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The directors of the Company (the “Directors” or the “Board”) present
to the shareholders their report together with the audited consolidated
financial statements of the Company and its subsidiaries (the "Group”) for
the year ended 31st December, 2008 (the "Year").

PRINCIPAL ACTIVITIES

During the Year, the Company acted as an investment holding company
and its subsidiaries were principally engaged in property investment
and development, brokerage, securities investment, money lending and

cosmetics distribution and trading.

OPERATING SEGMENTS INFORMATION

The Group's turnover and contribution to loss for the year from operations
analysed by principal activities are set out in notes 7 and 8 to the

consolidated financial statements.

SUBSIDIARIES AND ASSOCIATES

Particulars of the Company's principal subsidiaries and associates as at
31st December, 2008 are set out in notes 56 and 57 to the consolidated

financial statements respectively.

RESULTS AND APPROPRIATIONS

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

income statement on page 67.

The Directors had declared an interim dividend of HK13.5 cents (2007:
HK13.5 cents) per share. The Board resolved to recommend the payment
of a final dividend of HK1 cent (2007: HK22.5 cents) per share and a
special dividend of HK99 cents (2007: Nil) per share for the Year.

FINANCIAL SUMMARY

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

five years is set out on pages 193 and 194.
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INVESTMENT PROPERTIES

During the Year, the Group acquired certain leasehold properties in
Hong Kong for a total consideration of approximately HK$33,962,000
(2007: Nil). Investment properties with an aggregate net book value of
approximately HK$179,650,000 (2007: HK$101,011,000) were disposed
of during the Year.

Details of the above and other movements in investment properties
during the Year are set out in note 21 to the consolidated financial

statements.

PROPERTY AND OTHER FIXED ASSETS

Movements in property and other fixed assets during the Year are set out

in note 22 to the consolidated financial statements.

PRINCIPAL PROPERTIES

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

2008 are set out on pages 195 to 212.

SHARE CAPITAL

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

out in note 47 to the consolidated financial statements.

RESERVES

Movements in the reserves of the Group during the Year are set out on

pages 70 and 71.

As at 31st December, 2008, the Company's reserves available for
distribution, calculated in accordance with the Companies Act 1981 of
Bermuda (as amended), amounted to approximately HK$3,237,996,000
(2007: HK$2,803,243,000).

PRE-EMPTIVE RIGHTS

No pre-emptive rights exist under the laws of Bermuda, being the

jurisdiction in which the Company is incorporated.
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PURCHASE, SALE OR REDEMPTION OF THE
COMPANY'S LISTED SECURITIES

During the Year, the Company purchased a total of 226,873,000
ordinary shares of HK$0.10 each on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) at an aggregate consideration of
HK$2,287,860,250. All of the purchased shares were cancelled.
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Total number of

Month of the ordinary Highest price
the purchases shares purchased paid per share
ETBEZAH FrBEEERAEH ENERESE
HK$
BT
March 2008 1,959,000 11.70
—TZNF=A
May 2008 2,820,000 13.30
—ETENFHA
June 2008 11,888,000 11.80
—ZEENFERA
July 2008 19,546,000 12.12
—EENFELA
August 2008 58,078,000 11.26
—EENFENA
September 2008 94,207,000 10.96
—EENFAA
October 2008 16,917,000 9.48
—TENEFETA
November 2008 14,601,000 6.04
—ZEENFE+—H
December 2008 6,857,000 6.80
—ZEENFE+HA
226,873,000

Lowest price Aggregate
paid per share consideration
ENERBEE BRE

HK$ HK$
BT BT
11.40 22,810,560
13.10 37,355,040
10.72 134,170,860
11.16 223,825,360
10.64 639,076,040
9.04 971,141,110
6.13 137,688,150
4.60 78,652,710
5.47 43,140,420

2,287,860,250

The Directors considered that the aforesaid shares were purchased at a
discount to the net asset value per share and resulted in an increase in

the net asset value per share then in issue.

