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Directors’ Interests in Shares, Underlying Shares and
Debentures

At 30 September 2006, the interests and short positions of the
directors and chief executive of the Company and their respective
associates in the shares, underlying shares and debentures of
the Company or any associated corporation (within the meaning
of Part XV of the Securities and Futures Ordinance (“SFO”)) as
recorded in the register required to be kept under section 352 of
the SFO or as otherwise notified to the Company and The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) pursuant
to the Model Code for Securities Transactions by Directors of
Listed Issuers (the “Model Code”) set out in Appendix 10 to the
Rules Governing the Listing of Securities on the Stock Exchange
(the “Listing Rules”) adopted by the Company were as follows:

(1) The Company

Long positions in shares of HK$0.25 each

EERERN  HEAROEREZR &S

RZZZERFLA=TH  ARFAEEFEK
BITBRABRBESBZHEALTNRARTF
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(1) =AF

REREE25 ETRHZHE

Number of Ordinary Shares

LERYA
Percentage
of Issued
Share
Personal Family ~ Corporate Other Capital
Capacity Interests Interests Interests Interests Total HERTRA
Name of Director ESi4 5t AAESR RkER ARER s ag ZEAN
CHA Chi Ming BER Interests of spouse - 151,666 — 616,015,920 616,167,586 45.63
and beneficiary of trust (Note a) (Note c)
REEEREAZEA (Wit a) (At c)
CHA Mou Sing Payson EhE Beneficial owner, interests 2,352,860 - 2,624,600 666,333,673 671,311,133 49.72
of a controlled corporation (Note b) (Note ¢)
and beneficiary of trust (A&t b) (At c)
EREAA RELE
BERREFEZHA
CHA Mou Zing Victor B Beneficiary of trust - - - 666,333,673 666,333,673 49.35
EAZEA (Note ¢
(Bt c)
CHA Mou Daid Johnson &2 Beneficiary of trust - - — 674,118,665 674,118,665 49.92
EAZEA (Note ¢
(Bt c)
WONG CHA May Lung ITEXE Beneficiary of trust - - — 673,521,815 673,521,815 49.88
Madeline EAZEA (Note ¢
(Bt c)
Ronald Joseph ARCULLI B3 Beneficial owner 241,472 - - - 241,472 0.02
EREAA
CHUNG Sam Tin Abraham %0 Beneficial owner 315,084 - - - 315,084 0.02
EREBA
HO Pak Ching Loretta HE Beneficial owner 85,600 - - - 85,600 0.01
EREAA
TANG Moon Wah HinE Beneficial owner 135,200 - - - 135,200 0.01
EREAA
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Notes:

(@)

The shares were held by Ms LIU Bie Ju, the wife of Dr CHA
Chi Ming.

The shares were held by Accomplished Investments Limited,
a corporation 100% owned by Mr CHA Mou Sing Payson.

The shares belonged to certain but not identical discretionary
trusts and were held directly and/or indirectly by corporate
trustees namely, LBJ Regents Limited and Novantenor
Limited, of which the relevant directors and their respective
individual associates were members of the class of
discretionary beneficiaries. Please refer to the paragraph
headed “Substantial Shareholders” below for further details
of the numbers of shares held by the corporate trustees.

(2) Associated corporation — Hanison Construction

Holdings Limited

Long positions in shares of HK$0.10 each

it -

(@)

ZEROIHEEREL ZEFRE
WMLEHE -

ZERO T REHREEZERE L
‘A @l Accomplished Investments
Limited #& ©

ZEROBRETTRAMNEEERA
% A LBJ Regents Limited X
Novantenor Limited 2 AE <L AR
BER/LEERE BHEZFRES
FEEZENBEBEALTEARES =
A BEZEZSTAMBROEE 2
HE—THE F2ETXTEERR]
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(2) HEBEE - EBEARERERAT

