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Ladies and Gentlemen:

On behalf of Hopewell Highway Infrastructure Limited, a company
incorporated under the laws of the Cayman Islands and registered in Hong Kong as
an oversea company under Part XI of the Companies Ordinance of Hong Kong (the
“Company”), we hereby furnish the following information set forth in Annex I to
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William Barron or James Lin of Davis Polk & Wardwell at 011-852-2533-3300
should you have any questions regarding the information furnished.

Very truly yours,

Vo T QU0

James Lin
Enclosures

cc: Christopher Ip, Hopewell Highway Infrastructure Limited
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ANNEX I

Hopewell Highway Infrastructure Limited

Corresponding
Date of filing/ Number on
Type of Information or Report distribution Annex A
l Disclosable and connected transaction: August 21, 2004 9
Agreements in relation to Phase II of the
Western Delta Route; and Possible
disclosable and connected transaction:
Possible agreements in relation to
Phase III of the Western Delta Route
2 Announcement regarding final results for ~ September 6, 2004 12 & 16
the year ended June 30, 2004
3 2003-2004 annual report September 21, 2004 17
4 Notice of annual general meeting September 24, 2004 12, 14,33 & 34
5 Proposals for re-election of directors, September 24, 2004 12,14 & 20

general mandates to repurchase
securities and to issue shares and
amendments to the existing articles of
association

N Please refer to Annex A attached to the letter dated March 23, 2004 requesting an exemption from
the registration requirements pursuant to Rule 12g3-2(b).
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult your
stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your shares in HH or HHI, you should at once hand this circular and the
accompanying form of proxy to the purchaser or transferee or to the bank, stockbroker or other agent through whom
the sale or transfer was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

This circular is for information purposes only and does not constitute an invitation or offer to acquire, purchase or
subscribe for securities of HH or HHIL
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E SOMERLEY LIMITED

A joint letter from the HH Board and the HHI Board is set out on pages 1 to 13 of this circular, a letter from the HH
Independent Board Committee is set out on page 14 of this circular and a letter from the HHI Independent Board
Committee is set out on page 15 of this circular. A letter from Somerley containing its advice to the Independent
Board Committees and independent shareholders of HH and HHI is set out on pages 16 to 28 of this circular.

A notice convening an extraordinary general meeting of HH to be held at King Palace Chinese Restaurant, 8th Floor,
Hopewell Centre, 183 Queen’s Road East, Hong Kong on Monday, 6 September 2004 at 10:30 a.m. is set out on pages
45 to 48 of this circular. Whether or not you are able to attend, you are requested to complete and return the enclosed
form of proxy in accordance with the instruction printed thereon as soon as practicable and in any event not less than
48 hours before the time appointed for holding the meeting. Completion and return of the form of proxy will not
preclude you from attending and voting in person at the meeting or any adjourned meeting should you so wish.
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context

requires otherwise:

“Amending Agreements”

“Articles Amending Agreement”

“associate(s)”

“Contract Amending Agreement”

“Extraordinary General Meeting’

“HH”
“HH Group”
“HH Board”
“HH Directors”

“HH Independent Board
Committee”

“HH Shareholders”
“HH Shares”
“HHI”

“HHI Board”
“HHI Directors”

“HHI Group”

means the Contract Amending Agreement and the
Articles Amending Agreement;

means the conditional agreement dated 14 July 2004
entered into between HHI West HK Co and West Route
PRC Partner under which the parties thereto agreed to
amend the JV Articles;

has the meaning ascribed thereto in the Listing Rules;
means the conditional agreement dated 14 July 2004
entered into between HHI West HK Co and West Route
PRC Partner under which the parties thereto agreed to
amend the JV Contract;

means the extraordinary general meeting of shareholders
of HH to be held to consider and approve, among others,
the Amending Agreements;

means Hopewell Holdings Limited;

means HH and its subsidiaries;

means the board of HH Directors;

means the directors of HH;

means the independent committee of the HH Board
constituted by two independent non-executive HH
Directors, namely Mr. Guy Man Guy WU and Ms. Linda
Lai Chuen LOKE, for the purpose of considering and
advising the independent shareholders of HH in
connection with the Transactions;

means shareholders of HH;

means shares in the capital of HH;

means Hopewell Highway Infrastructure Limited;
means the board of HHI Directors;

means the directors of HHI;

means HHI and its subsidiaries;




DEFINITIONS

“HHI Independent Board
Committee”

“HHI Shareholders”
“HHI Shares”

“HHI West HK Co”

6‘HK$!9

“Hong Kong”

“Independent Board Committees”
“JV Articles”

“JV Contract”

“Latest Practicable Date”

“Listing Rules”
“Phase T West”

“Phase II West”

means the independent committee of the HHI Board
constituted by all the independent non-executive HHI
Directors, namely Mr. Philip Tsung Cheng FEI, Mr. Lee
Yick NAM, Mr. Gordon YEN and Mr. Kojiro
NAKAHARA, for the purpose of considering and
advising the independent shareholders of HHI in
connection with the Transactions;

means shareholders of HHI;
means shares in the capital of HHI;

means Hopewell Guangzhou-Zhuhai Superhighway
Development Limited, a wholly-owned subsidiary of
HHI incorporated in Hong Kong with limited liability;

means Hong Kong dollars;

means the Hong Kong Special Administrative Region of
the PRC;

means the HH Independent Board Committee and the
HHI Independent Board Committee;

means the articles of association of West Route JV dated
5 January 2004 (as may be amended from time to time);

means the Sino-foreign co-operative joint venture
contract dated 5 January 2004 between the West Route
PRC Partner and HHI West HK Co (as may be amended
from time to time);

means 12 August 2004, being the latest practicable date
prior to the printing of this circular for ascertaining
certain information contained herein;

means the Rules Governing the Listing of Securities on
the Stock Exchange;

means the approximately 14.7 km Guangzhou to Shunde
section of the Western Delta Route;

means the proposed approximately 46 km Shunde to
Zhongshan section of the Western Delta Route, referred
to as Phases 2 and 3 of the then Western Delta Route in
the prospectus of HHI dated 28 July 2003;
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DEFINITIONS

“Phase III Transactions”

“Phase III West”

“PRC”

NPRD’!

“RMB 133

“SFO”

“Somerley”

“Stock Exchange”

“Transactions”

“Western Delta Route”

“West Route JV”

“West Route PRC Partner”

means proposed transactions with West Route PRC
Partner in connection with the investment in and the
planning, design, construction and operation of Phase III
West, and all transactions contemplated thereunder;

means a proposed Zhongshan to Zhuhai section of the
Western Delta Route;

means the People’s Republic of China excluding, for the
purposes of this circular, Hong Kong, the Macau Special
Administrative Region and Taiwan;

means the region commonly referred to by that name,
located at the mouth of the Pearl River in the southern
part of Guangdong Province in the PRC, having an area
of approximately 41,698 sq km and excluding Hong
Kong and Macau;

means Renminbi, the lawful currency in the PRC;

means the Securities and Futures Ordinance (Chapter. 571
of the Laws of Hong Kong);

means Somerley Limited, the independent financial
adviser to (i) the HH Independent Board Committee and
the independent shareholders of HH; and (ii) the HHI
Independent Board Committee and the independent
shareholders of HHI on the terms of the Transactions;

means The Stock Exchange of Hong Kong Limited;

means the entering into of the Amending Agreements, the
Phase II1 Transactions and all other transactions
contemplated thereunder;

means the route for a proposed network of dual three lane
toll-expressways in the western PRD, linking
Guangzhou, Zhongshan and Zhuhai;

means Guangdong Guangzhou-Zhuhai West
Superhighway Company Limited; and

means Guangdong Provincial Highway Construction
Company Limited.
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JOINT LETTER FROM THE HH BOARD AND THE HHI BOARD

21 August 2004
To the HH Shareholders and HHI Shareholders

Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTION
AGREEMENTS IN RELATION TO
PHASE II OF THE WESTERN DELTA ROUTE

POSSIBLE DISCLOSEABLE AND CONNECTED TRANSACTION
POSSIBLE AGREEMENTS IN RELATION TO
PHASE III OF THE WESTERN DELTA ROUTE

INTRODUCTION

HH and HHI jointly issued an announcement dated 14 July 2004 that HHI West HK Co
entered into the Amending Agreements with West Route PRC Partner in connection with the
investment in and the planning, design, construction and operation of Phase I West through
West Route JV. The Amending Agreements constitute a discloseable and connected transaction
of both HH and HHI subject to independent shareholders’ approval.

As stated in an announcement dated 4 August 2004 jointly issued by HH and HHI, HHI
is in the process of negotiating the terms of a possible co-operation with West Route PRC
Partner for the investment in and the planning, design, construction and operation of Phase III
West through West Route JV. The Phase III Transactions, if and when entered into, are expected
to constitute a connected transaction of HH and HHI subject to independent shareholders’
approval and, if aggregated with the Amending Agreements, also a discloseable transaction.

The HH Independent Board Committee, comprising Mr. Guy Man Guy WU and Ms. Linda
Lai Chuen LOKE, has been formed to consider the terms of the Transactions. The HHI
Independent Board Committee, comprising Mr. Philip Tsung Cheng FEI, Mr. Lee Yick NAM,
Mr. Gordon YEN and Mr. Kojiro NAKAHARA, has been formed to consider the terms of the
Transactions. Somerley has been appointed as the independent financial adviser to advise the
Independent Board Committees and the independent shareholders of HH and HHI as to whether
the terms of the Transactions are fair and reasonable and whether the Transactions are in the
interests of HH and HHI and their respective shareholders as a whole.

The purpose of this circular is (i) to provide you with further information on the
Transactions; (ii) to set out the letter of advice from Somerley to the Independent Board
Committees and the independent shareholders of HH and HHI; and (iii) to give the HH
Shareholders notice of the Extraordinary General Meeting.

BACKGROUND

Phase I West is constructed and operated by West Route JV and was open to traffic on 30
April 2004. HHI has retained the concession rights for the development of the Shunde to
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Zhongshan section of the Western Delta Route, as disclosed and described in HHIs prospectus
dated 28 July 2003. On 14 July 2004, HHI West HK Co entered into the Amending Agreements
with West Route PRC Partner for the investment in and the planning, design, construction and

operation of Phase II West through West Route JV. HHI is also considering entering into

agreements with West Route PRC Partner for the investment in and the planning, design,
construction and operation of Phase III West through West Route JV.

THE AMENDING AGREEMENTS

Date of the Amending Agreements:

14 July 2004

Parties:

HHI West HK Co
West Route PRC Partner

Major terms:

The terms of the two Amending Agreements are substantially the same, the major ones of

which are summarised as follows:

The areas of co-operation under each of the JV Contract and JV Articles, which
previously covered only Phase I West, are expanded to include the investment in and
the planning, design, construction and operation of Phase [T West and related
facilities in addition to Phase 1 West.

The estimated total amount of investment in Phase II West is RMB4,900,000,000
(excluding loan interest incurred during the construction period and future
adjustments of government charges and fees (if any) (such exclusion is in
accordance with the application for approval to the PRC authority)).

The registered capital of West Route JV is increased from RMB588,000,000 (which
has been fully paid up) to RMB2,303,000,000, with the increased amount of
RMB1,715,000,000 in total to be contributed in cash by West Route PRC Partner
and HHI West HK Co in equal share (i.e. each to contribute RMB&57,500,000). The
timing of such contribution will be determined by West Route JV in accordance with
the progress of construction of Phase 11 West (which are expected to be made in
stages by instalments). Before the contribution of the increased registered capital,
West Route PRC Partner agrees to make advances to meet the project expenses. West
Route JV will pay interest at the lending rate announced by The People’s Bank of
China or the rate at which West Route PRC Partner actually obtains loans
(whichever is lower) on any project expenses advanced by West Route PRC Partner
until the date of repayment, compounded quarterly.
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4.  The concession period for Phase II West will, subject to approval of the relevant
PRC authorities (which are expected to be departments of the Guangdong Provincial
Government), be 30 years commencing on the date on which the new business
licence of West Route JV is issued. The concession period may be extended if
unanimously approved by the board of directors of West Route JV and regulatory
authorities which granted the original approval within six months before the expiry
of the concession period.

5. Upon expiry of the concession period for Phase I West, all fixed assets in relation
to Phase I West will be transferred to the government department which regulates
transportation at nil consideration (which arrangement remained unchanged by the
Amending Agreements). Upon expiry of the concession period for Phase II West, all
fixed assets in relation to Phase II West will be transferred to the government
department which regulates transportation at nil consideration and West Route JV
will be dissolved, with any assets remaining after satisfaction of outstanding
liabilities to be distributed to West Route PRC Partner and HHI West HK Co in equal
share.

It is specified in the JV Contract that the joint venture partners’ liability is limited to their
contribution to registered capital and the terms of co-operation provided by them. It is also
specified that the difference between the total investment amount and the registered capital is
to be borrowed by the West Route JV from PRC banks.

HHI West HK Co and West Route PRC Partner will each continue to be entitled to 50%
of the distributable profits from the operation of both Phase I West and Phase II West in
accordance with the terms of the JV Contract and JV Articles. Apart from the above, the terms
of the JV Contract and JV Articles remain substantially the same as that before the execution
of the Amending Agreements.

The terms of the Amending Agreements were determined after arm’s length negotiations
between HHI and West Route PRC Partner by reference to the terms in relation to Phase 1 West.

Event to take place prior to the Amending Agreements becoming effective
Each of the Amending Agreements will become effective upon:

1. if required by the Stock Exchange, approval of the Amending Agreements in general
meetings by the shareholders of HH and HHI respectively;

2. approval of the Amending Agreements by the supervising authority of West Route
PRC Partner; and

3. approval of the Amending Agreements by the Department of Foreign Trade and
Economic Cooperation of Guangdong Province and the relevant authorities (which
are expected to be departments of the Guangdong Provincial Government).
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PHASE IIl TRANSACTIONS

HHI is in the process of negotiating the terms of a possible co-operation with West Route
PRC Partner for the investment in and the planning, design, construction and operation of
Phase II1 West. The Phase I Transactions may be implemented by way of further amendments
to the JV Contract and JV Articles, the major terms of which currently being considered by HHI
are summarised as follows:

1. The areas of co-operation under each of the JV Contract and JV Articles are
expanded to include the investment in and the planning, design, construction and
operation of Phase 1II West and related facilities in addition to Phase I West and
Phase II West.

2.  The total amount of investment in Phase III West is targeted to be
RMB3,600,000,000 (excluding loan interest incurred during the construction period
and future adjustments of government charges and fees (if any)).

3. Based on the targeted total amount of investment of RMB3,600,000,000 for Phase
111 West, the registered capital of West Route JV is planned to be increased by an
amount of RMB1,260,000,000 in total to be contributed by West Route PRC Partner
and HHI West HK Co in equal share (i.e. each to contribute RMB630,000,000). The
balance of the total investment is planned to be borrowed by the West Route JV from
banks.

4. The concession period for Phase III West will, subject to approval of the relevant
PRC authorities, be targeted at 30 years commencing on the date on which the new
business licence of West Route JV to facilitate the inclusion of Phase I West in the
West Route JV is issued.

5. Upon expiry of the concession period for Phase III West, all fixed assets in relation
to Phase 1II West will be transferred to the government department which regulates
transportation at nil consideration and West Route JV will be dissolved, with any
assets remaining after satisfaction of outstanding liabilities to be distributed to West
Route PRC Partner and HHI West HK Co in equal share.

6. Any amendments to the JV Contract or JV Articles to reflect such terms will only
become effective upon approval of the relevant amending agreements in relation
thereto by (a) the supervising authority of West Route PRC Partner; and (b) the
Department of Foreign Trade and Economic Cooperation of Guangdong Province
and the relevant authorities.

7. HHI West HK Co and West Route PRC Partner will each continue to be entitled to
50% of the distributable profits from the operation of Phase I West, Phase 1I West
and Phase III West in accordance with the terms of the JV Contract and JV Articles.

-5-
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Apart from the above proposed amendments, the terms of the JV Contract and JV Articles
will remain substantially the same as that before the further amendments, save for
corresponding drafting changes. The terms of the Phase III Transactions will be determined
after arm’s length negotiations between HHI and West Route PRC Partner by reference to the
terms in relation to Phase I West and Phase II West. It should be noted that depending on the
outcome of such negotiations, the Phase III Transactions may or may not be entered into, or
may be entered into on terms or in forms different from that described above. If material
amendments are made to the terms described above before the date of the Extraordinary
General Meeting, a further announcement will be made (and a revised or supplementary
circular will be issued where appropriate) and sufficient advance notice will be given to the
independent shareholders to consider such material amendments before the holding of the
Extraordinary General Meeting.

INFORMATION ON WEST ROUTE JV

West Route JV is a Sino-foreign co-operative joint venture established pursuant to the JV
Contract. Set out below is certain information regarding West Route JV as at the Latest
Practicable Date:

Date of establishment: 17 September 2003
Total investment: RMB1,680 million
Registered capital: RMBS588 million, contributed by HHI West HK Co

and West Route PRC Partner in equal share

Concession period for 30 years from 17 September 2003
Phase I West:

Scope of business activities: Invest, plan, design, construct and operate Phase 1
West

Share of distributable profits: West Route PRC Partner 50%
HHI West HK Co 50%

CONNECTED TRANSACTIONS
Connection with West Route PRC Partner

HH indirectly owns 2,160,000,000 shares in HHI (equivalent to approximately 74.98% of
the issued share capital of HHI as at the Latest Practicable Date). Pursuant to Clause 46 of the
Listing Agreement between HHI and the Stock Exchange and the letter dated 7 August 2003
from HH to the Stock Exchange, West Route JV, being a Sino-foreign co-operative joint
venture enterprise jointly controlled by the HHI Group which operates a toll road project, is
deemed to be a subsidiary of HHI and HH for the purposes of the then Chapter 14 of the Listing
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Rules (which has been subdivided into Chapters 14 and 14A since revisions of the Listing
Rules came into effect on 31 March 2004). West Route JV has undertaken to provide access
to relevant information to enable HHI to discharge its disclosure obligations. West Route PRC
Partner is a state-owned enterprise wholly-owned by and under the administration of
Guangdong Provincial Communication Group Company Limited. Guangdong Provincial
Communication Group Company Limited is a state-owned enterprise established by the
Guangdong Provincial Government which primarily engages in the investment, construction,
supervision and operation of major transportation and infrastructure projects in Guangdong
Province. West Route PRC Partner currently has a 50% interest in each of West Route JV and
Guangzhou-Shenzhen-Zhuhai Superhighway Company Limited (which is a Sino-foreign
co-operative joint venture between West Route PRC Partner and a subsidiary of HHI), and is
accordingly deemed to be a connected person of HHI and HH for the purposes of Chapter 14A
of the Listing Rules. Therefore, the Amending Agreements constitute a discloseable and
connected transaction of both HH and HHI and, pursuant to the Listing Rules, are subject to
independent shareholders’ approval. The Phase 1II Transactions, if and when entered into, are
expected to also constitute a connected transaction of both HH and HHI and subject to
independent shareholders’ approval. If the Phase Il Transactions are aggregated with the
Amending Agreements, they will also constitute a discloseable transaction.

Independent shareholders’ approval

The independent sharcholders’ approval sought by each of HH and HHI in connection
with the Amending Agreements covers:

(a) approval of the Amending Agreements and the transactions contemplated thereby;
and

(b) approval of the doing of all things and entering into of all transactions, agreements
and arrangements (including without limitation, with West Route PRC Partner and
Guangdong Provincial Communication Group Company Limited and their
respective subsidiaries and associated companies and with other connected persons)
by West Route JV, HHI or any subsidiary or jointly controlled entity of HHI as the
HHI Directors may in their absolute discretion consider necessary or desirable or
expedient to give effect to the Amending Agreements or for the implementation of
all transactions contemplated thereunder, including but not limited to:

(1) amend the terms of the Amending Agreements, the JV Contract and the JV
Articles as required by relevant PRC authorities or for the purposes of
obtaining the approval of relevant PRC authorities or to comply with all
applicable laws, rules and regulations;

(2) enter into any transactions pursuant to, for the purposes of implementing or in
connection with Phase II West; and

(3) enter into or deal with all transactions, arrangements or matters related,
ancillary or incidental to (i) the investment in or the planning, design,
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construction, management or operation of Phase II West or (ii) any properties,
facilities, developments or investments under or in connection with Phase II
West or which may be carried out, implemented or invested in by West Route
JV in connection with Phase II West.

