR A R A I S AR TR BRAE > I
£ DL KR BT I A A% B Yes il PR B 5 M T AR 9 0 E R E B T Y g R AR E o

R R AR AR ] o
R AE i A AR 0 R B T AR IR
H(BR A5 A B4R

Acknowledgement of responsibility
from the Directors for preparing the
accounts and a statement by the
auditors regarding reporting
responsibilities in auditors’ report.
The Directors should prepare the
accounts on a going concern basis

unless it is inappropriate to do so.

The Directors annually acknowledge their responsibility for
preparing the financial statements of the Group and ensure
that the preparation of the financial statements are in
accordance with statutory requirements and applicable

accounting standards.

A% Bl H S B A 194 7 ) ) S A R S A o
Auditors’ reporting responsibilities statement is set out in
the auditors’ report.
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A 36 A IR BB DB SR ) COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

W, WEEBEY 4 C. ACCOUNTABILITY AND AUDIT (Continued)

.1 B (A C.1 Financial reporting (Continued)

¥ B 4 3C ERBY e

Code Provisions Compliance Details of compliance

ERERGAHEAERFEE PR & ERGLFATREE PR E - Rk ERRE

oW R OB CE R R Yes H B A A B i R E JE T 48R B LA B B 8RR

AR E T H T SER B H A BB E 0 W &% B R RE A o AN > B B L

Wil Wik oA H A - T % S BRAS N ) B B IR T SE B o

R o The Board is collectively responsible for ensuring clear and

Board’s responsibility to present a understandable assessment in annual/interim reports, price-

balanced, clear and understandable sensitive announcement and other financial disclosures/

assessment in annual/interim reports, reports under regulatory requirements. In addition, the

price-sensitive announcements and Audit Committee has been established to monitor the

other financial disclosures/reports integrity of financial statements of the Company.

under regulatory requirements.
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F AR DUOR B BRI 450 T 34T

COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

C. ACCOUNTABILITY AND AUDIT (Continued)
C.2 Internal controls
Code Principle

The Board should ensure that the issuer maintains sound and
effective internal controls to safeguard the shareholders’

N EEE » investment and the issuer’s assets.
¥ B 4 3 R BT e
Code Provisions Compliance Details of compliance
5 D AR AR R — RN AR T AN > R ORI A S TR A
BERBIET AR - Yes o H R R R —

The Directors should at least
annually conduct a review of the
effectiveness of the system of
internal control.

During the year, the Board has conducted an internal
review of the Group’s operations in Hong Kong with the
objectives of ensuring:

o RKCOPEER B PR O R K W E 3
. high level management controls are adequately
defined;

o BEEMCI - TEREMAR
. operational controls are in place, sufficient and
effective;

o WA EMGE - R Bk o A RAKEER

. income is properly received, recorded and supported;

o DBH SO RDEEE AR R AE 5 M
. expenses are of proper nature and are properly

approved; and

. HEEBEMZRRE -

. assets are properly safeguarded.

