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We are committed to uphold a high standard of
corporate governance for the benefits of Hang Lung
Properties and all stakeholders.
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Core Principles behind good corporate governance are:

Honesty

JFRRIER :

We instil these principles into our corporate culture
through leadership by example, training and putting
the proper control structures in place, headed by the
Board of Directors and its various committees.

Throughout the year, we have complied
with all the Code Provisions set out
in the Code on Corporate Governance
Practices as stated in Appendix 14 of the
Rules Governing the Listing of Securities
(the “Listing Rules”) on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”).
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A summary of how we comply with the Code Provisions and
Recommended Best Practices of the Code under Appendix 14 of the
Listing Rules are set out below:

A EZ= Directors

PRI

Code Number AKX Code Provision
Al EEG The Board
EEREAEBEEREEANNFANE  The Board should assume responsibility for leadership and control of the
- USEEEHREREEARRATE  Company and is collectively responsible for directing and supervising the
% o Company's affairs.
AR
Compliance TEERER Corporate Governance Practices
Status
Y EERTFFRITHELIUWAEH - EFEIE  Board Meetings are held at least four times a year which include two full
T MAREEHAEMPEXEENE2FEE  Board Meetings to approve interim and annual results and to propose
Ex;re;,ing AR BEE HHIR SRR E 258 ¢ interim and final dividends:

Requirement

> RIZTRTLEE EFRE
TTHREH  HPeFEREFEUIN
(&) BITNER

> ZREFRERHSHRSEEAR
% BREETES  BEREEBRUE - N
KEER S (IA)

TTTRTLFE  ERHESRE
BEVRCERANT

> five meetings of the Board of Directors were held in 2006/07, including
one held outside Hong Kong (in Jinan)

>  meetings are also held as and when necessary to discuss significant
transactions, including issuance of debt securities, material acquisitions and

disposals, and connected transactions, if any

Details of Directors’ attendance records in 2006/07 were as follows:

HESERS 235 5/T)X 8 Meetings Attended/Held
RABREH
ZEg
EREEE Nomination &
g2 EERH Audit Remuneration BRRBEAE
Directors Board Committee Committee AGM
B IEHTEE Independent Non-Executive Directors
R E S.S.Yin 5/5 N/A N/A 1/1
BEE Ronald J. Arculli 4/5 N/A 1/1 0/1
[2IpE ] H.K. Cheng 5/5 0/2 1/1 1/1
PREENE Laura L.Y. Chen 5/5 2/2 1/1 1/1
BEmE PW. Liu 4/5 2/2 1/1 1/1
#11TE = Executive Directors
BRES R Ronnie C. Chan 5/5 N/A N/A 1/1
RIER Nelson W.L. Yuen 5/5 N/A N/A 1/1
RIT Terry S. Ng 5/5 2/2 N/A 1/1
Splake William PY. Ko 5/5 N/A N/A 1/1
h&a=E EstellaY.K. Ng 5/5 2/2 N/A 1/1

PIEERGRMEFERARMER
HEEZRERZFENFIABIEEH -
REPE=ZRERBTABPRI TR
Al MEBEEEHERAE -EERIE
REESESIETEXERZEF &
RERBARRXN -

All Directors can give notice to the Chairman or the Company Secretary if
they intend to include matters in the agenda for Board Meetings. Notice
will be given to Directors at least 14 days before a regular Board Meeting.
Procedure has been agreed by the Board to enable Directors to seek
independent professional advice at the Company’s expense.

BEBLEEGRAR —TTX/TLFFR
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Compliance TEERER Corporate Governance Practices
Status
NANEEEMREEHERBERFTLE Al Directors have access to the advice and services of the Company
STEAEELEG  FTEE =B A Secretary who is responsible to the Board for ensuring that procedures
BRARMEZER R - ATME  are followed and that all applicable laws and regulations are complied with.
MAEEE LB (CEEEHERT  The Company Secretary is also a source of advice to the Chairman and to
B 2172 E  MEFRESEMHIEM  the Board on corporate governance and the implementation of the Code
ER -FERNEEE® 7 E%H08:Y  on Corporate Governance Practices. Draft and final versions of minutes of
K HRARMENRIZFLEEENE Board Meetings and meetings of Board Committees are sent to all Directors
ZEOREMKEET  MEZLEEE  or Committee members respectively for their comments and record. Al
KD RIRZFHRELZNE - ArMEBRE minutes of Board Meetings and meetings of Board Committees are kept by
REFEZERNEEESME S, the Company Secretary and are open for inspection by any Director.
AREEHGI]ER -
NAIDAEENSAEEABREEHREE  We have arranged appropriate insurance cover on Directors’ and officers’
R - REBRERETEGS A RIAEEAYE  liabilities in respect of legal actions against its Directors and senior
ZIERFADEME - management arising out of corporate activities.
B FRIFX - EXCEEDING REQUIREMENT:
o EEER-ZFEN FTLtHEEHE o  Five (5) Board Meetings were held in 2006/07.
TTHEAES -
o Hp-—LREESEHHEEHELS ¢  One (1) of these Board Meetings held outside Hong Kong (in
(FEEE) BT BEEFEH AL F#HZE Jinan) so as to give Directors a clearer view on the Company’s new
FEEL IR E T EEMHIEERE investment in Jinan.
Cociﬁlglgffber FRNES Code Provision
A2 FERITEAER Chairman and Chief Executive Officer
RRREFERITHAHNEEEEER  There should be a clear division of responsibilities between the Chairman
7 LAREIRIE N AR AE D 391 - and the Chief Executive Officer to ensure a balance of power and authority.
AR
Compliance TEERER Corporate Governance Practices
Status
v FE Chairman
ST THEBERMEELEREERZBEA o % The Chairman, Mr. Ronnie C. Chan, provides leadership for the Board. He
cOEr'npf;; with | BERERIBEFHIEKERSEH R s responsible for ensuring that all Directors receive adequate information,

Requirement

EERAEZENURAREEEZ RS
BRI 2 FREE B 2 R o RN
&

> BERBIHEERBTEE
> EBEERENBMAEERRE

RAEY RIF 2 ERTRIIER

>
54
> ARRBUEE S REERA MM
AR MRRZBRAEEIEER -
ITRESEFREBYIFNTESS
| HTEETEIE - TRETEEE
REREERSATLHRE  LEEE
BERTERIEEMESREL ZERER
FIAGEAR o AR AEL IR E AR A A A
MWEBIT -

TREEMAES 2 R AR
NEZEBIELER - WA ER -
REERZRENEARAZKER
7 o WIESFRITES R EERREE
HAMZ ER - CHERANITES IR
TEFRFEERIEZBE -

which must be complete and reliable, in a timely manner and that Directors
are properly briefed on issues arising at Board Meetings. He also ensures
that:

> the Board works effectively and discharges its responsibilities;

> all key and appropriate issues are discussed by the Board in a timely
manner;

> good corporate governance practices and procedures are established;
and

> appropriate steps are taken to provide effective communication with
shareholders and that views of shareholders are communicated to the Board
as a whole.

He at least annually holds meetings with the Independent Non-Executive
Directors without the Executive Directors present. He is primarily
responsible for drawing up and approving the agenda for each Board
Meeting taking into account, where appropriate, any matters proposed
by the other Directors for inclusion in the agenda, or delegates such
responsibility to the Company Secretary.

He will encourage all Directors to make a full and active contribution to
the Board's affairs and take the lead to ensure that the Board acts in the
best interests of the Company. He will facilitate the effective contributions
of Non-Executive Directors and ensure constructive relations between
Executive and Non-Executive Directors.

