Directors’ Report

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

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company. The principal
activities of its principal subsidiaries are set out in note 39 to the

consolidated financial statements.

REVENUE AND OPERATING SEGMENTS
INFORMATION

The Group’s revenue and contribution to profit for the Year from
operations analysed by principal activities are set out in notes 7 and 8 to

the consolidated financial statements.

SUBSIDIARIES AND JOINTLY CONTROLLED
ENTITIES

Particulars of the Company's principal subsidiaries and jointly controlled
entities as at 31 December 2009 are set out in notes 39 and 40 to the

consolidated financial statements respectively.

RESULTS AND APPROPRIATIONS

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

statement of comprehensive income on page 39.

No interim dividend was declared for the Year (2008: Nil). The Board
resolved to recommend the payment of a final dividend of HKO.1 cent
per share for the Year (2008: Nil).

FINANCIAL SUMMARY

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

five years is set out on page 111.

—ZEZAFFH, Annual Report 2009
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INVESTMENT PROPERTIES

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

16 to the consolidated financial statements.

A summary of the investment properties held by the Group as at 31

December 2009 is set out in the schedule of properties on page 112.

PROPERTY, PLANT AND EQUIPMENT

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

in note 18 to the consolidated financial statements.

SHARE CAPITAL

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

out in note 28 to the consolidated financial statements.

RESERVES

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

page 42 of the consolidated financial statements.

As at 31 December 2009, the Company's reserves available for
distribution, calculated in accordance with the Companies Act 1981 of
Bermuda (as amended), amounted to approximately HK$57,222,000
(2008: HK$54,351,000).

PRE-EMPTIVE RIGHTS

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

jurisdiction in which the Company is incorporated.

PURCHASE, SALE OR REDEMPTION OF LISTED
SECURITIES

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

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

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

Executive Directors
Mr. Kong, Chi-ming (Deputy Chairman)
Mr. Leung, Wing-pong (Chief Executive Officer)

Independent Non-executive Directors
Dr. David Chain, Chi-woo

Mr. Lam, Yat-fai

Mr. Leung, Yun-fai

Pursuant to Bye-law 87 of the Bye-laws of the Company, Dr. David Chain,
Chi-woo and Mr. Lam, Yat-fai will retire from office by rotation at the
forthcoming annual general meeting of the Company and being eligible,

offer themselves for re-election.

SERVICE CONTRACTS OF DIRECTORS

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

statutory compensation).

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

As at 31 December 2009, none of the Directors, chief executive(s)
nor their associates, had any interests or short positions in the shares,
underlying shares or debentures of the Company and its associated
corporations, as recorded in the register maintained by the Company
under section 352 of the Securities and Futures Ordinance (the "SFQO"),
or otherwise notified to the Company and The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) pursuant to the Model Code for
Securities Transactions by Directors of Listed Issuers contained in the
Rules Governing the Listing of Securities on the Stock Exchange (the

“Listing Rules").

—ZEZAFFH, Annual Report 2009
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SUBSTANTIAL SHAREHOLDERS' INTERESTS IN
THE SECURITIES OF THE COMPANY

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

interested in 5% or more of the issued share capital of the Company:
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Name of Substantial (ordinary share) Capital
Shareholders KR EE Capacity Notes EBRITRA
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Mr. Joseph Lau, Luen-hung 1,512,059,473 Founder of trust; beneficiary of 1&3 62.26%
(“Mr. Lau") trust and interest of controlled
Bl E ([281%4%E]) corporations
BErEBIZ A EREZmAR
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Asian Kingdom Limited 493,678,883 Beneficial owner 1 20.33%
EnlEEA
Crown Jade Limited 493,678,883 Interest of controlled corporation 1 20.33%
SN A Z s
Global King (PTC) Ltd. 1,018,380,590 Trustee 2 41.93%
EFEA
GZ Trust Corporation 1,018,380,590 Trustee, beneficiary of trust and 2 41.93%
interest of controlled corporations
A EAXEm ARZES AT
KR
Chinese Estates Holdings 1,018,380,590 Interest of controlled corporations 2 41.93%
Limited (“Chinese Estates”) SN E 2 AR
(EE])
Mass Rise Limited 1,018,380,590 Beneficial owner 2 41.93%
("Mass Rise") EmEAA
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SUBSTANTIAL SHAREHOLDERS' INTERESTS IN
THE SECURITIES OF THE COMPANY (cont'd)

Notes:

1. The entire issued share capital of Asian Kingdom Limited is owned by Crown
Jade Limited, the entire issued share capital of which is wholly owned by Mr.
Lau. Crown Jade Limited and Mr. Lau were deemed to be interested in the
same parcel of shares in which Asian Kingdom Limited was interested.

2. GZ Trust Corporation as trustee of a discretionary trust held units in a unit
trust of which Global King (PTC) Ltd. was the trustee. Global King (PTC) Ltd.
is entitled to exercise more than one-third of the voting power at general
meetings of Chinese Estates. Chinese Estates owns the entire issued share
capital of Mass Rise. Accordingly, each of Global King (PTC) Ltd., GZ Trust
Corporation and Chinese Estates was deemed to be interested in the same
interests stated against Mass Rise.

3. Mr. Lau, by virtue of his 73.31% interests in the issued share capital of
Chinese Estates, was deemed to be interested in the same interests stated
against Chinese Estates.

All the interests stated above represented long position which included
interests in shares and underlying shares. As at 31 December 2009, no
short position was recorded in the register kept by the Company under
section 336 of the SFO.

