The directors present their annual report and the audited financial
statements for the period from 1st April, 2003 to 31st December,
2003.

During the period, the Company changed its financial year end
date from 31st March to 31st December in order to coincide with
that of the ultimate holding company. The financial statements
presented therefore cover a nine month period from Ist April,
2003 to 31st December, 2003.

The Company is an investment holding company. The principal
activities of its principal subsidiaries are set out in note 48 to the

financial statements.

On 15th July, 2003, the Company entered into the restructuring
agreement with Chinese Estates Holdings Limited and its
subsidiary, Million Point Limited (‘‘Million Point’’) (the
““‘Restructuring Agreement’’). The Restructuring Agreement
involved schemes of arrangement between the Company and its
creditors, capital reorganisation of the Company and the
subscription of new equity capital of the Company by Million

Point.

The Restructuring Agreement became effective on 21st
November, 2003 and was completed on 21st January, 2004.
Million Point became the new controlling shareholder of the
Company since 21st November, 2003.

Details of the Restructuring Agreement were set out in the
circular dated 5th September, 2003 issued by the Company.

The results of the Group for the period from 1st April, 2003 to
31st December, 2003 are set out in the consolidated income
statement on page 31.

The board of directors resolved not to recommend the payment
of any dividend for the period ended 31st December, 2003 (year
ended 31st March, 2003: Nil).
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During the period, every 100 existing shares of the Company of
HK$0.01 each was consolidated and the nominal value of each of
the consolidated shares was reduced from HK$1.00 to HK$0.01
by canceling the paid-up capital of HK$0.99 such that the issued
share capital was reduced from HK$12,641,000 to HK$126,000.

Pursuant to the Restructuring Agreement, 170,000,000 new
shares were allotted to Million Point as aggregate consideration
in cash of HK$18 million to the Company. Up to 3lst
December, 2003, the proceeds was applied as follows:

1.  approximately HK$5.9 million was used to pay the fees
and expenses incurred in relation to the implementation of
the restructuring proposal and as working capital of the
Group;

2.  approximately HK$4.7 million was transferred to scheme
administrators for payment to scheme creditors upon
completion of the schemes of arrangement;

3.  approximately HK$0.3 million was transferred to scheme
administrators for payment of their professional fee
charged upon completion of schemes of arrangement;

4.  the balance of approximately HK$7.1 million was held by
the Group in bank and would be used as working capital of
the Group in coming financial year.

Details of the above and other movements in the authorised and
issued share capital of the Company are set out in note 34 to the
financial statements.

During the period, the convertible bonds were settled under the
Restructuring Agreement. Details of these and other movements
in the convertible bonds are set out in note 38 to the financial
statements.

The Group’s investment properties were revalued at 3l1st
December, 2003 on an open market value basis. Details are set
out in note 14 to the financial statements.

A summary of the investment properties held by the Group at
31st December, 2003 is set out on page 92 and 93.
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Details of the movements in the property, plant and equipment of
the Group during the period are set out in note 15 to the financial
statements.

The directors of the Company during the period and up to the
date of this report were:

Executive directors:

Mr. Aaron Tam, Chong-cheong (Chairman)
(appointed on 21st November, 2003)
Mr. Leung, Wing-pong
Ms. Jackie Shek, Lai-ping
Mr. Li, Wing-kin
(resigned on 8th April, 2003)
Mr. Roger Cheung, Kwai-sun
(resigned on 8th April, 2003)
Mr. Simon Chan, Hung-lit
(resigned on 21st November, 2003)
Ms. Yung, Man-chi
(resigned on 21st November, 2003)
Mr. Wong, Sai-tat
(resigned on 21st November, 2003)

Independent Non-executive directors:

Mr. Leung, Yun-fai
(appointed on 21st November, 2003)
Mr. Lam, Yat-fai
(appointed on 12th December, 2003)
Mr. Jack Chan, Kam-wing
(resigned on 21st November, 2003)
Mr. Wong, Kwong-ho
(appointed on 8th April, 2003 and
resigned on 7th July, 2003)
Mrs. Lau Reimer, Mary Jean
(appointed on 21st November, 2003 and
resigned on 12th December, 2003)

