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DEFINITIONS
In this circular, unless otherwise defined or the context otherwise requires, the
following expressions have the following meanings:
“AGM”

the annual general meeting of the Company convened
to be held on Thursday, 6th May, 2010 at 2:45 p.m. at
the Ballroom, 1st Floor, Harbour Grand Kowloon,
20 Tak Fung Street, Hung Hom, Kowloon, Hong Kong,
notice of which is set out in Appendix VI to this
circular and any adjournment thereof;

“associate(s)”

has the meaning ascribed thereto under the Listing
Rules;

“Board”

the board of Directors;

“Bye-laws”

the Bye-laws of the Company;

“CCT Approval”

the approval to be sought from the Independent
Shareholders at the AGM for acquisition of Connected
Debt Securities pursuant to the Master Agreement;

“CCT Relevant Period”

the 12-month period commencing on the date of the
AGM at which the CCT Approval is granted;

“Company”

Cheung Kong Infrastructure Holdings Limited, a
company incorporated in Bermuda with limited liability
whose shares are listed on the Main Board of the Stock
Exchange (Stock Code: 1038);

“Connected Debt Securities”

such bonds, notes, commercial paper or other similar
debt instruments as are or to be issued by any of the
Connected Issuers pursuant to the Master Agreement;

“Connected Issuers”

the issuers of the Connected Debt Securities, being
HWL or any of its subsidiaries;

“connected person(s)”

has the meaning ascribed thereto under the Listing
Rules;

“Director(s)”

the director(s) of the Company;

“Group”

the Company and its subsidiaries;

“HK$”

Hong Kong dollars, the lawful currency of Hong Kong;

“Hong Kong”

the Hong Kong Special Administrative Region of the
PRC;
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“HWL”

Hutchison Whampoa Limited, a company incorporated
in Hong Kong with limited liability whose shares are
listed on the Main Board of the Stock Exchange (Stock
Code: 13);

“Independent Board Committee”

an independent committee of the Board, comprising
the independent non-executive Directors, namely,
Mr. Cheong Ying Chew, Henry, Mrs. Kwok Eva Lee,
Mrs.
Sng
Sow-mei
alias
Poon
Sow
Mei,
Mr. Colin Stevens Russel and Mr. Lan Hong Tsung,
David, established to give an opinion in relation to the
terms of the Master Agreement and the CCT Approval;

“Independent Financial Adviser”
or “Somerley”

Somerley Limited, a corporation licensed to carry out
business in type 1 (dealing in securities), type 4
(advising on securities), type 6 (advising on corporate
finance) and type 9 (asset management) regulated
activities under SFO, the independent financial adviser
to the Independent Board Committee and the
Independent Shareholders in respect of the terms of the
Master Agreement and the CCT Approval;

“Independent Shareholders”

Shareholders who do not have any material interests in
the
Master
Agreement
and
the
transactions
contemplated thereunder or the CCT Approval other
than by virtue of their respective shareholdings in the
Company;

“Latest Practicable Date”

31st March, 2010, being the latest practicable date
prior to the printing of this circular for ascertaining
certain information contained herein;

“Listing Rules”

the Rules Governing the Listing of Securities on the
Stock Exchange;

“Master Agreement”

the master agreement dated 31st March, 2010 and made
between the Company and HWL setting out the terms
upon which the Company or its subsidiaries may
acquire the Connected Debt Securities issued by the
Connected Issuers;

“Memorandum”

the Memorandum of Association of the Company;

“Model Code”

the model code on securities transactions by Directors
adopted by the Company;
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“Net Connected Debt Securities
Position”

on any day during the Relevant Period means (i) the
aggregate gross purchase price paid in respect of the
Connected Debt Securities held by the Group at the
commencement of the Relevant Period, if any; (ii) the
aggregate gross purchase price paid in respect of the
Connected Debt Securities acquired by the Group prior
to such date during the Relevant Period, if any; and
(iii) the aggregate gross purchase price in respect of the
Connected Debt Securities of a particular issue
proposed to be acquired by the Group on such date,
less (iv) the aggregate net sale proceeds in respect of
Connected Debt Securities sold by the Group prior to
such date during the Relevant Period. Any amount(s) in
foreign currency for the above calculations shall be
converted into HK$ at the exchange rate(s) quoted by
Bloomberg as at 5:00 p.m. in Hong Kong on the day
immediately preceding such date;

“Net Liquid Assets”

the aggregate value of the cash, deposits and
marketable securities (including for the avoidance of
doubt any Connected Debt Securities held at the time
all valued at their respective fair market values as at
such date) held by the Group which is accounted for
and consolidated in the accounts of the Company less
the aggregate value of any such assets which are
subject to pledges or other encumbrances;

“PRC”

the People’s Republic of China;

“Relevant Period”

the period from the obtaining of the CCT Approval
until the earlier of: (i) the conclusion of the next
annual general meeting of the Company; and (ii) the
date on which the authority set out in the CCT
Approval is revoked or varied by an ordinary resolution
of the shareholders in general meeting of the Company;

“SFO”

the Securities and Futures Ordinance (Cap 571 of the
Laws of Hong Kong) as amended, supplemented or
otherwise modified from time to time;

“Share(s)”

ordinary share(s) of HK$1.00 each in the share capital
of the Company;

“Shareholder(s)”

holder(s) of the Share(s);

“Stock Exchange”

The Stock Exchange of Hong Kong Limited;

“Takeovers Code”

the Code on Takeovers and Mergers;
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“US$”

United States dollars, the lawful currency of United
States; and

“2009 Master Agreement”

the master agreement dated 3rd April, 2009 and made
between the Company and HWL setting out the terms
upon which the Company or its subsidiaries may
acquire the Connected Debt Securities issued by the
Connected Issuers for a term of one year commencing
from 14th May, 2009.

Note:

The figures in US$ are converted into HK$ at the rate of US$1.00 : HK$7.76 throughout this circular for
illustration purposes only.
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7th April, 2010

Dear Shareholder(s),

PROPOSED ELECTION OF DIRECTORS AT
THE ANNUAL GENERAL MEETING,
PROPOSED GENERAL MANDATES TO ISSUE NEW SHARES
AND REPURCHASE SHARES,
CONTINUING CONNECTED TRANSACTION
AND
NOTICE OF ANNUAL GENERAL MEETING
1.

Introduction

The purpose of this circular is to provide you with information regarding the
resolutions to be proposed at the forthcoming AGM of the Company to be held on
6th May, 2010 at 2:45 p.m., including (i) the ordinary resolutions proposing election of
Directors who are due to retire at the AGM, (ii) the ordinary resolutions granting the Board
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general mandates to issue and repurchase Shares, (iii) the ordinary resolutions approving the
continuing connected transactions; and to give you notice of the AGM at which the ordinary
resolutions as set out in the Notice of AGM will be proposed.
2.

Proposed Election of Directors

In accordance with Bye-law 87(1) of the Bye-laws, Mr. Kam Hing Lam,
Mr. Ip Tak Chuen, Edmond, Mr. Andrew John Hunter, Mrs. Chow Woo Mo Fong, Susan
and Mr. Frank John Sixt will retire by rotation at the AGM and, being eligible, have offered
themselves for re-election.
Details of the above Directors that are required to be disclosed under the Listing Rules
are set out in Appendix I to this circular.
Any shareholder who wishes to nominate a person to stand for election as a Director of
the Company at the AGM must lodge with the Company at its principal place of business at
12th Floor, Cheung Kong Center, 2 Queen’s Road Central, Hong Kong within the period
from Friday, 9th April, 2010 to Thursday, 15th April, 2010, both days inclusive, (i) his
written nomination of the candidate, (ii) written confirmation from such nominated candidate
of his willingness to be elected as Director and (iii) the biographical details of such
nominated candidate as required under Rule 13.51(2) of the Listing Rules for publication by
the Company.
3.

Proposed General Mandate to Issue New Shares

A general mandate is proposed to be unconditionally given to the Board to issue and
dispose of additional Shares not exceeding 20% of the issued share capital of the Company
at the date of the resolution until the next annual general meeting. The relevant resolution is
set out as Ordinary Resolution No. 5(1) in the Notice of AGM dated 7th April, 2010
(“Ordinary Resolution No. (1)”).
In respect of Ordinary Resolution No. (1), the Board wishes to state that they have no
immediate plans to issue any new Shares. Approval is being sought from the Shareholders
for a general mandate for the purposes of the Listing Rules.
4.

Proposed General Mandate to Repurchase Shares

At the last annual general meeting of the Company held on 14th May, 2009, a general
mandate was given to the Board to exercise the power of the Company to repurchase the
Shares. Such mandate will lapse at the conclusion of the forthcoming AGM. It is therefore
proposed to seek your approval of the Ordinary Resolution No. 5(2) as set out in the Notice
of AGM (“Ordinary Resolution No. (2)”) to give a fresh general mandate to the Board to
exercise the power of the Company to repurchase Share(s).
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An explanatory statement, as required by the relevant rules set out in the Listing Rules
to regulate the repurchase by companies with primary listings on the Stock Exchange of
their own securities on the Stock Exchange, to provide requisite information to you for your
consideration of the proposal to authorise the Board to exercise the power of the Company
to repurchase Share(s) up to a maximum of 10% of the issued share capital of the Company
at the date of Ordinary Resolution No. (2) (“Repurchase Proposal”) is set out in Appendix II
to this circular.
5.

Annual General Meeting

A notice convening the AGM to be held at the Ballroom, 1st Floor, Harbour Grand Kowloon,
20 Tak Fung Street, Hung Hom, Kowloon, Hong Kong on Thursday, 6th May, 2010 at 2:45 p.m.
is set out in Appendix VI to this circular.
Pursuant to the Listing Rules, any vote of shareholders at a general meeting must be
taken by poll. The Chairman of the forthcoming AGM will therefore put each of the
resolutions to be proposed at the AGM to be voted by way of a poll pursuant to Bye-law
66 of the Bye-laws.
Proxy form for use at the AGM is enclosed with this circular. The proxy form can also
be downloaded from the Company’s website at http://www.cki.com.hk or the website of
Hong Kong Exchanges and Clearing Limited at http://www.hkexnews.hk. Whether or not
you are able to attend the AGM in person, you are requested to complete, sign and return
the enclosed proxy form in accordance with the instructions printed thereon to the
Company’s principal place of business at 12th Floor, Cheung Kong Center, 2 Queen’s Road
Central, Hong Kong as soon as possible and in any event not less than 48 hours before the
time appointed for the holding of the AGM or any adjournment thereof or, in the case of a
poll taken subsequently to the date of the AGM or adjourned meeting, not less than 24 hours
before the time appointed for taking the poll. Completion and return of the proxy form will
not preclude you from attending and voting at the AGM or any adjournment thereof should
you so wish.
An announcement will be made by the Company following the conclusion of the AGM
to inform you of the results of the AGM.
6.

Recommendation

The Board considers that the ordinary resolutions (as regards the resolutions for
approving the Master Agreement, please refer to the recommendation set out on page 11 of
this circular) as set out in the Notice of AGM are all in the best interests of the Company
and the Shareholders. The Board also considers that it is in the interests of the Company and
the Shareholders to elect those Directors proposed to be re-elected. Accordingly, the Board
recommends you to vote in favour of such resolutions at the AGM.
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7.

Continuing Connected Transaction

i.

Introduction

In order to continue the transactions underlying the 2009 Master Agreement following
its expiration on 13th May, 2010, on 31st March, 2010, the Company announced that it had
entered into the Master Agreement with HWL pursuant to which the Company or its
subsidiaries may acquire the Connected Debt Securities issued by the Connected Issuers. The
Connected Issuers are connected persons of the Company by virtue of being either a
substantial shareholder of the Company or an associate thereof. The transactions underlying
the Master Agreement constitute continuing connected transactions for the Company which
are subject to the reporting, announcement and independent shareholders’ approval
requirements of the Listing Rules, if these transactions on an aggregated basis are in excess
of the applicable percentage ratios of the Company under the Listing Rules.
ii.

Master Agreement
Parties:

the Company
HWL

Date:

31st March, 2010

Subject matter:

The parties agree that the Company or its subsidiaries may
acquire the Connected Debt Securities issued by the Connected
Issuers in the secondary markets subject to (i) the Company
obtaining all applicable approvals (including the CCT
Approval, if applicable), and (ii) the entering into of separate
contracts in a form and on terms to be agreed between
members of the Group and the relevant parties, which would be
independent third parties from whom members of the Group
would acquire the Connected Debt Securities in the secondary
markets from time to time during the CCT Relevant Period.

