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PURCHASE, REDEMPTION OR SALE OF LISTED
SECURITIES OF THE COMPANY

Neither the Company nor any of its subsidiaries purchased,
redeemed or sold any of the Company’s listed securities
during the six months ended 30 June 2004 (the “Period”).

INTERESTS OF DIRECTORS

The interests of the directors in the share options of the
Company are separately disclosed in the section headed
“Share option scheme” below.

As at 30 June 2004, the interests and short positions of
the directors and chief executives of the Company in the
shares, underlying shares or debentures of the Company
and any of its associated corporations (within the meaning
of Part XV of the Securities and Futures Ordinance (the
“SFO”)) which were required to be (i) 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 the directors or the chief executives were taken or
deemed to have under such provisions of the SFO); or (ii)
entered in the register kept by the Company pursuant to
section 352 of the SFO; or (iii) notified to the Company
and the Stock Exchange pursuant to the Model Code for
Securities Transactions by Directors of Listed Issuers (the
“Model Code”) contained in the Rules Governing the Listing
of Securities on the Stock Exchange (the “Listing Rules”)
were as follows:
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RERARGEBRZHE
FrisEdEREE

BEELH Number of
Name of ordinary shares
directors held
FER 35,000,000
Li Hei Hu
B A 30,000,000
Chen Chao

=) 30,000,000
Li Jing Qi
5 15,000,000
Qiao Gang
3 = 25,000,000
Liu Jun
it 58 15,000,000
To Chi Keung,

Simon
REBELBERGZIETEE

FRIN =B RN B R F]

EEEB FIFEHR & B
Name of Number of
director H shares held
2 = 100,000
Liu Jun
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INTERESTS OF DIRECTORS (continued)

Long positions in ordinary shares of the Company

HNEERITRA

EEME PR

5% Nature of Approximate % of

Capacity interest issued share capital held

EnEAA (EPN 0.31%
beneficial owner personal

EnEAA (5PN 0.26%
beneficial owner personal

EnEA A (EPN 0.26%
beneficial owner personal

EnEA A 18 A 0.13%
beneficial owner personal

EnEBA (PN 0.22%
beneficial owner personal

EnEAA (EPN 0.13%
beneficial owner personal

Long position in shares of an associated corporation

Shenzhen Expressway Company Limited

HNEERITRA

EEME ZBEDHK

5% Nature of Approximate % of
Capacity interest issued share capital held
ERnERA (5PN 0.01%

beneficial owner personal




EsgEns (B

B EXFIHEEN  RZZEZENFERA=
TH ARBZEFRFETHRAEHRE
RARRHEEMEEZEZE (EERIHFR
Hﬂ%ﬁ{lﬂﬁﬂ EXVER) 2 Bxfn ~ HHEAR ) &
R EB()VREE S B GRIIEXVEHEE
7&%8’\* AR RN A R FT 2
m(BREEZEFMPERIZEGX - EF

WEFSBRAEE ZREIARR) (n)ffE
1578 5 K B B 1R P 5 36215 /,ﬁ'JJKK
FEzERMb 2R ‘JZ(|||)$ETJ€T?,‘%+

Q'Jﬁﬁ%ﬂ§$@ﬁj&ﬂﬁz“ﬁﬁ2$g“ °

BRESE

ARr BRI —IBBRESE ([EERE
) NBBREREHASEEZXZHERR
EERMZEERSEAL - CE M E
ZEMBHMABR-NANAEEMOA+/XBEE

“ZENFENA+THEALTF  aER
SEALBRARAIEMBERAT ZEM
BEHES -

INTERESTS OF DIRECTORS (continued)

Save as disclosed above, as at 30 June 2004, none of the
directors and chief executives of the Company had any
interests or short positions in shares, underlying shares or
debentures of the Company and any of its associated
corporations (within the meaning of Part XV of the SFO)
which were required to be (i) 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 the chief executives were taken or deemed
to have under such provisions of the SFO); or (ii) entered
in the register kept by the Company pursuant to section
352 of the SFO; or (iii) notified to the Company and the
Stock Exchange pursuant to the Model Code.