In accordance with clauses 86(2) and 87(2) of the Company’s
bye-laws, Mr. Aaron Tam, Chong-cheong, Mr. Leung, Yun-fai
and Mr. Lam, Yat-fai will retire at the forthcoming annual
general meeting and, being eligible, offer themselves for
re-election.
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The term of office of each independent non-executive director is
the period up to his retirement as required by the Company’s

Bye-laws.

None of the directors being proposed for re-election at the
forthcoming annual general meeting has any service contract
with the Company or any of its subsidiaries which is not
determinable by the Group within one year without payment of

compensation, other than statutory compensation.

Other than as disclosed under section ‘‘Share Option Schemes’’,
at 31st December, 2003, none of the directors, chief executives
nor their associates, had any interests or short positions in any
shares, underlying shares or rights to subscribe for the securities
of the Company and its associated corporations (within the
meaning of Part XV of the Securities and Futures Ordinance (the
““SFO”’)), as recorded in register maintained by the Company
under Section 352 of the SFO, or otherwise notified to the
Company and The Stock Exchange of Hong Kong Limited
pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies contained in the Rules Governing
the Listing of Securities on the Stock Exchange (‘‘Listing
Rules’’).

The Company has adopted share option schemes on 16th August,
1990 (the 1990 Scheme’’), 23rd August, 2000 (the ‘2000
Scheme’’) and 15th February, 2002 (the ‘2002 Scheme’’) for
which the details are set out in note 35 to the financial
statements.

(a) 2000 Scheme

Details of the movements of the options under the 2000 Scheme

during the period are as follows:
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(a) 2000 Scheme (cont’d)

() “TTTFEEHEB(ME)

Number of share options

BERRIER B
Outstanding Outstanding
at at
Exercise 1.4.2003 Waived 31.12.2003
price RIEE=%F during WIEZE=F
Name of director Date of grant per share Exercisable period A—H the period +—HB=+—H
BN RH B BRTEE 17164 ERITE HAPS IR EE HRITIE
HK$
BT
Category 1: Executive directors
M BATEF
Mr. William Lee, Sze-kwong* 26.8.2000 8.790 26.8.2000 — 25.8.2010 444,495 (444,495) -
i v oy 21.2.2001 1.740 21.2.2001 - 20.2.2011 57,280 (57,280) -
Mr. Roger Cheung, Kwai-sun 26.8.2000 8.790 26.8.2000 — 25.8.2010 229,121 (229,121) -
TR AR 21.2.2001 1.740 21.2.2001 —20.2.2011 57,280 (57,280) -
Total executive directors 788,176 (788,176) -
BITHEBESE
Category 2: Employees
F—#8 kA
26.8.2000 8.790 26.8.2000 — 25.8.2010 294,421 (294,421) -
21.2.2001 1.740 21.2.2001 —20.2.2011 647,269 (647,269) -
Total employees 941,690 (941,690) -

e AT

Total all categories

wmAaT

o Mr. William Lee, Sze-kwong resigned as director on 25th September,
2002. The options were granted when he acted as a director of the
Compnay.

(b) 1990 Scheme and 2002 Scheme

No options were outstanding at 31st December, 2003 and
31st March, 2003 under the 1990 Scheme and the 2002
Scheme. No options were granted, cancelled or lapsed
during the period.
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Other than the share option schemes as disclosed above, at no
time during the period was the Company, its holding companies
or any of its subsidiaries or fellow subsidiaries, a party to any
arrangements to enable the directors of the Company to acquire
benefits by means of the acquisition of shares in, or debt
securities (including debentures) of, the Company or any other
body corporate and none of the directors, or their spouses or
children under the age of 18, had any rights to subscribe for
securities of the Company, or had exercised any such rights.

