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COMMITMENT IN CORPORATE
GOVERNANCE

The Company is committed to good corporate governance
principles and practice and its board of directors ("Board”)
recognizes that it is essential to safeguard the interests
of shareholders, customers and employees and uphold
accountability, transparency and responsibility of the
Company. The Company has complied with the code
provisions (“Code Provisions”) in the Code on Corporate
Governance Practices ("CG Code”) set out in Appendix 14 of
the rules (“Listing Rules”) governing the listing of securities
on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) throughout the year ended 31st December
2006 except for deviations from the A4.1 and E.1.2 of the
Code Provisions in the CG Code, particulars of which are
set out below. With a view to monitor and continuously
improve its performance, the Company reviews its corporate
governance practices from time to time and always aims to
enhance its corporate governance practices in line with
local and international practices.

a. Composition of the Board and various Board
Committees
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A.1 The Board &

Code no. Code provisions Alignment Remarks
SFRIRSE  SFRIEX annE finsE
AT Board meetings should be v The Board meets physically and regularly. 13 Board meetings
held at least 4 times a year at were held during the year ended 31st December 2006 and at
approximately quarterly intervals. least once quarterly. The Chief Executive Officer (“CEQ”"), Chief
EERERIVEFETN Operations Officer (“CO0") and Chief Financial Officer (“CFO")
R WEGE—R o were invited to attend certain Board committee meetings,

and other senior management may from time to time be
invited to attend Board meetings to make presentations or
answer the Board's enquiries.
EEETHHSEE EEEBE_EERET-A=+—H
mirwaﬁﬁamEé'ﬁE¢§§§ﬁ W ATHARE - &
BRERVBEEIIEBLFEETESZESSSE > MAMS
REBASHEFFEBLFEESSEE  IMFHE2RREE
EEERM -

Al1.2 All directors should be given v Agenda for Board and Board Committee meetings are sent to
opportunity to include matters all directors in advance and they are given opportunities with
in the agenda for regular board reasonable time to include relevant matters for discussion in
meetings. the Board meetings.
2REEERESEEESEET ETERETZESERCERYBATNERES  MEEY
AESEERGERER - ERENSERBMNATREEE  UNESESSHRH -

A13 At least 14 days notice should be v Timetable for regular Board meetings are scheduled well
given for regular board meetings. in advance to facilitate and maximize the attendance and
ERESSERSERLERD participation of directors whilst reasonable notices are given
T4RBA © for all other Board meetings.

ESERASRCRERIBAFEHZE  USTEESZHER
EERSHER  ReRfEEMESSSRRLSERA -

Al4 Directors should have accessto v/ Directors have access to the advice and services of the
company secretary’s advice. company secretary of the Company (“Company Secretary”)
BEERUERARAMEZER ° to ensure that Board procedures, and all applicable rules and

regulations, are followed.
BEAEMAQNRZRARAME ([RAME] ) 2BERRR
¥ URRETESSRFR—EARAIREM -

A1.5 Board minutes and committee v Minutes of the Board meetings and Board committees
minutes should be kept by meetings are kept by the Company Secretary and they are
company secretary and open for open for inspection at reasonable time upon reasonable
inspection notice by any director.

CEVEE S 74 ERNEEZEETECEECHIARAWERT
%E%uaﬁi’z@mﬁjﬁé\%ﬁﬁ i j]‘_—H MEMESNAETFEEBARESERBANER -
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Code no.

Code provisions

Alignment Remarks

SFRIRSE  SFRIEX eREE fi
Al6 Minutes should record sufficient v Minutes of the Board and Board committees recorded in
detail, concerns raised and sufficient detail the matters considered by the Board and
dissenting views and draft and the Board committees and decisions reached, including any
final versions should be sent concerns raised by directors or dissenting views expressed.
to directors for comments and Draft and final versions of minutes of the Board and Board
record. Committee were sent to all the relevant directors for their
BRCREZ S LEERFE comment and records respectively, in both cases within
RERER  MERARERKE a reasonable time after the Board and Board committee
REAREES  UHRSRM meetings were held.
BERRHE - EEEREERE RS ERRBN R B ESERES
ZEEMZRBEHFBRENZAR  ERESZREY
FREZRR EEERETZEETERCTRCHEREAR
BATERHEETRZREHES  UMEKSENESERESTZEE
EEEETE - REAERERNREHZERHNE -
Al17 Upon reasonable request, there There are procedures to enable the Directors upon
should be procedure agreed by reasonable request, to seek independent professional advice
the board to enable directors to in appropriate circumstances at the Company’s expense.
seek independent professional AATCHIEERRER  REESHEESEER  TEERR
advice at the Company’s THRBYUEXEER > MBEBERBRARDRRE -
expenses.
EESRHERF  BEESRE
EEBER  HRBUEEER
R MBERERBRARQERE-
A1.8 If a substantial shareholder or v If a substantial shareholder or a director has a conflict of

director has conflict of interest
in a material matter, the matter
should be dealt with by board
meeting with independent
non-executive directors with no
material interest present.
HEERRFEETHREREIEF
BEEERRNRZEZR » AIZBEE
RUEBETE RS 2B LY
TESESZESEERLE
H o

interest in a matter to be considered by the Board which the
Board has determined to be material, the matter shall not be
dealt with by way of circulation or by a committee (except

an appropriate Board committee set up for that purpose
pursuant to a resolution passed in a Board meeting) but a
Board meeting shall be held, during which such director must
abstain from voting. Independent Non-executive directors
("INEDs") who, and whose associates, have no material interest
in the transaction shall be present at such Board meeting.
HEERRIESHNEHESEZE  BESERRBEAZ
BEPEENRER - AIZBEASUERXHSRIHES
ERERERESESZNEBBRABRMMR LI ZBEEESE
BETEMR)  MARTESEEE  MAERESEANE LR
BERE -WENRTGHREEEAEE 2B FPITEEREZ
BMBATEHEZESEEE -

BEER (ER)BERAR ZETRFEFR
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The business and affairs of the Company and its subsidiaries
("Group”) shall be under the direction of and vest with the
Board pursuant to the bye-laws of the Company (‘Bye-
laws”). The Board is elected by the shareholders and is
the ultimate decision making body of the Group except
in respect of matters reserved for shareholders. The Board
accepts that it is ultimately accountable and responsible
for the performance and affairs of the Group. However,
while the Board retains oversight responsibility, certain
of that authority is necessarily delegated by the Board to
the management in order to enable the management to
develop and implement the Company's strategic plans and
annual operating plans, and to conduct the Company’s day-
to-day activities.

The Board diligently monitors the management’s
performance in that regard but responsibility for conducting
the Company's day-to-day operations rests with the
management.

