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REPORT OF THE BOARD OF DIRECTORS
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REPORT OF THE DIRECTORS

The Directors of the Company are pleased to present their annual
report together with the audited consolidated accounts of the
Group for the year ended 31 December 2006.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. Its subsidiaries
are principally engaged in property development, property and hotel
investment, property management and education.

An analysis of the Group’s sales and operating results for the year
by principal activities is set out in note 5 to the consolidated
accounts.

MAJOR CUSTOMERS AND SUPPLIERS

The Directors believe that the five largest customers of the Group
accounted for about 1% of the Group’s sales in the year while the
five largest suppliers of the Group accounted for about 21% of
the Group's purchases in the year.

Save for the association with certain related companies as set out
in Note 43 to the consolidated accounts, none of the Directors,
their associates or any shareholders (which to the knowledge of
the Directors owned more than 5% of the Company’s share capital)
has a beneficial interest in the Group’s five largest customers or
five largest suppliers.

RESULTS
The results of the Group for the year ended 31 December 2006 are
set out on page 88.

DIVIDENDS

The Directors do not recommend the payment of a final dividend.
For the year ended 31 December 2006, the interim dividends paid
before the listing was in the sum of approximately RMB 105,056,000
(2005: RMB361,043,000).
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FIXED ASSETS
Details of the movements in fixed assets during the year are set out
in note 19 to the consolidated accounts.

BORROWINGS AND INTEREST CAPITALISED

Borrowings repayable on demand or within one year are classified
under current liabilities. Details of the long-term borrowings are
set out in note 33 to the consolidated accounts. Interest and other
borrowing costs capitalised by the Group during the year are set
out in note 23 to the consolidated accounts.

MOVEMENTS OF SHARE CAPITAL
During the year, details of the movements in the share capital are
set out in note 35 to the consolidated acccounts.

RESERVES
Details of the movements in reserves during the year are set out in
note 36 to the consolidated accounts.

As at 31 December 2006, the aggregate amount of reserves
available for distribution to equity shareholders of the Company
was RMB2,536 million.

USE OF PROCEEDS FROM THE IPO

The Company’s shares were listed on the main board of The Stock
Exchange of Hong Kong Limited on 10 October 2006 (“Listing
Date”), and the Group has raised net proceeds of approximately
RMB1,322 million from the IPO. The Company had applied
approximately RMB503 million into the existing development
projects, land acquisition as well as the repayment of borrowings,
which is in compliance with the intended use of proceeds as
disclosed on page 173 of the Company’s prospectus dated 26
September 2006 (”Prospectus”).

DONATIONS
The donations made by the Group during the year amounted to
RMB30,000 (2005: RMB1,386,000).

FOUR-YEAR FINANCIAL SUMMARY
A four-year financial summary of the Group is set out on pages 174
to 176.

REPORT OF THE BOARD OF DIRECTORS

BEERE
FR BEEEEZHABENGAREME

BERFESELRL
EEXNER—FRNEENEEWIEARE
BE-RIPEEFBHNGRAKRE N33 - FF
REBMER T EREMEEXN AR EE
8RB ff5E23

R 2= S B
FR BRSSO FBENRS R E R3S

fit
FA HEEBFBENGAIREME36 -

RZEBERE+-_A=+—H T#HHRT
ARFIBRERAEANBHEAEBERAR®
2,536,000,0007T °

REHRAMBERFAESRANAE
AARBROR_EENF+ATH([EWA
) EREBHRER ET AEEERELA
MERESHESREBEFENARE
1,322,000,000 ARG ESHHEHARE
503,000,000 T ARIRBERIEE - THb B LA
MEEEF BEARIEARBN -EERF
NAZ+RBERTIENERER ([ERER])
F173EFEBENMEFIERE RSB

BB
FN AEBEL A BENEAR30,0000T (=
TERF: AREE1,386,0000T) °

MM BGHE
AEENNFEMHHERNSE —EHE—EX
Ho



DIRECTORS AND DIRECTORS’ SERVICE CONTRACTS
The Directors of the Company during the year and up to the date
of this report were:

Executive Directors

Mr. WANG Weixian (Chairman) (appointed on 13 April 2006)

Mr. TSE Sai Tung, Stones
(Group Managing director
and CEO)

Mr. LAl Kin, Jerome (CFO)

(appointed on 13 April 2006)

(appointed on 13 April 2006)

Independent Non-Executive Directors
Mr. CHEONG Ying Chew, Henry  (appointed on

19 September 2006)
(appointed on

19 September 2006)
(appointed on

19 September 2006)
(appointed on

19 September 2006)

Mr. FONG Wo, Felix, JP
Mr. JJANG Simon X.