REREE10 BTRDZHE

Number of Ordinary Shares

LERYA
Percentage
of Issued
Share
Personal Family ~ Corporate Other Capital
Capacity Interests Interests Interests Interests Total HERTRA
Name of Director £33 L) AR RhRER DEER HipER ay BN
CHA Chi Ming BER Interests of spouse and - 25,390 — 095,839,533 95,864,923 21.63
beneficiary of trust (Note a) (Note c)
REEEREAZEA (Wit a) (At c)
CHA Mou Sing Payson EhE Beneficial owner, interests 459,541 - 512,616 104,263,263 105,235,420 23.74
of a controlled corporation (Note b) (Note c)
and beneficiary of trust (Atitb) (Ast c)
EGEAA  XBEE
BRREZZHA
CHA Mou Zing Victor B Beneficiary of trust - - — 104,263,263 104,263,263 23.52
EAZHEA (Note c)
(Wit c)
CHA Mou Daid Johnson ~ &7E Beneficiary of trust - - — 105,783,769 105,783,769 23.87
ERARHA (Note c)
(Mt c)
WONG CHA May Lung ITEXE Beneficiary of trust - - — 105,667,195 105,667,195 23.84
Madeline EAZEA (Note ¢
(Mt c)
Ronald Joseph ARCULLI ~ E £ Beneficial owner 47,162 - - - 47,162 0.01
EREBA
CHUNG Sam Tin Abraham £ 0@ Beneficial owner 52,745 - - - 52,745 0.01
EREEA
HO Pak Ching Loretta AHE Beneficial owner 10,628 - - - 10,628 0.002
EREEA
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Notes:

(a)  The shares were held by Ms LIU Bie Ju, the wife of Dr CHA
Chi Ming.

(o)  The shares were held by Accomplished Investments Limited,
a corporation 100% owned by Mr CHA Mou Sing Payson.

(¢)  The shares belonged to certain but not identical discretionary
trusts and were held directly and/or indirectly by corporate
trustees namely, LBJ Regents Limited and Novantenor
Limited, of which the relevant directors and their respective
individual associates were members of the class of
discretionary beneficiaries.

Save as disclosed above and for certain directors holding non-
beneficial interests in the share capital of some of the subsidiaries
of the Company as nominee shareholders, at 30 September 2006,
none of the directors or chief executive of the Company or their
respective associates had any interests or short positions in any
shares, underlying shares and debentures of the Company or
any associated corporations (within the meaning of the SFO) as
recorded in the register required to be kept under section 352 of
the SFO or as otherwise notified to the Company and the Stock
Exchange pursuant to the Model Code.

Substantial Shareholders

At 30 September 20086, the following persons (other than a
director or chief executive of the Company) had interests or
short positions in the shares and underlying shares of the
Company as recorded in the register required to be kept under
section 336 of the SFO:

Long positions in the Company’s shares of HK$0.25 each

it -

(a) BEBRMIBAEEREBTzEZTEE
MEZ+HE -

b) ZERHDIBEHBEELEREZ
A @ Accomplished Investments
Limited # A °

) ZEROHBRETTRARNBELRA
% A LBJ Regents Limited X
Novantenor Limited 2 AE ST AR
BER/LEERE BHREZFRES
FEEZENBEBEALTEARES =
A o

BREXHBBEERHETESTUAREARE
FRERRRBOWMBARRAN ZIFEmEm
S RZZEZERFNAR=1TRH > ARFIZE
EFABRTHRAEXREEBZBHEALR
AARgAEMAR IR (ERERESFRRE
fE&pl) 2Bty - HEARGD RESF - HERE
BEREBEESIMERDIEI2 FAFEZLE
Rt PTACE: - RBFETAEMNE RNA A
KRR Z M ERSIRR °

FERR

RZFTERFLA=1TH  REARFLRE
7R ERPIF336 FRREATFE 2B
Fracsk - TIAL (RRABZEFTREZESTT
BA BERSN) BRA R R 2 Bt KR B AR 7 &
BEZHEDZIORBOT

RERAEREE0.25 BETRBZIHFE

Number of Percentage of
Shareholder Capacity Ordinary Shares Issued Share Capital
BR=® 55 EBEREE HERTREZBES
LBJ Regents Limited Trustee and interest of a controlled 235,692,062 17.46
(Note a) corporation (Note a)
(Ktat a) RRARZEEEER (Ktat a)
(Note b)
(Ktat b)
CDW Holdings Limited Beneficial owner 72,405,057 5.36
(Note b) EnEBA (Note b)
(K3t b) (K3t b)
Novantenor Limited Trustee 445,614,745 33.00
ZEA (Note c)
(Kt c)
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Notes:

()  The 235,692,062 shares in which LBJ Regents Limited was
interested or deemed to be interested (including the 72,405,057
shares held indirectly through its 52.24% owned subsidiary namely,
CDW Holdings Limited) were shares held by it as corporate trustee
for certain but not identical discretionary trusts of which members
of the class of discretionary beneficiaries comprised Dr CHA Chi
Ming and his issue.