DIRECTORS" INTERESTS IN COMPETING
BUSINESSES

As at 31 December 2009, none of the Directors were interested in any
business which competed or was likely to compete, either directly or
indirectly, with the Company's businesses.

ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

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

DIRECTORS" AND CONTROLLING
SHAREHOLDERS' INTERESTS IN CONTRACTS

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

—ZEZAFFH, Annual Report 2009
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CONNECTED TRANSACTIONS

In November 2008, the Company as lender entered into a conditional
loan agreement with Fancy Mark Limited (“Fancy Mark”), a wholly-owned
subsidiary of Chinese Estates as borrower, granting a three-year revolving
facility of up to HK$200 million, with Chinese Estates acting as guarantor

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

According to the Listing Rules, the Loan Transaction constituted the
continuing connected transactions of the Company and was approved
by the independent shareholders of the Company at the special general

meeting held on 12 December 2008.

As at 31 December 2009, the Company had advanced a total of HK$200
million to Fancy Mark at the interest rate of HIBOR plus 1% per annum.
The loan is repayable on demand upon serving not less than one month's

prior notice to Fancy Mark.

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

whole.

Pursuant to Rule 14A.38 of the Listing Rules, the auditors of the Company

confirmed that the Loan Transaction:
(1) had received the approval of the Board;

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

governing the Loan Transaction; and

(3) had not exceeded the cap disclosed in the previous announcement

made on 4 November 2008.

Save as mentioned above, there was no other discloseable non-exempted
connected transaction or non-exempted continuing connected transaction

under the Listing Rules during the Year.
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CONNECTED TRANSACTIONS (cont'd)

Related party transactions, including the said continuing connected
transactions, entered into by the Group for the year ended 31 December

2009 are disclosed in note 37 to the consolidated financial statements.

To the extent of the related party transactions as disclosed in note 37 to
the consolidated financial statements constituted continuing connected
transactions, the Company had complied with the relevant requirements

under Chapter 14A of the Listing Rules during the Year.

REMUNERATION POLICIES AND SHARE OPTION
SCHEME

Remuneration package comprised salaries and year-end bonuses based
on individual merits. The Company had adopted a share option scheme
since 15 February 2002 (the "2002 Scheme"). Details of the 2002
Scheme are set out in note 32 to the consolidated financial statements.
There were no outstanding options at the beginning and at the end of the
Year. No options were granted, exercised, cancelled or lapsed during the

Year.

RETIREMENT BENEFIT SCHEMES

The Group operates two defined contribution retirement benefit schemes.
Particulars of both schemes are set out in note 34 to the consolidated

financial statements.

MAJOR CUSTOMERS AND SUPPLIERS

The aggregate turnover attributable to the Group's largest customer and
five largest customers accounted for approximately 21.35% and 81.49%

respectively, of the Group's total turnover for the Year.

The aggregate purchases attributable to the Group's largest supplier and
five largest suppliers accounted for approximately 58.70% and 99.83%
respectively, of the Group's total purchases for the Year.

None of the Directors, their associates, or any shareholder of the
Company (which to the knowledge of the Directors own more than 5%
of the Company's share capital) had an interest in any of the five largest

customers of the Group.

None of the Directors and their associates but a substantial shareholder
of the Company (which to the knowledge of the Directors own more than
5% of the Company's share capital) had an interest in one of the five

largest suppliers of the Group.

—ZEZAFFH, Annual Report 2009

HE_ZZNFE+_A=1+—HI1L BEx&EEH
EITZHEALR G BRELIMEERESS
ERGRAE M SRR EI7THEE -

MEEMBREMEITABRRE L WEALR

5 BRI BT AR AAT R E 2 R ER
2 K@?EFKEFL#imﬁW%NMEM
BRI

5H>

B & BUR N R B AT 2l

Méﬁ@ﬁ%%%&&mm%ﬁ#m2¢ﬂm

CHZZEEZFZA+AHAB ARAEMR
h%ﬁJU:,E FErEll) - ZTTZF5F
Bl HBHRERETBREMEI2 - AFI R
FRWERRERKITE AFENERD
T BRIz R

BAIRE R 5t 8l

RGBT IR E BE SR KRN E 8 - MR
R FHIBRN R A M B MR KT FE34

TERFMHEER

AEEZEAEFRAAEFZERBED
AHEAEREAFRERERBE221.35%K
81.49% °

AEBERAREALAAHER 2 BERE
DRIKMEARREAF LB E B 258.70%%
99.83% °

BMEEE HBBALEARR (LEEMA
BEALDBRABES% ) RAEBEEMARE
PzhEEEs-

MEEEREBREARANEERAARERES
Z—HEA G A ETEZBRR (REEAM
MR RRRIRAFRBES% ) R AN E B TR
EMEPz —HEE#ER-

35



36

G-PROP (HOLDINGS) LIMITED € E®¥%AGR 2 7

Directors’ Report

ADVANCES TO AN ENTITY

As at 31 December 2009, pursuant to Rule 13.20 of the Listing Rules,
the Group had made advances of HK$200 million at HIBOR plus 1% per
annum to Fancy Mark, a wholly-owned subsidiary of Chinese Estates, the
holding company of the Company. The loan had been granted for the
capital expenditure and general working capital of Chinese Estates and
its subsidiaries. The loan is a three-year revolving facility, with Chinese
Estates acting as the guarantor, but is unsecured, and repayable on

demand with maturity date on 3 November 2011.

PUBLIC FLOAT

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

this report as required under the Listing Rules.

AUDITORS

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

HLB as the auditors of the Company.

On behalf of the Board
Kong, Chi-ming
Deputy Chairman

Hong Kong, 16 March 2010
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