Directors’ Report

The directors of the Company (the “Directors” or the "Board”) present
to the shareholders their report together with the audited financial
statements of the Company and its subsidiaries (the “Group”) for the year
ended 31st December, 2009 (the “Year").

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company. The principal
activities and other particulars of its principal subsidiaries as at 31st

December, 2009 are set out in note 39 to the financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the Year are set out in the consolidated

statement of comprehensive income on page 43.

An interim dividend of HK1 cent per share was declared for the Year
(2008: Nil). The Board resolved to recommend the payment of a final
dividend of HK1 cent per share for the Year (2008: HK1 cent per share).

SEGMENT INFORMATION

An analysis of the Group's revenue and contribution to profit for the Year

by its principal activities is set out in note 7 to the financial statements.

FINANCIAL SUMMARY

A summary of the results, assets and liabilities of the Group for the last

five financial years is set out on page 119.

INVESTMENT PROPERTIES

Movements in the investment properties during the Year are set out in

note 17 to the financial statements.

PROPERTY, PLANT AND EQUIPMENT

Movements in the property, plant and equipment during the Year are set

out in note 18 to the financial statements.
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PROPERTY INTERESTS HELD FOR DEVELOPMENT

Movements in the property interests held for development during the Year

are set out in note 19 to the financial statements.

PREPAID LEASE PAYMENTS

Movements in the prepaid lease payments during the Year are set out in

note 20 to the financial statements.

PRINCIPAL PROPERTIES

Details of the principal properties of the Group at 31st December, 2009

are set out on page 120.

SHARE CAPITAL

Movements in the share capital of the Company during the Year are set

out in note 31 to the financial statements.

RESERVES

Movements in the reserves of the Group and the Company during the
Year are set out on page 46 and in note 32 to the financial statements

respectively.

The Company's reserves available for distribution to shareholders
as at 31st December, 2009 amounted to HK$448,811,000 (2008:
HK$95,789,000).

PURCHASE, SALE OR REDEMPTION OF LISTED
SECURITIES

During the Year, neither the Company nor any of its subsidiaries had

purchased, sold or redeemed any of the Company's listed securities.

CHARITABLE DONATIONS

During the Year, no charitable donations had been made by the Group
(2008: Nil).
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MAJOR SUPPLIERS AND CUSTOMERS

The aggregate purchases attributable to the Group's five largest suppliers

amounted to less than 30% of the Group's total purchases for the Year.

The aggregate turnover attributable to the Group's largest customer and
five largest customers accounted for 41% and 84% of the Group's total

turnover for the Year.

None of the Directors, their associates, or any shareholder of the
Company (which to the knowledge of the Directors owned more than 5%
of the Company's issued shares) had beneficial interests in any of the

Group's five largest suppliers and customers.

DIRECTORS

The Directors during the Year and up to the date of this report are:

Executive Directors:
Mr. Matthew Cheong, Veng-va (Chairman)
Ms. Teresa Poon, Mun-chie (Chief Executive Officer)

Independent Non-executive Directors:
Mr. Lai, Yun-hung

Mr. Mok, Hon-sang

Mr. Wong, Tik-tung

In accordance with Article 101 of the Company's Articles of Association,
Mr. Wong, Tik-tung and Mr. Mok, Hon-sang will retire and being eligible,
offer themselves for re-election at the forthcoming annual general

meeting.

No Director being proposed for re-election at the forthcoming annual
general meeting has a service contract which is not determinable by the
Group within one year without payment of compensation (other than

statutory compensation).
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DIRECTORS" AND CHIEF EXECUTIVE(S)'
INTERESTS IN THE SECURITIES OF THE
COMPANY AND ASSOCIATED CORPORATIONS

As at 31st December, 2009, none of the Directors or chief executive(s)
of the Company had any interests or short positions in the shares,
underlying shares or debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the Securities and Futures
Ordinance (the "SFQ")) as recorded in the register kept by the Company
under section 352 of the SFO, or as otherwise notified to the Company
and The Stock Exchange of Hong Kong Limited (the "Stock Exchange”)
pursuant to the Model Code for Securities Transactions by Directors of
Listed Issuers (the “Model Code") contained in the Rules Governing the
Listing of Securities on the Stock Exchange (the “Listing Rules”). During
the Year, none of the Directors or chief executive(s) of the Company, nor
their spouses or children under the age of 18 years, were granted or had
exercised any right to subscribe for any securities of the Company or its

associated corporations.

