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The Old Share Option Scheme of the Company adopted on 3 June 1996 was terminated and the New Share
Option Scheme was adopted by the Company at the annual general meeting held on 12 May 2003 to comply
with Chapter 17 of the Listing Rules. As a result, no further options were granted under the Old Share Option
Scheme. However, all options granted prior to the termination of the Old Share Option Scheme remain in full
force and effect. During the year, 10,555,000 (2002: Nil) share options granted under the Old Share Option
Scheme were exercised, 200,000 (2002: 580,000) share options were cancelled, no (2002: 4,808,000) share
options expired and no share options granted under the Old Share Option Scheme remained outstanding.

The purpose of the New Share Option Scheme is to provide selected participants with the opportunity to
acquire proprietary interests in the Company and to encourage those participants to work towards enhancing
the value of the Company and its shares for the benefit of the Company and its shareholders as a whole. The
participants include any full-time employees, executives or officers and directors (executive and non-executive
directors) of the Company or any of its subsidiaries.

The total number of shares which may be issued under the New Share Option Scheme and any other schemes
of the Company must not in aggregate exceed 10% (the “10% Limit") of the shares in issue as at the date of
adoption of the New Share Option Scheme less the aggregate of exercised, cancelled and outstanding
options. The 10% Limit may be refreshed with the approval of shareholders of the Company. The maximum
number of shares may be issued upon exercise of all outstanding options granted and yet to be exercised
under the New Share Option Scheme and any other schemes must not exceed 30% of the shares in issue
from time to time. The total number of shares issued and to be issued upon exercise of the options granted to
each participant (including exercised, cancelled and outstanding options) in any 12-month period must not
exceed 1% of the shares in issue unless the same is approved by shareholders.

The option period commences on the commencement date (the date upon which the options are deemed to
be granted and accepted) of such options and ends on the fifth anniversary of the commencement date.
Each participant must pay HK$1 as consideration for the grant of options within 28 days from the date of offer.

The exercise price shall be determined by the Board, being not less than the highest of (a) the closing price
of the shares as stated in the Stock Exchange’s daily quotation sheet on the date of offer; (b) the average of
the official closing prices of the shares stated in the Stock Exchange’s daily quotation sheets for the 5 business
days immediately preceding the date of offer; and (c) the nominal value of the shares.

The New Share Option Scheme shall be valid and effective for a period of 10 years commencing on the
adoption date, i.e. 12 May 2003.

During the year, 14,720,000 share options were granted under the New Share Option Scheme to directors
and employees for an aggregate consideration of HK$65. No charge was recognised in the income statement
in respect of the value of share options granted. Under the New Share Option Scheme, 70,000 share options
were exercised and 110,000 share options were cancelled during the year and 14,540,000 share options
remained outstanding as at 31 December 20083.



The following tables disclose details of the Company’s share options held by directors and employees and
movements in such holdings during the year.

2003
Number of share options
Balance Granted Exercised Cancelled Balance
Exercise at during during during at
Date of grant Exercisable period price 1.1.2003 the year the year the year 31.12.2003
HK$
Directors
8 August 2000 8 August 2001 3.20 8,150,000 — (8,150,000) — —
to 7 August 2003
27 November 2000 27 November 2001 320 200,000 — — (200,000) —
to 26 November 2003
17 October 2003 17 October 2003 5.15 — 9,850,000 — — 9,850,000
to 16 October 2008
8,350,000 9,850,000 (8,150,000) (200,000) 9,850,000
Employees
8 August 2000 8 August 2001 3.20 2,405,000 — (2,405,000) — —
to 7 August 2003
17 October 2003 17 October 2003 5.15 — 4,870,000 (70,000) (110,000) 4,690,000
to 16 October 2008

2,405,000 4,870,000 (2,475,000) (110,000) 4,690,000

10,755,000 14,720,000  (10,625,000) (310,000) 14,540,000




2002

Number of share options
Expired/
Balance Granted Exercised cancelled Balance
Exercise at during during during at
Date of grant Exercisable period price 1.1.2002 the year the year the year 31.12.2002
HK$
Directors
2 August 1999 2 August 2000 5.60 2,263,000 — — (2,263,000) —
to 1 August 2002
2 August 1999 2 August 2000 4.95 1,700,000 — — (1,700,000) —
to 1 August 2002
8 August 2000 8 August 2001 3.20 8,340,000 — — (190,000) 8,150,000
to 7 August 2003
27 November 2000 27 November 2001 320 200,000 — — — 200,000
to 26 November 2003
12,503,000 — — (4,153,000) 8,350,000
Employees
2 August 1999 2 August 2000 5.60 170,000 — — (170,000) —
to 1 August 2002
2 August 1999 2 August 2000 4.95 675,000 — — (675,000) —
to 1 August 2002
8 August 2000 8 August 2001 3.20 2,795,000 — — (390,000) 2,405,000
to 7 August 2003
3,640,000 — — (1,235,000) 2,405,000
16,143,000 — — (5,388,000) 10,755,000

During 2000, a bonus issue of warrants was made on the basis of one warrant for every five ordinary shares

held on 6 September 2000. Each warrant carries an entitlement to subscribe in cash at a price of HK$5.00

(subject to adjustment) for one ordinary share of the Company, at any time from 6 March 2001 to 5 September

2003 (both days inclusive). During 2003, 6,534,189 warrants were exercised and all remaining warrants

expired at the close of 5 September 2003.

At 31 December 2003, the Company had no (2002: 101,231,393) outstanding warrants.



