




To provide clear picture of Hysan in 2009

this Annual Report begins with an Overview on the

key elements of our solid foundation built over many

years as well as our strategic focus in business

The Strategy in Action section details the drivers

behind our performance including our strategies

in operations financial and risk management

Underpinning all these are our people and teamwork

In the following Governance section we explain how

our long-established corporate governance culture

helped us in meeting the challenges in 2009 All the

information contained in this report illustrates how

the actions Hysan undertakes today can also
help

deliver growth and value for our shareholders and

other stakeholders tomorrow
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to go sustainable in Hong Kong Isnt it much

harder to do it here than in more green

conscious places

Hong Kong buildings consume 89% of

all
electricity

used in the territory Figures

from overseas would also suggest that

large portion of energy used by buildings

are in commercial buildings with central

air-conditioning etc That is why tackling

commercial buildings energy savings is

priority It is particularly challenging to

find green solutions in high density

location like Hong Kong However if it can

be done here in high-rise it can be done

almost anhere It would send powerful

message to all

Kong What drives Hysan to go this route

What are the benefits for the shareholders and

for the community in general

Hysan believes in contributing to the

community through its daily business

activities Our late Chairman Mr Peter

T.C LEE was firm believer in achieving

financial results that can also bring benefit

environmentally and socially and his legacy

lives on In the short term sustainable

building cuts down on energy use which

clearly helps the triple bottom line

in the long run good and efficient design

will ensure the building does not easily

become obsolete in both commercial and

social sense Hysan stands to benefit when

L.K CHAN

Hysans Director of Design and Project

Why is it good thing for commercial buildings Why is Hysan leading the trend here in Hong
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Energy Conservation

Hysan has been actively taking energy conservation into

consideration in formulating and executing our properties full life

cycle maintenance programme Using 2005 as baseline Hysan

made savings of 9GWh of electricity equivalent to 12225

tonnes of C02 between 2006 and 2009 reduction of 17.1% in

its buildings 2009 compared with 2008 1.2% reduction

In addition to Hysans own hardware improvement and operational

re-scheduling it also seeks to encourage stakeholders to be

energy-efficient For instance Hysan revised its fitting out guide

for tenants in 2009 Tenants are encouraged to maximise the

use of natural lighting in its office/shop designs increase the

use of energy-saving fluorescent and LED lights as well as other

energy-efficient appliances

Waste Management

Hysan was awarded another full set of Class of Excellence

Hong Kong Governments Wastewi$e labels for all our buildings

in 2008/09 This was achieved through the recycling of close to

800000 kg of waste paper as well as significant reduction in

the consumption of plastic rubbish bags and paper products

Hysan Corporate Responsibility Report 2009



HEALTH SAFETY

Safety

Hysans business nature as property investor means it

generally has low safety risk profile However we still place the

highest importance on the health and safety of staff members

tenants and visitors Hysans business-related injury cases

remained at low level in 2009

On our Hennessy Centre redevelopment project we have

continued our endeavours to ensure that Hysans partners

and contractors achieve high standards of occupational safety

and health Contractors for various phases of the construction

project were selected based on their track record in the quality

of work and ability to complete the project with due regard

to safety at work as well as the environment We have also

engaged an experienced independent safety consultant to offer

advice to the contractors and to monitor performance

Healthy Living

To encourage our staff to lead healthy lifestyle Hysan has

been sponsoring teams of employees to take part in races and

orienteering competitions Among the best supported are the Green

Power Hike organised by the local environmental group Green

Power and the Salvation Armys Hong Kong and Macau Day

F-tysan Corporate Responsibility Report 2009
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COMMUNITY

Hysans Volunteer Team

Hysans staff spare no efforts in making

positive contributions at work and

outside For many the most direct

way to help is to take part in volunteer

team activities

In 2009 our colleagues took up the

challenges to be teachers in two separate

activities Business Environment CouncUs

Corporate Sustainability for Schools

programme and Young Entrepreneurs

Development Councils School-Company

Partnership range of topics including

sustainability issues in work and

community settings were discussed

in depth

Another Hysan volunteer group partnered with the Chung Ying

Theatre to host drama-based life skills fun-day for youths in

the Kwai Ching area focusing on issues such as education

employment and family relationships

Volunteers also took part in projects with St James Settlement

local charitable organisation Staff held parties and gatherings

for mentally handicapped children to show care and attention

and kivited ethnic minority families to join the Hysan team at the

WWFs Mai P0 charity walk

Fair Trade

Hysan is an active member of the Hong Kong-based Fair

Trade Workplace Society which promotes the use of Fair

Trade products to enhance the livelihood of primary producers

in developing countries The closing ceremony of Fair Trade Week

2009 was held at the Lee Gardens where top performing artists

helped bring the socially sustainable message to hundreds

who attended

----le 1ogethe
LetG0

Fai
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Basic HR cents

Diluted HR cents

Shareholders returns

Dividcnds per share HR cents

Shaieholders return per share HK$

IotaI shaieholders returns pm- share HK$

Assets value

Net assets value per share HK$

Adjusted net assets value per share 1HK$

Net debt per share HK$

Net debt to equity

Net interest coverage hmes

Floating rate debt on total debt

Average debt maturity

Bank facilities Capital market issuance

5-9

59% OBpp

102x I5x

59 5% %4pp

years n/a

249/ 75 1/ n/a

Nonflnancia1 Perfo rrnaico

Recognitions by industry for excellence in corporate governance including the Gold Award Non Hang Seng Index

Large Market Capitalisation Category in the Hong Kong Institute of Certified Pubic Am- ountants Best Corporate

Governance Disclosure Awards 2009

Top Best Corporate Governance Practices in Asia Pacific Award for 2009 IR Global Rankings

Hennessy Centre redevelopment is the first Hong Kong building pro certified at the highest Platinum level for the

United States Green Building Councils Leadership in Energy and Environmental Design standard LE.ED Platin im

The project is also pre certified at the top levcl in Hong Kongs Building Lnviionmental Assessment Method BEAM

constituent member of the FTSF4Go0d Global Index one of the best known indices to tiack espons ble business

practices around the world

n/a not appticab9

n/rn riot rneaningfu

pp percentage point

ts

cents

cents

ry
Profit

rn

102.67

102.56

3.4

e3

135.56

115.55

/9
R.0

15337

153.36

F69.3

t692

6800

11

0.10

rn

n/ in

Avei age finance costs

30.23

33.29

oil 2000 13
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The Board of Directors the Board recommends the payment of final dividend of HKS4.O cents

per share 2008 HK54 cents Together with the interim dividend of HK14 cents per share

2008 HKI4 cents there is an aggregate distribution of HK68.O cents per share which is the

same as the year before Subject to shareholder approval the final dividend will be payable in cash

with scrip dividend alternative

MDVII Forv aid 011 Solid I1oundat ion

Year 2009 was challenging one for the Group Like others we were impacted by the wider economic

conditions which sa significant downturn at the beginning of the year We also experienced the

unexpected passing of our Chairman and Acting Chief Executive Officer Peter TC LEE in October

2009 During his eight year tenure as Chairniari Peter laO solid foundation for the Group He

further consolidated our position as leading property investment company He also guided the

Group to maintain the highest standards of corporate governance including the commitment to apply

the principle of meritocracy and professional management Peter will be greatly missed by us all

Based on the foundation Peter built Hysan is moving forward am honouied to become the Gioupi3

Independent nonexecutive Chairman also welcome new nonexecutive Diiectors Nicholas ALLEN

Philip Y.H FAN Joseph C.Y POON and Michael T.H LEE They will bring their professional expertise

and expeiience from diverse backgiounds to furthei strengthen the Board

look forward to leading the Board in raising the Groups existing high quality propei ties and

services to the next level The Hennessy Centre redevelopment is on schedule for completion at

the end of 2011 As Hysans future northern gateway it will further enhance our Causeway Bay huh

Its sustainability features will also highlight our coinmitrrient towards the environment and

the community

am delighted to announce the appointment of Gerry L.F YIM Executive Director as our new Chief

Executive Officer Gerry has brought great experience of general management as well as that of the

banking and finance sector from his previous positions in major companies His background very

much complements and strengthens that of ou management team

would also like to take this opportunity to express my sincere thanks to our dedicated staff

members They have worked as team and collectively they have taken on the external and internal

challenges would like to thank Tom BEHRENS SORENSFN and Picky i.E TSANG who resigned as

Independent non executive Director and Executive Director Finance respectively dui ing the year for

their contributions

Out look

While Grade office rentals began to stabilise competition remains keen Hysan has strengthened

its occupancy and our performance is expected to reniair stable for the rest of the year At the same

time we shall continue to enhance our portfolio to maximise Causeway Bays locational advantages

as prime retail hub as well as office community

David AKERSJONES

Independent non execufive Chairman

Hong Kong 10 March 2010
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Grade Office completion core area 164420

Grade Office completion non core area 1563650 3616012

Change in Overall Grade Office rent -29.6% 7.49

Change in Causeway Bay/Wanchai Grade Office rents -296%

squaie feet nct

Source June Lang aSa Ic data as of Maich 2010

Overall annual retail sales for 2009 remained largely stable with 0.6% growth as compared to the

previous year During the first three quarters of 2009 retail sales actually fell by 4.0% year on year in

value but reverted to positive territory for the fourth quarter leading to overall annual growth

In the tourism market 2009 overall arrivals also saw slight increase as compared to 2008

An eaily negative trend stemming from the global fnancial crisis and the outbieak of human swine

influenza was reversed in the third quarter and remained positive in the fouith quartei Visitors fiom

Mainland China in particular contubuted to the ovoiall gain in arrivals in 2009 This group of visitors

accounted for 609 of the total arrivals in 2009

For the year as whole rents foi printe street shops fell by 40% while premium prime shopping

centres rents remained unchanged

Retaf sales by value 06% 106/

Totai visitor arrivais 03% r4 7/

Mainland visitor airivals 65% 48.99

Change ri prime street shop rents -40%

Change in premium prime shopping centre rents 0.3/

Source Jores Laig aSato corsus and Stotistcs Depaitnirnt and Hong Kong touiism Bonid data of Maich 2010

Luxui ReS1I iitial

Demand was weak foi luxuiy residential properties from expatriates especially from the financial

sectog in the first quarter of 2009 in period when multinational corporations reduced their

headcounts However many major businesses have since resumed hiring and the level of rental

activities have significantly improved since the second quarter of 2009

buoyant sales market in recent months also contributed to less supply in the rental market thus

helping to further improve rents After decreasing by 9.6% during the first half overall luxury rents

increased 4.3% for the rest of 2009 Overall luxury rentals decreased by 6% in 2009

Change in luxury residential rents 10.2/

Souice Jones Lang Ltiaile data of Marrh 2010
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Market conditions weio particularly challenging during the first half of the year which saw significant

new supply of Grade office space in decentralised areas coupled with slow down in the general

economy These factors coincided with the ienewal of substantial majority of our expiring leases

While the rental levels appeared to be stabilising towards the end of the yeai competition iemains

keen Announced ielocations to decentialised locations will also generate additional supply in Central

We took effective actions to stabilise oui occupancy We fine tuned the market positioning sales

channels as well as transartion processes fur nor nffice buildings seeking to maximise Causeway

Bays locational advantages lhe sectors occupancy rate stood at 89A as at 2009 year end

On committed basis the occupancy rate was 91 at the same level as at 30 June 2009

31 December 2008 98/

Our premium office hub comprising The Lee Gardens Lee Gardens Two Sunning Plaza and AlA

Plaza provides top quality fac lities with good proximity to other business services and clients as

well as an unparalleled range of amenities We achieved new lettings of around 100000 square feet

during the last qua ter of 2009

Over tIre years we Lave also successfully built up growing presence of semi retail tenants in other

parts of oui portfo io These tenants including health and beauty operations are businesses that

require considerable personal interface with customers and value the locational advantages of

Causeway Bay This segment has proven to be more resilient during the recent economic downturn

and has helped stabilise our overall portfolio

We continued to invest to improve our assets Jhe ienovated office obby of AlA Plaza was well

received by the market and we shall proceed with that of eighton Centre We also enhanced our

property services starrdards generally and at the same time provided bettei value for money fiom our

service charges

Hysans office sectoi recorded growth of 3.8% to HK$747 million 2008 HK$720 million1 While

positive rental reversion continued to benefit our properties as whole negative rental reversion was

also experienced in some transactions towards the end of tfie year

Prior ycar figure has been iccassified to conforiri to currcnt year preser tatron
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Investment Income

hivccnierit iiuuirie of HK$a8 rinlliu 2DO8 HK$cM3 nhiluon mainly compnsed dividend ann nw est

income The decrease reflected lower interest environment in 2009 and lowei dividend income

dcnvc from the Groups equity irwc stments

Other Gains and Losses

There was net loss of HK$3 million 2008 net gai of HK$146 million the present smt II net loss

arose from mark to rnaiket movements of financial instruments which are required to be reflected

under the cuneiit accounting standaide whereas the 2008 net gain was mainly due to the disposals

of longs rm securities investments

Administrative Expenses

Adini sstrative expenses were broadly the same at HK$133 million 2008 HK$i3 millior

