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The Directors are pleased to present their annual report together
with the audited financial statements of Hopson Development
Holdings Limited (the “"Company”) and its subsidiaries (together
the "Group”) for the year ended 31st December 2005.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. Its subsidiaries,
associates and a jointly controlled entity are principally engaged
in investment holding and property development, property

investment and property management.

An analysis of the Group’s turnover and their respective
contributions to operating profit for the year ended 31st

December 2005 by geographical locations is as follows:

REPORT OF THE DIRECTORS

-

E=EEMARZEEAES

“ﬂj) KEKBA
—EERFEF A=t
i“%ﬁ%i‘%iﬁ%

B
ARAR—MRAE

2 W &

BMARRA ([K

A (ATHME [REE]) &

A LE 5 H) F s

lrm - ETENBA

A BEARRAREHNEREI N FRER

B MEER -

FEEBE-_TT
iR E D
RO

EhEFE+ =

MERERMFEERET -

A=+—BL%E

ZEXBREEAHELEHENZE

Contribution to

Turnover operating profit

EERE HKERTNNER

HK$'000 HK$°000

BETT BT

Guangdong EXR 2,891,386 684,665

Beijing bR 2,066,455 650,128

Shanghai i 615,733 421,922

Tianjin RiE 558,429 (29,369)

Others HAth 1,891 (46,300)

6,133,894 1,681,040

An analysis of the Group's turnover by business segments for the AEEEZE_EERFT_A=T—HILLFE
year ended 31st December 2005 is as follows: REBEBDEONEEXHEITAOT -

Turnover
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HK$'000
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Property development %R 5,990,942

Property investment MEIRE 46,983

Property management MmEER 95,969

6,133,894
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MAJOR CUSTOMERS AND SUPPLIERS
During the year ended 31st December 2005, the five largest

customers of the Group accounted for approximately 0.39% of
the Group's turnover while the five largest suppliers of the Group
accounted for approximately 63% of the Group's purchases. In
addition, the largest customer of the Group accounted for
approximately 0.12% of the Group's turnover while the largest
supplier of the Group accounted for approximately 28% of the

Group's purchases.

Save for the association with certain related companies as set out
in Note 38 to the accompanying audited 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 AND APPROPRIATIONS

Details of the Group’s results for the year ended 31st December,
2005 are set out in the consolidated income statement on page

78 of this annual report.

An interim dividend of HK9.75 cents per share, totalling
HK$117,351,000, was declared and paid during the year. The
Directors recommend the payment of a final dividend of HK24.2
cents per share, which will bring the total dividends for the year
ended 31st December 2005 to approximately HK$412,494,000.

SHARE CAPITAL

Details of movements in share capital of the Company are set out

in Note 24 to the accompanying accounts.

RESERVES

Movements in reserves of the Group and of the Company during

the year are set out in Note 25 to the accompanying accounts.

Distributable reserves of the Company as at 31st December 2005,
calculated under the Companies Act of Bermuda, amounted to
HK$28,561,000 (2004: HK$53,228,000).

DONATIONS

During the year, the Group made charitable donations totalling
HK$8,297,000 (2004: HK$4,068,000) to various organisations for

charitable purpose.
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PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company'’s Bye-laws and there is no restriction against such rights

under the laws of Bermuda.

PROPERTIES AND EQUIPMENT AND INVESTMENT
PROPERTIES

Details of movements in properties and equipment and
investment properties of the Group during the year are set out in

Notes 7 and 8 to the accounts, respectively.

SUBSIDIARIES AND ASSOCIATES

Particulars of the Company’s subsidiaries and associates are set

out in Notes 13 and 14 to the financial statements, respectively.

BORROWINGS

Particulars of borrowings as at 31st December 2005 are set out in

Note 22 to the financial statements.

PENSION SCHEMES

Details of the pension schemes are set out in Note 28 to the

financial statements.

FIVE YEAR FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of the
Group for the last five financial years is set out on pages 190 to
192.