Share premium
At 1 January
Shares repurchased and cancelled
Preference shares converted
and cancelled
Issue of ordinary shares

At 31 December

Translation reserve

At 1 January

Exchange differences arising on
translation of overseas operations

Release on disposal of subsidiaries

At 31 December

Contributed surplus
At 1 January and 31 December

Special reserve
At 1 January and 31 December

Retained profits
At 1 January

Profit for the year
Dividends (note 12)

At 31 December

Total reserves

THE GROUP

THE COMPANY

2003 2002 2003 2002
HK$’000 HK$'000 HK$’000 HK$'000
1,460,523 1,462,857 1,460,523 1,462,857
- (1,176) - (1,176)
(407,046) (97,291) (407,046) (97,291)
479,042 96,133 479,042 96,133
1,532,519 1,460,523 1,532,519 1,460,523
6,720 5,439 - -
19,726 1,261 - -

- 20 - _

26,446 6,720 - -

- - 1,348,042 1,348,042
1,260,000 1,260,000 - -
1,661,120 1,508,731 509,341 598,447
318,328 312,808 206,516 71,313
(141,693) (160,419) (141,693) (160,419)
1,837,755 1,661,120 574,164 509,341
4,656,720 4,388,363 3,454,725 3,317,906

Special reserve arising on a group reorganisation represents the difference between the nominal amount of

the share capital issued by the Company and the nominal amount of the issued share capital of Road King

(China) Infrastructure Limited, which was acquired by the Company pursuant to the group reorganisation.

The contributed surplus of the Company represents the differences between the consolidated shareholders’

funds of Road King (China) Infrastructure Limited at the date on which the Group reorganisation became

effective and the nominal amount of the share capital of the Company issued under the Group reorganisation.



In addition to the retained profits, under the Companies Act 1981 of Bermuda (as amended), the contributed
surplus is also available for distribution to shareholders. However, the Company cannot declare or pay a
dividend, or make a distribution out of the contributed surplus if:

(a) the Company is, or would after the payment be, unable to pay its liabilities as they become due; or

(b) the realisable value of the Company’s assets would thereby be less than the aggregate of its liabilities
and its issued share capital and share premium accounts.

In the opinion of the directors, the Company’s reserves available for distribution to shareholders as at
31 December 2003 and 2002 were as follows:

2003 2002

HK$’000 HK$'000

Contributed surplus 1,348,042 1,348,042
Retained profits 574,164 509,341
1,922,206 1,857,383

Proposed dividend 58,445 41,248

THE GROUP

2003 2002

HK$’000 HK$'000

Guaranteed notes (note i) 1,091,122 1,089,627
Repurchase of guaranteed notes (469,440) (469,440)
621,682 620,187

Bank loans (note ii) 392,911 519,850

Other loans 744 762

1,015,337 1,140,799



The maturity of the above loans is as follows:

2003 2002

HK$°000 HK$'000

Within one year 54,545 195,631
More than one year but not exceeding two years 100,494 292,631
More than two years but not exceeding five years 860,298 652,537
Total 1,015,337 1,140,799
Less: Amount due within one year shown under current liabilities (54,545) (195,631)

Amount due after one year 960,792 945,168

Notes:
(i) The guaranteed notes bear interest at a fixed rate of 9.5% per annum and will mature in July 2007.

(ii) Interest rates on the bank loans are floating and determined with reference to either HIBOR or LIBOR.

The guaranteed notes are secured by a floating charge over all the assets of a subsidiary including a charge
over deposits and are jointly and severally guaranteed by the Company and certain of its subsidiaries. The
bank loans are guaranteed either by the Company and/or certain of its subsidiaries. A transferable loan
certificate facility of US$75 million was secured by a mortgage over the shares of certain of the Company’s
subsidiaries and was fully repaid in February 2003. Certain of the bank loans are also secured by charges
over deposits.



The following are the major deferred tax (assets) liabilities recognised and movements thereon during the
current and prior year:

THE GROUP
Accelerated
tax Tax
depreciation losses Others Total
HK$'000 HK$'000 HK$'000 HK$'000
At 1 January 2002 294 (3,867) 10,748 7,175
(Credit) charge for the year (399) 1,387 (2,247) (1,259)
Effect in change in tax rate
- (credit) charge to income statement (16) 169 (554) (401)
Exchange adjustments 6 (79) 208 135
At 1 January 2003 (115) (2,390) 8,155 5,650
(Credit) charge for the year (640) 1,204 5,508 6,072
Effect in change in tax rate
- charge (credit) to income statement 3 70 (237) (164)
Exchange adjustments (21) (430) 1,785 1,334
At 31 December 2003 (773) (1,546) 15,211 12,892

At 31 December 2003, the Group has unused tax losses of HK$11,505,000 (2002: HK$15,241,000) available
for offset against future profits. A deferred tax asset has been recognised in respect of HK$10,174,000 (2002:
HK$13,910,000) of such losses. No deferred tax asset has been recognised in respect of the remaining
losses of HK$1,331,000 (2002: HK$1,331,000) due to the unpredictability of future taxable profit streams. All
losses may be carried forward indefinitely. Other temporary differences mainly represent the crop costs
capitalized in inventory and ginseng crops.