The Board appointed three Board committees, namely
audit committee, remuneration committee and nomination
committee to oversee particular aspects of the Group's
affairs.  Compositions and responsibilities of these Board
committees are set out in latter part of this report. The
Company shall review the said delegation arrangements on
a periodic basis to ensure that they remain appropriate to
its needs. The Board and the Board committee work under
well established corporate governance practices and its
terms of reference which reinforces the responsibilities of
directors in accordance with the requirements of the Listing
Rules and other relevant statutory requirements.

Thedirectors’ attendance at the Board and Board committee
meetings of the Company during the year ended 31st
December 2006 are set out in the following table (“Meeting
Schedule”):

ARERAMBAR ( [AEE] ) 2EBRUBIRRER
BARDNRABERMA ([AA]) - KkEESS2ES
EEVSHER BEELRREE  BRASRRREZSE
HO BEEERRAEBIBEKRERE - ESSTRHH X
EERARBBRAEZIGRBERRIELSE - BEES
SEREEEEML AN EFETEIZHESSREEE
B UEEEERRRETAARDCERRARFELEEN
8 ERETARARAEES -

EZEEHTWMEREEERLMTE2RE  METAQH
AEEB-EFAREEERS

ESEZI-HESEES  DHARAEKZEST  FMEE
ERREEREE  UEBLAKEEB R THE - HWEES
ZEECHARKBERNARERREN - AR AEHE
LR URRZEZHNIEEFTE - EFER
EEZEERRBRELTRAREMEREERAZEH
EXEHRERTRARETERESEICHEHETS -

TREIWEE-ZZARF+ A=+ -RALFE  EFRE
EEREFZETERCHERBR ( [SBFER])
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Meeting attendance S H E &R

Name of directors
EEge

Executive directors i{TEE

Mr. OEl Kang, Eric il %4

Mr. CHEN Libo BRI 4

Mr. TSANG Sai Chung, Kirk B #8854
Mr. TANG Sau Wai, Tom Bf<pE%E4E
Mr. CHENG Sum Hing, Sam EBFRE %4

Non-executive directors F#ITES
Mr. OEl Tjie Goan &EFIR 4

Mr. WANG Jun EE%4E

Mr. LI Xueming Z=E 83584

Mr. XU Zheng #R1E 54

Mr. LIU Guolin ZIE#k 54

Mr. FAN Yan Hok, Philip S8{—#8 %4

INEDs B FRITEE
Mr. CHUNG Cho Yee, Mico $EE &4
Mr. CHENG Yuk Wo ER&rAl %4

Mr. Albert Thomas DA ROSA, Junior ZZ8\i5 %4

Notes:

Board
Meeting
EFETYE

11/13
13/13
13/13
13/13
13/13

0/13
0/13
0/13
1/13
3/13
10/13

1/13
10/13
3/13

(1) Mr. OEl Kang, Eric attended 2 audit committee meetings as an

invitee.

(2) Mr. OEl Kang, Eric attended 1 remuneration committee meeting as

an invitee.

(3) Mr. OEl Kang, Eric attended 1 nomination committee meeting as

an invitee.

BEER (ER)BRAR

29

Audit
committee
meeting
ERZATYE

2/2 (Note 1 KfzE1)
N/A & A
N/A TiE A
N/A TiE A
N/A TiE A

N/A FiE A
N/A R iE A
N/A R iE A
N/A FiE A
N/A FiE A
2/2

172
2/2
2/2

HEE

©) ﬁﬂ SAECREBEEREREE S S
(2) EMCALRAEEIATWNEZES S S
(3) BEMEAEBEAERFINIREEE]S:

—EEAEETH

BOT Toll Road, Guilin #kUkEER

Remuneration
committee
meeting
FH=E e

1/1 (Note 2 HMzE2)
N/A T iE A
N/A T iE A
N/A T iE A
N/A T iE A

N/A & A
N/A & A
N/A & A
N/A & A
N/A & A
1/1

0/1
1/1
0/1

Nomination
committee
meeting

REZAEEH

1/1 (Note 3 KfzE3)
N/A & A
N/A & A
N/A & A
N/A & A

N/A i A
N/A & A
N/A & A
N/A & A
N/A & A
11

0/1
11
0/1



A.2 Chairman and chief executive officer E & & {TH#8 &

Code no. Code provisions Alignment Remarks

PRI SFRIGX fi ¥

A2.1 Roles of chairman and CEO Mr. Ol Tjie Goan is the chairman and Mr. OEl Kang, Eric
should be separate, clearly is the CEO and Managing Director of the Company. The
established and set out in chairman and CEO are father and son in relationship. Their
writing. responsibilities were clearly set out (and approved by the
TEETBRESCACETE Board effective on 16th November 2006). Given the Group’s
o WEEWRER ZESHDIR current stage of development, the Board considers that this
BEEE o arrangement facilitates the execution of the Group's business

strategies and maximizes effectiveness of its operation. The
Board shall nevertheless review the structure from time to
time and it will consider the appropriate move to take should
suitable circumstance arise.

BEERAERERE  SENLEHETHARREAARNESE
38 o FEETHRARBRXFHR - HEZHWELEWRE -
WHR—ZBEARF+—ATAEEEZEHE - AL EEBA
HERRERE  EEERA HEZHEMHTAEEZES
KHRBBHEENRE - AN ETFHTRRIAZEE I
BEEESEER HRHELBEEEE -

A22 Chairman should ensure The chairman accepts his responsibility to ensure that major
directors are briefed on issues issues of the Company are addressed by the Board, and that
arising at board meetings. these issues are presented in a manner which facilitates
TREERRESREMENES through discussion and the appropriate resolution and all
2EETH2EE - Directors are properly briefed on issues arising at the Board

meetings. He shall also ensure that Directors receive adequate
information, which must be complete and reliable, in a timely
manner.

FEEMHEHER  URRESSHIHEAQARNZEIERE I

AD3 Chairman should ensure UEBARNRZNERE  UEETERFWRENSERE

directors receive timely and
adequate information.
ITFEERRESENEEREE

R MeRESORZAMISNESS SRR 2EE -
FRERESERENRD - TBRITSZ2EH -
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A.3 Board composition EE® Z X

Codeno. Code provisions Alignment Remarks
SFRIRSE  SFRIEX aREE i
A3.1 Independent non-executive v The INEDs are expressly identified in all corporate

directors should be expressly
identified as such in all
communications disclosing its
names.
BYFHTESENMBRER
MR ZNEEAR - BEEER
281 e

communications that disclose the names of the directors
of the Company.
BYFPITESINERERNRAESHE 2D RIBHAR
PHEESERZHD °

The Board currently comprises five executive directors,
namely Mr. OEl Kang, Eric, Mr. CHEN Libo, Mr, TSANG Sai
Chung, Kirk, Mr. TANG Sau Wai, Tom, and Mr. CHENG Sum
Hing, Sam, and nine non-executive directors in which three
of them are INEDs. The INEDs are Mr. CHUNG Cho Yee,
Mico, Mr. CHENG Yuk Wo, and Mr. Albert Thomas DA ROSA,
Junior who offer diversified expertise and serve to advise
the Board and management on strategy development and
provide checks and balances for safeguarding the interest of
the shareholders and the Group as a whole. The Company
has received annual written confirmation from each of the
INEDs that they have met all the independent guidelines
set out in Rule 3.13 of the Listing Rules. Biographies with
relevant relationships among members of the Board, if any,
are shown on pages 50 to 55 under the section “Biographical
Details of Directors and Senior Management.” Terms of
appointment of non-executive directors are shown on page
77 of the Report of the Directors.