A4 T 7 36 4R T A o O R e S € A AR B
A 7 e DR A BE Je BE A R -

The Group has also conducted and completed an internal
review in respect of the Group’s operations in the PRC with
the objectives of ensuring management and control
efficiency.
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A 36 A IR BB DB SR ) COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)
W, WEEBEY 4 C. ACCOUNTABILITY AND AUDIT (Continued)
W.2 Wi () C.2 Internal controls (Continued)
¥ B 45 3 ERBY i
Code Provisions Compliance Details of compliance
Ak E T EEEE A Such reviews cover all material controls including
WY aERGHERE UK financial, operational and compliance controls, and risk
R B BT BE - management functions.
W3 HBERHA C.3 Audit committee
R A Code Principle
S I ) B 5 3 s S A R The Board should establish formal and transparent arrangements
Ji BI) g e e B AR /2 ) A Bl — 78 1 A for considering how it will apply the financial reporting and
AR R M TE R e B B PR o T AL internal control principles and for maintaining an appropriate
SLIY L B B G T O R relationship with the Company’s auditors. The audit committee
] - established should have clear terms of reference.
HEREEE Audit Committee
FEEEEGR—NUNUNEZA LR The Audit Committee was established on 27 March 1999 and
Bear > BT BAR B A currently consists of the following members:
HE R e A (48 37 FF 17 # ) Mr. CHONG Kim Chan, Kenneth* (Independent Non-executive
Director)
SY Robin &4 (Hg 37 FF# 1T F) Mr. SY Robin (Independent Non-executive
Director)
B/ (%57 IF #4173 ) Mr. MAK Kwai Wing, Alexander (Independent Non-executive
Director)
* HFELA G L * Chairman of Audit Committee
FEE G EEAT R The Audit Committee is primarily responsible for the following
duties:
1 AN B ) = AT - AR AT 1. to make recommendation to the Board on the appointment,
BB e AR A AR o A reappointment and removal of the external auditor, and to
1 T A% SR 1 7 T A I K approve the remuneration and terms of engagement of the
T )i SR TR 5% A% S B 7 i i e AR external auditor, and any questions of resignation or
52 1% SR A o] R R dismissal of that auditor;
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R RIRE - EEE WA
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SV 5 I Ay TR R B s K
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COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

C. ACCOUNTABILITY AND AUDIT (Continued)
C.3 Audit committee (Continued)
Audit Committee (Continued)

2. to review and monitor the external auditor’s independence
and objectivity and the effectiveness of the audit process
in accordance with applicable standard;

3. to develop and implement policy on the engagement of an
external auditor to supply non-audit services;

4.  to monitor integrity of financial statements of the
Company and the Company’s annual report and accounts,
half-year report and to review significant financial

reporting judgments contained in them; and

5.  to oversee the Company’s financial reporting system and
internal control procedures.

During the year, members of the Audit Committee, pursuant to
two consents in writing by all members of the Audit Committee
in accordance with its terms of reference, accepted the draft
audited consolidated financial statements of the Company for the
year ended 30 June 2005 and the draft unaudited consolidated
financial statements of the Company for the six months ended 31
December 2005 for submission to the Board for discussion and

approval.
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A 36 A IR BB DB SR ) COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)
W, WEEBEY 4 C. ACCOUNTABILITY AND AUDIT (Continued)
W3 BEBERRS (H) C.3 Audit committee (Continued)
1% B il P 2 Auditors’ remuneration
PR ZEENENH Z T H IERAE During the year ended 30 June 2006, audit and non-audit
FE > RN EN A BT B o BT & services were provided to the Group by Deloitte Touche
T RTIAT i) 74 A2 ) Rt 48 170 A2 S 8 T A U Tohmatsu, the auditors of the Company, and the amounts of
W5 > I BLRZ S5 RS B A A BB A remuneration paid and payable in connection therewith are as
BT follows:
LAY
Approximate Amount
e 5 #BWT I
Services HK$’000
1% B B
Audit services
e ENEHMAERN —BE-FTLEAH =T HIEFEREER 566
. Audit fee paid — Final results for the year ended 30 June 2005
«  COfEBHMEMN —FHALELIHEES 8
. Audit fee paid — Review of provident funds of the Group
I % B 5
Non-audit services
o HBREIA TEREAETH M EAAA B B 600
& athiRk 2 A&
. Fee paid for the preparation of the accountants’ report in relation to the disposal of
Dynamic Cargo Centre announced on 4 October 2005
o AR B BRI R 2SS 1 B R A 2T 445
. Fee paid for the preparation of the accountants’ report in relation to the Eton Transaction
o RIARLH RN E N E 1
. Fee paid for provision of training to the Group
% T B G B Ly 1 BT A A [ R4 The Audit Committee is of the view that the auditors’
B b sl I A% B A5 S 40 2 2R A ST ) independence was not affected by the provision of the

SLPE e abovementioned non-audit services to the Group.
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COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