Finance Costs

In lower inteiest iate enviionment the Groups finance costs were reduced to HK$131 million

2008 HK$155 million The Groups average finance costs decreased to 1% froni 44% 2008

urther discussion of the Groups fin ncial policy including debt and interest rate managen cot are

set out in the inancial Policy see ion

Change in Far Vaue of Investment Properties

At 31 December 2009 the Groups investment properties were valued at HK$31363 million

31 December 2008 HK$33850 million by an independent professional valuer Ku ght frank Petty

united Fxcluding aptal expenditures incuned for the Gruups property poitfoluo irvalue gain on

unveAment properties of HK$1 249 million 2008 fair value loss of HK$212 nullion was recognised

in the orisolidated income statemc nt during the year

Share of Resuts of Associates

The Groups share of results 01 associates improved by 3025 to HK$168 million 2008 HK$590

nillion The increase was mainly attributable to positive rental growth and the favourable movement

in fair value of the Shanghai Grand Gateway piojeet of which the iioiir owns 24 ITt

Excluding the change in fair value of investment properties and the gain on disposal of ceitain car

parks held by the associate the Groups share of operating uesults in the Shanghai Grand Gateway

project increased by 18 2%to HK$162 million 2008 HK$131 million All the residential rnits as

well as retail and office properties weie virtually fully let at year end 2009

Under Hong Kong Ac counting Stand rds 40 Investment Property properties at Shanghai Grand

GatewM have been revalued at fair value by an mdc pendent professional valuer The Groups share

of the revaluation gain net of tfie cx rrespondung deferred tax thereon of the associate amounted to

HK$606 million 008 HK$41 iS lion

28 han nuoi iS pot 200C



fo HK$396 noilion 2008 HK$1 mithon rninly

from the revaluation of investment propertien

Hy Rcp t2 29
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Borrowings

The carrying amount of the Groups borrowings was HK$3891 million at year end 7009 2008

HK$3 51 million HK$550 million five year floating rate notes matuied and HK$70 million bank loan

were epaid in the year lb maintain our prudent liquidity position and to enjoy the lower interest rate

environment total of HK$ 799 million was drawn down from both the Medium Term Notes Programme

and banking facilities during the year the Group entered into hedging transactions to hedge interest rate

and foreign exchange exposures which reduced the average finance cost of thc Groups total borrowings

Taxation

Provision for current tax decreased to HK$45 million at year end 2009 2008 HK$351 million which

was principally due to the settlonent of priorvear tax dispute As disclosed in the annual reports

published in previous years the Group had been in dispute for considerable period of time with the

Hong Kong Inland Revenue Depaitment the IRD on interest deductions made in years of assessment

dating back to 1995/1996 faking into consideration professional advice and recent developments the

Group entered into settlement with the IRD total claim amount of HK$450 million which was fully

provided at 31 December 2008 was settled duiing the year hy cash payment of HK$268 million and tax

reserve certificates of HK$182 million already purchased in prior years

Provision for deferred tax increased by HK$233 million to HK$3881 million at year end 2009

2008 HK$3648 million due to the additional provision loi the revaluation gain on the Groups

investment pruputties

Sharehoders Funds

Shareholders funds increased by 0% from HK$31469 million at year end 2008 to HK$33668 million

at year end 2009 This was mainly attubutable to the increase in valuation of the Groups investment

properties and the profits generated from the Groups core leasing activities Adjusted sharcholders

funds also rose by 6.9/ to HK$37057 million at year end 2009 2008 HK$34660 million

Minority interests

The increase of HK$45 million in minority interests to HK$1 286 million 2008 HK$1241 million was

attubutable to profit contribution as well as revaluation surpius tiom Lee Gaideris Two

11
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Operatrng ActMtes

Cash flows from operaung activities decieased by HK$299 niilhon as compared with last yar

mai ly due to the settlement of the pnor year tax dispute by cash payment of HK$238 million in the

current year

liwosting ActMties

the Group placea casn as time deposits in banks th strong credit ratings majoi dy of these

timr deposits had original maturity penods for over three months but not exceeding ane year These

investments wore counted as the oup investing activities in the consolidated statement of cash

flows As result the cash used in investing activities increased considerably by HK$1639 million

as compared with last yeac

Frnancrng Actvites

Cash used in financing activities increased by HK$676 million as compared with last year mairly

due to the repayment of HK$70 million bank loan and HK$650 million five yeai floating nte notes

maturing during the year There were no other material changes in use of cash for the Groups

fi ianc ig activities

nst appicuhic

or nleormngfu
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Contingent Uabilitles

The Group has underwritten cash calls by its associates to finance working capital requirements

Based on currently available information management does iiot anticipate any major call foi cash

contributions in the foieseeahle future

Capital Expenditure and Management

The Group is committed to enhancing the asset value of its investment property

portfolio through selective refuibishment repositioning and redevelopment

The Group also has in place portfolio wide whole life cycle maintenance

programme as part of its ongoing strategy to prmactively impleirmnt preventive

maintenance activities

Total cash outlay of capital expenditure excluding purchase of plant and

equipment during the review year was HK$242 million The graph on the iight

illustrates capital expenditure patterns during rhe last rive years

The Group has an internal control system for scrutinising capital expenditures

Detailed analysis of expected risks and returns is submitted to business unit

heads Executive Directors or the Board for consideration and approval depending

on strategic importance cost/benefit and the sue of the projects The criteria for

assessment of financial feasibility aie generally based on net present value pay

back period and internal rate of return from projected cash flow

Capital Expendtue

HK$ million

05 06 07 08 09

At year end the Group had HK$2250 million undrawn committed bank facilities these facilities

together with the Medium Term Notes Programme available for sale investments and positive cash

flows from loral and overseas operations provide adequate financial iesources to fund the level of

planned capital expenditure ir cluding the Hennessy Centre redevelopment pioject

Hennessy Centre Redevelopment

The Hennessy Centre at 500 Hennessy Bead redevelopment project remains on schedule to be

completed at the end of 2011 Substructuie and the tower foundation works have been completed Lifts

and major building services sub contracts have been awarded Basement construction has commenced

and is expected to be completed by June 2010 The 36wtorey mixed use office and retail building with

foum additional lcvels of basement will have gross floor area of approximatcly 710000 square feet

This future northern gateway to Hysans community in Causeway Bay is the first Hong Kong bumlding

pre-certified at the highest Platinum level for the United States Green Building Councils Leadership in

Energy and Environmental Design LEED standard The project is also pro cert tied for the top Platinum

level in Hong Kongs Building Environmental Assessment Method BEAM

Reyon Iin GCTTl St lteTllelTts
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Hysans Treasury policy manual lays down the acceptable range of operational paranteter md gvts

guidance on the above areas order to achieve the objective ot financial prudence

Treasury has an overall objective of optimisation ot borrowing costs and management of associated

risks that is to minimise the finance costs subject to the constiaints of the opeiational parameters

The cost of financing was 31% foi 2009

Debt Management

Ciedit markets iii Hong Kong remained tight for the first quarter of 2009 Liquidi

impioved afterwards when the financial markets stabilised and credit spreads

normalised as banks started to lend to selected companies with strong credits

At the same time capital markets also became more active as the risk appetite

of investors returned

As we had completed the majority iefinancing of debts in 2008 we experienced

little pressure to refinance during the year maintain our prudent liquidity

position we concluded new bilateral bank loan of US$25.6 million ar issued

HK$200 million of notes from the Medium Term Notes Programme during the year

The graph on the right shows the strong finam cial strength of the Group in mer ting

the interest payment obligations and to rase fui tIter debts if necessaiy

The Group always strives to lower the borrowing margin to diversify the funding

sources and to maintain suitable rnatuuty profile relative to the oveiall use of

funds As at 3T December 2009 the outstanding gross debt of the Group was

HK$3889 million an increase of HK$91 million compared to 2008 All the

outstanding borrowings are on an unsecuied basis

Net nterest Coverage and

Net Debt to Eqwty at Year End

78x

ltlx

1O2x

4Ox
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nterest Rate Management

Interest expenses account for significant proportion of the

Groups total expenses and warrant close monitor ng Appropriate

hedging strategies are adooted to manage exposure to proiected

movements in interest rate

In tandem with the low Fed Fund target rate and ample liquidity

in the interhank market of Hong Kong the month Hong Kong

Inter bank Offered Rate HIBOR hovered at historical low level

in 2009 As at 31 December 2009 month HIBOR was fixed at

0.14/ The benefit of low interest rate however was partly offset

by the widened credit spreads in the credit market

As at 31 December 2009 about 64.9% of the Groups debts were

at floating rates that can reap the full benefit ol the lowei interest

rate environment As result the Groups average cost of financing

lowered from 4.4/ 2008 to 3.1% in 2009

The diagram on the right shows the Groups debt cvels and

average finance costs in the past five years

Debt Levels and Average Finance Costs

HK$ lion

3c
3.6%

4.9%

5.6%

44%

31%
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Foreign Exchange Management

Group aim to have minimal mma%hen in currency and does not pocGate ir currency

movemc nts With the excephon of the US$182 rnHlion 10 year notes and the US$5 million

bank loans whxh have been hedged by appropriate hedgi intiuments all of the Groups ottei

borrowings were denominated in Hong Kong dollars On the we tment side US$ million of

deposas were denorunated in US dollars and the investments have also been fully hedged against

foreign exchange exposLue Othei foreign exchange exposure mainly relates to investments in the

overseas project Shanghai these foreign exchang exposure amounted to the equivalent of

HK$2886 million oi 666 of the total assets

Use of Derivatives

at 31 Decinber 2009 all outstanding derivatives were related to the hedging of interest role and

foreign exchange exposures Strict internal guidelinc have been established to ensure derivatives

ai used mainly to manage volatilitieu or adjust the appropr ate risk profile of the Gi oup easury

assets and liabilitimi

Etetoie entering into any hedging tie isaction the Group will ensure that its countei party possesses

strong inver tine Agiade ratings to ontrol credit risk As port of our risk manageme limit oii

inaxiniuni ri adjusted credit exposure is assigned to each ounterparty which reflects the credit

ouality of thu counterparty
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Our internal controls niodel is based un that set down by the Committee of Sponsoring Organisations

of the U.S Treadway Commission COSO and has five components namely Control Environment

Risk Assessment Control Act vities Information and Communicaton and Monitoring In developing

our internal controls model based on the COSO principles we have taken into consideration our

organisational structure and the nature of our business activities

Control Environment this is very important as it sets the tone foi internal controls in company

Hysan is tightly knit organisation with around bOO staff members The actions of management

and its demonstrated commitment to effectivo governance and control arc therefore very

transpaient to all We have strong tradition of good corporate governance and corporate

culture based on good business ethics and accountability We have in place formal Code of

Ethics that is communicated to all staff including new recruits Our whistle blowing system

is monitored by an independent third party service provider with direct reporting to the Audit

Committee Chairman We aim to build risk awareness and control responsibility nto our culture

and regard them as the foundation of our riteinal controls system

JAGEMENT
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Control Activities our core pro erty easing enc management business involve well

establihl red busrness processes Control Activitres have traditionally been built senior

iranagemerit reviews segregation of duties and physical controls Nonetheless we recognise

that an appropriate level of further furmalisation comn ensuiate with the comple city of business

processes is beneficial to the continual developm nt of the Group Over the past few yeai we

have been pui suing this goal in line with generil desiieto move towards management style

based on ystematic and stiucturcid control principles

Currently the key featurcs of our system of internal control include

Strategic and business planning each business unit produces and obtains Board appi oval on

business plan each yeai against which its performance is regularly mo Stored targets 1cr

wide variety of key performance indicators me set

Investment appraisal capital projects aie reviewed in detail and approved by Executive

Diiectors Chief Executive Officei or the Boaid where appropriate in accoi dance witfi delegated

authority limits

Financial monitoring profitability cash flow and capital expenditure are closely nronitnred and

key financial info matiun is reported to the Board on regular basis including xplanationv of

variances between actual and budgeted performance

System of control orocedures and delegated authorities there aie cleaily defined guidelines

and approval Ii nits br capital and operating expenditure and other key husinese tran cact ons

and decisions

During the transitional period oetween the unexpected passing of the late Chairman and Acting