Save as disclosed herein, neither the Company nor any of its subsidiaries
had purchased, sold or redeemed any of the Company's listed securities

during the Year.
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CHARITABLE DONATIONS

Charitable donations made by the Group during the Year amounted to
HK$14,032,000 (2007: HK$17,019,000).

DIRECTORS

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

Executive Director:

Mr. Joseph Lau, Luen-hung (Chairman and Chief Executive Officer)

Non-executive Directors:
Mr. Lau, Ming-wai
Ms. Amy Lau, Yuk-wai

Independent Non-executive Directors:
Mr. Chan, Kwok-wai
Ms. Phillis Loh, Lai-ping
Mr. Ma, Tsz-chun

(appointed on 21st November, 2008)
Mr. Cheng, Kwee

(resigned on 21st November, 2008)

Mr. Lau, Ming-wai, Ms. Phillis Loh, Lai-ping and Mr. Ma, Tsz-chun will retire
from office at the forthcoming annual general meeting and, being eligible,
will offer themselves for re-election in accordance with Bye-laws 94 and

111 of the Bye-laws of the Company.

SERVICE CONTRACTS OF DIRECTORS

None of the Directors has a service contract with the Company or any of
its subsidiaries which is not determinable by the employer within one year

without payment of compensation (other than statutory compensation).
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DIRECTORS" AND CHIEF EXECUTIVES'
INTERESTS IN THE SECURITIES OF THE
COMPANY AND ASSOCIATED CORPORATIONS

As at 31st December, 2008, the interests and short positions of the
Directors and chief executives of the Company in the shares, underlying
shares and 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
pursuant to section 352 of the SFO or as otherwise notified to the
Company and the Stock Exchange pursuant to the Appendix 10 of Model
Code for Securities Transactions by Directors of Listed Issuers contained in
the Rules Governing the Listing of Securities on the Stock Exchange (the

“Listing Rules") were as follows:—

1 The Company

AT
Number of
Name of Directors Shares Held Note
EEHE FERGEAR B =
Joseph Lau, Luen-hung 230,984,820 @)
("Mr. Joseph Lau")

D (T2 xE])

1,183,663,448 ()

1,414,648,268

Lau, Ming-wai 230,984,820 @)
("Mr. MW Lau")
ez (2B ELEE])
1,183,663,448 (2)
4,000 (3)

1,414,652,268
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Percentage
of Issued

Capacity Share Capital

B EBROTRFEIL

Founder and beneficiary of trust

ERERIZ AR E A

Founder and beneficiary of trust

EFERISZ AR A

68.08%

Beneficiary of trust

Beneficiary of trust

EEXEA

Other interests
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68.08%
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DIRECTORS" AND CHIEF EXECUTIVES'
INTERESTS IN THE SECURITIES OF THE
COMPANY AND ASSOCIATED CORPORATIONS

(cont'd)

Notes:

(1) These shares were indirectly owned by a discretionary trust of which Mr.
Joseph Lau was the founder. Mr. Joseph Lau, Mr. MW Lau and certain other
family members of Mr. Joseph Lau were eligible beneficiaries of that trust.

(2)  These shares were held by a unit trust of which Mr. Joseph Lau was one
of the unit holders. The rest of the units in the unit trust were held by a
discretionary trust of which Mr. Joseph Lau was the founder. Mr. MW Lau and
certain other family members of Mr. Joseph Lau were eligible beneficiaries of

the discretionary trust.

(3) These shares were held under the estate of Ms. Theresa Po, Wing-kam, the

late mother of Mr. MW Lau, of which Mr. MW Lau is the executor.