(b)  CDW Holdings Limited is 52.24% owned by LBJ Regents Limited.
By virtue of the SFO, CDW Holdings Limited is a controlled
corporation of LBJ Regents Limited and the 72,405,057 shares
held by CDW Holdings Limited therefore formed part of the
235,692,062 shares in which LBJ Regents Limited was interested
or deemed to be interested.

() The 445,614,745 shares were held by Novantenor Limited as
corporate trustee for certain discretionary trusts, of which members
of the class of discretionary beneficiaries comprised Dr CHA Chi
Ming and his issue.

Save as disclosed above, at 30 September 2006, no other
interests or short positions in the shares or underlying shares of
the Company were recorded in the register required to be kept
by the Company under section 336 of the SFO.

Share Option Scheme

The Company’s existing share option scheme (the “2002
Scheme”) was adopted on 3 January 2002 and came into effect
on 18 January 2002 under which options may be granted, inter
alia, to Directors. No option was granted under the 2002 Scheme
since its inception. The total number of shares of the Company
available for grant of options under the 2002 Scheme is
115,737,802 shares which represents 8.57% of the issued share
capital of the Company at the date of this interim report (i.e. 7
December 2006).
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(a) LBJ Regents Limited # & st #18 & # & 4%
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MAETTRAZHEEARE (BIEERAR
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Limited ~ 25 # - Al CDW Holdings
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(c) 445,614,745/ % {7 75 Ba Novantenor Limited
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Directors’ Right to Acquire Shares or Debentures

There was no grant to, and no exercise by, the Directors of any
options under the Company’s aforesaid 2002 Scheme during
the period.

Save as disclosed above, at no time during the period was the
Company or any of its subsidiaries a party to any arrangements
to enable the Directors to acquire benefits by means of the
acquisition of shares in, or debentures of, the Company or any

other body corporate.
Convertible Bonds

On 26 April 2005, the Company issued zero coupon convertible
bonds due 2010 in the aggregate principal amount of HK$1,410.0
million. Each bond may, at the option of the holder, be converted
into fully paid ordinary shares of the Company with a par value
of HK$0.25 each at an initial conversion price of HK$6.5 per
share (subject to adjustment). The conversion price was adjusted
to HK$6.43 effective on the date of issue of new shares under
the rights issue on 25 January 2006 and further adjusted to
HK$6.35 upon approval of payment of an excess final dividend
at the Company’s annual general meeting held on 24 August
2006. There was no conversion of convertible bonds during the
period from the date of issue of the convertible bonds to the
period ended 30 September 2006.

Purchase, Sale or Redemption of the Company’s
Listed Securities

Neither the Company nor any of its subsidiaries purchased, sold
or redeemed any of the Company’s listed securities during the
period.
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Corporate Governance

In the opinion of the Directors, the Company has complied with

the code provisions set out in the Code on Corporate Governance

Practices (the “CG Code”) contained in Appendix 14 to the Listing

Rules during the six months ended 30 September 2006, except

for certain deviations from the code provisions A.2.1, A.4.1, D.1.1

and D.1.2 summarised as below:

(1) Code provision A.2.1:  separation of the roles of
chairman/deputy chairman and
chief executive officer and clear
division of responsibilities between
them;

(2) Code provision A.4.1:  non-executive directors should be

appointed for a specific term

subject to re-election;

(3) Code provision D.1.1:  clear directions as to the powers

of management delegated by the

board of directors; and

(4) Code provision D.1.2:  formalisation of the functions

reserved to the board of directors

and those delegated to the
management.

The considered reasons for these deviations were stated in the
Corporate Governance Report contained in the Company’s 2006
Annual Report dated 29 June 2006. As regards the deviation
from code provision A.4.1, the Board considered that although
all non-executive directors and independent non-executive
directors of the Company were not appointed for a specific term,
but their respective terms of office are subject to retirement by
rotation and re-election at the annual general meetings of the
Company in accordance with the articles of association of the
Company and could serve the same purpose of complying with
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such code provision that no director shall stay in office for more
than three years. Save for the aforesaid deviation, the Directors
are in the course of considering rectification of the other
deviations in order to bring the corporate governance practices
of the Company in line with the CG Code and will report the
progress as and when appropriate.