SHARE OPTION SCHEME

The Company had operated a share option scheme (the
“Expired Scheme”) for 10 years from 16 April 1994 to 15
April 2004 for the purpose of providing incentives and
rewards to eligible participants who contribute to the
success of the Group’s operations. Eligible participants of
the Expired Scheme include any employees or directors of
the Company or its subsidiaries.
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SHARE OPTION SCHEME (continued)

The following table lists the details of the outstanding share
options which were granted under the Expired Scheme
and their movements during the Period:

BREHR
Number of share options
AHER
i/

R-Z2ZME AHHR 5B %M R-ZEME
S8EALL -B-H i fff  Cancelled ~B=1H
HERER As at Granted Exercised lapsed As at
Name and category 1 January during during during 30 June
of participant 2004 the Period the Period  the Period 2004
Bz
Directors
FERAE 35,000,000 - 35,000,000 - -
Mr. Li Hei Hu
R A%k 30,000,000 - 30,000,000 - -
Mr. Chen Chao
FRERE 30,000,000 - 30,000,000 - -
Mr. Li Jing Qi
g Wik 15,000,000 - 15,000,000 - -
Mr. Qiao Gang
RIRAE 15,000,000 - 15,000,000 - -
Mr. Sun Yu Lin *
HE#RE 15,000,000 - 15,000,000 - -
Mr. To Chi Keung, Simon
EESRAE 15,000,000 - - 15,000,000 -
Mr. Huang Chuan Qi *
8 Efev 25,000,000 - 25,000,000 - -
Mr. Liu Jun *

180,000,000 - 165,000,000 15,000,000 -
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BRE

RiAH-

Date of grant
of share

options *

BhE
[l
Exercise
period of
share options

22 January 2001
to 15 April 2004
Z33-%
-AZ+ZA
ECEIQE
RE+EA

22 January 2001
to 15 April 2004
Z33-%
-AZ+ZA
EETQE
RE+EA

22 January 2001
to 15 April 2004
Z33-%
-AZ+ZA
ECEIQE
RE+EA

22 January 2001
to 15 April 2004
Z33-%
-AZ+ZA
EEEQE
RE+EA

22 January 2001
to 15 April 2004
Z33-%
-AZ+ZA
ECEZQE
RE+EA

22 January 2001
to 15 April 2004
S
NATI\A
EETQE
RE+EA

18 August 2002
to 15 April 2004
Z33-%
-AZ+ZA
EZEEQE
RE+EA

22 January 2001
to 15 April 2004

B

g
Exercise
price of
share

options™
BET
HK$

0272

0272

0272

0272

0272

0272

0.336

0272

EAFZRBER™
Price of the
Company’s shares**
RERE  RBRRE
RYEH EEH

As at As at
date of date of
grantof  exercise
share  of share
options options
AET AET
HK$ HK$
0.290 0.350
0.290 0.350
0.290 0.350
0.290 0.350
0.290 0.350
0.290 0.335
0.315 TER
N/A

0.290 0.350




BIRESE (& SHARE OPTION SCHEME (continued)