As at 31st December, 2003, the following parties were recorded
in the register kept by the Company under section 336 of the
SFO as being directly or indirectly interested or deemed to be
interested in 5% or more of the issued share capital of the
Company:

Long positions in shares and underlying shares
R RABRARR D 2 F R

Number of
Name of Shareholder Number of Shares  Underlying Shares
2T R EE iEllcan )
Million Point Limited 170,000,000 =
Cosmos Success Limited 170,000,000 -
Chinese Estates, Limited 170,000,000 -
#AEFEGRAF
Great Empire International Ltd. 220,940 36,987,666
Goldstance Group Limited 220,940 36,987,666
Paul Y. Holdings Company 220,940 36,987,666

Limited

Interest of a controlled 1

Interest of a controlled 2

Interest of a controlled 2

B LSRR < I IR T B 41 > AR E] ~ H
e R B AT AT b 88 2 ] S AR Y J8 2 A
FASAPEART R D BER TS LAEAT 28 - ALY
Al EH A E AN A UL A Rl
frefadass (R ES: ) T > mEs
BRSSO BRI /\BR o T 2 AR A ]
AR AL FIRESR C HER o IRIEAT BEAE TR
EHER -

ACmE=EF A= H o RBAAT
Hi 5 RIS 336 Hetr B B T
R+ T A R A R
AR HETITIRA 5% UL B2 A

Percentage of
Shareholding
REF DL
%

Capacity Note
S i 3E

Beneficial owner 1 93.08
BB A

Interest of a controlled 1 93.08
corporation

— ISR A R PR

93.08
corporation

— RIS N Rl A

Beneficial owner 2 20.37

HutHEaA

20.37
corporation

— RIS~ Al At

20.37
corporation

— RIS N Rl At



Name of Shareholder
IR 2

Luckpoint Investment Limited
LHRERRAFH]

China Entertainment Strategic
Investments Limited

HHEERAETRIR A AR A A
Superford Financial Holdings

Limited

China Entertainment and Land
Investment Company, Limited

IR E SR F]

Paul Y. Holdings Company
Limited

Chinese Estates Holdings

Limited

Mr. Joseph Lau, Luen-hung
SIS

Global King Ltd.

Credit Suisse Trust Limited

Koga Limited

Cheung Kong Infrastructure
(BVI) Limited

Cheung Kong Infrastructure
Holdings Limited
RITAEEEARA A

Number of Shares

EanE=!

170,220,940

170,220,940

170,220,940

170,220,940

Number of

Underlying Shares
1aRAR M EE

76,974,332

76,974,332

76,974,332

76,974,332

113,961,999

227,923,997

227,923,997

227,923,997

227,923,997

38,035,872

38,035,872

38,035,872

Capacity
)

Beneficial owner

€137 ZEUN

Interest of a controlled
corporation

— TR A Rl AR

Interest of a controlled
corporation

— RIS A Rl AR

Interest of a controlled
corporation

—[RI3ZHEH A L At

Beneficial owner

HiHEEA

Interest of a controlled
corporation

LIS EIAEIg o

Interest of a controlled
corporation

— RIS Rl A

Interest of a controlled
corporation

— [N Rl A

Interest of a controlled
corporation

— RIS 2 At

Beneficial owner

HutHEa A

Interest of a controlled
corporation

— RIS Rl At

Interest of controlled
corporations

ISR o

Note
[ 3£

1,2,3&4

Percentage of
Shareholding
RRiEE S
%

42.14

42.14

42.14

42.14

62.40

217.99

217.99

217.99

217.99

20.83

20.83

20.83

17



DIRECTORS’ REPORT

DISCLOSEABLE INTERESTS AND SHORT POSITIONS
OF SHAREHOLDERS UNDER THE SFO (cont’d)

Name of Shareholder
T4

Hutchison Infrastructure
Holdings Limited

Hutchison International Limited

FECEZEARAH

Hutchison International Limited
FECEFEARAHE

Hutchison Whampoa Limited

RIRCEIH AR ]