HANG LUNG PROPERTIES LIMITED ANNUAL REPORT 2006/07
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ARHOR
Compliance TEERER Corporate Governance Practices

Status
EBACTE (1TIRAEH) Managing Director (Chief Executive Officer)
EEERKIBEREREFANATZITH  The Managing Director, Mr Nelson W.L. Yuen, is our Chief Executive
W BEEHLIFM Y FEFEANEEB  Officer. The roles of the Managing Director are separate from those of the
=) Chairman.
FARNATHNITEEG@HKE - F4  The Managing Director is a member of the Executive Committee of the
KIBEE - Company and is responsible for:
> ARQBIZEBEEMRE!E - WHIT >  operating the business of the Company and implementing policies and
EFRATIRM 2 BORAMRES strategies adopted by the Board of Directors;
> WEERPNIEREEARQGZH > the Company's day-to-day management in accordance with the
BE instructions issued by the Board;
> HEERMRTZBIEMES®RKX > developing strategic operating plans that reflect the objectives
FrlE SRS IS 7%= 2 - WHUHIREFA  and priorities established by the Board and maintaining the operational
NRIZEBRR & performance; and
> MRAQTRZEEMAZEEH >  ensuring the adequacy of systems of financial and internal control and
HILA R 2758 - MR HFAEAEH  conduct of business in conformity with applicable laws and regulations.
ZHRTE ©
EEHEKIBEE ITEARNTEAEITZ  The Managing Director chairs the monthly meetings of the Company's
EFEESE - HIEARARZEIEZE  various operational divisions. He formulates, for the Board's approval,
FAETRIMEEBEN - WhSH  the management organisation and internal rules of the Company and will
THABZEERBEREAESERIELE  recommend the appointment and dismissal of senior executives.
X

<FRl4w S

Code Number

Code Provision

A3 EERAX Board Composition
EERREBERNATEBTEAMEER  The Board should have a balance of skills and experience appropriate for
THEENKE c EERTEHITEEHIE  the requirements of the Company'’s business and should include a balanced
HITESNHEAEZRIFHE - LAERE  composition of Executive and Non-Executive Directors so that there is a
5978 R 1E L B ST HI T o strong independence element on the Board.
ARMR
Compliance TEERER Corporate Governance Practices
Status
Y EEREFTRKE : The Board of Directors currently comprises ten persons:
e | RABHITES - @%‘J%ﬁ?%ﬁ?—?ﬁ‘ﬁ >  five Executive Directors, namely, Mr Ronnie C. Chan, Mr Nelson W.L.
Exceeding | £ RERSGA - RITTEAE  SEE  Yuen, MrTerry S. Ng, MrWilliam PY. Ko and Ms Estella Y.K. Ng; and

Requirement

FERMEELL R

> hDRBIYFNTES  DHAK
HESLA - BEEEL - ENRHEL -
BR&ta Lt REMELE - HEHAE
BE 2 BN ERERIERE <A BE
BET - WAHDEREH MR
REZERELEHM -

> five Independent Non-Executive Directors, namely, Mr S.S. Yin,

Mr Ronald J. Arculli, Mr H.K. Cheng, Ms Laura L.Y. Chen and Mr PW. Liu.
They possess appropriate academic and professional qualifications or related
financial management expertise and have brought a wide range of business
and financial experience to the Board.

/88\
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Compliance TEERER Corporate Governance Practices
Status
TRINEARFRZEEZRANKEZEE®  The following chart illustrates the composition of the Board of Directors as
KE : well as each Committee of the Company:

AR

Shareholders

RER (X%
BRHE (BIERF)
RER (EF£KHE)

BER*
;WEH
R&Ea*
BEaE
Rt
SHE
ha=

EER

Board of Directors

Ronnie C. Chan (Chairman)

S.S. Yin (Vice Chairman)*

Nelson W.L. Yuen (Managing Director)
Ronald J. Arculli*

H.K. Cheng*

Laura L.Y. Chen*

P.W. Liu*

Terry S. Ng

William P.Y. Ko

Estella Y.K. Ng

EZEES
Audit Committee

EEY (R
H.K. Cheng (Chairman)*
PRE&E G
Laura L.Y. Chen*
EtaE
P.W. Liu*

RERFHEES
Nomination and
HITEES Remuneration
Executive Committee Committee

BRECR (/%)
Ronnie C. Chan (Chairman)
RER
Nelson W.L. Yuen
RETT
Terry S. Ng
=i
William P.Y. Ko
ha=
Estella Y.K. Ng

Bt (EF)*
P.W. Liu (Chairman)*
RSy
Ronald J. Arculli*
Bz 8
H.K. Cheng*

B A"

Laura L.Y. Chen*

* B IFH77EE Independent Non-Executive Director

ARRRBEZESE{NRRHRTNES
BB NEEFE

B TFRIFX

—¥EF (2SI LNEEFZ

FW) GRBUHHTESE -

An updated list of Directors showing their biographical details is maintained
on our website under Profile of Directors.

EXCEEDING REQUIREMENT:
e Half of the Directors are Independent Non-Executive Directors, i.e.
5 out of 10 Directors.

HANG LUNG PROPERTIES LIMITED ANNUAL REPORT 2006/07
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Coiﬂﬂﬁjﬁber FRIES Code Provision
A4 ZEF EEFER Appointments, Re-election and Removal
EERENELRN  KEEEZEWLAE  There should be a formal, considered and transparent procedure for the
BRENFEEETIRT  WEREER  appointment of new Directors and plans in place for orderly succession for
FFHIESE(TET 2 - FRAES1IMEFEH]  appointments to the Board. All Directors should be subject to re-election at
HEITEIE regular intervals.
AR
Compliance TEERER Corporate Governance Practices
Status
V4 ERAAT A= 48 §$/\%{ In accordance with our Articles of Association, one-third of the Directors will
N =2 —BARERIREBEFEAE ([#8 retire from office by rotation for re-election by shareholders at the Annual
Coiq?;.; with | FAE ) ERREIEF 1JEF - ﬁt?\\  General Meeting ("AGM"). In addition, every Director is subject to retirement

Requirement

BUEEARIB=FRESE—
%ﬁi&Z%$bﬁA%§aﬁ§fﬂ§”EﬁZ
BERA SRR EIET ALEE - AEZ

RERERZERULEREHAE
B - 9 EEHNBERAGBENA °

HITESHEEARDRRT N —F A
RILRIZAIERERE ORERERIN) 2

IRFEE X o B IENITES 2 EBER
BHEY S BHHRESRALY (&
B=F—R) —B0 F#BOT -
BT

EENR EEH
BB HE2008FAFAS
L IpE ) HE2008FBFERE
SR HE2009FBFRE
PREENE BHE2009FBFAE
BEE HE2009FAFAS

—shReeREN  LARBEZRE
BNEFZBIIEITES - AR
BLRBSRLAETT BT - HMTREE
FREBED MRRFIBEERR
&ﬁi#iﬂﬁé%%%ﬁi)\iﬁ’ﬂ?l
ARBEMERESRENEESETNE

u?i%"

BMEERESB I FTESZ T
HRNFE3BRPTIRZ A R B 1 2
EHERE - MRARABEBLIFNITES
BEBRRIS B -

by rotation at least once every three years, and new appointments to the
Board are subject to re-election by shareholders at the upcoming general
meeting. Names of such Directors eligible for re-election will be stated in the
notice of general meeting accompanied by detailed biography.

The Executive Directors do not have any service contract with the
Company which is not determinable within one year without payment of
compensation (other than statutory compensation). Independent Non-
Executive Directors are appointed for specific terms, which coincide with
their expected dates of retirement by rotation at least once every three
years, details as follows:

Name of Independent
Non-Executive Director Term of Appointment
S.S.Yin

H.K. Cheng
Ronald J. Arculli
Laura L.Y. Chen
PW. Liu

Until 2008 AGM
Until 2008 AGM
Until 2009 AGM
Until 2009 AGM
Until 2009 AGM

To further enhance accountability, any further appointment of an
Independent Non-Executive Director who has served the Board for more
than 9 years will be subject to a separate resolution to be approved

by shareholders. We will state in the notice of AGM the reason why

we consider the Independent Non-Executive Director continues to be
independent and our recommendation to shareholders to vote in favour of
the re-election of such Independent Non-Executive Director.

We have received from each of our Independent Non-Executive Directors
an annual confirmation of his/her independence pursuant to Rule 3.13 of the
Listing Rules and therefore we still consider the Independent Non-Executive
Directors to be independent.