RREZRGER™
BREZE Price of the
Number of share options Company’s shares*™**
THAR RERE RERE
it/ BRE BRUE® HEH
RZ2E20%F AHER rHER %% R-2ED% BhRE BhE TEE*  Asat As at
28At2 -B-A R fiff Cancelled/ ~NA=tA ReBH 8 Exercise  dateof  dateof
HARER As at Granted Exercised lapsed As at Date of grant Exercise  priceof  grantof  exercise
Name and category 1 January during during during 30 June of share period of share share  of share
of participant 2004 the Period the Period  the Period 2004 options * share options options™*  options options
E%r EET EEn
HKS HK$ HK$
EfbEE
Other employees
Ch 40,200,000 - 40,200,000 - - e Z3%-f 0.272 0.290 0.365
In aggregate +-F-t-H -A-+-8
21 December EZTTRE
2000 mATRA
22 January 2001
to 15 April 2004
2,000,000 - 2,000,000 - - Z%3%-F Z%%-% 0.308 0.400 0.350
ZATNE ~ATNHE
18 May EZZIRE
2001 mA+EA
19 June 2001
to 15 April 2004
4,300,000 - 4,100,000 200,000 - ZFEC ZF%C 0310 0.300 0.360
—A%A ZAKA
5 February EZZIRA
2002 mA+EA
6 March 2002
to 15 April 2004
4,500,000 - 4,300,000 200,000 - Z%%C Z2%C 0.336 0.315 0.393
tAttA NATNR
17 July EZRENE
2002 mAtLH
18 August 2002
to 15 April 2004
51,000,000 - 50,600,000 400,000 -
231,000,000 - 215,600,000 15,400,000 -

FEYIEBREAR B R A & Shenzhen International Holdings Limited



BRESE (E)

N FREBEERTFETFEEHER _STMF=
AZ+RBBERRRZERITES -

O BBEAR_TEENMFRA-_TNAEEZER
ARAPTESR - X TRIEE 2 BRENAH
WARTEMERIFEHRIR -

: BEREZERERS @A -

o EITHER - BITARSA QR RAFEAE
Uz &8 BREZTEETTHE

o PR EZBRERH BB ZARBRMERS
RENREEZFERERBAHMN 2R ARNER
P B 2 W T (B o T AT B ER 2 B R T R H R
ZARABRMDER - MASERZEMIESR
%E\%%ﬁé%ﬁﬁ% HAT— B Z in#EF U m

EEBRBETENLR  AREZBERE
EMBTEcHEY RLHEERRA LR
SEZEEREXRT  MABIKAITN
SRBEBROAKEERBERT - RER
RETER - AQAHREM T ZRMN IR
B E{ERC S A IEIRA - M EBRITEE
BEROEEIRE  ARAFERER
Befnim ERR A o RITE B HI AT K RS 1 g
ZBRE - SRR ARTTEBEREE LT
il B o

EEmFER _STNFOA+ERAYR
& ARBABRRER_ZETMFOA=1
BREITHNBERFIAE LR ERRRT —
TR RAERT & ([Fhat &) - T8l R
M BN HBRBBYHAKEE
HERHNAERZEE - MsrdSHEDS
HERAERBRME  XRSIRBEY
AEBNREERARBMENEHEE
BEWM2HEE AER2EERRFE@@QAE
BzEN2BES : D)AKE - BE2AF
EHEFAZRESERRZEMNES (BHEH
17 SEITHBILIFATES)  RO)AR
A ZEMEZRR -

RAHEA - AR ERE R
1 o] BB AL HE -

FRHEIZR & 2004 Interim Report

SHARE OPTION SCHEME (continued)
# Both Mr. Sun Yu Lin and Mr. Huang Chuan Qi resigned as non-
executive directors of the Company on 26 March 2004.

i Mr. Liu Jun was appointed as an executive director of the Company
on 24 May 2004. The options granted to Mr. Liu were reclassified
from “Other employees” during the Period.

The vesting period of the share options was one month.

The exercise price of the share options was subject to adjustment
in the case of rights or bonus issues, or other similar changes in
the Company’s share capital.

The price of the Company’s shares disclosed as at the date of the
grant of the share options was the closing price as quoted on the
Stock Exchange of the trading day immediately prior to the date
of the grant of the share options. The price of the Company’s
shares disclosed as at the date of the exercise of the share options
was the weighted average closing price of the shares immediately
before the date on which the share options within the disclosure
category were exercised.

