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not an offer to sell or a solicitation of any ofterbuy securities in Hong Kong, the United Stateslsewhere.
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HIGHLIGHTS |

» For the year ended 31 December 2012, the Groupdeddurnover of RMB4,821 million, a decrease o¥48ue
to fewer properties being delivered and recognasedroperty sales during the year.

» Rental and related income rose 47% to RMB1,24%9anilfor 2012, from RMB849 million in the year 201ds
contributions strengthened from new and recurrmgame streams.

Gross profit margin remained stable at 43%.
The Group recorded a fair value gain of RMB2,698iom in its investment property portfolio for 2012

Profit attributable to shareholders decreased By #t1RMB2,029 million in 2012.
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Contracted sales for 2012 were RMB5,732 million tluéeweren-blocsales being concluded in 2012 compared
to 2011.

» Atotal gross floor area (“GFA”) of 264,900 squaneters (“sg.m.”) was sold and pre-sold with an agerselling
price (“ASP”) of RMB21,600 per sg.m..

» As of 31 December 2012, total locked-in sales felivery in 2013 and beyond reached RMB6,305 million
(including those of Dalian associates) with a GFA&0,000 sg.m..

» With the planning and development in the Group'stfirhree-Year Plan, it is expected approximat€lg,800
sqg.m. of residential GFA spanning six projects Wwdlavailable for sale and pre-sale in 2013.

» Total carrying value of completed investment prtpserwas recorded at RMB22,089 million as of 31 é&weler
2012. Properties located in Shanghai accounte87& of the carrying value.

» As of 31 December 2012, total cash and bank depokihe Group amounted to RMB8,633 million white het
gearing ratio stayed at 70%.

Website: www.shuionland.com



BUSINESS REVIEW

For the year ended 31 December 2012, the Groupdeddurnover of RMB4,821 million, with propertyles and
rental and related income from investment propedecounting for RMB3,541 million or 73% and RMB492million
or 26%, respectively, of total turnover. The renmransum of RMB31 million or 1% was generated frothes income.
In comparison with turnover of RMB8,484 million ftme year 2011, this was a drop of 43% due to fqweperties
being delivered and recognised as property sal@912. Rental and related income increased by 4/®%MB1,249
million in 2012.

As of 31 December 2012, total locked-in sales fivery in 2013 and beyond stood at RMB6,305 mill{sncluding
the contributions of Dalian associates) with GFA880,000 sg.m..

In the first two months of 2013, the Group achielRB2,524 million in contracted sales that are pkhfor delivery
to customers and will be recognised as turnové0it8 and beyond.

Property Sales

Recognised Property Sales

Recognised property sales decreased by 53% to RMB3nillion, amounting to a total GFA of 199,700mqfor the
reporting year in which fewer properties were dmiéd and recognised as property sales. In pantji¢hiacontribution
from property sales of Shanghai projects in 201@resed substantially by 84% to RMB489 million [imling
carparks and others), compared to RMB3,054 milio2011 (including carparks and others).

Recognised property sales for Dalian Tiandi stao@MB509 million, and its related profit was receddin the share
of results of associates.

The Group’s developments reflected a stable avesalljag price (“ASP”) in 2012. The ASP for Shanghaipinggiao
rose by 6% to RMB158,100 per sq.m.. The ASP in §hanRHXC, Chongging Tiandi, Foshan Lingnan Tiaadd
Dalian Tiandi remained stable in 2012.

The 23% decrease in recognised ASP was mainlyadaehange in product mix. In 2011, 40% of the prgypsales in

turnover of the Group came from Shanghai where W&® higher. In 2012, the difference was that 34%roperty
sales in turnover of the Group came from Chongdiagdi which commands a lower ASP.
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The table below summarises by project the recodriates (stated after the deduction of businessft&% and other
surcharges/taxes) for 2012 and 2011:

2012 2011 ASP
Sales GFA Sales GFA Growth
Project revenue sold ASP revenue sold ASP rate
RMB RMB RMB RMB
Million sg.m. per sg.m. million sq.m. per sg.m. %
Shanghai Taipinggiao 157 1,050 158,100 827 5,900 148,600 6%
Shanghai Rui Hong Xin Cheng
(“RHXC") 200 5,350 39,600 2,133 57,700 39,200 1%
Shanghai Knowledge and Innovation
Community (“KIC")
Soho Office 53 2,700 20,800 a7 2,300 21,700 (4%)
Office - - - 528 14,400 38,900 -
Wuhan Tiandi
Site B Residential 1,087 52,800 21,800 - - - -
Site A Residential 151 4,700 34,100 1,491 49,100 32,200 6%
Site A Office - - - 858 58,800 15,500 -
Chongging Tiandt 1,184 115,300 13,300 1,083 107,300 13,400 (1%)
Foshan Lingnan Tiandi
Apartments & Retall 226 13,300 18,000 695 40,800 18,100 (1%)
Townhouses 211 5,500 40,700 366 9,800 39,600 3%
Subtotal 3,269 200,700 17,300 8,028 346,100 24,600 (30%)
Carparks and others 294 - - 166 - - -
Dalian Tiandi
Mid/high-rises 414 38,000 11,600 - - - -
Villas 95 4,200 24,000 332 18,700 18,800 28%
Total 4,072 242,900 8,526 364,800
Recognised as:
- property sales in turnover
of the Group? 3,541 199,700 18,800 7,581 329,400 24,400 (23%)
- disposal of investment propertfes 22 1,000 613 16,700
- turnover of associates 509 42,200 332 18,700
Total 4,072 242,900 8,526 364,800

ASP of Chongging residential sales is based ofilo@t area, a common market practice in the region

Sales of commercial properties are recognizettarnover” if the properties concerned are desiged for sale prior to the commencement
of development. Sales of commercial propertiesipusly designated as held for capital appreciat@mrental income are recognised as
“disposal of investment properties”.

Contracted Property Sales

In 2012, contracted property sales from generabgny sales and carparks (including those fromdbadissociates)
were RMB5,562 million, a decrease of 5% from RMBZ,8nillion in 2011. A total GFA of 260,300 sg.m. svsold

and pre-sold, representing growth of 18% compawne2tl,100 sg.m. in 2011. A change in product msulted in a
20% reduction in ASP, which stood at RMB21,400gmem..

The ASPs of Shanghai Taipinggiao, Shanghai RHXCFRarghan Lingnan Tiandi townhouses remained stati2€12.

In 2012, contracted property sales for Wuhan Tiarathe primarily from the pre-sale of a new develeptrsite -
Wuhan Tiandi B9 and B11 in Site B - which is locht®rth of No.2 Yangtze River Bridge. The ASP waéB22,000
per sq.m. during the reporting period. The selfimge was lower than the ASP of The Riverview Phasecated at
Site A and already at a mature stage, with an adgaonus waterfront position facing the Yangtze RimeWuhan
Tiandi and providing immediate access to the WuFiandi entertainment hub area. By contrast, Wuhandi B9 and
B11 are situated at the construction zone of Sigm@in the initial stage of construction.
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As more small units and apartments with gardencitydsziews in Phase 3 of Chongging Tiandi The Rigievere sold
during 2012, the ASP decreased by 7% to RMB12, 80Gg.m..

In 2012, only one=n-bloccommercial property sale was completed, for a totaisideration of RMB170 million,
providing a total GFA of 4,600 sg.m. for office aretail use at an ASP of RMB37,000 per sqg.m.. Tituogrty is
located at Shanghai KIC C2 Lot 5£n-bloc sales of a total GFA of 306,400 sg.m. for a tetue of RMB4,795
million were contracted in 2011.

In addition to the contracted property sales oatlimbove, a total GFA of 80,200 sq.m. was subatrinel subject to
formal sale and purchase agreements as of 31 Dece20li2, with a total value of RMB2,667 million. &l&roup
achieved RMB2,524 million of contracted sales i fiinst two months of 2013.

The table below provides an analysis by projectaftracted sales (stated before the deduction sihess tax of 5%
and other surcharges/taxes) for 2012 and 2011:

2012 2011 ASP
Contracted GFA Contracted GFA Growth
Project amount sold ASP amount sold ASP rate
RMB RMB RMB RMB
million sq.m. per sqg.m. million sq.m. per sq.ir %
General property sales:
Shanghai Taipinggiao 166 1,050 158,100 877 5,900 148,600 6%
Shanghai RHXC 14 350 40,000 1,434 36,200 39,600 1%
Shanghai KIC
Office 69 2,600 26,500 50 2,300 21,700 22%
Residential 1,573 41,500 37,900 - - - -
Wuhan Tiandi
Site A Residential & Retall 123 3,300 37,300 1,618 50,500 32,000 17%
Site B Residential 1,376 62,500 22,000 - - - -
Chongging Tiandt 792 75,800 12,700 903 79,900 13,700 (7%)
Foshan Lingnan Tiandi
Low/mid-rises & Retall 493 25,400 19,400 47 2,400 19,500 (1%)
Townhouses 227 5,600 40,500 432 10,800 39,900 2%
Subtotal 4,833 218,100 22,200 5,361 188,000 28,500 (22%)
Dalian Tiandi
Villas 84 3,500 23,800 82 3,500 23,200 3%
Mid/high-rises 387 38,700 10,000 341 29,600 11,500 (13%)
Carparks and others 258 - - 88 - - -
Subtotal for general property sales 5,562 260,300 21,400 5,872 221,100 26,600 (20%)
En-bloc commercial property sales:
Wuhan Tiandi
A5 (Offices & Retalil) - - - 963 58,800 16,400 -
Shanghai KIC
C2 Lot 5-5 (Offices & Retail) 170 4,600 37,000 600 14,400 41,700 (11%)
Chongging Tiandi
B12-3& B12-4 (Offices) - - - 1,559 133,700 11,700 -
B12-1 (Offices & Retail) - - - 1,673 99,500 16,800 -
Subtotal for enbloc commercia
property sales 170 4,600 37,000 4,795 306,400 15,600
Grand total 5,732 264,900 21,600 10,667 527,500 20,200

! ASP of Chonggqing residential sales is based ofilo@t area, a common market practice in the region.
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Residential GFA Available for Sale and Pre-salgda3

The Group has approximately 606,900 sq.m. of resi@leGFA spanning six Group projects, available $ale and

pre-sale during 2013 as summarised below:
Available for sale

Project and pre-sale in 2013
GFAin sg.m.

Shanghai RHXC Jing Ting (High-rises) 117,700
Shanghai KIC Jiangwan Regency (Lot 311 Mid-rises & townhouses) 11,900
Wuhan Tiandi Wuhan Tiandi B9, B11 and B13 (Low/mid/high-rises) 113,600
Chongging Tiandi The Riviera Phases 2 - 5(Low/mid/high-rises) 135,600
Foshan Lingnan Tiandi Regency Phases 1 - 3 (Low/mid/high-rises) 71,200
Legendary Phases 1 - 3 (Townhouses) 25,100

Dalian Tiandi Huangnichuan (Mid/high-rises) 19,400
Huangnichuan (Villas) 20,900

Hekou Bay (Mid/high-rises) 91,500

Total 606,900

By way of a cautionary note, the actual market ¢tdwdates depend on and will be affected by factoich as
construction progress, changes in market envirotenand changes in government regulations.

Investment Property

Rental and related income from investment propentiese significantly by 47% to RMB1,249 million 2912. The
sum of RMB1,056 million was generated by rental egldted income from the investment propertiesiasgnting an
annual growth of 26%. The remaining sum of RMB198ion was generated from hotel operations.

The increase was mainly due to rental growth fromexisting completed investment property portfalia income
from newly acquired, mature investment propertiesnely Shanghai Shui On Plaza and Shanghai Langfliatiandi
Hotel. These acquisitions were completed on 16 Mafl2.

For 2012, a total GFA of 149,000 sg.m. of investimoperties including hotel properties was newdynpleted, of
which 97,000 sg.m. was held by subsidiaries ofGheup and 52,000 sq.m. was held by associate caegarhe two
major properties completed in 2012 were the Shangiwagham Xintiandi Hotel with 33,000 sq.m. and E@iPolo
Lingnan Tiandi Foshan Hotel with 38,000 sq.m.. Tkatal and related income generated from this pliotfof
investment properties was recorded in the Growpisover.

Rental income and the related profit of investmemuperty located in Dalian Tiandi were recordedha share of
results of associates.
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The table below provides an analysis of the resual related income from investment properties fiit2? 2011 and
2010 and the percentage of leases in GFA by prppeat are slated to expire from 2013 to 2015:

Rental & related

Leasable income Year on year Leases expire in
Project Product GFA RMB’million change % of GFA
sq.m. 2012 2011 2010 2012 2011 2013 2014 2015

Shanghai Taipinggiao

Xintiandi, Xintiandi Style

and Langham Xintiandi

Hotel Retail Portion Offices/ Retail 80,000 361 342 277 6% 23% 29% 22% 23%

Corporate Avenue Phase 1  Offices/ Retail 83,000 240 232 231 3% - 31% 19% 41%

Shui On Plaza Offices/ Retail 50,000 101 - - - - 20% 15% 8%
Subtotal 213,000 702 574 508 22% 13% 27% 19% 27%
Shanghai RHXC Retail 47,000 54 41 45 32% (9%) 5% 7% 14%
Shanghai KIC Offices/ Retall 167,000 155 102 58 52% 76% 22% 31% 33%
Wuhan Tiandi Retail 46,000 58 48 34 21% 41% 19% 27% 23%
Chongging Tiandi Retail 47,000 16 17 8 (6%) 113% 6% 8% 36%
Foshan Lingnan Tiandi Retail 30,000 53 35 13 51% 169% 3% 4% 9%
Hangzhou Xihu Tiand? Retail - 18 18 18 - - 54% 26% 20%
Total 550,006 1,056 835 684 26% 22% 21% 21% 27%

! Hangzhou Xihu Tiandi has a leasable GFA of 6,afithsand features restaurants, cafes and otherinenent properties. The Group has the
right to use the properties for a term of 20 yeaxpiring in 2023 pursuant to the joint venture g¢ant for the establishment of Hangzhou Xihu
Tiandi Management Co., Ltd.