,90\
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Code Number

Code Provision

A5 EEEMT Responsibilities of Directors
BEREEBEIEEBEERANATIESE Every Director is required to keep abreast of his responsibilities as a Director
S  URARFIHNEE T - 27  of the Company and of the conduct, business activities and development of
B RER - the Company.
AR
Compliance TEERER Corporate Governance Practices
Status
Vs BRI EArESEEMESZERY  Every newly appointed Director will meet with other fellow Directors
SELHEEMEENSAEIEERKE and members of senior management, and will receive a comprehensive,
E AR -~ RN NI, . . . . . ) )
Comply with | SHE WEESEME IERF EAEM  formal and tailored induction on the first occasion of his/her appointment,

Requirement

REFLERM - B ERZESZEE
FRARDB 2 EBEE - AR ERBRER
AANRRERREBRE - EWHA - &
MEERANMARR 2 BB R TER
ZEE - ARMESREEMERLHE
BENBEBEERNTH  MEESELBA
AR AR EE E R DR RISk HEE
BT B LM B RRHE -

BE=RE:

> WREGREEE

> RIEFHZEBR

> BRESMERERTEARMNZE
BERmEZHETT - I

> WREMBEEAREENERS -
EBENRERER -

RARZPITEFLEE LT RARA
ZEERE AT - RABRREARE R
H 8 A 72 B 75 0E A2 Fr R BB ER
Z o WHERPBRE KA EHERE
Bf6 EmRRZRE -

ZANCTPais 3o SIS UN(R =SS UD)
WERE BEEARRZBMD ] 215! -
AR RAD KM —EMER EHH
AP+ P 2 CERAESPAL) ([spRI1)
FRENEEEBEESFRENITRT
8 - ARAREMABEERIELFES
A MRS IR B B ST T A R <r T
AIFTREME R B BB FIRE -

so as to ensure that he/she has a proper understanding of the operations
and business of the Company, and that he/she is fully aware of his/her
responsibilities under statute and common law, the Listing Rules, other
regulatory requirements, and especially the governance policies of the
Company. The Company Secretary will continuously update and refresh
Directors on areas regarding their responsibilities and relevant regulations.
All Directors are required to disclose to the Company their offices held in
public companies or organisations and other significant commitments.

The Directors are responsible for:

> ensuring continuity of leadership;

> development of sound business strategies;

> availability of adequate capital and managerial resources to implement
the business strategies adopted; and

> adequacy of systems of financial and internal controls and conduct of
business in conformity with applicable laws and regulations.

Our Executive Director, Ms Estella Y.K. Ng is our Qualified Accountant. She
is responsible for oversight of the financial reporting procedures and internal
controls of the Company and its subsidiaries and compliance with the
requirements under the Listing Rules with regard to financial reporting and
other accounting-related issues.

We have set out guidelines regarding securities transactions by Directors
under “transactions in the Company’s shares” in our Code of Conduct

(the “Code of Conduct”), which are on terms no less exacting than the
required standard set out in the Model Code contained in Appendix 10 to the
Listing Rules (the “Code"). Specific enquiry has been made to all Directors
who have confirmed that they have complied with the required standard

set out in the Code and the Code of Conduct regarding Directors' securities
transactions.

HANG LUNG PROPERTIES LIMITED ANNUAL REPORT 2006/07
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CORPORATE GOVERNANCE

Coiﬂlgﬁr:ﬁfber SF AR Code Provision
A6 BREBRREH Supply of and Access to Information
EREAFERMEENER £ Directors should be provided in a timely manner with appropriate
MEGEFEFENEZEREB@ERA  information in such form and of such quality as will enable them to make
IS TNMELRRTE - WAEETTEEAZZA  an informed decision and to discharge their duties and responsibilities as
RAIESMBERES - Directors of the Company.
ARMR
Compliance TEERER Corporate Governance Practices
Status
Y EERNBEEGNLHE XM - FERE  Full Board or Committee papers will be sent to all Directors at least three
ReRetel B TeR AN =KAIZ T days before the intended date of a Board Meeting or Committee meeting.
RSP BRI o
Exceeding Fﬁﬁé% °

Requirement

PRI

EEEARESREERESRHERESN
ERNE@E  UREERREZEERN
EHIRERBER D BB M5 R
ER - EEEBRT - EREEER
HEEEREE -

FEESDE RIS EMA QR
BREN  RERBERELE-—FE
A WAMERME AR S R EIEAR -

BHFRIFX -
s HEEBRETEREEASER
BELHFEBRES -

Management has supplied the Board and its Committees with adequate
information and explanations so as to enable them to make an informed
assessment of the financial and other information put before the Board and
its Committees for approval. Management is also invited to join the Board
Meetings where appropriate.

All the Directors are entitled to have access to timely information in relation
to our business and make further enquiries where necessary, and they can
have separate and independent access to senior management.

EXCEEDING REQUIREMENT:
o Senior management is invited to join the Board Meetings, where
appropriate.

EEREREEAENHFH Remuneration of Directors and Senior Management

Code Number FRNES Code Provision
B.1 FEH R 1% FE 19 K R A A% The Level and Make-up of Remuneration and Disclosure
JERA LR M EFEBAEEIZF - LAFIE]T  There should be a formal and transparent procedure for setting policy on
BRRTESMENERRESISESE  Executive Directors’ remuneration and for fixing the remuneration packages
BT BN - for all Directors.
ARMR
Compliance TEERER Corporate Governance Practices
Status
v BERFHNZESE Nomination and Remuneration Committee
- E%’Kﬁﬂfé’ 9)33@:;?215@?& A Nomination and Remuneration Committee was set up in 2003,
EiREE N HRKEREMEENIEMITES © constituted by four Independent Non-Executive Directors, namely
BEBEER | DR AEMESRE (ZE8€XE) - E MrPW. Liu (Chairman of the Committee), Mr Ronald J. Arculli, Mr H.K.
r:;liﬁ'eeii':eit IR  EDESEE RIRL A4+ - Cheng and Ms Laura L.Y. Chen. Regular meetings were held to review
i e ZZEBeTHRTEHUERBMAT  human resources issues, including significant Group-wide changes in
g:;’:)ﬁ;“e:::j BR2HE  BFEEEEMEE 2 EAX  salary structure and terms and conditions affecting Directors and senior

Best Practice

HELRZBETNEREBEAB 2GR
Rtz ERNE - R=2FX /Tt
FERN  ZEFRITT —RGH AR
Bl (A %) E=RARZKERE

management. The Committee met once in 2006/07 to review, inter alia, the
composition of existing Board members and the Directors’ remuneration.

EELEERARTN —FT2X/TLEFFHR
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Corporate Governance Practices

ZEEBERENT (EHRALT
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(a) THEREZERZAHE ABK
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YHERNFR2EHREZRREHE
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(b) VEAEEEERTHIESY
AE - WIREREHEERNEES R
BWEmER RS

(c) FHMEEIIEMITES 2B

(d) HEEEFAEHRZTEF M
EEANEE CLEIRERITHAER) Z
AR BIREERIREES

() MARTEHEFNSRERA
SZMEmRREE  ARBEBREA
HEZERAREBREZIEF  AESE
BlehE

() BEERETHAENTESMNSR
EERABZEEMS L BfEFS
M RARSENLEEDRE (B4
R P R AL A IR AN 2
EEE) - YBIERITEE ZBE
REERRLES  -RBEGREREREA
HE - SFEAHER ARMXNZH
© BEIRAZKEREAEZBRE
SREEA IR 2 P A AT BRI
A2 S 2 HER A ATER

() 2ZB=ZRTKATEZHL%E
& - BERBAND L S L HHETTERR
Rz

(h ZHHAREHERTEFASRE
BB RRBAI A REMAREL
Tz fEME - BRZREENRREBE
RIEREELHARR AT RIEHA
NAEKBEEE

() ZHBRERBHAZESHTAKXEMIC
HREBSEEMARES S ZEER
BE - BRI HE VIR BB R A HIEK
BrEYERSELRES

Its terms of reference, which are accessible to all via our website, are as
follows:

(a)  toreview the structure, size and composition (including the skills,
knowledge and experience) of the Board on a regular basis and make
recommendations to the Board regarding any proposed changes;