The financial impact of share options granted is not
recorded in the Company’s or the Group’s balance sheet
until such time as the share options are exercised, and no
charge is recorded in the profit and loss account or balance
sheet for their cost. Upon exercise of the share options,
the resulting shares issued are recorded by the Company
as additional share capital at the nominal value of the
shares, and the excess of the exercise price per share
over the nominal value of the shares is recorded by the
Company in the share premium account. Share options
which are lapsed or cancelled prior to their exercise date
are deleted from the register of outstanding share options.

Upon the expiration of the Expired Scheme on 15 April
2004, a new share option scheme (the “New Scheme”)
was approved and adopted by the shareholders of the
Company at a special general meeting held on 30 April
2004. The New Scheme is established to recognise,
motivate and provide incentives to eligible participants who
make contributions to the Group. The New Scheme will
motivate the participants to optimise their performance and
efficiency, and attract and retain the participants whose
contributions are important to the long-term growth and
profitability of the Group. Eligible participants include (a)
any full-time employees of the Group; (b) any directors
(including executive, non-executive or independent non-
executive directors) of the Group, associated companies
and jointly-controlled entities of the Group; and (c) any
substantial shareholders of the Company.

No share options has been granted under the New Scheme
during the Period.
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Name of shareholders

RYTIREEEAA (DRIHRE]D)
— KraE(1)

Shenzhen Investment Holding
Corporation (“SIHC”) — Note (1)

Ultrarich International Limited
(“Ultrarich™)

T — Mit2) k(3
Li Ka Shing — Notes (2)&(3)

Li Ka-Shing Unity Trustee
Corporation Limited (“TDT1")
— W5t (2) % (3)

— Notes (2)&(3)

Li Ka-Shing Unity Trustcorp
Limited (“TDT2")
— Bt at(2) % (3)
— Notes (2)&(3)

INTERESTS OF SUBSTANTIAL SHAREHOLDERS

As at 30 June 2004, so far as is known to any directors
or chief executives of the Company, the following persons
(other than the directors and chief executives of the
Company) had interests or short positions in shares or
underlying shares of the Company which would fall to be
disclosed to the Company under the provisions of Divisions
2 and 3 of Part XV of the SFO, or who were, directly or
indirectly, interested in 5% or more of the nominal value
of any class of share capital carrying rights to vote in all
circumstances at general meetings of any other member
of the Group or had any options in respect of such capital:

Long positions in ordinary shares of the Company

R RO FEAE

EZEREAE B
Number of Percentage of
5% ordinary total number
Capacity shares held of shares
REH ATz s 4,963,684,042 43.42%
Interest of controlled
corporations
EnEEA 4,836,363,636 42.30%
Beneficial owner
EREETZKIA 803,485,000 7.03%
REEG QG2 ER
Founder of discretionary
trusts and interest of
controlled corporations
BRAREBEREZRA 803,485,000 7.03%
Trustee and
beneficiary of a trust
BRAREBEREZRA 803,485,000 7.03%

Trustee and
beneficiary of a trust
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INTERESTS OF SUBSTANTIAL SHAREHOLDERS (continued)

Long positions in ordinary shares of the Company

(continued)
i IR 17 it 4 B &
EERHE Bok
Number of Percentage of
RERERB 5% ordinary total number
Name of shareholders Capacity shares held of shares
Li Ka-Shing Unity Trustee FEA 803,485,000 7.03%
Company Limited (“TUT1") Trustee
— K1aE(2) & (3)
— Notes (2)&(3)
RIBX (EE)BRQRA(RE]) REEIAR 2R 803,485,000 7.03%

— Kt &E(2) 2 (3)

Cheung Kong (Holdings)

Limited (“CKH”)
— Notes (2)&(3)

Mt

M

UltrarichZ#IEE 2 2 EMB AR - BURIINL
EWAREH A £ X AT # & Ultrarich 8 2
4,836,363,6368 %170 - EINEEHE 2 EHR
MESTTHEFNEES —2ENBARES -
Br4,963,684,0428 B2 Hh - RYHE B W HH K
NAIZABEEE - R EREITEEE
2R KE - AT EE ¥ 5 004,109,589 AN 2 &) %