The consideration of the Connected Debt Securities will be on normal commercial
terms to be determined with reference to market prices quoted on financial data
providers such as Bloomberg, which will be updated from time to time to reflect the
ask/bid prices quoted by independent third parties (such as banks, debt securities
dealers and institutional investors) having regard to the prevailing credit spread, market
liquidity and counter party risk, and that the accrued coupons, where applicable, of the
Connected Debt Securities will be settled in accordance with the terms of the
Connected Issuers as may be applicable from time to time. For the other terms of the
Connected Debt Securities, they would have been determined by the relevant issuers of
the Connected Debt Securities at the time such securities were first issued.
The cap applicable to the transactions contemplated under the Master Agreement and
effected during the CCT Relevant Period shall be subject to limitations (i) and (ii) as
more particularly set out below.
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The limitations pursuant to which the CCT Approval is granted include the followings:
(i)

the aggregate gross purchase price of the Connected Debt Securities of a
particular issue held and proposed to be acquired by the Group during the
Relevant Period pursuant to the CCT Approval sought shall not exceed 20% of
the aggregate value of the subject issue and all outstanding Connected Debt
Securities of the same issuer with the same maturity or shorter maturities;

(ii)

the Net Connected Debt Securities Position at any time during the Relevant
Period shall not exceed: (a) HK$2.5 billion or (b) 20% of the aggregate Net
Liquid Assets of the Group which are accounted for and consolidated in the
accounts of the Company as at 31st December, 2009, or if different, 20% of the
Company’s “unaudited consolidated net liquid assets” as at the last day of the
immediately preceding calendar quarter, being the reference date, whichever is
the lower. The amount of HK$2.5 billion represents 20% of (i) the cash position
of the Company as at end of February 2010 and (ii) marketable securities held
by the Company as at end of February 2010. The lower of HK$2.5 billion or
20% of the aggregate Net Liquid Assets was determined as the cap for the
acquisition of the Connected Debt Securities to avoid undue concentration in a
single issue of Connected Debt Securities and to achieve a reasonable degree of
diversification, which is in line with the market practice as opined by the
Independent Financial Adviser. For information purposes, as at the Latest
Practicable Date, the Net Connected Debt Securities Position amounted to
US$185.89 million (approximately HK$1,443 million);

(iii)

the Connected Debt Securities shall be (a) listed for trading on a recognised
exchange, (b) offered to qualified institutional buyers in reliance on Rule 144A
under the U.S. Securities Act of 1933, as amended, (c) offered to persons outside
the United States in reliance on Regulation S under the U.S. Securities Act of
1933, or (d) offered pursuant to an issue where the aggregate value of such issue
and all other outstanding Connected Debt Securities of the same issuer is no less
than US$500 million or its equivalent in other currencies permitted under
(vi) below, and in all cases the Connected Debt Securities shall be acquired by
the Group only on normal commercial terms arrived at after arms’ length
negotiations;

(iv)

the Connected Debt Securities shall be of at least investment grade or its
equivalent;

(v)

the Connected Debt Securities shall not include zero coupon instruments or
instruments with any imbedded option, right to convert into or exchange for any
form of equity interest or derivative;

(vi)

the Connected Debt Securities shall be issued in any of the following currencies,
Hong Kong Dollars, the United States Dollars, Canadian Dollars or such other
currency as the Directors who have no material interest in the proposed
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acquisition of Connected Debt Securities consider in their reasonable opinion as
posing a risk acceptable to the Group having regard to the Group’s assets and
businesses from time to time; and
(vii) the Connected Debt Securities shall have maturity not in excess of 15 years.
The duration of the Master Agreement is for a period of one year from the date of the
AGM at which the CCT Approval is granted, unless terminated earlier in accordance
with the Master Agreement.
iii.

Reasons for, and benefits of, the Continuing Connected Transaction

The Group has consistently applied conservative treasury policies in its cash and
financial management. Since the global financial crisis in 2008, the returns available on
surplus liquidity have been low. In reviewing the Group’s investment and treasury strategy,
the possibility of investing in longer dated instruments, particularly corporate bonds of good
quality is considered. The Directors consider it prudent and in the interests of the Company
and the Shareholders as a whole to continue to have the flexibility of being able to invest in
debt securities issued by corporations which may be classified as connected persons of the
Company, as among other things, the Directors are more familiar with the business,
management and credit standing of such companies than they would normally be for arms’
length companies. With a view to maintaining an appropriately balanced portfolio of
financial investments and be consistent with its conservative treasury policies in its cash and
financial management, certain protections and limitations are proposed in the terms of the
Master Agreement and the ordinary resolution for the CCT Approval to be sought from the
Independent Shareholders with a view to setting a sound framework for a liquidity
investment policy applicable to Connected Debt Securities which may be acquired in the
CCT Relevant Period, which should improve the Group’s returns while keeping increased
risks within prudent limits.
Having regard to the terms of the Master Agreement, the Board considers the terms of
the Master Agreement to be fair and reasonable and in the interests of the Company and the
Shareholders as a whole.
iv.

Listing Rules Implications

The Connected Issuers are connected persons of the Company by virtue of being either
a substantial shareholder of the Company or an associate thereof. The transactions
underlying the Master Agreement constitute continuing connected transactions for the
Company which are subject to the reporting, announcement and independent shareholders’
approval requirements of the Listing Rules, if these transactions on an aggregated basis are
in excess of the applicable percentage ratios of the Company under the Listing Rules. By
virtue of its interests in the Master Agreement described above, HWL and its associates,
which together are interested in 1,906,681,945 Shares (representing approximately 84.58% of
the voting rights of the Company) as at the Latest Practicable Date, will abstain from voting
on the resolutions approving the transactions contemplated under the Master Agreement at
the AGM. The vote of the Independent Shareholders at the AGM will be taken by poll.
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v.

Information relating to the Group

The principal activities of the Group are development, investment and operation of
infrastructure businesses in Hong Kong, the Mainland, Australia, New Zealand, the United
Kingdom, Canada and the Philippines.
vi.

Information relating to the Connected Issuers

The Connected Issuers operate and invest in five core businesses: ports and related
services; property and hotels; retail; energy and infrastructure, finance and investments, and
others; and telecommunications.
vii. Recommendation
The Board considers the terms of the acquisitions of the Connected Debt Securities are
on normal commercial terms and the terms of the Master Agreement and the CCT Approval
to be fair and reasonable and in the interests of the Company and the Shareholders as a
whole. The Independent Board Committee has been established to give an opinion to the
Independent Shareholders in respect of the Master Agreement and the CCT Approval.
Somerley has been appointed as the independent financial adviser to advise the Independent
Board Committee and the Independent Shareholders in respect of the Master Agreement and
the CCT Approval. The Independent Board Committee, having taken into account the terms
of the Master Agreement and the CCT Approval and the advice of Somerley, considers the
Master Agreement and the CCT Approval to be fair and reasonable and in the interests of
the Company and the Shareholders as a whole and accordingly recommends that you vote in
favour of the ordinary resolutions to grant the CCT Approval to be proposed at the AGM.
viii. Additional Information
Your attention is drawn to (i) the letter from the Independent Board Committee set out
in Appendix III to this circular which contains the opinion of the Independent Board
Committee to the Independent Shareholders regarding the terms of the Master Agreement
and the CCT Approval; and (ii) the letter from the Independent Financial Adviser set out in
Appendix IV to this circular which contains, among other things, its advice to the
Independent Board Committee and the Independent Shareholders in respect of the terms of
the Master Agreement and the CCT Approval. Your attention is also drawn to the general
information set out in Appendix V to this circular.
Yours faithfully,

LI TZAR KUOI, VICTOR
Chairman
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DETAILS OF DIRECTORS

The following are the particulars of the five Directors (as required by the Listing Rules)
proposed to be elected at the AGM:
1.