(b)  to identify individuals suitably qualified to become Board members
and select or make recommendations to the Board on the selection of
individuals nominated for directorships;

(c) toassess the independence of Independent Non-Executive Directors;

(d) to make recommendations to the Board on relevant matters relating to
the appointment or re-appointment of Directors and succession planning for
Directors in particular the Chairman and the Chief Executive Officer;

(e)  to make recommendations to the Board on the Company's policy and
structure for all remuneration of Directors and senior management and on
the establishment of a formal and transparent procedure for developing
policy on such remuneration;

(f)  to have the delegated responsibility to determine the specific
remuneration packages of all Executive Directors and senior management,
including benefits in kind, pension rights and compensation payments,
including any compensation payable for loss or termination of their office or
appointment, and make recommendations to the Board on the remuneration
of Independent Non-Executive Directors. The Committee shall consider
factors such as salaries paid by comparable companies, time commitment
and responsibilities of the Directors, employment conditions elsewhere in
the Group and desirability of performance-based remuneration;

(g) to review and approve performance-based remuneration by reference
to corporate goals and objectives resolved by the Board from time to time;

(h)  to review and approve the compensation payable to Executive
Directors and senior management in connection with any loss or termination
of their office or appointment to ensure that such compensation is
determined in accordance with relevant contractual terms and that such
compensation is otherwise fair and not excessive for the Company;

(i) toreview and approve compensation arrangements relating to
dismissal or removal of Directors for misconduct to ensure that such
arrangements are determined in accordance with relevant contractual
terms and that any compensation payment is otherwise reasonable and
appropriate;

HANG LUNG PROPERTIES LIMITED ANNUAL REPORT 2006/07
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AEAMR
Compliance
Status

EEERER

Corporate Governance Practices

() WEREEMES (BEERKE) 2&
FHEE T2 A R RMEHIFA EmRAIZ
HE

(k) MEREFMESIEEABEAT
TETETHH: &

() MEERBERREAEFHEZES
ZIRTE SRR

ESNRRERABZHSRE (B
B TETEAL S B HiRE) - THBURNE A
EFASMEEARL

EARR

BRREFI AR
HAREEEG 2 2 ERE
ERZ TS B AR
REE 2 KRB R BT

YYVVYY

Z B SRR RIINEGIERRE - A
AHAEFNSREEAEMS 2 BT
SBBRBEFKT - ZEGAHEALE
ROTBBEREHEMRTEEMES 2
BR YAERFERBREXER -

B TRIEFEX
e WBERFMZESSZHEHEH
BEVLHTESE -

TRREEFERIEEH -
o WESHREBASZHMEEFE -

RESNEZASBHFHNEERESR
WAER - BORBERA - HAIREER
BErEEOME -

()  toensure that provisions regarding disclosure of remuneration,
including pensions, as set out in the Companies Ordinance and Listing
Rules, are fulfilled;

(k) to ensure that no Director or any of his/her associates is involved in
deciding his/her own remuneration; and

() toreport back to the Board on their decisions or recommendation.

The remuneration package of Directors and senior management, including
discretionary bonus and share options, is based on the following criteria:

their individual performance

skill and knowledge

involvement in the Group's affairs

their achievement of business targets
performance and profitability of the Group

YYVYVY

The Committee obtains benchmark reports from internal and external
sources for evaluation of market trends and the competitive levels of
remuneration being offered to Directors and senior management. Sufficient
resources are provided to the Committee to discharge its duty. The
Committee will consult the Chairman and the Chief Executive Officer about
their proposals relating to the remuneration of other Executive Directors and
have access to professional advice if considered necessary.

EXCEEDING REQUIREMENT:
o The Nomination and Remuneration Committee comprises only
Independent Non-Executive Directors.

DEVIATION FROM RECOMMENDED BEST PRACTICE:

o Disclosure of remuneration payable to members of senior
management.

The Recommended Best Practice to disclose the remuneration of senior
management has not been adopted as it is considered to be not appropriate.
Only details of Directors' remuneration are disclosed on an individual and
named basis.
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& R#ZE Accountab

and Audit

PRI

Code Number FRNES Code Provision
C1 BHER Financial Reporting
EEZREGALTINRE « BAKATR  The Board should present a balanced, clear and comprehensible assessment
ELRFFF BT R A SRR 2 % - of the Company's performance, position and prospects.
ARMR
Compliance TEERER Corporate Governance Practices
Status
7 BEURNRINFELE LI EMRE  Directors acknowledge their responsibility for preparing the financial
T —— MBS HmEAAETT TR AZERA  statements on a going concern basis, with supporting assumptions or
B MBS FREL A ENRERAREER - qualifications as necessary. The Company's financial statements are
EEBERS | ANARZHISRKIIZE EWIRAI - A prepared in accordance with the Listing Rules, Companies Ordinance and
rfgﬁﬁiﬂf‘gt AEOIR BB AR ERARSFAIZ#  also the accounting principles and practices generally accepted in Hong
with a EMmEE YERBRBAAE L S51HE  Kong. Appropriate accounting policies are selected and applied consistently;
g:zlﬁ:’n"e:gg RIERTBENEGE 2 HE TGt e EF  judgements and estimates made are prudent and reasonable. The Directors

Best Practice

RER - PHRE  BESRAERE
A5 BUADA AR ke B A B S
B EREAR R Z AR AT R AL
o BMT R BIRR 2 FHE o

BHTRIFX
s RUBFEZREZMELANLE
FE o

TRAREZEZRIEE.

e HRFEEHE -

A EEUFBHRIT A ERFR
IS & SR R ROBN AR SR - BUR
HEERAA ©

endeavour to ensure a balanced, clear and understandable assessment of
the Company'’s position and prospects in annual reports, interim reports,
price-sensitive announcements and other disclosures required under the
Listing Rules and other statutory requirements.

EXCEEDING REQUIREMENT:
o We announce our annual results within two months after the end
of the financial year.

DEVIATION FROM RECOMMENDED BEST PRACTICE:

o Production of quarterly financial statements.

The Recommended Best Practice to publish quarterly financial results has
not been adopted as it is not practical and not cost effective for property
developer.

<FRImSE
Code Number

SPRIMRSZ

Code Provision

C.2 AISBEE Internal Controls
SERHERRARFNAIEIEZZLGE  The Board should ensure that the Company maintains sound and effective
feEmAARN  LMREREARE R  internal controls to safeguard the shareholders’ investment and the
NARKEEE © Company's assets.
ARMR
Compliance TEERER Corporate Governance Practices
Status
A RIFIEERITHNSPESIR Z 4T - FEIRA We maintain a good internal control environment to enable the internal
— e R s T EMA A - #5SF  control systems and procedures to perform effectively. The Code of
Exceeding | DUFTLASRE Z #I5RE - {ERFTAE  Conduct details the Group's philosophy in running its business and acts as a

Requirement

TIREEZARE

RIZAFPEEIEHIE - AT EHMER
AREE 2 BB - IEEERE
HARIBA - FAERFE R R EH A IETAD
i - ARBREEERAEEZ B 1R
MR BERRZ R B BT -

BMEAITREE  BF  THAER
BABE RS RE PR ERER -
FERTHBEERGEIL - 9ALER
IRLETT RIERA © AR BE RS IRE
% BHEA M BREREREFL
L8R - AR B R R BE A ER BRI SAE
HRRAODEE -

HAAERER R AR A TR 15 e SR IR AR B BY
RAH - WEERHERARMA LR -

benchmark for all staff to follow.

Internal control systems have been designed to allow us to monitor the
Group's overall financial position, safeguard its assets against loss and
misappropriation, to provide reasonable assurance against fraud and errors,
and to manage the risk in failing to achieve the Group's objectives.

We have a well defined specific limit of authority governing activities of
the Executive Committee, Directors, executives and senior staff. Annual
and mid-year budgets on all capital and revenue items are prepared and
approved by us before being adopted. WWe monitor the business activities
closely and review monthly financial results of operations against budgets.
We also review and update the internal controls to meet upcoming
challenges.