Il Associated Corporations of the Company

ADAZABEE

1. Chi Cheung Investment Company, Limited (“Chi Cheung")

ERBEFERAR(T2H])

Number of
Shares Held
EERR iR & E

Name of Director

Mr. Joseph Lau
RIS e

2. G-Prop (Holdings) Limited (“G-Prop”)
SECEARAR ([2E])

Number of
Shares Held
EEHR iR & E

Name of Director

Mr. Joseph Lau
DR E

493,678,883

209,931,186

1,018,380,590

1,512,059,473
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Percentage

of Issued

Capacity Share Capital
56 BEBRTRABIL

Founder of trust, beneficiary of 61.96%
trust and interest in controlled

corporation
BREBIZ A BEiEXaAR
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Percentage

of Issued

Capacity Share Capital
56 BEBRTREABIL

Founder of trust, beneficiary of
trust and interest in controlled

corporation
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Interest in controlled corporation
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DIRECTORS' AND CHIEF EXECUTIVES'
INTERESTS IN THE SECURITIES OF THE
COMPANY AND ASSOCIATED CORPORATIONS
(cont'd)

Notes:

(1) Mr. Joseph Lau by virtue of his 68.08% interests in the issued share capital
of the Company as disclosed in paragraph | above, was deemed to be
interested in 209,931,186 shares of Chi Cheung held by Billion Up Limited,
an indirect wholly-owned subsidiary of the Company.

(2) The Company was interested in a total of 1,018,380,590 shares of G-Prop.
Mr. Joseph Lau by virtue of his 68.08% interests in the issued share capital
of the Company as disclosed in paragraph | above, was deemed to be
interested in 1,018,380,590 shares of G-Prop under the provisions of the
SFO.

(3)  Such interests are held by a company of which Mr. Joseph Lau is the sole
ultimate beneficial owner.

All the interests stated above represent long positions. The percentage
shown was the number of shares the relevant Directors were interested
in expressed as a percentage of the number of issued shares as at 31st
December, 2008.

Save as disclosed above, none of the other Directors and chief executives
of the Company had or were deemed under the SFO to have 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 SFO) as at 31st December, 2008.

During the Year, none of the Directors and chief executives of the
Company nor their spouses or children under 18 years of age were
granted or had exercised any right to subscribe for any securities of the

Company or any of its associated corporations.
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SUBSTANTIAL SHAREHOLDERS' INTERESTS IN
THE SECURITIES OF THE COMPANY

TERRNARAIZEFEm

As at 31st December, 2008, so far as are known to any Directors or chief Tzé%&?%’ TTHRABRTME RZTENF
executives of the Company, the following parties (other than Directors or TZA=1T—B XRAFREESKBAE KD
chief executives of the Company) were recorded in the register kept by F336f4A 1%TZ%Z‘.:EHHFF[$X§5“X ﬁ%ﬂ@$
the Company under section 336 of the SFO, or as otherwise notified to AR BEEAEEREERERAEEARR
the Company, as being directly or indirectly interested or deemed to be BITAR A0 A FREZ 2 AT (%%Eﬁzﬂi%ﬁ
interested in 5% or more of the issued share capital of the Company:— BWABBRIN T —
Percentage
Name of Number of of Issued
Substantial Shareholders Shares Held Notes Capacity Share Capital
FTERRER FRERGEEB M 3 56 BEROTRETEIL
GZ Trust Corporation 1,414,648,268 (1), (2)  Trustee, beneficiary of a trust and 68.08%
interest in controlled corporation
BERA —HERZERARK
MEFEHRA 2 #R
Global King (PTC) Ltd. (formerly 1,183,663,448 @) Trustee 56.96%
known as Global King Ltd.) EFEA
(A1#8 Global King Ltd.)
Joseph Lau Luen Hung Investments 230,984,820 ) Beneficial owner 11.11%
Limited EmEA A
Favor Gain Limited (“Favor Gain") 150,036,697 (3) Beneficial owner 7.22%
BERBEA
Thomas Lau, Luen-hung 150,036,697 (3) Interest in controlled corporation 7.22%

("Mr. Thomas Lau")
e (T2 B/EE])

MNEER ARz s
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SUBSTANTIAL SHAREHOLDERS' INTERESTS IN

THE SECURITIES OF THE COMPANY (cont'd)

Notes:

(1) GZ Trust Corporation as trustee of a discretionary trust held units in a unit
trust of which Global King (PTC) Ltd. was the trustee and therefore was
regarded as interested in the same parcel of shares held by Global King
(PTC) Ltd. These shares were the same parcel of 1,183,663,448 shares
of the Company referred to in both “Founder and beneficiary of trust” and
“Beneficiary of trust” of Mr. Joseph Lau and Mr. MW Lau respectively under
“Directors’ and Chief Executives' Interests in the Securities of the Company

and Associated Corporations” as disclosed in paragraph | above.