EESRAHRARHTESERLEE RULKEE  BHR
SE  BIFRELIERBRELE  ARABIDTESA
B EF=FABIKPITES - BUFHNTESHERSE
S BRAMAERBIELE  HEAEEGFEREE

ENBRER  BERBEE > WWAESIE X - SURE
BERNEEZEFZ AR CEESBUEYTESR
He FERRE  RFNSCHEETRAEEHIZ
FEBVIES - HECHREREESENEM - EEEE
(WA HAE RSBy [EEREREBASEHN] —
B o FPITES 2 EERRERNEEZESERENR ©

A.4 Appointments, re-election and removal Ef - EERER

Code no. Code provisions
SFRIMRSE PRGN

Alignment
EREE

Remarks
fii s

A4 Non-executive directors should

Please refer to

All the non-executive directors of the Company were

be appointed for specific term, remarks not appointed for specific term but they are subject to
subject to re-election. w2HEE retirement by rotation and re-election at the Annual
FHITESEIRIEEEHESZ General Meeting of the Company pursuant to the
£ WEESEE- provisions of the Company's Bye-laws.
AARERFFTEEMBIZIEETHEZE  EREE
RIBRQABMA R ERRBFAERESEREIR -
A4d.2 All directors appointed to v All directors appointed to fill casual vacancy are subject

fill casual vacancy subject to
election by shareholders at the
first general meeting; every
director subject to retirement
by rotation at least once every
3 years.
FREREERSEZRERICE
EERBABRRAELEZRR
HE BEESREIE=FH
EER—IX o

to election at the first general meeting and every director
including those appointed for a specific term are subject
to retirement by rotation one every three years.
FEABERSEREZRT2ESHENEARRASE
THE BRES ERUEEFHEZREE  YESRD
B=FWESR-R -

BEER (ER)BRAR

—REAFEFH



The Board of the Group had established a nomination
committee on 22nd August 2005, whose members are
Mr. CHUNG Cho Yee , Mico, Mr. CHENG Yuk Wo, Mr. Albert
Thomas DA ROSA, Junior, and Mr. FAN Yan Hok, Philip,
of which three are INEDs. The terms of reference of the
nomination committee adopted on 22nd August 2005,
which is made available on the website of the Group, has set
out details of its role and functions, nomination procedures
and the process and criteria adopted for selection and
recommendation of candidates for the directorship of the
Company.

The Nomination Committee is responsible for, inter alia:-

(i) reviewing the structure, size and composition (including
the skills, knowledge and expertise) of the Board on
a regular basis and making recommendations to the
Board regarding any proposed changes; and

(i) identifying individuals suitably qualified to become
Board members and select or make recommendations
to the Board on the selection of, individuals nominated
for directorship;

AEECZEEECR-ZZAFNASTHRUREES
g HEBBREEESLS  BHNLEE  BIBEERT
CHBAE  Rh=2RBYFHTES - ZCR=2FTHF
NAZtZBERMREZES S HEEE  ETHEHA
AERBE REEFUARBREREBREAEEIEAQAT
EERBRARFRIGMT 275 - ZBRSEERAEER
VEAHER]

REZEERE (HPEHE)

() EHRFNEFTS 2B AERAR (B3FFKE - A8
REXAR) UTREAEZERBOESSREEES
R R

iy MESERRAESEHECEEAR  IRMERER
BRAESHBE CAE  FHEERDESSRMEE
=R
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A.5 Responsibilities of directors EEH{E

Code no. Code provisions Alignment Remarks
FRIRME  SFRIGEX annE fiasE
A5 Every newly appointed director v A tailored induction shall be provided to familiarize the newly
should receive a comprehensive, appointed director with the Company’s business operations
formal induction, and and financial positions, his/her responsibilities under statute
subsequent briefing and and common law, the Listing Rules, applicable legal, other
development as is necessary. regulatory requirements and business and governance
BEEZAZHTESEESS policies respectively.
HREXNZRBNAE  HEES Subsequent briefing and professional development shall
FEZERRER - be provided to the newly appointed director as and when
necessary.
FTIEEEEREESRFZHRBNA  BSERABEAQATZ
EBBERMBEARR » MAERRERE - EHRAI - BRAE
#F HMEERTETZHBE  UREBRERBEK -
FEESHEHEREMBEZERREERE -
A52 Functions of non-executive v Strategic planning and monitoring the Company’s
directors should include A5.2 performance are, among others, the major functions of the
of the Code Provision in the CG directors. The Board shall be accountable and responsible for
Code. the performance and affairs of the Company.
FRTESZHERERELET ESIERRETERRRRARERANARE - E2E
BIIE T <FBIMGRSCERAS205 © BRARB KB RMBRREZBERRIEES -
AS53 Directors should give sufficient v Directors are aware that they shall give sufficient time and
time and attention to company’s attention to the affairs of the Company.
affairs. EEANBHEEARME EREEERBIEARREK o
EERRNFZEREEEREE
RRBER -
A54 Directors must comply with v The Company adopted a code of conduct regarding directors’

model code for securities
transaction by directors of

listed issuers (“Model Code”) in
Appendix 10 of the Listing Rules,
and the board should establish
written guidelines on no less
exacting terms than the Model
Code for relevant employees

in respect of their dealings in
company's shares.
BENEBT TR RIS
HEMBITAZBETESRS
IRl [R2E<FAI] ) ME
e EEEEEEELAAT
BRAD HIE HIFR T SRR 2E<F B
RBR2ZEMEED -

securities transactions on terms no less exacting than the
required standard set out in the Model Code (“Company's
Code"). Having made specific enquiry of all directors, all
directors confirmed that they had complied with the required
standard set out in the Model Code and the Company’s Code.
The Board also applied no less exacting terms than the Model
Code for the relevant employees in respect of their dealings in
the securities of the Company.
RABERNEBESETESR G ZRTTE - HIFRTE
BEETFAHSRERERZR([ARATE] ) - K@ERES
EHARETHEZ  2RESYER  RE-BEETEETAR
RABTFAEIIZRERE - ESFTHEHAEEEELAAT
BHEATERRETAER Z KK -

BEER (ER)BERAR _ETRFEFR
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A.6 Supply of and access to information {3t FE B 78 B 25 ¥l

