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Report of the Directors EE2HREE

The directors (the “Directors”) submit their report together with the
audited financial statements of Phoenix Satellite Television Holdings
Limited (the “Company”) and its subsidiaries (collectively referred to
as the “Group”) for the year ended 31 December 2007.

Principal Activity and Geographical Analysis of
Operations

The principal activity of the Company is investment holding. The
principal activities of its subsidiaries are set out in Note 23 to the
consolidated financial statements.

An analysis of the Group’s performance for the year by business
and geographical segments is set out in Note 5 to the consolidated
financial statements.

Results and Appropriations

The results of the Group for the year are set out in the consolidated
income statement on page 78.

The Directors recommend the payment of a final dividend of
HK$0.018 per ordinary share, totaling HK$89,108,000, to be payable
to shareholders whose names appear on the register of members of
the Company on 20 June 2008.

The register of members of the Company will be closed from Monday,
16 June 2008 to Friday, 20 June 2008, both dates inclusive, during
which period no transfer of share of the Company will be effected.
In order to qualify for the above final dividend, all transfers must be
lodged with the Company’s branch share registrar in Hong Kong,
Hong Kong Registrars Limited at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no
later than 4:30 p.m. on Friday, 13 June 2008.

Reserves

Movements in the reserves of the Group during the year are set out
in the consolidated statement of changes in equity. Movements in the
reserves of the Company during the year are set out in Note 29 to the
consolidated financial statements.

Donations

No charitable donation was made by the Group during the year
(2006: HK$8,000).
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Property, Plant and Equipment

Details of the movements in property, plant and equipment of the
Group are set out in Note 18 to the consolidated financial statements.

Share Capital and Share Options

Details of the movements in share capital and share options of the
Company are set out in Note 27 and Note 28, respectively, to the

consolidated financial statements.
Pre-emptive Rights

There is no provision for pre-emptive rights under the Company’s
article of association and there was no restriction against such
rights under the laws of the Cayman Islands, which would oblige
the Company to offer new shares on a pro-rata basis to existing

shareholders.

Distributable Reserves

Distributable reserves of the Company as at 31 December
2007, calculated under the Companies Law (Revised) of the
Cayman Islands, amounted to approximately HK$620,916,000
(2006: HK$683,307,000).

Five-Period/Year Financial Summary

A summary of the results and of the assets and liabilities of the Group
for the last five financial periods/years is set out on pages 179 to 180.

Purchase, Sale or Redemption of Securities

The Company has not redeemed any of its shares during the year.
Neither the Company nor any of its subsidiaries has purchased or
sold any of the Company’s shares during the year.
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Share Option Schemes

(A)

Share Option Schemes of the Company

On 7 June 2000, two share option schemes of the Company
were approved by the shareholders of the Company
(“Shareholders”), namely Pre-IPO Share Option Scheme
and Post-IPO Share Option Scheme. In order to enhance
the flexibility in the implementation of the Pre-IPO Share
Option Scheme and the Post-IPO Share Option Scheme,
the committee of two and four Directors established for the
administration of each of the share option schemes (the
“Committee”) approved certain amendments to the terms of
the Pre-IPO Share Option Scheme on 14 February 2001 and
10 December 2004 and the Post-IPO Share Option Scheme
on 14 February 2001, 6 August 2002 and 10 December 2004,
respectively.

(1) Pre-IPO Share Option Scheme
The following is a summary of the principal terms of the
Pre-IPO Share Option Scheme as at 31 December 2007:

Purpose of the scheme

The purpose of the scheme, though not explicitly stated in
the scheme document, is to recognise the contribution of
certain employees to the growth of the Group and/or to the
listing of shares of the Company (“Shares”) on the Growth
Enterprise Market of the Stock Exchange of Hong Kong
Limited (*GEM”).

The participants of the scheme

Employees of any member of the Company, including any
executive directors of any member of the Group who have
commenced working for the Group for not less than one
month prior to the date of grant of an option and spent not
less than twenty hours per week in providing services to
the Group may take up options to subscribe for Shares.

The total number of securities available for issue

The total number of Shares available for issue under
options which may be granted under the Pre-IPO Share
Option Scheme and any other schemes must not in

aggregate exceed 10% of the issued share capital of the
Company as at the date of listing of the Shares on GEM
on 30 June 2000 (the “Listing Date”).
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Share Option Schemes (continued)

A2y B B PR 3 ()
(1) B KA B#7 I Bl e e it ) (A1)

(A) Share Option Schemes of the Company (continued) (A)
(1) Pre-IPO Share Option Scheme (continued)

The total number of securities available for issue (continued)
The total number of Shares in respect of which options
are issuable under the scheme is 484,706,000 shares,
representing 10% and 9.8%, respectively, of the issued
share capital of the Company as at the Listing Date and as
at the date of this report.

The maximum entitlement of each participant under the
scheme

No option may be granted to any eligible person which, if
at the relevant time exercised in full, would result in the
total number of Shares the subject of such option, when
added to the number of Shares which may be subscribed
by that eligible person under any outstanding options
granted to that eligible person and to the number of Shares
previously subscribed by the eligible person under any
options granted to the eligible person under the scheme
exceeding 25% of the aggregate number of Shares available
for subscription under the scheme at that time.

Time of exercise of option

An option may be exercised in accordance with the terms
of the scheme at any time during the period commencing
one year from the date of grant of the option and expiring
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Date of exercise of an option in options which is exercisable
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Between the date of grant of an option and less than R IR S B B RS A 1R €10
12 months following the date of grant of an option Dt 12fRA N ES
Between the period falling 12 months or more but less than BB E AAM 12 2% up to 25%
24 months from the date of grant of an option {E 0 24418 71 5 391 1 A0 W% 25%
Between the period falling 24 months or more but less than B MRS PR 240 A a2 4% up to 50%

36 months from the date of grant of an option
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Share Option Schemes (continued) fE IR T &l ()
(A) Share Option Schemes of the Company (continued) (A) A2 w] M ST ) ()
(1) Pre-IPO Share Option Scheme (continued) (1) B KA B I il e 1 2 (48)

Minimum holding period AT
As stated above, no option can be exercised within the first W& ST o S A R T 4 T A A
twelve months following the date of grant of an option. wWHEE T ZMEA RATE -
The amount payable on acceptance of the option FEA S REHEE 1T 19 50 I
The date by which the option must be applied for being P i R Y DT a0 0 A N D R 4R 2
a date not more than three days from (and including) the RTHBREL R (TR2EAH) (B
date on which the letter of offer of the grant of option is 7% H) REFHASE A = R IA o R 3 Ak BRIy
issued by the Company (“Offer Date”). Upon acceptance WERHE P A NS L T T AL A - AE
of the option, the option holder shall pay HK$1 to the BT HACE o

Company as consideration of the grant.