KAM Hing Lam, aged 63, has been the Group Managing Director of the Company
since its incorporation in May 1996. He has also been the Deputy Managing Director
of Cheung Kong (Holdings) Limited since February 1993. He is also the President and
Chief Executive Officer of CK Life Sciences Int’l., (Holdings) Inc., an Executive
Director of Hutchison Whampoa Limited and Hongkong Electric Holdings Limited, and
a Non-Executive Director of Spark Infrastructure Group. All the companies mentioned
above are listed companies. Mr. Kam is a member of the 11th Beijing Committee of
the Chinese People’s Political Consultative Conference of the People’s Republic of
China. He holds a Bachelor of Science degree in Engineering and a Master’s degree in
Business Administration.
Mr. Kam is the brother-in-law of Mr. Li Ka-shing, a substantial shareholder of
the Company within the meaning of Part XV of the SFO, and an uncle of
Mr. Li Tzar Kuoi, Victor, the Chairman of the Company. Mr. Kam acts as a director of
the substantial shareholders of the Company within the meaning of Part XV of the
SFO, namely Hutchison International Limited, Hutchison Whampoa Limited and
Cheung Kong (Holdings) Limited. Mr. Kam also holds directorships in certain
companies controlled by certain substantial shareholders of the Company. Save as
disclosed above, Mr. Kam does not have any relationship with any other Directors,
senior management or substantial or controlling shareholders of the Company. Mr. Kam
has a personal interest of 100,000 shares of the Company within the meaning of Part
XV of the SFO. There is no service contract entered into between Mr. Kam and the
Company. The Director’s fee of Mr. Kam as Group Managing Director of the Company
is HK$75,000 per annum. The emoluments of Directors are determined by reference to
the Company’s performance and profitability, as well as remuneration benchmark in the
industry and the prevailing market conditions.
Mr. Kam previously held directorships in CrossCity Motorway Pty Ltd, CrossCity
Motorway Nominees No. 1 Pty Ltd, CrossCity Motorway Nominees No. 2 Pty Ltd,
CrossCity Motorway Holdings Pty Ltd and CrossCity Motorway Finance Pty Ltd
(collectively the “CrossCity companies”) (all resigned on 22nd December, 2006), all
incorporated in Australia. The principal business of the CrossCity companies was the
design, construction and operation of the Cross City Tunnel in Sydney, Australia. A
voluntary administrator and a receiver and manager were appointed in respect of the
CrossCity companies on 27th December, 2006 as they were insolvent. Following a
competitive tender process, ownership of the project contracts in respect of the Cross
City Tunnel was transferred to a new consortium formed by ABN AMRO and Leighton
Contractors, under sale contracts which were executed on 19th June, 2007 and
completed on 27th September, 2007.
Save as disclosed above, there are no other matters concerning Mr. Kam that need to
be brought to the attention of the shareholders of the Company nor any information to
be disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rules.
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IP Tak Chuen, Edmond, aged 57, has been an Executive Director of the Company since its
incorporation in May 1996 and Deputy Chairman of the Company since February 2003.
He is also Deputy Managing Director of Cheung Kong (Holdings) Limited, which is a
substantial shareholder of the Company within the meaning of Part XV of the SFO.
In addition, he is the Senior Vice President and Chief Investment Officer of
CK Life Sciences Int’l., (Holdings) Inc., a Non-executive Director of TOM Group Limited,
ARA Asset Management Limited, AVIC International Holding (HK) Limited,
Excel Technology International Holdings Limited, Ruinian International Limited and
Shougang Concord International Enterprises Company Limited. All the companies mentioned
above are listed companies. Mr. Ip is also a Director of ARA Asset Management (Fortune)
Limited (formerly known as ARA Asset Management (Singapore) Limited), which manages
Fortune Real Estate Investment Trust, a real estate investment trust listed on the Singapore
Exchange Securities Trading Limited (“SGX-ST”), and of ARA Trust Management (Suntec)
Limited, which manages Suntec Real Estate Investment Trust, a real estate investment trust
listed on SGX-ST. Mr. Ip was previously a Director of Critical Path, Inc (whose shares were
formerly listed on the Nasdaq National Market in the United States) (resigned on
31st July, 2007) and a Non-executive Director of The Ming An (Holdings) Company
Limited (whose shares were withdrawn from listing on 2nd November, 2009) (resigned on
27th November, 2009). He holds a Bachelor of Arts degree in Economics and a Master of
Science degree in Business Administration.
Mr. Ip also holds directorships in certain companies controlled by certain substantial
shareholders of the Company. Save as disclosed above, Mr. Ip does not have any
relationship with any other Directors, senior management or substantial or controlling
shareholders of the Company. He does not have interests in shares of the Company
within the meaning of Part XV of the SFO. There is no service contract entered into
between Mr. Ip and the Company. The Director’s fee of Mr. Ip as an Executive
Director and Deputy Chairman of the Company is HK$75,000 per annum. The
emoluments of Directors are determined by reference to the Company’s performance
and profitability, as well as remuneration benchmark in the industry and the prevailing
market conditions.
Mr. Ip previously held directorships in CrossCity Motorway Pty Ltd, CrossCity Motorway
Nominees No. 1 Pty Ltd, CrossCity Motorway Nominees No. 2 Pty Ltd, CrossCity
Motorway Holdings Pty Ltd and CrossCity Motorway Finance Pty Ltd (collectively the
“CrossCity companies”) (all resigned on 22nd December, 2006), all incorporated in
Australia. The principal business of the CrossCity companies was the design,
construction and operation of the Cross City Tunnel in Sydney, Australia. A voluntary
administrator and a receiver and manager were appointed in respect of the CrossCity
companies on 27th December, 2006 as they were insolvent. Following a competitive
tender process, ownership of the project contracts in respect of the Cross City Tunnel
was transferred to a new consortium formed by ABN AMRO and Leighton Contractors,
under sale contracts which were executed on 19th June, 2007 and completed on
27th September, 2007.
Save as disclosed above, there are no other matters concerning Mr. Ip that need to be
brought to the attention of the shareholders of the Company nor any information to be
disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rules.
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Andrew John HUNTER, aged 51, has been an Executive Director and Chief Operating
Officer of the Company since December 2006. Mr. Hunter is currently the Chief
Financial Officer of Cheung Kong (Holdings) Limited, which is a substantial
shareholder of the Company within the meaning of Part XV of the SFO. Mr. Hunter is
also an Executive Director of Hongkong Electric Holdings Limited and a
Non-executive Director of Spark Infrastructure Group. All the companies mentioned
above are listed companies. Prior to the appointment to the board of Hongkong Electric
Holdings Limited in 1999, Mr. Hunter was the Finance Director of the Hutchison
Property Group. He holds a Master of Arts degree and a Master’s degree in Business
Administration. He is a member of the Institute of Chartered Accountants of Scotland
and of the Hong Kong Institute of Certified Public Accountants. He has over 27 years
of experience in accounting and financial management.
Mr. Hunter also holds directorships in certain companies controlled by certain
substantial shareholders of the Company. Save as disclosed above, Mr. Hunter does not
have any relationship with any other Directors, senior management or substantial or
controlling shareholders of the Company. He does not have interests in shares of the
Company within the meaning of Part XV of the SFO. There is no service contract
entered into between Mr. Hunter and the Company. The Director’s fee of Mr. Hunter as
an Executive Director of the Company is HK$75,000 per annum. The emoluments of
Directors are determined by reference to the Company’s performance and profitability,
as well as remuneration benchmark in the industry and the prevailing market
conditions.
Save as disclosed above, there are no other matters concerning Mr. Hunter that need to
be brought to the attention of the shareholders of the Company nor any information to
be disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rules.
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CHOW WOO Mo Fong, Susan, aged 56, has been an Executive Director of the
Company since March 1997 and an Alternate Director to Mr. Fok Kin Ning, Canning,
Deputy Chairman of the Company, and Mr. Frank John Sixt, an Executive Director of
the Company, since May 2006. She is the Deputy Group Managing Director of
Hutchison Whampoa Limited. She is also an Executive Director of Hutchison Harbour
Ring Limited and Hongkong Electric Holdings Limited, a Non-executive Director of
Hutchison Telecommunications International Limited, Hutchison Telecommunications
Hong Kong Holdings Limited and TOM Group Limited, and a Director of Hutchison
Telecommunications (Australia) Limited. Mrs. Chow is also an alternate director of
Hutchison Telecommunications International Limited, Hutchison Telecommunications
(Australia) Limited and TOM Online Inc. (“TOM Online”) (whose shares were
withdrawn from listing on 3rd September, 2007). She was previously a Director of
Partner Communications Company Ltd. (resigned on 28th October, 2009). Except for
TOM Online, all the companies mentioned above are listed companies. She is a
solicitor and holds a Bachelor’s degree in Business Administration.
Mrs. Chow acts as a director of the substantial shareholders of the Company within the
meaning of Part XV of the SFO, namely Hutchison Infrastructure Holdings Limited,
Hutchison International Limited and Hutchison Whampoa Limited. Mrs. Chow also
holds directorships in certain companies controlled by certain substantial shareholders
of the Company. Save as disclosed above, Mrs. Chow does not have any relationship
with any other Directors, senior management or substantial or controlling shareholders
of the Company. She does not have interests in shares of the Company within the
meaning of Part XV of the SFO. There is no service contract entered into between
Mrs. Chow and the Company. The Director’s fee of Mrs. Chow as an Executive
Director of the Company is HK$75,000 per annum. The emoluments of Directors are
determined by reference to the Company’s performance and profitability, as well as
remuneration benchmark in the industry and the prevailing market conditions.
Save as disclosed above, there are no other matters concerning Mrs. Chow that need to
be brought to the attention of the shareholders of the Company nor any information to
be disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rules.

- 15 -

APPENDIX I
5.

DETAILS OF DIRECTORS

Frank John SIXT, aged 58, has been an Executive Director of the Company since its
incorporation in May 1996. He is a Non-executive Director of Cheung Kong (Holdings)
Limited and the Group Finance Director of Hutchison Whampoa Limited. He is also
the Non-executive Chairman of TOM Group Limited and TOM Online Inc. (“TOM
Online”) (whose shares were withdrawn from listing on 3rd September, 2007), an
Executive Director of Hongkong Electric Holdings Limited, a Non-executive Director
of
Hutchison
Telecommunications
International
Limited
and
Hutchison
Telecommunications Hong Kong Holdings Limited and a Director of Hutchison
Telecommunications (Australia) Limited and Husky Energy Inc. Mr. Sixt is also an
alternate director of Hutchison Telecommunications (Australia) Limited. He was
previously a Director of Partner Communications Company Ltd. (resigned on
28th October, 2009). Except for TOM Online, all the companies mentioned above are
listed companies. He holds a Master’s degree in Arts and a Bachelor’s degree in Civil
Law, and is a member of the Bar and of the Law Society of the Provinces of Quebec
and Ontario, Canada.
Mr. Sixt acts as a director of the substantial shareholders of the Company within the
meaning of Part XV of the SFO, namely Hutchison Infrastructure Holdings Limited,
Hutchison International Limited, Hutchison Whampoa Limited, Cheung Kong
(Holdings) Limited, Li Ka-Shing Unity Trustee Company Limited as trustee of The
Li Ka-Shing Unity Trust, Li Ka-Shing Unity Trustee Corporation Limited as trustee of
The Li Ka-Shing Unity Discretionary Trust and Li Ka-Shing Unity Trustcorp Limited
as trustee of another discretionary trust. Mr. Sixt also holds directorships in certain
companies controlled by certain substantial shareholders of the Company. Save as
disclosed above, Mr. Sixt does not have any relationship with any other Directors,
senior management or substantial or controlling shareholders of the Company. He does
not have interests in shares of the Company within the meaning of Part XV of the
SFO. There is no service contract entered into between Mr. Sixt and the Company. The
Director’s fee of Mr. Sixt as an Executive Director of the Company is HK$75,000 per
annum. The emoluments of Directors are determined by reference to the Company’s
performance and profitability, as well as remuneration benchmark in the industry and
the prevailing market conditions.
Save as disclosed above, there are no other matters concerning Mr. Sixt that need to be
brought to the attention of the shareholders of the Company nor any information to be
disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rules.
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This explanatory statement contains all the information required pursuant to Rule 10.06(1)(b)
of the Listing Rules.
1.

Share Capital

As at Latest Practicable Date, the issued share capital of the Company comprised
2,254,209,945 Shares of HK$1.00 each.
Subject to the passing of Ordinary Resolution No. (1) and on the basis that no further
Shares are issued prior to the AGM to be held on 6th May, 2010, the Company would be
allowed under the Repurchase Proposal to repurchase a maximum of 225,420,994 Shares,
representing 10% of the issued share capital of the Company.
2.

Reasons for Repurchase

The Directors believe that the Repurchase Proposal is in the best interests of the
Company and its shareholders.
Such purchases may, depending on market conditions and funding arrangements at the
time, lead to an enhancement of the net assets and/or earnings per Share and will only be
made when the Directors believe that such a purchase will benefit the Company and its
shareholders.
3.

Funding of Repurchase

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with its Memorandum of Association and Bye-Laws and the
applicable laws of Bermuda. Such purchases may only be effected out of the capital paid up
on the purchased Shares or out of the funds of the Company otherwise available for
dividend or distribution or out of the proceeds of a fresh issue of Shares made for the
purpose. Any premium payable on a purchase over the par value of the Shares to be
purchased must be provided out of funds of the Company otherwise available for dividend
or distribution or out of the Company’s share premium account.
In the event that the Repurchase Proposal was to be carried out in full at any time
during the proposed repurchase period, there might be a material adverse impact on the
working capital or gearing position of the Company as compared with the position disclosed
in the audited consolidated financial statements contained in the Company’s annual report
for the year ended 31st December, 2009. However, the Directors do not propose to exercise
the Repurchase Proposal to such extent as would, in the circumstances, have a material
adverse effect on the working capital requirements of the Company or the gearing levels
which in the opinion of the Directors are from time to time appropriate for the Company.
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Share Prices

The highest and lowest prices at which the Shares have traded on the Stock Exchange
during each of the previous twelve months up to the Latest Practicable Date were as
follows:

April
May
June
July
August
September
October
November
December
January
February
1st March - 31st March
5.

2009
2009
2009
2009
2009
2009
2009
2009
2009
2010
2010
2010

Highest
(HK$)

Lowest
(HK$)

31.85
30.50
29.15
28.70
29.80
28.55
28.60
30.05
29.85
29.90
30.50
30.40

29.55
27.15
26.80
27.05
27.70
27.30
27.20
27.00
28.35
28.00
28.60
29.20

Undertaking

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the power of the Company to make repurchases pursuant to
Ordinary Resolution No. (2) and in accordance with the Listing Rules and the applicable
laws of Bermuda.
None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their associates, have any present intention to sell any Shares to the Company
under the Repurchase Proposal if such is approved by the shareholders of the Company.
No other connected persons have notified the Company that they have a present
intention to sell Shares to the Company, or have undertaken not to do so, in the event that
the Repurchase Proposal is approved by the Shareholders.
6.

Rule 8.08 of the Listing Rules

As at the Latest Practicable Date, each of Mr. Li Ka-shing, Mr. Li Tzar Kuoi, Victor,
Li Ka-Shing Unity Trustee Company Limited as trustee of The Li Ka-Shing Unity Trust,
Li Ka-Shing Unity Trustee Corporation Limited as trustee of The Li Ka-Shing Unity
Discretionary Trust, Li Ka-Shing Unity Trustcorp Limited as trustee of another discretionary
trust, Cheung Kong (Holdings) Limited, Hutchison Whampoa Limited, Hutchison
International Limited and Hutchison Infrastructure Holdings Limited, are deemed to be
interested in the same block of 1,906,681,945 Shares, representing approximately 84.6% of
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the issued share capital of the Company. Li Ka-Shing Unity Trustee Company Limited as
trustee of The Li Ka-Shing Unity Trust additionally owns 5,428,000 Shares, representing
approximately 0.2% of the issued share capital of the Company.
As announced by the Company on 8th January, 1997 and 17th February, 1997, the
Stock Exchange has granted a waiver from strict compliance with Rule 8.08 of the
Listing Rules to the Company on 9th January, 1997 subject to approximately not less
than 15.2% of the issued share capital of the Company being held in public hands.
In the event that the Directors exercise in full the power to repurchase Shares
which is proposed to be granted pursuant to Ordinary Resolution No. (2), and (if the
present shareholdings otherwise remained the same), the attributable shareholding of
each of Mr. Li Ka-shing, Mr. Li Tzar Kuoi, Victor, Li Ka-Shing Unity Trustee Company
Limited as trustee of The Li Ka-Shing Unity Trust, Li Ka-Shing Unity Trustee
Corporation Limited as trustee of The Li Ka-Shing Unity Discretionary Trust,
Li Ka-Shing Unity Trustcorp Limited as trustee of another discretionary trust, Cheung
Kong (Holdings) Limited, Hutchison Whampoa Limited, Hutchison International
Limited and Hutchison Infrastructure Holdings Limited in the Company would be
increased to a percentage which would result in the number of Shares in public hands
to be below 15.2% of the issued share capital of the Company. The Company may not
exercise the power to repurchase if it would constitute a breach of the condition upon
which the waiver from strict compliance with Rule 8.08 of the Listing Rules was
granted by the Stock Exchange. The Directors have no present intention to exercise the
Repurchase Proposal.
7.