We take extreme precautionary measures in the handling of price-sensitive
information. Such information is restricted to a need-to-know basis.
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EEERER

Corporate Governance Practices

ARRIRE AR L - BEBHINA
ARl BEEER G - MEbER
AEZAEZZ S EHER - KIEF
REEA DRz EE MM - BKE
BN _TTR=FREIMNEZEED - B
AR AT B RIR R A R TR
REANREHE - BEEXLZEECHRMA
ZatE > WEFHERERN - AEET
B A B E R KRR TIER
BR MEEESRSEEMEEEN
2 OE - AEBEETE SR MER

ZEGRRWE -

NP B EEEZ BB EART
—REAEH B ANEEAFEE - F
REEGRITEEN - TREIMNEZE
BhEAEHARRHBRAMEREEE
ZEBR - EZZ B G AEEINEIZEED
HEAR  BEHhVERLESFHUE
T—RE#H HWEFE ERETE
FIE - MERTERHEEREZEGS
Ao AREERZEE SN YEW
E=REREZZEGEER LIRENE
T

HMBAR - BfIE & EMES R ER
EEMAREESE - WASFRIE
BIARHIERIR - BIEERRNIE
BEEHREERE  ZESEERER
KREEMATEESRERAS &
HERAKEZRE HEAXHER
BIRFEE AV EAE » AN B R
SPRPRIRPRAEE R B TR -

BHE_TTENA=THILZHEF
BEA - ZRMERERREREMERR
ZIIAEEREENERN  BERE
85 EERARER - URERER
TIRE - $HE (R )RR BT I FO R
FRMIZEREHE - BPIEH IR
i DERAREBRSIRE BEEEN
B WO RERR - BRI
EHERKE KRR - MEMTESE
SNEBAZERED R AP E AT A 2 R -

HAIHEE - BEFLLE - ARRMES
WE2EE - EHE ENEE FEEE
REL : ARARFAENENEEHRE
RONEPRIE ZAEMARRE R < UbSh - R
AAFAL BT FRAREENEX
R - BRI R RERADENA
PRESTEMS) - WRBZZ B L — IR
B NEPESEE S IEA ROEE - M
T2ET(RERERFERTE) 2578l
WRSUFTELA R MR B AR R BB B 1R I
HIARTE

We maintain an internal audit department which is independent of our daily
operations and accounting functions. The Internal Auditor reports directly to
the Audit Committee. To enhance the comprehensiveness and effectiveness
of the internal audit function, the Audit Committee commissioned the
external auditors to jointly design an internal audit programme based on
risk assessment methodology with the Internal Auditor in 2003, and such
programme had been adopted by the Audit Committee and reviewed
annually. On a monthly basis, the Internal Auditor discusses with the
management on his internal audit reviews and findings, and obtains
management'’s responses on various issues. Internal audit reports are
prepared for the Audit Committee every quarter.

Formal meetings are held every six months between the Internal Auditor
and the Audit Committee to discuss internal audit issues. During Audit
Committee meetings, the Audit Committee also enquires on financial and
internal control matters with the external auditors. The Audit Committee
has the authority to have direct discussion with external auditors in the
absence of management if deemed necessary, and they meet at least once
annually for this purpose. Two Executive Directors are present at the Audit
Committee meetings to answer enquiries from the Audit Committee and to
report to the Board of Directors on matters arising.

We acknowledged that it is our responsibility to maintain effective risk
management and internal control systems and to review them twice a year.
We manage risks by strategic planning, appointing appropriately qualified
and experienced personnel at senior management positions, monitoring

the Group’s performance regularly, maintaining effective control over capital
expenditure and investments, and setting a high level of Code of Conduct for
all Directors and employees to follow.

We had conducted a review covering all material controls, including financial,
operational and compliance controls and risk management functions of the
Company and its subsidiaries for the financial year ended 30 June 2007 and
were satisfied that an effective and adequate internal control system had
been in operation. We came to such conclusion based on our clearly set
company policies and procedures, specific limits of authority, budgetary
controls, regular monitoring of performance and the reports from both the
external auditors and the Internal Auditor.

We confirm that there have been no major changes in the nature and
extent of significant risks faced by us from the previous financial year, and
we have the ability to respond to any such changes in our business and
the external environment. Furthermore, there were no significant internal
control problems encountered during the year. We closely monitor our
system of internal control, and had received further assurance from the
Audit Committee that the internal audit function has been functioning
effectively. We have complied with the Code Provisions set out in the Code
on Corporate Governance Practices in respect of maintaining an effective
internal control system.
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Compliance TEERER Corporate Governance Practices
Status

BHTFAIEX - EXCEEDING REQUIREMENT:
o  HRPFIREANZEFE  #E%BZ ¢  We maintain an internal audit department which is independent

RAERNG Z HEEERSBE - of our operation and accounting functions.
o ABHFNEEOBERZSEIE o The Internal Auditor reports directly to the Audit Committee.

SR -

FRIRSR

Code Number

SFRIRSZ

Code Provision

€3 ERESE Audit Committee
EERE A fE M IEEIR L AEEELE  The Board should establish formal and transparent arrangements for
PR B R anfa R ER AR N TEAZ BREMMEE considering how it will apply the financial reporting and internal control
RIBARIEL EAR R LERER L - principles and for maintaining an appropriate relationship with the
Company’s auditors.
AR
Compliance TEERER Corporate Governance Practices
Status
Vo4 FRESETIN—NNNFHEEEZ  An Audit Committee was established by the Board in 1999, which
- 3 ENERE=RBYIEMITES © comprises three Independent Non-Executive Directors with appropriate
Exceeding | D BIREESEAE (EER L) - R academic and professional qualifications or related financial management

Requirement

LKL RERREE - HEHARBE
BB R EEERIAR B EE
BF -BREZREESFRTRIME=S
REH - BEEBRINEZEE AL
Eathl - MBEERARMWE  UalwH
WEREA T2 T E GRS LA KRRt 5
B2 AEIEEE - BREEENATER
SEINEZHE R TTHE (FEEXLT
GIfE) c R=BEX/ELFERN &
BREEERITTMREE -

EREBEZBEGENT (BERA
NAMEE MRS :

BN AR BT 2 BIF

(a) TEEARNEBZRREHREGMING
REM 2 BE BRI - TR
HEHNIEAZ B 2 Bl o HE AR 16K - AT
iR T N A B e BB SRR 2 (AT

HE

(b) EEEAZIEE T KRERI
BEAZ AT 2 B M MR B R H X8R
Frz Bk A% T VEFIRA AT LRSS
R hEREENEERERE
£ :

(c) HIERMITHEINEZERED LR (7
FERZBRTS < R (BT - SIS
SR B 45 EZ R BT X [ — iR
B - EANREIR Z Ef#E - H—Ea
BAEMBEEHRENNE=7  £R1E
BT 2 EZHREBRN %A B ZHDN
X A7 A oK BB ST 9 — BB 60 AV AR
HeHE) - AR E R B E R R E A ERER
TESHELREZEFIEE - ARME
=REBERR21TE

expertise, namely, Mr H.K. Cheng (Chairman of the Committee), Ms Laura
L.Y. Chen and Mr PW. Liu. Meetings are held at least two to three times a
year and are attended by external and internal auditors, the Finance Director
and the Company Secretary for the purpose of discussing the nature and
scope of internal audit work and assessing the Group's internal controls.
Separate meetings will also be held with external auditor (in the absence

of management) as and when required. The Audit Committee held two
meetings in 2006/07.