(2)  GZ Trust Corporation as trustee of another discretionary trust held the entire
issued share capital of Joseph Lau Luen Hung Investments Limited and
therefore was regarded as interested in the same parcel of shares held by
Joseph Lau Luen Hung Investments Limited. These shares were the same
parcel of 230,984,820 shares of the Company referred to in both “Founder
and beneficiary of trust” and “Beneficiary of trust” of Mr. Joseph Lau and
Mr. MW Lau respectively under “Directors’ and Chief Executives’ Interests in
the Securities of the Company and Associated Corporations” as disclosed in

paragraph | above.

(3)  Mr. Thomas Lau was deemed to be interested in 150,036,697 shares of the
Company by virtue of the SFO as he owned the entire issued share capital of

Favor Gain.

All the interests stated above represent long positions. As at 31st

December, 2008, no short positions were recorded in the register kept by

the Company under section 336 of the SFO.

(1) GZ Trust Corporation ({fFR—EHMBEFEZE
5t A) #58 —IELAClobal King (PTC) Ltd. & 155t
A2 BRI ETtEe 2 B MR BB Global
King (PTC) Ltd.FifsB 2B —#LARH 2 R e
LA ENERABEREIEERESIT
BABRARAR KB EE 2 #E A5 Em] BT
Rl ERBBREEEZTBZ [EEAIZA
EZ@mAIRMEaZm Al maiEz B —4#t
1,183,663,448% 24X A1 f& 15

(2) GZ Trust Corporation (fEAS —HEEIEE
2578 A)H5 B loseph Lau Luen Hung
Investments Limitedz 2 #B 2 B TR A - 04K
R RHE A Joseph Lau Luen Hung Investments
Limited T #5752 A —#E I 2 #E %5 o Eall R 15
REXFIRFFEEIEERESTRAERSE
RARMEEER 2 ES#m | BTS2 ERE
RBGEEEZRBZERAIZARERA]
K [MEFEE s Al i ATiE 2 A —#£230,984,820
A& AR DB AD

(3) Bk AREEAFavor GainZ 2B HTR
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DIRECTORS' INTERESTS IN COMPETING EENREFMER 2 ER

BUSINESSES

During the Year, the following Directors declared their interests in the
following companies with businesses which competed or were likely to

compete, either directly or indirectly, with the businesses of the Group:

RAFER UNTEFRHEN T EAEEE
BERREEBRBRFRATEBRET ZEB
ZRBR R

Nature of Business

Considered to Compete or

Likely to Compete with the

Businesses of the Group Nature of Interest of the
Name of Directors Name of Companies BRAEAEEMEBBRBRT Directors in the Companies
EEnE CIECE RURBRBRFZEBMEE EENZE PR ZERME
Mr. Joseph Lau Chi Cheung* and its subsidiaries Property investment and Having certain deemed
i ERAREME AR development interests in Chi Cheung
MERERER and is a director of certain
subsidiaries of Chi Cheung
WRAEAERE TERRR
EHEZETHERRIZES
G-Prop* and its subsidiaries Property investment Having certain direct and
BE R HKE AR MERE deemed interests in G-Prop
HERBERESR
TESETHER
Mr. MW Lau Chi Cheung* and its subsidiaries Property investment and Having certain deemed
BINS 18 4 EERENBERF development interests in Chi Cheung and
MERERER was a director of certain
subsidiaries of Chi Cheung
HRAEEERE TS
REFZETHBRARZES
G-Prop* and its subsidiaries Property investment Having certain deemed
BE*RHKME AR MERE interests in G-Prop
WRREESES THR

* listed subsidiary of the Company

AR 2 KB R
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DIRECTORS' INTERESTS IN COMPETING
BUSINESSES (cont'd)

The above-mentioned businesses were managed by separate publicly
listed companies with independent management. The respective board
composition of such listed companies are different and separate. In this
respect, coupled with the diligence of its Independent Non-executive
Directors (whose views carry significant weight in the Board's decisions)
and the independent audit committee, the Group was capable of carrying
on its businesses independently of, and at arm's length from, the

businesses of the above companies.