The Company has an internal audit department to provide an
independent assessment of the Group’s system of internal
controls. The internal auditor is responsible for reviewing the
state of effectiveness of the Group’s system of internal controls
which covers financial, operational and compliance controls and
risk management functions and reports to the Audit Committee
and the Board on a timely basis. Through the review for the
accounting period ended 30 September 2006, the Audit
Committee and the Board are not aware of any significant
operational irregularities and areas of concern which would have
an adverse impact on the Company’s financial position or results
of operations.

Model Code for Securities Transactions by Directors
of the Company

The Company has adopted the Model Code set out in Appendix
10 to the Listing Rules (including amendments as made effective
from time to time) as its own code of conduct to regulate
securities transactions by Directors of the Company and specified
employees who, by reference to their positions and duties, are
likely to be in possession of unpublished price-sensitive
information of the Group. Having made specific enquiry of all
Directors, the Directors have confirmed that they have complied
with the required standard set out in the Model Code throughout
the six months ended 30 September 2006.
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Continuing Disclosure Requirements under Rule 13.22
of Chapter 13 of the Listing Rules

In accordance with the requirements of rule 13.22 of Chapter 13
of the Listing Rules, the followings are the details of financial
assistance and guarantees given for facilities granted to affiliated
companies of the Company at 30 September 20086.

At 30 September 2006, the Group advanced to TCSDCL an
aggregate amount of HK$2,379.3 million representing the several
guarantee by the Group in respect of TCSDCL'’s banking facilities
of HK$918.0 million. The banking facilities are not utilised by
TCSDCL at 30 September 2006.

TCSDCL is engaged in the development of Tung Chung Station
Package Il Project in Lantau Island, Hong Kong in which the
Group has 31% interest. The advances were provided by the
Group in the form of subordinated shareholders’ loans in
proportion to the Group’s shareholding interest in TCSDCL, for
the purpose of funding the working capital requirements of
TCSDCL. The advances are unsecured, bear interest at the rate
of HIBOR plus 2.0% to 2.5% per annum, and have no fixed term
of repayment. As agreed by all the beneficial shareholders of
TCSDCL in a deed of release and discharge entered into on 3
June 2003 and with the consent from the banks, the interests
accrued by TCSDCL on the subordinated shareholders’ loans
were released and discharged in the net asset value of TCSDCL
during the year ended 31 March 2003. All interests payable by
TCSDCL on outstanding shareholders’ loans due by TCSDCL
were released and discharged as from 1 January 2002 until
further determined by all its beneficial shareholders at a later
time. The advances together with the accrued interests thereon,
if any, are subordinated to the banks providing the banking
facilities to TCSDCL as mentioned above.

In addition, at 30 September 2006, the Group also advanced to
several affiliated companies at an aggregate amount of HK$95.5
million.
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At 30 September 2006, the aggregate amount of advances
provided to and guarantees given for these affiliated companies
by the Group amounted to HK$2,439.8 million and represented
29.4% of the consolidated net tangible assets of the Group of
HK$8,291.6 million at 30 September 2006.

A pro forma combined balance sheet of these affiliated companies
and the Group’s attributable interest in these affiliated companies
at 30 September 2006 were as follows:

RZZEZERFNA=TH  XEEEZZH

BARREHRZBARELZEREHRR
2,439.8B AT BERAKERZ-ZZTER
FNA=TRHZEEBENEEFES291.68
BAIL229.4% °

RZFTERFNA=1TH ZSFBHEBLFZ
BEAHBEERBRRAKBEREZEH
RNEZEEHINWT

Pro forma combined Group’s

balance sheet attributable interest

BEEEHEERESR rEEELER

HK$M HK$M

B&E&T BE%T

Non-current assets FEMBEE 3,591.5 1,261.2

Current assets MBEE 1,553.4 579.5

Current liabilities mE A& 642.4 309.6

Net current assets MBEEFE 911.0 269.9

Non-current liabilities FERBEE 7,915.7 2,477.6

Shareholders’ deficits f& R E 8 (3,413.2) (946.5)
Review of Interim Report ERPHERE

The interim report of the Group for the six months ended 30
September 2006 have not been audited, but have been reviewed
by the Audit Committee of the Company and the Group’s auditors,
Messrs Deloitte Touche Tohmatsu.

By order of the Board
CHA Mou Zing Victor

Managing Director

Hong Kong, 7 December 2006
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