The independent shareholders’ approval sought by each of HH and HHI in connection

with the Phase III Transactions covers:

(a)

approval of the entering into by West Route JV, HHI or any subsidiary or jointly

controlled entity of HHI of agreements with West Route PRC Partner in connection

with the investment in and the planning, design, construction and operation of Phase
II1 West (the detailed route and alignment of which to be determined by the HHI
Directors in their absolute discretion) as may be approved by the HHI Directors in

their absolute discretion, including but not limited to the further amendment of the

joint venture contract and the articles of association in respect of West Route JV for

the above purposes, provided that:

(1)

(2)

(3)

(4)

(5)

the total amount of investment for Phase III West as stated in such agreements
does not exceed RMB4,000,000,000 (excluding loan interest incurred during
the construction period and future adjustments of government charges and fees
(if any)) and any additional registered capital in West Route IV required to be
contributed by the HHI group does not exceed RMB700,000,000, with the
balance of the total amount of investment to be borrowed by West Route JV
from banks;

the concession period for Phase III West shall be 30 years or such shorter
period as may be approved by the relevant PRC authorities and acceptable to
the HHI Directors;

upon expiry of the concession period for Phase II1 West, all fixed assets in
relation to Phase IIT West will be transferred to the relevant PRC authority at
nil consideration and West Route JV will be dissolved, with any assets
remaining after satisfaction of outstanding liabilities to be distributed to West
Route PRC Partner and HHI West HK Co in equal share;

any amendments to the JV Contract or JV Articles to reflect such terms will
only become effective upon approval of the amending agreements by the
relevant PRC authorities; and

the contribution of equity and the sharing of distributable profits from the

operation of West Route JV between the joint venture partners of West Route
JV is on a 50:50 basis; and
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(b) the doing of all things and entering into of all transactions, agreements and
arrangements (including without limitation, with West Route PRC Partner and
Guangdong Provincial Communication Group Company Limited and their
respective subsidiaries and associated companies and with other connected persons)
by West Route JV, HHI or any subsidiary or jointly controlled entity of HHI as the
HHI Directors may in their absolute discretion consider necessary or desirable or
expedient to give effect to the such agreements or for the implementation of all
transactions contemplated thereunder, including but not limited to:

(1) enter into any transactions pursuant to, for the purposes of implementing or in
connection with any Sino-foreign co-operative joint venture contract in
relation to Phase III West (as may be amended from time to time); and

(2) enter into or deal with any transactions, arrangements or matters related,
ancillary or incidental to (i) the investment in or the planning, design,
construction, management or operation of Phase 111 West or (ii) any properties,
facilities, developments or investments under or in connection with Phase I1I
West or which may be carried out, implemented or invested in by West Route
JV in connection with Phase III West.

However, if no agreement for Phase I1I West is entered into on or before the date which
is one year after the date on which an ordinary resolution in relation to the matters referred to
in paragraphs (a) and (b) above is passed, such approvals in connection with Phase III West will
be automatically revoked. Where the terms of the Phase III Transactions are materially
different from that to be approved by the independent shareholders, independent shareholders’
approval of the new terms will be sought where required by the Listing Rules.

Although the current targeted total amount of investment in Phase III West is
RMB3,600,000,000, independent sharecholders will be asked to approve a total amount of
investment up to RMB4,000,000,000 to give HHI Directors flexibility in the negotiations with
West Route PRC Partner.

The HH Independent Board Committee, comprising Mr. Guy Man Guy WU and Ms. Linda
Lai Chuen LOKE, has been formed to consider the terms of the Transactions and the related
matters referred to above. Mr. Carmelo Ka Sze LEE, an independent non-executive director of
HH, is a partner of Woo, Kwan, Lee & Lo, the legal advisers on Hong Kong law in relation
to the Transactions, which firm will receive normal professional fees in connection with the
Transactions. He has therefore not been appointed to the HH Independent Board Committee.
The HHI Independent Board Committee, comprising Mr. Philip Tsung Cheng FEI, Mr. Lee
Yick NAM, Mr. Gordon YEN and Mr. Kojiro NAKAHARA, has been formed to consider the
terms of the Transactions and the related matters referred to above. Somerley has been
appointed as the independent financial adviser to advise the Independent Board Committees
and independent shareholders of HH and HHI as to whether the terms of the Transactions are
fair and reasonable and whether the Transactions are in the interests of HH and HHI and their
respective shareholders as a whole. HH will seek independent shareholders’ approval at the
Extraordinary General Meeting by way of poll.
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Application by HHI for waiver of requirement to hold general meeting

Pursuant to Rule 14A.43 of the Listing Rules, a written independent shareholders’
approval obtained from a shareholder holding more than 50% in nominal value of the securities
giving the right to attend and vote at a general meeting convened to approve the connected
transaction may be accepted in lieu of holding such a general meeting if no shareholder of the
listed issuer is required to abstain from voting if the listed issuer were to convene such a
general meeting. Anber Investments Limited, which owns 2,160,000,000 shares in HHI
(equivalent to approximately 74.98% of the issued share capital of HHI as at the Latest
Practicable Date), has confirmed in writing that in the event that independent shareholders’
approval of HHI in respect of the Transactions is required, it will vote in favour of them. Anber
Investments Limited does not have any material interest in the Transactions which is different
from those of the other shareholders of HHI. West Route PRC Partner has confirmed to HHI
that neither it nor any of its associates holds any shares in HH or HHI, with “associates” being
confined to those companies which are associates of West Route PRC Partner by reason only
of Guangdong Provincial Communication Group Company Limited’s interest in such company.
Therefore, the HHI Board confirms, after having made all reasonable enquiries, that no
shareholder of HHI is required to abstain from voting if HHI were to convene a general meeting
for the approval of the Transactions. Accordingly, HHI has applied to the Stock Exchange for
a waiver of the requirement to hold a general meeting to seek independent shareholders’
approval of the Transactions.

REASONS FOR ENTERING INTO THE TRANSACTIONS

As disclosed in the prospectus of HHI dated 28 July 2003, HHI had been actively
pursuing the development of Phase II West and had been negotiating the terms of co-operation
with West Route PRC Partner in respect of the investment in and the planning, design,
construction and operation of Phase 11 West, which negotiations resulted in their agreement to
co-operate on a 50:50 basis, being the same basis as that in respect of Phase I West.
Accordingly, HHI West HK Co and West Route PRC Partner agreed to enter into the Amending
Agreements. HHI is currently negotiating the terms of a possible co-operation with West Route
PRC Partner for the investment in and the planning, design, construction and operation of
Phase III West to complete the Western Delta Route.

Construction of Phase II West, which may start only after approval of the Amending
Agreements by the relevant PRC authorities has been obtained, is currently expected to take
approximately three years. On completion of Phase II West, an arterial expressway system
directly linking Guangzhou, Shunde and Zhongshan will be created. Such arterial expressway
system will be further extended to Zhuhai if Phase III West is proceeded with. The board of
directors of each of HH and HHI believes that the two phases (or if the Phase IIT Transactions
are proceeded with, three phases) of the Western Delta Route will be a strategic route in that

arca.

The HH Board and HHI Board consider that the terms of the Transactions are fair and
reasonable and in the interests of the shareholders as a whole of HH and HHI respectively.
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FINANCIAL EFFECTS OF THE TRANSACTIONS

Your attention is drawn to the paragraph headed “Financial effects of the Amending
Agreements and the Phase III Transactions” in the letter from Somerley set out on pages 16 to
28 of this circular, in which the effects of the Transactions on the earnings, assets, cashflow
and liabilities of HH and HHI are described.

BUSINESSES OF THE HH GROUP AND THE HHI GROUP

HH Group is principally engaged in the development, investment and operation of
properties and hotels and through its subsidiary HHI, toll roads, bridges and tunnels and related
infrastructure projects in Hong Kong and the PRC.

HHI Group’s primary business is to initiate, promote, develop and operate strategically
important roads, tunnels, bridges and related infrastructure projects in the PRC, and in
particular the PRD region bordering Hong Kong.

EXTRAORDINARY GENERAL MEETING

Set out on pages 45 to 48 of this circular is a notice convening the Extraordinary General
Meeting of HH to be held at King Palace Chinese Restaurant, §th Floor, Hopewell Centre, 183
Queen’s Road East, Hong Kong on Monday, 6 September 2004 at 10:30 a.m., at which ordinary
resolutions will be proposed and, if thought fit, passed to approve the Transactions. The
ordinary resolutions will be decided by poll.

A form of proxy for use at the Extraordinary General Meeting is enclosed. Whether or not
you are able to attend the Extraordinary General Meeting in person, you are requested to
complete and return the accompanying form of proxy in accordance with the instructions
printed thereon to the registered office of HH at 64th Floor, Hopewell Centre, 183 Queen’s
Road East, Hong Kong as soon as possible but in any event not less than 48 hours before the
time appointed for holding the Extraordinary General Meeting or any adjournment thereof.
Completion and return of the form of proxy will not preclude you from attending and voting
at the Extraordinary General Meeting or at any adjourned meeting (as the case may be) should
you so wish.

The HH Board confirms, after having made all reasonable enquiries, that no HH
Shareholder will be required to abstain from voting on the ordinary resolutions to be proposed
at the Extraordinary General Meeting in respect of the Transactions.
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PROCEDURE FOR DEMANDING A POLL

At a general meeting of HH

Pursnant to Article 74 of the articles of association of HH, at any general meeting a

resolution put to the vote of the meeting shall be decided on a show of hands unless a poll is
{before or on the declaration of the result of the show of hands or on the withdrawal of any

other demand for a poll) demanded:

(a)

(b)

(c)

(d)

by the chairman of the meeting; or

by at least three members present in person or by proxy for the time being entitled
to vote at the meeting; or

by a member or members present in person or by proxy and representing not less
than one-tenth of the total voting rights of all the members having the right to vote
at the meeting; or

by a member or members present in person or by proxy and holding shares in HH
conferring a right to vote at the meeting being shares on which an aggregate sum has
been paid up equal to not less than one-tenth of the total sum paid up on all the
shares conferring that right.

At a general meeting of HHI

Pursuant to Article 76 of the articles of association of HHI, at any general meeting a
resolution put to the vote of the meeting shall be decided on a show of hands unless (before

or on the declaration of the result of the show of hands or on the withdrawal of any other

demand for a poll) a poll is demanded:

(a)

(b)

()

(d)

by the chairman of the meeting; or

by at least five members present in person (or in the case of a corporation, by its
duly authorised representative) or by proxy and entitled to vote; or

by a member or members present in person (or in the case of a corporation, by its
duly authorised representative) or by proxy and representing in the aggregate not
less than one-tenth of the total voting rights of all members having the right to attend
and vote at the meeting; or

by a member or members present in person (or in the case of a corporation, by its
duly authorised representative) or by proxy and holding shares conferring a right to
attend and vote at the meeting on which there have been paid up sums in the
aggregate equal to not less than one-tenth of the total sum paid up on all shares
conferring that right.
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It should be noted that HHI has applied to the Stock Exchange for a waiver of the
requirement to hold a general meeting to seek independent sharcholders’ approval of the
Transactions.

RECOMMENDATION OF THE INDEPENDENT BOARD COMMITTEES

Your attention is drawn to (i) the letter from the HH Independent Board Committee set
out on page 14 of this circular which contains the recommendation from the HH Independent
Board Committee to the independent sharcholders of HH concerning the Transactions; (ii) the
letter from the HHI Independent Board Committee set out on page 15 of this circular which
contains the recommendation from the HHI Independent Board Committee to the independent
shareholders of HHI concerning the Transactions; and (iii) the letter from Somerley set out on
pages 16 to 28 of this circular which contains the recommendation of Somerley to the
Independent Board Committees and the independent shareholders of HH and HHI in relation
to the Transactions and the principal factors considered by Somerley in arriving at its
recommendation.

Having taken into account the advice from Somerley and in particular the principal
factors set out in the letter of advice from Somerley, the HH Independent Board Committee
considers that the terms of the Transactions are fair and reasonable and are in the interests of
HH and the HH Shareholders as a whole. Accordingly, the HH Independent Board Committee
recommends that independent sharecholders of HH should vote in favour of the ordinary
resolutions to be proposed at the Extraordinary General Meeting in respect of the Transactions.

Having taken into account the advice from Somerley and in particular the principal
factors set out in the letter of advice from Somerley, the HHI Independent Board Committee
considers that the terms of the Transactions are fair and reasonable and are in the interests of
HHI and the HHI Shareholders as a whole.

ADDITIONAL INFORMATION

Your attention is drawn to the letters from the Independent Board Committees and the
letter from Somerley, the independent financial adviser to the Independent Board Committees
and the independent shareholders of HH and HHI, and additional information set out in the
appendices to this circular.

Yours faithfully, Yours faithfully,
By order of the HH Board By order of the HHI Board
Sir Gordon Ying Sheung WU GBS, KCMG, FICE  Sir Gordon Ying Sheung WU GBS, KCMG, FICE
Chairman Chairman
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HOPEWELL HOLDINGS LIMITED
ch T EARL

(incorporated in Hong Kong with limited liability)

21 August 2004

To the independent shareholders

Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTION
AGREEMENTS IN RELATION TO PHASE II OF
THE WESTERN DELTA ROUTE

POSSIBLE DISCLOSEABLE AND CONNECTED TRANSACTION
POSSIBLE AGREEMENTS IN RELATION TO
PHASE III OF THE WESTERN DELTA ROUTE

We refer to the circular dated 21 August 2004 jointly issued by HH and HHI (the
“Circular”), of which this letter forms part. Terms defined in the Circular have the same
meanings in this letter unless the context requires otherwise.

We have been appointed by the HH Board as the HH Independent Board Committee to
advise you as to whether, in our opinion, the terms of the Transactions are fair and reasonable
so far as the independent shareholders of HH are concerned.

Somerley has been appointed by HH as the independent financial adviser to advise us
regarding the terms of the Transactions. Details of its advice, together with the principal factors
taken into consideration in arriving at such, are set out in its letter on pages 16 to 28 of the
Circular.

Your attention is drawn to the joint letter from the HH Board and the HHI Board set out
on pages 1 to 13 of the Circular and the additional information set out in the appendices.

Having taken into account the terms of the Transactions, and the advice given by
Somerley, we consider that the terms of the Transactions are in the interests of HH and its
shareholders as a whole and are fair and reasonable so far as the independent shareholders of
HH are concerned. Accordingly, we recommend that the independent shareholders of HH
should vote in favour of the ordinary resolutions approving the Transactions to be proposed at
the Extraordinary General Meeting.

Yours faithfully,
HH Independent Board Committee
Guy Man Guy WU
Linda Lai Chuen LOKE
Independent non-executive HH Directors
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Hopewell Highway Infrastructure Limited
EMABERBERAG

(incorporated in the Cayman Islands with limited liability)

21 August 2004

To the independent shareholders
Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTION
AGREEMENTS IN RELATION TO
PHASE II OF THE WESTERN DELTA ROUTE

POSSIBLE DISCLOSEABLE AND CONNECTED TRANSACTION
POSSIBLE AGREEMENTS IN RELATION TO
PHASE III OF THE WESTERN DELTA ROUTE

We refer to the circular dated 21 August 2004 jointly issued by HH and HHI (the
“Circular”), of which this letter forms part. Terms defined in the Circular have the same
meanings in this letter unless the context requires otherwise.

We have been appointed by the HHI Board as the HHI Independent Board Committee to
advise you as to whether, in our opinion, the terms of the Transactions are fair and reasonable
so far as the independent shareholders of HHI are concerned.

Somerley has been appointed by HHI as the independent financial adviser to advise us
regarding the terms of the Transactions. Details of its advice, together with the principal factors
taken into consideration in arriving at such, are set out in its letter on pages 16 to 28 of the
Circular.

Your attention is drawn to the joint letter from the HH Board and the HHI Board set out
on pages 1 to 13 of the Circular and the additional information set out in the appendices.

Having taken into account the terms of the Transactions, and the advice given by
Somerley, we consider that the terms of the Transactions are in the interests of HHI and its
shareholders as a whole and are fair and reasonable so far as the independent shareholders of
HHI are concerned.

Yours faithfully,
HHI Independent Board Committee
Philip Tsung Cheng FEI
Lee Yick NAM
Gordon YEN
Keojiro NAKAHARA
Independent non-executive HHI Directors
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The following is the text of a letter of advice from Somerley in connection with the
fairness and reasonableness of the terms of the Transactions to the Independent Board
Committees and the independent shareholders of HH and HHI which has been prepared for
incorporation into this circular.

Somerley Limited

z : Suite 2201, 22nd Floor
Two International Finance Centre
8 Finance Street

Central
Hong Kong

21 August 2004

To the HH Independent Board Committee and
independent shareholders of HH

To the HHI Independent Board Committee and
independent shareholders of HHI

Dear Sirs,

DISCLOSEABLE AND CONNECTED TRANSACTION
AGREEMENTS IN RELATION TO
PHASE II OF THE WESTERN DELTA ROUTE

POSSIBLE DISCLOSEABLE AND CONNECTED TRANSACTION
POSSIBLE AGREEMENTS IN RELATION TO
PHASE III OF THE WESTERN DELTA ROUTE

We refer to our appointment to advise (i) the HH Independent Board Committee and the
independent shareholders of HH (the “Independent HH Shareholders™); and (ii) the HHI
Independent Board Committee and the independent shareholders of HHI (the “Independent
HHI Shareholders™) on the terms of the Transactions. Details of the Transactions are set out in
the joint letter from the HH Board and the HHI Board contained in the circular to the HH
Shareholders and the HHI Shareholders dated 21 August 2004 (the “Circular™), of which this
letter forms part. Unless otherwise defined herein, terms used in this letter shall have the same
meanings as defined in the Circular.

Pursuant to Clause 46 of the Listing Agreement between HHI and the Stock Exchange and
the letter dated 7 August 2003 from HH to the Stock Exchange, West Route IV, being a
Sino-foreign co-operative joint venture enterprise jointly controlled by the HHI Group and
West Route PRC Partner, is deemed to be a subsidiary of HHI and HH for the purposes of the
then Chapter 14 of the Listing Rules (which has been subdivided into Chapters 14 and 14A
since revisions of the Listing Rules came into effect on 31 March 2004). West Route PRC
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Partner currently has a 50% interest in each of West Route JV and Guangzhou-Shenzhen-
Zhuhai Superhighway Company Limited (which is a Sino-foreign co-operative joint venture
between West Route PRC Partner and a subsidiary of HHI), and is accordingly deemed to be
a connected person of HHI and HH for the purposes of Chapter 14A of the Listing Rules. The
entering into of the Amending Agreements with West Route PRC Partner for the investment in
and the planning, design, construction and operation of Phase II West through West Route JV
therefore constitutes a connected transaction of both HH and HHI and, pursuant to the Listing
Rules, is subject to the approval of the Independent HH Shareholders and Independent HHI
Shareholders respectively. The transactions contemplated under the Amending Agreements also
constitute discloseable transactions of both HH and HHI.

HHI is in the process of negotiating the terms of a possible co-operation with West Route
PRC Partner for the investment in and the planning, design, construction and operation of
Phase [II West through West Route JV. The Phase IIl Transactions, if and when entered into,
are also expected to constitute connected transactions of both HH and HHI and be subject to
the approval of the Independent HH Shareholders and Independent HHI Shareholders
respectively. The Phase III Transactions, if aggregated with the Amending Agreements, also
constitute discloseable transactions for both HH and HHI.

The HH Independent Board Committee consisting of two independent non-executive HH
Directors, namely, Mr. Guy Man Guy WU and Ms. Linda Lai Chuen LOKE, will consider the
terms of the Transactions and make a recommendation to the HH Independent Shareholders.

The HHI Board confirms, after having made all reasonable equiries, that no shareholder
of HHI is required to abstain from voting if HHI were to convene a general meeting for the
approval of the Transactions. Anber Investments Limited, which owned 2,160,000,000 shares
in HHI (representing approximately 74.98% of the issued share capital of HHI) as at Latest
Practicable Date, has confirmed in writing that in the event that independent shareholders’
approval of HHI in respect of the Transactions is required, it will vote in favour. Accordingly,
HHI has applied for a waiver of the requirement to convene a physical general meeting to seek
the HHI Independent Shareholders’ approval of the Transactions. The HHI Independent Board
Committee consisting of all the independent non-executive HHI Directors, namely, Mr. Philip
Tsung Cheng FEI, Mr. Lee Yick NAM, Mr. Gordon YEN and Mr. Kojiro NAKAHARA, will
review the terms of the Transactions.

In formulating our opinion on the Transactions, we have relied on the information and
facts supplied, and the opinions expressed, by the directors and management of both HH and
HHI. We have assumed that all statements and representations made to us by the directors and
management of both HH and HHI or made or referred to in the Circular are true and accurate
at the time they were made and as at the date of the Circular and will continue to be true at
the date of the Extraordinary General Meeting.

We have sought and received confirmation from the HH Directors and HHI Directors that
all material relevant information has been supplied to us and no material facts have been
omitted from the information supplied and opinions expressed. We have relied on such
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information and consider that we have been provided with and have reviewed sufficient
information to reach an informed view and to justify our reliance on the accuracy of the
information contained in the Circular. We have no reason to believe that any material
information has been withheld, or doubt the truth and accuracy of the information provided. We
have not, however, conducted an independent investigation into the affairs of HH, HHI or their
subsidiaries or West Route PRC Partner.