2 A total GFA of 29,000 sq.m. was occupied as offseeaf the Group. They are located at Shanghai ShnuPlaza (8,000 sg.m.), Shanghai KIC
(4,000 sg.m.) and Chongqing Tiandi (17,000 sq.mtpt# GFA of 76,000 sq.m. was developed as hotggoties, namely, Shanghai Langham
Xintiandi Hotel (33,000 sg.m.), Shanghai 88 XindiaHotel (5,000 sq.m.), and Marco Polo Lingnan TaRoshan Hotel (38,000 sg.m.).

As of 31 December 2012, a portfolio of completedesiment properties with approximately 550,000 sgmGFA
(excluding hotel and self-use properties) was bgldubsidiaries of the Group.

The carrying value of the completed investment prisgs (excluding hotel and self-use propertieshwitotal GFA of
550,000 sg.m., was RMB22,089 million. Of this stkMB750 million (representing 3% of the carrying wa) arose
from increased fair value during 2012. Contributiagtors included an increase in rental and relatedme generated
from the existing completed investment propertytfodio, in particular for Shanghai KIC and Wuhanaiidi,
completion of new investment properties, and th@pmeted acquisition of Shanghai Shui On Plaza. fitoperties
located in Shanghai, Wuhan, Foshan and Chongoasgectively contributed 87%, 5%, 5% and 3% of theymng
value.

The carrying value of the investment propertiesaurtevelopment at valuation for a total GFA of 1,@O0 sq.m. was
RMB14,746 million. Of this sum, RMB1,948 milliongpresenting 13% of the carrying value) arose froangased
fair value during 2012. The increase was mainly uie accelerated construction works of Corpofaenue Phase
2 located at the Taipinggiao project and THE HUBjget in Shanghai, various office buildings andalleshopping

centres in Chongging, the retail and entertainnageé in Foshan Lingnan Tiandi, and the retail podat Wuhan
Tiandi Lots A1/A2/A3. Except for the super-higheisffice buildings in Chongging, the rest of thetfmlio was

planned for progressive completion between 2012Didb.

The carrying value of Shanghai Langham XintiandididShanghai 88 Xintiandi Hotel as well as the lyasompleted
Marco Polo Lingnan Tiandi Foshan Hotel was RMB2,4388ion. These projects were carried at either dhiginal
acquisition cost or the construction cost, netoouanulated depreciation.

The carrying value of the remaining commercial-lmadbank acquired on or before 2007, was statecbsit of
RMB9,789 million.
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The table below summarises the carrying value efitlvestment properties at valuation as of 31 Déegr2012 together

with the change in fair value for 2012:

Valuation
Increase Carrying gain
/(decrease) value as of Carrying /(loss) to
in fair value for 31 December value carrying
Project Leasable GFA 2012 2012 per GFA value
sq.m. RMB million  RMB million RMB per sg.m. %
Completed investment properties at valuation
Shanghai Taipinggiao
Xintiandi, Xintiandi Style and
Langham Xintiandi Hotel Retail Portion 80,000 125 6,191 77,400 2%
Corporate Avenue Phase 1 83,000 135 4,481 54,000 3%
Shui On Plaza 50,000 65 2,741 54,800 2%
Shanghai RHXC 47,000 21 1,001 21,300 2%
Shanghai KIC 167,000 123 4,787 28,700 3%
Wuhan Tiandi 46,000 193 1,152 25,000 17%
Chongging Tiandi 47,000 134 727 15,500 18%
Foshan Lingnan Tiandi 30,000 (46) 1,009 33,600 (5%)
Subtotal 550,000 750 22,089 40,200 3%
Investment properties under development at valuation
Shanghai Taipinggiao 155,000 588 5,487 35,400 11%
Shanghai RHXC 19,000 44 295 15,500 15%
Shanghai KIC 5,000 3) 25 5,000 (12%)
THE HUB 233,000 421 4,458 19,100 9%
Wuhan Tiandi 110,000 323 889 8,100 36%
Chongging Tiandi 493,000 427 2,890 5,900 15%
Foshan Lingnan Tiandi 26,000 148 702 27,000 21%
Subtotal 1,041,000 1,948 14,746 14,200 13%
Total 1,591,000 2,698 36,835 23,0( 7%

"Valuation gain of RMB42 million from investment peaties completed in 2012 was recognised duringltheslopment stage.

The table below summarises the carrying value ehitel properties as of 31 December 2012:

Carrying
value as of Carrying
31 December value
Project GFA 2012 per GFA
sq.m.  RMB million RMB per sqg.m.
Shanghai Taipinggiao

Shanghai Langham Xintiandi Hotel 33,000 1,822 55,200
Shanghai 88 Xintiandi Hotel 5,000 70 14,000

Foshan Lingnan Tiandi
Marco Polo Lingnan Tiandi Foshan Hotel 38,000 543 14,300
Total 76,000 2,435 32,000
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The table below summarises the portfolio of congalehvestment properties together with their repeoccupancy rates:

Leasable GFA (sg.m.)

Occupancy rate

Hotel/ 31 31 31
serviced Decembe Decembel December Group’s
Project Office Retail apartments Total 2012 2011 2010 interest
Completed before 2012
Shanghai Taipinggiao
Shanghai Xintiandi 5,000 47,000 5,000 57,000 100% 100% 93% 97.0%
Shanghai Xintiandi Style - 27,000 - 27,000 100% 96% 89% 99.0%
Shanghai Corporate Avenue 76,000 7,000 - 83,000 100% 100% 99% 99.0%
Shanghai Shui On Plaza 30,000 28,000 - 58,000 100% N/A N/A~ 80.0%
Shanghai RHXC
The Palette 1 - 5,000 - 5,000 100% 100% 100% 79.8%
The Palette 3 - 28,000 - 28,000 98% 100% 100% 79.0%
The Palette 5 - 2,000 - 2,000 53% 39% N/A~ 79.0%
The Palette 2 - 12,000 - 12,000 86% N/A N/A~ 79.0%
Shanghai KIC -
KIC Plaza Phase 1 29,000 21,000 - 50,000 84% 77% 81% 86.8%
KIC Plaza Phase 2 39,000 10,000 - 49,000 7% 79% 17% 86.8%
KIC Village R1 and R2 19,000 11,000 - 30,000 84% 75% 39% 86.8%
KIC Plaza C2 30,000 12,000 - 42,000 54% 33% N/A~ 86.8%
Hangzhou Xihu Tiandi
Phase 1 - 6,000 - 6,000 100% 100% 100% 100.0%
Wuhan Tiandi
Wuhan Tiandi (Lot A4-1) - 16,000 - 16,000 91% 98% 94% 75.0%
Wuhan Tiandi (Lots A4-2 and 3) - 30,000 - 30,000 84% 91% 70% 75.0%
Chongging Tiandi
The Riviera Phase 1 - 2,000 - 2,000 94% 100% 100% 79.4%
The Riviera Phase 2 (Stage 1) - 2,000 - 2,000 91% 96% N/A 79.4%
Chongging Tiandi (Lot B3/01)
- Phase 1 - 10,000 - 10,000 97% 100% 98% 79.4%
- Phase 2 - 39,000 - 39,000 69% 59% 45% 79.4%
Foshan Lingnan Tiandi
Lot 1 Phase 1 - 16,000 - 16,000 87% 22% N/A 100.0%
Dalian Tiandi
Software office buildings (D22) 42,000 - - 42,000 76% 91% 65% 48.0%
Ambow training school 113,000 - - 113,000 100% 100% N/A  48.0%
Subtotal 383,000 331,000 5,000 719,000
New completion in 2012
Shanghai Taipinggiao
Langham Xintiandi Hotel - 1,000 33,000 34,000 66.7%
Chongging Tiandi
The Riviera Phase 2 (Stages 2 and 3) - 5,000 - 5,000 79.4%
The Riviera Phase 3 - 6,000 - 6,000 79.4%
Foshan Lingnan Tiandi
Marco PoloLingnan Tiandi Fosha
Hotel (Lot D) - 14,000 38,000 52,000 100.0%
Dalian Tiandi
Software office buildings
(D14 - SO2/S04) 52,000 - - 52,000 48.0%
Subtotal 52,000 26,000 71,000 149,000
Total leasable GFA 435,000 357,000 76,000 868,000
Investment property held by:
- Subsidiaries of the Group 228,000 357,000 76,000 661,000
- Associated companies 207,000 - - 207,000
As of 31 December 2012 435,000 357,000 76,000 868,000
As of 31 December 2011 356,000 303,000 5,000 664,000

Note: Hotels and self-use properties are classifisgbroperty, plant and equipment in the consoliddieancial statements.
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Property Development - Accelerating Development

Review of the First Three-Year Plan (2010 to 2012)Accelerate Development and Target to Complete 1 itiion
sg.m. in 2012

Set in late 2009, the first Three-Year Plan wasgihes! to accelerate development and increase assever of the
Group on the back of the stringent property pokewironment in China. Most of the Group’s sitesaokel for
development were located at Chongging, Wuhan, Fosmal Dalian; while relocation progress of the teity
re-development projects in Shanghai was slow.

The Group adopted a system of project-based dedisation to foster timely decision-making by theojpct
management teams, and simultaneously initiateddatdisation through strategic partnerships withpsaps and
advisers, and customisation of the luxury and puemproducts segment for better sales.

Target to Complete 1 million sq.m. of GFAin 2012

The Group did not achieve the development goaldiver 1 million sq.m. in 2012 due to the changedrket
conditions. Various phases of developments in wffe projects have been deferred to rationalisarthentory level
and capital expenditure.

Increased Production and Improved Productivity

Compared to the completion of a total GFA of 400,8Q.m. of property from 2007 to 2009, the Groumpleted a
total GFA of 1,612,000 sq.m. of property during fivret Three-Year Plan (from 2010 to 2012), a nedhrree-fold
increase. As most of the sites available for dguakent were located in Chongqing, Wuhan, FoshanDaiéin, 81%
of the completed property in the past three yeaass w these cities. Only 19% of the completed prtypeas
contributed by projects located in Shanghai. As3bfDecember 2012, a total of 772,000 sq.m. wavetell to
customers and recognised as turnover and dispbgavastment properties, 477,000 sq.m. were coragleind held
for investment, 71,000 sq.m. were completed and hsl hotel properties, and 292,000 sq.m. were crgblfor
delivery to customers in 2013 and beyond.

New Initiative on en-bloc Sales of CommercialProperty to Increase Saleable Resources and Asset Churn to
Enhance Cash Flow Management

With a total GFA landbank of 6.5 million sg.m. foommercial use as of 31 December 2009 the Group s&w
initiative to sell selected non-core commercial pandy under development on am-bloc basis during the first
Three-Year Plan. The customers were primarily lafigancial institutions purchasing property for fagde and
investment purposes.

In 2011, the Group completed fown-bloc sales transactions with a total GFA of 306,000mscfor a total
consideration of RMBA4.8 billion. The sum of 73,08lm. of the office area located in Shanghai KI@ @uhan, was
delivered to customers. Delivery to customers efrdmaining 233,000 sq.m. of GFA located in Chongds planned
for 2013 and beyond.

The transactions concluded in 2011 increased ads@in and enhanced cash flow management of the pGrou
Additionally, maintaining single ownership of thffice buildings allowed for better asset managemartoducing
new tenants was also beneficial to the value egsit the vicinity owned by the Group.

More Cleared Sites for Development in Shanghai

For the year 2012, a total of RMB489 million in ogoised property sales stemmed from projects im@e

compared to RMB3,054 million in 2011 and RMB2,26illion in 2010, respectively. The gap widened irl2@ue to
fewer cleared sites being available for developnre@hanghai during the first Three-Year Plan. €fane, the Group
strove to increase the number of cleared siteddgelopment in Shanghai and invested a total of R8/856 million

in relocation costs and RMB4,452 million for lanmhaisition.
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In 2010, the Group acquired Lot 311 in Shanghai KICYangpu District and THE HUB at Shanghai Honggia
transportation hub, comprising a total GFA of 48D0,8q.m. for a total consideration of RMB4,452 ioill The full
amount of land premium was paid. Phase 1 residenftizot 311 at Shanghai KIC, named as JiangwaneReg was
launched for pre-sale in October 2012. By late 2@RB1,573 million in contracted sales had beeneagd. The
remaining area is to be developed into officessbde and hotel property for investment purposessé&ldevelopments
are planned to be completed in phases from 20121&. THE HUB at Shanghai Honggiao transportatiab s
currently under construction and is planned for gl@tion progressively between 2013 and 2014.