Code no. Code provisions Alignment Remarks

FRIRME  SFRIGEX annE fiasE

A6.1 Agenda and board papers v In respect of regular Board meetings, and so far as practicable
should be sent to directors at in all other cases, Board papers are dispatched to Board and
least 3 days before regular board Board Committee members not less than 3 days or such other
meeting or committee meeting. agreed period before Board or Board committee meetings.
ERETESSERIRIEE REESFERFEMS  RRAER—JEHMBEREGBEIER
EERNHRLZROEZERE 7 ERESERESZETERETARD ZRIEHEZ
BRESSH- HHR  nESSREEZE8SRETRESS UM

A6.2 Management should supply v Each director is given contact details of the senior
board and its committees with management and is accessible to them to obtain information
adequate information in timely and for enquiries when required.
manner. Each director should BRERYRATSNEEE 2B&RFE L aREEIRE
have separate and independent RRAFERELEH -
access to the issuer's senior
management.
BEHEEEOEEERAZEER
FiRMHTZER - BRESER
BITRBUBEBRTAZERE
EfE -

A6.3 Directors are entitled to have v Board papers and minutes are made available for inspection

access to Board papers and
related materials.
EEERENESENHRIEE
EH o

by the directors and Board committee members. Where
queries are raised by directors, the Company shall respond as
promptly and fully as possible.
BEEEVHRERCHTHESERESZESHEEM o i
EFHRHEN > AQAANRLR A EHFREE -
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B. REMUNERATION OF DIRECTORS AND B. EXREREEARZTHM

SENIOR MANAGEMENT

B.1 The level and make-up of remuneration and disclosure FiBl/K FBRETHF ERIKEE

Codeno. Code provisions Alignment Remarks
SFRIRSE  SFRIES annE fi s
B.1.1 Issuers should establish v

remuneration committee,
majority of which shall be
independent non-executive
directors.
BITAERAFMESSE - HH
BYYREARBIUFHTE
Eo

A remuneration committee of the Group had been formed in
22nd August 2005. There are four remuneration committee
members currently, namely Mr. FAN Yan Hok, Philip, Mr.
CHUNG Cho Yee, Mico, Mr. CHENG Yuk Wo and Mr. Albert
Thomas DA ROSA, Junior, of which three are INEDs.

The role and authorities of the remuneration committee,
including those set out in B.1.3 of the Code Provision in

the CG Code, were clearly set out in its terms of reference
which are available at the Company’s website and on

B.1.2 Remuneration committee should request. Pursuant to its terms of reference, the remuneration
consult chairman and/or CEO committee was provided with sufficient resources to
about proposals relating to discharge its duties, including obtaining independent
remuneration of other executive professional advice in appropriate circumstances as and
directors. when deem necessary.
SHESeEREMNTES> During the year ended 31st December 2006, the
MeEEEnEER  RTRE remuneration committee held one meeting in which
HoEE o 50% remuneration committee members attend. The
remuneration committee had, among others, reviewed
the remuneration of the executive and non-executive
B.13 Terms of reference of the :
i ) directors of the Company and approved performance-based
remuneration committee ) L
i remuneration by reference to corporate goals and objectives
should include B.1.3 of the Code :
o resolved by the Board and/or the management from time
Crovision|n the €6 Code. to time. The Remuneration Committee, after reviewing
yHEEScBEGEREED Il rel ' ion d d k gt
o BT 27 B 51 3 o all relevant remuneration date and market conditions as
= ) o well as the performance of individuals and the profitability
. ' of the Group and consulting the CEO, shall consider and
B.14 Remune@ﬂon (j‘ommlttee should v/ make recommendation to the Board for approval of the
make available |ts terms of remuneration packages for executive directors and senior
reference §xpla|n|ng Its rolg and management. Executive Directors do not participate in the
the authority delegated to it by determination of their own remuneration.
the board - FEEFHEEGN-_FTEF/\A-+-REH - FHES
HEHE SR B AP HRRRE - BEHREMERE  HRBTCBEL  ERBELE - W
THEAACREESERTZ MEERBIESE - HP=2RBUFHTES -
"’ e FHEEE> AEREN  BECEFIET FAMIE
BISMRATEHIE » © AW EHNEBESHE  ZWEHEITNARD
B.1.5 Remuneration committee should v AR MERRERRR - RIEEBESRE  FHESSCE

be provided with sufficient
resources to discharge its duties.
FHEESREREZEERU
FEITE R -

RUZREFUBTHARE @R TSERFTEERTENE
NEXER -

BEZZZAFT-A=1T-HLFE HFHESSEHET—
REZ  UEFHFHWZEEHEHE - HTHZEELHTE
BRNARXTATRIFHTES 2HH - AHELBEZESS
R/EBBETRBERZEXBABRREREE 2 RFHDEH
EEH - EBHMEE - TR - EARRERAEBERF

N WEFATRARCERE  FHNESERZENRAOES
SEHES  UHEHITESREREEASZHYWEE - 3
TESHMESHBEREAS 2HH -

BEER (ER)BERAR _ETRFEFR
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C. ACCOUNTABILITY AND AUDIT

C.1 Financial Reporting B4 ¥ R §§

C. IRRER

Codeno. Code provisions Alignment Remarks

SFRIRSE PRGN eREE fi i

C1 Management should provide v Management shall provide explanation and information to
information to the board to the Board so as to enable the Board to make an informed
enable the board to make assessment of the financial and other information put before
informed assessment of financial the Board for approval.
situation. The directors of the Company acknowledged their
EEEENESSIRMEER B responsibility for preparation of financial statements which
FEEF VIR AL A5 give a true and fair view of the Group's state of affairs of the
A o results and cashflow for the year. In preparing the financial

statements for the year ended 31st December 2006, the

12 Directors should acknowledge v directors have:
responsibility for preparing (i)  approved the adoption of all applicable Hong Kong
accounts, on a going concern Financial Reporting Standards which are issued by the
basis and there should be a Hong Kong Institute of Certified Public Accountants;
statement by auditors about (i) selected and applied consistently appropriate
their reporting responsibilities accounting policies;
in the auditors’ report on the (i) made judgements and estimates that are prudent and
financial statements. The reasonable; and
corporate governance report (iv) prepared the financial statements on the going concern
should contain sufficient basis.
information to enable investors The Board recognizes the importance of good corporate
to understand severity and governance and transparency and its accountability
significance of matters at hand. to shareholders, it shall present a balanced, clear and
R R EE i ) understandable assessment to annual and interim reports,
BEE 2B 0 BALETER A B other price-sensitive announcements and other financial
TR T > TR R SRS T disclosures of the Group as required under the Listing Rules,
VEHERR « DEERBLEERE and reports to regulators as well as to information required
ZTREY NSRS EEREN to be disclosed pursuant to statutory requirements. The
ERCBREREERE - Company has announced its annual and interim results before