Cheung Kong (Holdings)
Limited

RITESE (M) GRAF

Mr. Li Ka-shing

Li Ka-Shing Unity Trustcorp
Limited

Li Ka-Shing Unity Trustee
Corporation Limited

Li Ka-Shing Unity Trustee

Company Limited

Sino Logic Limited

Sino Forum Limited

Advance Media Group Limited

Annual Report 2003

Number of Shares

R 8E

Number of
Underlying Shares

RS EE

38,035,872

38,035,872

62,978,999

101,014,871

101,014,871

101,014,871

101,014,871

101,014,871

101,014,871

45,984,666

41,986,000

87,970,666

EFEREE

IR}

RBEHRBERGIATHRE 2IRHIE

mRRE ()

Capacity
L)

Interest of controlled
corporations

SR N E] 2 R

Interest of controlled
corporations

SR F AR

Beneficial owner

BRHEAA

Interest of controlled
corporations

SR N E] R

Interest of controlled
corporations

SR R AR

Founder of discretionary
trusts
EREEFLCAINIA

Trustee and beneficiary
of trust
EREARGIRCZRA

Trustee and beneficiary
of trust
EREARMEFEZ XA

Trustee

fERtA

Beneficial owner

BRHEAA

Beneficial owner

BRHEAA

Interest of a controlled
corporation

— RIS Rl A

Note
fig 3£

7&8

Percentage of
Shareholding
RiEE S
%

20.83

20.83

34.48

55.31

55.31

55.31

55.31

55.31

55.31

25.18

22.99

48.17




Number of

Name of Shareholder Number of Shares  Underlying Shares

RREZE dn- (=] HERHBEE

Precious Days Limited - 87,970,666

Star East Holdings Limited - 87,970,666

TS EA IR

Strategic Media International - 87,970,666
Limited

Mr. Qin Hui - 87,970,666

ERESEAE

Dom.com Limited - 56,980,999

China Strategic Holdings Limited - 56,980,999

HREEEIEIRAF]

Notes:

1. Million Point Limited (“‘Million Point’’) was the beneficial owner of

170,000,000 shares. Each of Chinese Estates Holdings Limited
(‘‘Chinese Estates’’), Chinese Estates, Limited and Cosmos Success
Limited was deemed to be interested in the same parcel of shares in
which Million Point was interested since Chinese Estates owned the
entire issued share capital of Chinese Estates, Limited, which in turn
owned the entire issued share capital of Cosmos Success Limited,
which in turn owned the entire issued share capital of Million Point.

Great Empire International Ltd. (‘‘Great Empire’’) was the
beneficial owner of 220,940 shares. In addition, Great Empire was a
scheme creditor of the Company and was entitled to receive
36,987,666 shares upon completion of the schemes of arrangement
as mentioned in the circular of the Company dated 5th September,
2003. Under the SFO, Great Empire was deemed to be interested in
these 36,987,666 shares.

Percentage of

Capacity Note  Shareholding
513 miE  REESE
%
Interest of a controlled 9 48.17
corporation
S 166 220 /NI ol
Interest of a controlled 9 48.17
corporation
S 216 £ /NI ol i
Interest of a controlled 9 48.17
corporation
— RIS Rl AR
Interest of a controlled 9 48.17
corporation
— RIS AR Rl AR
Beneficial owner 10 31.20
g5 25N
Interest of a controlled 10 31.20
corporation

— AN Rl AR

fifsE:

Million Point Limited ( " Million Point1 ) %
170,000,000 X fk tv = B % #HE A A o @ #
Chinese Estates Holdings Limited ( " # A&
¥ DB AEABEARNGNZ I CEA
A mEABEA RN HEA Cosmos
Success Limited Z & ¥ & # /7 &k & » ™
Cosmos Success Limited # A Million Point X
DU CHATIRA  BLEAFTBE - FAFE ¥
A & 2 3 B Cosmos Success Limited & #% 4L
¥ A Million Point AT# A X ] — LAy