Mr. KWAN Kai Cheong

In accordance with the Company’s Articles of Association, one third
of the Directors retire from office by rotation provided that every
Director shall be subject to retirement at least once every three
years.

In accordance with the Company’s Articles of Association, all the
Directors appointed by the Board during the year retire at the next
annual general meeting but they are eligible for re-election.

None of the Directors has a service contract with the Company or
any of its subsidiaries which is not terminable within one year
without payment of compensation other than statutory
compensation.

INDEPENDENT NON-EXECUTIVE DIRECTORS’ CONFIRMATION
OF INDEPENDENCE

The Company has received independence confirmation from each
of the Independent Non-Executive Directors and considers them to
be independent.
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DIRECTORS’ INTERESTS IN CONTRACTS

No contracts of significance in relation to the Company’s business
to which the Company, its subsidiaries, its fellow subsidiaries or its
holding companies was a party and in which a Director of the
Company had a material interest, whether directly or indirectly,
subsisted at the end of the year or at any time during the year.

DIRECTORS’ INTERESTS IN COMPETING BUSINESS

In order to eliminate directors’ interests in business competing with
the Group, on 19 September 2006, Mr. WANG Weixian entered into
a deed of non-competition with the Company (the “Deed”). As at the
date of this report, none of the directors of the Company is considered
to have interests in businesses which compete or are likely to compete,
either directly or indirectly, with the businesses of the Group.

In accordance with the terms of the Deed, Mr. WANG Weixian has
provided the Company with an annual confirmation that he and
his associates (other than the Group) have complied with the terms
of the Deed.

The independent non-exeuctive directors of the Company have
reviewed the matters relating to the compliance and enforcement of
the Deed by Mr. WANG Weixian and his associates (other than the
Group) and confirmed that Mr. WANG Weixian and his associates
(other than the Group) have complied with the Deed.

CONNECTED TRANSACTIONS

Pursuant to Chapter 14A of the Listing Rules, the following connected
transactions require disclosure in the annual report of the Company.
The connected transactions which also constitute related party
transactions are set out in note 43 to the consolidated accounts.

1. Non-exempt Continuing Connected Transactions subject

to the reporting and announcement requirements
Sales Commission payable to Shanghai Yunjie Real Estate
Consultancy Co., Ltd. (“Shanghai Yunjie”)
On 22 April 2004, the Group entered into a sales agency
agreement (“Sales Agency Agreement”) with Shanghai Yunjie
pursuant to which the Group appointed Shanghai Yunjie as
its sales agent of properties developed by the Group for a
term commenced on the date of the said sales agency
agreement and expiring on the date when all such properties
have been sold. Shanghai Yunjie is principally engaged in the
provision of property agency services in the PRC and does not
provide agency services to other property developers.
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CONNECTED TRANSACTIONS (Continued)

Non-exempt Continuing Connected Transactions subject
to the reporting and announcement requirements
(Continued)

Sales Commission payable to Shanghai Yunjie Real Estate
Consultancy Co., Ltd. (“Shanghai Yunjie”) (Continued)
Shanghai Yunjie, a company established in the PRC, is owned as
to approximately 88.89% by Mr. MAO Yongming and
approximately 11.11% by an independent third party. Mr. MAO
Yongming, being a director of various subsidiaries of the
Company, is a connected person of the Company under the
Listing Rules. Shanghai Yunjie, being an associate of Mr. MAO
Yongming, is also a connected person of the Company.
Accordingly, transactions between the Group and Shanghai
Yunjie constitute connected transactions of the Company upon
the listing of the Company’s shares on the Stock Exchange.

On 12 September 2006, the Group and Shanghai Yunjie
entered into a termination agreement whereby the parties
agreed to terminate the Sales Agency Agreement. On the same
date, the Group entered into a framework agreement with
Shanghai Yunjie pursuant to which the Group agrees to
appoint Shanghai Yunjie as its sales agent of properties
developed by it for a term commencing from the Listing Date
and ending 31 December 2008 (“Yunjie Transaction”). Under
the Yunjie Transaction, the Group has agreed to pay Shanghai
Yunjie commission in respect of the value of the properties
sold by Shanghai Yunjie for each particular property project
at a rate to be agreed between the Group and Shanghai Yunjie
provided that the average commission payable shall not exceed
1% of the aggregate value of the properties sold by Shanghai
Yunjie under different property projects of the Group.

On 1 January 2007, the Group and Shanghai Yunjie entered
into an agreement whereby the parties agreed that as and
when the sales commission calculated in accordance with the
above mentioned framework agreement payable to Shanghai
Yunjie for the period commencing 1 January 2007 reached
RMB8 million, the said framework agreement shall be
terminated.