Details of new sites acquired in Shanghai in 20&0paovided below:

Project Product type GFA Land Cosl
sg.m RMB’million

Residential, offics,

Shanghai KIC Lot 311 retail & hotel 159,000 1,26¢
Shanghai THE HUB Offices, retail & hote 278,00( 3,188
Total 437,00( 4,452

Sites Cleared During the first Three-Year Plan

In addition, relocation of Lot 6 of Shanghai RuingoXin Cheng and Lots 126 & 127 of Shanghai Taigiag for a
total GFA of 292,000 sg.m., which commenced sin6852under the previous relocation method of onema-
negotiation, was completed during the first ThreafYPlan. A total relocation cost of 4,705 milliwed been paid as of
31 December 2012.

The site located at Rui Hong Xin Cheng (Lot 6) wdsared in late 2011 and is being developed intasPrb
residential and retail for a total GFA of 137,0@0ns.. The first batch launch for pre-sale was helBecember 2012
for delivery to customers in 2014. The ASP achiewed RMB 44,500 per sqg.m..

Two sites, namely Lots 126 & 127 located at Shan@aipinggiao were cleared in 2011 and late 20%#yTare being
developed into two office buildings and a retaibghing centre with a total GFA of 155,000 sq.m.tsLb26 and 127
are planned for completion in 2013 and 2014, raspy. They are estimated to contribute RMB700linl in annual
rental income when fully leased.

Sites Where Relocation Commenced During the finge@-Year Plan

Thanks to the introduction by the City GovernmehShanghai in 2010 of the “Sunshine Relocation Mdth(two
rounds of consultations and a transparent compenspackage), the Group took the opportunity toebaate the
relocation process. The relocation of Lots 2, &nfl 10 in Shanghai Rui Hong Xin Cheng and Lot Il &hanghai
Taipinggiao proceeded by phases from late 200ugir@2012, yielding a total GFA of 659,000 sq.m.. &s31
December 2012, 80% of the residents had agreed telbcated. It is estimated that relocation atatoeementioned
sites should be completed by phases from 201314.2lhe Group had invested a total of RMB8,85liamilfor these
sites as of 31 December 2012.

The Group believes that the capital investmenteinaation at the sites in Shanghai in the firsteBhYear Plan, is
likely to contribute significant business growthtire coming years. In the core city centre of Shanghere is very
limited land supply available by public land auatidddvantageously, the Group holds the re-developmights for
Taipinggiao and Rui Hong Xin Cheng, two core citgjpcts. They provide a strong pipeline for the @ran both
residential and commercial property developmenghanghai in the future.
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Details of the relocation progress for the respedtits are provided below:

Percentage c Leasable Relocation

relocation and cost paid Relocation

as o saleable as of completion

Project 31 December 2012 GFA 31 December 2012 year
sq.m RMB’million

Sites cleared during First Three-Year Plan
Taipinggiao Lot 126
(Corporate Avenue Phase 2 No. 5
office building & shopping centre) 100% 73,00( 1,10¢ 2011
Taipinggiao Lot 127
(Corporate Avenue Phase 2 No. 3

office building & shopping cere) 100% 82,00 1,502 2017
Rui Hong Xin Cheng Lot €
(Jing Tin¢ residential and reta 100% 137,00( 2,094 2011
Total 282,00C 4,70¢
Estimated
Percentage ¢ Leasable Relocation outstanding Estimated
relocation and cost paid relocation relocation
as o saleable as of costas of completion
Project 31 December 2012 GFA 31 December 20131 December 2012 year
sg.m RMB’million RMB’million

Sites where relocation commenced during First Thre&ear Plan
Taipinggiao Lot 116

(Phase 4 Residentia 85% 90,00( 3,07: 90C 2013
RHXC Lot 3
(Rui Hong Tiand— Hall of The Moon) 92% 72,00( 1,477 27¢ 201z
RHXC Lot 9 (Phase 6 residentia 83% 84,00( 1,43¢ 50C 201:
RHXC Lot 2 (Phase 7 residential 76% 105,00( 1,31« 54t 201z
RHXC Lot 10 (Rui Hong Tiand- Hall

of The Sun and office building) T7% 308,00( 1,54¢ 1,691 201«

Total 80% 659,00( 8,851 391t

Rental Growth, Asset Appreciation and Completion ofNew Investment Property Portfolio

A total GFA of 319,000 sq.m. of investment propeatyd hotel properties, excluding investment propégld by

Dalian associates, was completed during the filse&-Year Plan. In 2012, the Group completed tlugiiaition of

Shanghai Shui On Plaza and Langham Xintiandi Hotelted adjacent to Xintiandi at the Taipinggiaoj@ct, further

enriching the investment property portfolio of tBeoup. Including the hotel properties, the totahpteted investment
property portfolio held by the Group’s subsidiayigsew substantially, from 310,000 sg.m. at the eh@009 to

661,000 sg.m. in 2012.

Rental and related income increased from RMB643anilin 2009 to RMB1,249 million in 2012. The aggated
carrying value of the completed investment propemgw from RMB9,384 million as of 31 December 209
RMB22,089 million as of 31 December 2012.

The Group estimates that the total GFA of 1,041,6Q0n. of investment property under constructiovadtiation
should yield a gross development value of RMB40dnilupon completion, thereby contributing sigréfit growth to
the new investment property portfolio in the yeainsad.

Volatile Turnover and Reported Earnings

The turnover and the reported earnings of the Ghotipe past three years were volatile, being suligea variance of
contributions from high margin projects in Shangimathe year of reporting. In particular, for 20kihly RMB489

million in property sales came from projects lodait® Shanghai, compared to RMB3,054 million in prdp sales in
2011.
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In addition, as mentioned above, there was a @kl of 191,000 sg.m. of residential property ardrA of 102,000

sg.m. of office and ancillary retail space locaa¢daarious projects that were pending delivery leithg recognized as
turnover. Of these pending items, 153,000 sq.m.desh pre-sold subject to certain formal handovecquures for

being recognised as turnover. The Group anticightesale and delivery of these properties duriB2

During the first Three-Year Plan, the Group recdrd®VIB9 billion in reported earnings, with RMB2.5llion
classified as core earnings. Although fair valuenda the valuable investment properties is nossiiied as core
earnings according to accounting standards, surhigaeflected in the balance sheet. The assetevisl yet to be
realised.

The Second Three-Year Plan (2013 to 2015) — Sustable and Balanced Growth

The implementation of the first Three-Year Plaul lne groundwork for the pursuit of sustainablegléerm growth of
the Group. While the Group’s operating performammvitably saw some volatility as a result of chaties in the
business environment, Shui On Land remains firnmytlee path of growth. Gearing, while high, remaimeldhtively

stable as the Group grew its investment propertjfgm and allocated capital for relocating sitasShanghai during
the review period.

For the second Three-Year Plan, which will progredg unfold from 2013 to 2015, the Group has elstabd
overarching targets to accelerate the developnfetiteccleared sites in Shanghai and other citieslige the value of
its investment property portfolio for sustainabéréngs growth and deleverage the balance sheet.
Re-organization of the Group

Establishment of China Xintiandi (“CXTD")

To unlock the underlying asset value of the Groygwstfolios, CXTD began operations as a separat@yaged,
wholly-owned subsidiary of the Group on 1 March 20a&s part of the process for the proposed sephstitey of
CXTD (the “Proposed Spin-off”) on the Hong Kong &tdexchange. Shui On Land, from an operational tpafiview,

will become a developer focusing on property dewelent and property sales to increase the asseivenof the
Group, leaving the asset management role to CXTOIEC will focus principally on managing, designinigasing,
marketing, enhancing and redeveloping premium Iredéfice, entertainment and hotel properties ifilught urban
areas in China, excluding Hong Kong, the Macao apéadministrative Region and Taiwan. This arrangainwill

ensure clearer focus on the two distinct and sépérsinesses.

The Group is building and operating a prime investtrproperty portfolio that pinpoints advantagemgations in
Shanghai and other first-to-second-tier Chineses;ithereby boosting its premium brand recognitio€hina. The
newly established and separately operated CXTDawititinue to leverage its experience in runningtidindi, Grade
A office, high-end retail and shopping malls asIves five-star hotels. CXTD aims to provide betservice and
expertise to cater to increasing domestic andnateynal demand.

As of 31 December 2012, the Group held a portfoliocompleted investment properties at valuation aotel
properties with approximately 626,000 sqg.m. in G&®&the carrying value of RMB24,524 million.

In addition, among the investment properties umdeelopment at valuation with approximate total GFA,041,000
sg.m., major investment projects include Corporatenue Phase 2 in Taipingqgiao project, THE HUB @mtimg to
Shanghai Honggiao airport, various office buildingsd retail shopping centres in Chongging, theilretad
entertainment area in Foshan Lingnan Tiandi, ardrétail podium at Wuhan Tiandi Lots A1/A2/A3. Withe
exception of the super- high-rise office buildirigsChongqing, the rest of the portfolio is planrfed progressive
completion between 2013 and 2015. The estimatessgtevelopment value of the portfolio is approxehaRMB40
billion upon completion. The underlying value oétportfolio is yet to be realised.

CXTD’s portfolio is yet to be finalised. Furtherfammation will be released upon the approval fog fProposed
Spin-off on the Hong Kong Stock Exchange.
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There is no assurance that the Proposed Spin-ibffaké place or as to when it may take place. Praposed Spin-off
is subject to, among other factors, the approvathay Listing Committee of the Hong Kong Stock Exula, the
prevailing market conditions, the final decisiorigh®e board of directors of Shui On Land, the fidakisions of the
board of directors of CXTD, the approval from tleuseholders and bondholders of Shui On Land amchatiély its

timing will be dependent on prevailing market cdiudis.

Property Development Business

During the first Three-Year Plan, decentralisatimal project-based management allowed for timelyraarket driven
decisions, in particular, on pricing and on timlagnch schedules to coincide with favourable macketitions.

While production and productivity increased durthg first Three-Year Plan, the Group’s project tearperienced
challenges in aligning planned completion sche@dmeé budgets. This was largely due to the naturinefprojects,
which are typically large-scale developments offgra full range of property types from low to higbke residential
properties, Five-star hotels, software offices tadg A office towers, Xintiandi entertainment hubslarge-scale
shopping malls. These properties have very diftederelopment cycles and economic returns, cash dlod capital
management.

In addition, during the first Three-Year Plan, wac partnerships with suppliers and advisers wieeefocus of the
Group’s standardisation strategy. The strategy aessgned to ensure that product quality could bantaiaed when
production was accelerated. The Group believe® tiseroom for further improvement in shortening tlevelopment
cycle as well as in streamlining the constructiosts for different types of products across différojects.

In the second Three-Year Plan, the decentralisganization structure will be further optimised loyhtening Group
level control and active monitoring of the devel@mh progress to ensure timely completion. The Grbap
established three cross-function and cross-prtgektforces to achieve the goals set for the se¢bnee-Year Plan as
well as to reinforce performance management.

Development Cost and Schedule Control

The Product Line Standardisation & Development témice and the Cost Control task force are focusing
optimising the development cycle through achieviagter time and process management when carryihgnatket

research, project positioning and architecturaigiteso as to reduce repetitive or abortive world smensure timely
completion. The teams are working with differerpjpct companies to establish a company standardefeglopment
costs and scheduling for each building type andyggahical location. The teams are working on enimgnthe cost
and progress control system on both the operationts management levels; expanding the materialariibto

incorporate related cost data and establish thiadised procurement system; as well as building wpgular review
system.

Broaden Product Lines for Wider Market Catchment

To better position the Group against changes imtheroeconomic policy environment, the Group plansroaden its
residential product lines to cater to the prefeesn@and needs of a wider buyers’ market. The Pramuct
Standardisation & Development task force is alsokimg with individual project teams to further egp product
segmentation and positioning. Construction costgbtgland delivery criteria are to be better statidad for timely
completion.

The Customisation and One Stop Services task fiertasked with the goal of exceeding customer egpiens by
developing a premier value proposition which wil &chieved through the implementation of innovatouestomised
products and one stop services. This task forcsistsnof principally management-level staff from f@roup’s project
development, sales and marketing, constructiorpamgerty management offices.
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Property Completed in 2012 and Development Plan264.3 and 2014

The table below summarises the projects that wemepteted in 2012 and are planned for completio20@3 and

2014
Clubhouse,
Hotel/ carpark
serviced and other
Project Residential Office Retail apartments Subtotal facilities Total
sg.m sg.m sg.m sg.m sg.m sg.m sq.m.
Actual delivery in 2012
Shanghai Taipinggiao - - 1,000 33,000 34,00 19,000 53,000
Shanghai RHXC - - - - - - -
Shanghai KIC - - - - - - -
Shanghai —-THE HUB - - - - - - -
Wuhan Tiandi 66,000 - 1,000 - 67,000 18,000 85,000
Chongging Tiandi 174,000 98,000 13,000 - 285,000 69,000 354,000
Foshan Lingnan Tiandi 67,000 - 15,000 38,000 120,000 54,000 174,000
Dalian Tiandi* 96,000 52,000 - - 148,000 82,000f 230,000
Total 403,000 150,000 30,000 71,00 654,000 242,000 806,
Plan for delivery in 2013
Shanghai Taipinggiao - 50,000 23,00( - 73,000 35,000 108,000
Shanghai RHXC - - - - - - -
Shanghai KIC 53,000 - - - 53,000 20,000 73,000
Shanghai —-THE HUB - 59,000 16,00( - 75,000 43,000 118,000
Wuhan Tiandi 54,000 - 1,00(¢ - 55,000 13,000 68,000
Chongging Tiandi 77,000 252,000 8400C - 413,000 131,000 544,000
Foshan Lingnan Tiandi 12,000 - 28,00C 10,000 50,000 12,000 62,000
Dalian Tiandi* 33,000 - 41,00( - 74,000 24,000 98,000
Total 229,000 361,000 193,00( 10,000 793,000 278,000 | 1,071,000
Plan for delivery in 2014
Shanghai Taipinggiao - 55,000 27,00( - 82,000 37,000 119,000
Shanghai RHXC 118,000 - 19,00( - 137,000 50,000 187,000
Shanghai KIC - 95,000 6,00( - 101,000 46,000 147,000
Shanghai —-THE HUB - 46,000 112,00cC 44,000 202,000 68,000 270,00(
Wuhan Tiandi 56,000 32,000 110,00( 7,000 205,000 140,000 345,00(
Chongging Tiandi 124,000 - 10,000 - 134,000 43,000 177,000
Foshan Lingnan Tiandi 44,000 - 9,00 - 53,000 29,000 82,000
Dalian Tiandi* 91,000 - 1,00(¢ - 92,000 43,000 135,000
Total 433,000 228,000 294,000 51,000 1,006,000 456,000 1,462,00

1

Dalian Tiandi is a project developed by associatEthe Group.