THE GROUP

2003 2002
HK$°000 HK$'000

Aging analysis of creditors:
Within 60 days 2,973 10,739
60 - 90 days - 212
2,973 10,951
Interest payable 26,013 26,266
Accrued charges 14,030 20,125

43,016 57,342



The Group disposed of its entire interest in Zhongshan Qijiang Highway Company Limited during the year
which had the following effects:

HK$°000
Net assets disposed of:
Toll highway operation right 63,000
Property, plant and equipment 15,093
Debtors, deposits and prepayments 8,630
Bank balances and cash 4,137
Creditors and accrued charges (9,460)
Minority interests (20,223)
61,177
Goodwill released 16
61,193
Net consideration 61,508
Gain on disposal of interest in a subsidiary 315
Net cash inflow arising from disposal:
Cash consideration 63,492
Withholding tax paid (3,380)
Bank and cash balances disposed of (4,137)
55,975
Satisfied by:
Cash 63,492
Consideration receivable 1,490
Expenses incurred in respect of the disposal (3,474)

Net consideration 61,508

During the year, the disposed subsidiary contributed HK$12 million to the Group’s turnover, HK$6 million to
the Group’s profit from operations and HK$13 million to the Group’s net operating cash flow and used HK$5
million in respect of its financing activities.



The Group’s disposal of its interest in an infrastructure joint venture during the year had the following effects:

HK$°000

Interests in infrastructure joint ventures
Cost of investments 7,943
Share of post-acquisition undistributed results 226
Loans to infrastructure joint ventures 7,646
Repayment of loans from infrastructure joint venture (2,253)
13,562
Consideration receivable 15,243
Withholding tax paid (195)

Gain on disposal of interest in an infrastructure joint venture 1,486

During the year, the disposed infrastructure joint venture did not make any contribution to the Group’s net
operating cash flow, turnover and profit attributable to shareholders.

The Group operates a Mandatory Provident Fund Scheme for all qualifying employees including directors.
The assets of the scheme are held separately from those of the Group in funds under the control of the
independent trustee. Both the Group and the employees contribute a fixed percent to the Scheme based on
their monthly salary in accordance with government regulations.

The scheme contributions represent contributions payable to the fund by the Group at rates specified in the
rules of the Scheme. Where there are employees who leave the Scheme prior to vesting fully in the contributions,
the amount of the forfeited contributions will be used to reduce future contributions payable by the Group.
There were no forfeited contributions available to reduce future contributions at the balance sheet date.

The employees of the Group’s subsidiary in the PRC are members of a state-managed retirement benefit
scheme operated by the government. The subsidiary is required to contribute a fixed percentage of payroll
costs to the retirement benefit scheme to fund the benefits. The only obligations of the Group with respect to
the retirement scheme is to make the specified contributions.



At the balance sheet date, the Group had outstanding commitments for future minimum lease payments
under non-cancellable operating leases which fall due as follows:

THE GROUP
2003 2002
HK$’000 HK$'000
Within one year 7,854 6,884
In the second to fifth year inclusive 12,799 11,097

20,653 17,981

The commitments represent rentals payable by the Group for its offices and agricultural land use rights with
the lease periods ranging from two to five years.

At 31 December 2003 and 2002, the Company had no operating lease commitments.

At the balance sheet date, the Group had material capital commitment as follows:

THE GROUP
2003 2002
HK$°000 HK$’000
Contracted but not provided for
Investment loan to be injected into a subsidiary - 7,937
Investment cost to be injected into a subsidiary 2,550 -
2,550 7,937
Investment costs to be injected into infrastructure
joint ventures
Within one year - 2,622
After the fifth year 34,177 34177
34,177 36,799
36,727 44,736
Authorized but not contracted for
Investment costs to be injected into an infrastructure
joint venture

Within one year - 993,700

At 31 December 2003 and 2002, the Company had no capital commitments.



At the balance sheet date, the Group and the Company had the following contingent liabilities arising from its
interests in joint ventures:

2003 2002
HK$’000 HK$'000

Guarantees indirectly given to banks in respect of bank
facilities utilised by infrastructure joint ventures - 116,775

At the balance sheet date, the Company also provided guarantees of HK$1,474,350,000 (2002:
HK$1,611,850,000) in respect of guaranteed notes and bank loans raised by its subsidiaries.

In March 2004, the Group signed a conditional agreement with a PRC partner to acquire 45% of toll collection
and operation right in Tangshan-Tianjin Expressway in Hebei Province. The transfer application was submitted
to relevant government authorities for approval.



Turnover: Group and share of
infrastructure joint ventures
Toll revenue
Minimum income undertakings
Sales of goods

Less: Share of infrastructure
joint ventures’ toll revenue

Turnover: Group

Net income recognised in
respect of goodwill and
negative goodwill

Gain on disposal of interests in
infrastructure joint ventures

Gain recognised on repurchase of
secured loans

Other operating income

Cost of inventories sold

Allowance for doubtful receivables

Operating expenses

Operating (loss) profit: Group
Share of operating profit of
joint ventures

Operating profit: Group
and share of joint ventures
Finance costs

Profit before taxation
Taxation

Profit before minority interests
Minority interests

Profit for the year

For the Year Ended 31 December

2003 2002 2001 2000 1999
HK$°000 HK$'000 HK$'000 HK$'000 HK$'000
814,504 747,680 733,361 725,430 659,052
14,688 44,652 137,492 222,288 216,133
92,857 80,135 75,564 25,408 -
922,049 872,467 946,417 973,126 875,185
(802,705)  (708,727)  (700,916)  (697,352)  (632,035)
119,344 163,740 245,501 275,774 243,150
6,823 20,768 18,627 12,186 -
= - 34,033 - 211,751
- - - - 5,935
19,080 20,198 18,380 26,264 34,548
(62,794) (71,762) (63,736) (22,126) -
= (25,000)  (125,765) - (19,383)
(82,967) (95,382)  (116,925)  (115,414) (87,765)
(514) 12,562 10,115 176,684 388,236
432,750 416,891 398,838 403,462 370,679
432,236 429,453 408,953 580,146 758,915
(65,933) (80,615)  (111,290)  (130,725)  (133,398)
366,303 348,838 297,663 449,421 625,517
(42,282) (29,710) (56,665) (21,346) (11,178)
324,021 319,128 240,998 428,075 614,339
(5,693) (6,320) (204) 24 (4,008)
318,328 312,808 240,794 428,099 610,333