The basis of determining the exercise price JESETT 1L 7Y

Same as the offer price for the Shares as set out in the BN A BT RENA 4 — H A
prospectus of the Company dated 21 June 2000. P18 48 15 5 AR ) 19 M A 5 (B AR [

The remaining life of the scheme al #bk T EH

The scheme period expires upon the listing of the w1 0 PR A 2 ) TE A S AR b T IR E T
Company on the GEM, for which the option expires when A T O REE T i G S0 ) 45 oI i 5

the vesting period ends.
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Share Option Schemes (continued) iE IR 5T &l ()
(A) Share Option Schemes of the Company (continued) (A) A2 ] H S e e T ) (4
(1) Pre-IPO Share Option Scheme (continued) (1) BKA B I A e v 1 2 (48)
The remaining life of the scheme (continued) Tt BIE: T AFEH ()
The details of share options granted by the Company AN EIAR A U2 BRI S BCRE T )
under the Pre-IPO Share Option Scheme to the Directors AN F N A AR B AR T SR R
of the Company and the employees of the Group to (I I RERE R I

acquire Shares were as follows:

Number of share options

TR H
Balance Balance
Exercise as at Lapsed  Exercised as at
Type and number of price 1 January during  during the 31 December
remaining grantees Date of grant Vesting period Exercise period per share 2007 the year year 2007
RZZZLE REZRLE
BT RS (3 —A—0 BRSO RER FZAZTR
W R Btk 0 B frfes  fH it K frfe 5
HKS$
iy
3 Executive Directors:
VTS
LIU Changle 14 June 2000 14 June 2000 to 14 June 2001 to 1.08 5,320,000 - - 5,320,000
13 June 2004 13 June 2010
BER SEETE CRERE %%
ayilmn Ll AATMEE  ARTERZE
SREINE 33k
AR AATEH
CHUI Keung 14 June 2000 14 June 2000 to 14 June 2001 to 1.08 3,990,000 - - 3,990,000
13 June 2004 13 June 2010
i “3EEE S3ITE
AATMA AATNEE  ARTEAEZE
SREINE 33k
~At=R ~Rt=R
WANG JiYan 14 June 2000 14 June 2000 to 14 June 2001 to 1.08 3,990,000 - - 3,990,000
13 June 2004 13 June 2010
IEF “EEER “EERE “REE
AATMA AATNEE  ARTERZE
“EENE e o 2
AAT=HR ~AT=R
53 other employees 14 June 2000 14 June 2000 to 14 June 2001 to 1.08 23,840,000 (20,0000 (4,910,000) 18,910,000
13 June 2004 13 June 2010
s34 HEMER “ZFT%E mes2s2 R
AATMA ARTMAZE  AATNAZE
SEENE 3%
AATEN ~AtT=H
Total: A 5T ¢

56 employees 564 {E B 37140000 (20,000)  (4,910,000) 32,210,000
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Share Option Schemes (continued)

(A)

Share Option Schemes of the Company (continued)

(1)

(2)

Pre-IPO Share Option Scheme (continued)

The remaining life of the scheme (continued)

During the year ended 31 December 2007, 4,910,000
options granted to employees were exercised. At the date
before the options were exercised, the weighted average
closing price per share was HK$1.77.

During the year ended 31 December 2007, 20,000
options granted to an employee lapsed when he ceased his
employment with the Group.

Save as disclosed above, no other option has been
cancelled during the year.

During the year ended 31 December 2007, no option
has been granted to the Directors, chief executive,
management sharcholders, substantial shareholders, or
their respective associates, or to the suppliers of goods
or services under the Pre-IPO Share Option Scheme.
No participant was granted any option in excess of the
individual limit as set out in the GEM Listing Rules or
under the Pre-IPO Share Option Scheme.

Post-1PO Share Option Scheme
The following is a summary of the principal terms of the
Post-IPO Share Option Scheme as at 31 December 2007:

Purpose of the scheme

The purpose of the Post-IPO Share Option Scheme is
to retain and provide incentives to the employees of the
Group to achieve its business objectives.

The participants of the scheme

Employees of any member of the Company, including any
executive directors of any member of the Group, in full-
time employment with the Company (or its subsidiaries)
may take up options to subscribe for Shares.

The total number of securities available for issue

(a) The total number of Shares available for issue under
options which may be granted under the Post-
IPO Share Option Scheme and any other schemes
must not in aggregate exceed 10% (or such higher
percentage as may be allowed under the GEM Listing
Rules) of the issued share capital of the Company in
issue as at the date of approval of the scheme unless
Shareholders’ approval has been obtained pursuant to

paragraphs (b) and (c¢) below.
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Share Option Schemes (continued)

(A)

Share Option Schemes of the Company (continued)
(2) Post-IPO Share Option Scheme (continued)

The total number of securities available for issue (continued)

(b)

(c)

(d)

The Company may seek approval by Shareholders in
general meeting to refresh the limit as referred to in
the above paragraph (a).

The Company may seek separate Shareholders’
approval in a general meeting to grant options beyond
the limit as referred to in the above paragraph (a)
provided that the total number of Shares subject
to the scheme and any other schemes does not
in aggregate exceed 30% of the relevant class of
securities of the Company in issue from time to time.

Shareholders” approval has been obtained on 6 August
2002 to refresh the 10% limit. The Directors may
grant options for subscription of up to 493,173,000
Shares (which do not include those options that are
outstanding, cancelled or lapsed), representing 9.96%
of the issued share capital as at the date of this report.

The maximum entitlement of each participant under the

scheme

Unless approved by Shareholders, the total number

of securities issued and to be issued upon exercise of

the options granted to each participant (including both

exercised and outstanding options) in any 12-month period

must not exceed 1% of the relevant class of securities of

the Company in issue.
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Share Option Schemes (continued)

A2y R B PR 3 (48
(2) B KA BIHT IR e &) (4F)

(A) Share Option Schemes of the Company (continued) (A)
(2) Post-IPO Share Option Scheme (continued)

Time of exercise of option

An option may be exercised in accordance with the terms
of the scheme at any time during the period commencing
one year from the date of grant of the option and expiring

TT IR FEA IR

FUl PR T TR A S SR R R — 4 B AR
AR R AR 4 i 8 0 39 A
e Ry PR AR 452 w30 ) A > 4 IR DA B ) 3%

ten years after the date of grant of the option in accordance T LT :
with the following schedule:

Percentage of Shares
comprised in options
Date of exercise of an option which is exercisable
LT AT B R
A P 0 Fi Al e Ay
Between the date of grant of an option and less than F2h W ORE S B 2k R P AR zero
12 months following the date of grant of an option DI H A %
Between the period falling 12 months or more but less than RS B 12 A 82 1% up to 25%
24 months from the date of grant of an option ED A 24418 7 1 B 1T 1A R®%25%

Between the period falling 24 months or more but less than

S F AR 24 A 2 1%

up to 50%

36 months from the date of grant of an option B0 36 18 F 19 17 14 W% 50%
Between the period falling 36 months or more but less than P RS B 36 A 82 1% » up to 75%
48 months from the date of grant of an option ED T 48415 1 1Y 1 1T 1Ay R®Z75%
Any time falling 48 months from the date of grant of an 2 R B A 488 A K 100%
option and thereafter HARAT Ao g ) 100%

Minimum holding period
As stated above, no option can be exercised within the first
twelve months following the date of grant of an option.

The amount payable on acceptance of the option

The date by which the option must be applied for being a
date not more than twenty one days from (and including)
the Offer Date. Upon acceptance of the option, the option
holder shall pay HK$1 to the Company as consideration of
the grant.

The basis of determining the exercise price

The subscription price for the Shares under the scheme
shall be determined by the Committee and will be no less
than the highest of (a) the closing price of Shares as stated
in the Stock Exchange’s daily quotation sheets on the Offer
Date which must be a business day, (b) the average closing
price per Share as stated in the Stock Exchange’s daily
quotation sheets for the five business days immediately
preceding the Offer Date and (¢) the nominal value of the
Share.
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JB HE IR - B BBCME R A N ZH S L T T A
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(A)