As a cautionary note, the actual completion dafeedds on and will be affected by construction peegy changes in
the market environments, changes in governmentatigus and other factors.
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Landbank

As of 31 December 2012, the Group’s landbank, oholy the contribution of its Dalian associatespdtat a GFA of

13.2 million (a total of 11.0 million sq.m. of ledsde and saleable area, and a total GFA of 2.2omikg.m. for

clubhouses, car parking spaces and other facjlisigead across nine development projects locatéki prime areas
of six major PRC cities: Shanghai, Hangzhou, Wultimgngging, Foshan and Dalian.

Of the total leasable and saleable GFA of 11.0ianilsg.m., the sum of 1.2 million sq.m. was comgadetand held for
sale and/or investment. Approximately 3.8 milli@apms. were under development, and the remainingr@lidn sg.m.
were held for future development.

Relocation is underway on a total leasable andabeGFA of 659,000 million sg.m., with 80% of Eits having
agreed to relocation terms. Relocation costs of BMBillion have already been paid, while the co$the remaining
relocation works will be subject to actual relooatprogress. Relocation at these sites is planmredoimpletion from
2013 to 2014. Relocation plans and the timetabietie remaining 1 million sq.m. of GFA located dtaBghai
Taipinggiao and Rui Hong Xin Cheng have yet to egdnined. The relocation plans of these sitesualpgect to final
proposal and agreement terms among relevant parties

Page 15



The Group’s total landbank as of 31 December 2Bt ding that of its associates, is summarisedwel

Approximate/Estimated
leasable and saleable GFA Clubhouse,
Hotel/ carpark
serviced and other Group’s
Project Residential Office Retail apartments | Subtotal facilities Total interest
sg.m. sg.m. sg.m. sg.m. sg.m sg.m. sg.m %
Completed properties:
Shanghai Taipingqgiao - 111,000 110,000 38,000f 259,000 105,000| 364,000 99.0%
Shanghai RHXC - - 47,000 - 47,000 60,000/ 107,000 79.0%
Shanghai KIC - 117,000 54,000 - 171,000 105,000 276,000 86.8%
Hangzhou Xihu Tiandi - - 6,000 - 6,000 - 6,000 = 100.0%
Wuhan Tiandi 13,000 - 47,000 - 60,000 43,000/ 103,000 75.0%
Chongging Tiandi 82,000 98,000 66,000 - 246,000 146,000 392,000 79.4%
Foshan Lingnan Tiandi 53,000 - 31,000 38,000f 122,00d 65,000/ 187,000 100.0%
Dalian Tiandi 81,000 207,000 - - 288,000 101,000{ 389,000 48.0%
Subtotal 229,000 533,000 361,000 76,000| 1,199,00( 625,000| 1,824,00(
Properties under development:
Shanghai Taipinggiao 90,000 105,000 50,000 - 245,000 72,000 317,000 99.0%
Shanghai RHXC 118,000 - 19,000 - 137,000 51,000 188,000 79.0%
Shanghai KIC 53,000 95,000 6,000 22,000/ 176,000 66,000 242,000 99.0%
THE HUB - 105,000 128,000 44,000 277,000 110,000 387,000 100.0%
Wuhan Tiandi 110,000 252,000 111,000 40,000 513,000 153,000 666,000 75.0%
Chonggqing Tiandi 248,000 663,000 273,000 25,000| 1,209,00( 342,000/ 1,551,000 79.4%
Foshan Lingnan Tiandi 173,000 - 102,000 10,000| 285,000 153,000/ 438,000 100.09%
Dalian Tiandi 511,000 189,000 242,000 33,000| 975,004 342,000 1,317,000 48.0%
Subtotal 1,303,000 1,409,000 931,000 174,000{ 3,817,000 1,289,000[ 5,106,00(
Properties for future development:
Shanghai Taipingqgiao 166,000 174,000 118,000 38,000f 496,000 44,000 540,000 99.0%
Shanghai RHXC 535,000 272,000 252,000 10,000| 1,069,00( 12,000| 1,081,000 79.0%
Wuhan Tiandi 368,000 35,000 92,000 10,000f 505,000 4,000/ 509,000 75.0%
Chongging Tiandi 780,000 25,000 91,000 78,000 974,000 218,000 1,192,000 79.4%
Foshan Lingnan Tiandi 379,000 450,000 125,000 80,000| 1,034,00( 28,000 1,062,000 100.0%
Dalian Tiandi 529,000 936,000 362,000 49,000| 1,876,00( 8,000| 1,884,000 48.0%
Subtotal 2,757,000 1,892,000 1,040,000 265,000{ 5,954,00( 314,000| 6,268,00(
Total landbank GFA 4,289,000 3,834,000 2,332,000 515,000/10,970,000 2,228,000]13,198,000

1 The Group has a 99.0% interest in all the remainiots, except for Shanghai Xintiandi, Lot 116, iSBn Plaza and Langham Xintiandi

Hotel, in which the Group has 97.0%, 50.0%, 80.0% &6.7% effective interests, respectively.

The Group has a 79.8% interest in Phase 1, LotAl&idd Lot 167B of Shanghai Rui Hong Xin Cheng ptpj@®9.0% interest in the

non-retail portion of Lot 6 (Phase 5) and a 79.Q%erest in all remaining phases.

Dalian Tiandi is expected to have a landbank 6f Billion sg.m. in GFA. As of 31 December 2012 raximately 3.3 million sq.m. had

been acquired. The remaining GFA of approximatedyrfillion sg.m. is expected to be acquired thropghlic bidding in due course.

The Group has a 99.0% and an 86.8% interest raamdyg in KIC Lot 311 and KIC Lot 12-8.

The Group has a 79.4% interest in Chongqging Tiaediept for Lot B11-1/02 in which the Group has 2590 effective interest. The

development of super high-rise office towers is péahfor Lot B11-1/02.

The Group has a 100.0% interest in Foshan Linghiamdi, except for Lot 6, Lot 16, and Lot 18. Fats 6 and 16, the Group has 55.9%
effective interest and the joint venture partneitsMi Fudosan Residential Co., Ltd. (“Mitsui”) ha®t.1% effective interest. Pursuant to
another sale and purchase agreement, the Group 4bl08% effective interest in Lot 18 to Mitsui. Trensaction was completed on 4
February 2013.

2
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MARKET OUTLOOK

2013 marks the start of a new stage in economarmeiinder China’s fifth generation of political tkas. The new
leadership team has demonstrated its desire taisube country’s strong economic performance wiekeoling the
economy to achieve more balanced growth. Encougbgigrowth momentum has gradually, if slowly, sgehened
since 4Q 2012, despite lingering external risksciwhiould flare up to disrupt this nascent recovethe Euro-area
debt crisis could worsen, mis-handling of the Utdeeiling problem could dampen economic growthd an
geopolitical conflicts could spin out of control catimpact local, regional and international markétgainst this
backdrop of risks and uncertainties, the Chinesieoaities have stated as their policy goal to aghieconomic growth
at an annual rate of around 7.5%, with promisefischl measures to combat any worsening of theilé&raglobal
economy. At the same time, with reform providing tkey thrust in the government’s policy initiatiyedforts are
being made to address a number of long-standingssis China’s economic system.

The residential property market stands to benedihfthe improving economic outlook this year, thowgich benefit
would have to be balanced against various prop@yhtening measures. Housing prices have stabilésat sales
transactions picked up strongly in early 2013. altph housing policy was further tightened in Maratmich will
negatively influence buyers’ expectations and le&aé reduction in demand from upgraders in the tstesm, we
expect the impact shall not last long. As with [ppeg control measures to restrain demand, it islikhe current
policy may result in a further accumulation of paptdemand and thus the resumption of price gramtimentum
after a temporary short period of adjustment. Retemds indicate that a moderation of housing Bufips year in
most Tier-1 and 2 cities will be a key factor irppart of housing prices, which should help to naiteythe policy
impact on developers’ financial position.

The commercial property market sector outperformetket expectation in 2012, and the outlook fos timarket
remains generally positive as China continues ken@mic re-balancing using domestic consumption serdices
sector as the major engines of growth. The goalawble per-capita income and achieve a moderatelgpprous
society by 2020 points to the rapid emergence sizable middle-class consumer group, with variooi&cigs being
implemented to boost urban household incomes. @jegts, strategically located in the urban cenfrieey economic
hubs with outstanding growth prospects throughdubh&- Shanghai, Chongging, Wuhan, Foshan and maitand to
benefit from this important trend.

Benefiting from the financial liberalisation of tgevernment’s reform agenda, Shanghai is well ansmsto becoming
an international financial centre by 2020. Its cancial office and retail property sectors thus offeomising
development and investment prospects. In 2012, rthefiu 50 multinationals moved their regional headtgrs to
Shanghai, bringing the total to 403. In recent gearany major international retailers have alscmedenew stores at a
steady rate in the city, reflecting their optimisrith regard to the market’s prospects. Accordingavills, Shanghai
Grade A office and retail rentals increased by #ahd 4.5% respectively in 2012. The commercigberty market is
thus expected to maintain strong growth momentuto 2013, riding on the rapidly rising purchasingmeo of
consumers.

Chongging and Wuhan are emerging as the regior@mboacic hubs of Western and Central China respdgtive
Chongging’'s GDP growth reached 13.6% in 2012, 5tB8ber than the national average. Foreign direetstment
(FDI) remained robust, with the number of top-50@bal companies in Chongging rising from 200 in 204 225 in
2012. Propelled by the strong demand, average fentSrade A offices grew by 12.0% in 2012, accogdio Jones
Lang LaSalle. Yuzhong District, along with LiangjtaNew Area, were also selected for fast-track gwveent by the
“national services industry comprehensive reforfotgirogramme” last year. This special status mehatsYuzhong
District, where our Chongqging Tiandi project is dbed, will experience accelerated development iatg sector
activities. This should benefit Chongging’s Gradeffice market, not only helping to raise our pajprofile but also
making Chongging Tiandi an integral part of Chomgég new financial core.

Wuhan’s role as a transportation hub in centraln@hwas further boosted with the commencement of the
Beijing-Guangzhou high-speed rail line. Completetha end of 2012, this new line makes it possibl&avel from
Wuhan to either Beijing or Guangzhou within fouruh& Supported by solid economic fundamentals, \Wsh@DP
grew by a robust 11.9% in 2012. Its consumer mahkstalso expanded rapidly. Retail sales rose 1582012 to
RMB343 billion, putting Wuhan among the top ten i&dse Mainland cities ranked by retail sales valle city's
commercial property market also remained buoya@0it2. According to DTZ, Grade A offices in Wuhanayed an
impressive 22.4% in rental growth while averagenprretail rentals increased by 4.3%.
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Foshan and Dalian possess enormous yet underdedefmgential as leisure and retail hubs for Chimgenomic
hinterland. Despite the slowdown in GDP growth 1008 in 2012 in view of external headwinds, Foshemains one
of China’s richest cities, with total household isgg increasing by 10.8% to RMB521 billion. In Fedwry 2012,
Foshan rolled out a three-year urban renewal glamg to significantly improve the city’s image,fiastructure and
industrial facilities. The city has also launchedesies of policies supporting innovation and indakreform among
business enterprises, with investment funds obuRMB10 billion over the next five years to suppibktse activities.

Dalian, a major port city in China, has the advgataf being located on the coast and having wdddsc
infrastructure. In 2012, Dalian recorded GDP growfli1.0%. It also continued to be one of the Iegdiestinations
for incoming investment, attracting more than US31&illion in FDI. This strong economic momentums halso
driven speedy growth in its consumer markets. Asmnfajor gateway city to China’s Northeast regioaliéh is in a
favourable position to attract visitors from itstlging provinces. In 2012, Dalian’s retail salesreased 16% to
RMB223 billion, making it one of the top-three riétay centres in China’s Northeastern region.