C. ACCOUNTABILITY AND AUDIT (Continued)

C.3 Audit committee (Continued)

S B 4 3 KRBT R

Code Provisions Compliance Details of compliance

&k AT Bk iy OF 3= AT B R E A & A% 2 B R A R E A R B e B R 2 A

fr o WHEAE G R M Nk 22 & B Yes MEWEE > WEMFENEZ B GERACK - MERL

TREEME - BRI B e 1% 2 Rk A0 22 B g AR B 2 B DA 9 B

Minutes should be kept by a duly Ktk - A B SO BR AR B B % & B & & %G B

appointed secretary and should be [ A 25 28 o

sent to all committee members The terms of reference of the Audit Committee provide that

within a reasonable time. the Company Secretary should be the secretary of the Audit
Committee, who should keep the full minutes of the
committee’s meetings, and that draft and final minutes
should be sent to all members of the committee for their
comment and record respectively within reasonable time
after the meetings.

BUAE A2 B 1 AR 5 8 AR 15 48 I FEBGINE S AL BB TS

EHEZEZEGNE - Yes N

A former partner of the existing None of the Audit Committee members is a former partner

auditors should not sit on the Audit of the existing auditors of the Group.

Committee.

FEUEBHHRAEREERD A B AN A O RO R B o FLIORE A R A S b AR A

8 £ 7R BB B - DU 5 CL3.3 B B Yes B &% 1 0 55 C.3.3 B i i A K o

B RF E W o I ZH M oK R
it o

The terms of reference of audit
committee  should contain the
minimum prescribed details in
paragraph C.3.3 of Appendix 14 to
the Listing Rules and should be
made available on request.

The Company has established an Audit Committee with
terms of reference which meet the requirements as set out
in paragraph C.3.3 of Appendix 14 to the Listing Rules.

A% B I TR A AT R R R 2 W) A
i o

The terms of reference of the Audit Committee will be
available on request and on the Company’s website.
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Code Provisions

(#4)

A

Compliance

COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

C.

ACCOUNTABILITY AND AUDIT (Continued)

C.3 Audit committee (Continued)

3 AY A

Details of compliance

LEFGAFEFEZZEGHE
B BT - BEAT R A I A
A3 B > B AT NETE 3
CREE SLIRTE 3% N =Rl
ik URERFGFRER -

Where the Board disagrees with the
audit committee’s view on the
selection, appointment, resignation
or dismissal of the external auditors,
the issuer should include in the
Corporate Governance Report the
audit committee’s recommendation

and the Board’s view.

W2 B AR T R R L
JE AT I -

The audit should be
provided with sufficient resources to

committee

discharge its duties.

=
Yes

Yes

EHRGUWMAFZFESLZ B GHEE - R BHERK
REAN R BT E R E R - ME T ERA 8 #
2 A A SR IR S S B RE N

The Board has not had any disagreement with the Audit
Committee on the selection, appointment, resignation or
dismissal of its external auditors. Should there be such a
disagreement, the Board will include the relevant details in
its Corporate Governance Report.

RIFFERZEERBERE  FRZE A TRA
B R A I ik A S SR A
The terms of reference of the Audit Committee provide that
it is authorized to obtain outside legal or other independent
professional advice if it considers this necessary.

oAb EREEEREREAS A ERZ A gRMtE
i S 4% o
In addition, the Board and the senior management will give

full support to the committee.

46
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COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

D. DELEGATION BY THE BOARD
D.1 Management functions
Code Principle

An issuer should have a formal schedule of matters specifically
reserved to the Board for its decision. The Board should give
clear directions to management as to the matters that must be
approved by the Board before decisions are made on behalf of
the issuer.