Chief xecutive Officer and the appointment of the new Chief Executive Officer ChieAexecutive

authorities weie delegated to management with the aim of balancing controls and opeiationul

efficiency Segirgation of duties was observed Lower fin ncial limits were imposed wfierer

appropriate Delegalion was principally sought foi operational matters only There was periodic

reporting to both the Acting Chair man and Special Soc rd Committee

Risk management we have an ongoing piocess to identify evaluate and manage the ri ks

faced by tI Group We rate each risk in terms of probability of occurrence and potential impact

nn nnrfnirncnrrc oncE we identify mitigating actions enntrnl offectiveness ar ci management

responsibility Our approach is supported by an oversight sti uctuie under the Audit Committt ci

and the Board

Annual 3ssesements depaitment heads review and update the relevant risks registers once year

providing assurances that controls are both embedded and effective within the business

lrrternal audit iesponsible for ieviewing and testing key busiries piocesses and controls ii

accordance with its audit plan including following up the implementation of management actions and

reporting any oveidue actions to the Audit Committee The Bead of Ii ternal Audit reports to tIre Chief

Executive Officer and has direct acccss to the Audit Committee Chairman
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The Board is responsible for the Groups system of internal controls and for reviewing its

effectiveness Internal Audit reports on ieviews of the business processes and activities including

action plans to address any identified control weaknesses Managenient assesses and presents to

the Audit Committee its own assessments of the stiengths and weaknesses of the overall internal

controls systems with action plans to address the weaknesses Lxternal auditors also report on

any control issues identified in the course of their work Taking these into consideration the Audit

Committee reviews the effectiveness of the Group system of intei nal controls at least once each

year and reports to the Board on such reviews

In respect uf the year ended 31 Dccci nber OO9 the Board considered the internal controls ststcm

effective and adequate No significant areas of concern that might affect the operational financial

reporting and compliance functions of the Group weie identified The scope of this review covers

the adequacy of resources qualitication/expeiience of staff of the Gioups accounting and financial

reporting function and their trzining and budget

W1\ lW31d

We recognise that the stiengthening of internal controls is continuing process We shall continually

review our business piocesses and control activities accordingly
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Pui dirt

To develop our employees to

motivahng working environment that fosters

open communication

While we believe staff members should take the in

we also understand management can help by prey

We constantly explore vanous development opport

strengths and development areas and to pursue career

empioyees to idE nufy competency gup dud through tioinng needs analysis

for development Personal growth opportunities include in house tiaining field sjob

and sponsorship for external tiainings Cioss tunchonal teams and task forces are also set up for

special projects to maximise employees exposure to diffeient business expe ences and knowledge

thus enhancing skills for all membeis of the team

Our human resources policies of promotion fiom within and interdepartmental transfei facilitate

the all round development and advancement of our eniployees

Ih

As stated in our 2010 company slogan iogether we can take the lead collaborative teamwork and

people development will continue to be ouu major focus and platform to support the Groups growth

plan We will continue to review and enhance the quality of our internal training curiiculum as well

as support external developuxent opportunities financially and otherwise We shall develop human

resources programnics to recognise successful teamwork behaviour among employees All these will

contribute towards developing the next generation of leaders at Hysan
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ndependent nonexecutwe Drector

Dr Geoffrey Meou4sen YEll B.5 MB C. iC D.C M.Sc FC.iO.B HnstD

Dr Yeh is former Chairman of Hsin Chong Construction Group Ltd He was an independent

non execubve director of China Travel International Investment Hong Kong Limited until 14

July 2007 He holds Bachelor of Science Degree from University of Illinois and Master of

Science Degree from Harvard Univeisity Dr Yeh was appointed Non executive Director in

1979 and as Independent non executive Director in 2001 He is aged 78

Non exoeutvo Drector

Hans Mchae JEBSEN BBS

Mr Jebsen is Chairman of Jebsen and Company Limited as well as director of other Jebsen

Group companies worldwide He is also an independent non executive director of The Wharf

Holdings Limited He was appointed Non executive Director in 1994 and is aged 53

Non executve Drctor

Anthony Hsien Pn LEE chairing

Mr Lee is diiector and substantial shareholder of the Australian listed Beyond International

Limited principally engaged in television programme production and international sales of

television programmes and feature films He is also an alternate director of Television Broadcasts

Limited lie received Bar helor of Arts Degree from Princeton University and Master of

tration Degree from The Chinese University of Hong Kong Mt Lee is member

family and director of Lee Hysan Estate Company Limited substantial

Company He was appointed Non executive Director in 1994 and is aged 52

ing Director of private company and an independent non executive

Technologies Holdings Inc He was foimerly managing director and

deputy chief ext ive of Hang Seng Bank Limited and had held senior management posts

in HSBC Group and number of international renowned financial institutions Mr Coon is

mcniber of the Board of Inland Revenue of Hong Kong Special Administrative Region and

the Environment and Conservation Fund Investment Committee also committee membei

of the Chinese General Chamber of Commerce He was the former chairman of Hang Serig

Index Advisory Committee Hang Seng Indexes Company Limited Mr Coon holds Bachelor

of Commerce degree from the University of Western Australia is member of the Hong Kong

Institute of Certified Public Accountants and the Institute of Charteied Accountants in Australia

He was appointed Independent non executive Dircctor in January 7010 He is aged 55
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Di cc Rtad Porttol and Ma ket

Cssy Chng Sze CHAN

Ms Chan is responsible for the Group retail

poitfolio and related marketing activities She

joined the Group in 2008 Ms Chan received

Master of Business Administiation Degree

from the Chinese University of Hong Kong and

Bache or of Social Science Degree fiom the

University of Hong Kong She gained substantial

general management experience in multinational

rompar es while holding senior positions with

particular expertise in sales ar mm keting

She is aged d4

Director sgn md rojeet

La Kiu CHAN

Ms Chan oversees the Group3 design and

project afiaiis She joined the Group in 2008

Ms Chan holds Doctor of Philosophy Degree in

Architecture from the University of Hong Kong

She qua ificd as PRC Class Registered

Architect is Registered Architect of Architects

Registration Board of Hong Ko and is also an

Authorised Person Architect in Hong Kong Ms

Chan has received various intcrnational and local

awards for architectural designs She is aged 47

Group Frnaneal Controller

Roger Shu Yan HAO

Mr lao is responsible for the Groups financial

control and information technology function Lie

joined the Group in 2008 Mr Hao received

Bachelors Degiee in Business Administration

from the Chinese University of Hong Kong and

is Chartered Accountant with the Institute of

Chartered Accountants in England and Waies

Fellow of the Assnciation of Chartei ed Certitied

Accountants and an Associate of the Hong Kong

Institute of Ceitified Public Accountants Mr Hao

accumulated extensive experience in auditing

financial management and control while holding

senior positions in multinational corporations

He is aged 44

General la ager oporty Servces

Jimmy Ylu Cho MAK

Mr Mak who joined the Group in 2009 oversees

the Groups pioperty management sei vices

He holds Master of Business Administration

Degree from The Open University of Hong Kong

He is Fellow of Chartered Institute of Housing

and Hong Kong Institute of Housing Having been

ii senior management positions in number of

pioperty companies Mi Mak brings to the Group

extensive experience in enhancement of property

management services in commercial as well as

luxury residential properties He is aged 51

Advsor to the Board

Peter Hoo Tim LEE

Mr Lee has over 35 yeais of experience

in the propeity field covering spectium

of activities spanning property leasi and

new developments in Hong Kong as well

as other parts of Asia He is former Hong

Kong Chairman of the international property

consultancy firm Jones Lang LaSalle

Mr Lee advises Hysan on the Hennessy Centre

iedevelopment project
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CORPORATE GOVERNANCE REPORT

io liSh pü ti1 ill fit Ft idi Oil

Corporate governance is long established tradition at Hysaii Central to this is deeply ingrained

corporate governance culture emphosiaing accountability transparency and integrity Our governance

model aims to combine the best of family ownership and professional management Over the years

governance systems and processes have been established including the presence of Senioi

Independent non executive Director taking the office of Independent non executive Deputy Chairman

and the adoption of formal corpora governance guidelines In this way constructive relations

between the Board management and the majoi shareholder family were further fostered Our

corporate governance culture is not limited to our Board of Directors its reach spans beyond senior

management and cultivates culture and system of team work across the Company

Our corporate governance culture and governance system has positioned the Company to be able

to iespond quickly and effectively to challenges that may arise Unfortunately our preparedness was

called upon last year when we were saddened by the unexpected passing of our Chairman and Acting

Chief Executive Officer

The Board immediately adopted effective transitional measuies and consistent with our goal

of transparency communicated these measures to the market Sir David AKERSJONES then

Independent non executive Deputy Chairman assumed the role of Acting Chairman Special -bard

Committee comprising Anthony Ilsien Pin LEE Chico LEE and Dr Deanna Ruth Tak Yung RUDOARD

was formed to assist him in oversceing the daytoilly management of the Company The duties arid

responsibilities of the late Chairman in his capacity as Acting Chief Executive Officer were delegated

to members of senior management achieving balance between maintaining internal con rol and

operational effectiveness

In the meantime the Board was further strengthened by the addition of four new Non executive

Directors of verse backgiounds

Sir David AKERS JONES was appointed Independent non executive Chairman in January 2010

He has been member of the Boaid since 1989 becoming Independent non execritive Deputy

Chdiinlan me 2001 and Acting Chaiiman in 2009 and ultimately Cliairnan of the Board Over hi

long tenure on the Board Sir David has acquired an intimate knowledge of the Company and its

governance processes from working alongside hi predecessor and the other members of the Board

This facilitated smooth and seamless leadership transition

Gerry Lui Fai tIM Executive Director was appointed Chief Executive Officer effective Maich 2010

The Company has conducted an open search for Chief Executive Officer for some time As part of

the Companys strategic planning piocess Geiry Lui Fai tIM was recruited by the late Chamrrnarm Peter

Ting Chang LEE as Executive Director with plan that he ultimately assumes the role of Chief

Executive Officei ihe late Chairmans unexpected passing accelerated this process
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Hysan meets the requiiements of the Code Provisions contained in the Code on Corporate

Governance Practices the Corporate Governance Code set out in Appendix 14 of the Rules

Governing the Listing of Secur ties the Listing Rules on the Stock Exchange ol Hong Kong Limited

the Stock Exchange except that its Emolumen Review Committee established since 1987 has

the responsibility of recommending the fees Payable to the Chairman and determining compensation

at executive Director level only he Boai is of the view that in light of the cui rent organisational

structure and the relatively simple nature of Hysans business activities the current arrangements are

appropriate The Board will continue to review this ariangement in light of the needs of the Group

The Companys Corporate Govrnancc Guidelines provide that the ioles of Chaiiman and Chief

Executive Officer are separate and distinct Sir David AKERS JONES serves as the Independent

non-executive Chairman Geriy Lui Pal YIM was appointed Chief Executive Officer effective March 2010
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Governance Framework

There are many gu delines potcies and procedures that support the governance framework at

Hysan The folIowng consUtute key components of Hysan governance framework hey are posted

on the Companys websrte wvvw hysan comhk

Cm porate Governance Guidetnes

Board of Lrrctnrs Mandate

Roles Requrements of Non cxecutve Drectois

Terms of Reference of various corporate governance related Board Comm ttees

Code of Ethics for employees

Auditor Services Policy

Corporate Disclosure Policy

The Board reviews its corporate governance practices annually
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Board Leadership

the pnnciple of Board independence from management and any major shareholder group is clearly

established in our Coiporate Covet nance Guidelines

these guidelines provide for the ioles of Chairnian and Chief Executive Officer to be separate

and di Ctinct Petei Ting Chang LEE served as the Chairman until 17 Octobei 2009 Sir David

AKERS JONES seived as ActingCh irman from 18 Octobei 2009 until he was appointed tnependent

non oxec utive Chairman on 11 January 2010 Gerry Lui Fai YIM was appointed Chief Execuve Officer

effective Ma ch 2010

Non executive Directors play key role in protecting chareholders interests They bi ing an extei nal

diniension to the Board whilst complementing the skills and expenerico of the executive Directors

thiough theii range of knowledge experience and insight Iroixi other sectors

Provide leadership to ensure that the Board woiks as cohesive team

Cha Bad metings iricludint requiring appropiatt bdefing materials tu be delvtied tnly

fashion st niulaung constructive debate providirg adequate tune for the discussion of ssues

facilitating consensus encouiaging full participaf ion by indwidual diiectois and ensuring that

clarity regaiding decisions is reached and duly recorded

Ensuie that 3ppropnate pioceduros are in place to allow the Boaid to work effectively and

eftir iently and to function independently

Mair tam effective and constructive relationsh between the Board management of the