ON-GOING CONNECTED TRANSACTIONS

The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) has granted a conditional waiver to the Company
from strict compliance with the requirements under Chapter 14
of the Rules Governing the Listing of Securities on the Stock
Exchange (the “Listing Rules”) in force prior to 31st March 2004
in respect of certain on-going connected transactions. Pursuant
to the waiver, the Company is not required to disclose details of
such connected transactions by on-going press notice and/or
circular and/or to obtain prior independent shareholders’

approval. Details of such connected transactions are as follows:

()  Appointment of a main contractor — Guangdong Zhujiang

Construction Limited (“GZ Construction”)

During the three years commencing 1st January 2003, the
Group may, from time to time, appoint GZ Construction as
its main contractor in respect of construction works to be
carried out on property development projects of the Group.

The appointment of GZ Construction as the Group’s main

BB EE
AARMBAE WELBERET - MEREE
190 7% 4 0 6 4 o

IEJSE GRS IES

AEEREFEONERRENREN LS
SAES BN IRE 7 RMIEES -

LR EEPNGIDSE: dl/NE]
RATIHINE D 7 B S A TS D B E R B
FEERRMITE 13 RMEE 14 o
Ep
A
B P aE

BIREETE
RIRS SHBIRE B BN B TS AR 3E 28 -

>

TR+ A=+ BEEFEIARY
2

o

AFBEME
AEBRBEAFXENEERGEREHN
E190FE 1928 »

FEMERS

BEBARIMBERAR (MR BotE
THREMERS - #EXRDAA G RER
BF_TTME=A=+—HAABR 5
R EWARA ([ EWRAD £ 1408
E o RIBZIE#R R - AREBAFENTIER
ERER/RBHAABRBZEHERSH
B R/ REAEBBLRRIE - ZFME
RHHBMT

() ZEREEAEE-BERKITIIEEABAR
~A ([T

H-TE=F-A-HABA=FHH K«
SETTNRZBINTARE /A KRB E
TRETIRNMEZERABNIEARE
7o AEEKBEETRAFERRRER
AEBAEEBHEENYARRRRER

HOPSON DEVELOPMENT HOLDINGS LIMITED EHERE B R A Al

49



50

B ANNUAL REPORT 2005 £ #}

REPORT OF THE DIRECTORS EEg®H4%E

contractor will be on normal commercial terms conducted at
arm’s length between the parties and in the ordinary and
usual course of business of the Group; and will be fair and
reasonable so far as the shareholders of the Company are
concerned. Further, individual construction contracts will only
be awarded to GZ Construction if the terms offered by it are
not less favourable than those offered by other contractors.
GZ Construction, being a 60%-owned subsidiary of
Guangdong Zhujiang Investment Limited (“GD Zhujiang”), a
minority shareholder of certain subsidiaries of the Company,
is a connected person of the Company under the Listing
Rules. During the year ended 31st December 2005,
construction fees paid/payable to GZ Construction
amounted to approximately HK$1,476,000,000 (2004:
HK$792,000,000).

Appointment of a main contractor — Guangdong Hanjiang

Construction Installation Project Limited (“Hanjiang”)

During the three years commencing 1st January 2003, the
Group may, from time to time, appoint Hanjiang as its main
contractor in respect of construction works to be carried out
on property development projects of the Group. The
appointment of Hanjiang as the Group’s main contractor will
be on normal commercial terms conducted at arm’s length
between the parties and in the ordinary and usual course of
business of the Group; and will be fair and reasonable so far
as the shareholders of the Company are concerned. Further,
individual construction contracts will only be awarded to
Hanjiang if the terms offered by it are not less favourable
than those offered by other contractors. Hanjiang is owned
as to 90 per cent. by Mr. Chu Hing Yee, the brother of Mr.
Chu Mang Yee ("Mr. Chu”), the Chairman and executive
director of the Company, and 10 per cent. by Mr. Chu Fan,
the brother-in-law of Mr. Chu. Each of Mr. Chu Hing Yee and
Mr. Chu Fan is a connected person of the Company under
the Listing Rules. Accordingly, Hanjiang being an associate
of Mr. Chu Hing Yee is also a connected person of the
Company. During the year ended 31st December 2005,
construction fees paid/payable to Hanjiang amounted to
approximately HK$1,616,000,000 (2004: HK$1,298,000,000).
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Appointment of a property management company — Beijing
Zhujiang Century Property Management Limited (”Beijing
Century”)