Code on Takeovers and Mergers

If on exercise of the power to repurchase Shares pursuant to the Repurchase Proposal,
a shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition for the purpose of Rule 32 of the Takeovers Code.
As a result, a shareholder or group of shareholders acting in concert could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rules 26 and 32 of the Takeovers Code. The Directors are not aware of any
consequences which may arise under the Takeovers Code as a result of any repurchase made
under the Repurchase Proposal.
8.

Share Purchase made by the Company

The Company has not purchased any of its Shares (whether on the Stock Exchange or
otherwise) in the six months preceding the date of this circular.
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CHEUNG KONG INFRASTRUCTURE HOLDINGS LIMITED
(Incorporated in Bermuda with limited liability)
(Stock Code: 1038)
7th April, 2010
To the Independent Shareholders
Dear Sir or Madam,
Continuing Connected Transaction
We refer to the circular of the Company to the Shareholders dated 7th April, 2010 (the
“Circular”), of which this letter forms part. Terms used herein shall have the same meanings
as defined in the Circular unless the context otherwise requires.
The Independent Board Committee has been established to give an opinion to the
Independent Shareholders in respect of the terms of the Master Agreement and the CCT
Approval. Somerley has been appointed as the independent financial adviser of the Company
to advise us and the Independent Shareholders in connection with the Master Agreement and
the CCT Approval. Details of the advice, together with the principal facts and reasons taken
into consideration in arriving at such advice, are set out in their letter in Appendix IV to the
Circular.
Your attention is drawn to the section entitled “continuing connected transaction” in the
“Letter from the Board” set out on pages 8 to 11 of the Circular.
Having taken into account the terms of the Master Agreement and the CCT Approval
and the advice of Somerley, we consider the terms of the Master Agreement and the CCT
Approval to be on normal commercial terms and fair and reasonable and in the interests of
the Company and the Shareholders as a whole.
Yours faithfully,
For and on behalf of
Independent Board Committee
Cheong Ying Chew, Henry
Kwok Eva Lee
Sng Sow-mei alias Poon Sow Mei
Colin Stevens Russel
Lan Hong Tsung, David
Independent Non-executive Directors
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The following is the text of the letter of advice from Somerley to the Independent Board
Committee and the Independent Shareholders, which has been prepared for the purpose of
inclusion in this circular.
SOMERLEY LIMITED
10th Floor
The Hong Kong Club Building
3A Chater Road
Central
Hong Kong
7th April, 2010
To: the Independent Board Committee and
the Independent Shareholders
Dear Sirs,

CONTINUING CONNECTED TRANSACTION
INTRODUCTION
We refer to our appointment as the Independent Financial Adviser to advise the
Independent Board Committee and the Independent Shareholders on the proposed granting of
the approval for acquisition of Connected Debt Securities, details of which are set out in the
circular to the Shareholders dated 7th April, 2010 (the “Circular”), of which this letter forms
part. Unless the context otherwise requires, capitalised terms used in this letter shall have
the same meanings as those defined in the Circular.
The CCT Approval will allow the Group to acquire bonds, notes, commercial paper and
other similar debt instruments issued or to be issued by HWL or any of its subsidiaries
(together, “HWL Group”) subject to the cap applicable to the transactions contemplated under
the Master Agreement (“Cap”) and certain limitations as set out below. HWL is a connected
person of the Company under the Listing Rules by virtue of being a substantial shareholder of
the Company. The transactions governed by the Master Agreement will constitute continuing
connected transactions for the Company which are subject to the reporting, announcement and
Independent Shareholders’ approval requirements of the Listing Rules. HWL, together with its
associates, are in aggregate interested in 1,906,681,945 Shares, (representing approximately
84.58% of the voting rights of the Company), will abstain from voting on the ordinary
resolution (to be taken by poll) to be proposed at the AGM to grant the CCT Approval.
The Independent Board Committee, comprising all the independent non-executive
Directors, namely Mr. Cheong Ying Chew, Henry, Mrs. Kwok Eva Lee, Mrs. Sng Sow-mei
alias Poon Sow Mei, Mr. Colin Stevens Russel and Mr. Lan Hong Tsung, David, has been
established to give an opinion to the Independent Shareholders as to whether the terms of
Master Agreement and the CCT Approval (including the Cap) are fair and reasonable so far
as the Independent Shareholders are concerned and in the interests of the Company and the
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Shareholders as a whole. We, Somerley, being independent from the Company and its
connected persons, have been appointed to advise the Independent Board Committee and the
Independent Shareholders in this regard.
In formulating our opinion and recommendation, we have relied on the information and
facts supplied, and the opinions expressed, by the Directors, and have assumed that the
information and facts provided and opinions expressed to us are true, accurate and complete
in all material aspects at the time they were made and will remain true, accurate and
complete up to the date of the AGM. We have also sought and received confirmation from
the Directors that no material facts have been omitted from the information supplied and
opinions expressed to us. We have no reason to believe that any material information has
been withheld from us, or doubt the truth or accuracy of the information provided. We have
relied on such information and consider that the information we have received is sufficient
for us to reach an informed view. We have not, however, conducted any independent
investigation into the business, affairs or financial position of the Group or the HWL Group.
PRINCIPAL FACTORS AND REASONS CONSIDERED
In arriving at our opinion and recommendation on the terms of the CCT Approval
(including the Cap), we have taken the following principal factors and reasons into
consideration:
1.

Background to and reasons for the CCT Approval

The Company and HWL entered into the 2009 Master Agreement on 3rd April, 2009 in
respect of the acquisition of the Connected Debt Securities. The 2009 Master Agreement
shall expire on 13th May, 2010, being one year from the date on which the 2009 Master
Agreement was approved by the then independent shareholders at the annual general meeting
of the Company held on 14th May, 2009. The Company wishes to renew the transactions as
set out in the Master Agreement and seek the CCT Approval from the Independent
Shareholders at the AGM.
The CCT Approval gives the Directors flexibility to approve the acquisition of
Connected Debt Securities which would otherwise require prior approval of the Independent
Shareholders at a general meeting and will also avoid repeating the same disclosure
requirements each time Connected Debt Securities are acquired. By entering into the Master
Agreement, no Connected Issuer is under any obligation to issue, and none of the Company
and its subsidiaries is under any obligation to acquire, any Connected Debt Securities.
The Group has maintained a strong balance sheet, with cash and deposits totalling
HK$10,736 million at the 2009 year-end, which are managed prudently. The Group has
consistently applied conservative treasury policies in cash and financial management. To
achieve better risk control and minimise the cost of funding, the Group’s treasury activities
are centralised.
Since the global financial crisis in 2008, the returns available to the Group on surplus
liquidity have been low. The impact of the global financial crisis continued to resonate and
bring uncertainty to the world markets in 2009. The first half of 2009 remained volatile,

- 22 -

APPENDIX IV

LETTER FROM SOMERLEY

while signs of recovery and improvement were seen towards the second half of the year. The
Directors consider it prudent to invest in debt securities issued by corporations which are
well known to the Group in terms of their business, management and credit standing.
Acquisition of Connected Debt Securities contemplated under the Master Agreement will
widen the range of potential investments in companies well known to the Group.
As disclosed in the Company’s results announcement for the year ended
31st December, 2009, the Group’s surplus cash was generally placed in short-term deposits
which were mostly denominated in U.S. Dollars, Hong Kong Dollars, Australian Dollars or
Pounds Sterling. The Group also invested in securities including stapled securities, equity
securities and debt securities unlisted or listed overseas amounting to HK$4,459 million. A
stapled security comprises various subordinated loan notes and fully paid ordinary shares
quoted at a single combined price and not traded separately. The subordinated loan notes,
debt securities, listed notes and unlisted notes were issued by corporate entities with credit
ratings ranging from A- to BBB-. In 2009, the Connected Debt Securities acquired by the
Group bore a coupon rate of 6.25% which was significantly higher than the interest rates on
deposits with banks.
2.

Liquidity of the Group

The following is a summary of the Group’s financial position based on its audited
statement of financial position as at 31st December, 2009:
As at
31st December
2009
(audited)
(HK$ million)
Non-current assets
Interests in associates
Investments in securities
Property, plant and equipment
Interests in jointly controlled entities
Other non-current assets

33,259
4,459
1,048
603
612
39,981

Current assets
Bank balances and deposits
Pledged bank deposit
Debtors and prepayments
Other current assets

9,306
1,430
478
584
11,798

Total assets

51,779
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As at
31st December
2009
(audited)
(HK$ million)

Non-current liabilities
Bank and other loans
Other non-current liabilities

6,062
258
6,320

Current liabilities
Bank and other loans
Creditors and accruals
Other current liabilities

1,809
1,238
125
3,172

Total liabilities

9,492

Net assets

42,287

Equity attributable to Shareholders
Minority interests

42,215
72

Total equity

42,287

The divestment of a subsidiary which owned three power plants in Mainland China in April
2009 generated sales proceeds of HK$5,467 million to the Group and brought its total cash and
deposits to HK$10,736 million as at end of 2009. With total debt of HK$7,871 million, the
Group has a net cash position versus a 3 per cent gearing of net debt to shareholders’ equity at
the end of 2008. This healthy balance sheet provides the Company a strong financial platform to
take advantage of acquisition and investment opportunities in the future. The Company has
maintained a ‘A-’ credit rating from Standard & Poor’s since its listing on the Main Board of the
Stock Exchange in 1996.
As at 31st December, 2009, the Group had total assets of HK$51,779 million, with
interests in associates of HK$33,259 million (accounting for 64.2%), pledged bank deposit,
bank balances and deposits of HK$10,736 million (accounting for 20.7%), and investments
in securities of HK$4,459 million (accounting for 8.6%).
Total borrowings of the Group as at 31st December, 2009 amounted to HK$7,871
million, which were all denominated in foreign currencies. Of the total borrowings, 23% were
repayable in 2010, 42% were repayable between 2011 and 2014 and 35% were repayable
beyond 2014. There were bank loans of HK$5,223 million carrying interests at floating rates
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determined with reference to Australian Bank Bill Swap Reference Rate or London Interbank
Offered Rate plus an average margin less than 1%. There were also unsecured notes amounting
to HK$2,646 million with interest bearing at 3.5% per annum.
3.

Protections and limitations

In order to ensure that only a prudent proportion of the Group’s liquidity is committed
to Connected Debt Securities and to limit the risk of such securities themselves, certain
protections and limitations are set out in the Master Agreement. These are in summary:
(1)

The amount invested into any one particular issue of Connected Debt Securities
(net of sales) will not exceed 20% of that issue (aggregated if applicable with
outstanding Connected Debt Securities of the same issuer with the same or shorter
maturities).
The purpose of this limit is to avoid undue concentration in a single issue (taking
into account similar or shorter dated issues outstanding). This will restrict the
extent to which the Group can make investments in classes of securities in which
there are few arms length investors.

(2)

The CCT Approval is subject to the Cap, whereby the aggregate investment in
Connected Debt Securities (net of sales) at any time during the Relevant Period
shall not exceed: (a) HK$2.5 billion or (b) 20% of the aggregate Net Liquid
Assets of the Group which are accounted for and consolidated in the accounts of
the Company as at 31st December, 2009, or if different, 20% of the Company’s
“unaudited consolidated net liquid assets” as at the last day of the immediately
preceding calendar quarter, being the reference date, whichever is the lower. The
amount of HK$2.5 billion represents 20% of (i) the cash position of the Company
as at end of February 2010 and (ii) marketable securities held by the Company as
at end of February 2010.
The purpose of this limit is so that the Group will not commit more than a fifth
of its readily available liquidity to this category of investment. A limit of 20% is,
in our experience, a relatively common top limit adopted when a portfolio of
investments is designed so as to achieve a reasonable degree of diversification. As
at the Latest Practicable Date, the Net Connected Debt Securities Position
amounted to US$185.89 million (approximately HK$1,443 million).