1/'\ o
FZERARB 2D BIE

(a) & Starcom Venture Limited ([ Starcom])
#5752 266,835,000 i - i1 Starcom 4
RE2EHEE 2B 2 ECheung Kong
Investment Company LimitedZ % & [} /&
NCTIEDNA

(b) F Campsie Developments Limited
([Campsiel ) # & 2~ 536,650,0000% %
3+ T Campsie&F R ZH AR 27 ([F1
=) ®2&%AE 2 WE 2 A Hutchison
International Limited 2z 2 & K B 2 &) °
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Interest of controlled
corporations

Notes:

M

Ultrarich is a wholly-owned subsidiary of SIHC and accordingly
SIHC was deemed to be interested in the 4,836,363,636 shares
owned by Ultrarich as disclosed above. The balance of the shares
in which SIHC was interested, were owned by another wholly-
owned subsidiary of SIHC. Apart from the 4,963,684,042 shares
in the Company, SIHC also holds a convertible note which will be
converted into 904,109,589 shares in the Company if SIHC
exercises the right of conversion in full.

Such shares in the Company comprise:

(@)  The 266,835,000 shares held by Starcom Venture Limited
(“Starcom”), a wholly-owned subsidiary of Cheung Kong
Investment Company Limited, which in turn is a wholly-owned
subsidiary of CKH; and

(o)  The 536,650,000 shares held by Campsie Developments
Limited (“Campsie”), a wholly-owned subsidiary of Hutchison
International Limited, which in turn is a wholly-owned
subsidiary of Hutchison Whampoa Limited (“HWL").
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Shing Unity Trust ([UT1) EsEA Z &1 » &R
ETRRIAABRAERE - D2 — N Lz BT
BRA - MTUTITRUTIEEAZ S B EEZS
RREIZBRERE ETEREFTE=92—N
ErRER - REZHBRARARENEZ R
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R o

It 4N+ Unity Holdings 75 # & TDT1 (The Li Ka-
Shing Unity Discretionary Trust ([DT1])) Z &3
AN) A RTDT2 (B —E2# =5t ([DT2)) 2157t
AN) 2 ZHEEITRA - TDTIRTDT2HEH
UT1Z{Z5E 8107 ©

BIEFEFRBEGED  TRHLE(BRUER
F ARG ES R EEEGME 7] fEH R ADT1
EDT2ZKZA) ~ TDT1 - TDT2 » TUTIREE
1% 48 B Y% B B Starcom & CampsiefiiE B 2 &
803,485,000/ N2 RIR& 1D 2 o
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INTERESTS OF SUBSTANTIAL SHAREHOLDERS (continued)

Long positions in ordinary shares of the Company
(continued)

Notes: (continued)

(8)  Li Ka-Shing Unity Holdings Limited (“Unity Holdings”), of which
each of Mr. Li Ka-Shing, Mr. Li Tzar Kuoi, Victor and Mr. Li Tzar
Kai, Richard is interested in one-third of the entire issued share
capital, owns the entire issued share capital of TUT1, TUT1 as
trustee of The Li Ka-Shing Unity Trust (“UT1”), together with certain
companies which TUT1 as trustee of UT1 is entitled to exercise or
control the exercise of more than one-third of the voting power at
their general meetings, hold more than one-third of the issued
share capital of CKH. Subsidiaries of CKH are entitled to exercise
or control the exercise of more than one-third of the voting power
at the general meetings of HWL.

In addition, Unity Holdings also owns the entire issued share capital
of TDT1 as trustee of The Li Ka-Shing Unity Discretionary Trust
(“DT1”) and TDT2 as trustee of another discretionary trust (“DT2").
Each of TDT1 and TDT2 holds units in UTT.