The Directors also confirmed that the commission of 1% is in
line with the market practice and in compliance with the
guideline promulgated by E/8M¥IER LETMERE T &R
&I B on 28 August 2003.
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CONNECTED TRANSACTIONS (Continued)

Non-exempt Continuing Connected Transactions subject
to the reporting and announcement requirements
(Continued)

Sales Commission payable to Shanghai Yunjie Real Estate
Consultancy Co., Ltd. (“Shanghai Yunjie”) (Continued)
Under Rule 14A.34 of the Listing Rules, the Yunjie Transaction
constitutes a continuing connected transaction of the
Company and is subject to the reporting and announcement
requirements but exempt from independent shareholders’
approval requirement.

The Yunjie Transaction for the year ended 31 December 2006
amounted to RMB7,172,000 (2005: RMB14,400,000) which
has not exceeded the maximum aggregate annual sales
commission payable to Shanghai Yunjie in respect of the year
ended 31 December 2006 as disclosed in the Prospectus.

Non-exempt Continuing Connected Transaction subject
to reporting, announcement and shareholders’ approval
requirements

Purchases from Shanghai Sendao Xinxing Men Chuang Co.
Ltd. (“Sendao”)

Sendao supplied doors and windows to the Group and
provided the installation services in respect thereof for the
development and construction of the property projects of the
Group.

Sendao, a company established in the PRC, is an indirect
subsidiary of a Company which is owned as to 90% by the
brother-in-law of Mr. Wang Weixian. Mr. Wang, being a
Director and a substantial shareholder of the Company, is a
connected person of the Company. The brother-in-law of Mr.
Wang is an associate of Mr. Wang. Sendao, being a company
in the equity capital of which the brother-in-law of Mr. Wang
is directly or indirectly interested so as to exercise or control
the exercise of 30% or more of the voting power at general
meetings, is regarded as an associate of Mr. Wang.
Accordingly, transactions between the Group and Sendao
constitute connected transactions of the Company upon the
listing of the Company’s shares on the Stock Exchange.
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CONNECTED TRANSACTIONS (Continued)

Non-exempt Continuing Connected Transaction subject
to reporting, announcement and shareholders’ approval
requirements (Continued)

Purchases from Shanghai Sendao Xinxing Men Chuang Co.
Ltd. (“Sendao”) (Continued)

On 12 September 2006, the Group entered into a framework
agreement with Sendao pursuant to which the Group agrees
that, for a term commencing from the Listing Date and ending
on 31 December 2008, it may, from time to time, award
individual supply contracts to Sendao for the supply of doors
and windows and provision of installation services to the Group
(“Sendao Transaction”) provided that the terms and conditions
offered by Sendao through a tender process are on normal
commercial terms and not less favourable than those offered
by independent third parties.

Under Rule 14A.35 of the Listing Rules, the Sendao Transaction
constitutes a continuing connected transaction of the
Company and is subject to the reporting, announcement and
the independent shareholders’ approval requirements.

The Sendao Transaction for the year ended 31 December 2006
amounted to RMB 18,615,000 (2005: RMB26,596,000) which
has not exceeded the maximum aggregate annual purchases
payable to Sendao in respect of the year ended 31 December
2006 as disclosed in the Prospectus.

The Company has applied to the Stock Exchange for a waiver
from strict compliance with Rule 14A.42(3) of the Listing Rules
and the Stock Exchange has agreed to grant such waiver to
the Company from compliance with the announcement and,
if applicable, the independent shareholders approval
requirement in relation to each of the Yunjie Transaction and
the Sendao Transaction.
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CONNECTED TRANSACTIONS (Continued) RRERH (&)

Non-exempt Continuing Connected Transaction subject
to reporting, announcement and shareholders’ approval
requirements (Continued)

The Independent Non-Executive Directors of the Company
have reviewed the Yunjie Transaction and the Sendao
Transaction (“Continuing Connected Transactions”) and were
of the opinion that:

(a) the Continuing Connected Transactions had been:

(i) carried out in the ordinary and usual course of
business of the Group;

(i) conducted either on normal commercial terms or,
if there are not sufficient comparable transactions
to judge whether they are on normal commercial
terms, on terms no less favourable to the Company
than terms available to or from (as appropriate)
independent third parties; and

(ili) entered into in accordance with the terms of the
relevant engagement/commission agreements on
terms that are fair and reasonable and in the
interests of the shareholders of the Company as a
whole; and

(b) the aggregate amount of the Continuing Connected
Transactions for the financial year ended 31 December
2006 did not exceed the annual caps of RMB10,000,000,
(for the Yunijie Transaction) and RMB44,345,000 (for the
Sendao Transaction).