(3)

The Connected Debt Securities should have a reasonable degree of liquidity as set
out in the Master Agreement.
Liquidity will be subject to market conditions from time to time, as recent
experience has demonstrated. However, the requirement that the securities should
be listed on a recognised exchange, or should be “144A” or “Regulation S” or
that they should have a value, with other outstanding Connected Debt Securities
of the same issuer, of US$500 million or more should mean that the holdings of
Connected Debt Securities should have a certain degree of marketability in normal
conditions. In all cases, the Connected Debt Securities shall be acquired by the
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Group only on normal commercial terms arrived at after arms length negotiations.
The Connected Debt Securities will either be the subject of an issue with formal
documentation and a marketing process involving arms length price discovery or
will be purchased in the market from an arms length seller on terms usual in the
market adopting mechanisms as set out in the “Letter from the Board” section in
the Circular.
(4)

The Connected Debt Securities should be of investment grade or equivalent.
This requirement should ensure that the particular security and its issuer have
been subject to outside scrutiny. Although the standing of rating agencies may
have suffered, we consider that the present climate is bringing a tightening of
standards in such reviews.

(5)

The Connected Debt Securities should not be zero coupon and should not have
conversion or option or similar features.
This restriction is designed to limit the investments to “straight” bonds, not zero
coupons, where capital values are subject to wider fluctuations, or convertibles
which are more complex to value and are exposed to the equity markets as well
as the credit markets.

(6)

Currencies will be restricted to Hong Kong Dollars, United States Dollars or
Canadian Dollars except where the currency of issue is not considered to give rise
to a significant mis-match of currency of assets and liabilities.
This restriction is designed to limit currency exposure. The Company prepares its
accounts in HK Dollars, so investments in HK Dollars, US Dollars (given the
peg) and the closely-linked Canadian Dollars should be prudent. Some flexibility
is allowed for other currencies if after due consideration the currency of assets
and liabilities is considered to be well-matched.

(7)

Maturity is limited to 15 years.
This in our opinion is a relatively long maturity but is balanced by the provisions
for liquidity set out above.
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Financial position of HWL Group

The following is a summary of HWL’s financial position based on its audited
consolidated statement of financial position as at 31st December, 2009:
As at
31st December
2009
(audited)
(HK$ million)
Non-current assets
Fixed assets
Associated companies
Telecommunications licences
Interests in joint ventures
Investment properties
Leasehold land
Liquid funds and other listed investments
Goodwill
Other non-current assets

171,399
84,748
70,750
51,568
42,323
33,984
23,213
28,858
27,294
534,137

Current assets
Cash and cash equivalents
Trade and other receivables
Inventories

92,521
48,146
16,593
157,260

Total assets

691,397

Non-current liabilities
Bank and other debts
Interest bearing loans from minority shareholders
Other non-current liabilities

242,851
13,424
20,311
276,586

Current liabilities
Trade and other payables
Bank and other debts
Current tax liabilities

73,029
17,589
3,249
93,867

Total liabilities

370,453

Net assets

320,944

Total Shareholders’ funds
Minority interests

283,531
37,413

Total equity

320,944
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As at 31st December, 2009, HWL Group had total assets of HK$691,397 million, with
fixed assets of HK$171,399 million (accounting for 24.8%), associated companies of
HK$84,748 million (accounting for 12.3%), telecommunications licences of HK$70,750
million (accounting for 10.2%), cash and cash equivalents of HK$92,521 million (accounting
for 13.4%), trade and other receivables of HK$48,146 million (accounting for 7.0%) and
liquid funds and other listed investments of HK$23,213 million (accounting for 3.4%).
HWL Group had total principal amount of bank and other debts of HK$259,089 million
with a weighted average cost of debt of 3.2%, of which 62% are notes and bonds and 38%
are bank and other loans. Out of the total borrowings, 7% were repayable in 2010, 54%
were repayable between 2011 and 2014 and 39% were repayable beyond 2014. The interest
bearing loans from minority shareholders of HK$13,424 million were viewed as
quasi-equity.
As at 31st December, 2009, HWL Group had total equity of HK$320,944 million and
consolidated net debt, excluding loans from minority shareholders which were viewed as
quasi-equity, unamortised loan facilities fees and premiums or discounts on issue and fair
value changes of interest rate swap contracts, of HK$143,355 million. HWL Group’s ratio of
net debt (defined as total principal amount of bank and other debts net of cash and cash
equivalents and liquid funds and other listed investments) to net total capital (defined as
total bank and other debts plus total equity and loans from minority shareholders net of cash
and cash equivalents and liquid funds and other listed investments) was 29.9%. HWL
Group’s long term credit ratings were “A3” from Moody’s, “A-” from Standard & Poor’s
and “A-” from Fitch.
5.

Reporting requirements and conditions of the CCT Approval

Pursuant to Rules 14A.37 to 14A.40 of the Listing Rules, the CCT Approval is subject
to the following annual review requirements:
(a)

each year the independent non-executive Directors must review the acquisition of
the Connected Debt Securities and confirm in the annual report and accounts that
acquisition of the Connected Debt Securities have been entered into:
(i)

in the ordinary and usual course of business of the Group;

(ii) either on normal commercial terms or, if there are not sufficient comparable
transactions to judge whether they are on normal commercial terms, on terms
no less favourable to the Group than terms available to or from (as
appropriate) independent third parties; and
(iii) in accordance with the relevant agreements governing them on terms that are
fair and reasonable and in the interests of the Shareholders as a whole;
(b)

each year the auditors of the Company must provide a letter to the Board (with a
copy provided to the Stock Exchange at least ten business days prior to the bulk
printing of the Company’s annual report) confirming that acquisition of the
Connected Debt Securities:
(i)

have received the approval of the Board;
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(ii) are in accordance with the pricing policies of the Group (if applicable);
(iii) have been entered into in accordance with the relevant agreements governing
the acquisition of the Connected Debt Securities; and
(iv) have not exceeded the Cap;
(c)

the Company shall allow, and shall procure the relevant counterparties to the
acquisition of the Connected Debt Securities to allow, the Company’s auditors
sufficient access to their records for the purpose of the reporting on acquisition of
the Connected Debt Securities as set out in paragraph (b);

(d)

the Company shall promptly notify the Stock Exchange and publish an
announcement in accordance with the Listing Rules if it knows or has reason to
believe that the independent non-executive Directors and/or auditors of the
Company will not be able to confirm the matters set out in paragraphs (a) and/or
(b) respectively.

In light of the reporting requirements attached to the CCT Approval, in particular, (i)
the restriction of the value of the acquisition of the Connected Debt Securities by way of the
Cap; and (ii) the ongoing review by the independent non-executive Directors and auditors of
the Company of the terms of the acquisition of the Connected Debt Securities and the Cap
not being exceeded, we are of the view that appropriate measures will be in place to monitor
the conduct of acquisition of the Connected Debt Securities and assist to safeguard the
interests of the Independent Shareholders.
DISCUSSION AND ANALYSIS
We consider the Group has strong liquidity with a net cash position of
HK$2,865 million by reviewing its recently published audited statement of financial position
as at 31st December, 2009. Its healthy balance sheet provides the Group a solid financial
platform for future acquisition and investment opportunities.
Returns available to the Group on its surplus liquidity have been low since the global
financial crisis in 2008. The Directors consider they will be able to increase returns on the
Group’s surplus liquidity by investing in longer dated instruments, particularly corporate
bonds of good quality. In so doing, the Directors would like the flexibility of being able to
invest in bonds issued by companies which may be classified as connected persons for this
purpose, as among other things, the Directors are more familiar with the business,
management and credit standing of such companies than they would normally be for arms
length companies. This is only additional flexibility being accorded to the Directors and
there is no obligation to acquire any Connected Debt Securities. Summary balance sheet
information on HWL and its subsidiaries, the connected persons whose Connected Debt
Securities may be acquired, is set out above. We consider HWL Group has a strong financial
position.
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It would not be prudent to put all or even a majority of Group liquidity into such
instruments and consequently protections and limitations are proposed, an approach with
which we concur. We consider the 20% limit, in aggregate and for one issue (with some
flexibility), is a widely used upper limit when designing a portfolio to achieve a certain
degree of diversification. Other limitations relate to liquidity, credit rating, lack of zero
coupon or option/convertible features, currency and maturity. We consider that, taken
together, this array of protections and limitations will provide a sound framework for a
liquidity investment policy which should improve returns while keeping increased risks
within prudent limits.
OPINION
Having taken into account the above principal factors and reasons, we consider that the
Master Agreement is on normal commercial terms and is entered into in the ordinary and
usual course of business of the Group. We further consider that the terms of the Master
Agreement and the CCT Approval (including the Cap) are fair and reasonable so far as the
Independent Shareholders are concerned and in the interests of the Company and the
Shareholders as a whole. Accordingly, we advise the Independent Board Committee to
recommend, and we ourselves recommend, the Independent Shareholders to vote in favour
of the relevant ordinary resolution to be proposed at the AGM to grant the CCT Approval.
Yours faithfully,
for and on behalf of
SOMERLEY LIMITED
M. N. Sabine
Chairman
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RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief, there are no other facts the omission of which would make any
statement herein misleading.
2.

DISCLOSURE OF INTERESTS

(a)

Directors’ interests and short positions in shares, underlying shares and debentures

As at the Latest Practicable Date, 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 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 were taken or
deemed to have under such provisions of the SFO), or which were recorded in the register
required to be kept by the Company under Section 352 of the SFO, or which were required,
pursuant to the Model Code, to be notified to the Company and the Stock Exchange, were as
follows:
(1)

Long Positions in Shares
Number of Ordinary Shares

Name of Company
Company

Name of
Director
Li Tzar Kuoi,
Victor

Capacity
Beneficiary of trusts

Kam Hing Lam Beneficial owner
Hutchison Whampoa Li Tzar Kuoi,
Limited
Victor

Interest of controlled
corporations &
beneficiary of trusts

Kam Hing Lam Beneficial owner &
interest of child or
spouse

Personal
Interests

Family Corporate
Interests Interests

Other
Interests

Approximate
% of
Total Shareholding

–

–

– 1,912,109,945 1,912,109,945
(Note 1)

84.82%

100,000

–

–

100,000

0.004%

– 1,086,770 2,141,698,773 2,142,785,543
(Note 3)
(Note 2)

50.26%

–

60,000

40,000

–

–

–

–

100,000

0.002%

– 4,810,875
(Note 5)

–

4,810,875

0.11%

Fok Kin Ning,
Canning

Interest of controlled
corporation

Chow Woo Mo
Fong, Susan

Beneficial owner

150,000

–

–

–

150,000

0.003%

Frank John Sixt Beneficial owner

50,000

–

–

–

50,000

0.001%

Lan Hong
Tsung, David

Beneficial owner

20,000

–

–

–

20,000

0.0004%

Lee Pui Ling,
Angelina

Beneficial owner

38,500

–

–

–

38,500

0.0009%

George Colin
Magnus

Beneficial owner,
interest of child or
spouse & founder &
beneficiary of a
discretionary trust

40,000

9,900

–

950,100
(Note 6)

1,000,000

0.02%

Man Ka Keung, Beneficial owner &
Simon
interest of child or
spouse

2,770
(Note 7)

2,770
(Note 7)

–

–

2,770

0.00006%
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Long Positions in Shares (Cont’d)
Number of Ordinary Shares

Name of Company

Name of
Director

Personal
Interests

Hongkong Electric
Holdings Limited

Li Tzar Kuoi,
Victor

Interest of child or
spouse & beneficiary
of trusts

Lee Pui Ling,
Angelina

Beneficial owner

Hutchison Harbour
Ring Limited

Fok Kin Ning,
Canning

Interest of controlled
corporation

Hutchison
Telecommunications
(Australia) Limited

Fok Kin Ning,
Canning

Capacity

Family Corporate
Interests Interests

Approximate
% of
Total Shareholding

Other
Interests

–

151,000

–

829,599,612
(Note 4)

829,750,612

38.87%

8,800

–

–

–

8,800

0.0004%

–

– 5,000,000
(Note 5)

–

5,000,000

0.05%

Beneficial owner & 4,100,000
interest of controlled
corporation

– 1,000,000
(Note 5)

–

5,100,000

0.037%

–

–

1,000,000

0.007%

Frank John Sixt Beneficial owner

1,000,000

–

Hutchison
Li Tzar Kuoi,
Telecommunications Victor
International Limited

Interest of controlled
corporations &
beneficiary of trusts

–

– 2,519,250 2,958,068,120 2,960,587,370
(Note 3)
(Note 8)

61.49%

Fok Kin Ning,
Canning

Interest of controlled
corporation

–

– 1,202,380
(Note 5)

–

1,202,380

0.025%

Chow Woo Mo
Fong, Susan

Beneficial owner

250,000

–

–

–

250,000

0.005%

George Colin
Magnus

Beneficial owner &
interest of child or
spouse

13,201

132

–

–

13,333

0.0003%

Hutchison
Li Tzar Kuoi,
Telecommunications Victor
Hong Kong Holdings
Limited
Fok Kin Ning,
Canning