APPROVALS BEING SOUGHT

The independent shareholders’ approval sought by each of HH and HHI in connection
with the Amending Agreements and the Phase III Transactions are summarised in the paragraph
headed “Independent shareholders’ approval” contained in the joint letter from the HH Board
and the HHI Board in the Circular. Your attention is drawn to the independent shareholders’
approval being sought by each of HH and HHI in connection with Phase III Transactions. These
approvals cover the entering into by West Route JV, HHI or any subsidiary or jointly controlled
entity of HHI of agreements with West Route PRC Partner in connection with the investment
in and the planning, design, construction and operation of Phase III West (the detailed route and
alignment to be determined by the HHI Directors in their absolute discretion) as may be
approved by the HHI Directors in their absolute discretion, including but not limited to the
further amendment of the joint venture contract and the articles of association in respect of
West Route JV for the above purposes provided that:

(1) the total investment for Phase III West as stated in such agreements does not exceed
RMB4,000 million (excluding loan interest incurred during the construction period
and future adjustments of government charges and fees (if any)) and any additional
registered capital in West Route IV required to be contributed by the HHI Group for
Phase III West does not exceed RMB700 million, with the balance of the total
amount of investment to be borrowed by West Route IV from banks;

(il) the concession period for Phase II1 West shall be 30 years or such shorter period as
may be approved by the relevant PRC authorities and acceptable to the HHI
Directors;

(iii) upon expiry of the concession period for Phase III West, all fixed assets in relation
to Phase III West will be transferred to the relevant PRC authority at nil
consideration and West Route JV will be dissolved, with any assets remaining after
satisfaction of outstanding liabilities to be distributed to West Route PRC Partner
and HHI West HK Co in equal share;

(iv) any amendments to the JV Contract or JV Articles to reflect such terms will only
become effective upon approval of the amending agreements by the relevant PRC
authorities; and

(v) the contribution of equity and the sharing of distributable profits from the operation
of West Route JV between the joint venture pariners of West Route JV on a 50:50
basis shall remain unchanged.
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If no agreement for Phase III West is entered into on or before the date which is one year
after the date on which an ordinary resolution in relation to the Phase III Transactions is
passed, such approvals will be automatically revoked. In the event that the terms of the Phase
III Transactions are materially different from those to be approved by the independent
shareholders, independent shareholders’ approval of the new terms will be sought where
required by the Listing Rules.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion, we have taken the following principal factors and reasons into
consideration:

(i) Background to and reasons for the Amending Agreements and the Phase II1
Transactions

HHI was spun off from HH for a separate listing on the Stock Exchange in August
2003. The principal business of the HHI Group is to initiate, promote, develop and
operate strategically important roads, tunnels, bridges and related infrastructure projects
in Guangdong Province in the southern PRC, particularly in the PRD region. The HHI
Group currently has interests in three principal toll-expressway projects, being the
Guangzhou-Shenzhen Superhighway, the Guangzhou East-South-West Ring Road and
Phase 1 West. HHI’s interests in all of the above projects are held through Sino-foreign
co-operative joint ventures established according to applicable PRC laws. The interest in
Phase I West is held through West Route JV, the joint venture partner of which is West
Route PRC Partner. West Route PRC Partner is also the joint venture partner of the HHI
Group for the Guangzhou-Shenzhen Superhighway.

West Route JV was established in the PRC on 17 September 2003 pursuant to the JV
Contract. At present and before the Amending Agreements taking effect, West Route JV’s
total investment and registered capital are RMB1,680 million and RMBS588 million
respectively. Pursuant to the JV Contract, West Route JV is principally engaged in the
investment, planning, design, construction and operation of Phase I West and its ancillary
facilities. Phase 1 West is a 14.7 km closed system expressway with dual 3 lanes, which
was open to traffic on 30 April 2004 and is now in operation. The Amending Agreements
and the Phase III Transactions are being entered into in contemplation of expanding the
areas of co-operation under the JV Contract and the JV Articles to include Phase II West
and Phase III West respectively in addition to Phase ] West.

-19 -




LETTER FROM SOMERLEY

Set out below is the map illustrating the Western Delta Route comprising Phase I
West, Phase II West and Phase III West:
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As set out in the prospectus dated 28 July 2003 issued by HHI (the “Prospectus™),
HHI has retained the concession rights for the development of the Shunde to Zhongshan
section of the Western Delta Route, which is substantially referred to herein as the Phase
I West, a 46 ki closed system expressway running from the southern end of Phase I West
in Shunde to Zhongshan. Although no firm plans had been formulated for further
development of any part of Phase II West at the time of the listing of HHI, it is stated in
the Prospectus that the development of Phase II West would be actively pursued by the
HHI Group.

The proposed Phase II1 West is to further extend the Western Delta Route from the
southern end of Phase II West to Zhuhai, completing a strategic arterial expressway
system in the western side of PRD from Guangzhou to Zhuhai.

When Phases Il and III are completed, the Western Delta Route will not only provide
a direct link between Guangzhou and Zhuhai, it will also serve the traffic to cities such
as Foshan, Nanhai, Shunde and Zhongshan on the western side of PRD. The nearest
expressway running in the same direction is the Guangzhou-Zhuhai East Superhighway,
which is about 30 km away to the east of the Western Delta Route and its primary
coverage is different from that of the Western Delta Route. The HH Directors and the HHI
Directors are not aware that there are currently any published proposals for any additional
or alternative expressway connecting Guangzhou and Zhuhai via Shunde and Zhongshan
which would provide speed and convenience for travel comparable to Phase I West
together with the proposed Phase 11 West and Phase I11 West.

Based on the statistics released by the Statistics Bureaus of various cities in the
Guangdong Province in 2004, cities in the PRD region continue to record high economic
growth. Growth in gross domestic products of the above-mentioned cities in the PRD
region through which the Western Delta Route runs ranged from approximately 14% to
18% in 2003. Industrial output for these PRD cities amounted to over RMB1,081 billion
in 2003, representing a growth of approximately 28% from 2002. The economic and
industrial growth in Guangdong Province, particularly the PRD, has been the prime
catalyst for the development of the highway network. In the event that the proposed
bridge connecting Zhuhai and Macau with Hong Kong materialises, we believe the
economic development of the western PRD will be further accelerated.

Based on the above, the HH Board and the HHI Board are of the view, with which
we concur, that the entering into of the Amending Agreements and the pursuit of the Phase
IIT Transactions are in line with the stated business objectives and strategies of the HHI
Group and the Western Delta Route will be a strategic route in the western bank of the
PRD region.

(ii) Background of West Route PRC Partner

West Route PRC Partner is a state-owned enterprise primarily engages in the
investment, construction and operation of major highway infrastructure projects in
Guangdong Province. West Route PRC Partner is wholly owned by and under the
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administration of Guangdong Provincial Communication Group Company Limited (“GP
Communication Group”), which is in turn a state-owned enterprise established by the
Guangdong Provincial Government. The GP Communication Group is currently the
largest developer, construction group and operator of highways in the Guangdong
Province.

West Route PRC Partner is also the PRC partner of the Guangzhou-Shenzhen
Superhighway and Phase I West. The HH Group has established a long term relationship
with West Route PRC Partner and has been co-operating with West Route PRC Partner in
toll expressway project developments and investments since 1987. A strong track record
of successful co-operation between the parties has been established through the successful
development and operations of the Guangzhou-Shenzhen Superhighway and the recent up
to specifications, within budget construction and early completion of Phase I West.

We concur with the HHI Directors’ view that in light of West Route PRC Partner’s
strength and experience and its close relationship with governmental or administrative
bodies having responsibilities for transport infrastructure within the relevant region and
localities and the long term relationship between the parties, the joint venture with West
Route PRC Partner will be of strategic importance to the success of Phase II West and the
Phase 111 Transactions.

(iii) Principal terms of the Amending Agreements and the Phase III Transactions

The major terms of the Amending Agreements and the Phase III Transactions are
respectively summarised in the paragraphs headed “The Amending Agreements” and
“Phase IIlI Transactions” in the joint letter from the HH Board and the HHI Board
contained in the Circular.

Total investment and registered capital

The table below sets out the total investment and the proposed increase in
registered capital of West Route JV for the purposes of Phase II West and Phase 11l

West:
Phase II West Phase III West
RMB million RMB million
Total investment 4,900.0 3,600.0
Increase in registered capital 1,715.0 1,260.0

-~ 50% share to be contributed by
each of HHI and West Route
PRC Partner 857.5 630.0

The increase in registered capital of West Route JV for the purpose of
facilitating Phase 11 West and Phase III West will be contributed in cash by HHI
West HK Co (a wholly-owned subsidiary of HHI and presently the foreign partner
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in West Route JV for Phase I West) and West Route PRC Partner in equal proportion.
We consider that the injection of capital in proportion to the respective equity
interests of HHI West HK Co and West Route PRC Partner in West Route JV is fair
and equitable.

Profit sharing

Pursuant to the terms of the JV Contract (which presently only covers Phase [
West until the Amending Agreements come into effect), the distributable profit from
the operations of West Route JV will be shared by HHI West HK Co and West Route
PRC Partner in the same proportion as their respective equity interests in West Route
JV, that is, on a 50:50 basis. The same profit sharing mechanism will be adopted for
Phase II West and the Phase III Transactions and no amendments are being proposed
to change this mechanism. We consider that the aforesaid profit sharing mechanism,
which is in proportion to the respective equity interests of HHI West HK Co and
West Route PRC Partner in West Route JV, is fair and reasonable.

Concession period

Subject to the approval of the relevant PRC authorities (which are expected to
be departments of the Guangdong Provincial Government), the concession period
for Phase II West will be 30 years commencing on the date on which the new
business licence of West Route JV is issued. The concession period for Phase I
West will, subject to approval of the relevant PRC authorities, also be targeted at 30
years commencing on the date on which the new business licence of West Route JV
to facilitate the inclusion of Phase 11l West in West Route JV is issued. Upon expiry
of the respective concession periods for Phase 1I West and Phase 111 West, all fixed
assets in relation to Phase II West and Phase 111 West respectively will be transferred
to the government department which regulates transportation at nil consideration.
Under the Amending Agreements, upon expiry of the concession period for Phase 11
West, the West Route JV will be dissolved, with any assets (other than the fixed
assets) remaining after satisfaction of outstanding liabilities to be distributed to West
Route PRC Partner and HHI West HK Co in equal share, that is, 50:50. If the Phase
1II Transactions materialise, the dissolution of West Route JV will be deferred to the
expiry of the concession period for Phase III West. We consider the above
arrangement in respect of the transfer of fixed assets and distribution of remaining
net assets are normal for infrastructure projects of this type.

Management of West Route JV

Pursuant to the terms of the JV Contract, the board of directors of West Route
IV comprises eight members, of which four have been appointed by HHI West HK
Co and four by West Route PRC Partner. No amendments to the composition of and
representation by HHI West HK Co and West Route PRC Partner on the board of
directors of West Route JV have been proposed under the Amending Agreements and
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(iv)

the Phase III Transactions. As the board composition of West Route JV is pro rata
to the shareholding percentage of each joint venture partner of West Route JV, we
consider that such arrangement is fair and reasonable.

Right of first refusal

Pursuant to the terms of the JV Contract, each of HHI West HK Co and West
Route PRC Partner may sell part or all of its interest in West Route JV with the
consent of the other joint venture partner and after obtaining all the necessary
approvals from relevant PRC government authorities. The JV Contract also provides
each joint venture partner the right of first refusal to acquire the interest in West
Route JV to be sold by the other joint venture partner within 30 days after initiation
of the proposed disposal by way of written notice. There are no proposed
amendments under the Amending Agreements and the Phase III Transactions in
relation to the right of first refusal.

Funding for the Amending Agreements and the Phase III Transactions
Registered capital contribution

It is intended that HHI West HK Co’s portion of registered capital contribution
to West Route JV in relation to Phase II West and Phase 11 West will be about 35%
of the total investment for the phase concerned and will be injected by way of cash
and be funded from internal resources of the HHI Group. As set out above, the total
increase in registered capital for the purpose of Phase II West will be RMB1,715.0
million, of which RMB857.5 million will be contributed by the HHI Group. For
Phase III West, given that independent shareholders’ approval for Phase III
Transactions is being sought on the condition that the total investment for Phase 111
West shall not exceed RMB4,000 million (excluding loan interest incurred during
the construction period and future adjustments of government charges and fees (if
any)) and any additional registered capital in West Route JV required to be
contributed by the HHI Group does not exceed RMB700 million, with the balance
of the total amount of investment to be borrowed by West Route JV from banks, we
have, for the purposes of our analysis below, adopted RMB1,400.0 million and
RMB2,600.0 million as the required increase in registered capital and the remaining

"investment costs for Phase III West respectively.

The timing for the contribution of the increased registered capital will be
determined by West Route JV in accordance with the progress of construction of
Phase II West and similarly so targeted for Phase III West. The construction work of
Phase 1I West will start only after approval of the Amending Agreements by the
relevant PRC authorities has been obtained. According to the present planning, it is
expected that the construction work for Phase II West and Phase III West (if
proceeded with) will commence in 2005 and 2006 respectively, each taking
approximately 36 months to complete. Based on the experience in the previous
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(v)

projects, the capital contribution for Phase II West is expected to be made in three
phases: about 30% in 2005, 40% in 2006 and the balance of 30% in 2007. The HHI
Directors expect that the capital contribution for Phase III West will be in a similar
pattern as that of Phase II West but commencing only from 2006. Assuming that both
Phase II West and Phase 1II West are proceeded with in accordance with the current
planning, the amount of capital to be contributed by the HHI Group will be as
follows:

2005 2006 2007 2008 Total

RMB million RMB million RMB million RMB million RMB million

Phase 11 West 257.25 343.00 257.25 - 857.50
Phase 111 West - 210.00 280.00 210.00 700.00
Total 257.25 553.00 537.25 210.00 1,557.50

Total investment funding (other than registered capital contribution)

The differences between the total investment and the registered capital, being
RMB3,185 million for Phase II West and RMB2,600 million for Phase III West, will
be financed by bank borrowings to be obtained by West Route JV.

We are advised by the HHI Directors that West Route JV has been in
negotiation with and obtained agreement in principle from a PRC bank to grant the
required loan to West Route JV to finance the construction of Phase II West. It is
expected that the bank loan will be without recourse to both HHI and HH and will
have a term of 15 years, the terms of which are substantially similar to the existing
PRC bank loans which West Route JV had arranged and drawn down for Phase 1
West. The bank loan is planned to be drawn down at the same time as the joint
ventures partners are required to contribute the increased registered capital to West
Route JV. Repayments are expected to commence only after completion of the
construction work of Phase II West

Based on the existing planning of West Route JV for Phase II West, it is not
expected that the joint venture partners would be required to provide any further
financing to West Route JV throughout the concession period in addition to the
registered capital contribution. However, for Phase II West, it is provided under the
Amending Agreements that if funding is required to meet project expenses before
the contribution of the increased registered capital, West Route PRC Partner may
make advances to meet such funding requirement if needed. In such event, West
Route JV will have to pay interest, compounded quarterly, on such project expenses
so advanced to West Route PRC Partner at the then prevailing lending rate
announced by The People’s Bank of China or the rate at which West Route PRC
Partner actually obtains loans (whichever is the lower).

Financial effects of the Amending Agreements and the Phase III Transactions
Net assets position

As each of the joint venture partners of West Route JV shall contribute the
additional registered capital of West Route JV for the purpose of Phase II West and
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Phase III West in proportion to their respective shareholding interest in West Route
JV, the additional investment by HHI West HK Co in the registered capital of West
Route JV will not have any effect on the net assets position of either the HHI Group
or the HH Group.

Cashflow position

Based on the interim report of HHI for the six months ended 31 December
2003, the HHI Group has total bank balances and cash of approximately HK$774.8
million and investments in listed debt securities of approximately HK$1,717.9
million. The HHI Group generated net operating cashflow of approximately
HK$596.7 million during the six months ended 31 December 2003 and
approximately HK$1,011.6 million for the year ended 30 June 2003. As disclosed in
the interim report of HHI, bank and other loans of the HHI Group repayable for the
coming five years as from 31 December 2003 amounted to approximately
HK$1,496.7 million. We are advised by the HHI Directors that such loans comprised
approximately HK$1,273.0 million of bank and other loans borrowed by the joint
venture companies for the Guangzhou-Shenzhen Superhighway on a project basis
without recourse to the HHI Group or HH Group and approximately HK$223.7
million for the Guangzhou East-South-West Ring Road. All such repayments are
planned to be funded by cashflow generated by each of the joint venture companies
for which the borrowings are made.

The HHI Directors have advised us that the routine maintenance and repair of
the three existing expressways operated by the joint venture companies of HHI will
be fully funded from the operating cashflow of the respective joint venture
companies and no other major capital expenditure has been committed presently.

On the basis of the above financial position of the HHI Group and having
considered the fact that the additional capital contribution to be required from the
HHI Group for Phase II West and Phase III West will be spread over a four-year
period as described in the paragraph headed “Funding for the Amending Agreements
and the Phase III Transactions” above, we consider that the Transactions can be
accommodated within the financial resources of the HHI Group.

Gearing

As disclosed in the unaudited interim accounts of the HHI Group, the HHI
Group had total bank and other borrowings of approximately HK$5,291.5 million
and shareholders’ equity of approximately HK$9,083.5 million as at 31 December
2003. The gearing ratio as at that date (calculated by dividing total borrowings net
of bank balances and cash by shareholders’ equity) was approximately 49.7%.
Presently, the HHI Group has invested funds not immediately required to be used in
listed debt securities of approximately HK$1,717.9 million, all of which, as at the
Latest Pfacticable Date, are US dollar denominated investment grade bonds
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maturing no later than 31 December 2005. If such listed debt security investments
were deducted from the borrowings, the gearing ratio of the HHI Group as at 31
December 2003 would be approximately 30.8%.

As discussed in the paragraph headed “Funding for the Amending Agreements
and the Phase III Transactions” above, the capital contribution required to fund the
Phase I1 West and Phase IIT West projects will only be required to be contributed by
installments over approximately four years according to the progress of
construction. It is also expected that the bank loans to be borrowed by West Route
IV to finance the excess of total investment cost over the registered capital will be
drawn down in stages at the same time as the joint venture partners contribute their
portion of registered capital. Consequently, the gearing ratio of the HHI Group
would increase when capital is injected by the joint venture partners and when bank
loans are simultaneously drawn by West Route JV. The overall effect of the
Transactions on the gearing ratio of the HHI Group, however, would be spread over
the construction period of Phase II West and Phase 1II West and the overall cashflow
position of the HHI Group due to contribution from the existing tolled expressway
projects, namely, the Guangzhou-Shenzhen Superhighway, the Guangzhou East-
South-West Ring Road and Phase 1 West during such period should be taken into
account.

In view of the long term nature of infrastructure projects, we consider that it
is reasonable for West Route JV to finance its investments in Phase II West and
Phase 111 West partly by way of bank loans and that the possible increase in HHI
Group’s gearing ratio resulting therefrom is acceptable.

According to the accounting policies of the HH Group, investments in jointly
controlled entities are stated at cost less amortisation and any identified impairment
losses plus the HH Group’s attributable share of the undistributed post-acquisition
reserves of the jointly controlled entities. The increase in bank loans and borrowings
of West Route JV would not be consolidated into the accounts of the HH Group.
Accordingly, the Transactions will not have any effect on the gearing position of the
HH Group.

Earnings

According to the accounting policies of the HHI Group, HHI Group reports its
interests in jointly controlled entities using proportionate consolidation based on the
profit-sharing ratios specified in the relevant joint venture agreements. The HHI
Group’s share of results of West Route JV has been and will continue to be
consolidated into the accounts of the HHI Group. According to the accounting
policies of the HH Group, the consolidated income statement of the HH Group
includes the HH Group’s share of post-acquisition results of its jointly controlled
entities for the year.
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Based on the business plan of West Route JV, it is expected that Phase 11 West
and Phase III West will commence operations in 2007 and 2008 respectively.
Accordingly, Phase II West and Phase I1II West will not make any positive
contributions to the HHI Group and the HH Group before that. The contribution
from Phase 1T West and Phase 11T West will be affected by factors including, among
others, traffic flow, toll rate and interest rate fluctuations.

Based on the above, we are of the view that save for the possible increase in
the gearing ratio of the HHI Group as mentioned in the sub-section headed
“Gearing” above, the Transactions are not expected to have any other material
adverse effects on the financial positions of the HH Group or HHI Group. Given the
long term nature of the infrastructure projects and in light of the strategic value of
the Western Delta Route to the HHI Group and the HH Group as discussed above,
we consider that the possible increase in gearing ratio in the near term is acceptable
and that the HHI Sharecholders and HH Shareholders should focus on the
contributions that may be derived from the Transactions in a longer term

perspective.
OPINION AND ADVICE

Having considered the above principal factors and reasons, we consider that the terms of
the Amending Agreements and the Phase III Transactions are fair and reasonable so far as the
HH Independent Shareholders and the HHI Independent Shareholders are concerned and that
the Transactions are in the interests of both HH and HHI and their respective shareholders as
a whole. Accordingly, we advise the HH Independent Board Committee to recommend the
Independent HH Sharcholders to vote in favour of the ordinary resolutions to be proposed at
the Extraordinary General Meeting to approve the Amending Agreements and the Phase III

Transactions.

Yours faithfully,
For and on behalf of
SOMERLEY LIMITED
M. N. Sabine
Chairman
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GENERAL INFORMATION ON HH

1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the HH Group. The Directors collectively and
individually accept full responsibility for the accuracy of information contained in this circular
and confirm, having made all reasonable enquiries, that to the best of their knowledge and
belief there are no other facts the omission of which would make any statement herein

misleading.

2. DISCLOSURE OF INTERESTS

(a) As at the Latest Practicable Date, the interest of the HH Directors in the shares,
underlying shares and debentures of HH or any of its associated corporations (within the
meaning of Part XV of the SFO) which were required to be notified to HH and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests or
short positions which they are taken or deemed to have under such provisions of the
SFO), or which were required pursuant to Section 352 of the SFO to be entered in the
register maintained by HH referred to therein, or which were required to be notified to HH
and the Stock Exchange pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies were as follows:

(i) Beneficial interests and short positions in HH Shares and underlying shares
of equity derivatives of HHY

HH Directors

Gordon Ying
Sheung WU

Eddie Ping
Chang HO

Thomas

Jefferson WU

Josiah Chin
Lai KWOK

Henry Hin
Moh LEE

Robert Van
Jin NIEN

Guy Man Guy
WU

Ivy Sau Ping
KWOK WU

Linda Lai
Chuen LOKE

David Yau-gay
LUl

Personal

interests

(held as

beneficial

owner)

63,494,032

25,360,000

24,450,000

2.000,000

7,695.322

100,000

2,645,650

21,910,000

8,537

HH Shares
Family
interests Corporate
(interests interests'
of spouse (interests of
or child controlled
under 18) corporation)
21,910,000% 111,250,000
246,000 2,050,000
- 820,000
113,554,032 61,190,000
1,308.981 -
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Other

interests

30,680,000

30,680,000

(iit)

Equity

derivatives

8,000,000

2,300,000

1,000,000

1,000,000

(iv)

Total

interests

235,334,032

27,656,000

27,670,000

3,000,000

7,695,322

1,100,000

2,645,650

8,000,000 235,334,032

1,308,981

8,537

Total interests
as approximate
percentage of
shares

in issue as at
the Latest
Practicable
Date

26.62

313

313

0.87

0.12

0.30

26.62
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Notes:

&y

(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

All interests in the HH Shares and underlying shares of equity derivatives of HH were long
positions. None of the HH Directors or chief executives of HH held any short position in the HH
Shares and underlying shares of equity derivatives of HH.