We believe that our mixed-use property developmmatiel gives us a major competitive strength th&refrisk
diversification and flexibility in China’s frequdgtchanging real estate market. The value of ounroercial properties,
including our Tiandi-style and Transport Hub deypehents, will benefit from the improved regionalegtation
resulting from the high-speed rail network, growimiddle-class affluence as well as the governmendiicies to
increase household consumption and service seet@labment. At the same time, in view of the friagibf the global
economic environment, and the constant changesvergment policies that may affect our businessyillestrive to
strengthen our cash flow management with the misih revenue contributions from both our residdntiad
commercial real estate portfolio.
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The Board of Directors (the "Board") of Shui On ddrimited (the "Company" or "Shui On Land") heredoynounces
the audited consolidated results of the Companyi@mnsubsidiaries (collectively the "Group") foretlyear ended 31
December 2012 as follows:

CONSOLIDATED INCOME STATEMENT

Notes 2012 2011
HK$'million RMB'million HK$'million RMB'million
(Note 2) (Note 2)
Turnover
- The Company and its subsidiaries 4
(“the Group”) 5,926 4,821 10,249 8,484
- Share of associates 333 271 216 179
6,259 5,092 10,465 8,663
Turnover of the Group 4 5,926 4,821 10,249 8,484
Cost of sales (3,394) (2,761, (5,778) (4,783)
Gross profit 2,532 2,060 4,471 3,701
Other income 347 282 295 244
Selling and marketing expenses (254) (207) (236) (195)
General and administrative expenses (907) (738) (766) (634)
Operating profit 5 1,718 1,397 3,764 3,116
Increase in fair value of
investment properties 3,316 2,698 3,257 2,696
Gain on disposal of
investment properties - - 21 17
Share of results of associates 100 82 165 137
Finance costs, inclusive of exchange 6
differences (564) (459) 114 94
Profit before taxation 4,570 3,718 7,321 6,060
Taxation 7 (1,675) (1,363 (2,491) (2,062)
Profit for the year 2,895 2,355 4,830 3,998
Attributable to:
Shareholders of the Company 2,494 2,029 4,141 3,428
Owners of perpetual capital securities 23 19 = -
Other non-controlling shareholders
of subsidiaries 378 307 689 570
401 326 689 570
2,895 2,355 4,830 3,998
Earnings per share 9
Basic HK$0.43 RMBO0.35 HK$0.80 RMBO0.66
Diluted HK$0.38 RMBO0.31 HK$0.70 RMBO0.58
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

Profit for the year

Other comprehensive (expense) income

Exchange difference arising on
translation of foreign operations

Fair value adjustments on interest rate
swaps designated as cash flow hedges

Net adjustment of hedge reserve
reclassified to profit or loss upon early
termination of interest rate swaps

Other comprehensive (expenggome
for the year

Total comprehensive income
for the year

Total comprehensive income
attributable to:
Shareholders of the Company

Owners of perpetual capital securities
Other non-controlling shareholders
of subsidiaries

2012 2011
HK$'million RMB'million HK$'million RMB'million
(Note 2) (Note 2)

2,895 2,355 4,830 3,998
(64) (52) 6 5

66 54 82 68

(58) 47 - -
(56) (45) 88 73
2,839 2,310 4,918 4,071
2,438 1,984 4,229 3,501
23 19 - -

378 307 689 570
401 326 689 570
2,839 2,310 4,918 4,071
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

Non-current assets
Investment properties
Property, plant and equipment
Prepaid lease payments
Interests in associates

Loans to associates

Accounts receivable

Pledged bank deposits
Deferred tax assets

Current assets

Properties under development for sale
Properties held for sale

Accounts receivable, deposits and prepayments
Loans receivable

Amounts due from associates

Amounts due from related companies

Amounts due from non-controlling shareholders difssdiaries
Pledged bank deposits

Restricted bank deposits

Bank balances and cash

Current liabilities

Accounts payable, deposits received and accruedeha
Amounts due to related companies

Amounts due to associates

Amounts due to non-controlling shareholders of glibses
Tax liabilities

Bank borrowings — due within one year

Convertible bonds

Notes

Net current assets

Total assets less current liabilities
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2012 2011

Notes RMB'million RMB'million
46,624 36,395

3,782 1,079

671 500

1,264 1,057

1,659 1,366

10 102 86
1,720 1,143

93 154

55,915 41,780

20,150 17,247

3,274 987

10 2,606 2,503
- 152

484 446

210 212

65 50

443 1,369

183 335

6,287 3,523

33,702 26,824

11 7,903 5,068
782 368

11 5

530 404

908 1,855

5,103 8,774

2,346 -

2,980 -

20,563 16,474

13,139 10,350

69,054 52,130




CONSOLIDATED STATEMENT OF FINANCIAL POSITION - CONT INUED

2012 2011
Notes RMB'million RMB'million

Capital and reserves

Share capital 12 114 102
Reserves 31,367 27,843
Equity attributable to shareholders of the Company 31,481 27,945
Perpetual capital securities 3,093 -
Other non-controlling shareholders of subsidiaries 2,694 1,526
5,787 1,526
Total equity 37,268 29,471
Non-current liabilities
Bank and other borrowings — due after one year 13,700 7,969
Convertible bonds - 2,225
Notes 10,539 6,520
Derivative financial instruments designated as imglmstruments 23 150
Loans from non-controlling shareholders of subsid& 2,484 2,078
Deferred tax liabilities 5,028 3,710
Defined benefit liabilities 12 7
31,786 22,659
Total equity and non-current liabilities 69,054 52,130

Page 22



Notes to the consolidated financial statements:
1. General

The consolidated financial statements have begmaped in accordance with the applicable disclosegeirements
of Appendix 16 to the Rules Governing the Listirigsecurities on The Stock Exchange of Hong Kongitddh(the
"Listing Rules") and with International Financiagporting Standards.

2. Presentation

The Hong Kong dollar figures presented in the cbdated income statement and consolidated staterent
comprehensive income are shown for reference onty lzave been arrived at based on the exchangeofate
RMB1.000 to HK$1.229 for 2012 and RMB1.000 to HKXI8 for 2011, being the average exchange rates that
prevailed during the respective years.

3. Application of New and Revised International Fincial Reporting Standards (IFRSS")

In the current year, the Group has applied thefdlhg amendments to IFRSs, which are effectivettier Group's
financial year beginning on 1 January 2012.

Amendments to IFRS 7 Financial Instruments: Disagles - Transfers of Financial Assets
Amendments to IAS 12 Deferred Tax: Recovery of Ulyileg Assets

The Group has applied for the first time the amesaisito International Accounting Standard ("IAS2) Deferred
Tax: Recovery of Underlying Assets. Under the asneents, investment properties that are measured alse
fair value model in accordance with IAS 40 InvestinBroperty are presumed to be recovered throughfsathe
purposes of measuring deferred taxes, unless éseimption is rebutted in certain circumstances.

The Group measures its investment properties usiegair value model. As a result of the applmatof the

amendments to IAS 12, the Directors reviewed theu@s investment property portfolios and conclutieat the
investment properties held by the Group at the efhthe reporting period, which are located in theoBle's
Republic of China ("PRC"), are under a business ghedhose objective is to consume substantiallyoélthe

economic benefits embodied in the investment ptaserover time, and that the presumption set outhim
amendments to IAS 12 is rebutted. Accordingly, #pplication of the amendments to IAS 12 does rasteh
significant impact on the results and financialiposs of the Group.

Other than the above, the application of the almwendments to IFRSs in the current year has hadaterial
impact on the Group's financial performance andtipos for the current and prior years and/or o disclosures
set out in these consolidated financial statements.

New and revised IFRSs issued but not yet effective

The Group has not early applied the following newt eevised IFRSs that have been issued but argeheffective:

Amendments to IFRSs Annual Improvements ta3§R009 - 2011 Cycle
Amendments to IFRS 7 Disclosures - Offsetfiiancial Assets and Financial Liabilittes
Amendments to IFRS 9 and IFRS 7 Mandatory EffecBate of IFRS 9 and Transition Disclosires

Amendments to IFRS 10, IFRS 11 and IFRS 12 Cors@diFinancial Statements, Joint Arrangements
and Disclosure of Interests in Othetities: Transition Guidance
Amendments to IFRS 10, IFRS 12 and IAS 27  InvestrEatities

IFRS 9 Financial Instruments

IFRS 10 Consolidated Financial Statentents
IFRS 11 Joint Arrangemehts

IFRS 12 Disclosure of Interests in Othetiti&rs"
IFRS 13 Fair Value Measurentent

IAS 19 (as revised in 2011) Employee Benkfits

IAS 27 (as revised in 2011) Separate Finar8tialements
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3. Application of New and Revised International Fimncial Reporting Standards (“IFRSs”) - continued

New and revised IFRSs issued but not yet effectivecontinued

IAS 28 (as revised in 2011) Investments in Agses and Joint Ventures
Amendments to IAS 1 Presentation of Items tfe® Comprehensive Incofhe
Amendments to IAS 32 Offsetting Financial Assand Financial Liabiliti€s

IFRIC 20 Stripping Costs in the ProductRimase of a Surface Mihe
! Effective for annual periods beginning on or aftefanuary 2013

2 Effective for annual periods beginning on or aftelanuary 2014

j Effective for annual periods beginning on or aftefanuary 2015

Effective for annual periods beginning on or afteluly 2012
IFRS 9 Financial Instruments

IFRS 9 Financial Instruments was issued in Noven@#9 and revised in October 2010. It introducew ne
requirements for the classification and measuremfimancial assets and financial liabilities dodderecognition.

IFRS 9 requires all recognised financial assetd #ra within the scope of IAS 39 Financial Instrunse
Recognition and Measurement to be subsequentlyurezhsit either amortised cost or fair value. Speadlf, debt
investments that are held within a business modhelse objective is to collect the contractual cdstvd, and that
have contractual cash flows that are solely paysnentprincipal and interest on the principal outsiag are
generally measured at amortised cost at the ersiltdequent accounting period. All other debt irmests and
equity investments are measured at their fair wahtethe end of subsequent reporting period. itiad, under
IFRS 9, entities may make an irrevocable electmmpresent subsequent changes in the fair valuen agfgaity
investment (that is not held for trading) in otleamprehensive income, with only dividend income egalty
recognised in profit or loss.

IFRS 9 is effective for annual periods beginningoomfter 1 January 2015, with earlier applicagpenmitted.

The Directors of the Company anticipate that IFRSvi® be adopted in the Group's consolidated firanc
statements for the annual period beginning on Lialgn2015 and that the application of this new &aa will not
have a significant impact on amounts reported speet of the Group's financial assets and finafieiailities.

IFRS 10 Consolidated Financial Statements

IFRS 10 replaces the parts of IAS 27 Consolidateti $eparate Financial Statements that deal witkatioiated

financial statements. The Standing Intepretatioos@ittee ("SIC") 12 Consolidation — Special Purpésgities

will be withdrawn upon the effective date of IFR@ Under IFRS 10, there is only one basis for cldaton, that

is, control. In addition, IFRS 10 includes a neMirdgon of control that contains three elements) fower over an
investee, (b) exposure, or rights, to variablerretidrom its involvement with the investee, anddbllity to use its
power over the investee to affect the amount ofrifiestor's returns. Extension guidance has bededaih IFRS 10
to deal with complex scenarios.

The Directors of the Company anticipate that thaiegtion of IFRS 10 may have significant impacttba amounts
reported in the consolidated financial stateme®pgcifically, the application of IFRS 10 may afféio¢ accounting
for the Group's ownership interest in Richcoastupr&imited ("Richcoast") that is currently classdi as the
Group's associate. Taking into account the newdigin of control and the additional guidance omtcol set out in
IFRS 10, the application of IFRS 10 may resultigngicant impact if Richcoast is considered asibssdiary of the
Group under the new accounting standard. If Riahtis consolidated as the Group's subsidiaryasisets and
liabilities as well as income and expenses of Riakt will be presented as separate line itemsedrctimsolidated
statement of financial position and in the conskd statement of comprehensive income, respegtiagher than
being presented as one line item in the Group'saiated financial statements. A detailed revieabeing
performed by the Directors to determine and quarthié impact of the application of IFRS 10.
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3. Application of New and Revised International Fimncial Reporting Standards (“IFRSs”) - continued
IFRS 13 Fair Value Measurement

IFRS 13 establishes a single source of guidancediorvalue measurements and disclosures aboutvédire

measurements. The Standard defines fair valueblis$tas a framework for measuring fair value, aaduires
disclosures about fair value measurements. TheesobFRS 13 is broad; it applies to both finaneretrument
items and non-financial instrument items for whither IFRSs require or permit fair value measurémemd

disclosures about fair value measurements, exoeqtdcified circumstances. In general, the discéosequirements
in IFRS 13 are more extensive than those in theentrstandards. For example, quantitative and tatiak

disclosures based on the three-level fair valusttéy currently required for financial instrumentdy under IFRS
7 Financial Instruments: Disclosures will be exitéy IFRS 13 to cover all assets and liabilitiéhiw its scope.

IFRS 13 is effective for annual periods beginningoo after 1 January 2013, with earlier applicapenmitted.

IFRS 13 will be adopted in the Group's consoliddieancial statements for the annual period begigrdi January
2013 and that the application of the new Standaay affect the valuation of the investment propsrtéthe Group,
which are measured at fair value at the end of egpbrting period, and result in more extensiveldsures in the
consolidated financial statements.