Based on the work performed, the auditors of the Company
have confirmed that the Continuing Connected Transactions
(a) have been approved by the Board of Directors of the
Company; (b) have been entered into in accordance with the
terms of the relevant agreements governing the transactions;
and (c) have not exceeded the caps disclosed in the prospectus.

In respect of the continuing connected transactions and
connected transactions, the Company has complied with the
disclosure requirements under the Listing Rules in force from
time to time.
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SPECIFIC PERFORMANCE OBLIGATIONS OF THE CONTROLLING
SHAREHOLDER

No specific performance obligations of the controlling shareholder
are required to be disclosed under paragraph 13.18 of Chapter 13
of the Listing Rules of the Stock Exchange.

SHARE OPTIONS

On 19 September 2006, the Company adopted a share option
scheme (the “Share Option Scheme”). No options have been
granted under the Share Option Scheme since its adoption.

A summary of the Share Option Scheme is set below:

1. Purpose of the Share Option Scheme:
The purpose of the Share Option Scheme is to recognize and
acknowledge the contributions of the participants to the
Group by granting options to them as incentives or rewards.

2. Participants of the Share Option Scheme:
The Board may, in its discretion, offer to grant options to
subscribe for such number of shares as the Board may
determine to the following participants Offer:

(i) any executive and employee of the Group; or

(i) any director (including non-executive directors and
independent non-executive directors) of the Group; or

(iii) any consultant, adviser and/or agent of the Group.

3. Total number of shares available for issue under the
Share Option Scheme and % of issued share capital at
12 April 2007:
The maximum number of shares in respect of which options
may be granted under the Share Option Scheme and under
any other share option schemes of the Group must not in
aggregate exceed 75,000,000 shares (approximately 7.23%
of issued share capital).
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SHARE OPTIONS (Continued)

Maximum entitlement of each participant under the
Share Option Scheme:

The maximum entitlement for each participant is that the total
number of shares of the Company issued and to be issued
upon exercise of the options granted to each participant
(including both exercised, cancelled and outstanding options)
in any 12-month period shall not exceed 1% of the total
number of shares of the Company in issue. Any grant of further
options above this limit shall be subject to certain requirements
as stipulated in the rules of the Share Option Scheme.

The period within which the shares must be taken up
under an option:

Subject to the rules of the Share Option Scheme, options may
be exercised by a participant, in whole or in part, at any time
during the period commencing from the date of grant and
expiring at 5:00 p.m. on the business day (i) preceding the
fifth anniversary of 19 September 2006 (being the date of
adoption of the Share Option Scheme or (ii) preceding the
expiry of the Share Option Scheme, whichever is the earlier.

The minimum period for which an option must be held
before it can be exercised:

No option may be exercised until the expiry of 12 months
after the date of grant. A grantee may be required to achieve
such performance targets as determined by the Board before
any options granted under the Share Option Scheme can be
exercised.

The amount payable on application or acceptance of the
option and the period within which payments or calls
must or may be made, or loans for such purposes must
be paid:

Nil
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SHARE OPTIONS (Continued) RBRRHE (2)
8. The basis of determining the exercise price: 8. EEITHEERESE:

The subscription price of a share in respect of any particular RIRRE AR 5T 8195 B B B AR BE P R 8O AR

option granted under the Share Option Scheme shall be such NREBERHEFSERENBET HETE

price as the Board in its absolute discretion shall determine, BRTIESE:

save that such price shall at least be the higher of:

() the closing price of the shares as stated in the Stock () RERERZEPREBIAEEMERM
Exchange’s daily quotations sheet on the date of offer, TR TE M HEZE RS
which must be a day on which the Stock Exchange is BRI EEESFNRMBF
open for the business of dealing in securities (“Business ([E%H]) &

Day"”); and

(i) the average of the closing prices of the shares as stated (i) EBREXEHEZEBAIAESEB T
in the Stock Exchange’s daily quotations sheets for the RS B mERRORG S
five Business Days immediately preceding the date of e
offer.

or (where applicable) such price as from time to time adjusted s (WE ) BB B AR i T i TR F EE A

pursuant to the Share Option Scheme. {E1&e

9. The remaining life of the Share Option scheme: 9. FRBRERIBIRYERTFHA:

The Share Option Scheme is valid and effective for a period of BREAENERHM R T BT RF

10 years commencing on 19 September 2006 and will expire NA+HBRSG ZTEFERRNNEER

at 5:00 p.m. on the Business Day preceding the tenth T R IE fE R

anniversary thereof.