Total assets
Total liabilities
Minority interests

Shareholders’ funds

As at 31 December
2003 2002 2001 2000
HK$°000 HK$'000 HK$'000 HK$'000

5,827,640 5725731 5625733 5,728,369
(1,071,245)  (1,203,791)  (1,257,439)  (1,475,404)
(41,261) (81,976) (80,785) (84,776)

11899
HK$'000

5,698,294
(1,611,372)
(19,969)

4,715,134 4,439,964 4,287,509 4,168,189

4,066,953




NOTICE OF ANNUAL GENERAL MEETING |

NOTICE IS HEREBY GIVEN THAT the Annual General Meeting of the Company will be held at Ballroom B,
2nd Floor, Langham Hotel, 8 Peking Road, Tsimshatsui, Kowloon, Hong Kong on Wednesday, 12 May 2004
at 3:30 p.m. to transact the following businesses:

1. Toreceive and consider the Audited Financial Statements and the Reports of the Directors and Auditors for
the year ended 31 December 2003.

2. To declare a final dividend for the year ended 31 December 2003.
3. To elect Directors and to authorise the Board of Directors to fix their remuneration.

4. To appoint Auditors and to authorise the Board of Directors to fix their remuneration.

ORDINARY RESOLUTIONS
As special business, to consider and, if thought fit, pass the following resolutions:
5(A). “THAT:

(a) subject to paragraph (c) below, the exercise by the directors of the Company (“Directors”) during the
Relevant Period (as hereinafter defined) of all the powers of the Company to allot, issue and deal with
additional ordinary shares in the capital of the Company and to make or grant offers, agreements and
options, including bonds, warrants and debentures convertible into ordinary shares of the Company,
which might require the exercise of such powers be and is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the Directors during the Relevant Period to make or
grant offers, agreements and options, including bonds, warrants and debentures convertible into ordinary
shares of the Company, which might require the exercise of such powers after the end of the Relevant
Period;

(c) the aggregate nominal amount of ordinary share capital allotted or agreed conditionally or unconditionally
to be allotted (whether pursuant to an option or otherwise) by the Directors pursuant to the approval in
paragraph (a) above, otherwise than pursuant to (i) a Rights Issue (as hereinafter defined); or
(i) any option scheme or similar arrangement for the time being adopted for the grant or issue to officers
and/or employees of the Company and/or any of its subsidiaries of ordinary shares or rights to subscribe
for ordinary shares in the Company; or (iii) any scrip dividend scheme or similar arrangement providing
for the allotment of ordinary shares in the Company in lieu of the whole or part of a dividend pursuant to
the Bye-laws of the Company from time to time, shall not exceed 20 per cent. of the aggregate nominal
amount of the issued ordinary share capital of the Company at the date of passing this Resolution and
the said approval shall be limited accordingly; and

93
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for the purposes of this Resolution:
“Relevant Period” means the period from the passing of this Resolution until whichever is the earliest of:
(i)  the conclusion of the next Annual General Meeting of the Company;

(i) the expiration of the period within which the next Annual General Meeting of the Company is
required by the Bye-laws of the Company or any applicable laws to be held; or

(iii)  the revocation or variation of this Resolution by an ordinary resolution in general meeting of the
Company.

“Rights Issue” means an offer of shares open for a period fixed by the Directors to holders of shares
whose names appear on the Register of Members of the Company on a fixed record date in proportion
to their then holdings of such shares (subject to such exclusions or other arrangements as the Directors
may deem necessary or expedient in relation to fractional entittements or having regard to any restrictions
or obligations under the laws of, or the requirements of any recognised regulatory body or any stock
exchange in, any territory outside the Hong Kong Special Administrative Region of the People’s Republic
of China).”

5(B). “THAT:

(a)

subject to paragraph (b) below, the exercise by the Directors during the Relevant Period (as hereinafter
defined) of all the powers of the Company to repurchase its own shares, subject to and in accordance
with all applicable laws and the requirements of the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the “Stock Exchange”), as amended from time to time, be
and is hereby generally and unconditionally approved;

the aggregate nominal amount of the shares to be repurchased by the Company pursuant to the approval
in paragraph (a) above during the Relevant Period shall not exceed 10 per cent. of the aggregate
nominal amount of the issued ordinary share capital of the Company at the date of passing this Resolution
and the said approval shall be limited accordingly; and

for the purposes of this Resolution:
“Relevant Period” means the period from the passing of this Resolution until whichever is the earlier of:
(i)  the conclusion of the next Annual General Meeting of the Company;

(i)  the expiration of the period within which the next Annual General Meeting of the Company is
required by the Bye-laws of the Company or any applicable laws to be held; or

(iii)  the revocation or variation of this Resolution by an ordinary resolution in general meeting of the
Company.”



5(C). “THAT conditional upon the Ordinary Resolutions Nos. 5(A) and 5(B) as set out in the notice convening this
Meeting being passed, the general mandate granted to the Directors to allot, issue and deal with additional
ordinary shares pursuant to Ordinary Resolution No. 5(A) above be and is hereby extended by the addition
thereto of an amount representing the aggregate nominal amount of the ordinary share capital of the Company
repurchased by the Company under the authority granted pursuant to Ordinary Resolution No. 5(B) above
provided that such amount shall not exceed 10 per cent. of the aggregate nominal amount of the issued
ordinary share capital of the Company at the date of passing this Resolution.”