the prescribed period of four months after the financial year
C13 Board should present a balanced, v and three months after the end of first six months of the

clear and understandable
assessment including in the
reports to regulators and to
information required to be
disclosed pursuant to statutory
requirements.
ESERNIBEEABZHRER
RIBEGIRERTRE2ER
W 2EIRF - TEHTR S R
2 o

financial year respectively as required by the Listing Rules.
EEBANESSRENRPRER  BEESSUNEHRES
SRUERT » RIS R B ERME SR o
ARARESEMBEEZEMT  ARBEEBEXTIRUAEEFR
H(ERRRBESRE ZHERE - NMEREZ TR F+=
BE=+—BLFEZBE®REE  E5C
() HMEREABBSHMASEMAZMEEREBUERE
8
(i) FREREHERSBEZESFER
(i) FHBEREEZHERE S &
(v) RSEKEEERRERE
ETSSTERULEER BPERHERREMEEAEE
HWESSHNERRPERE  HBERESEENZA
MERE EMRARERETFIRE 2 ASEHMEEER - BEE
BAEBZHRE  URREBEEGREATFEEZERR  RED
T BMIRZRIBR Z 5L c AARERBLEMRAZRE
DRRMBEERNEARVEFEE MEAGERE=EAZ
EEHBA  MIEFERPEIZEE -
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C.2 Internal controls RIEBES %

Code no. Code provisions Alignment Remarks
SFRIERSR  SPRIGSC aHaR fi s
C2.1 Directors should at least annually v Please refer to the section below.

review effectiveness of internal
control by the Group and state
so in corporate governance
report.
EERBROSFRFAEE R
B R MR EEEERE
IR ER o

FESHTX—f -

Internal control environment

The Group has had in place an integrated framework of
internal controls which is consistent with the Committee
of Sponsoring Organsations of the Treadway Commission’s
("COSO") framework. Undertheframework, the management
is primarily responsible for the design, implementation and
maintenance of internal controls while the Board and its
Audit Committee oversee the actions of the management
and monitor the effectiveness of the controls that have
been put in place. The framework and activities taken are
illustrated below:

PEBES IR

REE[E B R ECommittee of Sponsoring Organisations of the
Treadway Commission ( [COSOJ ) 1EZR — Bz RERESIRRE 2
B RIBEZEE  EEETZEERNMEEZFIE - BRER
WEIE MESGREBENZERAEEEEEEEZT
BRERCDRY CEEGEZRK o ZEBRMERE BT
BMEAMT :

Framework area 2 {§#5 85 Activities taken FrifEZ 15 HE
Control Environment Management takes a hands-on approach and is fully committed to set the controls
BEPEIRIR environment ensuring that individuals are controls conscious

The Board has set up relevant committees to ensure regulations are complied with
and internal controls are carried out properly

A code of conduct exists to guide individuals’ integrity and ethic in daily operations
Management closely monitors the organization structure and the responsibilities of
individuals granting appropriate authorities for them to handle assigned tasks
Performance evaluations and recruitment procedures are available to ensure

individuals are competent

EEEREGSHE  BOENEERE  BREADEGEESSH
EESCRIUMBZEES - UWBRASERGIGUEST - MAMEREUZENT
RERTEL  KENALHEEBREED 2HERERRST - fEHiES
EEERESABEBREARE  FHEERE - UEREBIER 2 THE
RERRIMERBERRF - UERELNA T XRRBERE

Risk Assessment
R FR L

Management has established clear strategic direction and business objectives
Formal risk assessment involving the Board and the top management has been

conducted to identify and analyse key risks associated with achieving the Group's
objectives which forms the basis for determining key control activities
EEEREEWHNRRREKEE

EzeNeHEERE2HEXRRTME  RERSWRENEEEEFENTIERR -
WmiERR L FEEETEHNER

BEER (ER)BERAR _ETRFEFR



Framework area 22 {§#585 Activities taken FifEUZ 151
Control Activities Policies/procedures on key control activities are established to ensure management
EEEY directives are carried out

Ranges of activities including approvals, authorization, verifications,
recommendations, performance reviews, asset security and segregation of duties are
identified and implemented

FIEAETEEETH o BE/RERF  UBRREER ZIETEUHT
BRARBY—RITEH  EREE  HIE - B 28 BR  RAFER  EERER

WESD

Information and Communication

AR B

Pertinent information is identified, captured, processed and reported
Access to internal and external general information is available

Management maintains an open-door policy to allow communication taking place
both across and vertically through the organization
A~ FEEL - FRIE K (B SRR E R

AR RN —RER

EEBERLFEER  UFFEARNETHRRERNER

Monitoring

=

Management closely monitors daily operations and the related controls
Internal audit function, the Internal Control and Risk Management (“ICRM")

Department, with adequate resources and well qualified staff conducts annual
internal controls review on major operating units and projects
External audit function ensures financial reporting and the related controls are

proper and effective

External tax advisor is hired to ensure proper tax treatment and compliance on tax

regulations

External legal advisor and internal company secretary function ensure the
compliance of regulations, standards and listing rules
EREERYERARERRERER

BENIBEEREE 2 AR EEREMEEEF( [WIMEER] ) ABEZTRERRERE
BECET  SEFHIELESURER 2AMEEER

SNERZ BRI S ERRAAEEIERERER AN

EEMNERBRER - WERBIBSESEREZERETHERS]
INELEBEERABLARNE  BRESTEERG - ZAIR EHRA

Risk assessment and management

The Group conducted a risk assessment in 2006 with a plan
to update such assessment every year in the future. A team
comprising professionals within the Group as well as experts
from an independent risk consulting firm was established to
perform a risk management assessment exercise, in which
the Group involved its entire management team to evaluate
and assume overall responsibilities of the effectiveness of
the Group's internal control systems.

Under the COSO framework, management defined the
objectives of the Group and the related risk categories
impacting those objectives. Four risk categories were
considered: business, operational, financial and compliance.
A systematic “top-down” approach was adopted to identify,
sourceand evaluateindividual risksand the interrelationships
between risks in the key areas under those four categories,
to which high priorities and resources were given.

RBRFEREE

FEBR-ZEAFETRARNME YA RREFERZ
BTk c HAKREREEA TN -IBILABRBER AR ZE
FKAEMMNEKME  ETRRERNMGIE  SRAEEREE
BE  MAEEASNERRSN NI REHEREE -

RIBECOSORME » ERERAEA KB ERRFEZSEEZ
RS o MIEREEZNERERNA - XK EE
BBRFHR L TAEMT] 895%  BRGHKE - SR
REHE - ERZIRERT  TRERTNERNRBREEE
BE UWERERIBEREEZER
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By utilising an outsourced facilitating function, interviews
with each member of management team were arranged so
as to discuss, identify and customize the objectives and risks
encountered by the Group. All members of management
team were invited to participate in a workshop to discuss
the results of the interviews. Through discussion and
anonymous voting mechanism, the key risks had been
ranked in terms of significance and likelihood. Response
strategies and mitigation plans with respect to each key risk
identified were planned and put into action, which included
establishing or enhancing the systems of internal controls
and procedures.