By virtue of the SFO, each of Mr. Li Ka-Shing (being the settlor
and may being regarded as a founder of DT1 and DT2 for the
purpose of the SFO), TDT1, TDT2, TUT1 and CKH was deemed
to be interested in the aggregate 803,485,000 shares of the
Company held by Starcom and Campsie.

Save as disclosed above, as at 30 June 2004, the
Company has not been notified by any persons (other
than directors and chief executives of the Company) who
had interests or short positions in the shares or underlying
shares of the Company which would fall to be disclosed to
the Company under the provisions of Divisions 2 and 3 of
Part XV of the SFO, or who were, directly or indirectly,
interested in 5% or more of the nominal value of any class
of share capital carrying rights to vote in all circumstances
at general meetings of any other member of the Group or
had any options in respect of such capital.
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CODE OF BEST PRACTICE

In the opinion of the directors, the Company complied
with the Code of Best Practice (the “Code”) as set out in
Appendix 14 of the Listing Rules throughout the Period,
except that the non-executive directors and independent
non-executive directors of the Company were not appointed
for specific terms as required under paragraph 7 of the
Code, but are subject to retirement by rotation and re-
election at the Company’s annual general meeting in
accordance with the Bye-laws of the Company.

MODEL CODE

The Company has adopted a code of conduct regarding
securities transactions by the directors of the Company
on terms no less exacting than the required standard set
out in the Model Code. The directors of the Company
have complied with the Model Code during the Period.

AUDIT COMMITTEE

The Company established the Audit Committee in 1995.
In establishing and adopting the terms of reference of the
Audit Committee, the directors have had regard to the
“Guide for the Formation of an Audit Committee” issued
by the Hong Kong Institute of Certified Public Accountants.

The Audit Committee performs the key link between the
board of directors and the Auditors of the Company in
respect of the audit works of the Group. The Audit
Committee is also responsible for the review and
supervision of the financial reporting of the Group as well
as the review of the efficiency of the external audit works,
internal control and risk evaluation of the Company. The
Audit Committee comprises three independent non-
executive directors, namely Mr. Leung Ming Yuen, Simon
(Chairman), Mr. Ding Xun and Mr. Wang Xian Ping. Following
the retirement of Mr. Wang Xian Ping as a director of the
Company at the conclusion of the annual general meeting
on 30 April 2004, two members remain with the Audit
Committee. On 16 August 2004, Mr. Nip Yun Wing was
appointed as an independent non-executive director of the
Company and also a member of the Audit Committee.
One Audit Committee meeting was held during the Period.
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AUDIT COMMITTEE (continued)

The Company has engaged PricewaterhouseCoopers, the
Auditors of the Company, to assist the Audit Committee to
review the unaudited 2004 interim financial statements of
the Group. Before the date of approval of the interim
financial statements by the board of directors, a meeting
of the Audit Committee has been held with the Auditors of
the Company for reviewing the interim results of the Group
for the six months ended 30 June 2004. The Auditors’
independent review report is set out on pages 27 and 28.

REMUNERATION COMMITTEE AND NOMINATION
COMMITTEE

To further strengthen the internal control system and
continuously improve the standard of corporate governance
of the Group so as to ensure an efficient deployment and
added value of the Group’s assets, thereby provide
comprehensive protection to shareholders’ interests, the
board of directors established the Remuneration Committee
and the Nomination Committee in December 2003
respectively.

The Remuneration Committee is responsible for the
formulation of formal and transparent procedures and
policies for the determination of directors’ remuneration.
The Nomination Committee is responsible for the
appointment of suitable candidates as directors of the
Company and to ensure the transparency of the re-election
procedure of directors. The two committees comprise the
same members (two independent non-executive directors
and an executive director), namely, Mr. Ding Xun (Chairman),
Mr. Leung Ming Yuen, Simon and Mr. Li Jing Qi. During
the Period, both committees have duly commenced their
work and three meetings were held by each of the
Remuneration Committee and Nomination Committee.
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