For better delineation of property investment business, the Company, will
give Chi Cheung the priority over the future property investment project
with the value of less than or equal to 50% of the net asset value of Chi
Cheung with reference to the latest published accounts and subject to the

financial resources of Chi Cheung from time to time.

Other than the businesses of the Company's subsidiaries mentioned
above, Mr. Joseph Lau and Mr. MW Lau had personal interests in private
companies engaged in businesses consisting of property development
and investment in Hong Kong as well as securities investment. Mr. Joseph
Lau also had personal interests in private companies engaged in money
lending business. As such, they were regarded as being interested in such
businesses, which competed or might compete with the Group. However,
when compared with the dominance and size of operations of the Group,

such competing businesses were immaterial.

The Directors are aware of their fiduciary duties and will act honestly and
in good faith in the interests of the Company and will avoid any potential
conflicts of interest and duty. The Company comprises three Independent
Non-executive Directors and all of them are audit committee members of
the Company, so that the interest of its shareholders can be adequately

represented.

Other than as disclosed above, none of the Directors were interested in
any business apart from the Company's business, which competed or
was likely to compete, either directly or indirectly, with the Company's

business.

ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

There were no arrangements to which the Company or any of the
Company's subsidiaries was a party to enable the Directors to acquire
benefits by means of the acquisition of shares in, or debentures of, the

Company or any other body corporate during the Year.
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DIRECTORS" AND CONTROLLING
SHAREHOLDERS' INTERESTS IN CONTRACTS

Save as disclosed below and apart from the agreement disclosed
under the heading “Connected Transaction”, where Mr. Joseph Lau has/
was deemed to have certain interests and/or deemed interests in the
shares of G-Prop/Chi Cheung (as disclosed in paragraph Il of “Directors’
and Chief Executives’ Interests in the Securities of the Company and
Associated Corporations”), there were no other 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.

On 17th January, 2008, the Company together with its indirect wholly-
owned subsidiary — Victory Gain Holdings Limited entered into a
conditional sale and purchase agreement with Chi Cheung, in relation
to, inter alia, the acquisition of share interests in and loans to certain
subsidiaries of Chi Cheung at a provisional consideration of approximately
HK$518 million. The transaction was formally completed on 30th
September, 2008 and the final consideration was approximately HK$531

million.

On 1st February, 2008, Mass Rise Limited, an indirect wholly-owned
subsidiary of the Company, entered into a sale and purchase agreement
with Fame Ascent Investments Limited to acquire, inter alia, 740,518,325
shares of G-Prop at a consideration of approximately HK$120.8 million.
Completion of the transaction took place on 5th February, 2008.
Accordingly, the Group's shareholding in G-Prop had been increased to
50.20% and thus G-Prop became a subsidiary of the Company.

On 4th November, 2008, Chi Cheung as lender, Longman Limited (being
an indirect wholly-owned subsidiary of the Company) as borrower and
the Company as guarantor entered into a loan agreement in relation to a

three-year revolving facility of up to HK$900 million.

CONNECTED TRANSACTION

During the Year, there were no discloseable non-exempted connected
transactions or non-exempted continuing connected transactions but an
exempted continuing connected transaction under the Listing Rules as

detailed below.
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CONNECTED TRANSACTION (cont'd)

On 4th November 2008, the Company'’s indirect wholly-owned subsidiary
— Fancy Mark Limited as borrower entered into a loan agreement with
G-Prop as lender regarding a three-year revolving facility of up to HK$200
million, with the Company acting as guarantor for repayment of the loan
(the “"Loan Transaction”). The Loan Transaction constituted a continuing
connected transaction of the Company since G-Prop is a connected
person to the Company pursuant to the Listing Rules but exempted
from reporting, announcement and independent shareholders’ approval
requirements under rule 14A.65(4) of the Listing Rules.