Great Empire International Ltd. ( T Great
Empire 1 ) % 220,940 BRI 2 & ZHAH A °
3t #h > Great Empire & A& 2 3 X 3t #] {7 #
A HHAARARNIN—RR=F A EBF
A2 38 & AT X AR R R HE B R R ik
B 36,987,666 A% B% B o AR ¥R 3E A B H B4
] > Great Empire # 4L & # A L i 36,987,666
BB ©
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Each of Chinese Estates, Paul Y. Holdings Company Limited (‘‘Paul
Y.”’), Goldstance Group Limited was deemed to be interested in the
same parcel of shares in which Great Empire was interested since
Chinese Estates owned the entire issued share capital of Paul Y.,
which in turn owned the entire issued share capital of Goldstance
Group Limited, which in turn owned the entire issued share capital
of Great Empire.

Luckpoint Investment Limited (‘‘Luckpoint’’) was a scheme creditor
of the Company and was entitled to receive 76,974,332 shares upon
completion of the schemes of arrangement as mentioned in the
circular of the Company dated 5th September, 2003. Under the
SFO, Luckpoint was deemed to be interested in these 76,974,332

shares.

Each of Chinese Estates, China Entertainment and Land Investment
Company, Limited (“‘CELI"’), Superford Financial Holdings Limited
(“‘Superford’’) and China Entertainment Strategic Investments
Limited (“‘CESI’’) was deemed to be interested in the same parcel of
shares in which Luckpoint was interested since Chinese Estates
owned the entire issued share capital of CELI, which in turn owned
the entire issued share capital of Superford, which in turn owned the
entire issued share capital of CESI, which in turn owned the entire

issued share capital of Luckpoint.

Paul Y. was a scheme creditor of the Company and was entitled to
receive 113,961,999 shares upon completion of the schemes of
arrangement as mentioned in the circular of the Company dated 5th
September, 2003. Under the SFO, Paul Y. was deemed to be
interested in these 113,961,999 shares.

Chinese Estates was deemed to be interested in the same parcel of
shares in which Paul Y. was interested since Chinese Estates owned

the entire issued share capital of Paul Y..

Mpr. Joseph Lau, Luen-hung, by virtue of his 64.59% interest in the
issued share capital of Chinese Estates, was deemed to be interested
in the same interests stated against Chinese Estates under the
provisions of the SFO.

Credit Suisse Trust Limited as trustee of a discretionary trust held
units in a unit trust of which Global King Ltd. was the trustee.
Global King Ltd. was entitled to exercise more than one-third of the
voting power at general meetings of Chinese Estates. Accordingly,
Global King Ltd. and Credit Suisse Trust Limited were deemed to be

interested in the same interests stated against Chinese Estates.

Bn%EANE £ 4 Paul Y. Holdings Company
Limited ( "Paul Y. ) 2 223 & 44T & & >
f Paul Y. # 7% Goldstance Group Limited Z
2 3 & 4T B A - @ Goldstance Group
Limited # A Great Empire X % 3f & 4 47 &
A 0 Bk # AE % - Paul Y. & Goldstance
Group Limited &-#%#L % # # Great Empire /7
PA ZF — AR

MIRBRAAMRNE) (T4 ) AAN 23
BEHA S AHNRXNAN_FEE=Z4/1A
ABFIBEZBRIAEZEHEBLHTER
RAZYCIR 76,974,332 AX BBy o ARAR 3 K A HA
TAsp 0 RIERRABEAR L 76,974,332 fk

BT ©

MR EABEBRAE FEBRLEEAMRDF
(TP BRBEE | )X 2HCHETHRA > @
¥ # & ¥ # A Superford Financial Holdings
Limited (" Superford ; ) Z &3 EHFITRA
M Superford # A F ¥ 42 # KRB & & A R A
3 (TR RE ) XD THEATRE > WP
W R ER LI Z DINTEATRA > Bk
AB ¥ ~ P42 E % - Superford & ¥ 4 R#% &
WAL AR R PTHRA Z B —H AR o