During the three years commencing 1st January 2003, the
Group may appoint Beijing Century to manage the unsold
units of the Group's properties located in Beijing and Tianjin
in return for management fees equal to 50% of those charged
to owners of individual units of the sold properties. Beijing
Century is owned as to 80% by Beijing Zhujiang Real Estate
Development Company Limited ("Beijing Zhujiang”) and
20% by GZ Construction, while Beijing Zhujiang is owned as
to 60 per cent. by GD Zhujiang and 40 per cent. by GZ
Construction. Accordingly, Beijing Century is a connected
person of the Company under the Listing Rules. During the
year ended 31st December 2005, management fees paid/
payable to Beijing Century amounted to approximately
HK$4,064,000 (2004: HK$4,907,000).

On 12th December 2005, the Group acquired the entire
equity interest in Beijing Century from Beijing Zhujiang and
GZ Construction for a consideration of RMB 1,000,000.
Beijing Century thus became a wholly-owned subsidiary of
the Company. After 12th December 2005, any transactions
between the Group and Beijing Century are exempt from
the disclosure or shareholders’ approval requirement of the

Listing Rules.

Appointment of a property management company -
Shanghai Hopson Property Management Limited (“Shanghai

Hopson”)

During the two years commencing Tst January 2004, the
Group may appoint Shanghai Hopson to manage the unsold
units of the Group's properties located in Shanghai in return
for management fees equal to 50% of those charged to
owners of individual units of the sold properties. Shanghai
Hopson is owned as to 40% by GD Zhujiang and 60% by
Shanghai Zhujiang Investment Limited which is in turn owned
as to 60% by GD Zhujiang and 40% by GZ Construction.
Shanghai Hopson is a subsidiary of GD Zhujiang which is a
connected person of the Company under the Listing Rules.
Accordingly, Shanghai Hopson constitutes a connected
person of the Company under the Listing Rules. During the
year ended 31st December 2005, management fees paid/
payable to Shanghai Hopson amounted to approximately
HK$95,000 (2004: HK$116,000).
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The independent Non-executive Directors have reviewed the

above transactions and confirmed that:

(i)

(ii)

(iii)

a. the above transactions have been conducted at arm'’s
length between the parties on normal commercial terms
and in the ordinary and usual course of the business of
the Group, and are fair and reasonable so far as the

shareholders of the Company are concerned;

b. the above transactions have been carried out on terms
no less favourable than terms available from

independent third parties;

c. the disclosure provided herein in respect of the details
of the above transactions is in compliance with Rule
14.25 (1)(A) to (D) of the Listing Rules in force prior to
31st March 2004;

during the year ended 31st December 2005, construction
fees paid/payable to GZ Construction amounted to
approximately HK$1,476,000,000 (2004: HK$792,000,000),
which has not exceeded the annual construction fees paid/
payable to GZ Construction in respect of the year concerned

as permitted under the said waiver from the Stock Exchange;

during the year ended 31st December 2005, construction
fees paid/payable to Hanjiang amounted to approximately
HK$1,616,000,000 (2004: HK$1,298,000,000), which has not
exceeded the annual construction fees paid/payable to
Hanjiang in respect of the year concerned as permitted

under the said waiver from the Stock Exchange;

during the year ended 31st December 2005, management
fees paid/payable to Beijing Century amounted to
approximately HK$4,064,000 (2004: HK$4,907,000), which has
not exceeded the annual management fees paid/payable to
Beijing Century in respect of the year concerned as

permitted under the said waiver from the Stock Exchange.

during the year ended 31st December 2005, management
fees paid/payable to Shanghai Hopson amounted to
approximately HK$95,000 (2004: HK$116,000), which has not
exceeded the annual management fees paid/payable to
Shanghai Hopson in respect of the year concerned as

permitted under the said waiver from the Stock Exchange.
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The auditors of the Company have reviewed the above

transactions and confirmed that the transactions:
(1) have received approval from the board of Directors; and

(2) have been entered into in accordance with the terms of the

agreement governing the transactions.