Control processes
The Board establishes and maintains a sound internal control
system through the following major processes:

(i) Systems and procedures are in place to identify and
measure risks on an ongoing basis. Senior management
reviews and defines the annual risk assessment process
and monitor the progress of risk mitigation plans.

(i) An organization structure with defined lines of
responsibility and delegation of authority is devised.

(i) The Board reviews its strategic plans and objectives on
an annual basis.

(iv) Financial performance is analysed against budget with
variances being accounted for and appropriate actions
are taken to rectify deficiencies.

(v) Having aware the fact that all systems of internal
control can only provide reasonable but not absolute
assurance, the ICRM department is required to evaluate
the adequacy and effectiveness of major controls over
principal operations independently. Full access to all
data and every operation of the Group is granted to the
ICRM department. A risk-based approach is adopted
which concentrates on areas of significant risks or where
significant changes have occurred. Major findings and
recommendations, if any, are reported to the Board and
the Audit Committee after each review.

BBNFIBEENE  THEEEERREEA - UFH &
HRESHEEBEERMAZ AR EEELENEY
EHESETIEY  BHERZER - BBTWRTLERE
HH > TERBRCRIZERERBERRMENT  LeTER
WTHEERNGTERR - EREERIRINRAIREZES
ERERF -

EREF
EZTEERTHEFERRF  BIURESERZAIDEZS
=

() RIHERRF SEASRIEEAR  SREEAL
RERREFEART R R ERART ST 82 &
1T o

(i) EMEBWRERREREZABRE -

(i) EEESTFRNEXMTEARES -

(v) BMBRBEFEFLBDHM - ZREFER - AR
BETEMEETRZE -

v) TEEBRAENNEEHEETRMASEmFBHRE
% ARNERNEBVIMLEIELERBNERERE
REARANEN - ANEEFNT2HEEAEEREH
BREEFER  LERANEBBER T E  EHFT
REERRBRRE HRERE S - 85 - FUREE
NETERRRER SNEZSREXEEEEH -

BEER (ER)BERAR _ETRFEFR
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Annual internal control assessment

The Board is responsible for the Group's system of internal
controls and for reviewing its effectiveness. The ICRM
department conducts reviews of the effectiveness of
the Group's systems of internal controls, including all
subsidiaries. The Board and the Audit Committee reviews
the findings and opinion of the ICRM department in the
effectiveness after such reviews.

In respect of the year ended 31st December 2006, the Board
considered the internal controls systems are effective and
adequate.

Price-sensitive Information

With respect to the procedures and internal controls for the
handling and dissemination of price-sensitive information,
the Group has performed the following actions:

() Management and relevant personnel are made aware
of the Group’s obligations under the Listing Rules
and the overriding principle that information which is
expected to be price-sensitive and/or the subject of a
major decision should be announced immediately.

(i) Management and relevant personnel are required to
conduct the Group's affairs with close regard to the
“Guide on Disclosure of Price-sensitive Information”
issued by The Hong Kong Stock Exchange in 2002.

(i) Members of the Group's top management are identified
and authorised to act as the Group's spokespersons and
respond to external enquiries.

FENMEETFMG
EESREAEE NI EESIE R EEE - AEBEE
BESAEERANBLRNABEIEFE 2 ML - ESS
RERZEEENETERESR  ERAMEEINHAR
2R

BE-ZERF+ZA=Z+t-HLEEMmS  EFERA
BRARERTEBEMRESN

BRES R
BEREEREMEHRESEZENHREN ZRFRA
EELE  ARECERIRTHER

() EEEREBAECHEZAEERLTRATZEER
ERRE REESNERENBRER - BR Y
REBMEIORENESR - SREENEFHE -

(i EEBREEAERRITEBIAN-ZZ_FHEM
2 [RESBERKERS] - WETAKEZEH -

(i) FAEECEESNEREXRE - URBERSEEFIEE
BEA 0 DEESNSRRE -
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C.3 Audit committee BIZZEE®

Code no. Code provisions Alignment Remarks
SFRIERSR  SPRIGSC aeHaR fimsE
C31 Minutes of audit committee v Pursuant to its terms of reference, minutes of audit committee

should be kept and sent to all
members for comment and
records within reasonable time.
ERZEECERTRETH
7 UREEREANERZER
B UMHERREEINTHE -

were kept and sent to all its committee members within
reasonable time.

RIEEBESHE  CHEFERZESZTRTHE  WOHREE
REAXRRZBZEFHE -

C32 A former partner of the issuer’s v
audit firm should not act as a
member of the audit committee.
BT AREMEB TSR
ATEEEIEREZESHE -

The current audit committee members are not former partner
of the Company’s existing auditing firm.
EREERRANENIAATRERHMBBEHAZAEER
Ao

C33 The terms of reference of audit v
committee should include terms
set out pursuant to C.3.3 of the
Code Provision in the CG Code.
ERZEEvHEHEREED
E<FRITE T <F ANRSCEEC3 31X

C34 Audit committee should make v
available its terms of reference.

EREEERAFMEREEE -

The terms of reference of the audit committee, which have
included the role and authority delegated to it by the Board
together with C.3.3 of the Code Provision, are available at the
Group's website and on request.
EREEGCRRGECRERNVRESEMETESD  ER
FAMRIECIIMFRAEASE  GARAAR QDR LEHRERR
BY °

C35 Disclosure of any disagreement
between board and audit
committee on selection,
appointment, resignation
or dismissal of external
auditors. The issuer should
state recommendation and
reasons for difference in view in
corporate governance report.
EETHERZESHME £
£~ BHESER R INEREEN S E
ZEAZRSBBETFHRE - 817
AEELEERRERTIPERS
ERREREBEZER -

The audit committee recommended and the Board agreed
that the Company shall re-appoint PwC to be the Company'’s
auditors and the recommendation will be put forward for the
approval of shareholders at the AGM 2006.
ERZESEERESERE A RABENERBEIRKE
DI EHARAARREE - MEBSRER -2 FR
RBEFAZRSMBEAE

C36 Sufficient resources should be v
provided to the audit committee
to discharge its duties.
EREZESRERMEZRZERMN
[BATE R o

Pursuant to its terms of reference, the audit committee should
be provided with sufficient resources, including advice of
professional firms, to discharge its duties, if necessary.
RIEEBEESHE  EXZESENEENERUZEZER (B
BEEQARZER) » UWEBTHRE -
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The Group established an audit committee with written
terms of reference 22nd August 2005. There are four
current audit committee members, namely, Mr. CHUNG
Cho Yee , Mico, Mr. CHENG Yuk Wo, Mr. Albert Thomas DA
ROSA, Junior, and Mr. FAN Yan Hok, Philip, of which three
are INEDs and at least one of whom possess the appropriate
professional qualifications or accounting or related financial
management expertise as required under Rule 3.10(2) of the
Listing Rules.

