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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Annual General Meeting of the
members of Hysan Development Company Limited #& fH B 3£ A R 2\ (the
“Company”) will be held at Harbour View Ballroom II & III, Level 4, Four
Seasons Hotel Hong Kong, 8 Finance Street, Central, Hong Kong on Tuesday,
9 May 2006 at 12:00 noon for the following purposes:

1. To receive and consider the Statement of Accounts for the year ended
31 December 2005 together with the Reports of Directors and Auditors
thereon.

2. To declare a final dividend (together with a scrip alternative) for the

year ended 31 December 2005.

To re-elect Directors.

4. To re-appoint Messrs. Deloitte Touche Tohmatsu as Auditors and authorise
the Directors to fix their remuneration.

As special business, to consider and, if thought fit, pass the following
resolutions as Ordinary Resolutions and Special Resolution respectively:

ORDINARY RESOLUTIONS

5. “That:

(a)

(b)

(¢)

subject to paragraph (c), a general mandate be and is hereby
unconditionally granted to the Directors to exercise during the
Relevant Period all the powers of the Company to allot, issue and
dispose of additional shares in the Company and to make or grant
offers, agreements, options, warrants or other securities which
would or might require the exercise of such powers;

the mandate in paragraph (a) shall authorise the Directors during
the Relevant Period to make or grant offers, agreements, options
and other securities which would or might require the exercise of
such powers after the end of the Relevant Period;

the aggregate nominal value of share capital allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant to
a share option or otherwise) by the Directors pursuant to the
mandate in paragraph (a), otherwise than pursuant to (i) Rights
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(d)

Issue, or (i1) any share option scheme or similar arrangement for
the time being adopted for the grant or issue to the eligible
participants of shares or rights to acquire shares of the Company
or (ii1) any scrip dividend or similar arrangement pursuant to the
Articles of Association of the Company from time to time, shall
not exceed, where the shares are to be allotted wholly for cash,
10%, and in any event 20% of the aggregate nominal amount of
the share capital of the Company in issue as at the date of passing
this Resolution and the said mandate shall be limited accordingly;

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this
Resolution until whichever is the earliest of:

(1) the conclusion of the next annual general meeting of the
Company;

(11) the expiration of the period within which the next annual
general meeting of the Company is required by law to be
held; and

(111) the date on which the authority set out in this Resolution
1s revoked or varied by an ordinary resolution of the
Members in general meeting.

“Rights Issue” means an offer of shares open for a period fixed
by the Directors to holders of shares of the Company or any class
thereof on the register on a fixed record date in proportion to their
then holdings of such shares or class thereof (subject to such
exclusion or other arrangements as the Directors may deem necessary
or expedient in relation to fractional entitlements or having regard
to any legal restrictions under the laws of, or the requirements of
any recognised regulatory body or any stock exchange in, any
territory outside Hong Kong).”

“That:

(a)

a general mandate be and is hereby unconditionally given to the
Directors to exercise during the Relevant Period all the powers of
the Company to purchase or otherwise acquire shares of HK$5.00
each in the capital of the Company in accordance with all
applicable laws and the requirements of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong
Limited, provided that the aggregate nominal amount of shares so
purchased or otherwise acquired shall not exceed 10% of the
aggregate nominal amount of the share capital of the Company in
issue as at the date of passing of this Resolution, and the said
mandate shall be limited accordingly.



(b) for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this
Resolution until whichever is the earliest of:

(1) the conclusion of the next annual general meeting of the
Company;

(11) the expiration of the period within which the next annual
general meeting of the Company is required by law to be
held; and

(111) the date on which the authority set out in this Resolution
i1s revoked or varied by an ordinary resolution of the
Members in general meeting.”

7. “That, conditional upon the passing of Resolutions numbered 5 and
numbered 6 set out in the Notice convening this Meeting, the aggregate
nominal amount of the shares which are purchased or otherwise acquired
by the Company pursuant to Resolution numbered 6 shall be added to
the aggregate nominal amount of the shares which may be issued pursuant
to Resolution numbered 5.7

SPECIAL RESOLUTION
8. “That the Articles of Association of the Company are hereby amended:

(1) by adding to the end of Article 153 the following:

“If any such cheque or warrant has been, or shall be alleged to
have been, lost, stolen or destroyed, the Board may, at the request
of the person(s) entitled to it, issue a replacement cheque, warrant
or other financial instrument or other form of payment subject to
compliance with such conditions as to evidence and indemnity and
the payment of such out-of-pocket expenses incurred by the
Company in connection with the request as the Board may think
fit.”

(11) by adding to the end of Article 154 the following:
“After such forfeiture no member or other person shall have any
right to or claim in respect of such dividends or bonuses but the
Board may nevertheless in its absolute discretion make an ex gratia
payment equal to the whole or part of such dividends or bonuses
to the member or other person who could have claimed that
dividends or bonuses immediately before it was forfeited. No
dividends or bonuses shall bear interest against the Company.””

By Order of the Board
Wendy W.Y. Yung
Company Secretary

Hong Kong, 31 March 2006



Notes:

1. A member entitled to attend and vote at the above Meeting is entitled to
appoint one or more proxies to attend and vote on his behalf. The proxy need
not be a member of the Company.

2. In order to be valid, a form of proxy must be deposited at the Company’s
registered office at 49th Floor, Manulife Plaza, The Lee Gardens, 33 Hysan
Avenue, Hong Kong together with the power of attorney or other authority
(if any) under which it is signed or a notarially certified copy of that power
or authority, not less than 48 hours before the time for holding the Meeting.

3. The register of members will be closed from Thursday, 4 May 2006 to
Tuesday, 9 May 2006, both dates inclusive. In order to qualify for the
proposed final dividend, all transfer documents accompanied by the relevant
share certificates must be lodged with the Company’s Registrars, Standard
Registrars Limited, at 26/F., Tesbury Centre, 28 Queen’s Road East, Wanchai,
Hong Kong no later than 4:00 p.m. on Wednesday, 3 May 2006.

4. Further information on voting procedures are set out in the section “Voting
Information: Frequently Asked Questions and Answers” in the circular to be
sent to shareholders (the “Circular”).

5. Detailed information on the businesses to be transacted at the Annual General
Meeting (the “AGM?”) are set out in the section “Business of the Meeting
and Board Recommendations” of the Circular.

6. At the AGM, the Chairman of the Meeting will exercise his power under
Article 78 of the Articles of Association of the Company to put each of the
resolutions set out in this notice to be voted by way of poll. On a poll,
every member present in person (or in the case of a corporation by its
corporate representative) or by proxy shall have one vote for each share of
any class of which he is the holder.

As at the date of this notice, the Board of Directors comprises (Chairman)
Peter Ting Chang Lee; (Independent non-executive Deputy Chairman)
Sir David Akers-Jones; (Managing Director) Michael Tze Hau Lee; (Independent
non-executive Directors) Per Jorgensen and Dr. Geoffrey Meou-tsen Yeh;
(Non-executive Directors) Fa-kuang Hu, Hans Michael Jebsen, Anthony Hsien Pin Lee,
Chien Lee and Dr. Deanna Ruth Tak Yung Rudgard; and (Executive Director)
Pauline Wah Ling Yu Wong.

Please also refer to the published version of this notice in South China
Morning Post — Business.