Save as disclosed in Note 38 to the accompanying financial
statements, no other contracts of significance in relation to the
Company's business to which the Company or any of its
subsidiaries, associates, jointly controlled entity or holding
company was a party and in which any of the Company’s Directors
had a material interest, subsisted at the end of the year or at any

time during the year.

DIRECTORS AND DIRECTORS" SERVICE
CONTRACTS

The Directors who held office during the year and up to the date

of this report were:

Executive Directors

Mr. Chu Mang Yee (Chairman)

Mr. Xiang Bin (Deputy Chairman)

Mr. Wu Jiesi (Chief Executive Officer)
(Appointed on 29th April 2005)

Mr. Tam Lai Ling (Chief Financial Officer)
(Appointed on 29th April 2005)

Mr. Au Wai Kin

Mr. Chen Chang Ying

Ms. Xiao Yan Xia

Non-executive Directors
Ms. Chen Xiaohong

(Appointed on 13th September 2005)
Mr. Hu Yongmin

(Appointed on 28th November 2005)
Mr. Shafran Steven

(Appointed on 9th August 2005)

Independent Non-executive Directors
Mr. Yuen Pak Yiu, Philip

Mr. Lee Tsung Hei, David

Mr. Wong Shing Kay, Oliver
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All Directors are subject to retirement by rotation at annual
general meetings of the Company in accordance with the

Company's Bye-laws.

In accordance with the Company’s Bye-laws, Mr. Chu Mang Yee,
Mr. Yuen Pak Yiu, Philip, Mr. Lee Tsung Hei, David and Mr. Wong
Shing Kay, Oliver retire from office by rotation and, being eligible,
offer themselves for re-election at the forthcoming annual general

meeting.

In accordance with the Company’s Bye-laws, all the Directors
appointed by the Directors during the year retire at the annual
general meeting next following their appointment. Accordingly,
Ms. Chen Xiaohong, Mr. Hu Yongmin and Mr. Shafran Steven
retire from office and, being eligible, offer themselves for re-

election at the forthcoming annual general meeting.

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, namely Mr. Yuen
Pak Yiu, Philip, Mr. Lee Tsung Hei, David and Mr. Wong Shing

Kay, Oliver, and considers them to be independent.

DIRECTORS' INTERESTS IN CONTRACTS

No contract of significance to which the Company or any of its
subsidiaries 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" AND CHIEF EXECUTIVES' INTERESTS
AND SHORT POSITIONS IN SHARES, UNDERLYING
SHARES AND DEBENTURES

As at 31st December 2005, the interests or short positions of the
Directors and chief executives of the Company in the shares,
underlying shares and debentures of the Company or any of its
associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (the “SFO")) which were 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
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were required, pursuant to the Model Code for Securities

Transactions by Directors of Listed Issuers (the “Model Code”),

to be notified to the Company and the Stock Exchange, were as

follows:

(1) Long positions in shares

A1) BEAMEARNFRBRMH 2 BRmIIRR
T

(1) REBP 2R

Number of shares of the Company

ERARGBE
Percentage
Personal Family ~ Corporate Other of shares
interests interests interests interests Total  outstanding
HERT
Name of directors ExnA BAESR ZEER AR EHR Hitgs R ROBESH
Mr. Chu Mang Yee (a) KAKEEQ) - - 637,500,000 - 637,500,000 52.53%
Mr. Au Wai Kin (b) BEZEED) - - 37,500,000 - 37,500,000 3.09%
Ms. Xiao Yan Xia mEELL 100,000 - - - 100,000 0.01%
Mr. Xiang Bin YA 75 390,000 - - - 390,000 0.03%
Mr. Shafran Steven AT e 1,000,000 - - - 1,000,000 0.08%
Notes — Hfat —

a. Mr. Chu Mang Yee held 637,500,000 shares of the Company

through Sounda Properties Limited, a company wholly-owned

by him, and HKSCC Nominees Limited.

b.  Mr. AuWai Kin held 37,500,000 shares of the Company through

a company wholly-owned and controlled by him.