78

SPG LAND (HOLDINGS) LIMITED > REPORT OF THE BOARD OF DIRECTORS
BEEH (ER) BRAF EE - E

SHARE OPTIONS (Continued)

On 19 September 2006, the Company also approved and adopted
a share option scheme entitling the Board of Directors to grant
share options at its discretion before the listing of the shares
("Pre-IPO Share Option Scheme”). A summary of the Pre-IPO Share
Option Scheme is set out below:

1. Purpose of the Pre-IPO Scheme:
The purpose of the Pre-IPO Share Option Scheme is to
recognize and acknowledge the contributions of the
participants to the Group by granting options to them as
incentives or rewards.

2. Participants of the Pre-IPO Scheme:
The Board may, in its discretion, offer to grant options to
subscribe for such number of shares as the Board may
determine to any executive, director and/or employee of the
Group who is in full-time employment of the Group at the
time when an option is granted.

3. Total number of shares available for issue under the Pre-

IPO Share Option Scheme and % of issued shared capital
at 12 April 2007:
18,540,000 shares being the maximum number of shares in
respect of which options may be granted under the Pre-IPO
Share Option Scheme have been fully granted. The maximum
number of shares in respect of which options may be granted
under the Pre-IPO Share Option Scheme and any other share
option schemes of the Group must not in aggregate exceed
75,000,000 shares (approximately 7.23% of the issued share
capital).

4. Maximum entitlement of each participant under the
Pre-IPO Share Option Scheme:
There is no restriction on the number of shares of the Company
issued and to be issued upon exercise of the options granted
to each participant in any 12-month period.

R (&)

R-ZBZRNFAATNAR ARABERORRI
Bt KR —TRRBEEA B T ESSENA
R EMRTERE R h A ([ B R ARER
RIRERAERT &) - BR AFIRARATRERERT 812
BMEHIIT:

1. BEROMBEMBRENDNHBMN:
BRARBRAERETEEER28E
ROBREEREB RS LS EMKE
BEHAKENER-

2. EROMBEABEREAINHSRE:
BHEIEERLR ERgUNBERARE
EREEAR EF/ARE (ARAEH
2RER) RUTTRBEESSRTHA MK
DB R -

3. RIS ER 2B RS B MR R 4 5t B TT R B 1T

HERMBBERR_EZEFMA+-HE
ERTHRFEHESL:
FARR B X A FB AR AT I A ST B PT AE IR
EHEREMS SatRMHEE (B
18,540,0000%) B 2 EHE H Bt &R A FAA
B AT B AR A 51 2 F0 AR 55 B HL h (F ] B AR AR
SRR RER EREREN S S =mmkGH
B A LT RERBIE75,000,0000% (448 3%
TIRRART7.23%) °

4. REBEXRAFBERABARENE S2RE
MR EER
RER+ ZEANSE HRERTR2H
ENBREETEREETRETETH
AR BB #8 B80 SEAE(T R 1)



SHARE OPTIONS (Continued)

The period within which the shares must be taken up
under an option:

Subject to the rules of the Pre-IPO Share Option Scheme, an
option may be exercised by a participant, in whole or in part,
at any time during the period commencing from the date of
grant and ending on such date as the Board may determine
in granting the option but in any event not exceeding 5 years
from 19 September 2006 being the date of grant of the option.

The minimum period for which an option must be held
before it can be exercised:

No option may be exercised until the expiry of 12 months
after the date of vesting (provided that 25% of the options
which was vested on the date of grant shall not be exercisable
within 12 months from the Listing Date). A grantee may be
required to achieve such performance targets as determined
by the Board before any options granted under the Pre-IPO
Share Option Scheme can be exercised.

The amount payable on application or acceptance of the
option and the period within which payments or calls
must or may be made, or loans for such purposes must
be paid:

Nil.

The basis of determining the exercise price:

(i)  25% of the options shall vest on the date of grant at a
price of HK$3.824 representing 80% of HK$4.78 being
the price of the Company’s shares offered under the
Prospectus (”Offer Price”); and

(i) 25% of the options shall vest on each of the first, second
and third anniversary of the date of grant at a price of
HK$4.302 representing 90% of the Offer Price.

The remaining life of the Pre-IPO Share Option Scheme
The Scheme was valid and effective for the period commencing
on 19 September 2006 and expired on 9 October 2006.
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Pursuant to the rules of the Pre-IPO Share Option Scheme, 25% of
the options shall vest on the date of grant (“First Tranche”) at an
option price of HK$3.824 per share. 25% of the options shall vest on
each of the first, second and third anniversary of the date of grant
("Subsequent Tranches”) at an option price of HK$4.302 per share.
The Board may at its absolute discretion adjust the percentage of the
options to be vested in the Subsequent Tranches either upwards or
downwards based on the performance of the option holder in the
year immediately preceding the vesting of the options in the relevant
Subsequent Tranche as determined by the Board except that such
adjustment shall not affect the vesting of options in the First Tranche.