SUBSTANTIAL SHAREHOLDERS' INTERESTS IN
THE SECURITIES OF THE COMPANY

As at 31st December, 2009, so far as are known to any Director or chief
executive of the Company, the following parties (other than a Director or
chief executive of the Company) were recorded in the register kept by
the Company under section 336 of the SFO, or as otherwise notified to
the Company, as being directly or indirectly interested or deemed to be

interested in 5% or more of the issued share capital of the Company:

Number of Shares

EEERES
EFLERITHAS
KRR EE 2 55

ZANY/NE]

(o
N //>

\]

N
4

g

RZZEZNF+ZRA=+—H EFRHAQA
RRITRA BB ER AR R S HEA A HE X
(EEREFFLBEHD ([FHFRAE K]
SEXVERFTIR M AREEAE ) 2 Bty - IR &
FHHARBESLMERIIEIGREFZ
BRMAHSIRERERERXSMERAA
(M ])Ex EmARR ([ EWRRA]) P
(LHBETAEFETESFIZNRESTAD
(MREFA]) ARG AR R KB R 2
BB -FR BEFRARARHTRARN
K% E 2 B+ N\BAT F R R T sk
EATREEM AT BB AR R A N H A EE B E &
75 HEH

TERRNARRZE

F
J
B

BEERARARRTRAERAE R-F
ZHFETZA=Z+—RB ARAFREESFLH
ERPIFEIZ6IGAET 2 ELMAE G ST
HERAF BERIEEEELARERERAR
NAIBBEITRASWE A FREm 2 AT (BEEL
ARRRBITHRABRINWT

Percentage
of Issued

Share Capital

Name (ordinary share)  Capacity X&)
8 BRHEHE (ZEBER) g% BREEDL
Billion Up Limited 209,931,186 Beneficial owner 61.96%
(Note 1) EmEAA
(Mg&E1)
Lucky Years Ltd. 209,931,186 Interests in controlled corporation 61.96%
(Note 1)  RZEHIAEZ#ER

(F&E)



Directors’ Report

SUBSTANTIAL SHAREHOLDERS'
THE SECURITIES OF THE COMPANY (cont'd)

Name

=L

Chinese Estates Holdings Limited

Mr. Joseph Lau, Luen-hung
251 o

Global King (PTC) Ltd.

GZ Trust Corporation

Mr. Li Ka-shing

Li Ka-Shing Unity Trustcorp Limited

Li Ka-Shing Unity Trustee

Corporation Limited

Number of Shares
(ordinary share)
BOBE (ZEER)

209,931,186
(Note 1)
(MEE1)

209,931,186
(Note 2)
(M3E2)

209,931,186
(Note 3)
(M5E3)

209,931,186
(Note 3)
(M5E3)

20,827,142
(Notes 4 & 5)
YD)

20,827,142
(Notes 4 & 5)
YD)

20,827,142
(Notes 4 & 5)
YD)

INTERESTS IN
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Capacity = &

54 REBDL

Interests in controlled corporation 61.96%

INSEe IVNEIPR - £

Interests in controlled corporation 61.96%

INSEe IVNEIPR - £

Trustee 61.96%

EFEA

Trustee and beneficiary of a trust 61.96%

BERAR—BEFRZXHEA

Founder of discretionary trusts and 6.15%
interests of controlled corporations

BEERZEBZARRER ARz #a

Trustee and beneficiary of a trust 6.15%

BERAR—BEFRZXHEA

Trustee and beneficiary of a trust 6.15%

BERAR—BEFRZXHEA
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SUBSTANTIAL SHAREHOLDERS' INTERESTS IN
THE SECURITIES OF THE COMPANY (cont'd)

Number of Shares
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6.15%

6.15%

6.15%

6.15%

6.15%

Billion Up Limited&Lucky Years Ltd.z % & Mf
B2 7] M % KChinese Estates Holdings
Limited ([EB]) 2 2EMBRA) - RIBEESH K
HAE 5] > Lucky Years Ltd. M E B WG AEH