a. KAEREEEBEXEMBENNEEES
BRI REBRRER (RIBA) BERA
A A R R 7] 637,500,000 BEAZ ©

b. BERLEEAEE2EMSE MIZHNAQF
¥ F N A 5] 37,500,000 A% M D ©
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(2) Long positions in share options
During the year, the Company granted options to Mr. Wu
Jiesi, Mr. Tam Lai Ling and Mr. Steven Shafran to subscribe
for shares under the Company’s share option scheme
adopted on 4th November 2002 (the “"Scheme”), details of
which as at 31st December 2005 are stated as follow:

Exercise price  Exercise
per share  period

2) RNEBREZIFR

FA - ARAFRBER-_ZZ_F+—-AMBK
Bt e (TEHEl)) MREREL
ERBEELENEEBTERLBERE R-F
ERF+-_A=+—HZHFBOT :

Number of share options

BREHE

Granted  Exercised Lapsed
Beginning during during during End
ofyear  theyear  theyear  the year of year

Date of grant RHAH BRARE THEH N ERBEE  FRTE FAXN L3S
Mr. Wu Jiesi RiER LA
29th April 2005 ZZTHE HK$4.30 77T 29th April 2005 to - 10,000,000 5,000,000 - 5,000,000
mA=+hnA 28th April 2010
ZETREMAZT AR
FIER-ZEMAZTNA
15th September 2005 ST R E HK$8.20 7T 15th September 2005 to - 2,036,000 - 2,036,000
NA+TRA 14th September 2010
ZZERENATRA
EZ2-ZENAATHA
Mr. Tam Lai Ling ~ E#EX4E
29th April 2005 e 3 HK$4.30 7T 29th April 2005 to - 10,000,000 5,000,000 - 5,000,000
MA=+NE 28th April 2010
ZZLREMAZ AR
E-T-TEMA-TNA
Mr. Shafran Steven [EE:E %4
11th August 2005 e 3 HK$6.20 7T 11th August 2005 to - 4,500,000 - - 4,500,000
NA+—H 10th August 2010
ZERRENAT-H
E_Z-Z5¥\ATH
26,536,000 10,000,000 - 16,536,000

Notes:

1. The closing prices of the shares of the Company immediately
before the dates on which the options were granted on 29th
April 2005, 11th August 2005 and 15th September 2005 were
HK$4.225, HK$5.20, and HK$8.40, respectively.

2. The weighted average closing price of the shares immediately
before the date of exercise by Mr. Wu Jiesi was HK$10.70.

3. The weighted average closing price of the shares immediately
before the date of exercise by Mr. Tam Lai Ling was HK$10.70.

4. No share options were cancelled under the Scheme during

the year.

BE -

1. BEBERER-_TTAFNA-t+AB- =T
TRAFNA+T—ARER-_ZETRAFAA+EAR
AT AR R R IR D 2 W B 9 Bl A B 4.225
JL - B 520 L B 8.40 7T ©

2. BEREBLAITERERERD ARG 2 NE
TR TEABE 1070 7T -

3. BEEEELAAITERRERBRRG 2 NE
SEHUTEEE 1070 7T ©

4. FRIWMARE LA ST HABRE -
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Save as disclosed above, as at 31st December 2005, 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.

The Company had used the Binomial Option Pricing Model to
determine the fair value of the options granted as at the date of

grant, details of which are set out in Note 24 to the accounts.

The Binominal Option Pricing Model was developed to estimate
the fair value of American style options. It is one of the commonly
used models to estimate the fair value of an option which can be
exercised before the expiry of the option period. The value of an
option varies with different variables of certain subjective
assumptions. Any change in the variables so adopted may

materially affect the estimation of the fair value of an option.