6. “THAT the existing scheme mandate limit under the share option scheme of the Company adopted by a
resolution of the shareholders of the Company dated 12th May, 2003 (the “Existing Share Option Scheme”) be
refreshed so that the aggregate nominal amount of share capital of the Company to be allotted and issued
pursuant to the grant or exercise of the options under the Existing Share Option Scheme (excluding options
previously granted, outstanding, cancelled, lapsed or exercised under the Existing Share Option Scheme)
shall not exceed 10 per cent. of the aggregate nominal amount of the share capital of the Company in issue
as at the date of passing this resolution (“Refreshed Limit”) and that the Directors be and are hereby authorised,
subject to compliance with the Rules Governing the Listing of Securities on the Stock Exchange, to grant
options under the Existing Share Option Scheme up to the Refreshed Limit and to exercise all the powers of
the Company to allot, issue and deal with shares of the Company pursuant to the exercise of such options.”

SPECIAL RESOLUTIONS

7. “THAT the Bye-laws of the Company be and is hereby amended as follows:

(i) By adding the following definition after the definition of “Act” but before the definition of “Auditor”:
““Associate” the meaning attributed to it in the rules of the Designated Stock Exchange;”
(i) By deleting the definition of the “Clearing House” and replacing it with the following:

““Clearing House” a clearing house as recognised by the laws of the jurisdiction in which the shares
of the Company are listed or quoted on a stock exchange in such jurisdiction (where
applicable).”

(i) By adding the following wording into Bye-law 2(e), after the words “in a visible form”:

“,including in the form of electronic display, provided that both the mode of service of the relevant
document or notice and the Members’ election (where applicable) comply with all applicable Statutes,
rules and regulations.”

(iv) By adding the following Bye-law 2(k) immediately after Bye-law 2(j):

“(k) references to a document being executed include references to it being executed under hand or 95
under seal or by electronic signature or by any other legally acceptable method and references to
a notice or document include a notice or document recorded or stored in any digital, electronic,
electrical, magnetic or other retrievable form or medium and information in visible form whether
having physical substance or not.”
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(vii)

(xi)

By adding the following wordings into Bye-law 43(1)(a) immediately after the words “class of shares
held by him and” and before the words “the amount paid or agreed to be considered as paid on such
shares;”:

“,in respect of any shares that are not fully paid,”

By adding the wordings “in a form prescribed by the Designated Stock Exchange” into Bye-law 46,
immediately after the words “in the usual common form or” and before the words “in any other form
approved by the Board”.

By amending the reference of the existing Bye-law 76 to Bye-law 76(1) and adding the following new
Bye-law 76(2) immediately after Bye-law 76(1):

“Where any Member is, under the rules of the Designated Stock Exchange, required to abstain from
voting on any particular resolution or restricted to voting only for or only against any particular resolution,
any votes cast by or on behalf of such Member in contravention of such requirement or restriction shall
not be counted.”

By deleting the word “special” in the second line in Bye-law 86(4) and replacing the word “ordinary”.
By deleting the existing Bye-law 88 in its entirety and replacing with the following new Bye-law 88:

“No person other than a Director retiring at the meeting shall, unless recommended by the Directors for
election, be eligible for election as Director at any general meeting unless a Notice signed by a Member
(other than the person to be processed) duly qualified to attend and vote at the meeting for which such
notice is given of his intention to propose such person for election and also a Notice signed by the
person to be proposed of his willingness to be elected shall have been lodged at the head office or at
the Office provided that the minimum length of the period, during which such Notice(s) are given, shall
be at least seven (7) days and that the period for lodgement of such Notice(s) shall commence
no earlier than the day after the despatch of the notice of the general meeting appointed for such
election and end no later than seven (7) days prior to the date of such general meeting.”

By deleting the words “whereupon the Board resolves to accept such resignation” in Bye-law 89(1).
By deleting the existing Bye-law 103 in its entirety and replacing with the following new Bye-law 103:

“103.(1) A Director shall not vote (nor be counted in the quorum) on any resolution of the Board
approving any contract or arrangement or any other proposal in which he or any of his
associate(s) is materially interested, but this prohibition shall not apply to any of the following
matters namely:

(i)  any contract or arrangement for giving to such Director or his associate(s) any security
or indemnity in respect of money lent by him or any of his associate(s) or obligations
incurred or undertaken by him or any of his associate(s) at the request of or for the
benefit of the Company or any of its subsidiaries;



(i) any contract or arrangement for the giving of any security or indemnity to a third party
in respect of a debt or obligation of the Company or any of its subsidiaries for which
the Director or his associate(s) has himself/themselves assumed responsibility in whole
or in part whether alone or jointly under a guarantee or indemnity or by the giving of
security;

(i) any contract or arrangement concerning an offer of shares or debentures or other
securities of or by the Company or any other company which the Company may promote
or be interested in for subscription or purchase, where the Director or his associate(s)
is/are or is/are to be interested as a participant in the underwriting or sub-underwriting
of the offer;

(iv) any contract or arrangement in which the Director or his associate(s) is/are interested
in the same manner as other holders of shares or debentures or other securities of the
Company or any of its subsidiaries by virtue only of his/their interest in shares or
debentures or other securities of the Company;

(v) any contract or arrangement concerning any other company in which the Director or
his associate(s) is/are interested only, whether directly or indirectly, as an officer or
executive or a shareholder other than a company in which the Director and/or his
associate(s) is/are beneficially interested in five (5) per cent or more of the issued
shares or of the voting rights of any class of shares of such company (or any third
company through which his interest or that of any of his associates is derived); or

(vi) any proposal concerning the adoption, modification or operation of a share option
scheme, a pension fund or retirement, death or disability benefits scheme or other
arrangement which relates both to Director or his associates and employees of the
Company or of any of its subsidiaries and does not provide in respect of any Director,
or his associate(s) as such any privilege or advantage not accorded to the employees
to which such scheme or fund relates.