Cr mpany and shuieholders gen natty

Establ sh the ager da foi Boaid meetings ir consultation with the other directors of the Boaid

Ctiai general meetings ot the Coilipany

Fr uc that the Boaid and its committees have the necessary resources to support their work

nsure compliance with the corpoiate governance policies of the Board

Fnure that the Company maintains culture of ntegrity and other corporate governance values

Be icspected ambassador for the Company generally

Non excc utive Directors have tour key roles in addition to those applicable to all Dircctors

rategy constructively challenge and thereby help develop pioposals on strategy

Performance scrutinise performance of management in meeting agreed upon goals

and objectives

Risk satisfy themselves about the integiity of financial inforniation arid the rob stness of

controls and systems of risk managenient

People determine appiopriate levels of remuneration for Executive Directors and urideitake in

succession planning

Ii or in to rein to tin con pony po to Govorr Co ipi one Report iRe npny wubute

rr vnvt oem hk
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Skifis Baanco and Independence

The Board continually reviews its composition and is actively engaged in succession planning issues

with respect to both executive and non executive roles

Our non executive Directors are drawn from diverse and complementary backgrounds

Directors full biographies are set out on pages 46 to 48 and are also available on the Companys

website www.hysancom hk

The Board has established independence standaids as contained in the Coiporate Governance

Guidelines It considers independence to be matter of judgment and conscience Director is

considered to be Independent only where he or she is free from any business or other relationship

that might interfere with the exercise of his or her independent judgment

The Board makes determination concerning the independence of Director each year at the

time the Board approves Director nominees for inclusion in the AGM circular If Director joins the

Board midyear the Board makes determination on the new Directors independence at that time

Independent non executive Directors are identified in our Annual and Interim Reports and other

communications with shareholders

The Board carued out detailed review of

director independence in March 2D10 It

concluded that each 01 the Independent

non executive Dii ectors is independent and will

continually monitor and review whether there are

relationships or circumstances which are likely to

affect or could appear to affect independence
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Pete ngChang LEE

up ro 17 Oeobei 2009

Sir David AKFRSJONE.S

Nicholas Charles ALLEN

Tom BE FIRE NS sORENSE

rup oi8My2O09

Phtip Yen HoP FAN

EaTuang Fib

lions Michael JFL3SEN

Anthony HOen Ehn LEE

Chien LEE

Mrcatl Tz Hau LEE

Jose ph CLung Yri POON

Note

Dr Dcanna Ruth laP Yung

RUDGARD

Rsky Tin Ioi ESANG

up to 20 eatemboi 2009

Dr Geoffrey Meou tsen YEH

Ge iy Lui Ear YIM

Wendy Wen Yee YUNG

No business or other

relatio mhips with the Group

oi rn anegentent

No business or other

elationships with the Group

No business or other

it lationships with the Gruup

or management

No business or other

relationships with the Group

or management

No business or other

relationships with the Group

or management

No business or other

relationships with the Group

or ilianagemerit

No business or other

relationships with the Group

or management

Not Sir Peon rs or nor lv tl inane Jr it

director md deputy cxci utive ot Ha Sc ng nk united Pa xc ug

Harp erig iii tr pemon of trio Conipai under the Li Ar ig Rui by vu tue ci its benef oral eouiry utmost 254

in non WI oty or rind UN di iry uc iioir ti pi ow rty of Err Carder Twr Hower or Hang Sr noes not have

con rot rug iN nO ir nor does ut mart ipat tire Jayto lay operat err of the reirvairt
connnp niiy rid connected ft Or

Company err at tine subsidia It vol mr Ii Pu in fur hens at mng Sr ng not volvo him playing any oct ro in

rig Song ii tip nfion as ninonity hareiroider xi tie relevant corripa ny
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The Board and Management

The roles of the Board and of management are

sepaiate and distinct The Boaids responsibility

is firshy to formulate strategy and secondly

to monitor and control operating and financial

performance in pursuit of the Groutys strategic

objectives On the other hand the responsibility

for the dayto day management of the Groups

business activities and the implementation of the

Gioups policies remain vested in management

The Board and management fully appreciate

their respective roles and are supportive of the

development of healthy corporate governance

culture

The ioles of the Board are governed by

tormal Board of Directors Mandate

Details are available on the Companys website

wwwhysancomhk which sets out the key

responsibtilies of the Board in fiiktling its

stewardship roles

detailed list of Matters Reserved for Board Decsons sets out the key matters that are to

he retained for the decision the full Board These matters include the extension of Group

activities into row business areas annual budgets preliminai announcements of interim and final

results dividends material bunking facilities material acquisitions and disposals and connected

transactions

Where applicable materiality thresholds are set at appiopriate levels to ensure proper control while

allowing far smooth day-tmdat operations to be cairied out ht management These thresholds are

set out in schedule that is subject to review pci iodically at least once yeai It was last formally

reviewed by the Board in March 2010

Board meetings were held in 2009 Each nieeting was structured to allow for open discussion

The Board regularly receives presentations including fiom non Board management members on

significant issues or new opportunities for the Group This facilitates the build up of constructive

relations and dialogue between the Board and the management team
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Details of Directors Board attendance records are as follow

Executive

Peter Ting Chang LEE until 17 October 2009 3/3

Ricky On For TSANG resigned on 29 September 2009 3/3

Wendy Wen Yee YUNG 6/6

ndependent Nonexecutive

Sir David AKERS JONES

Nicholas Charles ALLEN appointed on 17 November 2009 1/1

tom BEHRENS SORENSEN resigned on 18 May 2009 1/1

FakuangHU 3/6

Dr Geoffrey Meou tsen YEH 5/6

Non executive

Hans Michael JEBSEN 5/6

by alte nate

Anthony Hsien Pin LEE 6/6

by telephone conference

Chien LEE

Dr Deanna Ruth fak Yung RUDGARD 6/6

byalteniate

Director Appntments and Re-eection

Requirements

there is formal rigorous arid transparent proceduic for the appointment of new Directors to the

Board Board established the Nomination Committee and delegated to it the responsibility

of recommending candidates to the lull Board for consideration The Boaid and the Nomination

Committee review the skill sets of the Director candidates in light 01 the composition of the Board

as whole to provide for the best mix of skills and experie ice to guide the Company are

formalised role icquiieinents for Non executive Directors as set out above who have four additional

key roles in addition to those requirements applicable to all Directois Details are available on

Companys website ww hysancorc hk

Dunng 2009 and to date the full Board approved the appointments of the four new non executive

Directois ird ii Gerry Lui Fai YIM as Executive Director and subsequently Chief Executive Officer

Term

Norcexecutive Directors are appointed for term of years Non executive Directors are required

to submit their candidacy for me elect on at the first AGM following their appointment The Groups

Articles of Association contain provisions regarding the rotation of Directors so hat every Director

will be subject to retirement by iotation at least once every years Retiring Direclois are subject to

reelection attic AGM at which lie retires itiere is no cumulative voting in Director elections The

election of each candidate is done through separate resolution Details of the Directors standing

for reelection at the forthcoming AGM are set out in the accompanying Circular to iareholdeic
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processes ensure tha

answers and information it needs to fc ts

ubiigd tions

independent Advice

The Board recognises that there may be

occasions when one oi more Directors feel that

it is necessary to obtain independent legal and/

or financial advice for the purposes of fulfilling

their obligations Such advice may be obtained

at the Companys expense and there is an

agreed upon procedure to enable Directors to

obtain such advice as stated our Uorporate

Governance Guidelines

nduction and Update

Upon their appointment Directors are advised on the legal and other duties and obligations they

have as directors of listed company Newly appointed Directors receive comprehensive induction

package designed to provide general understanding of the Group its businesses the operations

of the Board and the main issues it faces as well as an ovei view of the additional responsibilities of

non executive Directors Discussion sessions with key members of management will also be held

Through the course of then directorship Directors are updated on any developments or changes

affecting the Company and their obligations to it way of notifications circulated to them from time

to time wheie appropriate
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The Audit Committee also has the responsibility of reviewing the Groups whistle blowing proceduies

aflowing employees to raise concerns in confide ice or anonymously about possible breaches of the

Groups Code of Ethics and to ensure that these arrangements allow proportionate and independent

investigation of such matteis and appropriate follow up action

Activities and Report in 2009 and to date

Full details of the activities of the Audit Committee are set out on pages and 80 of the Audit

Committee Report Audit Committee meetings were hold in 2009 Sir David AKLRS JONES

attended all the meetings while Chien LEE attended one and Tom BEHRLNSSORF NSEN also

attended one before his resignation

Emouments Review Committee

Composition and Meetings Schedule

The Group established an Emoluments Review Committee in E98 to review executive Director

compensation The current Emoluments Review Committee is chaired by Sir David ARERS JONES
Independent non executive Chairman with Fa kuang HU and Dr Geoffrey Meoutseri YEH both

Independent non executive Directors completing the Coinmittee membership Emoluinemits

Review Committee geneially meets at least once every year

Roles and Authority

Management makes recommendations to the Committee on Hvsans framework for and Inst of

the remuneration of executive Directors and the Co limittee then reviews these reconir mendations

the Committee also reviews the remuneration of tEe Chaiiman prior to such ieinuneration being

submitted for appi oval at the AGM No Director or any of his or her associates is involved in deciding
his or her own remuneration

Activities and Report in 2009 and to date

Full details of the activities of the Emoluments Review Committee are set out on pages to

of the Directors Remuneration and Interests Report The Committee held one meeting in March

2009 attended by Sir David AltERS JONES and Dr Geoffrey Meoutsen YEH to conidei Executive

Director comnensatinn

Nomnaton Commttee

Composition and Meetings Schedule

The Board established Nomination Comm ttee in 2005 Petei Ting Chang LEE was Chairman of

the Committee until October 2009 The Nomination Committee is curmently chaired by Sim David

AltERS JONES Independent non executive Chairman and its other member is Dr Geoffrey Meoutsen

YEH The Nomination Committce meets when it is considered necessaiy

Roles and Authority

The Nomination Committee is iesponsibe fu nominating uaiididutes for Board appioval to lit Board

vacancies as and when they arise and for evaluating the balance of skills knowledge and experience

of the Board It is clearly set out in the terms of ieference of the Committee that the Chairman of

the Board shall not chaii the Conimittee when it is dealing with the matter of succession of the

chairmanship

Activities and Report in 2009

The Committee made recommendation to the Board for the appointment of Gerry Lui ai YIM as

new Executive Director
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The Board arid management futy recognise the significance and importance of having governance

framework that protects shareholdei rights and theii exercise of the same At the same time we aim

to continuaUy improve our communications with shareholders and to obtain their feedback

Communication with SharehoderS

Accountability to Shareholders and Corporate Reportmg

Disciplined measurement oF our performance is an important aspect of our strategy to achieve

long term success Recognising that we are accountable to our stakeholders reporting financial and

non financial results in transparent fashion is critical number of formal commun cation cha riels

are used to account to shareholder- for the pErfni manse of the Group These include the Annual

Report and Accounts Interim Report and Accounts and press releases/announcements

Hysans corporate website provides an additional channel for shareholders and othe interested

parties to access infoimation about the Group The Groups key coiporate governance policies and

suppoi ting documents including the terms of reference of the various Board Committees as well as

the Group financial ieports press releases and announcements are available on the website Since

2006 shareholders have be en given the option of electing to receive corporate communications by

electronic means We continue to review how to better utilise the Companys website foi the purposes

of timely disclosure and to enhance transpaiency

Institubonal Shareholders

We are committed to maintaining continuing open dialogue with institutional investors fund

managers and analysts as means of developinp their understanding of our stratef operatin as

management and plans and enabling them to raise any issues they may have The Company as an

ongoing programme of dialogue and meetings between executive Directors and institutional investors

fund managers and analysts At these meetings wide range of relevant issues including strategy

performance management and governance are discussed within the constraints of infoiniation

already made public

Constructive Use of ACM

The Board is equally interested in the concerns of private shareholders The Comp ny Secnetaiy

on behalf of the Board oversees communication with these investors he Board recognises the

significance of the constructive use of AGM5 as means to enter into dialogue with pnvate

shareholders based on the mutual understanding of objectives Individual shareho ders can put

questions to the Chairman at the ACM The Chairmen of the various Board Committees as pr vided

under their respective terms of references attend AGM5 to respond to any shareholder questions on

the activities of the Committees

Since 2004 to enable shareholde to gain hettem understanding of our business activities we

have included business review session to oui AGMs ri addition to the statutory part ut the

meeting Topics covered at the last ACM included Year 2008 business environment busi aess

activities review and outlook The Company values the contributions of its shareholders during the

question and answei session following the statutory part of the meeting
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Corporate Disclosure Policy