These HH Shares were beneficially owned by a company in which the relevant HH Director was
deemed to be entitled under the SFO to exercise or control the exercise of one-third or more of
the voting power at its general meeting.

The other interests of 30,680,000 HH Shares represented the interests held by Sir Gordon Ying
Sheung WU jointly with Lady Ivy Sau Ping KWOK WU,

These represented interests of options granted to HH Directors under the share option scheme of
HH adopted on 11 October 1994 (which had been terminated, but all outstanding options granted
prior to the termination remained in full force and effect) to subscribe for HH Shares, further
details of which are set out below:

Balance of
Date Exercise  outstanding
HH Directors of grant price options  Exercise period
HK$
Gordon Ying Sheung WU 09/09/2003 9.55 8,000,000  09/03/2004-09/09/2008
Thomas Jefferson WU 03/04/2002 6.15 2,400,000  03/10/2002-02/10/2005
Josiah Chin Lai KWOK 28/03/2002 6.15 1,000,000  28/09/2002-27/09/2005
Robert Van Jin NIEN 01/04/2002 6.15 1,000,000  01/10/2002-30/09/2005

The family interests of 21,910,000 HH Shares represented the interests of Lady Ivy Sau Ping
KWOK WU, the wife of Sir Gordon Ying Sheung WU.

The corporate interests of 111,250,000 HH Shares represented the interests of Sir Gordon Ying
Sheung WU and Lady Ivy Sau Ping KWOK WU held through corporations. This figure included
61,190,000 HH Shares held by Lady Ivy Sau Ping KWOK WU through corporations.

The family interests of 113,554,032 HH Shares represented the interests of Sir Gordon Ying
Sheung WU, the husband of Lady Ivy Sau Ping KWOK WU. This figure included 50,060,000 HH
Shares held by Sir Gordon Ying Sheung WU through corporations.

These represented interests of options granted to Sir Gordon Ying Sheung WU, the husband of
Lady Ivy Sau Ping KWOK WU.
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(ii) Beneficial interests and short positions in the shares of associated corporations

(A) The following were the interests of HH Directors in shares of the associated
corporation HHI:

Total

interest as

Shares approximate

Family percentage

Personal interests Corporate of shares

interests (interests interests in issue as

(held as of spouse  (interests of at the Latest

beneficial or child controlled Other Total Practicable

HH Directors owner) under 18)  corporation) interests interests Date
Gordon Ying Sheung WU - 300,000 - - 300,000 0.01
Thomas Jefferson WU 100,000 - - - 100.000 0.00
Ivy Sau Ping KWOK WU 300,000 - - - 300,000 0.01

Note:

(i)  The family interests of 300,000 HHI Shares represented the interests of Lady Ivy Sau Ping
KWOK WU, the wife of Sir Gordon Ying Sheung WU.

(B) Mr. Eddie Ping Chang HO together with his associate beneficially owned 100%
of the issued share capital of Hong Kong Insurance Agency Limited which in
turn owned 600,000 ordinary shares of HCNH Insurance Brokers Limited, an
associated corporation of HH, representing one-half of its issued share capital.

(C) Certain HH Directors held shares in certain subsidiaries as nominees for their

holding companies.

(D) None of the HH Directors or chief executives of HH held any short position in
shares of associated corporations.
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(iii) Beneficial interests and short positions in the underlying shares of equity
ol

derivatives of associated corporations

All of the following interests in underlying shares of equity derivatives of associated
corporations were interests in warrants of HHI, which conferred rights to subscribe for
HHI Shares at HK$4.18 per HHI Share (subject to adjustments) exercisable during a
period of 3 years from 6 August 2003 to 5 August 2006:

Total

interest as

Equity derivatives approximate

Family percentage

Personal interests Corporate of shares

interests (interests interests'” in issue as

(held as of spouse  (interests of at the Latest

beneficial or child controlled Other Total Practicable

HH Directors owner) under 18)  corporation) interests interests Date
Gordon Ying Sheung WU 6,249,403 2,191,000 11,124,999 3,068,000%" 22,633,402 0.79
Eddie Ping Chang HO 1,936,000 24,600 205,000 - 2,165,600 0.08
Thomas Jefferson WU 2,435,000 - 82,000 - 2,517,000 0.09
Henry Hin Moh LEE 279,530 - - - 279,530 0.01
Robert Van Jin NIEN 10,000 - - - 10,000 0.00
Guy Man Guy WU 264,565 - - - 264,565 0.01
Ivy Sau Ping KWOK WU 2,191,000 11,255,403%) 6,118,999 3,068,000 22,633,402 0.79
Linda Lai Chuen LOKE - 130,898 - - 130,898 0.00
David Yau-gay LUI 853 - - - 853 0.00

Notes:

(i)  All of the above interests in the underlying shares of equity derivatives of associated corporations
were long positions.

(i)  These equity derivatives were beneficially owned by a company in which the relevant director
was deemed to be entitled under the SFO to exercise or control the exercise of one-third or more
of the voting power at its general meeting.

(iii) The other interests of 3,068,000 warrants represented the interests held by Sir Gordon Ying
Sheung WU jointly with Lady Ivy Sau Ping KWOK WU.

(iv)  The family interests of 2,191,000 warrants represented the interests of Lady Ivy Sau Ping KWOK
WU, the wife of Sir Gordon Ying Sheung WU.

(v)  The corporate interests of 11,‘124,999 warrants represented the interests of Sir Gordon Ying
Sheung WU and Lady Ivy Sau Ping KWOK WU held through corporations. This figure included
6,118,999 warrants held by Lady Ivy Sau Ping KWOK WU through corporations.

(vi) The family interests of 11,255,403 warrants represented the interests of Sir Gordon Ying Sheung

WU, the husband of Lady Ivy Sau Ping KWOK WU. This figure included 5,006,000 warrants held
by Sir Gordon Ying Sheung WU through corporations.
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(b)

(c)

(iv) Beneficial interests in debentures of associated corporations

The 974% Notes due 2004 (which matured on 15 August 2004) for a face amount of
US$4,850,000 issued by Guangzhou-Shenzhen Superhighway (Holdings) Ltd. was
beneficially owned by companies in which Mr. Thomas Jefferson WU was entitled to
exercise one-third or more of the voting power at their general meetings.

As at the Latest Practicable Date, so far as was known to the HH Directors, the interest
of the HH Shareholders, other than HH Directors and chief executives of HH, in the HH
Shares and underlying shares of HH which were notified to HH and the Stock Exchange
pursuant to Divisions 2 and 3 of Part XV of the SFO were as follows:

Interest as

approximate

percentage of

HH Shares

No. of in issue as at

HH Shares the Latest

(corporate Practicable

Name Capacity interests) Date
The Capital Group Investment Manager 52,661,000 5.96

Companies, Inc.

So far as was known to the HH Directors, as at the Latest Practicable Date, the following
persons (other than members of the HH Group) were directly or indirectly interested
(other than through HH) in 10% or more of the issued share capital carrying rights to vote
in all circumstances at general meetings of the following members of the HH Group
(other than HH) and the amount of each of such person’s interest in such securities was
as follows:
Interest in share
Name of substantial capital/equity Percentage of

Name of member of the HH Group shareholder interest shareholding
BN REYEEEARLA M TREEEREMRLAE  registered capital 20%

(Guangzhou City Kwun Fai (Guangzhou City in the amount of

Property Management Limited*) Cheung Yip RMB 100,000

Management Limited*)

Hope Hua Hotel Management Lindo Limited 141,000 shares of 30%

Company Limited US$1 each
Bayern Gourmet Food Company Mr. Karl Konrad 300,000 shares of 10%

Limited PSCHORR HKS$1 each
PT. Hi Power Tubanan 1 P.T. Impa Energi 35,825 shares of 20%

US$100 each

*  for identification only
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(d)

(a)

(b)

(©)

(d)

Save as disclosed above, as at the Latest Practicable Date:

(i) so far as was known to the HH Directors, none of the HH Directors or chief
executives of HH had any interest or short positions in any shares or underlying
shares or interest in debentures of HH or any of its associated corporations (within
the meaning of Part XV of the SFO) which were required to be notified to HH and
the Stock Exchange pursuant to Divisions 7 and § of Part XV of the SFO (including
interests or short positions which they are taken or deemed to have under such
provisions of the SFO), or which were required, pursuant to section 352 of the SFO,
to be entered in the register referred to therein, or which were required, pursuant to
the Model Code for Securities Transactions by Directors of Listed Companies, to be
notified to HH and the Stock Exchange.

(ii) there was no person known to the HH Directors who had an interest or short position
in the HH Shares and underlying shares of HH which would fall to be disclosed to
HH and the Stock Exchange under the provisions of Divisions 2 and 3 of Part XV
of the SFO or, was, directly or indirectly, interested in 10% or more of the nominal
value of the issued share capital carrying rights to vote in all circumstances at
general meeting of any other member of the HH Group, or any options in respect of
such capital.

DIRECTORS’ INTERESTS IN CONTRACTS

As at the Latest Practicable Date, none of the HH Directors had entered, or proposed to
enter into a service contract with any member of the HH Group which is not determinable
by the HH Group within one year without payment of compensation, other than statutory
compensation.

On 7 May 2004, each of Sir Gordon Ying Sheung WU and Mr. Eddie Ping Chang HO sold
1 share in H-Power Investor Ltd. at a consideration of US$1 each, and Mr. Eddie Ping
Chang HO assigned a loan of HK$20,890 due from H-Power Investor Ltd., to a
wholly-owned subsidiary of HH. Save as disclosed herein, as at the Latest Practicable
Date, none of the HH Directors had any direct or indirect interest in any assets which had
been, since 30 June 2003 (being the date to which the latest published audited
consolidated accounts of HH were made up), acquired or disposed of by, or leased to HH
or any member of the HH Group, or were proposed to be acquired or disposed of by, or
leased to, any member of the HH Group.

Save as disclosed herein, as at the Latest Practicable Date, none of the HH Directors was
materially interested in any contract or arrangement subsisting at the date of this circular
and which is significant in relation to the business of the HH Group.

Mr. Carmelo Ka Sze LEE, an independent non-executive HH Director, is a partner of
Woo, Kwan, Lee & Lo, the legal advisers on Hong Kong law to HH and HHI in relation
to the Transactions, which firm will receive normal professional fees in connection with
the Transactions.

MATERIAL ADVERSE CHANGE

The HH Directors are not aware of any material adverse changes in the financial or

trading position of the HH Group since 30 June 2003 (being the date to which the latest
published audited consolidated accounts of HH were made up).
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5.  EXPERT

(a) The following are the qualifications of the expert who has given opinion or advice
contained in this circular:

Name Qualifications

Somerley A deemed corporation licensed to carry out type 1
(dealings 1in securities), type 4 (advising on
securities), type 6 (advising on corporate finance)
and type 9 (asset management) regulated activities
under the SFO

(b) (1) Somerley does not have any shareholding in any member of the HH Group or the
right (whether legally enforceable or not) to subscribe for or to nominate persons to
subscribe for securities in any member of the HH Group.

(i1} Somerley does not have any direct or indirect interest in any assets which have been
since 30 June 2003 (being the date to which the latest published audited
consolidated accounts of HH were made up) acquired or disposed of by, or leased
to, or which are proposed to be acquired or disposed of by, or leased to, any member
of the HH Group.

(iii) Somerley has given and has not withdrawn its written consent to the issue of this
circular with the inclusion herein of its letter dated 21 August 2004 and the
references to its name, in the form and context in which they respectively appear.

6. LITIGATION

Save as disclosed in the annual report of HH for the year ended 30 June 2003 (except for
the legal action in relation to a proposed infrastructure project in the Philippines which had
since been settled), so far as the HH Directors are aware, neither HH nor any of its subsidiaries
was engaged in any litigation or arbitration of material importance and no litigation or
arbitration of material importance was pending or threatened against HH or any of its
subsidiaries as at the Latest Practicable Date.

7. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the offices of Woo,
Kwan, Lee & Lo, 27th Floor, Jardine House, 1 Connaught Place, Central, Hong Kong during
normal business hours on any business day up to and including 6 September 2004:

(a) the memorandum and articles of association of HH;
(b) the Amending Agreements;
(c) the letter from Somerley, the text of which is set out in this circular; and

(d) the written consent referred to in the paragraph headed “Expert” of this appendix.
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(a)

(b)

(c)

(d)

(e)

MISCELLANEOUS

The registered office of HH is at 64th Floor, Hopewell Centre, 183 Queen’s Road East,
Hong Kong.

The share registrars and transfer office of HH is Computershare Hong Kong Investor
Services Limited of Rooms 1712-1716, Hopewell Centre, 183 Queen’s Road East, Hong
Kong.

The Company Secretary of HH is Mr. Peter Yip Wah LEE, a solicitor of the High Court
of Hong Kong.

The qualified accountant of HH is Mr. Tai Tei YU, a Fellow of the Hong Kong Society
of Accountants.

The translation into Chinese language of this circular is for reference only. In the event

of any inconsistency, the English language text of this circular shall prevail over the
Chinese language text.
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1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the HHI Group. The Directors collectively and
individually accept full responsibility for the accuracy of information contained in this circular
and confirm, having made all reasonable enquiries, that to the best of their knowledge and
belief there are no other facts the omission of which would make any statement herein
misleading.

2. DISCLOSURE OF INTERESTS

(a) As at the Latest Practicable Date, the interest of the HHI Directors in the shares,
underlying shares and debentures of HHI or any of its associated corporations (within the
meaning of Part XV of the SFO) which were required to be notified to HHI and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests or
short positions which they are taken or deemed to have under such provisions of the
SFO), or which were required pursuant to Section 352 of the SFO to be entered in the
register maintained by HHI referred to therein, or which were required to be notified to
HHI and the Stock Exchange pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies were as follows:

(i) Beneficial interests and short positions in HHI Shares”

Total interests

HHI Shares as approximate

Family percentage of

Personal interests Corporate shares

interests (interests interests in issue as at

(held as of spouse (interests of the Latest

beneficial or child controlled Other Total Practicable

HHI Directors owner) under 18) corporation) interests interests Date
Gordon Ying Sheung

WU - 300,0000" - - 300,000 0.01

Thomas Jefferson WU 100,000 - - - 100,000 0.00

Notes:

(i)  All interests in the HHI Shares were long positions.

(i)  The family interests of 300,000 HHI Shares represented the interests held by Lady Ivy Sau Ping
KWOK WU, the wife of Sir Gordon Ying Sheung WU.
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(ii) Beneficial interests and short positions in the underlying shares of equity
derivatives of HHI"”

Total

interests as

approximate

Equity derivatives percentage

Family of shares

Personal interests Corporate in issue as

interests  (interests of interests'i! at the

(held as spouse or  (interests of Latest

beneficial  child under controlled Other Total Practicable

HHI Directors owner) 18) corporation) interests interests Date
Gordon Ying Sheung WU 6,249,403 2,191,000 11,124,999 3,068,000 22,633,402 0.79
Eddie Ping Chang HO 1,936,000 24,600 205.000 - 2,165,600 0.08
Thomas Jefferson WU 2,435,000 - 82,000 - 2,517,000 0.09
Leo Kwok Kee LEUNG 1,000 - - - 1,000 0.00
Kojiro NAKAHARA 1,067 - - - 1,067 0.00

Notes:

) All interests in the underlying shares of equity derivatives of HHI were long positions. All
interests in underlying shares of equity derivatives of HHI were interests in warrants of HHI
which conferred rights to subscribe for HHI Shares at an initial subscription price per HHI Share
equivalent to the initial public offer price of the HHI Shares of HK$4.18 (subject to adjustment)
exercisable during a period of 3 years commencing on 6 August 2003. None of the HHI Directors
or chief executives of HHI held any short position in the underlying shares of equity derivatives
of HHI. .

(1i))  These equity derivatives were beneficially owned by a company in which the relevant director
was deemed to be entitled under the SFO to exercise or control the exercise of one-third or more
of the voting power at its general meeting.

(iii) The family interests of 2,191,000 warrants represented the interests of Lady Ivy Sau Ping KWOK
WU, the wife of Sir Gordon Ying Sheung WU.

(iv) The corporate interests of 11,124,999 warrants represented the interests of Sir Gordon Ying
Sheung WU and Lady Ivy Sau Ping KWOK WU held through corporations. This figure included
6,118,999 warrants held by Lady Ivy Sau Ping KWOK WU through corporations.

(v)  The other interests of 3,068,000 warrants represented the interests held by Sir Gordon Ying
Sheung WU jointly with Lady Ivy Sau Ping KWOK WU.
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(iii) Beneficial interests and short positions in the shares and underlying shares

of associated corporations®

Shares Total interests
Family as approximate
Personal interests Corporate percentage of
interests (interests interests shares
(held as of spouse  (interests of in issue as at
Name of  beneficial  or child controlled Other Equity Total the Latest
HHI Directors ~ Company  owner) under 18)  corporation) interests  derivatives™  interests Practicable Date
Gordon Ying HH 63,494,032 21:910,0009 111,250,000 30,680,000 8,000,000 235,334,032 26.62
Sheung WU
Eddie Ping Chang HH 25,360,000 246,000 2,050.000 - - 27,656,000 313
HO
Thomas Jefferson  HH 24,450,000 - 820.000 - 2,400,000 27,670,000 3.13
WU
Alan Chi Hung  HH - - - - 1,000,000 1,000,000 0.1
CHAN
Cheng Hui JIA  HH - - - - 800,000 800,000 0.09
Leo Kwok Kee  HH 10,000 - - - - 10,000 0.00
LEUNG
Lee Yick NAM HH 90,000 - - - - 90.000 0.01
Kojiro HH 10,671 - - - - 10,671 0.00
NAKAHARA
Notes:

(1) All interests in the shares and underlying shares of equity derivatives in associated corporations
were long positions. None of the HHI Directors or chief executives of HHI held any short position
in shares and underlying shares of equity derivatives of associated corporations.

(i1)  These shares were beneficially owned by a company in which the relevant director was deemed
to be entitled under the SFO to exercise or control the exercise of one-third or more of the voting
power at its general meeting.
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(iv)

(ii)

@iv)

)

(vi)

The interests in underlying shares of equity derivatives represented interests of options granted
to HHI Directors under the share option scheme of HH adopted on 11 October 1994 (which had
been terminated, but all outstanding options granted prior to the termination remain in full force
and effect) to subscribe for shares of HH, further details of which are set out below:

Number of
share Exercise Period during which
Date of options price per share options are
HHI Directors grant outstanding share exercisable
HK$
Gordon Ying Sheung WU 09/09/2003 8,000,000 9.55  09/03/2004-09/09/2008
Thomas Jefferson WU 03/04/2002 2,400,000 6.15  03/10/2002-02/10/2005
Alan Chi Hung CHAN 02/04/2002 1,000,000 6.15 02/10/2002-01/10/2005
Cheng Hui JIA 02/04/2002 800,000 6.15 02/10/2002-01/10/2005

The family interests of 21,910,000 shares represented the interests of Lady Ivy Sau Ping KWOK
WU, the wife of Sir Gordon Ying Sheung WU.

The corporate interests of 111,250,000 shares represented the interests of Sir Gordon Ying Sheung
WU and Lady Ivy Sau Ping KWOK WU held through corporations. This figure included
61,190,000 shares held by Lady Ivy Sau Ping KWOK WU through corporations.

Certain HHI Directors held shares in certain subsidiaries of HH as nominees for their holding
companies.

Beneficial interests in debentures of associated corporations

(A) The 974% Notes due 2004 (which matured on 15 August 2004) for a face

(B)

amount of US$4,850,000 issued by Guangzhou-Shenzhen Superhighway
(Holdings) Ltd. was beneficially owned by companies in which Mr. Thomas
Jefferson WU was entitled to exercise one-third or more of the voting power
at their general meetings.

The 974% Notes due 2004 (which matured on 15 August 2004) for a face

amount of US$400,000 issued by Guangzhou-Shenzhen Superhighway
(Holdings) Ltd. was beneficially owned by Mr. Lee Yick NAM.
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(b)

(c)

As at the Latest Practicable Date, so far as was known to the HHI Directors, the interest
of the HHI Shareholders in the HHI Shares and underlying shares of HHI which were
notified to HHI and the Stock Exchange pursuant to Divisions 2 and 3 of Part XV of the

SFO

were as follows:

No. of HHI  Approximate percentage
Shares  of shares to total issued

(corporate share capital as at the
Name®™ Capacity interests)  Latest Practicable Date
Anber Investments Limited Beneficial owner 2,160,000,000 74.985
Delta Roads Limited® Interests of Controlled 2,160,000,000 74985
Corporation
Dover Hills Investments Interests of Controlled 2,160,000,000 74.985
Limited“" Corporation
Supreme Choice Investments Interests of Controlled 2,160,000,000 74.985
Limited©™® Corporation
HH® Interests of Controlled 2,160,000,000 74.985
Corporation
Notes:

0]

(i)

(iid)

(iv)

v)

Save

€y

This represented the same block of HHI Shares shown against the name of Anber Investments Limited
above. Since Anber Investments Limited was wholly-owned by Delta Roads Limited, Delta Roads
Limited was deemed to be interested in the same number of HHI Shares held by Anber Investments
Limited under Part XV of the SFO.