The audit committee is responsible for, inter alia, reviewing
and monitoring the relationship between the Company and
its auditors, reviewing of the financial information of the
Company and overseeing the Company’s financial controls,
internal control and risk management systems. The audit
committee members have met with external and internal
auditors and discussed the general scope of the audit
works and reviewed the audit reports and the interim and
annual accounts of the Group. During the year, the audit
committee met privately with the external auditors, without
the presence of the executive directors of the Company,
to discuss matters or issues arising from the audit and any
other matters the external auditor may wish to raise.

There were two audit committee meetings during the year
ended 31st December 2006 and the CEO, the CFO, other
members of the senior management team and the external
auditors of the Company shall be invited, as and when
necessary, to join the discussion of the audit committee
meetings. Particulars of the Board committee members’
individual attendance and other details of the meetings
were set out in the Meeting Schedule. The following is a
summary of works performed by the audit committee
during the year:

(i) review of the Group's final and interim results statements
and the related result announcements and documents
prior to Board approval;

(ii) review of the development in accounting standards and
its effects on the Group;

(iii) review of external auditor's audit plan and its nature
and scope, the external auditors’ reports and the letter
of representation by the Company and other matters or
issues raised by the external auditors;

(iv) review of the risk management assessment report by

the external consultants and their recommendations;

(v) review of, and with recommendation to the Board, the
adoption of the policy on provision of audit and non-
audit services by external auditors and the semiannual
summary of audit and non-audit services by external
auditors;

AEER-ZZERFNAS+T AR ERESEE 2 FX
ZES - ERZEESRANERE SR REERREE B
FAEE BYBLERCICBEE  EP=ARBUFEY
TES  SWETRAUEIQGRZRE - RO —ARBE
BEXERF SRR B ERANE -

EREZEEREHPEHEMAREESF D REAZEMEZ
BE BHARBAZHBENREEADNA ZHBEER R
MEERABEERHNE - ERESERECEMNERNEZ
YMEH  UmBERITFz-—REEREHNEAEB 2EX
BERTHEFERS - F - EREETEHEINELBE
ATEE  ARAHTESYTES @ USWERSIHZE
TE o A % SMIE AL BT T BE IR 2 AR HL A IR o

BE-ZEARE+ZA=T-HLEE EREESTET
MREE  MITRAR - BBEE  SREERAEMEER
RARNERBANE R ER SR FERESSTEL
SHENW ESEEEHERANHEBRZFERERZHE
e BEHHENERE[R - UTHAEREEERNFATET
THEZHE

() REXESSHER  BHAKBE2RPRPHEER
RNEBERENHRIM

(i) FHEHENZBRRREETEEBR2HE

(i) FRINERHM 2 ERT R A EEEE - SNERE
Bz 3RE ~ ADRAZRREMN - URIMNSZEEIRE 2
HihBR K RE

(v ZFRNEREEZEABEERERAEBER

V) BERABERNELBAMREERRIFELRE - RIS
BEEEL 2 BN FERRE S FERE ZBEREY
BE o WMESEEL2ERE
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(vi) review of the independence of the external auditors
and approval of its engagement letters and audit fee;

(vii) review of, and with recommendation to the Board, the
foreign currency and treasury policy of the Group; and

(viii) reviewofinternal auditreports by the |CRM Department
in respect of the Group's internal control system and
procedures, its effectiveness and the regular updates
on key risk areas of financial control.

All issues raised by the audit committee were addressed
and/or dealt with by the senior management of the
Company and the work, findings and recommendations of
the audit committee were reported to the Board from time
to time. During the year ended 31st December 2006, no
issues brought to the attention of senior management and
the Board was of sufficient importance to require disclosure
in the annual report under the Listing Rules.

During the year ended 31st December 2006, the fees paid to
the Company’sexternal auditorsamounted toapproximately
HK$4.8 million, comprising the audit fees of HK$3.8 million
and non-audit fees of HK$ 1.0 million respectively. The non-
audit services consist mainly of tax advisory services and
corporate governance consultation.

The Peninsula Beijing Hotel, Beijing 1t T fFH & /E

v) BEANEZREMZBEILES W EEZERGRZE
B

Vi) BMEFEBZMNEREBHE - LHEBSSFHER
&

(vii) FEABEENREREEBFIRAEERNIEEZERER
RRzADELRE - ENE RN BEER T RAMRE
Bz EHEHER -

EREEEREZMEMECS KA D ASREEABRAR/
FERE  MBELZEES2IF  #RREFCSFTROESS
EfH - -BE-ZZARFTA=T-HLEFE  TEEFAS
HESHERAERESECREARCHERRE  ARE
EHRRBIEFERPIE o

BEZZZARFETA=+—HLEEE  BARQAPEZE
B {5 2 B A £94,800,00078 7T » BIEEZE F3,800,0008 T K&
EEZE 1,000,000 T © FEXRE EERIEBHEZ AR
BREEERRER -
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D. DELEGATION BY THE BOARD

D.1 Management functions B2 &z Bk

Code no.
SFRIERER
D.11

Code provisions
SPRIESZ

Board must give clear directions

as to powers of management,
particularly on delegation to
management and matters

required prior approval from the

board.
EESAMNEERENEMEWIE
Sl BFRIRNEEERERES
SRS ESEHEZEE -

Company should formalize
functions reserved to the board
and functions delegated to
management.
NEEREREESS 2RAE
RETERE 2BEE -

Alignment
eREE

v

v

D. ENEZEE

Remarks
fii s

The management, consisting of CEOQ, along with other senior
executives, shall be responsible for the implementation of the
strategy and direction as determined by the Board from time
to time. In doing so, they must apply business principles and
ethics which are consistent with those expected by the Board
and shareholders of the Company.
EEEERBRTHAREDEMUSRITHRAS  AEERKET
BEEGREZBERERAME - it HEXEAEAREETERA
NERRAEHEREEN B X BERABERE -

The Board delegates management and administrative
functions to the management for their conduct of the day-
to-day operations of the Company, effectively, legally and
ethically. This requires that they are aware of the material
risks and issues faced by the Company and that they carefully
supervise the Company’s financial reporting systems and
processes.