As at 31st December, 2008, a total sum of HK$136 million had been
drawn by Fancy Mark Limited.

Having reviewed the Loan Transaction, the Independent Non-executive
Directors of the Company confirmed that the Loan Transaction was made
in the ordinary and usual course of business of the Company, 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.

The auditors of the Company confirmed that the Loan Transaction
had received the approval of the Board and had been entered into in
accordance with the relevant loan agreement.

None of the “Related Party Transactions” as disclosed in note 55 to the
consolidated financial statements for the year ended 31st December,
2008 constituted discloseable non-exempted connected transaction or
non-exempted continuing connected transaction under the Listing Rules.

GROUP BORROWINGS AND INTEREST
CAPITALISED

Details of bank loans and other loans repayable within one year or on
demand are shown in the consolidated balance sheet. Details of long-
term secured bank loans and other loans are shown in note 42 to the
consolidated financial statements.

Interest capitalised during the Year by the Group amounted to
HK$52,716,000 (2007: HK$101,012,000).

RETIREMENT BENEFIT SCHEMES

The Group operates two retirement benefit schemes:

(1) the provident fund scheme as defined in the Occupational
Retirement Schemes Ordinance, Chapter 426 of the laws of Hong
Kong, (the "ORSO Scheme"); and

(2) the provident fund scheme as defined in the Mandatory Provident
Fund Schemes Ordinance, Chapter 485 of the laws of Hong Kong
(the "MPF Scheme").
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RETIREMENT BENEFIT SCHEMES (cont'd)

Both the ORSO Scheme and the MPF Scheme are defined contribution
schemes and the assets of both schemes are managing by their

respective trustees accordingly.

The ORSO Scheme is available to the Group's full-time permanent staff
employed in Hong Kong before 1st December, 2000. Contributions to
the ORSO Scheme are made by the Group at 5%, 7.5% or 10% based
on the staff's basic salary depending on the length of service. Staff
members are entitled to 100% of the Group's contributions together with
accrued returns after completing 10 years of service or more, or attaining
the retirement age, or are entitled at a reduced scale between 30% to
90% of the Group's contributions after completing a period of service
of at least 3 years but less than 10 years. The ORSO Scheme allowed
any forfeited contributions (made by the Group for any staff member
who subsequently left the ORSO Scheme prior to vesting fully in such
contributions) to be used by the Group to offset the current level of

contributions of the Group.

The MPF Scheme is available to all employees aged 18 to 64 and with
at least 60 days of service under the employment of the Group in Hong
Kong. Contributions are made by the Group at 5% based on the staff's
relevant income. The maximum relevant income for contribution purpose
is HK$20,000 per month. Staff members are entitled to 100% of the
Group's contributions together with accrued returns irrespective of their
length of service with the Group, but the benefits are required by law to

be preserved until the retirement age of 65.

In order to provide similar benefits to those who joined the MPF Scheme
and the ORSO Scheme, the Group provided an additional portion (the
“Top-up Portion”) for those who joined the MPF Scheme. The purpose
of the Top-up Portion is to match up the benefits of the MPF Scheme
with that of the ORSO Scheme by providing those staff under the MPF
Scheme with basic salary over HK$20,000 and/or years of service over 5.
Contributions to the Top-up Portion are made by the Group at 5%, 7.5%
or 10% of the staff's basic salary less the Group's mandatory contribution

under the MPF as mentioned above.

The Group's total cost for the schemes charged to consolidated income
statement for the year ended 31st December, 2008 amounted to
approximately HK$4,310,000 (2007: HK$4,465,000). In addition, an
amount of forfeited employer's contributions for the schemes amounted
to approximately HK$192,000 (2007: HK$197,000) was utilised towards
reducing the Group's contributions during the Year and there was no

balance available to reduce future contributions.