PHOENIX ANNUAL REPORT ElE#E®RFH 2007

fE R RESTE (|

57

Share Option Schemes of the Company (continued) (A) A2 ] H Ji e et ) (4)
(2) Post-IPO Share Option Scheme (continued) (2) B KA BRI 71 2 (48)
The remaining life of the scheme il #Ef T EH
The scheme will remain in force for a period of ten years w1 E PR AR R AR IR AL
commencing on the date of the adoption of the scheme. TR EE AR IRE > R ] FR AR G T e BOHE o
Upon termination, no further options may be granted
under the scheme.
The details of share options granted by the Company AN F AR B UK B A I R RE L ) 1)
under the Post-IPO Share Option Scheme to the employees A R B B2 TR R 0 1) B R 1 R
of the Group to acquire Shares were as follows: BT -
Number of share options
i
Balance
Exercise asat Granted Lapsed Exercised ~ Balance as at
Type and number of price per 1 January during during during 31 December
remaining grantees Date of grant Vesting period Exercise period share 2007 the year the year the year 2007
REZTLE R
{3 -1
REAH REA frfes i Ltk EREL  FREH R
HKS
it
| employee 15 February 2001 15 February 2001 to 15 February 2002 to 1.99 500,000 - - - 500,000
14 February 2005 14 February 2011
14188 ZRE-E 0 CRE-RCAVERE ZEZCECALEAE
"R “EFREA A i S i R
14 employees 10 August 2001 10 August 2001 to 10 August 2002 to 113 9,124,000 - - (2,914,000) 6,210,000
9 August 2005 9 August 2011
44 (R R “3FF “EERITRE CRECEATHE
M “ZTREAIAR e S TViNN
2 employees 20 December 2002 20 December 2002 to 20 December 2003 to 0.79 1,472,000 - - (472,000) 1,000,000
19 December 2006 19 December 2012
24 RR CERCRE CERRCEFOACHAE *§Tj¢+*ﬂ*+ﬁﬁ
FORACHE CERRETCATAR ZE-CEFZATAR
32 employees 26 March 2007 26 March 2007 to 26 March 2008 to 145 - 12922,000 (500,000) - 12,422,000
25 March 2011 25 March 2017
RAER “RELE CERUECACEANE CERAESACIRHE
Y Y e e I 1 B St Y I o
Total: 437 :
49 employees 49 [ & 11096000 12922000 (500000) (33860000 20,132,000
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Share Option Schemes (continued)

(A)

(B)

Share Option Schemes of the Company (continued)

(2) Post-IPO Share Option Scheme (continued)
The remaining life of the scheme (continued)
During the year ended 31 December 2007, 3,386,000
options granted to employees were exercised. At the date
before the options were exercised, the weighted average
closing price per share was HK$1.86.

During the year ended 31 December 2007, 12,922,000
options were granted to 33 employees.

During the year ended 31 December 2007, 500,000
options granted to an employee lapsed when she ceased
employment with the Group.

Save as disclosed above, no option has been cancelled
during the year.

During the year ended 31 December 2007, no option
had been granted to the Directors, chief executive,
management shareholders, substantial shareholders, or
their respective associates, or to the suppliers of goods
or services under the Post-IPO Share Option Scheme.
No participant was granted any option in excess of the
individual limit as set out in the GEM Listing Rules or

under the Post-IPO Share Option Scheme.

Share Option Scheme of a Subsidiary of the Company
PHOENIXi PLAN

On 7 June 2000, PHOENIXi Investment Limited
(“PHOENIXi"), a member of the Group, adopted the
PHOENIXi 2000 Stock Incentive Plan (the “PHOENIXi
Plan”).

The following is a summary of the principal terms of the

PHOENIXi Plan as at 31 December 2007:

Purpose of the scheme

The purposes of the PHOENIXi Plan are to attract and retain
the best available personnel, to provide additional incentive
to its employees and executive directors and to promote the

success of its business.
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Share Option Schemes (continued)

(B) Share Option Scheme of a Subsidiary of the Company (B) AR ] — G BRI A D S L ) (4D
(continued)
PHOENIXi PLAN (continued) PHOENIXi it %] (#4F)
The participants of the scheme Tl # 1 2

The employees of PHOENIXi, including any executive
directors, in the full-time employment of PHOENIXi (or the
subsidiaries of PHOENIXi) or the Company are eligible to take
up options to subscribe for shares in PHOENIXi. In addition,
to be classified as an eligible person, where the employee is
employed by a holding company of PHOENIXi or a subsidiary
of PHOENIXi, the employee must perform an executive role

for PHOENIXi.

The total number of securities available for issue

(a) The total number of shares available for issue under
options which may be granted under the PHOENIXi
Plan and any other schemes of PHOENIXi, must not
in aggregate exceed 10% of the issued share capital of
PHOENIXi as at the Listing Date unless approvals of the
shareholders of the Company and PHOENIXi have been

obtained pursuant to paragraphs (b) and (c) below.

(b) PHOENIXi may seek approval by the shareholders of
the Company and PHOENIXi in a general meeting to
refresh the 10% limit. However, the total number of shares
available for issue under options which may be granted
under the PHOENIXi Plan and any other schemes of
PHOENIXi in these circumstances must not exceed 10%
of the issued share capital of PHOENIXi at the date of
approval of the refreshing of the limit.

(c) PHOENIXi may seek separate approval of the shareholders
of the Company and PHOENIXi in a general meeting to
grant options beyond the 10% limit provided that (i) the
total number of shares subject to the PHOENIXi Plan and
any other schemes of PHOENIXi does not in aggregate
exceed 30% of the total issued share capital of PHOENIXi
and (ii) the options in excess of the 10% limit are granted
only to participants specified by PHOENIXi before such
approval is sought.

PHOENIXi By f& & > € 5 /£ PHOENIXi (5§
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Share Option Schemes (continued)

(B)

Share Option Scheme of a Subsidiary of the Company
(continued)

PHOENIXi PLAN (continued)

The maximum entitlement of each participant under the scheme
No options may be granted to any eligible person which, if at
the relevant time exercised in full, would result in the total
number of shares of PHOENIXi the subject of such option,
when added to the number of shares already issued and/or
issuable to him/her under the PHOENIXi Plan exceeding 25%
of the aggregate number of shares of PHOENIXi in respect of
which options are issuable under the PHOENIXi Plan.

Time of exercise of option

Generally, an option may be exercised at any time during a
period of no more than ten years commencing from the date
of grant. However, in the case of an Incentive Stock Option
(“ISO”) granted to a person, who at the time of the grant, owns
shares in PHOENIXi representing more than 10% of the voting
power of PHOENIXi, the Company or any subsidiary of the
Company, the option period will be five years from the date of
grant thereof.

Minimum holding period
As stated above, there is no minimum holding period for which
an option can be exercised.

The amount payable on acceptance of the option

The date by which the option must be applied for being a date
not more than twenty one days from (and including) the Offer
Date. Upon acceptance of the option, the option holder shall
pay US$1 to the Company as consideration of the grant.

The basis of determining the exercise price
The price for the shares of PHOENIXi upon the exercise of an
option under the PHOENIXi Plan will, in the case of:

(a) an ISO or a Non-Qualified Stock Option (“NQS”), where
the grantee owns more than 10% of the shares of the
Company, PHOENIXi or its subsidiaries (each a “Related
Entity”), be equal to not less than 110% of the Fair Market
Value (as referred to below) per share of PHOENIXi on
the date of the grant.

(b) an ISO or NQS, where the grantee does not own more
than 10% of the shares of PHOENIXi or a Related Entity,
be equal to not less than the Fair Market Value per share
of PHOENIXi on the date of the grant.
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Share Option Schemes (continued)

(B)

Share Option Scheme of a Subsidiary of the Company
(continued)
PHOENIXi PLAN (continued)

The basis of determining the exercise price (continued)

()

an option which is neither an ISO nor an NQS but
where the grantee owns more than 10% of the shares of
PHOENIXi or a Related Entity, be equal to not less than
the Fair Market Value per share of PHOENIXi on the date

of the grant.

an option which is neither an ISO nor an NOS but where
the grantee does not own more than 10% of the shares of
PHOENIXi or a Related Entity, be equal to not less than
85% of the Fair Market Value per share of PHOENIXi
on the date of the grant, but if the shares of PHOENIXi
are listed or if a director of the Company or PHOENIXi
or their associates participates in the PHOENIXi Plan,
the per share price must not be less than the Fair Market

Value per share of PHOENIXi on the date of the grant.