As Delta Roads Limited was wholly-owned by Dover Hills Investments Limited, Dover Hills
Investments Limited was deemed to be interested in the same number of HHI Shares which Delta Roads
Limited was deemed to be interested under Part XV of the SFO.

As Dover Hills Investments Limited was wholly-owned by Supreme Choice Investments Limited,
Supreme Choice Investments Limited was deemed to be interested in the same number of HHI Shares
which Dover Hills Investments Limited was deemed to be interested under Part XV of the SFO.

As Supreme Choice Investments Limited was wholly-owned by HH, HH was deemed to be interested
in the same number of HHI Shares which Supreme Choice Investments Limited was deemed to be
interested under Part XV of the SFO.

Sir Gordon Ying Sheung WU, Mr. Eddie Ping Chang HO and Mr. Thomas Jefferson WU were directors
of Anber Investments Limited, Delta Roads Limited, Dover Hills Investments Limited, Supreme Choice
Investments Limited and HH.

as disclosed above, as at the Latest Practicable Date:

so far as was known to the HHI Directors, none of the HHI Directors or chief
executives of HHI had any interest or short positions in any shares or underlying
shares or interest in debentures of HHI or any of its associated corporations (within
the meaning of Part XV of the SFO) which were required to be notified to HHI and
the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests or short positions which they are taken or deemed to have under such
provisions of the SFO), or which were required, pursuant to section 352 of the SFO,
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(a)

(b)

(c)

to be entered in the register referred to therein, or which were required, pursuant to
the Model Code for Securities Transactions by Directors of Listed Companies, to be
notified to HHI and the Stock Exchange.

(ii) there was no person known to the HHI Directors who had an interest or short
position in the HHI Shares and underlying shares of HHI which would fall to be
disclosed to HHI and the Stock Exchange under the provisions of Divisions 2 and
3 of Part XV of the SFO or, was, directly or indirectly, interested in 10% or more
of the nominal value of the issued share capital carrying rights to vote in all
circumstances at general meeting of any other member of the HHI Group, or any
options in respect of such capital.

DIRECTORS’ INTERESTS IN CONTRACTS

As at the Latest Practicable Date, none of the HHI Directors had entered, or proposed to
enter into a service contract with any member of the HHI Group which is not determinable
by the HHI Group within one year without payment of compensation, other than statutory
compensation.

Save as disclosed herein, as at the Latest Practicable Date, none of the HHI Directors had
any direct or indirect interest in any assets which had been, since 30 June 2003 (being the
date to which the latest published audited consolidated accounts of HHI were made up),
acquired or disposed of by, or leased to HHI or any member of the HHI Group, or were
proposed to be acquired or disposed of by, or leased to, any member of the HHI Group.

Save as disclosed herein, as at the Latest Practicable Date, none of the HHI Directors was
materially interested in any contract or arrangement subsisting at the date of this circular
and which is significant in relation to the business of the HHI Group.

MATERIAL ADVERSE CHANGE

The HHI Directors are not aware of any material adverse changes in the financial or

trading position of the HHI Group since 30 June 2003 (being the date to which the latest

published audited consolidated accounts of HHI were made up).
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S.  EXPERT

(a) The following are the qualifications of the expert who has given opinion or advice
contained in this circular:

Name Qualifications

Somerley A deemed corporation licensed to carry out type 1
(dealings in securities), type 4 (advising on
securities), type 6 (advising on corporate finance)
and type 9 (asset management) regulated activities
under the SFO

(b) () Somerley does not have any shareholding in any member of the HHI Group or the
right (whether legally enforceable or not) to subscribe for or to nominate persons to
subscribe for shares in any member of the HHI Group.

(ii)) Somerley does not have any direct or indirect interest in any assets which have been
since 30 June 2003 (being the date to which the latest published audited
consolidated accounts of HHI were made up) acquired or disposed of by, or leased
to, or which are proposed to be acquired or disposed of by or leased to, any member
of the HHI Group.

(iii) Somerley has given and has not withdrawn its written consent to the issue of this
circular with the inclusion herein of its letter dated 21 August 2004 and the
references to its name, in the form and context in which they respectively appear.

6. LITIGATION

So far as the HHI Directors are aware, neither HHI nor any of its subsidiaries was
engaged in any litigation or arbitration of material importance and no litigation or arbitration
of material importance was pending or threatened against HHI or any of its subsidiaries as at
the Latest Practicable Date.
7. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the offices of Woo,
Kwan, Lee & Lo, 27th Floor, Jardine House, 1 Connaught Place, Central, Hong Kong during
normal business hours on any business day up to and including 6 September 2004:

(a) the memorandum and articles of association of HHI;

(b) the Amending Agreements;

(¢) the letter from Somerley, the text of which is set out in this circular; and

(d) the written consent referred to in the paragraph headed “Expert” of this appendix.
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8.

(a)

(b)

(c)

(d)

(e)

MISCELLANEOUS

The registered office of HHI is at P.O. Box 309GT, Ugland House, South Church Street,
Grand Cayman, Cayman Islands, British West Indies. The head office and principal place
of business of HHI is at Room 64-02, 64th Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong.

The Hong Kong share and warrant registrars and transfer office of HHI is Computershare
Hong Kong Investor Services Limited of Rooms 1712-1716, Hopewell Centre, 183
Queen’s Road East, Hong Kong.

The Company Secretary of HHI is Mr. Peter Yip Wah LEE, a solicitor of the High Court
of Hong Kong.

The qualified accountant of HHI is Ms. Rebecca Kai Ching LEE, an Associate of the
Hong Kong Society of Accountants and a Fellow of the Association of Chartered Certified
Accountants.

The translation into Chinese language of this circular is for reference only. In the event

of any inconsistency, the English language text of this circular shall prevail over the
Chinese language text.
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NOTICE OF EXTRAORDINARY GENERAL MEETING OF HH

HOPEWELL HOLDINGS LIMITED
cH T EARL

{incorporated in Hong Kong with limited liability)

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of the shareholders
of HOPEWELL HOLDINGS LIMITED (the “Company”) will be held at King Palace Chinese
Restaurant, 8th Floor, Hopewell Centre, 183 Queen’s Road East on Monday, 6 September 2004
at 10:30 a.m. for the purpose of considering and, if thought fit, passing (with or without
modifications) the following resolutions as ordinary resolutions of the Company:

ORDINARY RESOLUTIONS
1.  “THAT

(a) the conditional agreement dated 14 July 2004 entered into between Hopewell
Guangzhou-Zhuhai Superhighway Development Limited (“HHI West HK Co”) and
Guangdong Provincial Highway Construction Company Limited (“West Route PRC
Partner”) in relation to amendments of the Sino-foreign co-operative joint venture
contract dated 5 January 2004 between them (the “JV Contract”) and the conditional
agreement dated 14 July 2004 entered into between HHI West HK Co and West
Route PRC Partner in relation to amendments of the articles of association (the “JV
Articles”) of Guangdong Guangzhou-Zhuhai West Superhighway Company Limited
(“West Route JV”) (copies of the two conditional agreements (the “Amending
Agreements”) have been produced at this meeting and marked as “Exhibit-A” and
signed by a director of the Company for the purpose of identification) and all
transactions contemplated thereby be and are hereby approved, confirmed and
ratified; and

(b) The entering into of all such transactions, agreements and arrangements (including
without limitation, with West Route PRC Partner and Guangdong Provincial
Communication Group Company Limited and their respective subsidiaries and
associated companies and with other connected persons of the Company), and
signing, sealing, execution, perfection, performance and delivery of all such
documents by West Route JV, Hopewell Highway Infrastructure Limited (“HHI") or
any subsidiary or jointly controlled entity of HHI as the directors of HHI may in
their absolute discretion consider necessary or desirable or expedient to give effect
to the Amending Agreements or for the implementation of all transactions
contemplated thereunder, including but not limited to:

(1) amending the terms of the Amending Agreements, the JV Contract and the JV
Articles as required by relevant authorities in the People’s Republic of China
(“PRC Authorities”) or for the purposes of obtaining the approval of PRC
Authorities or to comply with all applicable laws, rules and regulations;
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(2) entering into any transactions pursuant to, for the purposes of implementing or
in connection with the Amending Agreements or the phase of the JV Contract
(as may be amended from time to time) in relation to the Amending
Agreements (*Phase 11 West”); and

(3) entering into any transactions or arrangements or dealing with any matters
related, ancillary or incidental to (i) the investment in or the planning, design,
construction, management or operation of Phase II West or (ii) any properties,
facilities, developments or investments under or in connection with Phase 11
West or which may be carried out, implemented or invested in by West Route
JV in connection with Phase II West,

be and are hereby approved.”
2. “THAT

(a) The entering into by West Route JV, Hopewell Highway Infrastructure Limited
(“HHI”) or any subsidiary or jointly controlled entity of HHI of any agreements (the
“Phase III Agreements”) with Guangdong Provincial Highway Construction
Company Limited (“West Route PRC Partner”) in connection with the investment in
and the planning, design, construction and operation of a proposed Zhongshan to
Zhuhai section (“Phase IIT West”, the detailed route and alignment of which to be
determined by the directors of HHI in their absolute discretion) of a proposed
network of dual three lane toll-expressways linking Guangzhou, Zhongshan and
Zhuhai through Guangdong Guangzhou-Zhuhai West Superhighway Company
Limited (“West Route JV”), as may be approved by the directors of HHI in their
absolute discretion, including but not limited to the further amendment of the joint
venture contract and the articles of association in respect of West Route J'V for the
above purposes, provided that:

(1) the total amount of investment for Phase III West as stated in the Phase III
Agreements does not exceed RMB4,000,000,000 (excluding loan interest
incurred during the construction period and future adjustments of government
charges and fees (if any)) and any additional registered capital in West Route
JV required to be contributed by HHI and its subsidiaries under the Phase III
Agreements does not exceed RMB700,000,000, with the balance of the total
amount of investment to be borrowed by West Route JV from banks;

(2) the concession period for Phase III West shall be 30 years or such shorter
period as may be approved by the relevant authorities of the People’s Republic
of China and acceptable to the directors of HHI;

(3) upon expiry of the concession period for Phase III West, all fixed assets in
relation to Phase III West will be transferred to the relevant authority in the
People’s Republic of China at nil consideration and West Route JV will be

— 46 -




NOTICE OF EXTRAORDINARY GENERAL MEETING OF HH

dissolved, with any assets remaining after satisfaction of outstanding liabilities
to be distributed to West Route PRC Partner and Hopewell Guangzhou-Zhuhai
Superhighway Development Limited (“HHI West HK Co”) in equal share;

(4) any amendments to the Sino-foreign co-operative joint venture contract dated
5 January 2004 between HHI West HK Co and West Route PRC Partner (as
amended from time to time) or the articles of association of West Route JV to
reflect such terms will only become effective upon approval of the amending
agreements in relation thereto by the relevant authorities in the People’s
Republic of China; and

(5) the contribution of equity and the sharing of distributable profits from the
operation of West Route JV between the joint venture partners of West Route
JV is on a 50:50 basis,

be and is hereby approved;

(b) The doing of all such things, entering into all such transactions, agreements and
arrangements (including without limitation, with West Route PRC Partner and
Guangdong Provincial Communication Group Company Limited and their
respective subsidiaries and associated companies and with other connected persons
of the Company), and signing, sealing, execution, perfection, performance and
delivery of all such documents by West Route JV, HHI or any subsidiary or jointly
controlled entity of HHI as the directors of HHI may in their absolute discretion
consider necessary or desirable or expedient to give effect to the Phase III
Agreements or for the implementation of all transactions contemplated thereunder,
including but not limited to:

(1) entering into any transactions pursuant to, for the purposes of implementing or
in connection with any Sino-foreign co-operative joint venture contract in

relation to Phase III West (as may be amended from time to time); and

(2) entering into any transactions or arrangements or dealing with any matters
related, ancillary or incidental to (i) the investment in or the planning, design,
construction, management or operation of Phase I1I West or (ii) any properties,
facilities, developments or investments under or in connection with Phase III
West or which may be carried out, implemented or invested in by West Route
JV in connection with Phase I West,

be and are hereby approved; and
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(c) if no Phase III Agreement is entered into on or before the date which is one year
after the date on which this resolution is passed, this resolution shall be

automatically revoked.”

By order of the Board
Hopewell Holdings Limited
Peter Yip Wah LEE
Company Secretary

Hong Kong, 21 August 2004

Registered office:

64th Floor, Hopewell Centre
183 Queen’s Road East
Hong Kong

Notes:

1. The ordinary resolutions to be considered at the meeting will be decided by poll. On voting by poll, each
shareholder of the Company shall have one vote for each share held in the Company.

2. A member entitled to attend and vote at the meeting is entitled to appoint up to two proxies to attend and, on
a poll, to vote instead of him. A proxy need not be a member of the Company.

3. Where there are joint registered holders of any share, any one of such persons may vote at the meeting, either
personally or by proxy, in respect of such share as if he were solely entitled thereto, but if more than one of
such joint holders be present at the meeting personally or by proxy, that one of the said persons so present
whose name stands first on the register of members of the Company in respect of such share, shall alone be
entitled to vote in respect thereof.

4. A form of proxy for use at the meeting is enclosed with the circular to shareholders of the Company.

S. To be valid, the form of proxy, together with the power of attorney or other authority, if any, under which it
is signed or a notarially certified copy of such power or authority, must be deposited at the registered office
of the Company, at 64th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong, not less than 48 hours
before the time appointed for holding the meeting or adjourned meeting. Completion and return of the form
of proxy will not preclude members from attending and voting in person at the meeting or adjourned meeting
and in such event, the instrument appointing a proxy shall be deemed revoked.

6. The translation into Chinese language of this notice is for reference only. In case of any inconsistency, the
English version shall prevail.

7. As at the date hereof, the directors of the Company are Sir Gordon Ying Sheung WU, Mr. Eddie Ping Chang
HO, Mr. Josiah Chin Lai KWOK, Mr. Thomas Jefferson WU, Mr. Henry Hin Moh LEE, Mr. Robert Van Jin
NIEN, Mr. Guy Man Guy WU, Lady Ivy Sau Ping KWOK WU, Ms. Linda Lai Chuen LOKE, Mr. Albert Kam
Yin YEUNG, Mr. Colin Henry WEIR, Mr. David Yau-gay LUI, Mr. Carmelo Ka Sze LEE, Mr. Andy Lee Ming
CHEUNG and Mr. Eddie Wing Chuen HO Junior.
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BCHAL M E AR SRR AR (BRERRRETEF T B ELE
KEXBEEFRAFAAEZBZMELA - BEoFAREMAFLFZ
BREANL) ETMANMBEZIZS  WEARH ) REE - EE - #17
ST BITAMZA A Z O &8 (BARB) LT

(1)

(2)

RIEEBITHABASISN T4 SESE SR (KRBT BT
s &

FLLLT Bk 2 AR AE B - B SRBEANEAT R~ ZHEESEE ¢
() 1E - BB - BF - B THAKERLSNN ; KG)EHA
BNHARE TRASEEATMARESIANAIT  EHERE
ZEMYE - BiE - BRIAKRE K
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EHNEXERRBIXREES

2) MRELHBETHFAHMAEABRNSIESRE GEREER) P RN
REUHHRZBERETEMZS (BRI 5 &

(3) BULTFATHARE - MR SCESNETTEMZ S RHHEE ()%
& RE A BER - BEEIEETEEN ; 3a)FE B8
HETHEZEEL AN RATERIATAIT - SR EZ I
Yy - B BREEERE -

KES

(a)

HEEMAREZERUAKMBEEMEDRESIELA - aMAKE
BERAFR ([SMABERE]) AT E A 7 S FEHEERE 5
BHERERUESEABRARLA (MESEAR) E - RE - &
O ERERE e tlUERER (THENY] > eMAKEEES
FRENBERERACOASINHZFMEANERN L —BRFIEM=ZH
ERELKME  BEEM - FLURKE= > BERELBERAR
AT (HEEF B BT EMHBR (TR HRD  BEERRR
AHE-—SEURSEEELARAZEFEREAaEARER EFFET
S HEIA

() RAKNPHEFTRIAKIMN BT EABEAEREANRKI0ET
(WABFEERPANEEZEFANERAEBNKEBELEA £
ZHENE))  MAEAMAKBEELREMBARRABZSEL
FEFMEMEANSEABRAREMET RELEATME
ANz Z#EHEEREELARBTEERE

(2) WRIBAZEFEPERAZ TSP RBUTAE BB EL SR
EREEEZZEERR

(3) EWNSBNASEMRERE > FHAKNEZ AR EEEMEE
BXaTRBAERITM ARAMEAFRSEHE - KRR EE®
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ENEXERRBIARERAE

HOPEWELL HOLDINGS LIMITED
4 X X AR

(REHEEMB T ZHRLA)

BBEASANMELAMAE ([AARF]) #FT2004F0A6H (BH—) L 108
30O RETERE G KERISFEASMFP LM EE RFEE LTI R KE - FELH#
BREREEBEER (FRHATBR) TIHRBEAALNRZLEEREE

BERER

1. [BE

(@)

(b)

fILE - HRREREASHNESRSEAKERARAR ([EMER]) HE
RELNHEREARARD (TOZPHEME]) R2004F7TA 4B RESTFE
B 2004 LHSH AT L2 FANGEREGR ([EEER)) T2 H
Bl RBAMBERETEEF T BENR2004F7 4B EHFREE
HERBHERXSELKARAG ((AEAEAA]) ER ([AIEER])
B2 ERGHELT AR S GEA [MHF-A) F8 2 M0 B &4
(MU mRl) 2RACRENAGRLITAEALA -VEEHEE
L&A 5 &

MESHMABRERERUESMEERX ALE  BESEEUEAEHA
BEUmRNBIT T ARUR S cHNESIEAR]  aMAKERZARA
AT a2 g ]) SOHAT (T B 2 7] S L R 2 R B8 (B 1B B FRR
HUETTEELERERBEFARLCALAESBZMBLR - B
NABREMARFRZEEANL) ETHAMBIZS  HEHEAEH &
BEEE T ZM - BENZMFAMBEZ N 84 (ERR
) R

(L) FEARE B BUGHRE ([ EBUGRE ) 2 BR > SR RE SR

TP Z Ve > SR BT A B ZEE - BREAIARR . HHEE
Bk - BIEER AEEERZRIMELERT
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B = ENAORER:-RESR

(a)

(b)

(c)

(d)

(e)

HttEH

AR AR M BEE E A P.O. Box 309GT, Ugland House, South Church Street,
Grand Cayman, Cayman Islands, British West Indies ; &M ABEEHAERE
REEWI A FEHEFER RERI8GESF F 0641 64-02F -

W

EMABEEZFERMAAREEERLABFEATBPIRLELRETLAR
NE S MIEAEFEERKERIBESMFLOITIZELTICE -

NHBERZAFNERFTEERLE  EATERSIEREM -

FHATAZRMIE/NE > WATBEFMATE A RE

EMABBEZAERE
NEEGER -

B 5 4 W& R AT

AR T XEEARMSZE . WAHBE > SRR RE -
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By = BENLORERZZ-REH

5. BEEAZL
(a) UTEAFBHREAAERNERZEEANLZ HEER

=L BXREN

BB A WA #&%ﬁ%ﬁ“{?‘m%ﬁiﬁﬁf‘f ETHRIE (BHEX
7)) FHAE (MEFREEER) - Fell (AR
ERMER) REE( %S?AEE ZHEEIARRE
IR E RS B

(b)) () HAMNBEFESMOBREZEREMINE LR ZBRME - FEEFRTL
PR KA A7 ﬁ%’*‘%ﬂ"ﬂ%%@%@ﬁﬁﬁiﬁé&? 55 2 A O
MEEE ERE A TATHE)

(i) HEMITEESMABREREFTMKE \752003E6E3OE (BN&#n
ABREERTFHAMSELGEMBREZEEBE) LIk ) EF
ABERETNHAZEEY AT EZSHBEER -

(iii) FEFEREABRZBHETEERE > KRR EBEHXEBRMZERXLAE
A HHHA2004F8A 218 2 K4 A5l H 2 > Hiz S EHE -

B

6. iR

REETTEY BEMABEEEERA > AMAREER N BN F K
MEPAMERFRITE  MESMAREENEWEARBEY RIEMMRT
HEHERR AR ERRAETE -
7. HBEXH

TH Sz B AR B AR T3 H R 2004FE9H 6H IF 2 &R 2 — ki
AREANTEABEZEEMTOUREFEPRBLEES SR REIEZ PFEE
CIRCiE=ar e

(a) EMNEERZ NEHAGER K LME

by HWRBELHE;

() HEFAMZEMH > EXENABERK ; &

() HEMZEERE > F2HAWBREELEEALI K-
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B = ENLOREEZ-RESR

(a)

(b)

()

GHINRE > aMAREZEENHSTHARGERSRFHEA ZHE
R > BURBEEEF LB ERAEISERATBER N ABREREFE
ZEEMZAEAERIRE  IRBLET AR EHETESRH ZHE
SFAITZEME M AREE R Z N Z M ERERE -