We recognise the significance of consistent disclosuie practices aimed at accurate timely and

broadly disseminated disclosure of material information about Hysan The Gioups Corporate

Disclosuie Policy provides guidance for coordinating the disclosure of material information to

investors analysts and media as well as our processes foi results announcements This policy also

identifies who may speak on Hysans behalf and outlines the responsibilities for communications

with various stakeholders groups Details of the Corporate Disclosure Policy is available at the

Companys website wwwhysancomhk

SharehoJder Rights

Self-funded Programme to Proactively Forward Shareholder Communication Materials via

Nominee Companies

Shareholders must be furnished with suthc ent and timely information concerning the Company

and any material developments There is currently no requirement in Hong Kong providing for

mandatory forwarding of shareholder communicat on materials by nominee companies lo beneficial

shareholders Since 2005 we have initiated and funded programme inviting major nominee

companies to proactively forward communication materials to shareholders at our expense Coverage

of the programme ba more than dnuhled since it inception

An Orpori on sa
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Provision of Sufficient and Timely Information

We recogriee trio sgoiiliearice of providing iriforrriabori to shareholders to enable tlinin to nnieke err

nfoi med assessment in voting Co 2cc of the Annual Report and financial statements and related

papers were dispatched to shareholders ever 30 days prier to the AGM statutory oquirement 21

days Comprehensive information on each resolution to be proposed was also provided

voting

We recognie shareholders right in exercising control proportionate to their equity owner ship and

we support the principle of voting by poll Since 2004 the Company has conducted all voting at AGM

by poll The poll is conducted by the Companys Registrars and rutinised by the Groups auditors

Piocedures for conducting poll arc included in the Circular to Shareholders accompanying the

Notice of AGM and are again explained to the general meeting prior to the taking of he poll Poll

results are announced and posted on the websites of both the Stock Lxchange anc the Company

Relevant Provisions in Articles of Association and Hong Kong Law

Under the Articles of Association of the Company arid Hong Kong Comparries Ordinance

shareh 2ders holding not less than bE of the paid up capital of the Company may convene an

extidordinary general fleeting by requisition stating the objects of the meeting and deposit the

signed iequisition at the Companys registered office

Hong Kong Companies Ordinance Iso provides for sharetiolder approval of decisions concerning

fundamental corporate changc including amendments to the Articles of Association and

extraoidinary transactions including the transfer of all or substantial part of coirrpanys assets

There are rio limitations imposed by Hong Kong law or the Articles of Association on the nght of non

residents or foreign persons to hold or vote on the Companys shares other than those urn tations

that would generally apply to all sharelioldei
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CONSOLI DAT ED STATEMENT OF
COMPREHENSIVE INCOME
for the ye ended 3t tcenibc 2009

2009 tOOC

Note Hwt rriiron mm

Ps fit forth veai
83/ 713

Ott or om rehcn av comeS

air v2ue gain Io on ilablofor sac inve tmente 3I
ar value pains o9scr ash flow hedgr 28

Cain on rcvr luation of ore tie held for own use

Oft of tianlntior erve of an oei Se 55

ft ci omprehc ive ome xp for tt year net of tax 42

Tot Ic ompr he iv inc orno to the year
8/9 49

loth coi iprehen iv income attiihu able to

Owric is of th pnny
37

Mi onty into ts 121 121

8/9 497

i-iy nAnr or rr ret ccx 89
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Financial Instiunient cntHmJ

Fhianmal llahWtes and eqtnty cc linvid

Derecognakin of fInancfa abdites

Dna iei ff thiRties are derecognised whr thr ob ation specified in the relevant contract is di harged once led or expirc

the di ft renec between thr rying amount of the hnaneial liibility derecogno-ed and the vonsiderition paid ant payable is

ecogn sod ir proht or

Derivatwe ffnancnal fnMrumente and bedgmg

Dcrivat ye are initiall recognised at fair vilue at ic date derivalivr contr is centered nto md are subsce quent

rer casured to their fan valuer at the id of ch iepoitng penod The rc suIting gain or loss is reeognix ii profit

immeic wly ur ss thc denvative is design mtc and effective as hedginff instrument in which event thc timing th

recognition profit or los mp nds on the naturc of the hedge ielation hip

Embedded derivativ

Dr rivahv cmlx dded in ion eriva ive host ntract are treated as sop irate derivatives when heii risk and chaiaeteristic

are not do ly ic kited thoc of the hoot contr ts md th host extracts aie not measured at fair valuc with char ii or

value recopriicd ii
profit or loss

Hedge ceounttng

im
iç

do go tc ertain dcnv Vvr as hedgir insti uinent as either fair value hr dge or cat.h flow hedgc

At th inc option of the dong relationship the oup dx uments th relationatip tweer the hedgin ins ru ii nt and

the hcdged ito ilong th it anagemci oblective rid its strategy for undertiking vanocic edge tnt actions

ku thermo Inc eption of the hedg aid en an oni oing hais th Group documr nt wh hci the hedging inst unie it th ff

usc in iedgieg rck ion.t is high tfec ive ri offsr ttin ft hangc ri tom ilues or xh flows the hedged itc ii

or value hedges

dlx ri if ir vi ie of vat yr th it are sign ated and qualify as fair value tedgc recorded in
pm

oAt lo

irn aediatemy ogethc witf any ngcs ir the faii value of the hedged itei mc that are attributt bI to ife hedgt ri Inc

mdjustm xl to arrying amount of hedge iii to which the etfeetive inteir st is used is amortmscd to pr mAt or loss he

th hedged ifs ac to adjutcd for change in its fair valur mttributable tne risk being hedged Thr djustmnent is

baed on mIce oh effect ye interest rate at the dito the anmortm ation lx gins

ledge cc itinf di continc when the ioup mevokes the hedging rd itionshi the hedging instrument os ire or ce

tc miratr ir cxc is_I or mo lo er qualmfie ft hcdpe mc ocinting

c-ash flow edges

he ffertive portior of hanges in lhe fair values of dci iv itives hat are desig tat and qualify as cash flow hedges

recogni ed in of icr comorehei sivo inc eme hedging resei vce ft gain or Ions rc atir to the mnoftechv rti is reco ni cd

mimediately mm profit loss 0th gain or losscs

Amc unt pievmo ly rce cogni cc in othr sompr ensive income and ac eumul it in quity hedging me ce rye air ci mesified to

ofit or os cm pci mod whce thc hedged item recognised prolmt los

Hedge mccou tint dmc ntir ued whcn the Group mcvokc the hedging relationship the hr dpinip instrument expire sold

cmi rioted oi cxc rc ed or no longer ctualifics ft hedge accounting Any ccmmulative gain or Ic accumnu ated ii uity it

that tm imr remains quity aid rccognced whom thc forxast trmnsaction nltir matE
ly ecogmis profit or loss When

fo cca traro- action no longc expected cccmn tht cumulatlym mm or los acccmmul mted eqccty is nec otr is in mmodmat ly

in ofit lo
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Issue of st ares pursuant to scrip dMdend schemes

For the your ended 31 December 2009

On June 1009 and 22 Septemb 1009 resoectively the Company cued and allotted total of 862 003 share and

41509 hare of HK$ etc the omp toy HK$1 802 and HK$19 lOt to the hareholders who elected to reecrve

roa in the Company in leo of cash br the 2008 final and 9009 interim dividends poruant to the scuo dividcnd wheme

anr ounced by he Company on 18 May 1009 and 1/ August 2009 Ihee sharer rtnk pan pus in all res eets with hr

thares in issue

For the year ended 31 December 2008

On 18 Jur ci 008 and 32 Sr pthmber 1008 mc aper ively thr Company issr ed nd Ilotted total 031 113 sh ire md

4ui 042 naies or FlKa eh in the company at Hrc$1a and 11c$21 tue sharenulders to elected cm me eivr

eh ires in the Company in lieu of ea ii for tie 200 final and 0008 mtenm divrdends pure oant te the scrip drvidend schemes

announc th by thr Comp ny on 14 May OOt and 11 August 2008 heo shamrw rank pan pas in all espects wrtf otter

haies in icc ic

Issue of shares under share option schemes

For the ye ir ended 31 cember 2009

During the veai eudrd 31 Deer nbem 1009 option to sobcribe for total of 80000 shares were exorerced at the cxci cite

pnc of HK$15 per hare It tsr chair rank pan ii all resprrts th othr ire in sue Detail of oplio is

utl inding in mow mr ntc during the year are set it in note 39

For ti ye in ended 31 Decembo 2008

During the erded 31 Deeembr 2008 option to sobsenbe for total of 314667 sharr sand 000 charea wr
xer iced at the cisc prier of HK$lt 8t md HV$21 25 per hare rr pectively Ihesr sham rank purr pa wu in all

re pec vith othr rr in sue Detail options outstanding and rrmovr nmenl dun
ifi

the yrmm aie et out in rote 39
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you are any doubt as to any aspect of this circular or as to the action to be taken you should consult your

licensed securities dealer bank manager solicitor professional accountant or othei professional adviser

you have soki or transferred aD your shares in Hysan Devopment Company Lmited418ffHlSTh

you should at once hand this circular and the accompanying form of proxy to the purchaser or transferee or to the

bank licensed securities dealer or other agent through whom the sale or transfer was effected for transmission

to the purchaser or transferee

rhis circulai includes particulars given in compliance with the Listing Rules for the purpose of giving information

with regard to the Company The Directors collectively and individually accept full responsibility for the accuracy

of the information contained in this circular and confirm having made all reasonable enquiries that to the best

of their knowledqe and belief there are no other material facts not contained herein the omission of which would

make any statement contained in mis circular misleading

Hong Kong Exchanges and Clearing limited and The Stock Exchange of Hong Kong Limited take no

responsibility for the contents of this circular make no representation as to its accuracy or completeness and

expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or

any part of the contents of this circular

AND

PROPOSALS FOR

GENERAL MANDATES TO SSUE AND TO REPURCHASE SHARES

notice convening the ACM to be held at Salon 56 JW Marriott Ballroom Level JW Marriott Hotel Hong

Kong Pacific Place 88 Qucensway Hong Kong on Tuesday 11 May 2010 at 1200 noon is set out on pagea to

of this circular

Whether or not you intend to attend the ACM you are advised to read this circular and to complete the

accompanying form of proxy in accordance with the instructions printed thereon and return the same to the

Coinpanys registered office at 49th Floor Mnnulife Pla The Fee Gardens 33 Hysan Avenue Hong Kong or

to the Companys Registrar tricor Standard Limited at 26/F fesbuiy Centre Queens Road East Wonr hai

Hong Kong as soon as possible but in any event not less than 48 hours before the time appointed for the holding

of the ACM or any adjournment thereof Completion and return of the form of proxy will not preclude you from

attending and voting in person at the ACM or any adjournment thereof should you so wish

HYSAN

mroporatod under Hong Kong Companies Ordinance Sap 32 with limited hahn

Stock Code 00014

April 2010
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INVITATION TO SHAREHOLDERS

Hysan
HYSAN DEVELOPMENT COMPANY LIMITED

Incorporated under Hong Kong Companies Ordinance Cap 32 with limited liability

Stock Code 00014

Independent non-executive Chairman Registered Office

Sir David AKERS-JONES 49th Floor

Manulife Plaza

Independent non-executive Directors The Lee Gardens

Nicholas Charles ALLEN 33 Hysan Avenue

Philip Yan Hok FAN Hong Kong

Fa-kuang HU

Raymond Liang-ming HU as his alternate

Joseph Chung Yin POON

Dr Geoffrey Meou-tsen YEH

Non-executive Directors

Hans Michael JEBSEN

Kam Wing LI as his alternate

Anthony Hsien Pin LEE

Chien LEE

Michael Tze Hau LEE

Dr Deanna Ruth Tak Yung RUDGARD

Executive Directors

Gerry Lui Fai VIM

Wendy Wen Yee YUNG

April 2010

Dear Shareholders

On behalf of the Board and management we invite you to attend Hysan Development Company Limiteds Annual

General Meeting to be held on Tuesday 11 May 2010 Detailed explanation on the business to be considered at

the Meeting together with Board Recommendations on the proposed resolutions are set out in this circular

Dr Geoffrey Meou-tsen YEH and Mr Fa-kuang HU Independent non-executive Directors have decided to step

down as from the conclusion of the forthcoming Annual General Meeting would like to express our gratitude on

behalf of the Board to Dr Yeh and Mr Hu whose business experience and insight have provided us with much

guidance and wise counsel over the years



INVITATION TO SHAREHOLDERS

We aim to continually enhance our corporate governance practices including the quality of our reporting and

communications with our shareholders We regard annual general meetings as one of the principal channels to

communicate with our shareholders We look forward to seeing you at the Meeting If you are unable to attend the