For the purpose of the above “Fair Market Value” means as of
any date, the value of shares of the Company, PHOENIXi or
any subsidiary of PHOENIXi (as the case may be) determined

as follows:

(i)

(i)

where the shares of PHOENIXi are listed on any stock
exchange, the Fair Market Value shall be (a) no less than
the higher of the closing price for a share on the date of
the grant of an option which must be a business day, or (b)
the average closing price of the share for the five business
days immediately preceding the date of grant (the closing
price shall be the price on the stock exchange on which
the shares of PHOENIXi are listed) or (¢) the nominal
value of a share; or

in the absence of an established market for the shares
of the type described in (i) above, the Fair Market Value
thereof shall be determined by the Committee in good
faith on a fair and reasonable basis but in a manner
consistent with Section 260.140.50 of Title 10 of the
California Code of Regulations but in any event must
in no circumstances be less than the latest audited net
tangible assets per share of PHOENIXi unless none of the
directors or their associates of PHOENIXi or the Company
participate in the Plan, in which event, reference does not
need to be made to the latest audited net tangible asset
per share of PHOENIXi for the purpose of determining
the Fair Market Value of the shares.
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Share Option Schemes (continued) fE IR T &l ()
(B) Share Option Scheme of a Subsidiary of the Company (B) AR ] — G PR IR 4 D i S L ) ()
(continued)
PHOENIXi PLAN (continued) PHOENIXi it #] (#)
The remaining life of the scheme T #ER T ER
The scheme will remain in force for a period of ten years Fh B R PR AN B B AR A R R A e R
commencing on the date of the adoption of the scheme. Upon HARIRE > R AT PR AR T R o
termination, no further options may be granted under the
scheme.
As at 31 December 2007, no options had been granted under W EEELE+S A=+ — B W EARE
the PHOENIXi Plan. PHOENIXi is currently undergoing a PHOENIXi wt # % i i Jiz # - PHOENIXi H il
liquidation process. IELEHEAT I AR )T -
Directors o=
The Directors during the year and up to the date of this report are: FENRBEARSE A IERERMOT
Executive Directors: PATE S
LIU Changle (alternate director to CHUT Keung) PR 4 (FHAE A BT ESF)
CHUI Keung (alternate director to LIU Changle) A (F R BT #E )
WANG Ji Yan (alternate director to LIU Changle ERF (7% PR 48 o 4 R A B AT 5
and CHUI Keung)
Non-Executive Directors: FHITES
LU Xiangdong Bl R
GAO Nianshu 1
Paul Francis AIELLO  (alternate director to LAU Yu Leung, John) Paul Francis AIELLO (& 8@ 2L E3)
LAU Yu Leung, John (alternate director to Paul Francis AIELLO) B &5 (£ Paul Francis AIELLO
H A )
XU Gang (resigned on 12 January 2007) Gl (R =FELHFE—H+H
BEAE)
GONG Jianzhong (appointed on 12 January 2007) B R = FFELHFE A+ H#
ZAT)
Independent Non-Executive Directors: WAL MATES
LO Ka Shui 7B 5 Hiv
LEUNG Hok Lim ULE )
Thaddeus Thomas BECZAK Thaddeus Thomas BECZAK

In accordance with Article 87(1) of the Company’s articles of — AREAS 2> F B9 RE 40 I 55 87(1) ¢ » & 57 B 3 A2~ 81
association, Dr. LO Ka Shui, Mr. LAU Yu Leung, John and @ %&56/E )2 Thaddeus Thomas BECZAK 5542 A A 2%
Mr. Thaddeus Thomas BECZAK retire by rotation and being eligible, 7 1 Ji 5 548 4F K & L i (E0R A 00 49 5 4SBT

offer themselves for re-election at the forthcoming annual general ~— ZEEAE o

meeting of the Company.
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Directors (continued)

The Company has received annual confirmations of independence
from Dr. LO Ka Shui, Mr. LEUNG Hok Lim and Mr. Thaddeus
Thomas BECZAK, and as at the date of this report still considers
them to be independent.

Directors’ Service Contracts

On 29 June 2006, each of Mr. LIU Changle and Mr. CHUI Keung,
executive Directors, entered into a new service contract with the
Company commencing from 1 July 2006. The term of each contract
is for a term of three years commencing from 1 July 2006 and
thereafter may be terminated by either party giving to the other not
less than three months’ written notice.

Save as disclosed herein, none of the Directors who are proposed
for re-election at the forthcoming annual general meeting has a
service contract with the Company which is not terminable within
one year without payment of compensation, other than statutory
compensation.

The terms of office of each of the executive Directors (other than
the chairman of the board of Directors), non-executive Directors and
independent non-executive Directors are subject to retirement by
rotation in accordance with the Company’s articles of association.

Directors’ Interests in Contracts

No contracts of significance in relation to the Group’s business to
which the Company, or any of its subsidiaries, fellow subsidiaries
or its parent company was a party and in which a Director had a
material interest, whether directly or indirectly, subsisted at the end
of the year or at any time during the year.
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Directors’ and Chief Executives’ Interests and/
or Short Positions in the Shares, Underlying
Shares and Debentures of the Company or any
Associated Corporation

As at 31 December 2007, the interests of the Directors and
chief executives in the shares of the Company and its associated
corporations (within the meaning of Part XV of the Securities
and Futures Ordinance (Cap. 571 of the Laws of Hong Kong)
(the “SFO”)) which were notified to the Company and The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) pursuant
to Divisions 7 and 8 of Part XV of the SFO (including interests or
short positions which such Directors or chief executives are taken or
deemed to have under such provisions of the SFO) or were required
pursuant to Section 352 of the SFO, to be entered in the register
referred to therein; or were required pursuant to Rules 5.46 to 5.67
of the Rules Governing the Listing of Securities on the Growth
Enterprise Market of the Stock Exchange (the “GEM Listing Rules”)
relating to securities transactions by Directors to be notified to the
Company and the Stock Exchange, were as follows:

EERBEITHRAERAQRFAHEM
MHEEERNRD - HERO R EERD
BER /KR

REEFELELH=1T—H > EELERETHEA
BIRAGS w) B H AR i ) (B A sk 0156 571 &
I R B AR (T8 25 R 51 1) 58 XV 0T 119 188
) (19 A Hh B A AR R O B U R R A9 28 XV R Y 5
7 R 8 03 B U AR R B A W W 58 o P AT RS
A (WA e 1) e g (B 33 AR 4 i o5 I 0 R il A
IR 0k SC A B g A R AT BN B 80 R SBLAE B A
A HE i SR ) 5 BORR B R I B B A0k 91 25 352 7R
O A W% A0 SC BT 2t 14 %5 T M 5 B 5 g 5 BT A1 S M
Zr B BRI (TR S AR i AR 5 546 5 5.67 ik
A B E FEAT B A ) LK B AR R R AL
P e AT

Number of ordinary shares held

ESRES LIS ¢!

Personal/ Family Corporate Total number Percentage of
Name other interests interests interests of shares shareholding
A~ S A JBe A e
s A B 2 iE B2t A Eligd
LIU Changle (Note 1) BHS 44 (it 1) - - 1,854,000,000 1,854,000,000 37.45%
LO Ka Shui (Note 2) 75 5y (Hf % 2) 4,630,000 - - 4,630,000 0.09%

Notes: iigia

1. Asat 31 December 2007, Mr. LIU Changle was the beneficial owner of
approximately 93.3% of the issued share capital of Today’s Asia Limited,
which in turn had an interest in approximately 37.45% of the issued
share capital of the Company.

2. As at 31 December 2007, Dr. LO Ka Shui was the beneficial owner of
500,000 Shares while 4,130,000 Shares were held for a discretionary
trust of which Dr. LO Ka Shui was the founder.

. R ERELESL A= —H BIRERAERSHE
YA PR R #793.3% C 8 AT IRAS I EL 25 A A > M %
oy w R £937.45% M AR w) 84T I A 25 -

2. MEEEFEFE+T A=+ —H > BB S 500,000
TR B3 B B S AT N > T 4,130,000 BB TS 1 — K A
REAR 5T (B 5% B B 26 2 LB ) W R -




Report of the Directors EE2HEE

Directors’ and Chief Executives’ Interests and/
or Short Positions in the Shares, Underlying
Shares and Debentures of the Company or any
Associated Corporation (continued)

Save as disclosed herein, so far as the Directors are aware, as at
31 December 2007, none of the Directors and chief executives
of the Company had any interest or short positions in any Shares,
underlying shares and debentures of the Company or any associated
corporations (within the meaning of Part XV of the SFO) which were
required to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests or short positions which the Directors or chief executives are
taken or deemed to have under such provisions of the SFO), or were
required, pursuant to Section 352 of the SFO, to be entered in the
register referred to therein, or which were required, pursuant to Rules
5.46 to 5.67 of the GEM Listing Rules to be notified to the Company
and the Stock Exchange.