Amendments to IAS 1 Presentation of Items of Othe€omprehensive Income

The amendments to IAS 1 Presentation of Iltems b€ OComprehensive Income introduce new terminofogyhe
statement of comprehensive income and income staentnder the amendments to IAS 1, a ‘statement of
comprehensive income’ is renamed as a ‘statemgmiofit or loss and other comprehensive income’amdncome
statement’ is renamed as a ‘statement of profibss’. The amendments to IAS 1 retain the optioprasent profit

or loss and other comprehensive income in eitr&@ngle statement or in two separate but consecstatements.
However, the amendments to IAS 1 require itemstlorocomprehensive income to be grouped into twegoaies:

(a) items that will not be reclassified subsequemd profit or loss; and (b) items that may be assified
subsequently to profit or loss when specific candi are met. Income tax on items of other comprsite income

is required to be allocated on the same basis -arfendments do not change the option to presans ité other
comprehensive income either before tax or netyof ta

The amendments to IAS 1 are effective for annualbge beginning on or after 1 July 2012.The prest@om of
items of other comprehensive income will be modifaccordingly when the amendments are applied titrdu
accounting periods.

The Directors of the Company anticipate that thpliegtion of the other new and revised IFRSs widlvé no
material impact on the results and the financiaitpm of the Group.
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4. Turnover and Segmental Information

An analysis of the turnover of the Group and sluduternover of associates for the year is as fotlow

2012 2011
Share of Share of
Group associates Total Grour  associates Total

RMB'million RMB'million RMB'million RMB'million RMB'million RMB'million
Property developmen:
Property sale 3,541 244 3,78t 7,581 16C 7,741

Property investment:
Rental income received frc

investment propertis 952 27 97¢ 744 19 765
Income from hotel operatio 19z - 19z 14 - 14
Property managemt

fee incom 36 - 36 3¢ - 38
Rental related incon 68 - 68 53 - 53

1,24¢ 27 1,27¢ 84¢ 19 86¢
Others 31 - 31 54 - 54
Total 4,821 271 5,092 8,48¢ 17¢ 8,66:

For management purposes, the Group is organiset lmasits business activities, which are broadtggarised into property
development and property investment.

Principal activities of the two major reportabledaperating segments are as follows:

Property development - development and sale ofgstiis, mainly residential units
Property investment - offices and retail shopsrgitproperty management and hotel operations

For the year ended 31 December 2012

Reportable segment
Property Property
development investment Total Others  Consolidated
RMB'million  RMB'milion RMB'million RMB'million RMB 'million

SEGMENT REVENUE

Turnover of the Group 3,541 1,249 4,790 31 4,821
Share of turnover of associates 244 27 271 - 271
Total segment revenue 3,785 1,276 5,061 31 5,092
RESULTS

Segment results of the Group 928 3,301 4,229 19 4,248
Interest income 181
Gain on acquisition of subsidiaries 50
Share of results of associates 82
Finance costs, inclusive of exchange differences (459)
Net unallocated expenses (384)
Profit before taxation 3,718
Taxation (1,363)
Profit for the year 2,355
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4. Turnover and Segmental Information - continued

For the year ended 31 December 2011

Reportable segment

Property Property
development investment Total Others  Consolidated

RMB'million RMB'million RMB'million RMB'million RMB  'million

SEGMENT REVENUE

Turnover of the Group 7,581 849 8,430 54 8,484
Share of turnover of associates 160 19 179 - 179
Total segment revenue 7,741 868 8,609 54 8,663
RESULTS

Segment results of the Group 2,781 3,190 5,971 43 6,014
Interest income 152
Share of results of associates 137
Finance costs, inclusive of exchange differences 94
Net unallocated expenses (337)
Profit before taxation 6,060
Taxation (2,062)
Profit for the year 3,998

Segment revenue represents the turnover of thepGnad the share of turnover of associates.

Segment profit represents the profit earned by esmgment without allocation of central administraticosts,

Directors' salaries, interest income, gain on aitjon of subsidiaries, share of results of asdesijafinance costs
and exchange differences. This is the measuretespti the chief operating decision makers whalageExecutive

Directors of the Company for the purpose of resp@itocation and performance assessment.
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5. Operating Profit

Operating profit has been arrived at after chargingditing):

Auditor's remuneration

Depreciation of property, plant and equipment
Less: Amount capitalised to properties under dearekent for sale

Release of prepaid lease payments
Less: Amount capitalised to property, plant andggent

Loss on disposal of property, plant and equipment

Employee benefits expenses
Directors' emoluments
Fees
Salaries, bonuses and allowances
Retirement benefits costs
Share-based payment expenses

Other staff costs
Salaries, bonuses and allowances
Retirement benefits costs
Share-based payment expenses

Total employee benefits expenses

Less: Amount capitalised to investment propertigden construction

or development and properties under developmersdie

Cost of properties sold recognised as an expense

Minimum lease payment under operating leases
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2012 2011
RMB'million RMB'million
5 5
177 69
1) (2
176 67
14 7
(12) %)
2 2

1 -

2 2
29 21
2 2

6 (4)

39 21
404 346
27 23
12 19
443 388
482 409
(146) (106)
336 303
2,178 4,485
43 40



6. Finance Costs, Inclusive of Exchange Differences
2012 2011
RMB'million RMB'million

Interest on bank loans

- wholly repayable within five years 910 669

- not wholly repayable within five years 153 121
Interest on loans from non-controlling shareholddrsubsidiaries

wholly repayable within five years 151 151
Imputed interest on loan from a non-controllingrelhalder of a subsidiary 15 -
Interest on amount due to a related company 5 -
Interest on convertible bonds 243 230
Interest on notes 972 485
Net interest expenses from interest rate swapgnkggd as cash flow hedges 38 144
Total interest costs 2,487 1,800
Less: Amount capitalised to investment propertigden construction

or development and properties under developfoeisale (2,002) (1,608)

Interest expense charged to consolidated incortenséat 485 192
Net exchange gain on bank borrowings and othendimg activities (54) (311)
Others 28 25

459 (94)

Borrowing costs capitalised during the year ended&cember 2012 arose on the general borrowing gitiie
Group and were calculated by applying a capitatinatate of approximately 7.6% (2011: 7.2%) perwannto
expenditure on the qualifying assets.

7. Taxation
2012 2011
RMB'million RMB'million

PRC Enterprise Income Tax

- Current provision 419 704
Deferred taxation

- Provision for the year 610 717
PRC Land Appreciation Tax

- Provision for the year 334 641

1,363 2,062

No provision for Hong Kong Profits Tax has been mad the income of the Group neither arises injsderived
from, Hong Kong.

PRC Enterprise Income Tax has been provided féhetapplicable income tax rate of 25% (2011: 25%)tte
assessable profits of the companies in the Groupgithe year.

The PRC Enterprise Income Tax Law requires withingidax to be levied on distribution of profits ead by a
PRC entity to a Hong Kong resident company (whglthe beneficial owner of the dividend received) goofits
generated after 1 January 2008 at the rate of ®@tA81 December 2012 and 31 December 2011, defexxevas
provided for in full in respect of the temporaryfeliences attributable to such profits.
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7. Taxation - continued

The provision of Land Appreciation Tax is estimasegording to the requirements set forth in thevaht PRC tax
laws and regulations. Land Appreciation Tax hasng®vided at ranges of progressive rates of thpgemmtion
value, with certain allowable deductions includitend costs, borrowing costs and the relevant ptgper
development expenditures.

8. Dividends
2012 2011
RMB'million RMB'million

Interim dividend paid in respect of 2012 of HK$®Q%er share

(2011: HK$0.025 per share) 122 107
Final dividend proposed in respect of 2012 of HKS8. per share
(2011: HK$0.10 per share) 170 473

292 580

A final dividend for the year ended 31 December26flHK$0.035 (equivalent to RMB0.028) per sharapanting
to HK$210 million (equivalent to RMB170 million) iaggregate, was proposed by the Directors on 2&iM2013
and is subject to the approval of the shareholdetise forthcoming annual general meeting.

On 28 March 2013, the Company announced a propagas issue of rights shares on the basis offitsighare for
every 3 existing shares (note 12). If the rightareh (in their fully-paid form) are allotted andusd on or before the
record date for the 2012 final dividend and shalddrs approve the 2012 final dividend at the fastheng annual
general meeting, then holders of fully-paid rightsares whose names appear on the register of merabéne
Company on the record date for the 2012 final dimidl will be entitled to receive the 2012 final diend of
HK$0.035 per share on the same basis as holdersisifng shares in issue. In such case the aggregabunt of
the 2012 final dividend will be HK$280 million (eralent to RMB226 million).

In October 2012, an interim dividend in respec2012 of HK$0.025 (equivalent to RMB0.021) per shaes paid
to the shareholders. The 2012 interim dividend paigl in the form of cash and/or shares of the Comes the
shareholders were given the option to elect toiveddeir dividend in new, fully paid shares indief all or part of
cash. 65.5% of the shareholdings elected to rec#iaees in lieu of cash dividends at share priddK$2.932 per
share and accordingly, 33,360,452 new and fully madinary shares of the Company were issued. These
ordinary shares rank pari passu to the existingeshaf the Company.

In June 2012, a final dividend in respect of 200 HK$0.10 (equivalent to RMBO0.08) per share wasraped by
the shareholders of the Company at the annual gemeeting on 7 June 2012. The 2011 final dividead paid in
July 2012 in the form of cash and/or shares ofGbenpany as the shareholders were given the optiatect to
receive their dividend in new, fully paid sharedi@u of all or part of cash. 70.5% of the shardimals elected to
receive shares in lieu of cash dividends at shace pf HK$3.176 per share and accordingly, 129,336 new and
fully paid ordinary shares of the Company were éssurhese new ordinary shares rank pari passuetexisting
shares of the Company.

In October 2011, an interim dividend in respecR@11 of HK$0.025 (equivalent to RMB0.021) per shaes paid
to the shareholders of the Company.

A final dividend in respect of 2010 of HK$0.05 (éeplent to RMBO0.042) per share was approved by the

shareholders of the Company at the annual genezetimg on 19 May 2011 and was paid to the sharer®lof the
Company in June 2011.

162,797,018 ordinary shares of the Company in agdeewere issued during the year ended 31 Dece?ilir on
the shareholders' election to receive shares.
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9. Earnings Per Share

The calculation of the basic and diluted earningsghare attributable to shareholders of the Cogngabased on

the following data:
2012 2011

RMB'million  RMB'million
Earnings

Earnings for the purposes of basic earnings peesira diluted earnings per

share, being profit for the year attributable targholders of the Company 2,029 3,428
2012 2011
'million 'million

Number of shares

Weighted average number of ordinary shares foptinpose of

basic earnings per share 5,773 5,212
Effect of dilutive potential shares:
Convertible bonds 696 669
Weighted average number of ordinary shares foptinpose of
diluted earnings per share 6,469 5,881
2012 2011
Basic earnings per shar (note (b)) RMBO0.35 RMBO0.66
HK$0.43 HK$0.80
Diluted earnings per share (note (b)) RMBO0.31 RMBO0.58
HK$0.38 HK$0.70
Notes:
(a) There are no dilution effects for share optigrented as the exercise prices of these sharenspgranted

were higher than the average market price for 2022011.

(b) The Hong Kong dollar figures presented abowe sirown for reference only and have been arrived at
based on the exchange rate of RMB1.000 to HK$1f@822012 and RMB1.000 to HK$1.208 for 2011,
being the average exchange rates that prevailaédgdilre respective years.
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10. Accounts Receivable, Deposits and Prepayments

Non-current accounts receivable comprise:

Rental receivables respect of rent-free periods

Current accounts receivable comprise:

Not yet due

Past due within 30 days
Past due 31 - 60 days
Past due 61 - 90 days
Past due over 90 days

Trade receivables
Prepayments of relocation cost®{g
Other deposits, prepayments and receivables

Note

2012 2011
RMB'million RMB'million
102 86
303 401

2 32

3 23

2 1

6 1
316 458
1,695 1,815
595 230
2,606 2,503

The balance represents the amounts that will bigatispd to properties under development for saleaon as the
relocation has been completed, and such relocatiogress is in accordance with the Group's normataiing
cycle. The balance is not expected to be realisgdniwelve months from the end of the reportirggipd.

Trade receivables comprise:
receivables arising from sales of properties wlaah due for settlement in accordance with the terinbe

(i)

(ii)

relevant sales and purchase agreements; and

rental receivables which are due for settlemennhugsuance of monthly debit notes to the tenants.
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11. Accounts Payable, Deposits Received and Accru€targes

2012 2011
RMB'million RMB'million
Trade payables with aging analysis (based on ievdate):
0 - 30 days 2,443 2,519
31 - 60 days 29 4
61 - 90 days 16 5
Over 90 days 80 11
2,568 2,539
Retention payable@ote (a)) 448 224
Deed tax, business tax and other tax payables 325 397
Deposits received and receipt in advance from ptpgales 3,551 860
Deposits received and receipt in advance in resgect
rental of investment properties 324 259
Deposit received in respect of partial disposaaiity interests
in subsidiariegnote (b)) 352 352
Accrued charges 335 437
7,903 5,068
Notes

(@) Retention payables are expected to be paid tipenexpiry of the retention periods according le t
respective contracts.