B EXPrREEIN RZTTRF+ A=+
—HB ARFEF THAHIBREZBEA
BENRERES B ERPISE XV #FE 7 R F 8
DEAME AN NE LB Z I BN AN AR A
EAEBER (&R EHFRBMEEDE XV
#B) Zhfy - HERORESTHEEETHAE
ARk AR EMERSOAS (BRERE
EHMRGRH 2 ZEFRERRRBXAERE
ZREIORE) - RUAIARBES LG
B 352 FIAFEZELMA - HREF
ST RIA B R G AR MBI P 2 A EA
Kk~ REIREMERIXR -

B Lt &SN - REREAER - KRR REE
B AR W EFT LM L HE - UNEEFHR
FZEMRBITN\ERATZ FRERERE
BARR ST EAMEAERE 2D ESM
e UWRBMEBESTHITRARAESTS
BZEBRTN\GRAT 2 FRERR T
NRBEARBBRND K EBESFIEITEZFTE
R o

AREMERZAA MR EERAFERERER
HAHZAFE - FEEREREME24 -

“HEAMBEEERA 5 EFAEARRNRF

CRER-BERRAMBEEERS A
AHE AR BERER A TENBREN QY
B BEENEESATETIEBRRZIEH
MmetEEAEOEE - HERSRANEED
REH  ASHBPEAFEZIMGEKREX
=2

rE
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SUBSTANTIAL SHAREHOLDERS

Other than interests disclosed in the section headed “Directors’
and chief executives’ interests and short positions in shares,
underlying shares and debentures” above, as at 31st December
2005, 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:

Capacity and
nature of interests

FERE

Br B [EE RITRAENE S - BERG &
BEEHRBIHERAR] —HEE 2 #E
S RZEZRF+ZA=+—H  EARQF
BIFFEH R EEGEPIE 336 EBHFE 2 &M
itk T ERBRAARRRIROFHERRER
FREIEGPIZE XV EE 2 RE I DHBARAR
AR s EmIOAE

Number of
issued shares
(Long position)

Percentage of
shareholding

ERITRA HE 81T

Name of shareholders BRARE SRR ERME #gE (F8) B2 E 2tk

Sounda Properties Limited ¥TEEZ AR A A Beneficial owner 637,500,000 52.53%

EnEEA

Temasek Holdings (Private) AR (FLA) Controlled corporation 100,300,000 8.26%
Limited BRAE XE RN A

Charles P. Colemon IlI Charles P. Colemon IlI Controlled corporation 100,300,000 8.26%
RN 2

Save as disclosed above, the Directors are not aware of any other BREXEREEN RZEZERF+_RA=+

persons who, as at 31st December 2005, had interests or short
positions in the shares, underlying shares or debentures of the
Company or any associated corporations (within the meaning of
Part XV of the SFO) which would fall to be disclosed to the
Company under Divisions 2 and 3 of Part XV of the SFO.

INFORMATION ON SHARE OPTION SCHEME

The following is a summary of the Scheme disclosed in
accordance with the Listing Rules:

1. Purpose of the As recognition of the contribution of
Scheme the participants by granting options to
them as incentives or rewards.

2. Participants of Any executive, employee, director
the Scheme (including non-executive director and
independent non-executive director),
consultant, adviser and/or agent of the

Company or any of its subsidiaries.

—H REFAA ECAEMALIRAR
ARERBERR (EERIFFLBPEEDIE
XVER) 2Bty - RO K ESFHEEREE
R AEGRDIE XV #E 2 ME 3 DMARAR
AWEZEDEIRE -

s B
RIE EHR AL %A BIPTER B AT

A 2 B35 1% T 8 O A 3R
BREFZER - W LALEE
INACECE & A

g AR RS EAERE AR
G MITRAR - BE - EF
(BRFRATEEREL
FHTESF) ERE
B BRI RSB A
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3.

4.

5.

6.

7.

Total number of
shares available
for issue under
the Scheme and
percentage of
issued share
capital as at 13th
April 2006

Maximum entitlement
of each participant

under the Scheme

The period within
which the shares
must be taken up

under an option

The minimum period
for which an option
must be held
before it 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.

REPORT OF THE DIRECTORS EEg#H45&E

100,300,000 shares unless shareholders’

approval has been obtained
pursuant to the terms of the Scheme
(approximately 8.22% of issued

share capital).