Pursuant to the rules of the Pre-IPO Share Option Scheme, options
may be exercised by a participant, in whole or in part, at any time
during the period commencing from the date of grant and ending
on such date as the Board may determine in granting the option but
in any event not exceeding 5 years from 19 September 2006 being
the date of grant of the options. No option may be exercised until
after the expiry of 12 months after the vesting date (provided that an
option vested in the First Tranche shall not be exercisable within 12
months from the Listing Date).

No option granted under the Pre-IPO Share Option Scheme was
exercised, cancelled or lapsed during the year ended 31 December
2006.

Save as disclosed above, during the year ended as at 31 December
2006, no option has been granted under the Pre-IPO Share Option
Scheme or the Share Option Scheme.

BBt (ER) BRAF EEERE
SHARE OPTIONS (Continued) RRRE (&)
Details of the share options granted on 19 September 2006 BERBEERXAFABRAERETSN_EZ
pursuant to the Pre-IPO Share Option Scheme which remained NENAT B EHRERRE (E’\_7 TRE+
outstanding as at 31 December 2006 are as follows: ZA=T—H®ERITE) BEFER
Options Options
outstanding granted during Options held
as at the year ended as at
Date of grant 1January 2006 31 December 2006 31 December 2006
RISERE REBE_SENREF RISEREF
—A—HH% +=-A=+—HL +=B=+—H
S AR fTEmERE SECRHOBEEE FHRNERE
Employees B8 19 September 2006 - 11,040,000 11,040,000
— ? = /\ﬁzj—Lﬂ +j_|4 E
Director E=
Mr. LAI Kin, Jerome RigLE 19 September 2006 - 7,500,000 7,500,000
—ETREFNATAR
- 18,540,000 18,540,000
Notes : Pt 5T :

1. REEXAFBREIERE SN 25%/
BREEAEEE BIRBRIEERTR3.824%
TEB ([EHt]) 25%MEREEREEE R

witm—BFE WAFRZRFE B D IRER
BEERTRA302ELHEE ([HESH]) ES
SAIEEGSHERESEARESSARATE
R R B —FRNKRIE 2B
FHmTHAZREENZEEASHERESE
AHNBREG DL AT TS LS ItE
BRI R B

2. BEERARBRAERETSNGTR 28E

IRERHERAEEEEGN TEEREBR
RIS AEMSEEm AT EBK
R NSEEE —TERFAAT
B (BN EEREE H) Batey A F MR AT
BRBEANEZSE A BMRE 1288 HRHE
WMRTI A FIATTEE (HEE BB B BAET
BreE LB MR 2@ A BEA T
&) -

3. BREBEERARBEAESES BIRH B

RERBE_TZRF+_A=+—RHLFE
NIETTIE SRR

4. BEXFERBEEN RBE-_ZTTRF+ A=

T HLEFER SEREE R AFRBRATER
et EI SR R B R A0 R AR A o



DIRECTORS’ INTERESTS IN SECURITIES

As at 31 December 2006, the interests of each Director and chief
executive of the Company in the equity or debt securities of the
Company or any associated corporation (within the meaning of
the Securities and Futures Ordinance (“SFO")) which (a) were
required to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which they are taken or deemed to
have under such provisions of the SFO); or (b) were required,
pursuant to section 352 of the SFO, to be entered in the register
referred to therein; or (c) were required, pursuant to the Model
Code for Securities Transactions by Directors of Listed Issuers to be
notified to the Company and the Stock Exchange were as follows:

(i) Long position in shares of the Company:

Name of Director Type of interest
EELE EaEy
Mr. WANG Weixian (“Mr. Wang") Corporate (Note 1)
FEERE([EXE]) 2 (D
Mr. TSE Sai Tung, Stones (“Mr. Tse") Corporate (Note 2)
FE A ([HkE]) 2 (H3E2)

Note 1: Mr. Wang is deemed to be interested in an aggregate of
728,749,689 shares which are held by SPG Investment
Holdings Ltd., Brilliant Bright Investment Limited and Prestige
Glory Enterprises Limited, respectively.