(i) HBEMAOBEREENN - MELMALEEIAEGMAKEZRMNR
MERGZEERRE  MZESXRBEARETSZRBERAIEXVEES
DREBINHHAEMBEFMABERZRB X HEE > S EZSHEE
FEeMABEREFEAMREARCEBITRAEHEIORH L L2 EE -
FREAMERRRG EREIAERTEAREE > AHEARRER
BEZERAEEIORH L L -

EBS2E0fER

RERAITES  EeMoBRERZESTTRARGNORERZERANA LA
AIRBEYNRERITLZRE Y BEcNBoMAKERZEEE 4
MAAESTIHME GEERERD ERTRLERESH -

RAEMTEEENS  RREVITEE  REMABEREENANAKE
BREMABERZEEEMME AT E2003F6A30H (MG AMERERE
WA RECGAMBHRZEFTAM DR EESHASEREZEHEA
ZEET > TEEAEMEZSHEER -

BRABRKATKEEN > REREATHY SaMABEZEFIREEHS
MAREZEEXFMEREER ) EFAEAERTE IR EAGRIE
PEr A E RS o

EXREZEHE

BEEMABREEESTES > §2003FE6H30H (B4 MAREEFITH A MK

BOEEMBRRZGEEAH LR, aNARERER I MERNEERRITER
KRB o
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o = ENOREREZ-REH
by RMEEWITHE HEENABERERHN > BN LBEER S LM

(c)

AR 2 R > BERE A EERAEXVE S 2LRE I HEBIME
MaREERRBAHRE > EFHBOT

REk
| T8
aNABER  WEHH

RO#E BkG

ZR© L3} (ARIEH) zBESH

Anber Investments Limited BELBEAFAA 2,160,000,000 74,985

Delta Roads Limited © TEHARRE R 2,160,000,000 74.985

Dover Hills Investments Limited @ THEHAREAZER 2,160,000,000 74.985

Supreme Choice Investments

Limited ZHHARERZER 2,160,000,000 74.985

EREZEW THHAREREES 2,160,000,000 74.985

M EE -

(i) I #§ & X Anber Investments Limited Z AW EF 2R — M SR ABERED - AR
Anber Investments Limited# Delta Roads LimitedZ E# 4 > REZEH LB HEEHEXV
#F > Delta Roads Limited# 8 5 ¥ 7 Anber Investments Limited A Z R E 8 E 2 &/ 2
B H A RE LR o

(iiy B ¥ Dover Hills Investments Limited%® & % & Delta Roads Limited » R H K # &K
58 XVER » Dover Hills Investments Limited % 1% /& #E & Delta Roads Limited¥¥ & Z F %
BEZAEMABERRMES -

(iii)  H # Supreme Choice Investments Limited® & # & Dover Hills Investments Limited » 4R I
HAHE RN EBRFEXVE > Supreme Choice Investments Limited#% 1% & # # Dover Hills
Investments Limited® B 2 RIS HBAZ M ABEERMHES -

(iv) HBRAME XL EHH Supreme Choice Investments Limited > HRIEHH R P EHEMEXV
o A MNE EW R BB E Supreme Choice Investments Limited¥F 8 2 RIS 8B 2 &M A
BREERMELRE -

) HERE L - MAELAE X5 UH %&£ 5 5 Anber Investments Limited » Delta Roads

Limited * Dover Hills Investments Limited - Supreme Choice Investments Limited } &

HEXZEE-

Br bl By 5 88 4 > &R AZATAT H AT

(1)

BEMABERERETN  REGHNLARERERIHRITHAEHE
FHEAMARERENE M MAEREE (EXZLEF LAREAEXVE)
AR - HEROREFEEIRE > EREES AR GRAIZEXY
METRESHANESMABEERBZNE (BEREEFLME
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B 4 =

ENLARBREEBEZ-RESR

(iv)

(1ii)

PREANAE TEMBEBROZESERREAMELZNINIFI0F 1B ERANERES
ﬁ?&%%ﬂ”%%@éﬁwﬁéﬁ%¥%%2%ﬂ’&%%ﬁﬁﬂa%ifﬁ
PR RRLFELAMETENMAREEEEA N E— L EHEFINT -

EANRABEE B RITE THEE
Expsz BEBEH DREHAE gk TITES
i
#A FE 09/09/2003 8,000,000 9.55 09/03/2004-09/09/2008
B 0 03/04/2002 2,400,000 6.15 03/10/2002-02/10/2005
BEE 02/04/2002 1,000,000 6.15 02/10/2002-01/10/2005
HEEE 02/04/2002 300,000 6.15 02/10/2002-01/10/2005
(iv) FKEBREZ21910000BHARFEEB - 2ETHENE LR AZHELR -
(v)  ATFEZE111250 000 BEHAEAENBS LRI ERS L RABRARFAEZE
#o WHEBEBHENBE LR ABRAFESR 261,190,000 B4 -
(vi) BFEHABREREZUABASOHARERARAREANELEETHELARZ
il
REBLIEES cBEXER
(A) HAXHEABARELSMAR Z42 S U ERERGHREEME
HEEAEEESEAK D ARA BT Z2004F 23 (FE B 5H94%)
ZERE (ER2004F8A15HEE) » BEE LSS E44,.850,0007C °
(B) EfGZTAEBEAREESELK HR) AR & 31T 220044 2

H(EBEBYL%) 22 (B R20044FE8H 15SHBIM) » S EHELEL
2 4 400,0007T °
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B 1+ = EMNORERB2-—REHR

(iy REBEIERLATTEIRHBERO - ERREZIRAAED

RE#®

B2 EEcE:

FRER DFHE O ZHEER

(BRER (F#4 wWERT

ENLBER BAER 188 AT QAEE BE Bz

BEspg DAEE (BEER) FRzZER) ZE#) HtEx £IA® G8% Bobk

8 GREE 63,494,032 21,910,000 111,250,000% 30,680,000 8,000,000 235,334,032 26.62

Tz AMEE 25,360,000 246,000 2,050,000 - — 27,656,000 3.13

B A EMEE 24,450,000 - 820,000 — 2,400,000 27.670,000 3.13

B EHEE - - - — 1,000,000 1,000,000 0.11

BEE® EMEE - - - - 800,000 800,000 0.09

P E AHE# 10,000 - - - - 10,000 0.00

ER S EMEX 90,000 - - - - 90,000 0.01

RS TE AMEX 10,671 - - - - 10,671 0.00
Bat -

(i) RABEBERAMETIEMERGZEZBARSE BLEANMCREZESNE
RITEARMESAETAMEBEERATE TEARBKRGIRE -

(i) BEROH-FKOFRHGEER  MRESERBEGE > AHREFEREFER
GAFZBRRAREG EAERDREAZ - BRERENZBE R EREZTME -
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B = ENLOBRERB2-RESR

(i) REMNAREZRATEIAEBROZEERBRARC

i3

RAGTEIR AR

ZEER aER

(REBR  AAERO NIRRT

SALKBEE BAEE 1BENUT (ZEHLT B2

Esns (BREE) Fakd) BEEHR) HUgs BER Bl

R 6,249,403 2,191,00090 11,124,996 3,068,000 22,633,402 0.79

fMmE 1,936,000 24,600 205,000 - 2,165,600 0.08

BH 2,435,000 - 82,000 - 2,517,000 0.09

PRE 1,000 - - - 1,000 0.00

R 4 B 1,067 - - - 1,067 0.00
e

(i) REMOREBRAMETAMRRGZELGZHARE - REMAOMERERAN
ATRAMERGZEGSEMAMEZRRERR T ZHEA - TLUE¥4.185T (M
SRBERUTAR ZNLREE RES W ARERRMG - ZEA 2003
FRAGHE=ZFRNTHE JFEENLKREREFARFTRASRERFENS
FLMERBRAMELRMBEROHIRE -

() WEBRAMATES—MARERER  MREXESFIBERY - SHEFHEN
ERERERELAZEERG LTERAIRZ 42— WHEERESZHEZRE
AT -

(i) HBREF2, 1910002 REHEREXHEMNBE L2 ETHENB L IAZ#ES -

(iv) AFHEZRIL12499RBEFAXRABHE L RVBHBLIRAZBBLAFEL
it - WEEEHEAVEEE L RANERBLRIFAG6118,999 HEE -

(v) HMER3068000BEERRTAEMNB L RABHELRARXERS -

- 38 —




B = ENABRERZ-RESH

1. HEBH

A R T TR TTTI® - S ERGAHAMARLEEE T
K o A TR 2 TS TR R 2 AT - S AR M — 1)
EEEWSG R LIE - AEEL RERAFE - EUSHAER
PR .

2. BEHBZERE

(a) MEERAGTEDN FSLEMLBREZEEHEMOMEZICH T THEXHE
CEEREF LI EEPIEXVER) LA - HERGREFER ZER LR
B CRREEF LA EROIEXVIRE TR 8 B 2 # E E A& M L B A
BRI E (EEEMERESREESR M EREIZ EIRZ RRIESRE
ERhBEREZERLIRA) » BUREBER R EROIEIS2GEREATHL &
ABEEFEZERMAE  SURBETAREFENTESTSH ZIBESFH
MAETATE  REFBWT

() CRNANERROZERERRAAC

RE#

SHAREERRA Lk} )

REEE )

(BER ALFEH wiERa

SHNABERE AR 18RUT (RBEHLF Rtz
BENZ (BRER) FaolR) BEoER) HoEx BR% Bok
e - 300,000 - - 300,000 0.01
B 100,000 - - - 100,000 0.00

Wit
) RAEMAHERMHEZFEEEHHEES -

(i) H/BHEZ300,0008 5 ABEFROAXRABHNBLZETHBENELRAZHE
ﬁ )
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B — EHNEXZz-KREHR

(a)

(b)

(c)

(d)

(e)

HMEE
EMEXEAMPEEABTBEE RERISFE S F L0641 o

EMEXZBMERZRBFEATEPREBLZTERAA it 5FHBE
fe RERISIFEEMFLITIZELTICE -

EMERZARANERTRELE  HATESSEREM -
EMEXRZERGHAMARREEE ) UATHREFTNLEERER -

AERHZFXBEARIMZE  WHKE  BMURXABE -
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B 4+ — ENEXZ-—HREH

5. BXEAZL
(a) UTAFABREAEHERARNEEZEEZAN L Z2HEERE
£ HEER
¥ E RIBHE RS GO ERIETETEIE BELT
) 4 GREAHREMER B it ¥R
ERMER REE EEETH) TEHELPEK
B #8581 75 B
b () HEMNBEBREALMEXLEEITAMEAFAZKE  NERATLURE
HEZHMALTRBEANEXELEETMRELFABEZ MM (RRESE
BERGTFTATH -
(i) HEMITEESMELEBTMABEE AT B2003F6H30H (A& ME%
BIEMAGKSELGSMBEREIZHEIS UK EERE A EE
BEESHAZEEY AT M EH R EEERE -

(iii) FEFERAERZBEHATEORE > EAABEKEHAZEALRXE
EEHE P AB2004FE8A21H 2 MGG K2 - Hiz S EFE -

6. &FWA

BREHENREE2003F6H30B L EFZAMBXERIN (T RABEEERE
EMMBrEEEEEET 2 REGE) > REATTHY  BENEEEEFRN
EMEXLNENBAFRMEEYTMERFLRIME > MESHMEEDENEN A
MEY MEMEATHEHEEREE 2 ERFRSME -
7. HBEEXH

T A SR B AR AR R T B H B E 200408 68 I 2 FMEEH 2 —
ABRATEEEEEMTMN EEPRBEEE S — MR 2TEY BEE
AR

() BMEELZA\FAMAZKERAHELAE ;

(by HWRIBEULHE

(c) HafzZzHHE  EXENFER X

() FEMZEARE #H2HAAMEEELERAL] K-
~ 35—




B — EMEEZZ2-REH

U

(d) BREHBTHES > REEETTHS

(1) BEMEEEREFN  EAGHNELESIRATHAGMESESH
HXRIHEMABEE (EEAEF MR RIIFEXVE) Z M5 - #
B RE SR SR - WIRBESR R R HROIEXVERE 7 X8 &
AMEEMAERBEZNE QFERESFAPEEONHEE  6ME
HREERNEATHABWEFIRFEHE 2 EERRE)  SREEH
FHAEGOIFEIRARBR M EEFEZ R Mz EMERSRE
HRE LW AR EEETESR LS REST R ANE &M E 2 LB
B < AR m R g -

(i) HEMEEFEEIN > METAANTEA LM EME R A R AR RO
ZREBBIRE > MR RREELE R L ERIISXVEE2LREID
TG MEXELBZTNEE > NHEERAHEREASMEAEE
BEMMEAFCETRATEIONKL L2 4 » HREFEAERK
REEMEMERTRERERE  INEFRREXEZERATEIO
LA E -

3. EEBEZENE=R

() MEREATHYE REMELEENRRARSMEXLEENE 2 AT LRE
EHRBERTLZMB AL > ZSFEGNBENEXEERE - FARATEART
FEME R E RN BRI N AR L3 -

(b)y FA2004FSA7H  HEMB T AARAEXESEUREEZLS T HEEKEH
ERAEREAERAFZ—BRBDFAMNEXZ —2EWEBAR ; Rk
HELENEESCEREERLAANMKTER2080TERTAEMEEXZ —2
EMEB AT - RABRKFTHEEEN REETTHESE EEMNELEER S
MEXSAMELERTMMENF H2003F6F 308 (A MEEETHLN
MBEGEAMBREZEZEHIH UK EEXHAXREREEXHAZE
B WERAIMEENHEER -

() BRABHFAWEEIN > MEEWVITEY  SeNELEEFIRFEHGMNE
AEHXETMEBEER AFEZAERNTEEMZEMERAKLHPEHEE
EDN i E

d) FPMEE-BIFACEEZTEIARLELARFTREROTZEEA > 2G5
ZEXGEETEMEXRENORERZ FHEEERM > EHZ%E X5 KR
EFEEE -

4. EBEAREH

BAMBEEXEEALS > 200346308 (AIaMBXERTHAMTEERES
MBREZEEIM UR  SNBEEEF M BENEERMNEBEERYH -
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B 1 — ENEXZ-REHR

(b)

(c)

(iv) AN IEGES s EXER

B A BRFESHAGA =02 U LEREREREETER R
EREEEBERAR BB BERAFEITZ2004F2H (FEEEY:%) 2 EE (ER
20048 A 15HEIHY) - ZEEH &% B 44,850,000 -

>

/

REEAITEE  REGMEXEFHMN - 5F &7 LD LAR B b 1
WZBR(EMAXREERERTRARRI > WiEEF P ERIIEXVE
BORFEINHMIAEBMEMA XM ZE > HFEFOT ¢

RE#®

AITA#MZ

BNEXE EaAMb

R&# A8 EMEERT

28 54 (AR ER) RirzB DL
The Capital Group HERE 52,661,000 5.96

Companies, Inc.

PREATES  BMOMEXEEFRN > REMETXEBRZHESN > LTA
THERIFEE (BB MEXRID FA LM B A BRI (E10%8 L £ 2
o EHREARREMEELEEARE LR (GMEERD AHZBRRKE L
RAEMBERLTEAREE MESFHEAFZSEFZIERZNT

EE
BOkRG
EHNEEREER TERFER X/ BREED ZETHR
BMTEEYEEEFRLA EMmHEERERLE HMEEAEARE 20%
(Guangzhou City Kwun Fai (Guangzhou City Cheung Yip 100,0007¢
Property Management Limited*) Management Limited*)
GEEEEWE RN Lindo Limited 141,000 30%
BREEITZIRG
ERERERAA Karl Konrad PSCHORR %t £ 300,000/ 10%
FRE®ITZ G
PT. Hi Power Tubanan 1 P.T. Impa Energi 35,8254% 20%

BRESI0TZ KN

* (E S
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B — CRIEEYAE:$- %

iy RAEBZEREATEIAEBROZESZEEZRKXZO

DT AERMEBER BRANE TEMERGZ A - HBER - &
MABERZZAREFFBRFZERN > WKERER418T (AT FHRE) > LU
RESMABRERZ G » ZEF 2003588 6HEE2006F8H5H IE=
ERATE

REFTEIA RE#&

REER DEs=E: P4

(BHER DNRER O BEEN

I WAESR 18&UT (ZRHAF HRIRG
EE®3 (BXEER) TheER) HEaog#R) AR BRER LB
R 6,249,403 2,191,000 11,124,999 ® 3,068,000 % 22,633,402 0.79
& 1,936,000 24,600 205,000 - 2,165,600 0.08
HXH 2,435,000 - 82,000 - 2,517,000 0.09
ZER 279,530 - - - 279,530 0.01
34 10,000 - - - 10,000 0.00
X 264,565 - - - 264,565 0.01
HEEE 2,191,000 11,255,403 6,118,999 3,068,000 (i n&mm 0.79
BE% - 130,898 - - 130,898 0.00
HEE 853 - - - 853 0.00

Wit -
() RAREEEZRE LERAGET ARRRG 2 ERERE -
(i)  EERAATE T Am— MRS - TREES LR . HRER

EEERZATZRRARG ETERIRZ0 2 - R EHRERZHEZ REME
ZATHE

ps

(i) H 3,068,000 REHARAABENMBE L AHERE LR ALRFAZHE

Bk

(iv) FEEH2,191,000:8REERNRABMBLZETABBEB IR AZELR -

(v)  AFEHER1LI124999 REBARABHAB L RABHEBE L RABBLARFTZ
MR- HERTEHTARME T RABRLTFE 26,118,999 I #E -

(vi)y FREBEZI255403FBRESAEFENBLIRAZIRAERB L 2R - 1
HEQAFEEPRENE L BB FAFE 25,006,0005 B HEH -
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i —

EHNEXZ-—REH

(i)

REBEIERO-BEE#BRAR

A) UTAEMEXEERMMEEEE -GMoBRERTHE 2 RAOHEL

k& RE®RTT

RKEgx LNEER Afiz8RR

(BER (%245 HIERTT

aNEXR EARE 18EUT DAEAR Rtz

EEnS (RE%R) TR2ER) 2B Rtz AEH Bk

I ~300,000" - — 300,000 0.01

30 100,000 - - - 100,000 0.00

[E g 300,000 - - - 300,000 0.01
fat

(1)  HEBHEI300,000BEMABBEEZROARNEMTLZETHBMRBLX
ANz o

(B) MHAELAEREBEATGHETERRAEFTRARTEHTRAE
Z2100% > WAFRIHAEAERBEEAERBEERAR (GMEEZ HE
B E) 2600,000 @A AHEBITRAZ 22— -

C© EHETAMEXAERLUABASBRRESBERLANALE THE
NEZ B e

(D) HFLEZEMEEEFEFIRSITEA B MRIEH A EERG 2R
£ .
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B — | ENERXZ-RESR

Bar

() MEMBEZAEROGEBRATETRARMRDZIERNARE SR GMEEEEY
BEITHASMERATASMEEZROARAMETEAMBBBZIIRE -

(i) WELMEEROGHA-—MOATEHA MREBSENEHRT - FHEMELEEY
BEAERZ LA CBRRRE LTERADPR =02 RN EHSREB IR ERZIT
(ER

(i)  H{b#2230,680,0008t s ME XL HAXAABEMBLRABRHB L RARRASEZE
% .

(v) WERREEZARBEMEENRIINFEION B RAZZREFT R REFH R
L RELHAFMBEEZRERTEZRARENERAO R TEMHAEEEZHA
Pt MTRSHANTWeMITERL > HFHERIWT

ENEE TEE i A ATE
BEEH2 BEEBRE BR REEESR T 17§ 8

b
1 FE 09/09/2003 9.55 8,000,000  09/03/2004-09/09/2008
B ST H 03/04/2002 6.15 2,400,000  03/10/2002-02/10/2005
FEE 28/03/2002 6.15 1,000,000  28/09/2002-27/09/2005
Bx® 01/04/2002 6.15 1,000,000  01/10/2002-30/09/2005

(v) FREHEZE21910,0008 5 MEERHAREBEE L2 ETHERBE I RAZEE -

(vi)  ~FEIHERE111,250,000 R EMEXBOHAXVAEMBLIRAARMB LI RABBLARARFFL
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Hopewell Highway Infrastructure Limited
EMABEERERLAE

(incorporated in the Cayman Islands with limited liability)
(Stock code: 737)

FINAL RESULTS FOR THE YEAR ENDED 30TH JUNE, 2004

CHAIRMAN’S STATEMENT

I am glad to report to our shareholders that the first financial year of Hopewell Highway Infrastructure
Limited (“HHI”) as a publicly listed company was a successful one. Driven by the economic growth in
the region on which HHI’s business is focused, the Pearl River Delta Region (*PRD”), the combined
tolled traffic for our Guangzhou-Shenzhen Superhighway (“GS Superhighway”), Guangzhou East-South-
West Ring Road (“ESW Ring Road”) and Phase I of the Western Delta Route (“Phase 1 West”) grew by
23% and toll revenues increased by 21% compared to the last financial year. This double-digit growth
has propelled our Company’s net profit 38% from HK$533 million last financial year to HK$735
million this year.

We have achieved these results in large part due to our commitment to the PRD. HHI's mission has
been, and will continue to be providing a safe and reliable integrated expressway, bridge and tunnel
network in the PRD to meet the necessary demands of vehicular traffic.

Over a decade ago, we opened the first, and what is now still, the only expressway connecting Shenzhen
to Guangzhou. At the time of opening, GS Superhighway’s average daily traffic was a mere 30,000, but
today, with the rapid growth in the PRD, this figure has increased over 6-fold to over 200,000 vehicles
per day.