A company shall be deemed to be a company in which a Director and/or his associate(s)
owns five (5) per cent. or more if and so long as (but only if and so long as) he and/or his
associates (either directly or indirectly) are the holders of or beneficially interested in five (5)
per cent. or more of any class of the equity share capital of such company (or of any third
company through which his/their interest or that of any of his associates is derived). For the
purpose of this paragraph there shall be disregarded any shares held by a Director or his
associate(s) as bare or custodian trustee and in which he or any of them has/have no beneficial
interest, any shares comprised in a trust in which the interests of the Director or his associate(s)
is/are in reversion or remainder if and so long as some other person is entitled to receive the
income thereof, and any shares comprised in an authorised unit trust scheme in which the
Director or his associate(s) is/are interested only as a unit holder and any shares which carry
no voting right at general meetings and very restrictive dividend and return of capital right.
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(3) Where a company in which a Director and/or his associate(s) holds five (5) per cent. or more
is/are materially interested in a transaction, then that Director and/or his associate(s) shall
also be deemed materially interested in such transaction.

(4) If any question shall arise at any meeting of the Board as to the materiality of the interest of
a Director (other than the chairman of the meeting) or his associate(s) or as to the entitlement
of any Director (other than such chairman) to vote and such question is not resolved by his
voluntarily agreeing to abstain from voting, such question shall be referred to the chairman
of the meeting and his ruling in relation to such other Director shall be final and conclusive
except in a case where the nature or extent of the interest of the Director and/or his associate(s)
concerned as known to such Director has not been fairly disclosed to the Board. If any
question as aforesaid shall arise in respect of the chairman of the meeting such question
shall be decided by a resolution of the Board (for which purpose such chairman shall not
vote thereon) and such resolution shall be final and conclusive except in a case where the
nature or extent of the interest of such chairman as known to such chairman has not been
fairly disclosed to the Board.”

(xii) By adding the number “(1)” immediately in front of the words “The Company shall be entitled to destroy

the following documents” in Bye-law 136:

(2

Notwithstanding any provision contained in these Bye-laws, the Directors may if permitted by
applicable law, authorise the destruction of documents set out in sub-paragraphs (a) to (e) of
paragraph (1) of this Bye-law and any other documents in relation to share registration which have
been microfilmed or electronically stored by the Company or by the share registrar on its behalf
provided always that this Bye-law shall only apply to the destruction of a document in good faith
and without express notice to the Company and its share registrar that the preservation of such
document was relevant to a claim.”

(xiii) By adding the wordings “and Bye-law 153(A)” into Bye-law 153 after the words “section 88 of the Act”

and before “, a printed copy of the Directors’ report.”

(xiv) By adding the following new Bye-laws 153A and 153B immediately after Bye-law 153:

“153A. Subject to due compliance with all applicable Statutes, rules and regulations, including, without

limitation, the rules of Designated Stock Exchange, and to obtaining all necessary consents,
if any, required thereunder, the requirements of Bye-law 153 shall be deemed satisfied in relation
to any person by sending to the person in any manner not prohibited by the Statutes, a summary
financial statement derived from the Company’s annual accounts and the directors’ report which
shall be in the form and containing the information required by applicable laws and regulations,
provided that any person who is otherwise entitled to the annual financial statements of the
Company and the directors’ report thereon may, if he so requires by notice in writing served on
the Company, demand that the Company sends to him, in addition to a summary financial
statement, a complete printed copy of the Company’s annual financial statement and the directors’
report thereon.



153B. The requirement to send to a person referred to in Bye-law 153 the documents referred to in that

Bye-law or a summary financial report in accordance with Bye-law 153A shall be deemed satisfied
where, in accordance with all applicable Statutes, rules and regulations, including, without
limitation, the rules of the Designated Stock Exchange, the Company publishes copies of the
documents referred to in Bye-law 153 and, if applicable, a summary financial report complying
with Bye-law 153A, on the Company’s computer network or in any other permitted manner
(including by sending any form of electronic communication), and that person has agreed or is
deemed to have agreed to treat the publication or receipt of such documents in such manner as
discharging the Company'’s obligation to send to him a copy of such documents.”

(xv) By deleting the existing Bye-laws 160, 161 and 162 in its entirety and replacing with the following new
Bye-laws 160, 161 and 162:

“160. Any Notice or document (including any “corporate communication” within the meaning ascribed

161.

thereto under the rules of the Designated Stock Exchange), whether or not, to be given or issued
under these Bye-laws from the Company to a Member shall be in writing or by cable, telex or
facsimile transmission message or other form of electronic transmission or communication and
any such Notice and document may be served or delivered by the Company on or to any Member
either personally or by sending it through the post in a prepaid envelope addressed to such
Member at his registered address as appearing in the Register or at any other address supplied
by him to the Company for the purpose or, as the case may be, by transmitting it to any such
address or transmitting it to any telex or facsimile transmission number or electronic number or
address or website supplied by him to the Company for the giving of Notice to him or which the
person transmitting the notice reasonably and bona fide believes at the relevant time will result in
the Notice being duly received by the Member or may also be served by advertisement in
appropriate newspapers in accordance with the requirements of the Designated Stock Exchange
or, to the extent permitted by the applicable laws, by placing it on the Company’s website and
giving to the member a notice stating that the notice or other document is available there
(a “notice of availability”). The notice of availability may be given to the Member by any of the
means set out above. In the case of joint holders of a share all notices shall be given to that one of
the joint holders whose name stands first in the Register and notice so given shall be deemed a
sufficient service on or delivery to all the joint holders.