Note 2: Mr. Tse is deemed to be interested in 11,249,873 shares,
which are held by Easternflair Investment Limited which is
in turn entirely beneficially owned by Mr. Tse.
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EFRESFHRER
REZBERF+TZA=+—H KAARESFRIT
AN AR RISEMIEEOER (ERREF K
BB GO ([FHRABED) 8 H S EBE
%?EPT?E*E( VERIEF S M EIEIEPIEXVERET K

FENEMERRA R R ek (BERE
aa%%&,ﬁ BIRPIN BERESEE ESARIE
BRENERNER) RO BRTERREESR
Hﬂf@?f@ﬁﬂfﬁﬁz1\%§Ef§7ﬁAEZfI%1§\JﬁﬁL4EEﬂﬂE’J%

(OFHRE /,fETJ%J:m%é‘ﬁ}\%%Lﬁﬁﬁ

x%ﬂ’]h ESFAIMARNE AR 562X P e
wmaT:

() MELFRHGHRE:

Approximate

Number of percentage of
Shares shareholding
FRERH

BRirBE BS
728,749,689 70.24
11,249,873 1.08

i1 FEEWRBRZHE A 728,749,689 M0
2w ZERM D BIASPG Investment
Holdings Ltd. ~ Brilliant Bright Investment
Limited K&z Prestige Glory Enterprises Limited

FIEST=N

MizE2:  FWERERBRZAE 1,249,873 M HHE
B RERDRIEEZTEZEREEN

Easternflair Investment Limited %A °
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DIRECTORS’ INTERESTS IN SECURITIES (Continued) EERESHER (B
(ii) Long position in underlying shares of the Company: (i) RAREEERDIRE:

Description of Number of

Name of Director Type of interest equity derivatives underlying shares

Ex=RE Hamy BECTET A HERGHAE
Mr. LAl Kin, Jerome Personal Share option 7,500,000
REEFE EA g

(Note 1)

(P3E1)

Note 1: These share options were granted under the Pre-IPO Share
Option Scheme. A summary of the terms of the Pre-IPO Share
Option Scheme and details of the share options granted
thereunder are set out in the paragraph headed “Share
Options” in this report.

Save as disclosed above, as at 31 December 2006, none of
the Directors, chief executives of the Company and their
respective associates had any personal, family, corporate or
other 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) which
would have to be notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests or short positions which they are taken or
deemed to have under such provisions of the SFO), or which
were required, pursuant to section 352 of the SFO, to be
entered in the register referred to therein, or which were
required, pursuant to the Model Code, to be notified to the
Company and the Stock Exchange.

Apart from the foregoing, at no time during the year was the
Company or any of its subsidiaries a party to any arrangements
to enable the Directors or any of their spouses or children
under 18 years of age to acquire benefits by means of the
acquisition of shares in or debentures of the Company or any
other body corporate, and no Directors or chief executives or
their respective spouses or children under 18 years of age had
been granted any right to subscribe for equity or debt securities
of the Company nor exercised any such right.

M ZFEREREE AR AR ERE
FHEIFP B T 0o BRI R AAT B Ak
R EIFURUL P T RO BB IR RO S 1B L
B FIFN AR E [REAE ] — B

BEXFEEEINR_ZETREF+_A=
T—H ARREF THAHEREESE
MBS EE AR AR RISKE A HEEEE (B
REHRIEEBIEXVED) R AR
MREFTREER ARIBES LBAE K
BIEXVERET R EE8 D B MG AN B KB <2
FTEiE R (RIEZSIREEF AR EOIM
BRAGRE S ESRERB /&= %
B) HNERTEAREELSRAEKRDE
352 {iRACER P RK G I A il B e M A4 RS - =X
R EARIBIRET A M A AR F) K
TR R

B EatE SN REREAIRE ARRsE
ERF AR BT LEE AL EEK
BRENEARBH N\ THFLABE
BREEANR RS E A BB
HEFMESHE U REFHATHRARK
HESBNRBIH T /\FA T F L&
EER A REA QR KB EHFHIE
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SUBSTANTIAL SHAREHOLDERS

Other than interests disclosed in the section headed “Directors’

Interests in Securities” above, as at 31 December 2006, according

to the register of interests kept by the Company under section 336

of the SFO, the following entities had interests or short positions in

the shares of the Company which fall to be disclosed to the
Company under Divisions 2 and 3 of Part XV of the SFO:

Name of shareholder

BB

SPG Investment Holdings Ltd.

Starwaly Properties (Group) Pty Ltd.

("SPG")

Brilliant Bright Investment Limited

Prestige Glory Enterprises Limited

HSBC International Trustee Limited

Type of interest
k= chidl

Beneficial owner
EmEEA

Interest of controlled
corporation (Note 1)
Z AR ()
Beneficial owner
BB A
Beneficial owner
EnEB A

Trustee

(Note 2)

XEEA

GEY)

Note 1: These shares are held by SPG Investment Holdings Ltd. which is a

wholly-owned subsidiary of SPG. SPG is deemed to be interested
in 494,382,087 shares held by SPG Investment Holdings Ltd.
under the SFO. Mr. Wang Weixian is a director of SPG Investment

Holdings Ltd., SPG and Prestige Glory Enterprises Limited.