Directors’ Rights to Acquire Shares or
Debentures

Under the terms of the Company’s share option schemes approved
by the Shareholders on 7 June 2000, the Committee may, at their
discretion, invite any employee of the Company or any of the Group
companies, including any executive directors, to take up options to
subscribe for Shares. The maximum number of Shares in respect
of which options may be granted under the share option schemes
must not exceed 10% of the issued share capital of the Company.
The terms of the Pre-IPO Share Option Scheme were amended on
14 February 2001 and 10 December 2004 and the terms of the Post-
IPO Share Option Scheme were amended on 14 February 2001,
6 August 2002 and 10 December 2004, respectively. A summary of
the amended share option schemes is set out in the section headed
“Share Option Schemes” of this report.

Save as disclosed herein, and other than those in connection with the
Group reorganisation scheme prior to the Company’s listing of Shares,
at no time during the year was the Company or any of the companies
comprising the Group a party to any arrangement to enable the
Company’s Directors or their associates to acquire benefits by means
of the acquisition of Shares in or debentures of the Company or any
other body corporate.
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Substantial Shareholders’ Interests and Short
Positions in the Shares and Underlying Shares
of the Company

As at 31 December 2007, the interest of the shareholders (not being
Directors and the chief executive of the Company) in the shares
and underlying shares of the Company or any of its associated
corporations (within the meaning of Part XV of the SFO) which
were notified to the Company and the Stock Exchange pursuant to
Divisions 2 and 3 of Part XV of the SFO and required to be entered
in the register maintained by the Company pursuant to Section 336
of the SFO or entered in the register kept by the Company pursuant
to Section 352 of the SFO, were as follows:

(i) Long positions of substantial shareholders in the
ordinary shares of the Company

Name of substantial shareholders

FERRRAAARGREBERDH
BERAR

AR LAES T H =T H s R G R EE A
ST RATON B) AN R s AT AT AR B A B (B
W5 I T B B 9 28 XV T 00 W ) 09 A S A B
JBE A7 v A AR 0 R T S B R R 0 2B XV IR 5 2 SR
35 ERZE AN AN ) KA T LA R IEGEAAR S FIAR
PE B S MO B 5 56 336 M6 A7 B R B R I B A AR
2 ) KR R S e ) B AR 1) 55 35246 BE AT I B R T A
B QR -

(i)  FEEBAAA A T b

Percentage

Number of shares of shareholding

EX YT s €| JRe M 4 bl

Today's Asia Limited (Note 1) A HEMA RN (B 1,854,000,000 37.45%

Extra Step Investments Limited (Note 2) Extra Step Investments Limited (#7£2) 983,000,000 19.86%

Xing Kong Chuan Mei Group Co., Ltd. (Note 3) Xing Kong Chuan Mei Group Co., Ltd. (#f#£3) 871,000,000 17.59%

Notes: Wat -

1. Today's Asia Limited is beneficially owned by Mr. LIU Changle 1. A H A A &) iy 2R 48 50 A KBk Bt e 2k
and Mr. CHAN Wing Kee as to approximately 93.3% and 6.7% TR HEAT > WA R #993.3% S 6.7% W HE 4 -

interests, respectively.

2. Extra Step Investments Limited is a wholly-owned subsidiary
of China Mobile (Hong Kong) Group Limited which in turn
is a subsidiary of China Mobile Communications Corporation
(“"CMCC"). By virtue of the SFO, CMCC and China Mobile
(Hong Kong) Group Limited are deemed to be interested in the
983,000,000 shares held by Extra Step Investments Limited.

w

Xing Kong Chuan Mei Group Co., Ltd. is a subsidiary of STAR
Group Limited. News Cayman Holdings Limited holds 100%
of the ordinary voting shares of STAR Group Limited. News
Publishers Investments Pty. Limited holds 100% of the ordinary
voting shares of News Cayman Holdings Limited. News
Publishers Investments Pty. Limited is a wholly-owned subsidiary
of STAR LLC Australia Pty Limited, which in turn is a wholly-
owned subsidiary of New STAR US Holdings Subsidiary, LLC.
New STAR US Holdings Subsidiary, LLC is a wholly-owned
subsidiary of STAR US Holdings Subsidiary, LLC, which in turn
is a direct wholly-owned subsidiary of STAR US Holdings, Inc..
STAR US Holdings, Inc. is a wholly-owned subsidiary of News
Publishing Australia Limited, which is an indirect wholly-owned
subsidiary of News Corporation.

2. Extra Step Investments Limited £ 1 B F 8) ()
A B RN W R 4 B S\ AR E T R
BEpa A w (Th R E @ ) kA -
TR R 5 S B e i) - op 7% B 2 A5 K v 1) S )
(Fr W) 45 [ A PR 2> W) WL 2% A Extra Step
Investments Limited T4 19 983,000,000 % % {7
HIHERS o

3. Xing Kong Chuan Mei Group Co., Ltd. £ 5 %2 {3 it
VA BR A ) 00 B D o ) o i A e AR A
PR 2% &) HIl Y News Cayman Holdings Limited £ A
H100% 28 v] % 52 B HE 73 © News Publishers
Investments Pty. Limited % & News Cayman
Holdings Limited [ 100% % 8 7] 5 55 B 03 HE 45 o
News Publishers Investments Pty. Limited 25 STAR
LLC Australia Pty Limited it 4> % Bt J& 2 ] > 1
STAR LLC Australia Pty Limited 4 New STAR
US Holdings Subsidiary, LLC ¥ 4% ¥& B J&§ 23 7 o
New STAR US Holdings Subsidiary, LLC % STAR
US Holdings Subsidiary, LLC #J 4> & Fff & /A & >
I STAR US Holdings Subsidiary, LLC % STAR US
Holdings, Inc. 1 B 4% 4 & b Ji§ 22 @) © STAR US
Holdings, Inc. % News Publishing Australia Limited
R 4> & Bt & 22w > il News Publishing Australia
Limited £ News Corporation [ [H 4 2 & M A 7] o
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Substantial Shareholders’ Interests and Short
Positions in the Shares and Underlying Shares
of the Company (continued)

(i) Long positions of substantial shareholders in the
ordinary shares of the Company (continued)
By virtue of the SFO, News Corporation, News Publishing
Australia Limited, STAR US Holdings, Inc., STAR US
Holdings Subsidiary, LLC, New STAR US Holdings Subsidiary,
LLC, STAR LLC Australia Pty Limited, News Publishers
Investments Pty. Limited, News Cayman Holdings Limited and
STAR Group Limited are all deemed to be interested in the
871,000,000 shares held by Xing Kong Chuan Mei Group Co.,
Ltd.

(ii) Long position of other person in the ordinary shares of
the Company

Name of other person who has

more than 5% interest
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EREREAQTRG KAEEBEKRGDH
1‘3% KRB @
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(i)  FEEBAUA AL W] b A (A7)
HRIE R F XA BB > News Corporation > News
Publishing Australia Limited * STAR US Holdings,

c. > STAR US Holdings Subsidiary, LLC *
New STAR US Holdings Subsidiary, LLC * STAR
LLC Australia Pty Limited * News Publishers
Investments Pty. Limited * News Cayman Holdings
Limited ¢ 52 2 (S5 BA BRAY ®) - 39040 7 B
A M Xing Kong Chuan Mei Group Co., Ltd. I £f
A7 11 871,000,000 i A 47 1) 1 2. -

(i) AN A A A T B A

Percentage

of shareholding

Number of shares

P M 5% HEZS W HoAb N+ 2 &4 B H JRHEE 4 L
China Wise International Limited (Note) 3 FH B PR AT PR /) (M 2E) 412,000,000 8.32%

Note: China Wise International Limited is a wholly-owned subsidiary
of Cultural Developments Limited, which in turn is a wholly-
owned subsidiary of Bank of China Group Investment Limited.
Bank of China Group Investment Limited is a wholly-owned
subsidiary of Bank of China Limited, which in turn is a
subsidiary of Central SAFE Investments Limited. By virtue of
the SFO, Central SAFE Investments Limited, Bank of China
Limited, Bank of China Group Investment Limited and Cultural
Developments Limited are all deemed to be interested in the
412,000,000 shares held by China Wise International Limited.