Roles and functions of the Board and the management

The Board is responsible for formulating strategic business
development, reviewing and monitoring the business
performance of the Group, as well as preparing and approving
financial statements. The Board gives clear directions as the
situation requires as to the administrative and management
functions of the Group delegated to the management led by the
CEO. Such arrangements are reviewed by the Board on a
periodic basis and appropriate adjustments may, from time to
time, be made to ensure the decisions of the Board can be carried
out effectively in a timely fashion.
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COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

D. DELEGATION BY THE BOARD (Continued)

D.1 Management functions (Continued)

51 4 15 B LT B R
HATAGE R G

The Board must give clear directions
as to aspects of management and
administrative functions delegated to
management, including circumstances
where management should obtain
prior approval from the Board.

JRE S PR BR T 3 S 00 AR X AR
T R R IR 0 Pl E R AR o

Formalise the functions reserved to
the Board and those delegated to

management.

T2 EHEEAREA
A A
G 2 B L R I R SCRT L AR E Y
ﬁ’fé%ﬁlﬁl E RS 2 B g SO
EHEZR/EG M7
HArEFa o i EuE B g Lhmz%

B HESCRT 7 R R R
PRI S 1 o W8 R S

¥ B 4 3C ERBY e

Code Provisions Compliance Details of compliance

g R B B AT B e BEAERT & > EF o AT A A LB TR ksl w5
(R S S  T  OE Yes SLER EE R BESREBMAARE >

Jewfe R R AR A 3G o MARVE B B i 4T BUE R
A E M e AT A s Kt Sl e i
e o il OR R K wt I E L T M i o

In general, the Board is responsible for establishing the
strategies and direction of the Group, setting business
objectives and development plans, monitoring the
performance of the senior management, and ensuring good
corporate governance. The senior management, which is
led by the CEO, is responsible for implementing the
strategies and plans set by the Board, and reporting to the
Board periodically to ensure proper implementation.

D.2 Board committees
Code Principle
Board committees should be formed with specific written terms
of reference which deal clearly with the committees’ authority
and duties.
Establishment of Board Committees
Currently, the Board has established the Audit Committee and

Remuneration Committee with written terms of reference, details

of which are set out in Sections B.1 and C.3 above respectively.
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REF R BT WET N @) COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

T, EBEHE R () D. DELEGATION BY THE BOARD (Continued)

T2 HHGRAG (H) D.2 Board committees (Continued)

S J B S AR Je AR )

Code Provisions Compliance Details of compliance

HRETHNBRESE REEY = AAFHAIRAMBERGTRZET  UMFEZEEE

FE 8 b 8 AT LK RE o Yes KHMZ B G > &% 89 EA U E R E

Clear terms of reference to enable A o

proper discharge of committee The Company currently has two Board committees, being

functions. the Audit Committee and the Remuneration Committee,

each of which has clear written terms of reference.

bl g & B e TR AR T R AR A R
AN A AL o

The terms of reference of the Audit and Remuneration
Committees are available on request and on the Company’s

website.
PR EN R RETEN P HERG TG R R YA GO E & B g A
oy I O e B R Yes T 0 = 10 5 T AR 10 AT T PR E B R o
The terms of reference should The terms of reference of each of the Board committees
require committees to report back to contain provisions which require such Board committees to
the Board their decisions or report back or make recommendations to the Board.

recommendations.
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A 300 0 OB Y B SRR ) COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)
L JBe 3 Wy % E. COMMUNICATION WITH SHAREHOLDERS
Bl A BN % E.1 Effective communication
A A Code Principle

IS e SRR AR IR R S - L
L R TSR A A R i mCH A e RO i B

e SR8 7 S S A A 4 2 B

The Board should endeavour to maintain an on-going dialogue
with shareholders and, in particular, use annual meetings or
other general meetings to communicate with shareholders and

encourage their participation.

¥ B 45 3 ERBY T wE N

Code Provisions Compliance Details of compliance

&k R R TE PR S I MR W8 A3 B ROE R E o BORR & b3t

ELAR B4R o B Yes EREV Y AE SR EN IR & SRROEAES A -

A separate resolution should be B8 BRI R A o

proposed by the chairman for each Separate resolutions are proposed at general meeting on

substantially separate issue. each substantially separate issue in accordance with legal
and regulatory requirements applicable to the Company,
including the election or re-election of individual Directors.