EXEFNEEEREEERTBHBLE  HFERSEUAEN &
EREFEEZAR  ETARARZBEEE  MKSERR
RARAZ2ERREREE - YEREEBEAQAR MR
BREERRER °
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D.2 Board committees EEES &

Code no. Code provisions

SFRIRSE  SPRIE

D.2.1 Board committees should
have clear terms of reference
to enable such committees
to discharge their functions
properly.
EEZERRAENRERE
BEZEZESZERTHE

D22 Terms of reference of board
committees should require

Convention and Exhibition Centre, Shenzhen ZYIZZRE SO

Alignment Remarks
aHRER {5
v

’ Please refer to terms of reference of the audit committee,

° remuneration committee and nomination committee of the
Company.

v BSHEARTEREESE TNEESRIEEEZES  HIESR
o

such committees to report their

decisions to the board.
EEZEEvHREEERE
LZEENEETEREIRE

2
X

o

ERER(EZER)BRAR ZETENFEER
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E. COMMUNICATION WITH SHAREHOLDERS

E.1 Effective communication B iBiE

E. BERRZiBE

Code no. Code provisions Alignment Remarks

SFRIRSE PRGN eREE fi i

E1.1 A separate resolution at a general v Separate resolutions are proposed at the AGM on
meeting on each substantially each substantially separate issue, including election of
separate issue should be individual directors.
proposed by the chairman of ERBERARE LBEAERZESERRFRBAFAZR
that meeting. EFVARR  EREFEEEENES -
RREAGETFERSERAREE
tBEEER2EEEZAER
2BURER ©

E12 Chairman of the board should Pleasereferto  The chairman of the Board did not attend the AGM of the
attend AGM and arrange for remarks Group as he had another business engagement but the
chairmen of audit, remuneration  FEZHEE Chairmen of the relevant committee were available to

and nomination committees
to attend and be available to
answer questions.
EFEETIEREFERRBFA
g WRHEZ  FHWRIRESZE
EgEFELEZRE  BRE
HRE LEIERE -

answer question at the shareholders meetings.
HEEEITERAABMARHEAER ZRFBAFRE - 1
FHZEEIENRRASEZRE -

Investor relations

The Group is committed to fostering productive and long-
term relationships with shareholders and investors through
open and prompt communication. Various channels have
been established to facilitate transparency. Key information
on the Group, which is continuously updated, annual reports
and webcasts of results presentations are available on our
corporate website (www.hkcholdings.com). In addition
to the AGM in which shareholders can put questions to
directors about the Group's performance, press and analysts’
conferences are held at least twice a year subsequent to
the interim and final results announcements. At these
conferences, the management team explains the Group's
business performance and future direction. The Group
also seeks opportunities to communicate its strategies
to investors and the public through active participation
at investors’ conferences, regular meetings with fund
managers and potential investors, as well as through press
interviews and timely press releases.

The market capitalization of the Company as at 29th
December 2006, the last trading day in 2006, was
HK$5,104,396,411.80 (issued share capital: 3,645,997,437
shares at closing market price: HK$1.4). The public float is
around 25.22%.

BEERE

AEBBHBEBAERNGER  ERRRREATHER
Rz REER  WERITRRE  UESEBHE - %
ERFEEH 2 ETEER FREF LR EEHIN DA
dhwww.hkcholdings.com A &R o BRATER R AL B RR
MESREBEZRRBAFAGI  LEBLGIRINES
BTERAPHAR2FXEAMGRET L —FEITMR -
EZEERL EEBMMMEREECERRARKRS
[ AEETEYERE  EREESHEREESR  HE
SRBEREEREETHEE  URBBHREFE KRB
WHER  MREERARATEEEEK -

ARBR-ZBEREEE—EARZAZSERF+=A=+
NBZHEHS5104396411.808 7T (MM HmE 1487
HECOEBITRA 36459974371 BR1D) - ARIFREN
25.22% ©
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Shareholders’ Rights

Shareholders are encouraged to attend the annual general
meetings for which at least 21 days’ notice is given. All
shareholders have statutory rights to call for special general
meeting and put forward agenda items for consideration by
shareholders. The Chairman and/or Directors are available
to answer questions on the Group's businesses at the
meetings.

To foster effective communications with shareholders
and investors, the Company is committed to providing
clear and full performance information of the Group in its
annual report, interim report and press releases. In addition
to dispatching circulars, notices, financial reports to
shareholders, the Company also disseminates information
relating to the Group and its business electronically through
its website at www.hkcholdings.com.

Hong Kong School of Creativity &iBa&IZEZk

B SRiEF

AEEFEBRREFRRBFRS  MRSHUEEL TR
DANRMBEH - IERROEEERNBHRREIAS
TRR2FNRBEUMRRER - TER/RESERAEL
BEBRARERER 2ZM -

RIBARREREE BFELERZER » AAREBERE
FERS  PHRERITERPRUBEAREEEM RFE
ZER - BRTEBRRFHBR - BERMBHREIN > RADQH
INEBEMIEwww.hkcholdings.com AE F R E B AE
BIRHEEK2EHR -
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E.2 Voting by poll i Biig = &R

Code no. Code provisions Alignment Remarks
FRIRME  SFRIEX annE finsE
E2.1 Chairman of the meeting should v The procedures for demanding a poll by the shareholders
disclose in circular procedures were incorporated in the circular for each event.
and rights to demand a poll. RRERUZREBREARXNRACEFCERBSSHHEZ
RETFEEBRIFEERUR WA e
REBREFARRZEFRIE
F o
E22 Chairman should countand v
indicate level of proxies lodged
on each resolution, and the
balance for and against the
resolution. )
TR E S s R e The chairman of the ngrd had duly performed the E.2.2 and
REEREIATE  URERE E23 ofthe Code Provisions in the shareholders me.etmg. The
REZREE S share registrar of the Company, was present to assist and
ensure the votes were properly counted.
i . EEETRCRBRRAGERBITTAMREE22RE23MFR 2R
E23 Chairman should explain v

procedures for demanding
and conducting a poll at the
commencement of meeting.
TREERASHRFHEERR
ETERERERRZERF ©

E o ADRIZRHBFETREFERS - UGBRERESE

v —

Hxa°

HKC (HOLDINGS) LIMITED ANNUAL REPORT 2006

48



Beyond the Code
With a view to continuously improve its corporate

governance,

transparency and accountability to its

shareholders, the Company goes beyond the Code
Provisions in the following aspects:—

(0

(if)

(iii)

the Company has arranged appropriate liability
insurance cover, which is reviewed on an annual
basis, for liabilities arising out of activities from being
directors of the Group;

the Group established a nomination committee
on 22nd August 2005, in which three-forth of
its committee members are INEDs. The terms of
reference of nomination committee adopted by
the Board dealt clearly with the Board committee’s
authority and duties and incorporated all the duties
set out in A4.5 (a) to (d) of the recommended best
practices in the CG Code. The terms of reference of
the nomination committee with its role and authority
delegated by the Board is made available on the
Company's website. Pursuant to its terms of reference,
the nomination committee should be provided with
sufficient resources;

disclosure on division of responsibility between the
Board and management is set out in the section A
— Directors of the corporate governance report.

FRILLSMEE
AFERELXEES SRERYFARRZHEY - X2F
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