Its terms of reference, which are accessible to all via our website, are as
follows:

Relationship with the Company’s auditors

(a)  to be primarily responsible for making recommendations to the Board
on the appointment, re-appointment and removal of the external auditor,
and to approve the remuneration and terms of engagement of the external
auditor, and any questions of resignation or dismissal of that auditor;

(b)  to review and monitor the external auditor’s independence and
objectivity and the effectiveness of the audit process in accordance with
applicable standards, and discuss with the auditor the nature and scope of
the audit and reporting obligations before the audit commences;

(c)  to develop and implement policy on the engagement of an external
auditor to supply non-audit services (for this purpose, external auditor shall
include any entity that is under common control, ownership or management
with the audit firm or any entity that a reasonable and informed third party
having knowledge of all relevant information would reasonably conclude

as part of the audit firm nationally or internationally), and report to the
Board, identifying any matters in respect of which it considers that action or
improvement is needed and making recommendations as to the steps to be
taken;
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BN B2 B E R Review of financial information of the Company
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(d)  to monitor the integrity of financial statements, annual report and
accounts and half-year report and to review significant financial reporting
judgements contained within them, focusing particularly on:

(i) any changes in accounting policies and practices;

(i) major judgmental areas;

(i) significant adjustments resulting from audit;

(iv)  the going concern assumptions and any qualifications;

(v)  compliance with accounting standards; and
(vi)  compliance with the Listing Rules and other legal requirements in
relation to financial reporting;

(e) inregard to (d) above:

(i) members of the Committee must liaise with the Board of Directors,
senior management and the person appointed as the Company’s qualified
accountant and the Committee must meet, at least once a year, with the
Company’s auditors; and

(i) the Committee shall consider any significant or unusual items that are,
or may need to be, reflected in such reports and financial statements and
must give due consideration to any matters that have been raised by the
Company’s qualified accountant, compliance officer or auditors;

Oversight of the Company’s financial reporting system and internal
control procedures

(f)  to review financial controls, internal control and risk management
systems;

(g) to discuss with management the system of internal control and ensure
that management has discharged its duty to have an effective internal
control system;

(h)  to consider any findings of major investigations of internal control
matters as delegated by the Board or on its own initiative and management'’s
response;

(i) where an internal audit function exists, to ensure co-ordination
between the internal and external auditors, and to ensure that the internal
audit function is adequately resourced and has appropriate standing within
the Company, and to review and monitor the effectiveness of the internal
audit function;

() toreview the Group's financial and accounting policies and practices;

(k)  to review the external auditor's management letter, any material
queries raised by the auditor to management in respect of the accounting
records, financial statements or systems of control and management'’s
response;

() to ensure that the Board will provide a timely response to the issues
raised in the external auditor's management letter;
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(m) to report to the Board on the matters set out in the code provisions
for Audit Committee in the Code on Corporate Governance Practices of the
Listing Rules;

(n)  to consider other topics, as defined by the Board;

Other duties

(o) to review arrangements by which employees may, in confidence, raise
concerns about possible improprieties in financial reporting, internal control
or other matters;

(p)  to act as the key representative body for overseeing the Company’s
relation with the external auditor; and

(g) toreport their decisions or recommendations to the Board.

The Committee is authorised by the Board to investigate any activity

within its terms of reference; to seek any information it requires from any
employee and all employees are directed to co-operate with any requests
made by the Committee; to obtain outside legal or other independent
professional advice; and to secure the attendance of outsiders with relevant
experience and expertise to their meetings if necessary. Sufficient resources
are provided to the Committee to discharge its duty.

During the year, the Audit Committee has performed, inter alia, the
following:

o reviewed and obtained explanation from management and the external
auditors on the interim (unaudited) and annual results, including causes of
changes from previous period, effect on the application of new accounting
policies, compliance with the Listing Rules and relevant legislation, and any
audit issues, before recommending their adoption by the Board of Directors;

. considered and proposed to the Board on the re-appointment of KPMG
as the Company’s external auditors;

o considered and approved the procedures and guidelines in employing
the external auditors to perform non-audit assignments for the Company;

o received and reviewed the internal audit reports from the Internal
Auditor;

o meeting with the external auditors in the absence of management to
discuss any audit issues;

o meeting with the Internal Auditor in private to discuss on internal audit
issues;

o approved the internal audit programme for 2006/2007; and

o carried out an annual review of the internal control system of the
Company.

EXCEEDING REQUIREMENT:
o The Audit Committee comprises only Independent Non-Executive
Directors.
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<FRIMREE

Code Number FRNES Code Provision
D.1 EE IR Management Functions
AATIEA—BERNTEFEEEIE - 5] The Company should have a formal schedule of matters specifically reserved
HENEEEERIERTENEENKZE  to the Board and those delegated to management.
EEBRATENEIA -
ARMR
Compliance TEERER Corporate Governance Practices
Status
Va4 SRERAEBRESYREEERSAL  Senior management, comprising assistant directors and senior managers, is
B REERSBITEEEE NBEARE  responsible for the day-to-day operations and administration function of the
éé?IEM%JE B HBEERITHERE - EERE4  Group under the leadership of the Executive Directors. The Board has given
omply witl

Requirement

TRREEARBHES - ARESUERD
LETRASREZRILE  SREEA
ERARRARAELIRTE - EFRK
HEREBABUEHREZERE
B RTEERREZRENTE - A
SE 2 EBEE - RIEPBMEREE
BHER - UWRETERZERIER
AREER—BRERERL S L -
REBBAARAZMAF °

clear directions to management as to the matters that must be approved

by the Board before decisions are made on behalf of the Company. The
types of decisions to be delegated by the Board to management include
implementation of the strategy and direction determined by the Board,
operation of the Group's businesses, preparation of financial statements and
operating budgets, and compliance with applicable laws and regulations.
These arrangements will be reviewed periodically to ensure that they remain
appropriate to our needs.

Coiﬂ&ﬁfber FRE Code Provision
D.2 EFERETHZESE Board Committees
EERETRKEESNNIEIIEEME  Board Committees should be formed with specific written terms of
B TERESE - 5T EE @S reference which deal clearly with the committees’ authority and duties.
KBE -
AR
Compliance TEERER Corporate Governance Practices
Status
v/ HITESE  BERZEETNIEEZEREFH Executive Committee, Audit Committee, and Nomination and
Z520 RN\ NE - —NWNNFE  Remuneration Committee were formed in 1989, 1999 and 2003
?éﬁﬁml’ﬁ —EE=FRK c AEEZEEET  respectively. Information on Audit Committee and Nomination and
omply witl

Requirement

RELFMEE S 2 EN D RIER L3
TFRIRFRC.IRBAA o

HITERE
ARRELZRZHBITEEETIR
—HANERKIL - REKE BIEEHH
TES  DRHIRRMREE  RERE
& Riest  RRELEERDES
Tt - REERRTER  EUHER
AEZREETAREREREZR
B - EERERQBHABEER - 30
EE TARAEERATENEEGIR]
THE5l - BUZE @R BT FEMR
UERARHEZRE/RTE - BLE
BAXMEESHEREAE -

Remuneration Committee can be found in Code Numbers C.3 and
B.1 above.

Executive Committee

The Executive Committee of the Board of Directors of the Company was
formed in 1989. Its members are all the Executive Directors of the Company,
namely, Mr Ronnie C. Chan, Mr Nelson W.L. Yuen, MrTerry S. Ng,

Mr William PY. Ko and Ms Estella Y.K. Ng, who meet regularly to establish
the strategic direction of the Company, and to monitor the performance of
management. Clear terms of reference have been adopted by the Board,
and guidelines were also set up for certain issues requiring Board approval.
Each of the Committee members has full understanding on determining
which issues require a decision of the full Board and which are delegated by
the Board to the Committee or management.

BEBLEEGRAR —TTX/TLFFR



BIRREHEE Communication with Shareholders

PRI
Code Number

SRR

Code Provision

E.1 BEE Effective communication
EERES NERESERIEEEE - L The Board should endeavour to maintain an on-going dialogue with
HEHREBEASSEMIRESEE  shareholders and in particular, use annual general meetings or other
e sl &SR general meetings to communicate with shareholders and encourage their
participation.
AR
Compliance TEERER Corporate Governance Practices
Status
Va4 AATZBFERGHEESHHEREIZM  Our AGM provides a good opportunity for communication between the
ERRH BERNKEEE@ 7 XE— Board and the shareholders. Chairmen of the Board and Committees are
éé—?lEIJﬁ_i M EARREIRERIEH 2 M - M4h  normally present to answer queries raised by shareholders. External auditors
omply wi

Requirement

BRSMSFIeHERFAS - BF
ANERE RGN KRS R1TH A
BL-+—HF TR - TRERETEE
THEEERRIRER - BFRSE
PRBREE - ERBTRERET - 1L
2EZ (RREZRIF  FEHRZRES
ITREMRENFNEEGLE) HE T
EFEZBFRE -

R A TP RARB BN ZHEHBA
ZRREEHER (RN IRHERE B
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BREZRERE)  ARAESARU
BITRRRFRIAS

R BRI EAREE  TEET T
ARATZ M B EARRF ZH
B DEZERIAAFTME -

also attend the AGM every year. Notice of the AGM and related papers

are sent to shareholders at least 21 calendar days before the meeting.
Each separate issue is proposed by a separate resolution by the Chairman.
The meeting is well participated by shareholders. Nine Directors (out of
ten), including Chairman of the Board, Chairman of Audit Committee and
Chairman of Nomination and Remuneration Committee attended last year's
AGM.