BREEE (F)

BOERRIRFT B KRB A 8119 5 7T HORG
B REREZEE I REAZREAER

BERNFEUENR _ZEZTZTF+_A—HAI
EEEZRZASEEZBRHRES N A&
EREREE ZEAFSIEEREFSR  EL
5%  7.5%3% 10% 2 5K - & & AR 7% i 104F 5k A
3R B R UK 4F % B 75 AT BRAS 10000748 £ B £ 3%
BEREFTER  MRBFHMIFETRI0F 2
12 8 B AT % 3 8 Lb 5] BR 15 30% 2 9000 2% 5 3] i
F o BB IRGTEI AT A S B A28t it
X (BN & @ 3t AT f] AT 2815 2 50 L 3R AT IR (B
ERREHE Z R BMEL 2 4 50) AR
SEBAEZHFOKFE -

BHELHENEABI8EARTEREERD
ORZAEBREELM - AEEREEEZE
BAABELSnZHR -REFTE BERALR
LR A® A20,0008 7T MimH R A EE 2 ik
EEE {2 B9 BB 100007 5 B {3135 7 &
FTEISR - MERBED - BREFESRE 2 RIKG
B 655% /7 Al B EX ©

BTRZNGESHERBERKAEZES
RIEAE BN AEE A2 MRESFE 2
EERHEBNED (HEH»]) - HEHD 2
B # R mEA A H#20,0005 7T &R &
BE56F 2 B B IR BB SR IRFT EIARE 2 18
Mo ARBEGRBEBEELRH S 25%  7.5%3K
1093 A & B AR #& Ll o 1 @ 51 E1E S 2 58
MR VE R R E o 2 R

AREBREBEZE-_ZZNF+-_A=+—AH1Lt
FERZEFEINEERGRNBR 2RER
#) /4,310,000 7T (Z T £ F : 4,465,000
BIT) o IbAN - SR FE S 2 B W IE E ML
192,000 7T ( ZZTZE 4 : 197,000 ) ER
REEANAIEBIRASEE 2 H3R - W8 B RE
AAERD KRR



Directors’ Report

—ZEZEN\FEFIHR Annual Report 2008

EEEHRES

63

SHARE AWARD SCHEME

A share award scheme (the “Share Award Scheme") was adopted by
the shareholders of the Company at the special general meeting held
on 14th January, 2009 (the "Adoption Date"). The Share Award Scheme
is a long-term incentive arrangement for the selected employees.
The purpose of the Share Award Scheme is to recognise and reward
certain employees of the Group for their contributions to the Group
and to give long-term incentives for retaining them for the continued
operations and development of the Group. It is also intends to attract
suitable professional recruits to join the Group, to assist in the further
development of the Group.

The Board may from time to time, at its absolute discretion and subject
to such terms and conditions as it may think fit (including the basis of
eligibility of each employee determined by the Board from time to time),
after having taken into account recommendations made by member of
the Group and assessment of individual performance pursuant to internal
appraisal system, select an employee for participation in the Share Award
Scheme as a Selected Employee (“Selected Employee”) and determine
the number of shares which may be awarded to such Selected Employee
pursuant to the terms of the Share Award Scheme (“Awarded Share(s)").
A Selected Employee shall become qualified to be allotted and issued
the Awarded Shares after all the qualifying conditions have been fulfilled,
unless otherwise determined by the Board at its discretion.

The issue price for each Awarded Share shall, subject to the terms of
the Share Award Scheme, be an amount equal to its nominal value and
shall be paid or satisfied in cash by the relevant member of the Group
engaging the Selected Employee or, if payment by the relevant member
of the Group engaging the Selected Employee is not permitted under
applicable law, any member of the Group, upon the allotment and issue
of the Awarded Shares.

The total number of shares which may be issued in response to the
Share Award Scheme and any other incentive or option schemes of
the Company (if any) shall not in aggregate exceed 207,775,007, being
10% of the total number of shares in issue on the Adoption Date and
represents approximately 10% of the total number of shares in issue at
the date of this annual report.