(b) Pursuant to a sales and purchase agreemerd gdateNovember 2011, entered into between Shui On
Development (Holding) Limited ("SOD", a wholly owthesubsidiary of the Company) and Mitsui Fudosan
Residential Co., Ltd. ("Mitsui”, a non-controllirghareholder of an associate's subsidiary), SODedgi@
dispose of, and Mitsui agreed to acquire from SGDD's 49% equity interests in relation to Value d.an
Limited ("Value Land", an indirect wholly owned ssiliary of the Company which engages in the prgpert
development in Foshan, the PRC), for a consideratfcRMB391 million. An amount of RMB352 million
was received in December 2011 and the remainingnbal of RMB39 million would be received upon
completion of the transaction pursuant to the tesfrthe sales and purchase agreement. The tramsactis
completed on 4 February 2013. The Group holds 54ét\einterest in Value Land and still has conwekr
Value Land subsequent to the completion of thissaation.
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12. Share Capital

Authorised Issued and fully paid
Number o Number of

Ordinary shares of US$0.0025 each shares US$'000 shares US$'000
At 1 January 2011 and

31 December 2011 12,000,000,000 30,000 5,211,587,981 13,029
Issue of shares in lieu of

cash dividends (note 8) - - 162,797,018 407
Issue of new shares for the

acquisition of equity interests

in subsidiaries - - 626,909,643 1,567
At 31 December 2012 12,000,000,000 30,000 6,001 202, 15,003

2012 2011

RMB'million RMB'million

Shown in the consolidated statement of financiaitm as 114 102

On 28 March 2013, the Company announced a propigietd issue of rights shares on the basis of htsighare
for every 3 existing shares. Details of the proposghts issue are set out in the Company's anresoent on 28
March 2013.
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Financial Review

Turnover of the Groumlropped by 43% to RMB4,821 million (2011: RMBS8,484llion), primarily due to the
decrease in recognised property sales in 2012.

Property salesleclined by 53% to RMB3,541 million (2011: RMB715&illion) as a result of the decreased in area
handed over in 2012 from 329,400 sqg.m. to 199,70 .sDetails of property sales during the year dri¢fle December
2012 are contained in the paragraph headed "Pyopahts" in the Business Review Section.

Rental and related incomfrom investment properties of the Group rose b$o4ido RMB1,249 million (2011:
RMB849 million), principally due to additional inowe of RMB101 million and RMB169 million contributedrough
the acquisitions of Shanghai Shui On Plaza and @te@nLangham Xintiandi Hotel. These acquisitionsreve
completed in March 2012. Other than the revenudribored by these newly acquired properties, reim@bme grew
by 15% in the year 2012. Details of the businesfopgance of investment properties are containetthénparagraph
headed "Investment Property" in the Business Re@eution.

Gross profitfor 2012 declined to RMB2,060 million (2011: RMBB7million) with gross profit margin maintained at
43% (2011: 44%).

Other incomeincreased by 16% to RMB282 million (2011: RMB244llion). It consisted of interest income of
RMB181 million (2011: RMB152 million), accountingm from acquisition of Shanghai Langham Xintiakiditel of
RMB50 million (2011: nil) together with grants réeed from local government and sundry income of RXIBnillion
(2011: RMB92 million).

Selling and marketing expensexreased by 6% to RMB207 million (2011: RMB195llimn) mainly due to the
increase in contracted sales achieved by the Gfexguding sales by associates) by 16% to 218,50.5(2011:
188,000 sg.m. omittingn-blocsales that incurred fewer marketing and promotierpenses).

General and administrative expensesreased by 16% to RMB738 million (2011: RMB63dliom) mainly due to the
increase in depreciation expense by RMB109 milionRMB176 million (2011: RMB67 million). This incase
resulted from the acquisition of Shanghai Langhantixndi Hotel in March 2012 and the completionMdéirco Polo
Lingnan Tiandi Foshan Hotel in May 2012.

The various factors described above brought aboedaction inOperating profitoy 55% to RMB1,397 million (2011:
RMB3,116 million).

Increase in fair value of investment propertiemched RMB2,698 million (2011: RMB2,696 millior)f which
RMB708 million (2011: RMB1,648 million) was derivelom completed investment properties and RMB1,990
million (2011: RMB1,048 million) from investment gperties under development or construction. Detailthe
investment properties are contained in the pardgnepded "Investment Property” in the Businesséedection.

Share of results of associatess RMB82 million (2011: RMB137 million), which ¢tuded a revaluation gain on the
investment properties under development or consbrug¢net of related taxes) amounting to RMB88 imiill (2011:
RMB95 million) attributable to the Group.

Finance costafter netting off exchange gain of RMB54 millior0(2: RMB311 million) was RMB459 million (2011:
net gain of RMB94 million). With the new issuesraftes in 2012 that amounted to RMB6,952 millionalténterest
costs increased to RMB2,487 million (2011: RMB1,8@dlion). Of these interest costs, 80% (2011: 898&t)
RMB2,002 million (2011: RMB1,608 million) were caplised as cost of property development, with #gmaining
20% (2011: 11%) interest relating to mortgage loanscompleted properties and borrowings for genexalking
capital purposes were expensed.

Profit before taxatiordecreased by 39% to RMB3,718 million (2011: RMB®,0nillion), as a result of the various
factors outlined above.

Taxationdecreased by 34% to RMB1,363 million (2011: RMEB2,0nillion). The effective tax rate for the yearl20
was 29.9% (2011: 26.0%), after excluding the lapdreciation tax of RMB334 million (2011: RMB641 o)
(which was assessed based on the appreciation ehthe sold properties) together with its correspog enterprise
income tax effect of RMB83 million (2011: RMB160 liimn). The increase in effective tax rate resulfeam the
increase in interest from offshore borrowings tirat not deductible in the PRC.
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Profit attributable to shareholders of the Compdioy 2012 was RMB2,029 million, a decrease of 41%emh
compared to 2011 (2011: RMB3,428 million). Retumemjuity for 2012 was 7.3% (2011: 14%), which walswated
based on profit attributable to shareholders ferytar divided by shareholders’ equity at the ha@gu of the year.

Profit attributable to shareholders excluding tieréase in fair value of investment propertiesifodows:

2012 2011  Change
RMB'million RMB'million %
Profit attributable to shareholders of the Company 2.029 3,428 -41%
Less:
Increase in fair value of investment propertiethef Group
(net of deferred tax effect and share of non-cdiimgpinterests) (1,740) (1,761)
Share of increase in fair value of investment prioge of associates
(net of tax effect) (88) (95)
Profit attributable to shareholders of the Complaefpre
revaluation of investment properties 201 1572 -87%

Earnings per shar&kMB0.35 (2011: RMBO0.66) was calculated based evemhted average of approximately 5,773
million shares (2011: 5,212 million shares) in &ssiuring the year ended 31 December 2012.

Dividend payable to shareholders of the Company has to lgowigh certain covenants under the senior noted an
perpetual capital securities as follows:

= Dividend payable to the shareholders of the Comftogether with any redemption, repurchase or atium of
the Company’s shares) should not exceed 20% oCdrepany’s consolidated net income (which approx@sat
profit attribute to shareholders of the Companydajtist for, among others, exchange differencegs/lgas from
non-ordinary course asset disposals and extragydimranon-recurring gains based on the terms ofsewor
notes) for any two semi-annual periods unless icedanditions pursuant to the terms of the senmes have
been met.

= In the case where the Company opts for deferrimgpélyment of coupons to the owners of perpetuatatap
securities, no dividend payments should be madtheéoshareholders of the Company unless all cougons
deferred has been paid in full.

The Board has resolved to recommend the payme2@1# final dividend of HK$0.035 per share (2011:$8KLO per
share) to shareholders of the Company. On 28 M20dl3, the Company announced a proposed rights cfsughts

shares on the basis of 1 rights share for evewistimg shares. If the rights shares (in theinfydhid form) are allotted
and issued on or before the record date for th@ #0al dividend and shareholders approve the ZDi2 dividend at
the forthcoming annual general meeting, then heldéfully-paid rights shares whose names appedh@mnegister of
members of the Company on the record date for €& Zinal dividend will be entitled to receive tR@12 final

dividend of HK$0.035 per share on the same bastoblters of existing shares in issue. In such thseaggregate
amount of the 2012 final dividend will be HK$280llion (equivalent to RMB226 million).

Together with the 2012 interim dividend of HK$0.02Z®11: HK$0.025) paid in October 2012 amounte&téB122
million, the total dividend for 2012 was RMB348 huh (2011: RMB580 million). This represents a diend payout
ratio of 17% (2011: 17%).

In addition, the Company has RMB2,720 million camise bonds in issue with conversion price of HK&# at a
fixed rate of RMB1.00 to HK$1.1439 and share opi@xercisable with exercise price ranged from HB$20

HK$11.78. If all these convertible bonds and shapéons are to be converted into new ordinary sharfethe

Company on or before the record date for the 201 #ividend, then holders of convertible bondd ahare options
whose names appear on the register of membere @dmpany on the record date for the 2012 finabdivd will be

entitled to receive the 2012 final dividend of HR®35 per share on the same basis as holders stingxshares in
issue and holders of fully-paid rights shares.uohscase the aggregate amount of the 2012 finadetid will be

HK$315 million (equivalent to RMB255 million).
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Capital Structure, Gearing Ratio and Funding

In January and February 2012 respectively, the Gissued SG$250 million 8% senior notes and US$4iflion
9.75% senior notes, each with a maturity of thresry.

On 6 August 2012, the Group issued a further US$40on in 9.75% senior notes at 102.785% of thgipal
amount plus accrued interest from 16 February 2018 August 2012. The effective finance cost os tibtes issue
was 8.5% per annum (excluding direct expenses iedurThese additional notes will mature in Febyu2015, and
were consolidated and formed a single class wegHi8$ notes issued in February 2012.

The proceeds from these notes issues were useadatacé the land relocations of existing projectd #or working
capital purposes.

The structure of the Group’s borrowings as of 3tddeber 2012 is summarised below:

Due in more  Due in more

than one than two
Total year but not years but not Due in more
(in RMB Due within exceeding exceeding than
equivalent) one year two years five years five years

RMB'million RMB'million RMB'million RMB'million RMB'million

Bank borrowings — RMB 9,735 2,084 2,529 3,912 1,210
Bank borrowings — HK$ 6,561 2,643 1,059 2,859 -
Other borrowings — US$ 2,507 376 279 1,852 -

18,80« 5,10z 3,86 8,62 1,21(
Convertible bonds — RMB 2,346 2,346 - - -
Notes — RMB 6,554 2,980 - 3,574 -
Notes — SG$ 1,298 - - 1,298 -
Notes — US$ 5,667 - - 5,667 -

Total 34,66¢ 10,42¢ 3,867 19,16: 1,21(

In addition, on 4 December 2012, the Group issu&$300 million perpetual capital securities guaraedtey the

Company with an annual coupon of 10.125% (“Perpedapital Securities”). These Perpetual Capitalusiges have

no fixed maturity and are redeemable at the Grooptn on or after 10 December 2017 at their fpimicamounts

together with any accrued, unpaid or deferred coupayments. The coupon payments on the PerpetyataCa
Securities are payable semi-annually in arrearsraag be deferred at the discretion of the Groupe Perpetual

Capital Securities are classified as equity insents in the financial statements as there arexaal fimaturity terms
and the Group does not have a contractual obligationake the coupon payments.

Total cash and bank deposits amounted to RMB8,88®mas of 31 December 2012 (31 December 201188M70
million), which included RMB2,163 million (31 Decdrar 2011: RMB2,512 million) of deposits pledgedé&mks and
RMB183 million (31 December 2011: RMB335 millionj restricted bank deposits which can only be appt®
designated property development projects of thauro

As of 31 December 2012, the Group’s net debt balamas RMB26,035 million (31 December 2011: RMB18,11
million) and its total equity was RMB37,268 milliogf81 December 2011: RMB29,471 million). The Groupé&t
gearing ratio was 70% as of 31 December 2012 (Xember 2011: 65%), calculated on the basis of xbess of the
sum of convertible bonds, notes, bank borrowingsohbank balances and cash (including pledged biaplosits and
restricted bank deposits) over the total equity.

Total undrawn banking facilities available to theo@® were approximately RMB7,578 million as of 3&dember
2012 (31 December 2011: RMB6,406 million).
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Pledged Assets

As of 31 December 2012, the Group had pledgedindetad use rights, completed properties for investt and sale,
properties under development, accounts receivatde beank and cash balances totalling RMB43,203 onill{31
December 2011: RMB28,963 million) to secure its rbaings of RMB16,692,million (31 December 2011:
RMB13,981 million).

Capital and Other Development Related Commitments

As of 31 December 2012, the Group had contractethdtments for development costs and capital experalin the
amount of RMB14,442 million (31 December 2011: RMB67 million).

Future Plans for Material Investments and Source§funding

On 9 September 2011, the Group entered into a sal@purchase agreement with certain subsidiafi€hoi On
Company Limited (a substantial shareholder) to med®0% interest in Shanghai Shui On Plaza and%@nterest in
Shanghai Langham Xintiandi Hotel. These acquisitiosere completed on 16 March 2012 at a final camatibn of
RMB1,766 million. An aggregate of 626,909,643 nawd dully paid ordinary shares of the Company wasiésl as
consideration to the sellers. These new sharegdapdri passu with the existing shares of the Compa

The Group shall continue to focus on the develognoérthe existing landbank which is spread throudhgrime
locations. As appropriate opportunities arise, @®up may participate in projects of various siz@gerein its
competitive strengths provide advantages. The Gnoay also pursue other plans, including differeaysvto acquire
land development rights for the purpose of undéntakroperty projects or to leverage its mastenmpilag expertise
towards increasing the scale of current operations.