Save as disclosed above, no other shareholders or other persons
had interest or short position in the Shares, underlying shares and
debentures of the Company which would fall to be disclosed to the
Company and the Stock Exchange under the provisions of Divisions
2 and 3 of Part XV of the SFO or, was directly or indirectly, interested
in 5% or more of the nominal value of the issued share capital
carrying rights to vote in all circumstances at general meeting of any
other member of the Group, or any options in respect of such capital.

Kt - #EFE B R AT BR /A ® J% Cultural Developments
Limited [ 2 & Bt J&§ 24 7 > 1 Cultural
Developments Limited 7 1 §R 4 [ 4% & IR A
) A BB 2 ) o SRR B A R T
T v B SR AT R0 A B ) I A RS A A
T SR AT B A R4S D 2 v O BE 4 1R
B R AT 2 A B A R o AR RS IR S &
el > v o BEE 4 % B AT BRIFAE 2 A) ~ 4R
AT AR AT RS )~ b AR [ % AT BR 2 | %
Cultural Developments Limited 2 # 1 7 % &
HY 26 B B A B 2 )RR A 9 412,000,000 [
e R £ o

B b SCHIT 4 A b > Sl A e R B A A R AR
O3 AL~ A R A AR R R A AR R T
B AR 910 585 XV 0 Y 55 2 B 55 3 70 IS A Ak S 1l A 8
T W 52 P AR e A RE A IR O T T R A
WA TP A 4 AT T FC At AR B 2 R B SRR & B Y
P A 15 LT B RE R © 8 AT RO T (B SRt A B B A
A4 A AT i P HE 1) 59 S DA B HE 4R o
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Management Contracts

No contracts concerning the management and administration of the
whole or any substantial part of the business of the Company were

entered into or existed during the year.

Major Suppliers and Customers

The percentages of programme purchases and sales for the year
attributable to the Group’s major suppliers and advertising end-

customers are as follows:

BEEEESHN

AR T A Rl 0BT S SRR W A S &
RS o] TR B 1 B B A 1Y 45 4
TEHEBREF

A T (Y T AR R A A A T A AR A B H
PRI B s 45 | o Lot

Year 2007 Year 2006

SERLE CEBARF
Programme purchases i B P71
— the largest supplier — R L 18% 17%
— five largest suppliers — FR A P 54% 48%
Sales P
— the largest advertising end-customer — KBS REET 3% 3%
— five largest advertising end-customers — HRESREHET 11% 11%

The largest advertising end-customer during the current year ended
31 December 2007 is represented by CMCC and its subsidiaries
(collectively, the “CMCC Group”). Details of the transactions
between the Group and the CMCC Group are set out in Note 34 to
the consolidated financial statements. The CMCC Group through
a wholly-owned subsidiary of China Mobile (Hong Kong) Group
Limited, owns 19.86% of the issued share capital of the Company.
CMCC has become a substantial shareholder and related party of the
Group since 25 August 2006.

The film license fees paid/payable to STAR TV Filmed Entertainment
Limited (“STAR Filmed”) are not included in the above list of
programme purchases suppliers. Details of the transactions
between the Group and STAR Filmed are set out in Note 34 to the
consolidated financial statements. STAR Filmed is an indirect wholly-
owned subsidiary of STAR Group Limited, which holds 100% of Xing
Kong Chuan Mei Group Co., Ltd., a substantial shareholder of the
Company.

REE ZTEE+T A=+ HIEFEER > &K
JBE A # i 2  RS B A AE B LR AN R (BAR T R
FE B 5 42 1)) o A< 4 (9] B i B o 4 A 4 AT 1Y
25 I O S S R B R 34 o T RS B A AR 4R
97 3 P I B B () 4 AT BR AN A A A R R
AR AN A BT AN 19.86% HE 45 o F R B
G H ZFFENRF/NHA A B H R AR /) F 5
JRCHR B AT B A o

BT MEAT T STAR TV Filmed Entertainment Limited
(['STAR Filmed |) 2 % 5% #F ] #30f R 61 3% it B3R HET H
RS AL I R 4 - AS4E [ BL STAR Filmed #E1T 19 58 2 7
175 A 57 BA TS 3 B 5E 34  STAR Filmed /7 A 22 {4
BWAEBARARAMHERERB AR - BERAA
23 ) F R Xing Kong Chuan Mei Group Co., Ltd. )
100% i <




Report of the Directors EE2HEE

Major Suppliers and Customers (continued)

In the opinion of the Directors, such transactions were carried out on
terms no more favourable than terms available to independent third

parties.

Save as disclosed above, none of the Directors, their associates, or any
shareholder (which to the best knowledge of the Directors owns more
than 5% of the Company’s issued share capital) had any beneficial
interest in the major suppliers or customers mentioned above.

Connected Transactions

Certain related party transactions as disclosed in Note 34 to the
consolidated financial statements also constituted connected
transactions under the GEM Listing Rules, are required to be
disclosed in accordance with Chapter 20 of the GEM Listing Rules.
The following transactions between certain connected parties (as
defined in the GEM Listing Rules) and the Company have been
entered into and/or are ongoing for which relevant announcements,
if necessary, had been made by the Company in accordance with the

requirements of the GEM Listing Rules.

1. The connected transactions with Satellite Television Asian
Region Limited (“STARL”) and STAR Filmed had been
approved by resolutions of independent shareholders of the
Company (“Independent Sharcholders”) passed on 18 August
2006.

(a) STARL is a subsidiary of Xing Kong Chuan Mei Group
Co., Ltd., a substantial shareholder of the Company. The
connected transactions are:

(i) STARL provides technical and administrative services
for the operations of the Phoenix Chinese Channel,
Phoenix Movies Channel, Phoenix InfoNews
Channel, Phoenix North America Chinese Channel
and Phoenix Chinese News and Entertainment
Channel. For the year ended 31 December
2007, the service charges paid/payable to STARL
amounted to approximately HK$54,258,000 (2006:
HK$53,416,000), which were calculated under the
terms of the executed service agreement between a
subsidiary of the Company and STARL. Such amount
did not exceed the annual cap of HK$59,000,000 for
the financial year ended 31 December 2007, approved
under the relevant resolutions.
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Br ESCRT R B4 > EF - HFNB R A L8t E
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FERXS

MR B TR AR A B 5 i 3R BT RE 34 BT 4 R A
AT BN 52 5 I AN S AR L iR R Y R 2 S
By > ZR4% BRAN SE AR B TR I ER 20 FEEAT B ER o T 5
S o Ty A7 BN A (R S i b i AR B A E 2%) B
AN CAEH L K SAETEEAT IS 5y AN H B
AR AN S L T BRI R E 3% A B A Aff (B 2E)

1. HfEEHARAA ([ STARL L) K STAR
Filmed [K] ) B8 % 58 5y £ 385 38 AR 5 =) 14 8 57 % R
(MBS SR ) i —F N4 WA /U H 3@ 3 1)
TR 2 M A AL o

(a) STARL %% A2\ A] F % JIX K Xing Kong Chuan
Mei Group Co., Ltd. 1 Ft & A ] o B 32 5
W

(i) STARL % JAU R\ B 45 o SC & ~ el B i
EwH BEAHEMNE - B
M B KRR f LR & R A R
HEFE T AT BURTE - 2 —FELF
+ = H=4+—HIL4EF > [ STARL
£t/ HE AT (9 IR 15 2 %9 54,258,000 # I
(BTN 153,416,000 70) 5 TIHR
PE AN A0 BB 2 7 B STARL B #T o7
149 IR 755 Toh w Ak 3 T 0L o A% BRI A
WARE A B R T HLE N R
FEHFE+ A=+ —H kBB
HEFE 1 BR 59,000,000 #5 G °
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Connected Transactions (continued)

(b)

(ii) STARL acts as a non-exclusive agent to promote
international subscription sales and marketing services
for the Group. For the year ended 31 December
2007, commission for international subscription
sales and marketing services paid/payable to STARL
amounted to approximately HK$3,447,000 (2006:
HK$3,201,000), which was calculated based on 15%
of the gross subscription fees received by Phoenix
Satellite Television Company Limited (“Phoenix HK”)
attributable to the subscribers referred to Phoenix HK
by STARL. Such amount did not exceed the annual
cap of HK$4,000,000 for the financial year ended
31 December 2007, approved under the relevant

resolutions.