(2)

Interest of controlled
corporations &
beneficiary of trusts

–

– 2,519,250 3,094,184,120 3,096,703,370
(Note 3)
(Note 9)

64.32%

Interest of controlled
corporation

–

– 1,202,380
(Note 5)

–

1,202,380

0.025%

250,000

–

–

–

250,000

0.005%

13,201

132

–

–

13,333

0.0003%

Chow Woo Mo
Fong, Susan

Beneficial owner

George Colin
Magnus

Beneficial owner &
interest of child or
spouse

Long Positions in Underlying Shares
Number of Underlying Shares
Name of
Director

Capacity

Hutchison Telecommunications
International Limited

Frank John Sixt

Beneficial owner

255,000
(Note 10)

Hutchison Telecommunications
Hong Kong Holdings Limited

Frank John Sixt

Beneficial owner

255,000
(Note 10)

Name of Company

Personal Family
Interests Interests
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–

–

–

255,000

–

–

–

255,000
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Long Positions in Debentures
Amount of Debentures
Name of
Director

Capacity

Li Tzar Kuoi,
Victor

Interest of controlled
corporation

–

– US$10,208,000
6.5% Notes
due 2013
(Note 3)

– US$10,208,000
6.5% Notes
due 2013

Fok Kin Ning,
Canning

Interest of controlled
corporation

–

–

US$1,216,000
6.5% Notes
due 2013
(Note 5)

–

US$1,216,000
6.5% Notes
due 2013

Man Ka Keung,
Simon

Beneficial owner &
interest of child or
spouse

US$100,000 US$100,000
6.5% Notes 6.5% Notes
due 2013 due 2013
(Note 7)
(Note 7)

–

–

US$100,000
6.5% Notes
due 2013

Hutchison Whampoa
International (03/33)
Limited

Man Ka Keung,
Simon

Beneficial owner & US$200,000 US$200,000
interest of child or 6.25% Notes 6.25% Notes
spouse
due 2014 due 2014
(Note 7)
(Note 7)

–

–

US$200,000
6.25% Notes
due 2014

Hutchison Whampoa
Finance (CI) Limited

Man Ka Keung,
Simon

Beneficial owner & US$100,000 US$100,000
interest of child or 7.45% Notes 7.45% Notes
spouse
due 2017 due 2017
(Note 7)
(Note 7)

–

–

US$100,000
7.45% Notes
due 2017

Hutchison Whampoa
International (09)
Limited

Li Tzar Kuoi,
Victor

Interest of controlled
corporation

–

– US$45,792,000
7.625% Notes
due 2019
(Note 3)

– US$45,792,000
7.625% Notes
due 2019

Fok Kin Ning,
Canning

Interest of controlled
corporation

–

–

US$4,000,000
7.625% Notes
due 2019
(Note 5)

–

US$4,000,000
7.625% Notes
due 2019

Fok Kin Ning,
Canning

Interest of controlled
corporation

–

–

US$4,000,000
5.75% Notes
due 2019
(Note 5)

–

US$4,000,000
5.75% Notes
due 2019

Name of Company
Hutchison Whampoa
International (03/13)
Limited

Hutchison Whampoa
International (09/19)
Limited

Personal
Interests
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Notes:
1.

The 1,912,109,945 shares in the Company comprise 1,906,681,945 shares held by a subsidiary of Hutchison
Whampoa Limited (“HWL”) and 5,428,000 shares held by Li Ka-Shing Unity Trustee Company Limited
(“TUT1”) as trustee of The Li Ka-Shing Unity Trust (“UT1”).
The discretionary beneficiaries of each of The Li Ka-Shing Unity Discretionary Trust (“DT1”) and another
discretionary trust (“DT2”) are, inter alia, Mr. Li Tzar Kuoi, Victor, his wife and children, and
Mr. Li Tzar Kai, Richard. Each of Li Ka-Shing Unity Trustee Corporation Limited (“TDT1”, which is the
trustee of DT1) and Li Ka-Shing Unity Trustcorp Limited (“TDT2”, which is the trustee of DT2) holds
units in UT1 but is not entitled to any interest or share in any particular property comprising the trust assets
of the said unit trust. TUT1 as trustee of UT1 and its related companies in which TUT1 as trustee of
UT1 is entitled to exercise or control the exercise of one-third or more of the voting power at their general
meetings (“TUT1 related companies”) hold more than one-third of the issued share capital of
Cheung Kong (Holdings) Limited (“CKH”). Certain subsidiaries of CKH in turn together hold more than
one-third of the issued share capital of HWL.
The entire issued share capital of TUT1 and of the trustees of DT1 and DT2 are owned by Li Ka-Shing
Unity Holdings Limited (“Unity Holdco”). Each of Mr. Li Ka-shing, Mr. Li Tzar Kuoi, Victor and
Mr. Li Tzar Kai, Richard is interested in one-third of the entire issued share capital of Unity Holdco.
TUT1 is only interested in the shares of CKH by reason only of its obligation and power to hold interests
in those shares in its ordinary course of business as trustee and, when performing its functions as trustee,
exercises its power to hold interests in the shares of CKH independently without any reference to Unity
Holdco or any of Mr. Li Ka-shing, Mr. Li Tzar Kuoi, Victor and Mr. Li Tzar Kai, Richard as a holder of
the shares of Unity Holdco as aforesaid.
By virtue of the above and as a discretionary beneficiary of each of DT1 and DT2 and as a director of
CKH, Mr. Li Tzar Kuoi, Victor is taken to have a duty of disclosure in relation to the shares of CKH held
by TUT1 as trustee of UT1 and TUT1 related companies, the shares of HWL held by the subsidiaries of
CKH and the shares of the Company held by each of the subsidiary of HWL and TUT1 as trustee of
UT1 under the SFO as a Director of the Company. Although Mr. Li Tzar Kai, Richard is interested in
one-third of the entire issued share capital of Unity Holdco and is a discretionary beneficiary of each of
DT1 and DT2, he is not a director of CKH and has no duty of disclosure in relation to the shares of CKH
held by TUT1 as trustee of UT1 and TUT1 related companies under the SFO.

2.

The 2,141,698,773 shares in HWL comprise:
(a)

2,130,202,773 shares held by certain subsidiaries of CKH. By virtue of the interests in shares of
CKH in relation to which Mr. Li Tzar Kuoi, Victor has a duty of disclosure under the SFO in the
issued share capital of CKH as described in Note 1 above and as a Director of the Company,
Mr. Li Tzar Kuoi, Victor is taken to have a duty of disclosure in relation to the said shares of HWL
under the SFO; and

(b)

11,496,000 shares held by Li Ka-Shing Castle Trustee Company Limited (“TUT3”) as trustee of The
Li Ka-Shing Castle Trust (“UT3”). The discretionary beneficiaries of each of the two discretionary
trusts (“DT3” and “DT4”) are, inter alia, Mr. Li Tzar Kuoi, Victor, his wife and children, and
Mr. Li Tzar Kai, Richard. Each of the trustees of DT3 and DT4 holds units in UT3 but is not entitled
to any interest or share in any particular property comprising the trust assets of the said unit trust.
The entire issued share capital of TUT3 and the trustees of DT3 and DT4 are owned by Li Ka-Shing
Castle Holdings Limited (“Castle Holdco”). Each of Mr. Li Ka-shing, Mr. Li Tzar Kuoi, Victor and
Mr. Li Tzar Kai, Richard is interested in one-third of the entire issued share capital of Castle Holdco.
TUT3 is only interested in the shares of HWL by reason only of its obligation and power to hold
interests in those shares in its ordinary course of business as trustee and, when performing its
functions as trustee, exercises its power to hold interests in the shares of HWL independently without
any reference to Castle Holdco or any of Mr. Li Ka-shing, Mr. Li Tzar Kuoi, Victor and
Mr. Li Tzar Kai, Richard as a holder of the shares of Castle Holdco as aforesaid.
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By virtue of the above and as a discretionary beneficiary of each of DT3 and DT4 and as a director
of HWL, Mr. Li Tzar Kuoi, Victor is taken to have a duty of disclosure in relation to the said shares
of HWL held by TUT3 as trustee of UT3 under the SFO as a Director of the Company. Although
Mr. Li Tzar Kai, Richard is interested in one-third of the entire issued share capital of Castle Holdco
and is a discretionary beneficiary of each of DT3 and DT4, he is not a Director of the Company and
has no duty of disclosure in relation to the shares of HWL held by TUT3 as trustee of UT3 under the
SFO.
3.

Such interests are held by certain companies of which Mr. Li Tzar Kuoi, Victor is interested in the entire
issued share capital.

4.

By virtue of being a Director of the Company and his deemed interest in those shares of the Company as
described in Note 1 above, Mr. Li Tzar Kuoi, Victor is taken to have a duty of disclosure in relation to
those shares of Hongkong Electric Holdings Limited held through the Company under the SFO.

5.

These interests are held by a company which is equally owned by Mr. Fok Kin Ning, Canning and his wife.

6.

Such interests are indirectly held by a trust of which Mr. George Colin Magnus is the settlor and a
discretionary beneficiary.

7.

Such interests are jointly held by Mr. Man Ka Keung, Simon and his wife.

8.

Such shares of Hutchison Telecommunications International Limited (“HTIL”) comprise:

9.

10.

(a)

2,957,914,840 ordinary shares of which 52,092,587 ordinary shares and 2,905,822,253 ordinary
shares are held by certain wholly-owned subsidiaries of CKH and HWL respectively. By virtue of the
interests in the shares of CKH and HWL in relation to which Mr. Li Tzar Kuoi, Victor has a duty of
disclosure under the SFO in the issued share capital of CKH and HWL as described in Notes
1 and 2 above and as a Director of the Company, Mr. Li Tzar Kuoi, Victor is taken to have a duty of
disclosure in relation to the said shares of HTIL under the SFO; and

(b)

153,280 ordinary shares held by TUT3 as trustee of UT3. Mr. Li Tzar Kuoi, Victor as a Director of
the Company, by virtue of being a discretionary beneficiary of each of DT3 and DT4 and his deemed
interests in TUT3 as trustee of UT3 as described in Note 2(b) above, is taken to have a duty of
disclosure in relation to the said shares of HTIL under the SFO.

Such shares of Hutchison Telecommunications Hong Kong Holdings Limited (“HTHKH”) comprise:
(a)

3,094,030,840 ordinary shares of which 52,092,587 ordinary shares and 3,041,938,253 ordinary
shares are held by certain wholly-owned subsidiaries of CKH and HWL respectively. By virtue of the
interests in the shares of CKH and HWL in relation to which Mr. Li Tzar Kuoi, Victor has a duty of
disclosure under the SFO in the issued share capital of CKH and HWL as described in Notes
1 and 2 above and as a Director of the Company, Mr. Li Tzar Kuoi, Victor is taken to have a duty of
disclosure in relation to the said shares of HTHKH under the SFO; and

(b)

153,280 ordinary shares held by TUT3 as trustee of UT3. Mr. Li Tzar Kuoi, Victor as a Director of
the Company, by virtue of being a discretionary beneficiary of each of DT3 and DT4 and his deemed
interests in TUT3 as trustee of UT3 as described in Note 2(b) above, is taken to have a duty of
disclosure in relation to the said shares of HTHKH under the SFO.

Such underlying shares are derived from the 17,000 American Depositary Shares (each representing
15 ordinary shares) in each of HTIL and HTHKH beneficially owned by Mr. Frank John Sixt.