On the requisition of our shareholders holding not less than 5% of our paid-
up capital as at the date of the deposit of the requisition carrying the right
of voting at our general meetings, our Directors shall forthwith proceed to
convene an extraordinary general meeting.

Specific enquiries and suggestions by shareholders can be sent in writing to
the Board or the Company Secretary at our registered address or by e-mail
to our website.

Cojep\ll{ﬁrgfber SFRIERSC Code Provision
E.2 HUREF =z #& R Voting by Poll
ANATEEHBAREAREZEFA KRR  The Company should regularly inform shareholders of the procedure for
HIEF - WHMRTTA EHRBIARLAIR  voting by poll and ensure compliance with the requirements about voting
EHRFORNFERAATRAELEZIZ by poll contained in the Listing Rules and the Company’s constitutional
XA o documents.
BT
Compliance TEEARTIR Corporate Governance Practices
Status
T AATlEEBERE ([ZEE/RFE  Ourlast AGM was held on 9 November 2006 (“2006 AGM") at our
ZIBEARE|) RZTZRE+—AN registered office. Notice convening the 2006 AGM had detailed the
?3?'%1'%% AHEARNR Z M ERSET - ABH  procedures for and the rights of shareholders to demand a poll. The meeting
omply witl

Requirement

—ETRRFERFAEMIEZRE
E#HIIUEBRZET ARRNIZFFER o
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FBARE - gL EREBRUREAAEK
IREGIRRFR o BERERAN T BATEHRK
BREERZHBM 2 EEFEE - BR
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[ ] - BFIEEHR T 2 AR RER
SRR B - MR EIZAAE
—BANAtTEE - AER_TTREFEZ
BFERE HREMRBRGURETA
TR BERRERNRF B ERAELRR
RlZ@ETE  URBAERSES -
BRERRERBRNT -

was attended by 98 shareholders present in person or by proxy. At the
meeting, the Chairman had demanded a poll on each of the resolutions
submitted for voting, and the shareholders adopted the financial statements,
re-elected Directors, re-appointed auditors, renewed general mandate,
re-designation of ordinary shares as ‘shares’, re-designation of the remaining
convertible cumulative preference shares into shares, and also the deletion
of Article 184. All resolutions tabled at the 2006 AGM were voted on by poll,
and the results of poll voting were posted on our website in the evening on
the same day and published in the following day’s newspapers. Summary of
the poll results is set out below:
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Status

N +E g

Association of the Company

TEERESR Corporate Governance Practices
B R
FOR | AGAINST
B BAH
(%) (%)
A EERER
Ordinary Resolutions
BEWNEZE —_ZZNF /XA =1HILFE | To adopt the Financial Statements and Reports of 99.994 0.006
ZIBIRE R E S RN E the Directors and Auditors for the year ended 30
June 2006
SMEEARARSEIEE=/)\{L |To declare the final dividend of 38 cents per Share | 100.000 0.000
A BEBEBEEABEEAANATE |A. Tore-elect Mr Ronald J. Arculli as a Director 99.398 0.602
=
B. RERRLLLTEEAAATE |B.  Toreelect Ms Laura L.Y. Chen as a Director 90.022 9.978
=
C. BEERELLEETAEANARE |C. Tore-elect Mr PW. Liu as a Director 99.938 0.062
S
D. EBZEBEREAHTANATE |D.  Tore-elect Mr Nelson W.L.Yuen as a Director|  99.868 0.132
S
E. BEHRESRETESHES E.  To authorise the Board of Directors to fix 99.442 0.558
Directors' fees
4. | EREEREeIIERM AN RZE | To re-appoint KPMG as Auditors of the Company 99.989 0.011
B NeKBESFET at a fee to be agreed with the Directors
6. (A BEITESHWBRASRMKHZE (A, Toapprove a general mandate to the 99.999 0.001
S Directors to purchase the Company’s own
Shares
B. EBYESERTHIRHZEES B. To approve a general mandate to the 74.928 25.072
Directors to issue additional Shares
C. BTYEEHHEEOARSZHKM |C. Toauthorise the Directors to include the 96.398 3.602
B MARBITZHREE AN number of repurchased Shares re. issue of
Shares
B. HRIRER
Special Resolutions
5. |A. EfEEBRATBERMNA K A.  To re-designate each of the existing Ordinary |  100.000 0.000
%1 Shares as ‘Shares’
B. EHIETH F2/\BIKAHAKE |B. To re-designate the remaining 80,000 99.986 0.014
BEERARD Convertible Cumulative Preference Shares
of the Company into Shares
C. MBARQARMBL4EZZMEE—ET |C. Todelete Article 184 of the Articles of 99.979 0.021

ARBIRKERARKZBFRE » 15
BUABRETARAE LIRZENMARE

o
£

EERERALER=_ZTLF+—AHA
BETZAFAE ([ZETLFEZ
BERE]) BHREFTARRZEBE
TEARA o TEMIRFE ER R E
ZRY AEREMREEE_ZTN
FRNA=ZTHIEFEZFERE N R
REMBITNEERSHNAH - UK
BFERGEH HEEAFEZEH
HEEE  BORAOR 22 NE -
Ao ZZ2ZN\FEN\AH - URZZF
TNF+—HRT -

We will continue our practice of voting by poll on all resolutions to be
proposed at the forthcoming and future AGMs.

The Board confirms that there are no changes proposed to the Articles

of Association of the Company at the forthcoming AGM to be held on 5
November 2007 (“2007 AGM"). The important shareholders’ dates for the
coming financial year, which include the Board Meetings for the declaration
of interim and final dividends for the year ending 30 June 2008 and the
AGM, are expected to be similar to this year’s timing at around mid-February
2008, mid-August 2008 and in November 2008 respectively.
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Disclosure

F1 BE T2 Auditors’ Remuneration
—ETRNEFEEZBFAS F o RESE  KPMG was re-appointed as our external auditors by shareholders at the
BEZEEEHEHEIEBMALNAT 2006 AGM until the conclusion of the 2007 AGM. They are primarily
ZHNERZEED BEE T HFE 2 responsible for providing audit services in connection with the annual
FERGHIE - WEZTBEEFEE  consolidated financial statements.
iRE SRR IR AR SRS -
FER - NFINEREEEAEZE RS2 During the year, the total remuneration in respect of statutory audit services
NS AABINE N\+E8IT - IEIME  provided by the external auditors amounted to HK$4.8 million. They also
HRBIRSE RERRS T AEE » %%  provided taxation services and advisory services to the Group to the value of
Bea X ABEm+ET - HK$0.4 million.