Note 2 : These shares are held by Brilliant Bright Investment Limited which

is a wholly-owned subsidiary of HSBC International Trustee Limited

as a trustee of a discretionary trust of which family members of

Mr. Wang Weixian including Mr. Wang are discretionary objects.
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Approximate
percentage of

Number of shares shareholding

RN BE FREBRMNES L
494,382,087 47.65
494,382,087 47.65
107,817,067 10.39
126,550,535 12.20
107,817,067 10.39

MisE1: HERR1D ASPG Investment Holdings Limited
FT#55 °SPG Investment Holdings Limited:&
SPGERIEHEB M T AR SPGHERAREES
N ERE 1457 = A B SPG Investment Holdings
Limited$3 5 #9494,382,087 I A% {7 K4S - T
&8 S £ T5SPG Investment Holdings Ltd. ~ SPG
K Prestige Glory Enterprises Limited Z Z %

BifaE2: LEERX (D ABrilliant Bright Investment Limited
Ffr#%578 °Brilliant Bright Investment Limited=&
HSBC International Trustee Limited 2 &
#)F/2 & MHSBC International Trustee
Limited R —IE2ETNZEA A2EE
ZmARBTEBELRE (BIEERE) HREK

\

83



84

SPG LAND (HOLDINGS) LIMITED }

BREE (ZER) ARLF ExaWRs

MANAGEMENT CONTRACTS

No contract concerning the management and administration of
the whole or any substantial part of the business of the Company
was entered into or existed during the year.

REMUNERATION POLICY

The remuneration policy of the employees of the Group is
formulated by the Remuneration Committee which takes into
account individual performance, qualifications and competence.

The remuneration of the Executive Directors of the Company are
decided by the Remuneration Committee, having regard to the
Company’s operating results, individual performance and
comparable market statistics. The remuneration of the Non-
Executive Directors (including the Independent Non-executive
Directors) of the Company are recommended by the Remuneration
Committee.

The Company has adopted the Pre-IPO Share Option Scheme and
the Share Option Scheme to provide incentive to the directors and
eligible employees of the Group, details of the said scheme are set
out in the paragraph headed “Share Options” above.

PURCHASE, SALE OR REDEMPTION OF LISTED SHARES
During the year ended 31 December 2006, neither the Company
nor any of its subsidiaries had purchased, redeemed or sold any of
the Company’s listed shares.

PRE-EMPTIVE RIGHTS
No pre-emptive rights exist in the Cayman Islands being the
jurisdiction in which the Company is incorporated.

FOREIGN EXCHANGE FLUCTUATIONS
The Group conducts its business almost exclusively in Renminbi
and does not have any direct exposure to foreign exchange
fluctuations. In the event that the value of Renminbi appreciates,
the Group would be indirectly affected.

For the time being, Renminbi is not a freely convertible currency.
The PRC government may adopt measures which could result in a
material difference between the exchange rate of Renminbi in future
and that prevailing or in the past. Appreciation in Renminbi would
have a positive effect on the value of any dividend to be declared
by the Group in Renminbi, when translating into Hong Kong dollars.
However, the Group may expose to exchange loss when converting
any remaining portion of IPO proceeds from Hong Kong dollars
into Renminbi.
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MODEL CODE FOR SECURITIES TRANSACTIONS BY DIRECTORS
The Company adopted the Model Code as set out in Appendix 10
to the Listing Rules as its code of conduct for dealings in securities
of the Company by Directors. Based on specific enquiry by the
Company, all Directors have confirmed that they have complied
with the required standard of dealings set out in the Model Code
since the Listing Date.

CORPORATE GOVERNANCE
Principal corporate governance practices adopted by the Company
are set out in the Corporate Governance Report.

AUDIT COMMITTEE

The Company’s audit committee is composed of all the four
Independent Non-Executive Directors of the Company. The audit
committee has reviewed with the management the accounting
principles and practices adopted by the Group and discussed internal
controls and financial reporting matters including a review of the
audited consolidated accounts for the year ended 31 December
2006.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company
and within the knowledge of its Directors, the Directors confirm
that the Company has maintained since the Listing Date the amount
of public float as required under the Listing Rules.

AUDITORS

The consolidated accounts for the year have been audited by KPMG.
A resolution for the re-appointment of KPMG as the Company’s
auditors for the ensuing year is to be proposed at the forthcoming
annual general meeting.

On behalf of the Board

WANG Weixian
Chairman

Hong Kong, 12 April 2007
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