Meeting in person we encourage you to appoint proxy to attend and vote on your behalf

Yours faithfully

Sir David AKERS-JONES

Independent non-executive Chairman



NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Annual General Meeting of the members of Hysan Development Company

Limited will be held at Salon 5-6 JW Marriott Ballroom Level JW Marriott Hotel Hong Kong

Pacific Place 88 Queensway Hong Kong on Tuesday 11 May 2010 at 1200 noon for the following purposes

To receive and consider the Statement of Accounts for the year ended 31 December 2009 together with

the Reports of Directors and Auditor thereon

To declare final dividend together with scrip alternative for the year ended 31 December 2009

To re-elect Directors

To approve annual Director fee payable to the Independent non-executive Chairman to HK$400000 per

annum such revised remuneration arrangement to take effect from June 2010 and be payable to the

Chairman on pro rata basis for the financial year ending 31 December 2010 and to remain the same

until the Company in general meeting otherwise determines

To re-appoint Messrs Deloitte Touche Tohmatsu as Auditor and authorise the Directors to fix their

remuneration

As special business to consider and if thought fit pass the following resolutions as Ordinary Resolutions

ORDINARY RESOLUTIONS

That

subject to paragraph general mandate be and is hereby unconditionally granted to the

Directors to exercise during the Relevant Period all the powers of the Company to allot issue and

dispose of additional shares in the Company and to make or grant offers agreements options

warrants or other securities which would or might require the exercise of such powers

the mandate in paragraph shall authorise the Directors during the Relevant Period to make or

grant offers agreements options and other securities which would or might require the exercise of

such powers after the end of the Relevant Period

the aggregate nominal value of share capital allotted or agreed conditionally or unconditionally

to be allotted whether pursuant to share option or otherwise by the Directors pursuant to the

mandate in paragraph otherwise than pursuant to Rights Issue or ii any share option

scheme or similar arrangement for the time being adopted for the grant or issue to the eligible

participants of shares or rights to acquire shares of the Company or iii any scrip dividend or

similar arrangement pursuant to the Articles of Association of the Company from time to time shall

not exceed 10% where the shares are to be allotted wholly for cash and in any event 20% of the

aggregate nominal amount of the share capital of the Company in issue as at the date of passing

this Resolution and the said mandate shall be limited accordingly and
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for the purpose of this Resolution

Relevant Period means the period from the passing of this Resolution until whichever is the

earliest of

the conclusion of the next annual general meeting of the Company

ii the expiration of the period within which the next annual general meeting of the Company is

required by law to be held and

iii the date on which the authority set out in this Resolution is revoked or varied by an ordinary

resolution of the members in general meeting

Rights Issue means an offer of shares open for period fixed by the Directors to holders of shares

of the Company or any class thereof on the register on fixed record date in proportion to their

then holdings of such shares or class thereof subject to such exclusion or other arrangements

as the Directors may deem necessary or expedient in relation to fractional entitlements or having

regard to any legal restrictions under the laws of or the requirements of any recognised regulatory

body or any stock exchange in any territory outside Hong Kong

That

general mandate be and is hereby unconditionally given to the Directors to exercise during

the Relevant Period all the powers of the Company to purchase or otherwise acquire shares

of HK$5.00 each in the capital of the Company in accordance with all applicable laws and the

requirements of the Listing Rules provided that the aggregate nominal amount of shares so

purchased or otherwise acquired shall not exceed 10% of the aggregate nominal amount of the

share capital of the Company in issue as at the date of passing of this Resolution and the said

mandate shall be limited accordingly and

for the purpose of this Resolution

Relevant Period means the period from the passing of this Resolution until whichever is the

earliest of

the conclusion of the next annual general meeting of the Company

ii the expiration of the period within which the next annual general meeting of the Company is

required by law to be held and

iii the date on which the authority set out in this Resolution is revoked or varied by an ordinary

resolution of the members in general meeting

By Order of the Board

Wendy W.V YUNG

Executive Director and Company Secretary

Hong Kong April 2010
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Notes

member entitled to attend and vote at the above Meeting is entitled to appoint one or more proxies to attend and vote

on his behalf The proxy need not be member of the Company

In order to be valid form of proxy must be returned to the Companys registered office at 49th Floor Manulife Plaza

The Lee Gardens 33 Hysan Avenue Hong Kong or to the Companys Registrar Tricor Standard Limited 26/F Tesbury

Centre 28 Queens Road East Wanchai Hong Kong together with the power of attorney or other authority if any

under which it is signed or notarially certified copy of that power or authority not less than 48 hours before the time

for holding the Meeting

The register of members will be closed from Friday May 2010 to Tuesday 11 May 2010 both days inclusive In order to

qualify for attending and voting at the Annual General Meeting and the proposed final dividend all transfer documents

accompanied by the relevant share certificates must be lodged with the Companys Registrar Tricor Standard Limited at

26/F Tesbury Centre 28 Queens Road East Wanchai Hong Kong not later than 400 p.m on Thursday May 2010

Further information on voting procedures is set out in the section Voting Information Frequently Asked Questions and

Answers in the circular to be sent to shareholders the Circular

Detailed information on the businesses to be transacted at the Annual General Meeting is set out in the section

Business of the Meeting and Board Recommendations of the Circular

Pursuant to the Listing Rules any vote of members at general meeting must be taken by poll Accordingly at the

Annual General Meeting the Chairman of the Meeting will exercise his power under Article 78 of the Articles of

Association of the Company to put each of the resolutions set out in this notice to be voted by way of poll On poll

every member present in person or in the case of corporation by its corporate representative or by proxy shall have

one vote for each share of any class of which he is the holder

As at the date of this notice the Board comprises Independent non-executive Chairman Sir David

AKERS-JONES Chief Executive Officer Gerry Lui Fai YM Independent non-executive Directors Nicholas

Charles ALLEN Philip Yan Hok FAN Fa-kuang HU Raymond Liang-ming HU as his alternate Joseph Chung Yin

POON and Dr Geoffrey Meou-tsen YEH Non-executive Directors Hans Michael JEBSEN Kam Wing LI as his

alternate Anthony Hsien Pin LEE Chien LEE Michael Tze Hau LEE and Deanna Ruth Tak Yung RUDGARD
and Executive Director Wendy Wen Yee YUNG



VOTING INFORMATION FREQUENTLY ASKED QUESTIONS AND ANSWERS

Your vote is important and you can exercise your right to vote whether you choose to attend the AGM or

not Find out how below

Am entitled to vote

You are entitled to vote if you are registered holder of Shares of Hysan Development Company Limited

as of 11 May 2010 the date of AGM

The register of members will be closed from Friday May 2010 to Tuesday 11 May 2010 both days

inclusive If you have recently purchased the Shares you must deliver to Tricor Standard Limited not later

than 400 p.m on Thursday May 2010 the share certificates share transfer form or relevant evidence to

establish that you own the Shares

What am voting on

You are voting on the resolutions as set out in the Notice of AGM on pages to and Business of the

Meeting and Board Recommendations on pages to 10 of this circular

How can vote

Attending the AGM

You are entitled to attend the AGM and cast your vote in person To vote shares registered in the

name of corporation the corporation must have submitted properly executed form of proxy or

corporate representative authorisation to the Company

By Proxy

If you do not plan to attend the AGM you may cast your vote by proxy in one of the two ways Your

proxy must vote as you instruct in the form of proxy

You may authorise the Chairman of the Company named in the form of proxy to vote your

shares Please indicate how you would like your shares to be voted

You may appoint other person to attend the AGM and vote your shares on your behalf

Please print your appointees name in the blank space on the form of proxy and indicate

how you would like your shares to be voted proxy need not be shareholder of the

Company

When shall return my form of proxy

To be valid the original form of proxy together with the power of attorney or other authority if any

under which it is signed or notarially certified copy of the same must be completed and returned to the

Companys registered office at 49th Floor Manulife Plaza The Lee Gardens 33 Hysan Avenue Hong

Kong or to the Companys Registrar Tricor Standard Limited at 26/F Tesbury Centre 28 Queens

Road East Wanchai Hong Kong not less than 48 hours before the time for holding the AGM or any

adjournment thereof Forms of proxy sent electronically or by any other data transmission process will

not be accepted



VOTING INFORMATION FREQUENTLY ASKED QUESTIONS AND ANSWERS

Who votes my shares and how will they be voted if return form of proxy

By properly completing and returning form of proxy you are authorising the person named in the form of

proxy to attend the AGM and to vote your shares The shares represented by your proxy must be voted as

you instruct in the form of proxy If you properly complete and return your form of proxy but do not specify

how you wish to cast your votes your proxy will vote at his discretion

Can revoke proxy or voting instruction

Completion and return of form of proxy will not preclude member from attending in person and

voting at the AGM should he so wish Therefore your attendance at the AGM will override your proxy

appointment

How will voting be taken at the AGM

Under the Listing Rules all votes at the AGM are required to be taken by poll Accordingly the

Chairman of the AGM will demand poll regarding the voting for all the resolutions set out in the

Notice of AGM

What are the procedures for voting by poll

On poll every member present in person or in the case of corporation by its corporate

representative or by proxy shall have one vote for each Share of which he is the holder All

shareholders corporate representatives or proxies who attend the AGM will be given voting papers

upon their registration at the AGM The resolutions will be printed on the voting papers You can

cast your votes either for or against each resolution in respect of the number of shares held under

your name The Registrar will collect all the voting papers after voting The results of the voting

by poll will be published on the website of the Company and the designated issuer website of the

Stock Exchange after market close on the day of the AGM

What if have question

If you have any question regarding the AGM please contact Hysans Legal and Secretarial Services

Department at 2895-5777



BUSINESS OF THE MEETING AND BOARD RECOMMENDATIONS

RESOLUTION NUMBERED RECEIVING 2009 FINANCIAL STATEMENTS

The full audited financial statements together with the Reports of Directors and Auditor thereon are set out on

pages 84 to 150 pages 65 to 70 and page 83 of the Annual Report 2009

The audited financial statements have been reviewed by the Audit Committee report of the Audit Committee is

set out on pages 79 and 80 of the Annual Report 2009

RESOLUTION NUMBERED DECLARATION OF FINAL DIVIDEND

The Board has recommended final dividend for the year ended 31 December 2009 of HK54 cents per Share

Subject to passing resolution numbered such final dividend is expected to be paid on or about June 2010

together with scrip dividend alternative to shareholders whose names appear on the Companys register of

members on 11 May 2010

circular containing details of the scrip dividend and the form of election will be sent to shareholders on or about

13 May 2010

The register of members will be closed from Friday May 2010 to Tuesday 11 May 2010 both days inclusive

In order to qualify for attending and voting at the AGM and the proposed final dividend all transfer documents

accompanied by the relevant share certificates must be lodged with the Companys Registrar Tricor Standard

Limited at 26/F Tesbury Centre 28 Queens Road East Wanchai Hong Kong not later than 400 p.m on

Thursday May 2010

RESOLUTION NUMBERED RE-ELECTION OF DIRECTORS

Under Article 114 of the Companys Articles of Association one-third or such other number as may be required

under applicable legislation of the Directors and where the applicable number is not an integral number to be

rounded upwards who have been longest in office shall retire from office by rotation and may offer themselves

for re-election In this light Sir David AKERS-JONES Anthony Hsien Pin LEE Chien LEE and Wendy Wen Yee

YUNG will retire and being eligible offer themselves for re-election at the forthcoming AGM Their proposed

re-election will be considered by separate resolutions Dr Geoffrey Meou-tsen YEH and Fa-kuang HU have

decided to step down from the Board as from conclusion of the AGM and will not stand for re-election

According to Article 97 of the Companys Articles of Association Director appointed either to fill causal

vacancy or as an addition to the Board shall hold office only until the next following annual general meeting In

this regard Nicholas Charles ALLEN Philip Yan Hok FAN Michael Tze Hau LEE Joseph Chung Yin POON and

Gerry Lui Fai YIM will retire and being eligible offer themselves for re-election at the forthcoming AGM

Details of the background information on the retiring Directors who are proposed for re-election are set out on

pages 11 to 15 of this circular

RESOLUTION NUMBERED PROPOSED REVISION OF DIRECTORS REMUNERATION

It is proposed to increase Director fee payable to Independent non-executive Chairman In making such revision

to remuneration arrangement consideration has been given to the level of responsibility experience and abilities

required of Independent non-executive Chairman and the remuneration offered for similar position in comparable

companies

The revised remuneration arrangement shall take effect from June 2010 and be payable to Independent

non-executive Chairman on pro rata basis for the financial year ending 31 December 2010 and shall remain

the same until the Company in general meeting otherwise determines Details of the revised Director fee are set

out in the Notice of AGM



BUSINESS OF THE MEETING AND BOARD RECOMMENDATIONS

RESOLUTION NUMBERED RE-APPOINTMENT OF AUDITOR

The Audit Committee has recommended to the Board which in turn endorsed the view that subject to

shareholders approval at the forthcoming AGM Deloitte Touche Tohmatsu be re-appointed as the external auditor

of the Company for 2010

RESOLUTIONS NUMBERED AND GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES

At the last annual general meeting of the Company held on 18 May 2009 general mandates under Section 57B

of the Companies Ordinance and the Listing Rules were given to the Directors to issue and purchase Shares

in the Company These general mandates will lapse at the conclusion of the AGM Resolutions will therefore be

proposed at the AGM to renew the grant of these general mandates The relevant resolutions in summary are

an ordinary resolution resolution numbered to give the Directors general and unconditional

mandate to allot issue and dispose of additional Shares in the Company not exceeding 10% where the

Shares are to be allotted wholly for cash and in any event 20% of the Companys issued share capital as

at the date of passing the resolution for the period until the conclusion of the next annual general meeting

of the Company or such earlier period as stated in the resolution the Issue Mandate and

an ordinary resolution resolution numbered to give the Directors general and unconditional

mandate to exercise all the powers of the Company to purchase Shares in the Company not exceeding

10% of the Companys issued share capital as at the date of passing the resolution for the period until

the conclusion of the next annual general meeting of the Company or such earlier period as stated in the

resolution the Share Repurchase Mandate

The full text of these resolutions is set out in the Notice of AGM As required under the Listing Rules an

explanatory statement providing the requisite information regarding the Share Repurchase Mandate is set out on

pages 16 to 18 of this circular

The Companys Articles of Association empower Directors to allot unissued shares Under the Hong Kong

Companies Ordinance company issuing new equity for cash must offer its shareholders the first opportunity

to subscribe for such shares save where the shareholders have granted its general or specific approval The

Listing Rules further restrict the maximum number of shares to be allotted as not exceeding 20% of listed

issuers then issued share capital without differentiating between cash and non-cash issuances

The Board noted concerns expressed over cash issuance exercises in the market particularly as regards the

frequency and size of such issuances The Board aims to strike balance with business flexibility and the need

to raise capital quickly in cost-effective way which in turn enhance the Companys growth

The Board therefore differentiates between the amount of equity securities to be issued for cash other than

in connection with Rights Issue and other exceptions set out in the AGM Notice to which shareholders

pre-emptive rights apply and ii for non-cash consideration This is in line with international best practices

The amount of equity securities to be issued for cash other than under the exceptions referred to above is

restricted to 10% of the existing issued ordinary share capital This is below the maximum limit permitted under

the Listing Rules

The Company has not issued any new Shares pursuant to the Issue Mandate granted in previous general

meetings in the past 10 years other than pursuant to the scrip dividend alternative and ii the exercise of the

options granted under the Companys Share Option Schemes
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The Directors wish to state that they have no immediate plan to issue any new Shares other than relating to scrip

dividends and exercise of employee share options as described above

BOARD RECOMMENDATIONS

The Directors consider that the proposed resolutions as set out in the Notice of AGM including among other

things the proposed resolutions in relation to the granting of the Issue Mandate and Share Repurchase Mandate

are in the best interests of the Company and its shareholders as whole Accordingly the Directors recommend

shareholders to vote in favour of the proposed resolutions
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INFORMATION ON DIRECTORS PROPOSED TO BE RE-ELECTED

Information on Directors standing for re-election at the AGM is set out below

Sir David AKERS-JONES

G.B.M K.B.E C.M.G
J.R

independent
non-executive Chairman

Age 82

Director Board committee Emoluments received

since memberships for 2009 HK$

Interests in Shares

within the meaning
of Part XV of SF0

as at the Latest

Practicable Date

1989 Chairman of 228767 Nil

Emoluments Review

Committee and

Nomination Committee

Sir David AKERS-JONES is chairman of GAM Hong Kong Limited deputy chairman of CNT Group Limited and non-executive

director of China Everbright International Limited and Wah International Holdings Limited He is also chairman and member
of various voluntary organisations He received his Master of Arts Degree at Oxford University He was formerly the Chief

Secretary of Hong Kong He was appointed Director in 1989 became the Deputy Chairman in 2001 and became Independent
non-executive Chairman in January 2010

Sir David has confirmed to the Board his independence as regard each of the factors referred to in Rule 3.131 to of the

Listing Rules He has no relationship with any Directors senior management substantial or controlling shareholders of the

Company

Sir David has served the Board for more than years The Board believes that independence is matter of judgment and

conscience but that in order to be independent non-executive Directors should be free from any business or other relationships

that might interfere with the exercise of their independent judgment Notwithstanding the length of his tenure the Board is

satisfied that as well proven by the valuable independent judgment and advice given by Sir David over the years Sir David is of

such character integrity independence and experience commensurate with office of an Independent non-executive Director The
Board is not aware of any circumstance that might influence Sir David in exercising independent judgment

Sir David received Director fee of HK$124110 as Deputy Chairman and Acting Chairman and fee of HK$104657 for serving

as Chairman and/or member as the case may be of the Audit Committee Emoluments Review Committee and Nomination
Committee on pro-rata basis in 2009 The Emoluments Review Committee also recommended to the Board which in turn

approved the payment of special fee of HK$300000 to Sir David AKERS-JONES in recognition of the special roles and

responsibilities he assumed from October 2009 to March 2010 prior to the appointment of the Chief Executive Officer

Save as disclosed above there is no other matter that needs to be brought to the attention of the shareholders or other

information that should be disclosed under Rule 13512 of the Listing Rules

Gerry Lui Fai VIM
Chief Executive Officer

Age 50

Director

since

2009

Board committee

memberships

Nil

Emoluments received

for 2009 HK$

330676
Note

Interests in Shares

within the meaning
of Part XV of SF0

as at the Latest

Practicable Date

40000 Shares

and

218000 options

Personal interests

Mr Yim leads the management team and is responsible for the entire Groups business and development Prior to joining Hysan
he was Managing Director for the Americas Middle East and Africa of the ports division of conglomerate and has held

senior positions in general management finance and investment banking at major organisations in Hong Kong Mr Yim holds

Bachelors Degree in Economics from the University of Leeds United Kingdom He is member of the Institute of Chartered

Accountants in England and Wales and the Hong Kong Institute of Certified Public Accountants He was appointed Executive

Director in December 2009 and Chief Executive Officer in March 2010

Following review by the Emoluments Review Committee and in turn the Board Mr Yims compensation package as Chief

Executive Officer effective 10 March 2010 includes fixed package including base salary pensions and Director fee which are

subject to revision from time to time of HK$5147000 per annum and will be entitled to performance bonus at level to be

approved by the Emoluments Review Committee having regard to the performance of the Group and the individual concerned
He may also be granted long-term incentives in the form of share options This compensation package is determined having

given consideration to the level of responsibility experience and abilities required of the Chief Executive Officer and the

remuneration offered for similar positions in comparable companies Independent advice has also been sought

Mr Vim has no relationship with any Directors senior management substantial or controlling shareholders of the Company Save
as disclosed above there is no other matter that needs to be brought to the attention of the shareholders or other information

that should be disclosed under Rule 13.51 of the Listing Rules
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Interests in Shares

within the meaning
of Part XV of SF0

Director Board committee Emoluments received as at the Latest

since memberships for 2009 HK$ Practicable Date

2009 Chairman of 19726 Nil

Audit Committee

Mr Allen is an independent non-executive director of CLP Holdings Limited and Lenovo Group Limited He has extensive

experience in accounting and auditing and was partner of PricewaterhouseCoopers PwC from 1968 until his retirement

in June 2007 His other appointments in Hong Kong prior to his retirement from PwC included Member of the Securities

Futures Appeal Panel Member of the Takeovers Merger Panel Member of the Takeovers Appeal Committee Member of

the Share Registrars Disciplinary Committee and Member of the Disciplinary Panel of the Hong Kong Institute of Certified

Public Accountants Mr Allen holds Bachelor of Arts degree in Economics/Social Studies from Manchester University United

Kingdom He is Fellow of the Institute of Chartered Accountants in England and Wales and member of the Hong Kong
Institute of Certified Public Accountants He was appointed Independent non-executive Director in November 2009

Mr Allen has confirmed to the Board his independence as regard each of the factors referred to in Rule 3.131 to of the

Listing Rules He has no relationship with any Directors senior management substantial or controlling shareholders of the

Company The Board is not aware of any circumstance that might influence Mr Allen in exercising independent judgment
and is satisfied that he has the required character integrity independence and experience to fulfill the role of an independent
non-executive Director

Mr Allen received Director fee of HK$12329 and fee of HK$7397 for serving as the Chairman of the Audit Committee on

pro-rata basis in 2009

Save as disclosed above there is no other matter that needs to be brought to the attention of the shareholders or other

information that should be disclosed under Rule 13.51 of the Listing Rules

Interests in Shares

within the meaning
of Part XV of SF0

Director Board committee Emoluments received as at the Latest

since memberships for 2009 HK$ Practicable Date

Philip Van Hok FAN 2010 Nil N/A Nil

Independent
non-executive Director

Age 60

Mr Fan is non-executive director of China Everbright International Limited and an independent non-executive director of HKC

Holdings Limited Mr Fan holds Bachelors Degree in Industrial Engineering and Masters Degree in Operations Research

from Stanford University as well as Masters Degree in Management Science from Massachusetts Institute of Technology He

was appointed Independent non-executive Director in January 2010

Mr Fan has confirmed his independence under Rule 3.131 to of the Listing Rules He has no relationship with any

Directors senior management substantial or controlling shareholders of the Company The Board is not aware of any
circumstance that might influence Mr Fan in exercising independent judgment and is satisfied that he has the required

character integrity independence and experience to fulfill the role of an Independent non-executive Director

Mr Fan will receive an annual Director fee of HK$100000

Save as disclosed above there is no other matter that needs to be brought to the attention of the shareholders or other

information that should be disclosed under Rule 13.51 of the Listing Rules

Nicholas Charles ALLEN
Independent
non-executive Director

Age 54
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INFORMATION ON DIRECTORS PROPOSED TO BE RE-ELECTED

Director

since

1994

Interests in Shares

within the meaning
of Part XV of SF0

Emoluments received as at the Latest

for 2009 HK$ Practicable Date

130000 Nil

Board committee

memberships

Anthony Hsien Pin LEE Chairman of

Non-executive Director Investment Committee

Age 52

Mr Lee is director and substantial shareholder of the Australian-listed Beyond International Limited principally engaged in

television programme production and international sales of television programmes and feature films He is also an alternate

director of Television Broadcasts Limited He received Bachelor of Arts Degree from Princeton University and Master of

Business Administration Degree from The Chinese University of Hong Kong Mr Lee is member of the founding Lee family and
director of Lee Hysan Estate Company Limited substantial shareholder of the Company He was appointed Non-executive

Director in 1994

Mr Lee received annual Director fee of HK$100000 and annual fee of HK$30000 for serving as Chairman of the Investment

Committee in 2009

Save as disclosed above Mr Lee has no relationship with any Directors senior management substantial or controlling

shareholders of the Company There is no other matter that needs to be brought to the attention of the shareholders or other

information that should be disclosed under Rule 13.51 of the Listing Rules

Interests in Shares

within the meaning
of Part XV of SF0

Director Board committee Emoluments received as at the Latest

since memberships for 2009 HK$ Practicable Date

Chien LEE 1988 Member of 130000 800000 Shares
Non-executive Director Audit Committee Personal interests

Age 56

Mr Lee is private investor and non-executive director of Swire Pacific Limited and Television Broadcasts Limited and
number of private companies He is member of the founding Lee family and director of Lee Hysan Estate Company Limited

substantial shareholder of the Company Mr Lee received Bachelor of Science Degree in Mathematical Science Master of

Science Degree in Operations Research and Master of Business Administration Degree from Stanford University Mr Lee was
appointed Non-executive Director in 1988

Mr Lee received annual Director fee of HK$100000 and annual fee of HK$30000 for serving as member of the Audit Committee
in 2009

Save as disclosed above Mr Lee has no relationship with any Directors senior management substantial or controlling

shareholders of the Company There is no other matter that needs to be brought to the attention of the shareholders or other

information that should be disclosed under Rule 13.51 of the Listing Rules
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INFORMATION ON DIRECTORS PROPOSED TO BE RE-ELECTED