OO E R RO A R & AFEER s AN —FERLFE+ T -+ JuH &

g WEHELEE G - HME Yes (FEE'S SN IO 3 RN E S IR e &

Be ks ZAG (W@ ME
& o BTE % & B e B R
Wi 0 — & & B W > 75 BRE
FERG L RERE -

The chairman of the Board should
attend the annual general meeting
and arrange for the chairmen of the
audit, remuneration and nomination
committees (as appropriate) or in the
absence of the chairman of such
committees, another member of the
committee to be available to answer
questions at the annual general
meeting.

MZES G = NEHE LR REERE -
During the year, the Company held its annual general
meeting on 29 December 2005. The Chairman of the Audit
Committee, Mr. CHONG Kim Chan, Kenneth, and three of
the members of the Remuneration Committee attended the
said annual general meeting.




Dynamic Holdings Limited Annual Report 2005-2006

IR w

% Corporate Governance Report (continuea)

AR BRE BT YN )

B, BB (A7)

Bl AR (A

COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

E. COMMUNICATION WITH SHAREHOLDERS (Continued)

E.1 Effective communication (Continued)

¥ B 4 3C R BT e

Code Provisions Compliance Details of compliance

EEEGETHRLIEZRS (NA) 2 RAAEER - BrESFFZAGRAQHR - FEN

14 5 T I R TE A AR it v B 2 S 5 Yes F-HZHMA R RS RAEN =BT #E
Foo W Z B G MBI > IR H w4 A

sl AT ] G At 28 58 8 ST R R A HE Y
2 5 B IR K € L ] 8 ] o

The chairman of the independent
Board committee (if any) should also
be available to answer questions at
any general meeting to approve a
connected transaction or any other
transaction that is subject to
independent shareholders’ approval.

B2 DABES T Ak
AR
BEAT A E 0 288 00 BSR4 5 O AR Bk
ML > Al AR AT A b TR A B DA £

5207 AR R B2 BB AT AR B 1 ALAK
BRSO o

J& TR B R AR R & o

During the year, an independent Board committee
comprising the three Independent Non-executive Directors
was appointed on 3 January 2006 in relation to the Eton
Transaction. There was no chairman appointed in respect of
the independent Board committee, however, two of its
members attended the relevant special general meeting.

E.2 Voting by poll
Code Principle
The issuer should regularly inform shareholders of the procedure
for voting by poll and ensure compliance with the requirements

about voting by poll contained in the Listing Rules and the

constitutional documents of the issuer.

¥ 1) B 3 R Y ¥
Code Provisions Compliance Details of compliance
5 A4 BB R & 1 28 B IR B % DL 2 2R DAL SR Ty 23R T iy HE ) R R T e S B AR R K

WEFARIWET > DLEBKR Yes
ZOR DL T AR R i HEF

Disclosure in  general meeting

circulars of procedures and rights of
shareholders to demand a poll.

R A BB RO KA o PSR PR AR ORI BOR K
e e R R

The rights and the procedures for demanding a poll are set
out in circulars accompanying notices of general meetings
dispatched to shareholders. The poll procedures are also
explained to shareholders at general meetings.
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AR BRE BT YN ) COMPLIANCE OF THE CODE ON CORPORATE
GOVERNANCE PRACTICES (Continued)

M. BUBHOM W () E. COMMUNICATION WITH SHAREHOLDERS (Continued)

B2 PABEEE AR (4) E.2 Voting by poll (Continued)

S B 4 3C AR BY N

Code Provisions Compliance Details of compliance

e R BT A 5% s 7 B A R Bk I A m) RG] J 22 IR AS 2 R By ot B R R R s 3R

TS o Yes PR T I BN o

Ensure that votes cast are properly It is the practice of the Company to appoint representatives

counted and recorded. of the share registrar of the Company as scrutineer for the

voting procedures.