Mr. Li Tzar Kuoi, Victor, by virtue of being a Director of the Company and his
interests in the share capital of the Company as a discretionary beneficiary of certain
discretionary trusts as described in Note 1 above, is deemed to be interested in those
securities of subsidiaries and associated companies of the Company held through the
Company and in those securities of the subsidiaries of HWL held through HWL under the
SFO.
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Save as disclosed above, as at the Latest Practicable Date, none of the Directors or
chief executives of the Company had any interests or short positions in the shares,
underlying shares and 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 were taken or deemed to have under such
provisions of the SFO), or which were recorded in the register required to be kept by the
Company under Section 352 of the SFO, or which were required to be notified to the
Company and the Stock Exchange pursuant to the Model Code.
(b)

Interests and Short Positions of Shareholders

So far as is known to any Director or chief executive of the Company, as at Latest
Practicable Date, Shareholders (other than Directors or chief executives of the Company)
who had interests or short positions in the shares or underlying shares of the Company
which would fall to be disclosed to the Company under the provisions of Divisions 2 and
3 of Part XV of the SFO, or which were recorded in the register required to be kept by the
Company under Section 336 of the SFO were as follows:
Long Positions of Substantial Shareholders in the Shares of the Company

Total

Approximate
% of
Shareholding

1,906,681,945
(Note i)

1,906,681,945

84.58%

Interest of controlled
corporation

1,906,681,945
(Note ii)

1,906,681,945

84.58%

Hutchison Whampoa Limited

Interest of controlled
corporations

1,906,681,945
(Note ii)

1,906,681,945

84.58%

Cheung Kong (Holdings) Limited

Interest of controlled
corporations

1,906,681,945
(Note iii)

1,906,681,945

84.58%

Li Ka-Shing Unity Trustee Company Limited
as trustee of The Li Ka-Shing Unity Trust

Trustee

1,912,109,945
(Note iv)

1,912,109,945

84.82%

Li Ka-Shing Unity Trustee Corporation Limited
as trustee of The Li Ka-Shing Unity
Discretionary Trust

Trustee & beneficiary
of a trust

1,912,109,945
(Note v)

1,912,109,945

84.82%

Li Ka-Shing Unity Trustcorp Limited as
trustee of another discretionary trust

Trustee & beneficiary
of a trust

1,912,109,945
(Note v)

1,912,109,945

84.82%

Li Ka-shing

Founder of
discretionary trusts

1,912,109,945
(Note v)

1,912,109,945

84.82%

Name

Capacity

Hutchison Infrastructure Holdings Limited

Beneficial owner

Hutchison International Limited
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Notes:
i.

1,906,681,945 shares of the Company are held by Hutchison Infrastructure Holdings Limited, a subsidiary
of HWL. Its interests are duplicated in the interests of HWL in the Company described in Note ii below.

ii.

HWL is deemed to be interested in the 1,906,681,945 shares of the Company referred to in Note i above as
it holds more than one-third of the issued share capital of Hutchison International Limited, which holds
more than one-third of the issued share capital of Hutchison Infrastructure Holdings Limited.

iii.

CKH is deemed to be interested in the 1,906,681,945 shares of the Company referred to in Note ii above as
certain subsidiaries of CKH hold more than one-third of the issued share capital of HWL.

iv.

TUT1 as trustee of UT1 is deemed to be interested in those shares of the Company described in Note iii
above as TUT1 as trustee of UT1 and TUT1 related companies hold more than one-third of the issued share
capital of CKH and TUT1 as trustee of UT1 holds 5,428,000 shares of the Company.

v.

By virtue of the SFO, each of Mr. Li Ka-shing, being the settlor and may being regarded as a founder of
each DT1 and DT2 for the purpose of the SFO, TDT1 as trustee of DT1 and TDT2 as trustee of DT2 is
deemed to be interested in the same block of shares TUT1 as trustee of UT1 is deemed to be interested in
as referred to in Note iv above as all issued and outstanding units in UT1 are held by TDT1 as trustee of
DT1 and by TDT2 as trustee of DT2. More than one-third of the issued share capital of TUT1 and of the
trustees of the said discretionary trusts are owned by Unity Holdco. Mr. Li Ka-shing owns one-third of the
issued share capital of Unity Holdco.

(c)

Interests of substantial shareholders in other members of the Group

So far as is known to any Director or chief executive of the Company, as at the Latest
Practicable Date, the following shareholders were interested in 10% or more of the equity
interests of the following subsidiaries of the Company:

No. and Class of
Shares Held

% of Shareholding
Directly Indirectly

Name of Subsidiary

Name of Shareholder

China Cement Company
(International) Limited

Bell Investment Limited

300,000
Ordinary

30%

–

Guangdong GITIC Green
Island Cement Co. Limited
(

Bell Investment Limited

N/A

–

28.5%

N/A

49%

–

N/A

34%

–

N/A

34%

–

Tangshan Tangle Road
Co., Ltd.
Zhumadian Gangma Road
Development Co., Ltd.

Zhumadian Gangyi Road
Development Co., Ltd.

*

)
(Tangshan City Transportation
Development Company*)
(Zhumadian City Highway
Construction Development
Company*)
(Zhumadian City Highway
Construction Development
Company*)

Name translated for reference purposes only in this circular
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Save as disclosed above, as at the Latest Practicable Date, the Company had not been
notified by any persons (other than Directors or chief executives of the Company) who had
interests or short positions in the shares or underlying shares of the Company which would
fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of
the SFO, or who was interested in 10% or more of the nominal value of any class of share
capital carrying rights to vote in all circumstances at general meetings of any other member
of the Group, or any options in respect of such capital.
3.

COMPETING INTERESTS

As at the Latest Practicable Date, the interests of Directors or their respective
associates (as defined in the Listing Rules) in the businesses which compete or are likely to
compete, either directly or indirectly, with the businesses of the Group (the “Competing
Business”) as required to be disclosed pursuant to the Listing Rules were as follows:
(a)

Core Business Activities of the Group
(1)

Development, investment and operation of energy infrastructure;

(2)

Development, investment and operation of transportation infrastructure;

(3)

Development, investment and operation of water infrastructure;

(4)

Development, investment and operation and commercialisation of infrastructure
related business;

(5)

Investment holding and project management;

(6)

Securities investment; and

(7)

Information technology, e-commerce and new technology.

- 38 -

APPENDIX V
(b)

GENERAL INFORMATION

Interests in Competing Business

Name of Director

Name of Company

Nature of Interest

Li Tzar Kuoi, Victor

Cheung Kong (Holdings) Limited

Managing Director and
Deputy Chairman
Deputy Chairman
Executive Director
Chairman

Hutchison Whampoa Limited
Hongkong Electric Holdings Limited
CK Life Sciences Int’l., (Holdings) Inc.
Kam Hing Lam

Cheung Kong (Holdings) Limited
Hutchison Whampoa Limited
Hongkong Electric Holdings Limited
CK Life Sciences Int’l., (Holdings) Inc.

Fok Kin Ning, Canning

Andrew John Hunter

(5), (6) & (7)
(1), (5), (6) & (7)
(1), (5), (6) & (7)
(3), (6) & (7)

Deputy Managing Director
Executive Director
Executive Director
President and
Chief Executive Officer
Non-executive Director

(5), (6) & (7)
(1), (5), (6) & (7)
(1), (5), (6) & (7)
(3), (6) & (7)

Deputy Managing Director
Senior Vice President and
Chief Investment Officer
TOM Group Limited
Non-executive Director
AVIC International Holding (HK) Limited Non-executive Director
(formerly known as CATIC
International Holdings Limited)
Excel Technology International
Non-executive Director
Holdings Limited
Shougang Concord International
Non-executive Director
Enterprises Company Limited
ARA Asset Management Limited
Non-executive Director

(5), (6) & (7)
(3), (6) & (7)

Spark Infrastructure Group
Ip Tak Chuen, Edmond

Competing Business
(Note)

Cheung Kong (Holdings) Limited
CK Life Sciences Int’l., (Holdings) Inc.

Cheung Kong (Holdings) Limited
Hutchison Whampoa Limited
Hongkong Electric Holdings Limited
Hutchison Harbour Ring Limited
Hutchison Telecommunications
International Limited
Hutchison Telecommunications Hong
Kong Holdings Limited

Non-executive Director
Group Managing Director
Chairman
Chairman
Chairman

Hongkong Electric Holdings Limited
Spark Infrastructure Group

Executive Director
Non-executive Director
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Chairman

(1) & (5)

(5), (6) & (7)
(1), (5) & (6)

(5), (6) & (7)
(5) & (6)
(5) & (6)
(5), (6) & (7)
(1), (5), (6) & (7)
(1), (5), (6) & (7)
(7)
(7)
(7)
(1), (5), (6) & (7)
(1) & (5)
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Interests in Competing Business (Cont’d)
Competing Business
(Note)

Name of Director

Name of Company

Nature of Interest

Chow Woo Mo Fong, Susan

Hutchison Whampoa Limited

Deputy Group Managing
Director
Executive Director and
Alternate Director
Non-executive Director
Executive Director
Non-executive Director and
Alternate Director
Non-executive Director

(1), (5), (6) & (7)

Cheung Kong (Holdings) Limited
Hutchison Whampoa Limited
Hongkong Electric Holdings Limited
TOM Group Limited
Hutchison Telecommunications
International Limited
Hutchison Telecommunications
Hong Kong Holdings Limited

Non-executive Director
Group Finance Director
Executive Director
Non-executive Chairman
Non-executive Director

(5), (6) & (7)
(1), (5), (6) & (7)
(1), (5), (6) & (7)
(5), (6) & (7)
(7)

Tso Kai Sum

Hongkong Electric Holdings Limited

Group Managing Director

Lee Pui Ling, Angelina

TOM Group Limited

Non-executive Director

(5), (6) & (7)

George Colin Magnus

Cheung Kong (Holdings) Limited
Hutchison Whampoa Limited
Hongkong Electric Holdings Limited

Non-executive Director
Non-executive Director
Non-executive Director

(5), (6) & (7)
(1), (5), (6) & (7)
(1), (5), (6) & (7)

Hongkong Electric Holdings Limited
TOM Group Limited
Hutchison Harbour Ring Limited
Hutchison Telecommunications
International Limited
Hutchison Telecommunications
Hong Kong Holdings Limited
Frank John Sixt

Note:

Non-executive Director

(1), (5), (6) & (7)
(5), (6) & (7)
(7)
(7)
(7)

(7)
(1), (5), (6) & (7)

Such businesses may be made through subsidiaries, associated companies or by way of other forms
of investments.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors was
interested in any business apart from the Group’s business which competes or is likely to
compete, either directly or indirectly, with the businesses of the Group.
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4.

DIRECTORS’ INTERESTS IN CONTRACTS

(a)

As at the Latest Practicable Date, none of the Directors had any existing or proposed
service contract with any member of the Group which will not expire or is not
determinable by the Group within one year without payment of compensation (other
than statutory compensation).

(b)

As at the Latest Practicable Date, none of the Directors had any direct or indirect
interest in any assets which had been, since 31st December, 2009, the date to which the
latest published audited accounts of the Company were made up, acquired or disposed
of by, or leased to, any member of the Group, or were proposed to be acquired or
disposed of by, or leased to, any member of the Group.

(c)

As at the Latest Practicable Date, none of the Directors was materially interested in
any contract or arrangement subsisting at the date of this circular and which was
significant in relation to the business of the Group.

5.

NO MATERIAL ADVERSE CHANGE

CKI is a diversified infrastructure investment company with businesses in Hong Kong,
the Mainland, Australia, New Zealand, the United Kingdom, Canada and the Philippines, and
is exposed to potential currency fluctuations in these countries and places in which the
Group operate. The results of the Group are recorded in Hong Kong dollars but its various
subsidiaries, associates and joint ventures may receive revenue and incur expenses in other
currencies. Any currency fluctuations on translation of the accounts of these subsidiaries,
associates and joint ventures and also on the repatriation of earnings, equity investments and
loans may therefore impact on the Group’s financial position or potential income, asset
value and liabilities, but the Group confirms that it has not entered into any speculative
derivative transaction and generally hedging arrangements are in place for overseas
investments as appropriate.
Save as aforesaid, the Directors believe there has been no material adverse change in
the financial or trading position of the Group since 31st December, 2009, being the date to
which the latest published audited accounts of the Company have been made up.
6.

EXPERT

(a)

The following are the qualifications of the expert who has given a letter which is
contained or referred to in this circular:
Name

Qualifications

Somerley

Licensed corporation under the SFO to conduct types
1 (dealing in securities), 4 (advising on securities),
6 (advising on corporate finance) and 9 (asset
management) regulated activities and the Independent
Financial Adviser to the Independent Board Committee
and the Independent Shareholders in respect of the terms
of the Master Agreement and the CCT Approval.
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(b)

As at the Latest Practicable Date, Somerley did not have any shareholding in any
Shares or any member of the Group or any right (whether legally enforceable or not) to
subscribe for or to nominate persons to subscribe for any shares in any member of the
Group.

(c)

As at the Latest Practicable Date, Somerley did not have any direct or indirect interest
in any assets which have been since 31st December, 2009, the date to which the latest
published audited accounts of the Company were made up, acquired or disposed of by,
or leased to, or which were proposed to be acquired or disposed of by, or leased to, the
Company or any member of the Group.

(d)

Somerley has given and has not withdrawn its written consent to the issue of this
circular with inclusion of its letter dated 7th April, 2010 and the references to its name
included herein in the form and context in which they respectively appear.