F2 RTFFA Code of Conduct

ARAE B — AR AN FIRT T
A (Tsr<pRl]) » IR - BE
T3 ERE N EE 2 BHES

> REEKE R

> RRE

> HAESZ—AREMEIERETE
HER ¢
> REAESESR
BREREER,RAIPE
£ B AR AL
BT R
BEEARBRD -

Bt AT M BT HES| - B4
BURERY - AR C BRPNOHBEE 2
B HBRRMPER BT BETR:
AR Et g BE -

RER R ERIRT T RIZE) - BBFT
IR B B HEOREL N B 7T 0 W R BB T %
SHERMBTE - BRZEEGRIE
o BERHSHR  TERRBLZ
S H A RMIER RS RE S B
17 » WEMEEEABNRER - BER
REF BBE - HER - ARE R
ARAIZEBPIEH G - ITES
REEMZERFEHEE - UEREH
RFERFRBREZRIE -

AN - PrE R SRR AVE B197AE

FEHRBUFE [FEAHR] - HELE

SRR R B S MY 8 A B s i

REVFEE 2R - ARRPIE 25512

g%ﬁﬁﬁ%%‘E’\J?f%ig,ﬂ']&ﬁ%%"iéﬁ,ﬁ
e

YYVYVY

\We have adopted a corporate code of conduct since 1994 (“the Code of
Conduct”) which is updated from time to time, setting out clear guidelines
for employees on matters such as:

soliciting or accepting advantages;

offering advantages;

observing local laws when working in another jurisdiction;

VVY

handling of conflicts of interests situations;

handling confidential information/company property;
use of information and communication systems;
compliance with the Code of Conduct; and
transactions in the Company's shares.

YVYVYVYY

The Code of Conduct also sets out guidelines on matters in relation to
suppliers and contractors; customers and consumers; responsibilities to
shareholders and the financial community; employment practices; and
responsibilities to the community.

In order to monitor and enforce the compliance of the Code of Conduct,
functional managers are responsible for ensuring their subordinates
understand well and comply with the standards and requirements as
stipulated. Any violation thereof will result in the employee being disciplined,
including termination of employment. Suspected corruption or other forms
of criminality will be reported to the Independent Commission Against
Corruption or appropriate authorities. The Executive Directors will also
answer directly to any Board member for impartial and efficient handling

of complaints received from all shareholders and potential shareholders;
customers and consumers; suppliers and contractors and our employees.

Also, all employees above a designated level are required to complete and
sign a Statement of Interest annually declaring their interest, directly or
indirectly, with the Company and our subsidiaries and associated companies,
so as to make sure that all operations are managed in accordance with the
highest standards of practice and corporate governance.
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F3 EZRBREEANSHEZ i

Interests of Directors and Senior Management

RIZEZLFRA=TH EFHAEAR
RARE ETRARIEREEEERAR

Details of Directors’ interests in shares of the Company and our listed parent
company, Hang Lung Group Limited (“HLG") as at 30 June 2007 are as

(M@ ) 2RO E= 2 FEWT «  follows:
A BEEE
The Company HLG
BR A7 HARE igrg-ikid
(RGOEE) (RGOBE)
RHEE Share Options RHEE Share Options
BEsgA Name of Directors No. of Shares| (No. of Shares) No. of Shares | (No. of Shares)
FRRISR Ronnie C. Chan - 7,090,000 - 11,790,000
BB S.S.Yin - - = =
RER Nelson W.L. Yuen - 12,926,000 - 8,000,000
oRES: Ronald J. Arculli 724,346 - 1,089,975 -
L] H.K. Cheng = = = =
PREENE Laura L.Y. Chen - - - =
BiaE PW. Liu 70,000 - — =
R4t Terry S. Ng - 6,539,000 - 4,338,000
=18 William PY. Ko = 5,630,000 - 1,024,000
mH=E Estella Y.K. Ng - 3,292,000 - 1,081,000

RZZBZELFRA=+H SHERE
ABERABA-—T AT —8ET
A RE Z B BE - WEARRD
BIOIRABD TR )\ « RETFHE
—BAN\THhERTREREE 27N
- AMEZRRIERTRAA D 2 TH
7E o

The share options held by senior management as at 30 June 2007 totalled
11,614,000 shares, representing approximately 0.28% of the issued share
capital of the Company. They also held share options of HLG totalled
1,895,000 shares, representing approximately 0.14% of the issued share
capital of that company.

F4 BRREH

Shareholder Information

R_EELFRA=TH 2% (B
EERRREEEEUINZRR) #F
BE-tR=FHAB-_t+HBLT—8®
BRARBRSG ERRAFEETR
AARZE+TAE— HE/BE
FAE+ERTET °

As at 30 June 2007, the number of Shares of the Company which were in
the hands of the public (i.e. other than those held by our parent company,
HLG) was 2,035,257,100 (49.1% of total issued share capital), with market
capitalisation of HK$54,850 million.
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Details of holders of Shares by domicile as at 30 June 2007 are as follows:

BT ¢
KR BRE

e Domicile Shareholders Shareholdings

AE Aotk BRHEE Aokt

No. % | No. of Shares %
B Hong Kong 3,226 94.24|  4,103,257299 99.04
HEd China 62 1.81 4,574,972 0.1
JEFT Macau 0.26 478,285 0.01
ag Taiwan 3 0.09 281,941 0.01
e DS &S] Australia & New Zealand 11 0.32 14,869 0.00
JIEVNSESE Canada & USA 41 1.20 2,375,572 0.06
FFERE Philippines 30 0.88 1,997,663 0.05
O Singapore 15 0.44 828,180 0.02
Y United Kingdom 15 0.44 18,072 0.00
Hith Others 11 0.32 29,117,817 0.70
“as TOTAL 3,423 100.00 | 4,142,944,670 100.00

ARIFBIT

RZZZEHFARRA=THZRRFRE

follows:

Details of holders of Shares by holding range as at 30 June 2007 are as

=R FRE*
Shareholders * Shareholdings*
RHEE
AE B2t| No.of Shares A7k
No. % (“‘000) %
1-1,000/% 1-1,000 shares 1,517 44.32 713,483 0.02
1,001-5,0000% 1,001-5,000 shares 866 25.30 2,386,448 0.06
5,001-10,0000% 5,001-10,000 shares 384 11.22 3,217.091 0.08
10,001-100,000/% 10,001-100,000 shares 543 15.86 18,672,692 0.45
100,001 A% A £ Over 100,001 shares 13 3.30 4,117.954,956 99.39
FEh TOTAL 3,423 100.00 4,142,944,670 100.00

*OBEZASTAR2EPRAEERR ¢

WEL (PMREFRG) 2 AL REEP
B2HREARA - NEBPREERIEA
BRARBEBLHAAH_THRLTE
“HN\BENE R RS

incorporating, in their respective shareholdings range, 326 participants of Central

Clearing and Settlement System (CCASS) holding a total of 2,570,280,457 shares
registered in the name of HKSCC Nominees Limited
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E5 BHEREE Transparency and Disclosure

RATHAOEREMNIREEWTELETE  We are committed to disclose relevant information on our activities
ZIREEE - BBEBARARZERKLT  to our shareholders and investors through regular analysts' briefings,
HRSRESN - TREHAE ST E €M - 2897 press conferences and press releases, e-mails and our website, apart
EE - BINFHEBAMER - LAMEAR  from our annual and interim reports. All inquiries and proposals received
NEFEERMEER - IRE - 1RE&EE - §  from shareholders, investors, media or the public are responded to by
WS NFRALTZAEEANES  IH  Executive Directors, Company Secretary or appropriate members of senior
HITES  AAMBENEEZEREE  management.
ABBEMRE -
ER AL E FARRBZHEESR A The Company's information including the terms of reference of Board
NEIZER  BHEEEFETILZE® Committees is also accessible to all via our website. Terms of reference
RIBkEERE - MA LSRRI ft=k o  of Board Committees are also available on request. Besides providing
AR TS S E G ERIN - ANATIZ48  traditional financial data, our website also includes the most current
BIMERARREMEHER - 8FEF  information including properties available for sale and let, latest issued
HEEYE  HEYE  RF 2T capital, updated substantial shareholders’ interests in shares, major
RE7R « T BARE 2 D HERS - AFIRZE  corporate events and frequently asked questions.
?EE&@%T&F&ZF&%% °

A-I_E -

Bl Moving Forward

ARERHRMNEENRBEEERIER
EE - RAEABAARFNEEELRTER
EITER > UWHE-TRARMNLEE
JAKY - EERME Y ZEFREE ©

Corporate governance is essential to our operation and strategic
development. We undertake to conduct a review on our corporate
governance practices annually with an aim to further upgrade our
corporate governance standard to meet with international best practices.
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