R G 7 M AE B ok B 4 I R ) R & AR LA T B AT 0 P R A A R B D SRR IR
PR BOR BRI SF > D Yes £ EECAE G B R R B R R -
R RIEWERT - At each of the annual general meeting and the special
Chairman of meeting should general meetings held in the year, the chairman explained
adequately explain the procedure for the poll procedures to the shareholders at the
demanding a poll by shareholders commencement of the meetings.

and the poll procedures at the

commencement of meeting.
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g R HEFEA R DR AL
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ik 5 22 B A % A OR A 5C HOBEE R
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RE > B AR A % S I8
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BA K i [ b7 el 32 7 XA AT H
BHOR & > M AN B A % 75 T g R 2B 2 H
PR =8 H - MR FERREA B RE
B RZ A R AR — U)A BILBH SR
A A AT R OR o

ADDITIONAL CORPORATE GOVERNANCE
INFORMATION

I

Shareholders’ rights

The Company is committed to ensure shareholders’ interest. To
this end, the Company communicates with its shareholders
through various channels, including annual general meetings,
special general meetings, annual reports, notices of general
meetings, circulars sent to shareholders, announcements, press
releases and other corporate communications available on the
Company’s website.

In addition, the CEO is responsible for managing and overseeing
the relations of the Company with its shareholders and investors,
the media, the government, its employees and the general public.

Registered shareholders are notified by post for the
shareholders’ meetings. Any registered shareholder is entitled to
attend annual and special general meetings of the Company
provided that their shares have been fully paid up and recorded
in the register of members of the Company. In respect of the
year ended 30 June 2006, an annual general meeting of the
Company will be held on 22 December 2006.

Pursuant to Bye-Law 62 of the Company and under the
Companies Act 1981 of Bermuda (as amended), a member or
members of the Company may request the Board to convene a
general meeting by depositing at the registered office of the
Company specifying the purposes of the meeting and signed by
the requisitionist(s), provided that such requisitionist(s) hold(s)
as at the date of deposit of the requisition not less than one-tenth
of the paid up capital of the Company which carries the right of
voting at general meetings of the Company.

If the Board does not within 21 days from the date of the deposit
of the requisition proceed duly to convene a meeting, the
requisitionist(s) or any of them representing more than one-half
of the total voting rights of all of them may themselves convene
a general meeting in the same manner, as nearly as possible, as
that in which meetings are to be convened by the Directors
provided that any meeting so convened shall not be held after the
expiration of three months from the date of deposit of the
requisition, and any reasonable expenses incurred by the
requisitionist(s) as a result of the failure of the Directors duly to
convene a meeting shall be repaid to the requisitionists by the
Company.
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I A A 3R 4T 0 BB () ADDITIONAL CORPORATE GOVERNANCE
INFORMATION (Continued)
I B HCHER) (4E) I.  Shareholders’ rights (Continued)
JBe SRR A7 At DL [ B & B AR | — i 7 5 Shareholders can make enquiries or proposals to the Company
A e 45 AT 1) A 2 WA L 2 ) s AR Y by putting their enquiries or proposals to the Company using the
R o contact details listed under the Section headed “Investor

relations” below.

. #EHEWIF II. Investor relations
KRNFRE WG E 2 HEE > F The Company regards communication with investors as an
0 A B A AR DL RO IR AR 4R important means to enhance the transparency of the Group and
A R I R Y B AR - regularly collects views and feedbacks from them.
JBeTR ~ B S R X AT 97 g AT W A% Shareholders, investors and the media can make enquiries to the
Ty I AR N AR A Company through the following means:
BALEEL 0 (852) 2881 5221 Hotline telephone number:  (852) 2881 5221
L (852) 2881 5224 Fax: (852) 2881 5224
BIE - Ay 7 S S ¥ A 1 E 8k Post: 17th Floor
(N RNV Eton Tower
8 Hysan Avenue
Causeway Bay
Hong Kong
4 http://www.dynamic.hk Website: http://www.dynamic.hk
& info@dynamic-hk.com Email: info@dynamic-hk.com