Attesting to our continued commitment to a complete expressway network in the PRD, 2004 also saw
HHI open a new expressway, Phase I West, This is a 14.7 km stretch of expressway that links our ESW
Ring Road in Guangzhou to Shunde, reducing what would normally have been a 40-minute trip to a
quick 10-minute drive. I am particularly proud of this project as it was completed 2 months ahead of
schedule.

Financial Status

As a result of the solid growth in our expressways, our net profit for financial year 2004 increased 38%
to HK$735 million from last year, exceeding the forecast profit of HK$700 million as stated in the
Company’s initial public offering prospectus dated 28th July, 2003, translating to an increase in basic
earnings per share from HK24.7 cents to HK26.2 cents. The Board of Directors has proposed a final
dividend of HK12.5 cents per share which, together with the interim dividend of HK10 cents per share,
will result in total dividends for the year of HK22.5 cents per share, same as the intended amount to be
recommended by the Board of Directors as stated in the prospectus.

The Register of members and warrantholders of the Company will be closed from Monday, 11th
October, 2004 to Monday, 18th October, 2004, both days inclusive, during which no transfer of shares
and no transfer or exercise of warrants of the Company will be effected. Subject to approval of the
shareholders at the annual general meeting to be held on 18th October, 2004, the final dividend will be
paid on or about 18th October, 2004 to shareholders as registered at the close of business on 18th
October, 2004.




The Group’s core earnings, defined as net profit excluding interest income from shareholder’s loan and
income from debt securities investments, increased 37% from HK$507 million to HK$693 million. This
was driven by the continued strong growth in GS Superhighway and ESW Ring Road operations.

Financial year

2003 2004 % change
GS Superhighway
Average Daily Traffic (No. of vehicles) 155,394 188,768 22%
Average Daily Revenue (RMB) 5,778,931 6,901,461 20%
ESW Ring Road
Average Daily Traffic (No. of vehicles) 38,930 47,516 22%
Average Daily Revenue (RMB) 590,053 747,909 27%
Phase I West
Average Daily Traffic (No. of vehicles) N/A 11,459 N/A
Average Daily Revenue (RMB) N/A 166,025 N/A

The Group’s balance sheet remains very strong. Net gearing (total debt less bank balances and cash,
pledged bank deposits and debt securities investments to total equity) for financial year 2004 stood at
35%, compared to 104% in financial year 2003. Operating cashflow of the Group totaled HK$1,257
million in financial year 2004, a 24% increase over last year. Combined, our current favourable gearing
levels and operating cashflow positions will allow for a strong platform for growth for future projects.

Business Review and Outlook

HHI’s business strategy continues to be focused on the PRD. As far back as the early 1980’s, HHI had
already shown its commitment to the PRD, envisaging the need to provide a transportation backbone to
support the future economic growth in the region. Since then, the growth of the PRD has been fuelled
by competitive labour and production costs and the rapid development of factories for industries such
as electronics, textiles, toys and more recently, automobiles. Through the creation of Closer Economic
Partnership Arrangements (“CEPA”), the Pan-PRD programs, China’s World Trade Organisation (“WTO”)
membership and the opening of the new Guangzhou Baiyun International Airport, the PRD’s growth
will be further enhanced. The 79-fold growth in GDP in the PRD from 1980 to 2002, and the expected
continued growth in the coming years will undoubtedly benefit HHI’s operations.

With the Group’s interest in GS Superhighway, ESW Ring Road and Phase I West, HHI is already well
into realizing its original plan of creating a Pan-PRD network.

In seeking to complete this network, the Group recently announced in July and August of 2004, the
possible co-operation with our Phase I West’s PRC partner for the investment in and the planning,
design, construction and operation of Phases II and III of the Western Delta Route. With the completion
of these phases, vehicles will be able to travel seamlessly on an expressway from the city centers of
Shenzhen to Guangzhou, Shunde, Zhongshan and Zhuhai.

I continue to view the proposed Hong Kong-Zhuhai-Macau Bridge project as a vital step in the economic
integration of the major cities of the PRD, and I believe that HHI is well-positioned to participate in
this project.

Code of Best Practice

The Company has complied with The Code of Best Practice as set out in Appendix 14 of the Rules
Governing the Listing of Securities on the Stock Exchange (the “Listing Rules”) throughout the year
ended 30th June, 2004 since its listing on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) on 6th August, 2003.




Audit Committee

The Company has established an audit committee on 16th July, 2003 with written terms of reference
which deal clearly with its authority and duties in compliance with The Code of Best Practice as set out
in Appendix 14 of the Listing Rules. The primary duties of the audit committee are to review and
supervise the financial reporting process and internal control system of the Group. The audit committee
comprises three Independent Non-executive Directors, namely Mr. NAM Lee Yick, the chairman of the
committee, Mr. Philip Tsung Cheng FEI and Mr. Kojiro NAKAHARA. It has reviewed with management
the accounting principles and practices adopted by the Group and discussed auditing and financial
reporting matters including the review of unaudited interim financial statements and the audited annual
financial statements.

Relations with Shareholders and Investors

On the investor relations front, the Company is committed to better transparency of its business by
providing the Group’s monthly traffic and revenue information for its expressways on the Company’s
website, www.hopewellhighway.com. Our commitment to keeping investors and analysts abreast of the
Company’s business and strategy is further evidenced by the numerous conferences, meetings and
conference calls we have participated in this year. Further, to expand the Company’s investor base, a
Level 1 American Depository Receipt program sponsored by the Company in respect of its Hong Kong
listed shares was established in the United States and became effective on 26th April, 2004.

Employees and Remuneration Policies

As at 30th June, 2004, the Group had a total of 42 full-time staff, with 36 in Hong Kong and 6 in the
PRC. We provide competitive remuneration packages to our employees based on the market situation
and individual performance. Besides, we also provide various fringe benefits including medical and
personal accident insurance coverage. To maintain the efficiency of our staff, training programs are
conducted on an ongoing basis throughout the Group aiming at improving employee productivity.

Purchase, Sale or Redemption of Shares

There was no purchase, sale or redemption by the Company or any of its subsidiaries of shares in the
Company during the year except pursuant to the corporate reorganisation prior to the listing of the
shares of the Company.

Acknowledgment
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FINANCIAL REVIEW

Group Results

Highlights:

. Toll revenue increased by 21% to HK$1,245 million;

. Net profit increased by 38% to HK$735 million;

. Net profit excluding interest income from shareholder’s loan and income from debt securities
investments increased 37% to HK$693 million;

. Finance costs decreased by 25% to HK$151 million;

. Total debt decreased by 10% to HK$5,719 million.

For the financial year ended 30th June, 2004, toll revenue increased by 21% to HK$1,245 million from
HK$1,030 million of the previous financial year, mainly due to the rise in traffic flow of the Group’s
expressways in the PRC. Of the total toll revenue, GS Superhighway contributed 90.8% or HK$1,130
million, ESW Ring Road contributed 8.8% or HK$110 million and Phase I West contributed 0.4% or
HKS$5 million since its opening on 30th April, 2004. Of the HK$215 million increase in toll revenue
from the previous year, GS Superhighway contributed HK$186 million or 87%, ESW Ring Road
contributed HK$24 million or 11% and Phase I West contributed HK$5 million or 2%. Other operating
income was up by 31% from HK$68 million last financial year to HK$89 million this financial year,
largely due to interest and investment incomes from listing proceeds. Total revenue (including toll
revenue and other operating income) increased 21% from HK$1,098 million last financial year to
HK$1,334 million this financial year.

Net profit increased 38% from HK$533 million last financial year to HK$735 million this financial
year, mainly due to the robust growth in toll revenue, increase in other operating income and lower
finance costs.

Total expenses, including toll operation expenses, depreciation and amortisation charges and general
and administrative expenses increased from HK$329 million in financial year 2003 to HK$411 million
in financial year 2004, mainly due to higher repair and maintenance expenses and administrative
expenses, and an increase in depreciation and amortisation charges. Since, under the Group’s accounting
policies, depreciation and amortisation charges of toll roads and additional investment costs are calculated
based on the ratio of actual traffic volume compared to the total expected traffic volume over the
remaining period of respective jointly controlled entities, depreciation and amortisation charges were
higher by HK$43 million this financial year due to the stronger than expected growth of traffic flow.
Given the lower interest rate environment and repayment of bank loans by the Group from listing
proceeds, finance costs decreased 25% from HK$201 million to HK$151 million. The Group’s effective
income tax rate decreased from 4.3% to 2.9%. Income tax expenses decreased by 11% from HK$25
million to HK$22 million.

Liquidity and Financial Resources

During the year, the Group repaid HK$561 million of bank and other loans and HK$543 million of
amounts due to the holding companies. As a result of the stable cash flow generated from its assets and
the increased shareholders’ funds after listing, the Group improved its total debt to total assets ratio,
from 51% in financial year 2003 to 37% in financial year 2004. The Group also improved its net debt
to total equity ratio from 104% in financial year 2003 to 35% in financial year 2004.

The Group applies prudent treasury policies in financial and funding management. Liquidity and financial
resources are reviewed on a regular basis to minimize the cost of funding and enhance the return on
financial assets.



The Group’s gearing structure is set out as follows:

At 30th June,

2003 2004

HKS$ million HKS$ million

Equity 5,8460D 9,180
Total Debt 6,380" 5,719
Total Net Debt @ 6,079 3,255
Total Assets 12,487 15,338
Total Debt/Total Assets 51% 37%
Net Debt/Total Equity 104% 35%

Notes:

o)) Assumed HK$4,500 million of the amount due to holding company was capitalised as equity at 30th June, 2003;

2) Net debt is defined as total debt less bank balances and cash, pledged bank deposits and debt securities investments.

The maturity profile of the Group’s bank borrowings at 30th June, 2004 as compared with that at 30th

June, 2003 is shown as follows:

Less than 1 year Over 1 year
The Group (Unconsolidated)
At 30th June, 2004 - -
At 30th June, 2003 43% 57%
Within 1 year 2-5 years Over § years
The Joint Venture
Companies (Proportionately shared)
At 30th June, 2004 4% 31% 65%
At 30th June, 2003 6% 44% 50%
Proportionately
Unconsolidated shared
Bank Loans (HK$ million)
At 30th June, 2004 - 4,786
At 30th June, 2003 372 4,621

The Group has no unconsolidated bank borrowings at 30th June, 2004 (30th June, 2003: HK$372
million). The Joint Venture companies’ borrowings are denominated in US dollars and Renminbi and
carry floating interest rates.

The Group’s average interest rate for proportionately shared bank loans for the financial year 2004 was
2.5% (2003: 2.7%) per annum,



CONSOLIDATED INCOME STATEMENT

The audited consolidated income statement of the Group for the year ended 30th June, 2004 is as

follows:
2003 2004
Notes HK$’000 HK$’000
Turnover 2 1,030,350 1,244,950
Other operating income 3 68,055 . 89,188
Toll operation expenses (87,803) (109,158)
Depreciation and amortisation charges (186,310) (229,317)
General and administrative expenses (54,864) (72,658)
Profit from operations 4 769,428 923,005
Finance costs 5 (200,628) (150,797)
Profit before tax 568,800 772,208
Income tax expense 6 (24,740) (22,071)
Profit after tax 544,060 750,137
Minority interests (10,981) (15,362)
Profit for the year 533,079 734,775
Dividends 7 - 648,131
HK cents HK cents
Earnings per share 8
— Basic 24.68 26.15
— Diluted N/A 26.11
Notes:

1.

CORPORATE REORGANISATION AND BASIS OF PREPARATION OF FINANCIAL STATEMENTS

The Company was incorporated on 14th January, 2003 as an exempted company with limited liability under the
Companies Law of the Cayman Islands. The Company’s ultimate holding company is Hopewell Holdings Limited,
a public limited liability company incorporated in Hong Kong with its shares listed on the Stock Exchange.

Pursuant to a group reorganisation (the “Corporate Reorganisation™) to rationalise the structure of the Company
and its subsidiaries (hereinafter collectively referred to as the “Group”) in preparation for the listing of the
Company’s shares (the “Listing”) on the Stock Exchange, the Company became the holding company of the
Group on 30th June, 2003.

On 23rd July, 2003, 2,156,879,750 shares of HK$0.1 each were allotted and issued, credited as fully paid at par,
on capitalisation of the sum of HK$4,500 million due to the immediate holding company of the Company (the
“Capitalisation Issue”).

On 5th August, 2003, 720,000,000 new shares of the Company of HK$0.1 each were issued at HK$4.18 per
share for cash through an initial public offering by way of placing and public offer.

The shares of the Company have been listed on the Stock Exchange with effect from 6th August, 2003.



The Group resulting from the Corporate Reorganisation is regarded as a continuing entity. The consolidated
income statement for the year ended 30th June, 2003 has been prepared on a combined basis as if the current
structure had been in existence throughout that year.

The financial statements have been prepared in accordance with International Financial Reporting Standards.
The accounting policies adopted are consistently applied with those followed in the preparation of the Group’s
annual financial statements for the year ended 30th June, 2003.

TURNOVER AND SEGMENT INFORMATION

Turnover represents the Group’s proportionate share of the jointly controlled entities’ toll fee income received
and receivable from the operations of toll roads, net of business tax.

The Group has only one business segment, namely the development, operation and management of toll roads in
the People’s Republic of China (the “PRC”) through its jointly controlled entities established in the PRC.

No geographical segment analysis is presented as management considers that the Group has only one single
geographical segment.

OTHER OPERATING INCOME

2003 2004
HK3'000 HK$’000
Interest income from: _
A jointly controlled entity 25,766 18,688
A joint venture partner 17,758 17,166
Bank deposits 6,369 8,837
Held-to-maturity debt securities (after netting off of amortisation of premium
on acquisition of held-to-maturity debt securities of approximately
HK$48,087,000 (2003: nil)) - 23,172
Rental income 5,891 1,875
Reimbursement of operating expenses from jointly controlled entities 3,238 4,400
Other income 9,033 15,050
68,055 89,188
PROFIT FROM OPERATIONS
2003 2004
HK3$°000 HK$°000
Profit from operations has been arrived at after charging:
Auditors’ remuneration
Current year 744 1,009
Underprovision in prior year - 9
744 1,018
Directors’ emoluments 2,682 14,047
Exchange losses, net 1,236 3,183
Other staff costs (excluding directors) 46,001 56,359
Amortisation of additional investment cost in jointly controlled entities 32,102 39,306
Depreciation of:
Toll roads 150,031 185,336
Other property and equipment 4,177 4,675
Property and equipment written-off — 7




FINANCE COSTS

Interest on:
Bank loans
Loan from a jointly controlled entity
Loan from a joint venture partner
Other loan wholly repayable within five years

Other financial expenses
Total borrowing costs

INCOME TAX EXPENSE

PRC income tax
Overprovision of income tax in prior year
Deferred taxation

2003 2004
HK$’000 HK$°000
173,005 125,104
21,653 20,681
297 298
4,774 4,677
199,729 150,760
899 37
200,628 150,797
2003 2004
HK$’000 HK$°000
235 237
- (50)
24,505 21,884
24,740 22,071

No provision for Hong Kong Profits Tax has been made as there was no assessable profit derived from or arising

in Hong Kong.

Pursuant to relevant laws and regulations in the PRC, the Group’s jointly controlled entities are entitled to

certain exemption and relief from PRC income tax.

The income tax expense for the year can be reconciled to the profit before tax per the income statement as

follows:

Profit before tax

Tax at normal PRC income tax rate of 33%

Tax effect of income not taxable for tax purpose

Tax effect of expenses not deductible for tax purpose

Income tax on concessionary rate

Differential tax rate on temporary difference of jointly controlled entities
Overprovision of income tax in prior year

Income tax expense

DIVIDENDS

Interim dividend paid of HK$0.1 (2003: nil) per share
Final dividend proposed of HK$0.125 (2003: nil) per share

2003 2004
HKS$’000 HK$°000
568,800 772,208
187,704 254,829
(3,668) (17,135)
41,764 43,343
(171,654) (232,655)
(29,406) (26,261)
- (50)
24,740 22,071
2003 2004
HKS$’000 HK$°000
- 288,044
- 360,087

648,131




10.

A final dividend in respect of 2004 of HK12.5 cents per share amounting to a total of approximately
HK$360,087,000 is proposed by the Board. The dividend is subject to approval by shareholders at the forthcoming
annual general meeting and has not been included as a liability in these financial statements. The amount has
been accounted for as an appropriation of reserve in the year ended 30th June, 2004. The proposed final
dividend is calculated based on the number of shares in issue at the date of this report.

EARNINGS PER SHARE

The calculation of the basic and diluted earnings per share is based on the following data:

2003 2004
HK$'000 HKS$’000
Earnings for the purpose of basic and diluted earnings per share 533,079 734,775
2003 2004
Number Number
of shares of shares
Weighted average number of ordinary shares for the purpose of
basic earnings per share 2,160,000,000 2,809,376,020
Effect of dilutive potential ordinary shares: warrants N/A 4,552,670
Weighted average number of ordinary shares for the purposes of
diluted earnings per shares 2,160,000,000 2,813,928,690

The weighted average number of ordinary shares for the purpose of basic earnings per share for the year ended
30th June, 2003 was determined on the basis that shares of the Company issued upon the Corporate Reorganisation
and the Capitalisation Issue in total of 2,160,000,000 shares were deemed to be outstanding throughout that
year.

No diluted earnings per share was presented for the prior year as there was no warrant of the Company outstanding
throughout that year.

CAPITAL COMMITMENTS

At 30th June, 2004, Guangzhou-Shenzhen-Zhuhai Superhighway Company Limited (“GS Superhighway JV”)
and Guangzhou E-S-W Ring Road Company Limited (“Ring Road JV”) had outstanding commitments in respect
of systems for unification of toll collection and major repairs and maintenance contracted but not provided for
amounting to approximately HK$12 million (2003: nil) and HK$11 million (2003: nil), respectively.

In addition, at 30th June, 2003, GS Superhighway JV had outstanding commitments in respect of repavement of
asphalt for GS Superhighway contracted but not provided for amounting to approximately HK$70 million.

PLEDGE OF ASSETS
At 30th June, 2004, certain assets of the jointly controlled entities of the Group have been pledged to banks with

a total net book value of approximately HK$7,646,701,000 (2003: HK$7,032,066,000) to secure general banking
facilities granted to the jointly controlled entities. The net book value of these assets are analysed as follows:

2003 2004

HK$’000 HK$’000

Toll roads 6,840,403 7,265,626
Bank deposits 117,983 319,211
Other assets 73,680 61,864
7,032,066 7,646,701

In addition, the toll fee collection rights of GS Supehighway JV and Ring Road JV attributable to the Group
have been pledged to banks to secure general banking facilities granted to the respective jointly controlled
entities and 65% of the toll fee collection right of Guangdong Guangzhou-Zhuhai West Superhighway Company
Limited (“West Route JV”) attributable to the Group has been pledged to banks to secure general banking
facilities granted to the jointly controlled entity.




11.

12.

13.

INTEREST RATE EXPOSURE AND EXCHANGE RATE EXPOSURE

There have been no significant changes in the Group’s policy in terms of interest rate and exchange rate
exposures. Neither the Group nor the jointly controlled entities have any financial derivative instruments to
hedge the interest rate or foreign currency exchange rate exposures as the Hong Kong Dollar is pegged to US
Dollar, and the exchange rates between Renminbi and Hong Kong Dollar, and Renminbi and US Dollar are
relatively stable. Business operations of the Group and its jointly controlled entities are mainly denominated in
these three currencies.

CONTINGENT LIABILITIES

During the year, there was no material change in contingent liabilities of the Group.
SUBSEQUENT EVENTS

The following significant events took place subsequent to the balance sheet date:

On 14th July, 2004, the Group entered into the Amending Agreements with the PRC partner of West Route JV
for the investment in and the planning, design, construction and operation of Phase II of Western Delta Route
through West Route JV. The details of the Amending Agreements have been set out in the announcement of the
Company dated 14th July, 2004.

The Group is currently in the process of negotiating the terms of a possible co-operation with the PRC partner of
West Route JV for the investment in and the planning, design, construction and operation of Phase III of
Western Delta Route through West Route JV. The details of the terms of the possible co-operation in relation to
Phase IIT of the Western Delta Route have been set out in the announcement of the Company dated 4th August,
2004,

Publication of further information on the Stock Exchange’s website

All the information required by paragraphs 45(1) to 45(3) inclusive of Appendix 16 of the Listing
Rules in force prior to 31st March, 2004 will be published on the Stock Exchange’s website in due
course.

As at the date of this announcement, the directors of the Company are Sir Gordon Ying Sheung WU, Mr.
Eddie Ping Chang HO, Mr. Thomas Jefferson WU, Mr. Alan Chi Hung CHAN, Ir. Leo Kwok Kee
LEUNG, Mr. Li Jia HUANG, Mr. Cheng Hui JIA, Mr. Christopher Shih Ming IP, Mr. Kojiro NAKAHARA,
Mr. Philip Tsung Cheng FEI, Mr. Lee Yick NAM and Mr. Gordon YEN.

*  for identification only

“Please also refer to the published version of this announcement in South China-Morning Post”
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt about this circular or as to the action to be taken, you should consult your
stockbroker, or other registered dealer in securities, bank manager, solicitor, professional accountant or
other professional adviser.

If you have sold or transferred all your shares and/or warrants in Hopewell Highway Infrastructure
Limited (the “Company”), you should at once hand this circular together with the form of proxy enclosed
with this circular to the purchaser or transferee or to the bank, stockbroker or other agent through whom
the sale or transfer was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents
of this circular.