=

(iii) STARL provides purchase of decoders and viewing
cards service to Phoenix HK. For the year ended 31
December 2007, payment for purchase of decoders
and viewing cards was HK$33,000. Such amount did
not exceed the annual cap of HK$1,000,000 for the
financial year ending 31 December 2007, approved

under the relevant resolutions.

STAR Filmed is an indirect wholly-owned subsidiary of
News Corporation, which is the ultimate holding company
of Xing Kong Chuan Mei Group Co., Ltd., a substantial
shareholder of the Company. The connected transaction
relates to the granting of a non-exclusive license to exhibit
a selection of movies on Phoenix Movies Channel in the
PRC for a term of 10 years commencing from 28 August
1998. For the year ended 31 December 2007, the film
license fees paid/payable to STAR Filmed amounted to
approximately HK$20,413,000 (2006: HK$20,326,000),
which were charged according to the executed film rights

license agreement between a subsidiary of the Company

and STAR Filmed. Such amount did not exceed the annual
cap of HK$22,000,000 for the financial year ending 31
December 2007, approved under the relevant resolutions.

BAEXS @)

(b)

(i) STARL 4 AF 4% 45 [ 0 B P 3T F 44 8
T i a5 4 S M T R AT o R
EELETLHZF—HILERE > [
STARL 32 5,/ M A i) [0 B 55T 5 85 8 J%
T 35 IR 0 4 4 3,447,000 #E T (—
TR N 3,201,000 9T) > JI R BB
JEL B AR A R S A (T BB o)) 5 i
STARL [n] Bl B & s 2 %15 Jr e BT
2 ALRE I 15% 51 L o 5% 3R T
AR A B R R - F
FLEFT A= HIEMBEEERER
AEJE PR 4,000,000 #5 7€ o

STARL I JBl B 75 vk 412 115 e B0 i 05 8 J%
W IR - BE —FEFL4E+ A
= H R AR B AR A B Sk
P AT AR £ 33,0009 UG © 7% K
RN A R A0 R 4B A A U S S Pt v
WE o ETLET A= —HIEY
AR BE 9 AE B2 1 FR 1,000,000 #5 G °

(iii

=

STAR Filmed %5 News Corporation [ i £2 4>
% it & > 7] > T News Corporation I 25 4%
23 W) R Xing Kong Chuan Mei Group
Co., Ltd. W S B HERL N F) o B AS 5 W I
P IR BRI G T o BRI LR
Ay — L INENA BB+
FERATEBERNER - RINEY - HE
CEELEF A=+ HILEE S [
STAR Filmed A5/ JE A5 1) %6 52 3F n] 2 40
20,413,000 # 76 (ZFEE X 1 20,326,000
Won) o JUARPE A 7 B RS 2 7 B STAR
Filmed %1 37 1Y 6 52 5T 0T 1o s W B » 3% 3K AR
Sl 40 76 AR AR R A R R R S T ME A
EFEELF+ A=+ — H I BUT AR
£ FR 22,000,000 # JC o
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Connected Transactions (continued)

2.

On 15 June 2004, a subsidiary of the Company entered into an
agreement with Fox News Network L.L.C. (“Fox”), an associate
of Xing Kong Chuan Mei Group Co., Ltd., a substantial
shareholder of the Company. The connected transactions relate
to:

(a) granting of non-exclusive and non-transferable license to
subscribe for Fox's news service;

(b) leasing of office space and access to workspace, subject to
availability; and

(¢c) accessing Fox’s camera hook up at the United Nations,
interview positions in various places in the United States
and live shots from Fox’s satellite truck positions for events
that Fox is already covering, subject to availability.

For the period from 1 January 2007 to 25 July 2007, the
service charges paid/payable to Fox amounted to approximately
HK$2,151,000, which were charged under the license
agreement between this subsidiary and Fox. Such amount
did not exceed the cap of HK$2,157,005 for the period from
1 January 2007 to 25 July 2007 approved under the relevant
resolutions.

For the period from 26 July 2007 to 31 December 2007, the
service charges paid/payable to Fox amounted to approximately
HK$1,568,000. For the year ended 31 December 2007,
the total service charges paid/payable to Fox amounted
to approximately HK$3,719,000 (2006: HK$3,689,000).
These are connected transactions and are exempted from
the reporting, announcement and independent shareholders’
approval requirements of Chapter 20 of the GEM Listing
Rules.

On 31 August 2005, Phoenix Chinese News & Entertainment
Limited (“Phoenix CNE”) a 70% owned subsidiary of the
Company entered into an electronic programme guide (“EPG”)
services agreement (“2005 EPG Services Agreement”) with
British Sky Broadcasting Limited (“BSkyB”), an associate
of Xing Kong Chuan Mei Group Co., Ltd., a substantial
shareholder of the Company. The 2005 EPG Services
Agreement was terminated by BSkyB in accordance with the
provision therein with effect from midnight on 31 December
2006. On 8 January 2007, Phoenix CNE entered into a new
EPG service agreement (2007 EPG Services Agreement”) with
BSkyB for provision of EPG services for a term commencing
from 1 January 2007 until 30 August 2008. Pursuant to the
2007 EPG Services Agreement, Phoenix CNE shall pay BSkyB
a service fee on monthly basis. This connected transaction
fell within Rule 20.33 of the GEM Listing Rules and was
exempted from the reporting, announcement and independent
shareholders’ approval requirements under the GEM Listing
Rules.

For the year ended 31 December 2007, the costs paid/payable
to BSkyB amounted to approximately HK$1,233,000 (2006:
HK$1,120,000), which was charged in accordance with the
2007 EPG Service Agreement with BSkyB.
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Connected Transactions (continued)

On 30 October 2000, a subsidiary of the Company had entered
into a license agreement with DIRECTV Inc. (“DIRECTV”)
for the non-exclusive distribution of Phoenix North America
Chinese Channel via its direct broadcast service satellite
— delivered television system in North America (“License
Agreement”), which term had been extended by various letters
until the end of 2004. DIRECTV is approximately 40.97%
owned by News Corporation, the ultimate holding company
of Xing Kong Chuan Mei Group Co. Ltd., a substantial
shareholder of the Company. On 1 March 2005, a subsidiary
of the Company and DIRECTV signed a letter which extended
the term of the License Agreement for four months from
1 January 2005 or until the First Amendment Agreement (as
defined below) became effective, whichever is the earlier. Also
on 1 March 2005, a subsidiary of the Company entered into
an amendment agreement with DIRECTV (“First Amendment
Agreement”) pursuant to which the Group further granted
DIRECTV the non-exclusive right to distribute Phoenix
InfoNews Channel in addition to the Phoenix North America
Chinese Channel and that the term of the License Agreement
was further extended for another six months commencing from
5 March 2005. DIRECTYV, which has the right to extend for
a year after the expiry of the First Amendment Agreement,
had chosen to extend the License Agreement on a monthly
basis with the view to conclude new terms with the Group.
On 25 January 2006, a subsidiary of the Company entered
into another amendment agreement with DIRECTV (“Second
Amendment Agreement”) pursuant to which certain material
terms of the License Agreement have been supplemented and/
or amended and the term of the License Agreement has been
extended for 3 years commencing from 25 January 2006. The
Company has made an announcement in respect of these
connected transactions with DIRECTV on 7 February 2006.