The total number of shares issued
and to be issued upon the exercise
of share options already granted or
to be granted to each participant
(including both exercised and
outstanding share options) in the 12-
month period up to and including
the date of grant shall not exceed
1% of the issued share capital as at
the date of grant. Any grant of
further options above this limit shall
be subject to certain requirements
as stipulated in the rules of the

Scheme.

Commencing on the date of grant
of an option and expiring at 5:00
p.m. on the earlier of the business
day preceding the fifth anniversary
thereof and the business day
preceding the tenth anniversary of
the date on which the Scheme was

adopted.

Completion of half year's full-time
services with the Company or a

subsidiary.

3.

4.

5.

6.

7.

REZ &l
AI TR
mE RN
T RFN
A+=81
BEBITIRA
AL

SisaE
RIRE B
AR B

1 ¢

AR R R
ARIBR
YRR

ARITER
FrB B
B % 52 B IR

FR 55 B iR
BRERE
HEBEAR
3B A
R HARR
HEEHR
BREE R
AR

B IEE MK BRFT AT B {5
SEREME - FAA
100,300,000 f% (#9152 3
TR A H 8.22%)

BHE2EETREER
TR T 2 B
BN EBCE R AR
B (BREEITERERT
BZEEE) R RETZ
BRI+ —EASE (8%
RTER)  TRBAR
REBABMEBETRX
1% ° B T AL
PREE A BB AR X R4 AT &
MAIRRTBAR A T B E T
MR

BRERER LA BREEZ
R REE RIAFERT—
BEEXBRERKZE
B HIE + B F R AT — {2
X8 (UARBER®E) T
FREFIEER

AR R 3 — B A A
TERREF 2 BIRTS

Fan
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8. The basis of

determining the

The exercise price is determined by
the board of Directors and shall at
exercise price least be the highest of:
a. the closing price of the
Company's shares as stated in
the Stock Exchange’s daily
quotations sheet on the date of

offer of the relevant options;

b. the average closing price of the
Company's shares as stated in
the Stock Exchange's daily
quotation sheets for the five
business days immediately

preceding the date of offer of the

relevant options; and

c. the nominal value of the

Company’s shares

The Scheme was adopted on 4th
November 2002 and will expire at 5:00

p.m. on the business day immediately

9. The remaining life

of the Scheme

preceding the tenth anniversary

thereof.

FOREIGN EXCHANGE FLUCTUATIONS

The Group earns revenue and incurs costs and expenses mainly in
Renminbi and is exposed to foreign exchange risk arising from the
exposure of Renminbi against Hong Kong dollars. However, the
Group experienced no significant foreign exchange movement and
the Directors do not anticipate any significant foreign exchange
loss as a result of changes in exchange rate between Hong Kong

dollars and Renminbi in the foreseeable future.

MANAGEMENT CONTRACT

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.

EMPLOYEES

As at 31st December 2005, the Group, excluding its associate
and jointly controlled entity, employed a total of 4,078 (as at 31st
December 2004: 3,596) staff, the great majority of which were
employed in mainland China. Employees’ costs (including
Directors’ emoluments) amounted to HK$188 million (2004:
HK$144 million) for the year ended 31st December 2005.