7.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection during normal business
hours at the principal place of business of the Company in Hong Kong at 12th Floor,
Cheung Kong Center, 2 Queen’s Road Central, Hong Kong on weekdays (Saturdays and
public holidays excepted) up to and including 21st April, 2010:
(a)

the Master Agreement;

(b)

the 2009 Master Agreement;

(c)

the letter from Somerley, the text of which as set out in Appendix IV to this
circular; and

(d)

the written consent from Somerley referred to in paragraph 6(d) of this Appendix.

8.

MISCELLANEOUS

(a)

The principal activities of the Group are development, investment and operation of
infrastructure businesses in Hong Kong, the Mainland, Australia, New Zealand, the
United Kingdom, Canada and the Philippines.

(b)

The company secretary of the Company is Ms. Eirene Yeung. She is a solicitor of the
High Court of the Hong Kong Special Administrative Region and of the Supreme Court
of Judicature in England and Wales, and she holds a Master of Science degree in
Finance, a Master’s degree in Business Administration and a Bachelor’s degree in
Laws.

(c)

The registered office of the Company is at Clarendon House, Church Street, Hamilton
HM11, Bermuda and the principal place of business of the Company is at 12th Floor,
Cheung Kong Center, 2 Queen’s Road Central, Hong Kong.

(d)

The principal share registrar and transfer office of the Company is Butterfield Fulcrum
Group (Bermuda) Limited, Rosebank Centre, 11 Bermudiana Road, Pembroke HM08,
Bermuda. The branch share registrar and transfer office of the Company is
Computershare Hong Kong Investor Services Limited, Rooms 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Hong Kong.

(e)

The English text of this circular shall prevail over the Chinese text, in case of any
inconsistency.
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CHEUNG KONG INFRASTRUCTURE HOLDINGS LIMITED
(Incorporated in Bermuda with limited liability)
(Stock Code: 1038)

NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the Annual General Meeting of Shareholders of Cheung
Kong Infrastructure Holdings Limited (the “Company”) will be held at the Ballroom,
1st Floor, Harbour Grand Kowloon, 20 Tak Fung Street, Hung Hom, Kowloon, Hong Kong
on Thursday, 6th May, 2010 at 2:45 p.m. for the following purposes:
1.

To receive the audited Financial Statements, the Report of the Directors and the
Independent Auditor’s Report for the year ended 31st December, 2009.

2.

To declare a final dividend.

3.

To elect Directors.

4.

To appoint Auditor and authorise the Directors to fix their remuneration.

5.

As a special business, to consider and, if thought fit, pass with or without amendments,
the following resolutions as Ordinary Resolutions:

ORDINARY RESOLUTIONS
(1)

“THAT a general mandate be and is hereby unconditionally given to the Directors
to issue and dispose of additional shares not exceeding twenty per cent of the
existing issued share capital of the Company at the date of this Resolution until
the next Annual General Meeting (“Relevant Period”), such mandate to include
the granting of offers or options (including bonds and debentures convertible into
shares of the Company) which might be exercisable or convertible during or after
the Relevant Period.”

(2)

“THAT:
(a)

subject to paragraph (b) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
repurchase shares of HK$1.00 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 or of any other stock exchange as amended from time to time, be
and is hereby generally and unconditionally approved;

- 43 -

APPENDIX VI

NOTICE OF ANNUAL GENERAL MEETING

(b)

the aggregate nominal amount of shares of the Company to be repurchased
by the Company pursuant to the approval in paragraph (a) above shall not
exceed ten per cent of the aggregate nominal amount of the share capital of
the Company in issue at the date of this Resolution, and the said approval
shall be limited accordingly; and

(c)

for the purposes of this Resolution, “Relevant Period” means the period from
the passing of this Resolution until whichever is the earliest of:
(i)

the conclusion of the next Annual General Meeting of the Company;

(ii) the expiration of the period within which the next Annual General
Meeting of the Company is required by law to be held; and
(iii) the date on which the authority set out in this Resolution is revoked or
varied by an ordinary resolution of the shareholders in general
meeting.”
(3)

6.

“THAT the general mandate granted to the Directors to issue and dispose of
additional shares pursuant to Ordinary Resolution No. 5(1) set out in the notice
convening this meeting be and is hereby extended by the addition thereto of an
amount representing the aggregate nominal amount of the share capital of the
Company repurchased by the Company under the authority granted pursuant to
Ordinary Resolution No. 5(2) set out in the notice convening this meeting,
provided that such amount shall not exceed ten per cent of the aggregate nominal
amount of the issued share capital of the Company at the date of the said
Resolution.”

As a special business, to consider and, if thought fit, pass with or without amendments,
the following resolution as Ordinary Resolution:

ORDINARY RESOLUTION
“THAT:
(a)

the directors of the Company, acting together, individually or by committee, be
and are hereby authorised to approve the acquisition of the bonds, notes,
commercial paper and other similar debt instruments issued by Connected Issuers
(as such expression is defined in the circular to Shareholders dated 7th April, 2010
in relation to the same and of which this Notice forms part (the “Circular”))
pursuant to the master agreement dated 31st March, 2010 and made between the
Company and Hutchison Whampoa Limited setting out the basis upon which the
Company or its subsidiaries may acquire the Connected Debt Securities issued by
the Connected Issuers, copy of which have been produced to this meeting marked
“A” and signed by the Chairman of this meeting for identification purpose subject
to the limitations set out in paragraphs (b) to (d) below;
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(b)

subject to paragraphs (c) (i) to (vii) below, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all the powers of the Group to
acquire Connected Debt Securities be and is hereby generally and unconditionally
approved;

(c)

(i)

the aggregate gross purchase price of Connected Debt Securities of a
particular issue held and proposed to be acquired by the Company and its
subsidiaries (the “Group”) during the Relevant Period pursuant to the
approval in paragraph (b) above sought shall not exceed 20% of the
aggregate value of the subject issue and all outstanding Connected Debt
Securities of the same issuer with the same maturity or shorter maturities;

(ii)

the Net Connected Debt Securities Position (as defined in the Circular) at
any time during the Relevant Period shall not exceed: (a) HK$2.5 billion
or (b) 20% of the aggregate “net liquid assets” of the Group which are
accounted for and consolidated in the accounts of the Company as at
31st December, 2009, or if different, 20% of the Company’s “unaudited
consolidated net liquid assets” as at the last day of the immediately
preceding calendar quarter (the “Reference Date”), whichever is the lower.
For this purpose, “net liquid assets” shall mean the aggregate value of the
cash, deposits and marketable securities (including for the avoidance of
doubt any Connected Debt Securities held at the time) held by the Group
which are accounted for and consolidated in the accounts of the Company
less the aggregate value of any such assets which are subject to pledges or
other encumbrances, and the Company’s “unaudited consolidated net
liquid assets” as at the Reference Date shall mean the aggregate value of
the cash, deposits and marketable securities (including for the avoidance
of doubt any Connected Debt Securities held at the time all valued at their
respective fair market values as at such date) held by the Group which are
accounted for and consolidated in the accounts of the Company as at the
Reference Date less the aggregate value of any such assets which are
subject to pledges or other encumbrances as at the Reference Date;

(iii)

the Connected Debt Securities shall be (a) listed for trading on a
recognised exchange, (b) offered to qualified institutional buyers in
reliance on Rule 144A under the U.S. Securities Act of 1933, as amended,
(c) offered to persons outside the United States in reliance on Regulation
S under the U.S. Securities Act of 1933, or (d) offered pursuant to an
issue where the aggregate value of such issue and all other outstanding
Connected Debt Securities of the same issuer is no less than US$500 million
or its equivalent in other currencies permitted under (vi) below, and in all
cases the Connected Debt Securities shall be acquired by the Group only
on normal commercial terms arrived at after arms’ length negotiations;

(iv)

the Connected Debt Securities shall be of at least investment grade or its
equivalent;
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(v)

the Connected Debt Securities shall not include zero coupon instruments
or instruments with any imbedded option, right to convert into or
exchange for any form of equity interest or derivative;

(vi)

the Connected Debt Securities shall be issued in any of the following
currencies, Hong Kong Dollars, the United States Dollars, Canadian
Dollars or such other currencies as the Directors who have no material
interest in the proposed acquisition of Connected Debt Securities consider
in their reasonable opinion as posing a risk acceptable to the Group
having regard to the Group’s assets and businesses from time to time; and

(vii)

the Connected Debt Securities shall have maturity not in excess of
15 years;

for the purposes of this Resolution, “Relevant Period” means the period from the
passing of this Resolution until the earlier of:
(i)

the conclusion of the next Annual General Meeting of the Company; and

(ii)

the date on which the authority set out in this Resolution is revoked or
varied by an ordinary resolution of the shareholders in general meeting of
the Company.”

By Order of the Board

Eirene Yeung
Company Secretary
Hong Kong, 7th April, 2010
Notes:
a.

At the Annual General Meeting, the Chairman of the Meeting will put each of the above
resolutions to be voted by way of a poll under the Company’s Bye-law 66.

b.

Any member entitled to attend and vote at the Annual General Meeting is entitled to appoint a
proxy to attend and vote in his stead. Any such member who is a holder of two or more shares
may appoint more than one proxy to attend and vote in his stead. A proxy need not be a member
of the Company.

c.

To be valid, the proxy form together with any power of attorney or other authority (if any)
under which it is signed or a notarially certified copy of such power or authority must be
deposited at the Company’s principal place of business at 12th Floor, Cheung Kong Center,
2 Queen’s Road Central, Hong Kong not later than 48 hours before the time appointed for
holding the Annual General Meeting or any adjournment thereof (as the case may be).

d.

Completion and return of the proxy form will not preclude a member from attending and voting
at the Annual General Meeting or any adjournment thereof (as the case may be) should the
member so desires.
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e

The Register of Members of the Company will be closed from Thursday, 29th April, 2010 to
Thursday, 6th May, 2010, both days inclusive, during which period no transfer of shares will be
effected. In order to qualify for the proposed final dividend and to determine the entitlement to
attend and vote at the Annual General Meeting, all share certificates with completed transfer
forms, either overleaf or separately, must be lodged with the Company’s Branch Share Registrar,
Computershare Hong Kong Investor Services Limited, at Rooms 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Hong Kong, not later than 4:30 p.m. on Wednesday,
28th April, 2010.

f.

In relation to item No. 3 above, Mr. Kam Hing Lam, Mr. Ip Tak Chuen, Edmond,
Mr. Andrew John Hunter, Mrs. Chow Woo Mo Fong, Susan and Mr. Frank John Sixt will retire
by rotation and, being eligible, have offered themselves for re-election at the Annual General
Meeting. Details of the above Directors are set out in Appendix I to the circular of the Company
dated 7th April, 2010 (the “Circular”). Details of submitting the proposal by a shareholder for
nomination of a person for election as a Director of the Company at the Annual General
Meeting are set out under the section headed “Proposed Election of Directors” in the Circular.

g.

In relation to Ordinary Resolution No. 5(2) above, the Explanatory Statement containing the
information necessary to enable the members to make an informed decision on whether to vote
for or against the resolution to approve the repurchase by the Company of its own shares, as
required by the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited, is set out in Appendix II to the Circular.

h.

The translation into Chinese language of this notice is for reference only. In case of any
inconsistency, the English version shall prevail.
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This circular (in both English and Chinese versions) (“Circular”) has been
posted on the Company’s website at http://www.cki.com.hk. Shareholders who
have chosen (or are deemed to have consented) to read the Company’s corporate
communications (including but not limited to the Circular) published on the
Company’s website in place of receiving printed copies thereof may request the
printed copy of the Circular in writing to the Company c/o the Company’s Branch
Share Registrar, Computershare Hong Kong Investor Services Limited at
17M Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong or by email to
cki.ecom@computershare.com.hk.
Shareholders who have chosen (or are deemed to have consented) to receive the
corporate communications using electronic means through the Company’s website
and who for any reason have difficulty in receiving or gaining access to the
Circular posted on the Company’s website will upon request in writing to the
Company c/o the Company’s Branch Share Registrar or by email to
cki.ecom@computershare.com.hk promptly be sent the Circular in printed form
free of charge.
Shareholders may at any time choose to change your choice as to the means of
receipt (i.e. in printed form or by electronic means through the Company’s
website) and/or the language of the Company’s corporate communications by
reasonable prior notice in writing to the Company c/o the Company’s Branch
Share Registrar or sending a notice to cki.ecom@computershare.com.hk.
Shareholders who have chosen to receive printed copy of the corporate
communications in either English or Chinese version will receive both English
and Chinese versions of this Circular since both languages are bound together
into one booklet.

- 48 -