Billion Up Limited#§ % 209,931,186/ A& 22 A

Name (ordinary share)  Capacity
=L ROBE (BER) 56
Li Ka-Shing Unity Trustee 20,827,142 Trustee
Company Limited (Notes 4 & 5) ZFEA
(P 3E4R5)
Cheung Kong (Holdings) Limited 20,827,142 Interests of controlled corporations
RIEX (RB)ERAA (Notes 4 & 5)  E#EHI ARz =
(P 7E45)
Hutchison Whampoa Limited 20,827,142 Interests of controlled corporations
M EHBRAA (Note 4)  XEHIRAZ#=
(Pi&E4)
Hutchison International Limited 20,827,142 Interests of a controlled corporation
M bEBRAF (Note 4)  —MEXERIAFZ#ER
(Pi&E4)
Primetek Holdings Limited 20,827,142 Beneficial owner
(Note 4) Em#EBA
(Pi&E4)
Notes: B3
1. Billion Up Limited is a wholly-owned subsidiary of Lucky Years Ltd., which 1.
in turn is a wholly-owned subsidiary of Chinese Estates Holdings Limited
(“Chinese Estates”). By virtue of the SFO, Lucky Years Ltd. and Chinese
Estates were deemed to be interested in the 209,931,186 shares of the
Company held by Billion Up Limited.
Befn 2 #Eas o
2. Mr. Joseph Lau, Luen-hung, by virtue of his approximately 73.31% interests 2.

in the issued share capital of Chinese Estates, was deemed to be interested
in the same interests stated against Chinese Estates under the SFO.
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SUBSTANTIAL SHAREHOLDERS' INTERESTS IN
THE SECURITIES OF THE COMPANY (cont'd)

Notes: (cont'd)

GZ Trust Corporation as trustee of a discretionary trust held units in a unit
trust of which Global King (PTC) Ltd. is the trustee. Global King (PTC) Ltd. is
entitled to exercise more than one-third of the voting power at the general
meetings of Chinese Estates. Accordingly, Global King (PTC) Ltd. and GZ
Trust Corporation were deemed to be interested in the same interests stated
against Chinese Estates by virtue of the SFO.

Primetek Holdings Limited (“Primetek”) is a wholly-owned subsidiary of
Hutchison International Limited (“HIL"), which in turn is a wholly-owned
subsidiary of Hutchison Whampoa Limited (“HWL"). By virtue of the SFO,
HWL and HIL were deemed to be interested in the 20,827,142 shares of the
Company held by Primetek.

Li Ka-Shing Unity Holdings Limited, of which each of Mr. Li Ka-shing, Mr. Li
Tzar Kuoi, Victor and Mr. Li Tzar Kai, Richard is interested in one-third of the
entire issued share capital, owns the entire issued share capital of Li Ka-
Shing Unity Trustee Company Limited (“TUT1"). TUT1 as trustee of The Li
Ka-Shing Unity Trust ("UT1"), together with certain companies which TUT1
as trustee of UT1 is entitled to exercise or control the exercise of more than
one-third of the voting power at their general meetings, hold more than one-
third of the issued share capital of Cheung Kong (Holdings) Limited ("CKH").
Subsidiaries of CKH are entitled to exercise or control the exercise of more
than one-third of the voting power at the general meetings of HWL.

In addition, Li Ka-Shing Unity Holdings Limited also owns the entire issued
share capital of Li Ka-Shing Unity Trustee Corporation Limited (“TDT1") as
trustee of The Li Ka-Shing Unity Discretionary Trust (“DT1") and Li Ka-Shing
Unity Trustcorp Limited (“TDT2") as trustee of another discretionary trust
("DT2"). Each of TDT1 and TDT2 holds units in the UT1.

By virtue of the SFO, Mr. Li Ka-shing, being the settlor of DT1 and DT2 may
be regarded as a founder of DT1 and DT2 and for the purpose of the SFO,
each of Mr. Li Ka-shing, TDT1, TDT2, TUT1 and CKH was deemed to be
interested in the 20,827,142 shares of the Company held by Primetek.

All the interests stated above represent long positions. As at 31st
December, 2009, no short positions were recorded in the register kept by

the Company under section 336 of the SFO.
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ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

There were no arrangements to which the Company, its ultimate holding
company, or any of its ultimate holding company's subsidiaries was
a party to enable the Directors to acquire benefit by means of the
acquisition of shares in, or debentures of, the Company or any other body

corporate during the Year.