Michael Tze Hau LEE
Non-executive Director

Age 48

Director

since

2010

Board committee

memberships

Nil

Emoluments received

for 2009 HK$

N/A

Interests in Shares

within the meaning
of Part XV of SF0

as at the Latest

Practicable Date

Nil

Mr Lee is currently the managing director of MAP Capital Limited an investment management company He is also an

independent non-executive director of Hong Kong Exchanges and Clearing Limited Chen Hsong Holdings Limited Tai Ping

Carpets International Limited Trinity Limited and Steward of Hong Kong Jockey Club Mr Lee was member of the Main

Board and Growth Enterprise Market Listing Committees of The Stock Exchange of Hong Kong Limited Mr Lee is member
of the founding Lee family and director of Lee Hysan Estate Company Limited substantial shareholder of the Company He

joined the Board in January 2010 having previously served as Director from 1990 to 2007 Mr Lee received his Bachelor of

Arts Degree from Bowdoin College and his Master of Business Administration Degree from Boston University

Mr Lee will receive an annual Director fee of HK$100000

Save as disclosed above Mr Lee has no relationship with any Directors senior management substantial or controlling

shareholders of the Company There is no other matter that needs to be brought to the attention of the shareholders or other

information that should be disclosed under Rule 13.512 of the Listing Rules

Director Board committee Emoluments received

since memberships for 2009 HK$

Interests in Shares

within the meaning
of Part XV of SF0

as at the Latest

Practicable Date

2010 Nil N/A Nil

Mr Poon is Group Managing Director of private company and an independent non-executive director of AAC Acoustic

Technologies Holdings Inc He was formerly managing director and deputy chief executive of Hang Seng and had held senior

management posts in HSBC Group and number of international renowned financial institutions Mr Poon is member of the

Board of Inland Revenue of Hong Kong Special Administrative Region and the Environment and Conservation Fund Investment

Committee also committee member of the Chinese General Chamber of Commerce He was the former chairman of Hang

Seng Index Advisory Committee Hang Seng Indexes Company Limited Mr Poon holds Bachelor of Commerce degree from

the University of Western Australia is member of the Hong Kong Institute of Certified Public Accountants and the Institute of

Chartered Accountants in Australia He was appointed Independent non-executive Director in January 2010

Hang Seng is connected person of the Company under the Listing Rules by virtue of its beneficial equity interest 24.64% in

non-wholly owned subsidiary which holds the property of Lee Gardens Two However Hang Seng does not have controlling

interest in nor does it participate in the day-to-day operation of the relevant company and is connected to the Company only

at the subsidiary level and Mr Poons functions at Hang Seng did not involve him playing any direct role in Hang Sengs

participation as minority shareholder in the relevant company Mr Poon has confirmed his independence under Rule 3.131
to of the Listing Rules and has disclosed his past role in Hang Seng The Board is satisfied that Mr Poon has the required

character integrity independence and experience for the independence designation

Mr Poon will receive an annual Director fee of HK$100000

Mr Poon has no relationship with any Directors senior management substantial or controlling shareholders of the Company
Save as disclosed above there is no other matter that needs to be brought to the attention of the shareholders or other

information that should be disclosed under Rule 13.512 of the Listing Rules

Joseph Chung Yin POON
Independent
non-executive Director

Age 55

14



INFORMATION ON DIRECTORS PROPOSED TO BE RE-ELECTED

Director Board committee Emoluments received

since memberships for 2009 HK$

Interests in Shares

within the meaning

of Part XV of SF0
as at the Latest

Practicable Date

Wendy Wen YeeYUNG 2008 Nil 3683856 28000 Shares

Executive Director and Note and

Company Secretary 886000 options

Age 48 Personal interests

Ms Yung joined the Group in 1999 and was appointed Executive Director in 2008 She is responsible for the Groups office and

residential leasing as well as property management activities In addition she advises the Board on corporate governance

systems and developments generally Ms Yung holds Master of Arts degree from Oxford University United Kingdom and is

qualified as solicitor of the Supreme Court of England and Wales as well as High Court of Hong Kong She was partner of

an international law firm prior to joining the Group Ms Yung is also qualified as Certified Public Accountant of the Hong Kong

Institute of Certified Public Accountants and sits on the Institutes Professional Accountants in Business Leadership Panel

Following review by the Emoluments Review Committee and in turn the Board in March 2010 Ms Yungs compensation

package as Executive Director includes fixed package including base salary pensions and Director fee which are subject to

revision from time to time of HK$3183120 per annum and will be entitled to performance bonus at level to be approved

by the Emoluments Review Committee having regard to the performance of the Group and the individual concerned She may
also be granted long-term incentives in the form of share options This compensation package is determined having given

consideration to the level of responsibility experience and abilities required of the Director and the remuneration offered for

similar positions in comparable companies Independent advice has also been sought

Ms Yung has no relationship with any Directors senior management substantial or controlling shareholders of the Company
Save as disclosed above there is no other matter that needs to be brought to the attention of the shareholders or other

information that should be disclosed under Rule 13.51 of the Listing Rules

Notes

Details of the Director emoluments for year 2009 are set out in Directors Remuneration and Interests Report and notes

to the financial statements set out in the Annual Report 2009

The respective annual Director fees for serving on the Board and on its committees were approved by the shareholders

in the 2005 annual general meeting held on 10 May 2005 having given consideration to the level of responsibility

experience and abilities required of the relevant Directors and the remuneration offered for similar positions in

comparable companies Director fee for Independent non-executive Chairman is proposed to be revised to HK$400000

per annum to be effective from June 2010 subject to shareholders approval at the AGM details are set out in the

Notice of AGM Save as disclosed above the Directors received no other compensation from the Group in 2009

No Director proposed for re-election at the AGM has service contract with the Company or any of its subsidiaries that

is not determinable by the Group within one year without payment of compensation other than statutory compensation
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EXPLANATORY STATEMENT ON THE SHARE REPURCHASE MANDATE

This is an explanatory statement as required under the Listing Rules in connection with the resolution authorising

the Share Repurchase Mandate proposed to be considered and if thought fit passed by shareholders of the

Company at the AGM The Listing Rules provide that all repurchases of securities by company with its primary

listing on the Stock Exchange must be approved in advance by an ordinary resolution either by way of general

mandate to the directors of the company to make such repurchases or by specific approval in relation to specific

transactions This explanatory statement also constitutes the memorandum required under Section 49BA3 of

the Companies Ordinance

Share Capital

As at the Latest Practicable Date the issued share capital of the Company comprised 1050608090 Shares of

HK$5.00 each

On the basis that no further Shares are issued or repurchased prior to the AGM the Company would be allowed

under the Share Repurchase Mandate to repurchase maximum of 105060809 Shares

Reasons for Repurchase

The Directors believe that the Share Repurchase Mandate is in the best interests of the Company and its

shareholders

Such purchases may depending on market conditions and funding arrangements at the time lead to an

enhancement of the net assets and/or earnings per Share and will only be made when the Directors believe that

such purchase will benefit the Company and its shareholders

Funding of Repurchase

In repurchasing Shares the Company may only apply funds legally available for such purpose in accordance with

its Memorandum and Articles of Association and the Companies Ordinance The Companies Ordinance provides

that the amount of capital repaid in connection with share repurchase may only be paid from the distributable

profits of the Company and/or the proceeds of new issue of Shares made for the purpose of the repurchase to

such extent allowable under the Companies Ordinance

In the event that the proposed share repurchases were to be carried out in full at any time during the proposed

repurchase period the working capital or gearing position of the Company might be materially different as

compared with the position disclosed in the audited consolidated accounts for the year ended 31 December

2009 as contained in the Annual Report 2009 However the Directors do not propose to exercise the Share

Repurchase Mandate to such extent as would in the circumstances have material adverse effect on the

working capital requirements of the Company or the gearing levels which in the opinion of the Directors are from

time to time appropriate for the Company
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EXPLANATORY STATEMENT ON THE SHARE REPURCHASE MANDATE

Share Prices

The highest and lowest prices at which the Shares have traded on the Stock Exchange during each of the

previous 12 months before the printing of this circular were as follows

Highest Lowest

HK$ HK$

Year 2009

April 14.40 13.04

May 18.34 14.20

June 20.40 17.00

July 21.60 17.32

August 22.55 17.74

September 20.60 17.70

October 24.75 18.80

November 23.80 21.15

December 24.50 21.40

Year 2010

January 23.30 19.12

February 21.20 19.00

March 22.70 20.65

April upto the Latest Practicable Date 23.00 22.65

Undertaking

The Directors have undertaken to the Stock Exchange to exercise the power of the Company to make

repurchases pursuant to ordinary resolution numbered in accordance with the Listing Rules the Companies

Ordinance and any other applicable laws of Hong Kong so far as the same may be applicable

None of the Directors nor to the best of their knowledge having made all reasonable enquiries their associates

have any present intention to sell any Shares to the Company under the Share Repurchase Mandate if such

mandate is approved by the shareholders

No connected person has notified the Company that he/she has present intention to sell Shares to the

Company or has undertaken not to do so in the event that the Share Repurchase Mandate is approved by the

shareholders
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EXPLANATORY STATEMENT ON THE SHARE REPURCHASE MANDATE

Effect of the Takeovers Code

If on the exercise of the power to repurchase Shares pursuant to the Share Repurchase Mandate shareholders

proportionate interest in the voting rights of the Company increases such increase will be treated as an

acquisition and may give rise to an obligation to make mandatory offer in accordance with Rule 26 of the

Takeovers Code

As at the Latest Practicable Date LHE and certain of its subsidiaries are the substantial shareholders of the

Company which are indirectly interested in approximately 41.23% of the issued share capital of the Company
Lee Hysan Company Limited being LHEs holding company is also deemed to have the same interests pursuant

to the provisions of the Securities and Futures Ordinance In the event that the Directors exercise in full the

power to repurchase Shares which are proposed to be granted pursuant to the Share Repurchase Mandate

the shareholding of Lee Hysan Company Limited LHE and certain of its subsidiaries would be increased to

approximately 45.81%

Such increase will give rise to an obligation to make mandatory offer under Rule 26 of the Takeovers Code The

Directors have no present intention to exercise the Share Repurchase Mandate to such an extent as would result

in takeover obligations

Save as disclosed above the Directors are not aware of any shareholder or group of shareholders acting

in concert who may become obliged to make mandatory offer under Rule 26 of the Takeovers Code as

consequence of any purchases pursuant to the Share Repurchase Mandate

Share Repurchase made by the Company

The Company had not repurchased any of its Shares whether on the Stock Exchange or otherwise in the six

months preceding the date of this circular
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DEFINITIONS

In this circula the following expressions shall have the meanings set out below unless the context otherwise

requires

AGM or Annual General

Meeting or Meeting

LHE

means the annual general meeting of the Company to be held at Salon

5-6 JW Marriott Ballroom Level JW Marriott Hotel Hong Kong

Pacific Place 88 Queensway Hong Kong on 11 May 2010 at 1200

noon or any adjournment thereof

means the articles of association of the Company as amended from

time to time

has the meaning ascribed to it under the Listing Rules

means the auditor for the time being of the Company

means the board of Directors or duly authorised committee of the

board of Directors

has the meaning ascribed to it under the Listing Rules

means the Companies Ordinance Chapter 32 of the Laws of Hong

Kong

means Hysan Development Company Limited company incorporated

in Hong Kong with limited liability

has the meaning ascribed to it under the Listing Rules

has the meaning ascribed to it under the Listing Rules

means the directors from time to time of the Company

means the Company and its subsidiaries

Hang Song Bank Limited

means Hong Kong dollars the lawful currency of Hong Kong

means the Hong Kong Special Administrative Region of the Peoples

Republic of China

means April 2010 being the latest practicable date prior to the

printing of this circular for ascertaining certain information for inclusion

in this circular

means Lee Hysan Estate Company Limited substantial shareholder

holding approximately 41.23% equity interest in the Company

Articles of Association

associate

Auditor

Board

business day

Companies Ordinance

Company

connected person

controlling shareholder

Directors

Group

Hang Seng

HK$

Hong Kong

Latest Practicable Date
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DEFINITIONS

Listing Rules means the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited as modified from time to time

Notice of AGM means the notice convening the AGM as set out on pages to of

this circular

Securities and Futures Ordinance means the Securities and Futures Ordinance Chapter 571 of the Laws

or SF0 of Hong Kong

Shares means ordinary shares of HK$500 each in the Company or of such

other nominal amount as comprising the ordinary share capital of the

Company as shall result from sub-division or consolidation of the

share capital of the Company from time to time

Stock Exchange means The Stock Exchange of Hong Kong Limited

subsidiary means company which is for the time being subsidiary within the

meaning of section 24 of the Companies Ordinance of the Company

substantial shareholder has the meaning ascribed to it under the Listing Rules and

Takeovers Code means the Codes on Takeovers and Mergers and Share Repurchases

published by Securities and Futures Commission
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