Any Notice or other document:

(a) if served or delivered by post, shall where appropriate be sent by airmail and shall be deemed
to have been served or delivered on the day following that on which the envelope containing
the same, properly prepaid and addressed, is put into the post; in proving such service or
delivery it shall be sufficient to prove that the envelope or wrapper containing the notice or
document was properly addressed and put into the post and a certificate in writing signed
by the Secretary or other officer of the Company or other person appointed by the Board that
the envelope or wrapper containing the notice or other document was so addressed and put
into the post shall be conclusive evidence thereof;

(b) if sent by electronic communication, shall be deemed to be given on the day on which it is
transmitted from the server of the Company or its agent. A notice placed on the Company’s
website is deemed given by the Company to a Member on the day following that on which
a notice of availability is deemed served on the Member;
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(c)

162. (a)

(c)

if served or delivered in any other manner contemplated by these Bye-laws, shall be deemed
to have been served or delivered at the time of personal service or delivery or, as the case
may be, at the time of the relevant despatch or transmission; and in proving such service or
delivery a certificate in writing signed by the Secretary or other officer of the Company or
other person appointed by the Board as to the act and time of such service, delivery, despatch
or transmission shall be conclusive evidence thereof; and

may be given to a Member either in the English language or the Chinese language, subject
to due compliance with all applicable Statutes, rules and regulations.

Any Notice or other document delivered or sent by post to or left at the registered address of
any Member in pursuance of these Bye-laws shall, notwithstanding that such Member is
then dead or bankrupt or that any other event has occurred, and whether or not the Company
has notice of the death or bankruptcy or other event, be deemed to have been duly served
or delivered in respect of any share registered in the name of such Member as sole or joint
holder unless his name shall, at the time of the service or delivery of the notice or document,
have been removed from the Register as the holder of the share, and such service or delivery
shall for all purposes be deemed a sufficient service or delivery of such Notice or document
on all persons interested (whether jointly with or as claiming through or under him) in the
share.

A notice may be given by the Company to the person entitled to a share in consequence of
the death, mental disorder or bankruptcy of a Member by sending it through the postin a
prepaid letter, envelope or wrapper addressed to him by name, or by the title of representative
of the deceased, or trustee of the bankrupt, or by any like description, at the address, if any,
supplied for the purpose by the person claiming to be so entitled, or (until such an address
has been so supplied) by giving the notice in any manner in which the same might have
been given if the death, mental disorder or bankruptcy had not occurred.

Any person who by operation of law, transfer or other means whatsoever shall become
entitled to any share shall be bound by every notice in respect of such share which prior to
his name and address being entered on the Register shall have been duly given to the
person from whom he derives his title to such share.”

(xvi) By adding the wordings “or electronic” into Bye-law 163, immediately after the words “a cable or telex or

facsimile” but before the words “transmission message”.

By Order of the Board
Keter Fong Shiu Leung

Company Secretary

Hong Kong, 26 March 2004



NOTES:

1. A member of the Company entitled to attend and vote at a meeting of the Company shall be entitled to appoint another person as
his/her proxy to attend and vote instead of him/her. A proxy need not be a member of the Company.

2. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his/her attorney duly authorized in writing
or, if the appointor is a corporation, either under its seal or under the hand of an officer, attorney or other person authorized to sign
the same.

3. The instrument appointing a proxy and (if required by the board of Directors) the power of attorney or other authority (if any) under

which it is signed, or a certified copy of such power or authority, must be delivered to the office of Secretaries Limited, the Company’s
Branch Share Registrars in Hong Kong at G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong
or by way of notice to or in any document accompanying the notice convening the meeting not less than forty-eight (48) hours
before the time appointed for holding the meeting or adjourned meeting at which the person named in the instrument proposed to
vote and in default the instrument of proxy shall not be treated as valid.

4, Delivery of an instrument appointing a proxy shall not preclude a member of the Company from attending and voting in person at
the meeting convened and in such event, the instrument appointing a proxy shall be deemed to be revoked.

5. In case of joint holders of any share, if more than one of such joint holders be present at any meeting, the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and for this
purpose seniority shall be determined by the order in which the names stand in the Register in respect of the joint holdings.

6. In relation to agenda 3 in the Notice regarding election of Directors, Messrs. Derek Zen Wei Peu, Keter Fong Shiu Leung,
James Herbert Stewart, Hu Aimin and Liu Zixian shall retire by rotation, and, being eligible, offer themselves for re-election at the
Annual General Meeting pursuant to the Company’s Bye-laws. The biographical details of the Directors are provided in the
“Directors and Senior Management” section in the Annual Report 2003.

7. An explanatory statement containing further details regarding Ordinary Resolution No. 5 above will be sent to shareholders shortly
in the form of a circular.