Cash Flow Management and Liquidity Risk
Management of the Group’s cash flow is the resyilitgi of the Group’s treasury function at the corate level.

The Group’s objective is to maintain a balance letwcontinuity of funding and flexibility throughcambination of
internal resources, bank borrowings, and debt artygecurities, as appropriate. The Group is cotabibe with the
present financial and liquidity position, and withntinue to maintain a reasonable liquidity buffeensure sufficient
funds are available to meet liquidity requiremeattall times.

Exchange Rate and Interest Rate Risks

The revenue of the Group is denominated in RMB. ddrevertible bonds and the notes issued in 201@aad were
also denominated in RMB. As a result, the coupoymamts and the repayment of the principal amouhtth®
convertible bonds and notes issued in 2010 and 861iot expose the Group to any exchange rateAigkartion of
the revenue, however, is converted into other ogies to meet our foreign-currency-denominated déligations,
such as bank borrowings denominated in HK$ and @8&,senior notes denominated in SG$ and US$ isauzil 2.
As a result, to the extent that the Group may hawveet currency exposure, this exposure would bgesulo
fluctuations in foreign exchange rates.

The relatively stable currency regime of the RMBnaintained by the PRC Central Government, whiaimgs the
exchange rate to fluctuate only within a predefinadge to a portfolio of various currencies. Gitarse defined
circumstances, the Group does not expect any rabtmtiverse effects of the exchange rate fluctuabietwveen the
RMB and US$/HK$/SG$. Nevertheless, the Group coesrto monitor closely its exposure to exchange nigk, and
is prepared to employ derivative financial instrumseto hedge against its exchange rate risk, iéseary.

The Group’s exposure to interest rate risk restuien fluctuations in interest rates. Most of theo@v's bank

borrowings consist of variable rate debt obligadievith original maturities ranging from two to foyears for project

construction loans, and two to ten years for maglmans. Increases in interest rates would raisgdst expenses
relating to the outstanding variable rate borrowiagd cost of new debt. Fluctuations in intergstsranay also lead to
significant fluctuations in the fair value of thelat obligations.
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At 31 December 2012, the Group had various outgstgnibans that bear variable interests linked tanddKong

Inter-bank Borrowing Rates (“HIBOR”), London Inteank Borrowing Rates (“LIBOR”) and Singapore Inbemk

Borrowing Rates (“SIBOR”). The Group has hedgediragathe variability of cash flow arising from imést rate
fluctuations by entering into interest rate swapsvhich the Group would receive interest at vagatates at HIBOR
or LIBOR and pay interest at fixed rates rangingrfr0.63% to 1.45% based on the notional amountK$3;630

million and US$150 million, in aggregate. The Gragmtinues to monitor closely its exposure to ieserate risk, and
may further consider additional derivative finahanstruments to hedge against its remaining exggosuinterest rate
risk, if necessary.

Save as disclosed above, as of 31 December 204 Zribup did not hold any other derivative finanamtruments
which were linked to exchange rate or intereststaide Group continues to monitor closely its exjpeso exchange
rate and interest rate risks, and may employ dévivéinancial instruments to hedge against riskeawhecessary.

FINAL DIVIDEND

The Board has resolved to recommend to sharehabfiehe Company at the forthcoming annual geneesting (the
“AGM") the payment of a final dividend of HK$0.03&r share for the year ended 31 December 2012 (B{X4$0.10
per share) to shareholders whose names appeag oeglister of members of the Company on 4 June.2013

PURCHASE, SALE OR REDEMPTION OF SHARES

Neither the Company nor any of its subsidiarieshashased, sold or redeemed any of the Compahgies during
the year ended 31 December 2012.

CORPORATE GOVERNANCE

The Company is committed to enhancing its corpayaternance practices appropriate to the condutgeowth of
its business and to reviewing its corporate govacagractices from time to time to ensure they dgmwith
Appendix 14 of the Rules Governing the Listing et@rities (the “Listing Rules”) on The Stock Excharof Hong
Kong Limited (the “CG Code”) and align with its ést developments.

Model Code for Securities Transactions

The Company has adopted the Model Code for Seesifitiansactions by Directors of Listed Issuers'(ihedel
Code") as set out in Appendix 10 of the Listing €&uhs the code regarding securities transactiottsebirectors and
relevant employees.

Specific enquiry has been made of all the Direcém the Directors have confirmed that they havepied with the
Model Code during the year ended 31 December 2012.

To comply with the code provision A.6.4 of the CGdg, the Company has established and adopted af@ode
Securities Transactions by Relevant Employeesemng no less exacting than the Model Code, to ag¢gulealings in
the shares of the Company by certain employegseoCbompany or any of its subsidiaries who are damed to be
likely in possession of unpublished price sensitinfermation in relation to the Company or its sfsabecause of their
offices or employments.

No incident of non-compliance with these writtendglines by the relevant employees was noted by trapany.
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Board Composition
During the year ended 31 December 2012, the menatbéing Board of Directors of the Company (the “Btiawere
as follows:

Executive Directors

Mr. Vincent H. S. LO (Chairman)

Mr. Freddy C. K. LEE (Managing Director and Chiefdgutive Officer)
Mr. Daniel Y. K. WAN (Managing Director and Chieirfancial Officer)

Non-executive Director
Mr. Frankie Y. L. WONG

Independent Non-executive Directors (“INEDS”)
Sir John R. H. BOND

Dr. William K. L. FUNG

Professor Gary C. BIDDLE

Dr. Roger L. McCARTHY

Mr. David J. SHAW

During the year ended 31 December 2012, the mgajofithe members of the Board were INEDs. The Basard
currently made up of nine members in total, witle¢hExecutive Directors, one Non-executive Direetad five
INEDs.

The composition of the Board reflects the necessalgnce of skills and experience desirable faatiffe leadership
of the Company and independence in decision-making.

Audit Committee
During the year ended 31 December 2012, the Aumlihi@ittee consisted of three members. The membetredfudit
Committee during the year were:

Professor Gary C. BIDDLE (“Professor BIDDLE")
Dr. Roger L. MCCARTHY (“Dr. McCCARTHY")
Mr. Frankie Y. L. WONG

Professor BIDDLE and Dr. McCARTHY are INEDs. Theagiman of the Audit Committee is Professor BIDDLE.

The Audit Committee has reviewed the Group’s imesind annual results for the year ended 31 DeceBilig,
including the accounting principles and practicgspaed by the Company, in conjunction with the Canys external
auditors.

In January 2012, the Audit Committee was also assigvith the duties to assist the Board and itdr@taan in
performing the corporate governance duties as redjuinder the current CG Code.

Remuneration Committee

During the year ended 31 December 2012, the ReratioerCommittee consisted of three members, naDely
William K. L. FUNG ("Dr. FUNG"), Mr. Vincent H. SLO ("Mr. LO") and Professor BIDDLE. Dr. FUNG and
Professor BIDDLE are INEDs. The chairman of the Reeration Committee is Dr. FUNG.

The primary functions of the Remuneration Commitie®to evaluate the performance and make reconatiend on
the remuneration packages of the Directors andsamnagement, and to evaluate and make recomnnamslan
employee benefit arrangements.

Nomination Committee

The Nomination Committee currently comprises thmegnbers, Mr. LO, Sir John R. H. BOND and Professor
BIDDLE. Sir John R. H. BOND and Professor BIDDLEdANEDs. The chairman of the Nomination Commite#r.
LO.

The primary functions of the Nomination Committee & review the structure, size and compositiothefBoard,
identify individuals suitably qualified to becomeembers of the Board, and assess the independeiidEDS.
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Finance Committee

During the year ended 31 December 2012, the direetho were members of the Finance Committee weré.®,
Sir John R. H. BOND, Dr. FUNG, Professor BIDDLE,.Mreddy C. K. LEE, Mr. Daniel Y. K. WAN and Mr. &nkie
Y. L. WONG. Sir John R. H. BOND, Dr. FUNG and Preder BIDDLE are INEDs. The chairman of the Finance
Committee is Mr. LO.

The primary functions of the Finance Committeetarstipulate and monitor the financial strategpedicies and
guidelines of the Group.

Compliance with the CG Code
During the year ended 31 December 2012, the Comipasiyully complied with the code provisions of (6& Code.

Further information on the Company’s corporate goaace practices during the year under reviewhlset out in
the corporate governance report to be containdeeiCompany’s 2012 annual report which will be gerthe
shareholders of the Company by the end of April3201

EMPLOYEES AND REMUNERATION POLICY

As of 31 December 2012, the number of employediserGroup was 1,318 (31 December 2011: 1,262h¢laelcount
of the property management business was 1,438 €8erbber 2011: 1,322). In addition to the above Ghmup has
recently incorporated an asset management team Mithemployees which focuses on the managing, wiegig
leasing, marketing, enhancing premium retail, effientertainment and hotel properties.

The Group provides a comprehensive benefits packagal employees as well as career developmepoxpnities.
This includes retirement schemes, share optionnsehenedical insurance, other insurances, in-hotsaing,
on-the-job training, external seminars, and progranganized by professional bodies and educatinatiutes.

The Group strongly believes in the principle of &gy of opportunity. The remuneration policy ofettiGroup for
rewarding its employees is based on their perfoomaqualifications and competency displayed in edhp our
corporate goals.

SCOPE OF WORK OF MESSRS. DELOITTE TOUCHE TOHMATSU

The figures in respect of the Group’s consolidaseatement of financial position as of 31 Decemb@t2? and
consolidated income statement, consolidated staeaiecomprehensive income and the related not®tin for the
year then ended as set out in the preliminary amcement have been agreed by the Group’s audit@sideDeloitte
Touche Tohmatsu, to the amounts set out in the 3 @udited consolidated financial statements fier year. The
work performed by Messrs. Deloitte Touche Tohmasthis respect did not constitute an assurancagamgent in
accordance with Hong Kong Standards on Auditingndgd&ong Standards on Review Engagements or Hong Kon
Standards on Assurance Engagements issued by thg Kong Institute of Certified Public Accountantada
consequently no assurance has been expressed bysMesloitte Touche Tohmatsu on the preliminamyoamcement.
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APPRECIATION

In conclusion, | would like to thank every one aluywho has contributed to our achievements. Tosbareholders
and business partners, thank you for your loyaity support. To my fellow Directors, management alhdtaff, thank
you for your sound advice, dedication and hard work

As we look forward to 2013, | have no doubt thahwyiour ongoing help and support we will continadouild a bright
and successful future for Shui On Land.

By Order of the Board
Shui On Land Limited
VincentH. S. LO
Chairman

Hong Kong, 28 March 2013

At the date of this announcement, the executivextdirs of the Company are Mr. Vincent H. S. LO (Ghain), Mr. Freddy C.K. LEE (Chief
Executive Officer) and Mr. Daniel Y. K. WAN; the rexecutive director of the Company is Mr. Frankie. ¥WONG; and the independent
non-executive directors of the Company are Sir JBhrH. BOND, Dr. William K. L. FUNG, Professor Gary CIDBLE, Dr. Roger L.
McCARTHY and Mr. David J. SHAW.

This announcement contains forward-looking statememcluding, without limitation, words and express such as "expect,” "believe," "plan,"
"intend,” "aim," "estimate," "project," "anticipaté "seek," "predict,” "may," "should," "will," "woul" and "could" or similar words or
statements, in particularly statements in relatiorfuture events, our future financial, busines®tirer performance and development, strategy,
plans, objectives, goals and targets, the futursetigpment of our industry and the future developroéthe general economy of our key markets
and globally.

These statements are based on numerous assummgarding our present and future business stratagy the environment in which we will
operate in the future. These forward-looking stateimeeflect our current views with respect to futekents, are not a guarantee of future
performance and are subject to certain risks, utaiaties and assumptions, including with resped¢htfollowing:

= changes in laws and PRC governmental regulationscipsland approval processes in the regions wherel@velop or manage our
projects;

= changes in economic, political and social condisi@nd competition in the cities we operate in, idiolg a downturn in the property
markets;

=  our business and operating strategies;

our capital expenditure plans;

various business opportunities that we may pursue;

our dividend policy;

our operations and business prospects;

our financial condition and results of operations;

the industry outlook generally;

our proposed completion and delivery dates for pajects;

changes in competitive conditions and our abilitgdbmpete under these conditions;

catastrophic losses from fires, floods, windstoreasthquakes, or other adverse weather conditiorsgaties or natural disasters;

our ability to further acquire suitable sites aneveélop and manage our projects as planned,;

availability and changes of loans and other formhfireancing;

departure of key management personnel;

performance of the obligations and undertakingstted independent contractors under various consioactbuilding, interior

decoration and installation contracts;

= exchange rate fluctuations;

= currency exchange restrictions; and

=  other factors beyond our control.

This list of important factors is not exhaustivedd&ional factors could cause the actual resultgrformance or achievements to differ

materially. We do not make any representation, aafyr or prediction that the results anticipated diych forward-looking statements, which

speak only as of the date of this announcementpwifichieved, and such forward-looking statememtesent, in each case, only one of many
possible scenarios and should not be viewed as t#t likely or standard scenario. Subject to theuieements of applicable laws, rules and

regulations, we do not have any obligation to updatetherwise revise any forward-looking statemevitsl should not place undue reliance on
any forward-looking information.

* For identification purposes only
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