THEREESET &
{K/,\EL/\TE/]E—I_J%

8 EE{TEE
DESE

2 RABREERIEY
AARARGRBR
Fis AR E KT
"

b. MNERREHABBEMK
BERAZAAEE %
ERN/NSIL§7PiN: 3
FrE R RERNTH
WmiE: &

c. ARFERHEE

9. EarEIEH
EREAMR

FER T =F+—A
MER®N =2 +EF
AR —EZEE T TAKE
E&IE

AN R B

REBNEZWRABARE WAARBIZHN

&$&§% Hifn BA& S AREEETHE 2 E
o ZNER B0 R [ Y (TR B R HMERED -

ﬁé%ﬁﬁﬁTﬁZ*%ﬁxﬁ BILTHAR
KOEXREHMESEEARIMNERE -

El IE H l\/j

FR - RARA BB ERRHERTE

WEIIYKFEEERITHAL -

R-ZERF+-_A=+—H £AE£E (76
FEBEAFRARZEHERE) 2EEAH
4,078 A (:;;@¢+_H:+—E| : 3,596

AN) ERREHATEANMES - REBEEZ
ETRF+ AT —HLEFERERA (
REEHS) EFH% 188,000,000 7T (—EF
& ¢ ¥ 144,000,000 T) °

(2
M

HOPSON DEVELOPMENT HOLDINGS LIMITED a K Al RE

vid
Ji
Ny
i

NS



ANNUAL REPORT 2005 % 3 M

REPORT OF THE DIRECTORS EEg#H45&E

The fundamental policy of the Group’s remuneration and
incentive scheme is to link total compensation of Executive
Directors, senior management and employees with the
achievement of annual and long-term corporate goals and
objectives. Remuneration package is performance-based and
takes into account business performance, market practice and
competitive market conditions in order to attract, motivate and
retain talent. The remuneration package of Executive Directors
and senior management comprises of salaries, bonuses,

discretionary bonus and other benefits-in-kind.

Non-executive Directors, except for Mr. Hu Yongmin and Ms.
Chen Xiaohong, who do not receive any remuneration, are
compensated with the aim to fairly represent their efforts and
time dedicated to the Board and various committee meetings.
The recommended remuneration package comprises of annual

directorship fee and fee for representation on Board committees.

The remuneration of all the Directors during the financial year,
excluding Directors’ interests in share options of the Company
which are detailed in “long positions in share options” above, is

set out in Note 28 to the accounts.

Particulars of the Directors’ and senior management’s
emoluments disclosed pursuant to Section 161 of the Companies
Ordinance and Appendix 16 of the Listing Rules are set out in

Note 28 to the accounts.

PURCHASE, REDEMPTION AND SALE OF THE
COMPANY'S LISTED SECURITIES

Neither the Company nor any of its subsidiaries has purchased,
redeemed or sold any of the Company’s listed securities during
the year ended 31st December 2005.

CORPORATE GOVERNANCE

A report on the principal corporate governance practices adopted

by the Company is set out on pages 63 to 73 of the annual report.

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 during the year under
review the amount of public float as required under the Listing

Rules.

REE 25 BB 8 2 EABER B HIT
B RACHEERREZAFMEFELE
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REAREE - U REHRR - MHEH LT
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EVENTS AFTER THE BALANCE SHEET DATE

(a) Acquisitions of subsidiaries

(i)

(i)

(iii)

On 5th January 2006, the Group completed the
acquisition of a 100% equity interest in Guangzhou Xin
Chang Jiang Development Limited (“Xin Chang Jiang”)
for a consideration of RMB365.1 million (approximately
HK$351.1 million). Xin Chang Jiang owns the land use
right of a site located in Huadu, Guangzhou with a GFA
of approximately 273,467 square meters.

On 13th January 2006, the Group completed the
acquisition of a 72.14% equity interest in Shanghai San
Xiang Real Estate Development Limited (“San Xiang”).
San Xiang owns the land use right of a site located in
Qingpu, Shanghai with a GFA of approximately 118,639
square meters. The Group expected to complete the
acquisition of the remaining equity interest of 27.86%
within 2006. Total consideration for the entire interest in
San Xiang is RMB238.2 million (approximately HK$229

million).

On 20th January 2006, the Group completed the
acquisition of a 100% equity interest in Shanghai Long
Jia Properties Limited (“Long Jia"”) for a consideration
of RMB190.7 million (approximately HK$183.3 million).
Long Jia possesses the right to develop a land site
Shanghai with a GFA of

approximately 110,238 square meters.

located in Sheshan,

(b) Equity transaction
In Februray 2006, the Company issued 6,000,000 ordinary
shares for a total consideration of HK$25,800,000, upon

exercise of share options granted to directors.

AUDITORS

The

accounts

have been Messrs.

audited by

PricewaterhouseCoopers. A resolution for the re-appointment of

Messrs. PricewaterhouseCoopers as the Company’s auditors for

the ensuing year is to be proposed at the forthcoming annual

general meeting.

On behalf of the board of Directors,

CHU MANG YEE

Chairman

Hong Kong, 13th April 2006
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