The maximum number of Awarded Shares to be granted to each Selected
Employee under the Share Award Scheme in any 12-month period shall
not exceed in aggregate 1% of the shares in issue as at the date of such

grant.

Subject to any early termination pursuant to the terms of the Share Award
Scheme, the Share Award Scheme shall be valid and effective for a period
of 10 years commencing from the Adoption Date (i.e. until 13th January,
2019).

A A B2 Bh =t 2l

B fn 52RhEt &) ([Axt 8@ 8] ) EEA R EIRR
RR-ZTNAF—A+IA (RG] 2k
REFRIRE LR - e n RENFTBI D REEE
BEMRZEHRBLY SERNAAEEE
HEBZETREGTAELD® AE/R
SIERBMAEE HERAEB ZEENRER
B 1z K BPEE - WF B TRAE R RS EE
ZHEEATMBEAEE BB AEBEE— T %
=R

REBAKERERRMEHZEBEZZ LR
BEARMFHEHEFEEANALZRRE EF
SAUTRE2ENBERREER/BEZEIR
G (BREFETRECSRREZAER
EE) BBEREKNAKIERE ([KBERE
81) 28k RE)E WARERND BB G
Bz HREETELKIERE A EZ BERN
2B ([RBEN]) KREZESENEEE
S REUERBIEXIA B ERIGMHE BA
BrRERT RACEER RN

BRERRN 2 BITERZ R ZE)E S
2 XREREEE AHEREIEREER
ZAREEREKE RRNET R ERERN
BIAREXNREMN AHEACTEREZ
AEERBEKRERRBRBEREETNSELN
o ABAREBEFAKERRNR S NHE
fif o

FRRD SR ET B G I B 31T 2 AR 1D - BRI IRIR
ANARFTE E M SR S AT B (0 ) #5 ]
BERTT 2R - 4B EE KT 15 #B207,775,007
B (BIRAERM B HIE #1712 10%) - HER
HEAFHRABZEEHITRMHAII0% °

RIBR D RBE B TEUKLIERE 2 2E)
Btz &e8ENER+ZEABEHRS KT
SEBEERL AR HTRMNZ1% -

RIBR D REY T 8 P ER A IR R R I Z R
ZRRTS - Bty SRR ET &1 e SR AN B BREET T
HEEREER(MEE-ZE-AF-A+=
B)-



64

CHINESE ESTATES HOLDINGS LIMITED # A B ¥4 H

Directors’ Report

EEEHRES

SHARE AWARD SCHEME (cont'd)

The details of the Share Award Scheme were also set out in the circular of
the Company dated 23rd December, 2008.

MAJOR SUPPLIERS AND CUSTOMERS

The five largest customers of the Group amounted to less than 30% of

the total turnover to the Group during the Year.

The aggregate purchases attributable to the Group's largest supplier and
five largest suppliers accounted for 18% and 449% of the Group's total

purchases for the Year.

At no time during the Year did a Director, an associate of a Director or a
shareholder of the Company (which to the knowledge of the Directors
own more than 5% of the Company's share capital) have an interest in

any of the Group's five largest customers and suppliers.

PUBLIC FLOAT

Based on information that is publicly available to the Company and
within the knowledge of the Directors, the Company had 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

The consolidated financial statements for the Year were audited by
Messrs. HLB Hodgson Impey Cheng (“HLB") who would retire at the
conclusion of the forthcoming annual general meeting, and being eligible,
offer themselves for re-appointment. A resolution will be proposed to the
shareholders at the forthcoming annual general meeting to re-appoint

HLB as the auditors of the Company.

There have been no other changes of auditors in the past three years
except for Messrs. Deloitte Touche Tohmatsu resigned and HLB was

appointed as the auditors of the Company in November 2006.

On behalf of the Board
Joseph Lau, Luen-hung

Chairman

Hong Kong, 16th March, 2009
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