Paul Y. Z AN a3 23t Mg H A - FAHENRN
AN_ER=FAH A B FIH 28 HAHEZ
i 5 4K 3% 4 HE 3T ) % AR 42 M ER 113,961,999
Ry o ARAEEH R EA K456 0 Paul Y. &AL
A¥EAR L 113,961,999 AR -

BRAEAREHA Paul Y. T2 THTHK
Ao BABERAAHE Paul Y. FTIEA X
B) — #LARAT ©

RIS ERBNEAR £ CEFRAE
H 64.59% H 5 0 T AR FIEABZHEX
WARLER EANE PRS-

Credit Suisse Trust Limited $A — 3B 24 336X
XIEAF ¥ A — A & Global King Ltd. 1£13
FEAZ I EA © Global King Ltd. # # % %
ABEXZRRREGLATE =22 — A L2
Z # - B st - Global King Ltd. & Credit
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Koga Limited (‘‘Koga’’) was entitled to receive 38,035,872 shares
upon completion of the settlement deed as mentioned in the circular
of the Company dated 5th September, 2003. Under the SFO, Koga
was deemed to be interested in these 38,035,872 shares.

Koga was a wholly-owned subsidiary of Cheung Kong Infrastructure
(BVI) Limited (‘‘CKIBVI’’), which in turn was a wholly-owned
subsidiary of Cheung Kong Infrastructure Holdings Limited
(““CKI’’). CKI was a subsidiary of Hutchison Infrastructure
Holdings Limited (‘‘HIH’’), which in turn was a wholly-owned
subsidiary of Hutchison International Limited (‘‘HIL’’). HIL was a
wholly-owned subsidiary of Hutchison Whampoa Limited (‘“HWL"’).
By virtue of the SFO, each of CKIBVI, CKI, HIH, HIL and HWL was
taken to have an interest in the same parcels of shares which Koga
was interested in.

HIL was a scheme creditor of the Company and was entitled to
receive 62,978,999 shares upon completion of the schemes of
arrangement as mentioned in the circular of the Company dated 5th
September, 2003. Under the SFO, HIL was deemed to be interested
in the said 62,978,999 shares. As disclosed in Note 7 above, HWL
was taken to have an interest in the same parcel of such 62,978,999
shares which HIL was interested in.

Li Ka-Shing Unity Holdings Limited, of which each of Mr. Li
Ka-shing (““Mr. Li’’), Mr. Li Tzar-kuoi, Victor and Mr. Li Tzar-kai,
Richard was interested in one-third of the entire issued share
capital, owned the entire issued share capital of Li Ka-Shing Unity
Trustee Company Limited (“‘TUT 1°°). TUT I as trustee of The Li
Ka-Shing Unity Trust (‘“UT 1), together with certain companies
which TUT 1 as trustee of UT 1 was entitled to exercise or control
the exercise of more than one-third of the voting power at their
general meetings, held more than one-third of the issued share
capital of Cheung Kong (Holdings) Limited (‘‘CKH’’). Certain
subsidiaries of CKH were entitled to exercise or control the exercise
of more than one-third of the voting power at the general meetings of
HWL.

In addition, Li Ka-Shing Unity Holdings Limited also owned the
entire issued share capital of Li Ka-Shing Unity Trustee Corporation
Limited (““TDT 1°°) as trustee of The Li Ka-Shing Unity
Discretionary Trust (“‘DT1’’) and Li Ka-Shing Unity Trustcorp
Limited (“‘TDT 2’°) as trustee of another discretionary trust
(“‘DT2”’). Each of TDT 1 and TDT 2 holds units in UT 1.

Mr. Li was the settlor of each of DT1 and DT2 and may be regarded
as a founder of each of DT1 and DT? for the purpose of the SFO. By
virtue of the SFO, each of Mr. Li, TDT1, TDT2, TUTI and CKH was
deemed to be interested in the 101,014,871 shares which HWL was
interested.
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