For the year ended 31 December 2007, the license fee
received/receivable from DIRECTV amounted to approximately
HK$1,378,000 (2006: HK$1,954,000), which were charged
in accordance with the License Agreement as amended by its

subsequent amendment agreements. Such amount did not
exceed the annual cap of HK$4,000,000 for the year ended
31 December 2007.

BAEXS @)
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Connected Transactions (continued) FEERXS @)

A wholly-owned subsidiary of the Company, through its PRC
advertising agent, Shenzhou Television Company Limited,
entered into four advertising contracts with CNHK Media
Limited ("CNHK Media”), the PRC advertising agent of
CMCC (i) on 26 December 2006 and 2 February 2007
respectively, relating to the purchase of advertising airtime at
and/or sponsoring the programme “Phoenix News Express”
broadcasted on Phoenix Chinese Channel operated by the
Group for the period from 1 January 2007 to 31 December
2007 and (ii) on 25 June 2007 and 14 August 2007 respectively,
relating to the purchase of advertising airtime at and/or
sponsoring the programme “Phoenix Horizons” broadcasted
on Phoenix InfoNews Channel operated by the Group for the
period from 1 July 2007 to 31 December 2007. The respective
contracts sum of the above advertising contracts dated 26
December 2006, 2 February 2007, 25 June 2007 and 14 August
2007 were approximately HK$9,356,000, HK$23,350,000,
HK$1,020,000 and HK$3,788,000. China Mobile (Hong Kong)
Group Limited (‘CMHKG") is a substantial shareholder of the
Company, holding approximately 19.86% of the issued share
capital of the Company through its wholly-owned subsidiary
namely Extra Step Investments Limited, CMCC being the
ultimate holding company of CMHKG, is a connected person
of the Company under the GEM Listing Rules. The Company
had made announcements in respect of these connected
transactions on 3 January 2007, 6 February 2007 and
14 August 2007. For the year ended 31 December 2007, the
advertising sales to CMCC and its subsidiary amounted to
approximately HK$31,778,000 (2006: HK$8,912,000), which
were charged in accordance with the advertising contracts with

CNHK Media.

The independent non-executive directors of the Company
have reviewed the above transactions and have considered
the procedures performed by the auditor of the Company
in reviewing them and confirmed that at the time of the
transactions:

(a) the transactions have been entered into by the relevant
member of the Group in the ordinary and usual course of
its business; and
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Connected Transactions (continued)

(b) the transactions have been entered into on an arm’s length
basis and on normal commercial terms (to the extent
that there are comparable transactions) or, if there are
not sufficient comparable transactions to judge whether
they are on normal commercial terms, on terms no less
favourable to the Group than terms available to or from (as
the case may be) independent third parties; and

(c) the transactions have been entered into in accordance with
the relevant agreement governing them on terms that are
fair and reasonable and in the interests of the shareholders
of the Company as a whole.

Competing Business

Today's Asia Limited has interests in approximately 37.45%, of the
share capital of the Company. Today’s Asia Limited, together with its
sharcholder, Mr. LIU Changle, are deemed to be the management
shareholders of the Company as defined under the GEM Listing
Rules.

Mr. LIU Changle and Mr. CHAN Wing Kee beneficially own
93.3% and 6.7% respectively of Today's Asia Limited, which holds
100% of Vital Media Holdings Limited. Vital Media Holdings
Limited holds 100% of Dragon Viceroy Limited which in turn holds
approximately 26.85% of Asia Television Limited (“ATV”), a Hong
Kong based television broadcasting company. Primarily aiming
at audiences in Hong Kong, ATV broadcasts its programmes via
terrestrial transmission through two channels, one in Cantonese
and the other in English. Signals of such two channels can also be
received in certain parts of Guangdong Province of the PRC. ATV
announced in August 2002 that it received the approval from the
authorities in China to broadcast its Cantonese and English channels
through the cable system in Guangdong. ATV is also granted a non-
domestic television programme service license in May 2004, in
addition to its existing domestic free television programme service
license. Commencing from 31 December 2007, in addition to the

two channels mentioned in the foregoing, ATV launched six digital

channels including one CCTV 4 Channel.

Save as disclosed above, none of the Directors, the management
shareholders of the Company or their respective associates (as
defined under the GEM Listing Rules) has any interests in a business

which competes or may compete with the business of the Group.

BAEXS @)

(b) WZEE A T ) 5 MR B HE T — JC i Sk
HEAT (A T B EL R 22 5 ) - B AT
B 22 oy A R DA B2 55 28 o ) e O 1
Ji — M Sk RIS ET F > W5
B8 5y 5 AR T 8 S8 = 7 AT A BB AR (L
15 VUTAE ) BB T AL 5 K

(c) WZHELGRMWEA M ENRE - ELH
W AR 2 - BRAIEAF G AR 24 W) R ) B
GUEST DR RV N VA

zﬁ:\-r%i&

A BRI A PR R A AR A4 37.45% B A RE 45 o
A H R A PR S R HE R R R BR G AR Y e
AN E] I AE PR B R (i 28 LA ZEAR T AR A

BIR B 50 B B MSE AR BB S5 A 5 H Sl A
BRZx 7109 93.3% B 6.7% HE 4 > 1M1 4> H 1 A7 BR 22 =] HI
5 A Vital Media Holdings Limited [ 100% # 4i © Vital
Media Holdings Limited 15 A HE 4k A MR 2 5] 9 100% HE
g o T REAEAT BR2S W IR A B i — R AR % A R —
YN AL PR E (TEE I B ) #26.85% M2 -
SO EAR DL BUR S EEB G E EEh J TE
TR 18] S 2 466 s T {5 R RGBT o 5% T 8 S ) LR
ﬁﬂf*lﬁ%%‘%ﬁﬂﬂjﬂiﬂ&?ﬂ o S P WAL —
TX AR NAEAM > SIE P A B R A
A R A SRR RO B R SRR
PR B AT 10 7 4 5 2 SR AR B RS R R b EE{)II i
J A DU AR L IR TR] R — IR JF A 4 2 R A
B HRB I e th —FFEF A=+ —HE
%‘L‘ﬂuﬁﬁﬁlﬁéﬁﬁl\ CHE S ﬁﬂ?ﬁﬂj/\ﬁ]%{ﬁ% i
BRAE > H R A SR U ST R A

W SO 9058 4 > MEAREE S5~ AR % W B R
B SE 25 B I BN O 28 FLAI S A b T AR A1) R

ﬁ%@%?ﬁ?ﬁf 5 B A] AT A T B SE T P B
HEH%




Report of the Directors EE2HEE

Sponsors’ Interests

As at 30 June 2002, BOCI Asia Limited and Merrill Lynch Far East
Limited ceased to be the sponsors of the Company upon expiration
of the terms of contract after two years of service. The Company has
no sponsor since 1 July 2002. Accordingly, no additional disclosure is
made.

Advances to an Entity

Details of the relevant advance to an entity from the Group which
exceeds 8% of the Group’s total assets, as defined in rules 17.14 of
the GEM Listing Rules, are set out in Note 13 to the consolidated
financial statements.

Audit Committee
The audit committee had reviewed the Group’s annual results for the

year ended 31 December 2007 and provided advice and comments
thereon.

Auditor

The consolidated financial statements have been audited by
PricewaterhouseCoopers who retire and, being eligible, offer
themselves for re-appointment.

On behalf of the Board

LIU Changle

Chairman

Hong Kong, 7 March 2008
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