DIRECTORS" AND CONTROLLING
SHAREHOLDERS" INTERESTS IN CONTRACTS

Save as disclosed in the “Connected Transactions” as mentioned below,
there were no contracts of significance in relation to the Company's
business, to which the Company or any of the Company's subsidiaries
was a party, subsisting at the end of the Year or at any time during the
Year, and in which a Director had, whether directly or indirectly, a material
interest, nor there were any other contracts of significance in relation to
the Company's business between the Company or any of the Company's

subsidiaries and a controlling shareholder or any of its subsidiaries.

CONNECTED TRANSACTIONS

In November 2008, the Company as lender made a conditional loan
agreement with Longman Limited (“Longman”), a wholly-owned
subsidiary of Chinese Estates as borrower, granting a three-year revolving
facility of up to HK$900 million, with Chinese Estates acting as guarantor

for repayment of the loan (the “Loan Transaction”).

The Loan Transaction constituted the continuing connected transactions
of the Company. The Loan Transaction was approved by the independent
shareholders of the Company at the extraordinary general meeting held
on 12th December, 2008.

As at 31st December, 2009, a total sum of HK$853 million had been

drawn by Longman.

Having reviewed the Loan Transaction, the independent non-executive
directors of the Company, pursuant to Rule 14A.37 of the Listing
Rules on the requirement to carry out an annual review on the
continuing connected transactions, confirmed that the Loan Transaction,
notwithstanding that it was not made in the ordinary and usual course of
business of the Company, was made on normal commercial terms and
in accordance with the relevant loan agreement governing on terms that
were fair and reasonable and in the interests of the shareholders of the

Company as a whole.
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CONNECTED TRANSACTIONS (cont'd)

Pursuant to Rule 14A.38 of the Listing Rules, the auditors of the Company
confirmed that the Loan Transaction:

(1) had received the approval of the Board;

(2) had been entered into in accordance with the relevant agreement

governing the Loan Transaction; and

(3) bhad not exceeded the cap disclosed in the previous announcement
made on 4th November, 2008.

Save as mentioned above, there were no other discloseable non-
exempted connected transactions or non-exempted continuing connected

transactions under the Listing Rules.

Related party transactions, inclusive of the continuing connected
transactions, entered into by the Group for the year ended 31st

December, 2009 are disclosed in note 38 to the financial statements.

To the extent of the related party transactions as disclosed in note 38 to
the financial statements constituted continuing connected transactions,
the Company had complied with the relevant requirements under Chapter

14A of the Listing Rules during the Year.

DIRECTORS'
BUSINESSES

INTERESTS IN COMPETING

As at 31st December, 2009, none of the Directors were interested in any
business, which competed or was likely to compete, either directly or

indirectly, with the Company's businesses.

RETIREMENT BENEFIT SCHEMES

The Group operates two defined contribution retirement benefit schemes.
Particulars of these retirement benefit schemes are set out in note 37 to

the financial statements.
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ADVANCES TO AN ENTITY

As at 31st December, 2009, pursuant to Rule 13.20 of the Listing Rules,
the Group had made advances of HK$853 million at HIBOR plus 1% per
annum to Longman, a wholly-owned subsidiary of Chinese Estates, the
holding company of the Company. The loan had been granted for the
capital expenditure and general working capital of Chinese Estates and
its subsidiaries. The loan is a three-year revolving facility, with Chinese
Estates acting as the guarantor, but is unsecured, and repayable on

demand with maturity date on 3rd November, 2011.

AUDIT COMMITTEE

The Audit Committee comprised Independent Non-executive Directors of
the Company and the annual results of the Group for the Year had been

reviewed by the Audit Committee.

PUBLIC FLOAT

Based on the information that is publicly available to the Company and
within the knowledge of the Directors, the Company has maintained the
prescribed amount of public float during the Year and up to the date of

this report as required under the Listing Rules.

AUDITORS

A resolution will be submitted to the forthcoming annual general meeting
of the Company to re-appoint Messrs HLB Hodgson Impey Cheng, who
will retire at the conclusion of the forthcoming annual general meeting,
and being eligible, will offer themselves for re-appointment, as auditors of

the Company.

On behalf of the Board
Matthew Cheong, Veng-va

Chairman

Hong Kong, 12th March, 2010
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