101

€007 14OdId TVNNNY



| GLOSSARY

102

ROAD KING INFRASTRUCTURE LIMITED

General Terms

“‘AADT”

“Company” or “Road King”

“GDP”
“Group”

“Infrastructure Joint Ventures”

“Joint Ventures” or “JVs”

“Listing Rules”

“Stock Exchange”

“Subsidiary”

Financial Terms

“Earnings Per Share (EPS)”

“‘EBITDA”

“Gearing Ratio”

“Interest Coverage”

“Net Debt”

“Net Gearing Ratio”

“Total Borrowings”

Annual average daily traffic

Road King Infrastructure Limited, an exempted company
incorporated with limited liability in Bermuda

Gross domestic product of a country, province or region

The Company and its subsidiaries

The Sino-foreign co-operative joint ventures registered in PRC which
develop or construct or operate and manage the road projects in
which the Group has an interest

The Sino-foreign co-operative joint ventures registered in PRC

Rules governing the listing of securities on The Stock Exchange of
Hong Kong Limited

The Stock Exchange of Hong Kong Limited

A company in which the Company directly or indirectly controls more
than 50% of the voting rights or issued share capital or otherwise
controls the composition of a majority of the board of directors or, in
the case of a co-operative joint venture, such joint venture as to
which the Company can control the composition of the board of
directors

Profit attributable to shareholders

Weighted average number of shares in issue during the year
Earnings before interest, tax, depreciation and amortisation

Total borrowings

Shareholders’ funds

EBITDA

The aggregate of interest and financing costs

Total borrowings less the aggregate of charged deposits, cash and
bank balances

Net debt

Shareholders’ funds

The aggregate of long-term and short-term portion of secured loans



Project Names

Anhui Province
“Bengbu Huaihe
Bridge Highway”

“Bengbu Huaimeng Highway”

“Chaoyanglu Huaihe Bridge”
“Hehuai Highway”
“Heye Highway”

Guangdong Province
“Guangsan Expressway”
“Jihe Expressway”
“Luochong Highway”

Guangxi Zhuang Autonomous

Region
“Yugong Highway”
“Yulin City Ring Roads”

Hebei Province
“Baojin Expressway”
“Hanguan Highway”
“Shijin Highway”

Henan Province
“Xunan Highway”

Hunan Province
“Changyi Expressway”

Jiangsu Province
“Airport Highway”
“Changcao Highway”

Shanxi Province
“Dongguan Highway”
“Taigu Highway”
“Taiyu Highway”
“Yuci City Bypass”

Provincial Highway 307 Bengbu Huaihe Bridge Highway

Provincial Highway 307 Bengbu Huaiyuan-Mengcheng Highway
Bengbu Chaoyanglu Huaihe Highway Bridge

National Highway 206 Hefei-Huainan Highway

Hefei-Yeji Highway

Foshan Guangzhou-Sanshui Expressway
Shenzhen Airport-Heao Expressway, Eastern Section
National Highway 324 Luoding-Chonghua Highway

Yulin-Gongguan Highway, Yulin Section
Yulin City Ring Roads

Baoding-Tianjin Expressway
National Highway 309 Handan-Guantao Highway
National Highway 307 Shijiazhuang-Jinzhou Highway

National Highway 311 and Provincial Highway 01 Xuchang-Nanyang
Highway

Changsha-Yiyang Expressway

Provincial Highway 343 Suzhou-Shanghai Airport Highway
Provincial Highway 232 Changzhou-Caogiao Highway

National Highway 108 Yuci Dongchangshou-Qixian Dongguan Highway
Provincial Highway 104 Taiyuan Ximing-Gujiao Highway
Taiyuan-Yuci Highway

National Highway 108 Yuci City Bypass
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Executive Directors

Zen Wei Pao, William (Chairman)

Ko Yuk Bing (Managing Director & CEO)
Chan Kam Hung (Finance Director)

Zen Wei Peu, Derek

Fong Shiu Leung, Keter

Non-Executive Directors
Hu Aimin
Liu Zixian
James Herbert Stewart
Chiang Wen Chee, Wendy
(Alternate to James Herbert Stewart)

Independent Non-Executive Directors
Chan Hing Chiu, Vincent
Chow Shiu Kee, Stephen

Audit Committee
Chan Hing Chiu, Vincent
Chow Shiu Kee, Stephen
James Herbert Stewart

Auditors
Deloitte Touche Tohmatsu

Solicitors

Richards Butler

Sidley Austin Brown & Wood
Stikeman Elliott

Principal Bankers

Bank of China (Hong Kong) Limited

CITIC Ka Wah Bank Limited

Credit Lyonnais Hong Kong Branch

Industrial and Commercial Bank of China (Asia) Limited

KBC Bank N.V.

Shanghai Commercial Bank Limited

The Bank of East Asia, Limited

The Hongkong and Shanghai Banking
Corporation Limited

UFJ Bank Limited

Company Secretary
Fong Shiu Leung, Keter

Principal Share Registrars and
Transfer Office

Butterfield Fund Services (Bermuda) Limited
Rosebank Centre

11 Bermudiana Road

Pembroke, Bermuda

Hong Kong Branch Share Registrars and
Transfer Office

Secretaries Limited

G/F., Bank of East Asia Harbour View Centre
56 Gloucester Road

Wanchai

Hong Kong

Registered Office
Clarendon House
Church Street
Hamilton HM 11
Bermuda

Principal Place of Business

Suite 501, 5th Floor
Tower 6, The Gateway
9 Canton Road
Tsimshatsui

Kowloon

Hong Kong

Internet Address
http://www.roadking.com.hk

Share Listing
The Company’s shares are listed on
The Stock Exchange of Hong Kong Limited

The stock codes are:

The Stock Exchange of Hong Kong Limited — 1098

Reuters — 1098.HK
Bloomberg — 1098 HK

Investor Relations
Contact person : Chan Kam Hung
(852) 2957 6800
(852) 2375 2477

RKl@roadking.com.hk

Telephone
Facsimile
E-mail address