ED

Hopewell Highway Infrastructure Limited
EMABEBRBERLGE

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 737)

PROPOSALS FOR RE-ELECTION OF DIRECTORS,

GENERAL MANDATES TO REPURCHASE SECURITIES
AND TO ISSUE SHARES

AND

AMENDMENTS TO THE EXISTING ARTICLES OF ASSOCIATION

A notice convening an Annual General Meeting of the Company to be held at King Palace Chinese
Restaurant, 7th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong on Monday, the 18th day
of October, 2004 at 10:00 a.m. is set out on pages 14 to 24 of this circular to be despatched to
shareholders together with this circular. If you do not propose to attend the meeting, you are requested
to complete and return the form of proxy enclosed with this circular in accordance with the instructions
printed thereon as soon as possible and in any event not less than 48 hours before the time appointed for
holding the meeting. Completion and return of the form of proxy will not preclude you from attending
and voting in person at the meeting or adjourned meeting should you so desire.

*  For identification only

24th September, 2004
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context

requires otherwise:

“AGM”

“Articles of Association”

“Company”

“Directors”

“GI‘OUp”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Ordinary Resolution(s)”

“Repurchase Mandate”

“Repurchase Resolution”

“Share(s)”

the annual general meeting of the Company to be held at
King Palace Chinese Restaurant, 7th Floor, Hopewell
Centre, 183 Queen’s Road East, Hong Kong on Monday,
the 18th day of October, 2004 at 10:00 a.m.

the articles of association of the Company as amended,
supplemented or modified from time to time

Hopewell Highway Infrastructure Limited, a company
incorporated in the Cayman Islands with limited liability,
with its Shares listed on the Stock Exchange

the directors of the Company for the time being
the Company and its subsidiaries

the Hong Kong Special Administrative Region of The
People’s Republic of China

15th September, 2004, being the latest practicable date
prior to the printing of this circular for ascertaining
certain information referred to in this circular

The Rules Governing the Listing of Securities on the
Stock Exchange

the proposed ordinary resolution(s) as referred to in the
notice of the AGM

a general mandate proposed to be granted to the Directors
to exercise the powers of the Company to repurchase
during the period as set out in the Repurchase Resolution,
Shares up to a maximum of 10% of the issued share
capital of the Company as at the date of passing of the
Repurchase Resolution and Warrants up to the maximum
of 10% of the amount of the subscription rights attaching
to the Warrants outstanding as at the date of passing of
the Repurchase Resolution

the Crdinary Resolution no. 5(1)

share(s) of HK$0.10 each in the share capital of the
Company




DEFINITIONS

“Share Issue Mandate”

“Share Repurchase Code”

s

“Share Repurchase Rules’

“Shareholder(s)”

“Special Resolution(s)”

“Stock Exchange”
“Takeovers Code”

“Warrants”

“HK$”

“%”

a general mandate proposed to be granted to the Directors
to exercise the power of the Company to allot, issue and
deal with Shares during the period as set out in the
Ordinary Resolution no. 5(2) up to a maximum of 20% of
the issued share capital of the Company as at the date of
passing of the resolution approving the Share Issue
Mandate

The Hong Kong Code on Share Repurchases

the relevant rules set out in the Listing Rules to regulate
the repurchase by companies with primary listing on
Stock Exchange of their own securities on Stock
Exchange

registered holder(s) of Shares

the proposed special resolution(s) as referred to in the
notice of the Annual General Meeting

The Stock Exchange of Hong Kong Limited
The Hong Kong Code on Takeovers and Mergers

warrants of the Company in units of HK$4.18 of
subscription rights each entitling the holder to subscribe
for new Shares at an initial subscription price of HK$4.18
per Share (subject to adjustment) from 6th August, 2003
to 5th August, 2006

Hong Kong dollars, the lawful currency of Hong Kong

per cent.




LETTER FROM THE CHAIRMAN

M

Hopewell Highway Infrastructure Limited
EHMABERBRAG

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 737)

Directors: Registered office:

Sir Gordon Ying Sheung WU GBS, KCMG, FICE P.O. Box 309GT
(Chairman) Ugland House

Mr. Eddie Ping Chang HO South Church Street
(Vice Chairman) George Town

Mr. Thomas Jefferson WU Grand Cayman
(Managing Director) Cayman Islands

Mr. Alan Chi Hung CHAN British West Indies
(Deputy Managing Director)

Mr. Leo Kwok Kee LEUNG Head office and principal

Mr. Li Jia HUANG place of business:

Mr. Cheng Hui JIA Room 64-02

Mr. Christopher Shih Ming 1P 64th Floor

Mr. Philip Tsung Cheng FEIT* Hopewell Centre

Mr. Lee Yick NAM* 183 Queen’s Road East

Mr. Gordon YEN* Wanchai

Mr. Kojiro NAKAHARA" Hong Kong

# Independent Non-Executive Directors

24th September, 2004

1o the Shareholders and, for information only,
the warrantholders of the Company

Dear Sir or Madam,

PROPOSALS FOR RE-ELECTION OF DIRECTORS,

GENERAL MANDATES TO REPURCHASE SECURITIES
AND TO ISSUE SHARES

AND
AMENDMENTS TO THE EXISTING ARTICLES OF ASSOCIATION

INTRODUCTION

The purpose of this circular is to provide you with information regarding the proposed
re-election of Directors, the Repurchase Mandate, the Share Issue Mandate, the proposed
extension of the Share Issue Mandate and the proposed amendments to the existing Articles of
Association of the Company, and to seek your approval of the resolutions relating to these
matters at the AGM.

*  For identification only
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RE-ELECTION OF DIRECTORS

The Board of Directors currently consists of twelve Directors, namely Sir Gordon Ying
Sheung WU, Mr. Eddie Ping Chang HO, Mr. Thomas Jefferson WU, Mr. Alan Chi Hung
CHAN, Mr. Leo Kwok Kee LEUNG, Mr. Li Jia HUANG, Mr. Cheng Hui JIA, Mr. Christopher
Shih Ming IP, Mr. Philip Tsung Cheng FEI, Mr. Lee Yick NAM, Mr. Gordon YEN and
Mr. Kojiro NAKAHARA.

Pursuant to existing Article 112 of the Articles of Association, Sir Gordon Ying Sheung
WU, Mr. Eddie Ping Chang HO, Mr. Thomas Jefferson WU and Mr. Alan Chi Hung CHAN
shall retire from office at the AGM and being eligible, offer themselves for re-election.

Brief biographical details of the retiring Directors who are proposed to be re-elected at
the AGM are set out in Appendix I to this circular.

GENERAL MANDATE TO REPURCHASE SECURITIES

At the annual general meeting of the Company held on 21st October, 2003, a general
mandate was given by the Company to the Directors to exercise the powers of the Company
to repurchase securities. Such general mandate will lapse at the conclusion of the AGM.

An ordinary resolution will be proposed at the AGM to grant to the Directors the
Repurchase Mandate, details of which are set out in the Repurchase Resolution.

As at the Latest Practicable Date, the issued share capital of the Company comprised
2,880,704,024 Shares. At the same time, there were outstanding Warrants carrying the
subscription rights up to HK$362,947,778.16. Assuming that there is no change in the issued
share capital and no Warrants are exercised or repurchased between the period from the Latest
Practicable Date and the date of passing the Repurchase Resolution, the Company would be
allowed to repurchase a maximum of 288,070,402 Shares and Warrants carrying subscription
rights up to the limit of HK$36,294,777.81 pursuant to the Repurchase Mandate as at the date
of passing the Repurchase Resolution.

An explanatory statement, as required under the Share Repurchase Rules to provide the
requisite information of the Repurchase Mandate is set out in Appendix II to this circular.

GENERAL MANDATE TO ISSUE SHARES

At the annual general meeting of the Company held on 21st October, 2003, a general
mandate was given by the Company to the Directors to exercise the powers of the Company
to issue Shares. Such general mandate will lapse at the AGM.

It will be proposed at the AGM the following two ordinary resolutions respectively: (i)
granting to the Directors the Share Issue Mandate; and (ii) authorising an extension of the limit
of the Share Issue Mandate so granted by adding to it the number of Shares repurchased by the
Company under the Repurchase Mandate, if granted.

Details of the Share Issue Mandate and the extension of the Share Issue Mandate are set
out in Ordinary Resolutions nos. 5(2) and 5(3) respectively.

AMENDMENTS TO THE EXISTING ARTICLES OF ASSOCIATION

In addition, your attention is drawn to Special Resolution no. 6 to approve certain
amendments to the existing Articles of Association.
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The Securities and Futures Ordinance came into effect on 1st April, 2003. In addition, the
Stock Exchange has announced certain amendments to the Listing Rules relating to corporate
governance issues which became effective on 31st March, 2004 subject to certain transitional
arrangements.

The amended Listing Rules include, inter alia, provisions to (i) alter the extent to which
a Director is permitted or prohibited to vote on board resolution on certain kinds of
contracts/arrangements/proposals; (ii) stipulate clearly the effect of any Shareholder voting in
contravention of the Listing Rules; and (iii) stipulate clearly the time period for the lodgment
of the notice(s) concerning proposal for the election of Directors.

In the circumstances, in order to comply with the aforesaid requirements and to bring the
Articles of Association up to date in line with the current practice in Hong Kong, it is proposed
at the AGM to amend the Articles of Association by Special Resolution no. 6. A brief
description to the proposed amendments to the existing Articles of Association is set out as
follows:

(a) Article 2 To provide or amend certain definitions for the purpose
of clarification.

(b) Articles 5, 68 To replace “recognised clearing house” with “clearing
and 92 house” in light of the amended definition of “clearing
house” referred to in Article 2.

(c) Articles 16, 20, To revise those provisions on the amount payable for
41 and 43 new share certificates, replacement of share certificates
and registration of instrument of transfer to the effect
that the fee shall be such sum as the Board may from
time to time determine but subject to the maximum
amount as the Stock Exchange may from time to time
determine.

(d) Article 42 To clarify that fully paid shares are free from restriction
on the right of transfer.

(e) Article 76 To reflect the requirement of voting by poll under the
Listing Rules.

63 Article 81 To clarify that each proxy or representative appointed or
authorised by a Shareholder which is a clearing house
(or its nominee) shall have one vote on a show of hands.

(g) Article 85 To reflect the restriction on voting by Shareholders
whom the Company has knowiedge is restricted from
voting, as required by the amended Appendix 3 of the
Listing Rules.
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(h) Article 103 To be consistent with the provisions of the amended
Appendix 3 of the Listing Rules so that subject to certain
exceptions, a Director shall abstain from voting at the
board meeting on any contract, arrangement or proposal
in which he or any of his associates has a material
interest nor shall be counted towards the quorum of the
relevant board meeting.

(1) Article 108(c)(1) To delete reference to Article 103(f) for the definition of
“associate” as such definition will be provided in
Article 2.

€] Article 116 To be consistent with the amended Appendix 3 of the

Listing Rules which stipulates the minimum seven-day
period for lodgment by a Shareholder of the notice to
nominate a director and the nomination shall commence
no earlier than the day after the despatch of the notice of
the meeting appointed for such election and end no later
than seven days before the date of such meeting.

(k) Article 159 To add “summary financial statement may be sent in lieu
of annual accounts” as the marginal note of paragraph
{c) thereof which permits the Company to send summary
financial statement to Shareholders, etc. and to add a
new paragraph (d) thereto to provide for the publication
of annual report of Directors and balance sheet and
summary financial statement on the Company’s Website
or in any other permitted manner (including by sending
any form of electronic communication).

) Article 163 To permit the Company to serve notice or document in
the English language only, in the Chinese language only
or in both.

ANNUAL GENERAL MEETING

At the AGM, resolutions will be proposed to the Shareholders in respect of ordinary
businesses to be considered at the AGM, including the re-election of Directors, and the
Ordinary Resolutions proposed to approve the Repurchase Mandate, the Share Issue Mandate
and the extension of the Share Issue Mandate and special business, being the Special
Resolution proposed to approve the amendments to the existing Articles of Association. The
notice of AGM is set out on pages 14 to 24 of this circular and is expected to be despatched
to Shareholders together with this circular.

If you do not propose to attend the AGM, you are requested to complete the form of proxy
enclosed with this circular and return it to the principal place of business of the Company in
accordance with the instructions printed thereon not less than 48 hours before the time
appointed for holding the AGM or any adjournment thereof. Completion and return of the form
of proxy will not preclude you from attending and voting at the AGM or any adjourned meeting
if you so desire.

-6 -




LETTER FROM THE CHAIRMAN

RIGHT TO DEMAND A POLL

Pursuant to existing Article 76 of the Articles of Association, a resolution put to the vote
of a meeting shall be decided on a show of hands unless (before or on the declaration of the
result of the show of hands or on the withdrawal of any other demand for a poll) a poll is duly

demanded:

1)

(i1)

(i)

(iv)

by the Chairman of the meeting; or

by at least five Shareholders present in person (or in the case of a corporation, by
its duly authorized representative) or by proxy and entitled to vote; or

by any Shareholder or Shareholders present in person (or in the case of a
corporation, by its duly authorized representative) or by proxy and representing in
the aggregate not less than one-tenth of the total voting rights of all Sharcholders
having the right to attend and vote at the meeting; or

by any Sharcholder or Shareholders present in person (or in the case of a
corporation, by its duly authorized representative) or by proxy and holding Shares
conferring a right to attend and vote at the meeting on which there have been paid
up sums in the aggregate equal to not less than one-tenth of the total sum paid up
on all the Shares conferring that right.

RECOMMENDATION

The

Mandate,

Directors consider that the proposed re-election of Directors, the Repurchase
the Share Issue Mandate, the extension of the Share Issue Mandate and the

amendments to the existing Articles of Association are all in the best interests of the Company
and the Shareholders as a whole. Accordingly, the Directors recommend that all Shareholders
should vote in favour of the resolutions to be proposed at the AGM to give effect to them.

Yours faithfully,
Sir Gordon Ying Sheung WU GBS, KCMG, FICE
Chairman




APPENDIX 1 DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

The four Directors proposed to be re-elected at the AGM are set out as follows:
Sir Gordon Ying Sheung WU GBS, KCMG, FICE

Aged 68, he has been the Chairman of the Board (the “Chairman”) of the Company since
July 2003. He graduated from Princeton University with a Bachelor of Science degree in
Engineering in 1958. He was responsible for the Group’s infrastructure projects in the PRC and
has been involved in the design and construction of numerous buildings and development
projects of the Hopewell Holdings Limited and its subsidiaries in Hong Kong and the PRC. He
is also the Chairman of Hopewell Holdings Limited, the ultimate holding company of the
Company, a director of various members of the Group and an independent non-executive
director of i-Cable Communications Limited. Save as disclosed above, he has not held any
directorship in other listed public company during the three years preceding the Latest
Practicable Date.

Sir Gordon WU is very active in civic activities and received many awards and honours,
details of which are stated in the annual report. He is a Fellow of The Institution of Civil
Engineers, Honorary Fellow of Australian Society of Certified Practising Accountants. He
received Honorary Directorate Degrees from Hong Kong Polytechnic University, University of
Strathclyde, UK and University of Edinburgh, UK.

Sir Gordon WU is the father of Mr. Thomas Jefferson WU, the Managing Director of the
Company. As at the Latest Practicable Date, Sir Gordon WU together with his associates have
beneficial interest in 22,933,402 shares in the Company (representing 300,000 Shares and
Warrants to subscribe for 22,633,402 Shares in the Company at a subscription price of
HK$4.18 per Share) (equivalent to approximately 0.796% of the issued share capital of the
Company) within the meaning of Part XV of the Securities and Futures Ordinance. Save as
disclosed above, he does not have any relationship with any other Directors, senior
management, substantial shareholders or controlling shareholders of the Company.

There is no specific term of service with the Company but he is subject to retirement by
rotation and re-election at the AGM and vacation of office in accordance with the provisions
of the Articles of Association. His Director’s fee is to be determined by the Shareholders at the
AGM and his other emoluments are to be determined by the Board with reference to the
prevailing market practice, the Company’s remuneration policy, his duties and responsibilities
with the Group and his contribution to the Group. For the year ended 30th June, 2004, he
received a Director’s fee of HK$260,000 and other emoluments of HK$2,750,000.

Mr. Eddie Ping Chang HO

Aged 71, he was appointed the Vice Chairman of the Company since July 2003. He has
been in charge of negotiating all the joint ventures and financing for development projects in
the PRC, including hotel, power plant and road infrastructure projects undertaken by the Group
and the group of companies of Hopewell Holdings Limited, the ultimate holding company of
the Company. In addition, he has extensive experience in building and development projects
in Hong Kong. He is a Honorary Citizen of Shunde District and the cities of Shenzhen and
Guangzhou in the PRC. He is also the Vice Chairman and Managing Director of Hopewell
Holdings Limited and a director of various members of the Group. Save as disclosed above, he
has not held any directorship in other listed public company during the three years preceding
the Latest Practicable Date.
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Mr. HO does not have any relationship with any other Directors, senior management,
substantial shareholders or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. HO has beneficial interest in 2,165,600 shares in
the Company (representing Warrants to subscribe for 2,165,600 Shares in the Company at a
subscription price of HK$4.18 per Share) (equivalent to approximately 0.075% of the issued
share capital of the Company) within the meaning of Part XV of the Securities and Futures
Ordinance.

There is no specific term of service with the Company but he is subject to retirement by
rotation and re-election at the AGM and vacation of office in accordance with the provisions
of the Articles of Association. His Director’s fee is to be determined by the Shareholders at the
AGM and his other emoluments are to be determined by the Board with reference to the
prevailing market practice, the Company’s remuneration policy, his duties and responsibilities
with the Group and his contribution to the Group. For the year ended 30th June, 2004, he
received a Director’s fee of HK$100,000 and other emoluments of HK$2,200,000.

Mr. Thomas Jefferson WU

Aged 32, he has been an Executive Director of the Company since January 2003 and was
appointed the Managing Director in July 2003. He holds a Master of Business Administration
degree from Stanford University and a Bachelor of Science degree in Mechanical and
Aerospace Engineering from Princeton University. He is responsible for strategic planning,
corporate policy and overall management of the Group and has upgraded the financial and
management accounting systems of the Group. He is a member of the Chinese People’s
Political Consultative Conference in Huadu District in the PRC. He is also the Deputy
Managing Director of Hopewell Holdings Limited, the ultimate holding company of the
Company, and a director of various members of the Group. Save as disclosed above, he has not
held any directorship in other listed public company during the three years preceding the Latest
Practicable Date.

Mr. WU is a son of Sir Gordon Ying Sheung WU, the Chairman of the Company. Save
as disclosed above, he does not have any relationship with any other Directors, senior
management, substantial shareholders or controlling shareholders of the Company.

As at the Latest Practicable Date, he has beneficial interest in 2,617,000 shares in the
Company (representing 100,000 Shares and Warrants to subscribe for 2,517,000 Shares in the
Company at a subscription price of HK$4.18 per Share) (equivalent to approximately 0.091%
of the issued share capital of the Company) within the meaning of Part XV of the Securities
and Futures Ordinance.

There is no specific term of service with the Company but he is subject to retirement by
rotation and re-election at the AGM and vacation of office in accordance with the provisions
of the Articles of Association. His Director’s fee is to be determined by the Sharcholders at the
AGM and his other emoluments are to be determined by the Board with reference to the
prevailing market practice, the Company’s remuneration policy, his duties and responsibilities
with the Group and his contribution to the Group. For the year ended 30th June, 2004, he
received a Director’s fee of HK$100,000 and other emoluments of HK$1,586,846.60.
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Mr. Alan Chi Hung CHAN

Aged 45, he has been an Executive Director of the Company since January 2003 and was
appointed the Deputy Managing Director in July 2003. He was awarded a Postgraduate
Diploma in Management Studies by the City University of Hong Kong in 1989 and a Bachelor
of Science degree from the Chinese University of Hong Kong in 1983. He is responsible for
overall project coordination, project finance, management and administration of the
expressway infrastructure and other projects in the PRC. He was an Executive Director of
Hopewell Holdings Limited, the ultimate holding company of the Company, during the period
from 1st January, 2002 to 25th July, 2003 and is currently a director of various members of the
Group. Save as disclosed above, he has not held any directorship in other listed public company
during the three years preceding the Latest Practicable Date.

He does not have any relationship with any other Directors, senior management,
substantial shareholders or controlling shareholders of the Company.

As at the Latest Practicable Date, he does not have any interest in shares in the Company
within the meaning of Part XV of the Securities and Futures Ordinance.

There is no specific term of service with the Company but he is subject to retirement by
rotation and re-election at the AGM and vacation of office in accordance with the provisions
of the Articles of Association. His Director’s fee is to be determined by the Shareholders at the
AGM and his other emoluments are to be determined by the Board with reference to the
prevailing market practice, the Company’s remuneration policy, his duties and responsibilities
with the Group and his contribution to the Group. For the year ended 30th June, 2004, he
received a Director’s fee of HK$100,000 and other emoluments of HK$1,815,500.
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This Appendix serves as an explanatory statement, as required by Rule 10.06(1)(b) of the
Listing Rules, to provide requisite information to Shareholders for their consideration of the
proposal to permit the repurchase of Shares up to a maximum of 10% of the issued share capital
of the Company as at the date of passing of ordinary resolution no. (1) and Warrants up to the
maximum of 10% of the amount of the subscription rights attaching to the Warrants
outstanding as at the date of the passing of ordinary resolution no. (1). For the purpose of this
Appendix, the term “shares” shall be as defined in Rule 10.06(6)(c) to mean shares of all
classes and securities which carry a right to subscribe or purchase shares.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
2,880,704,024 Shares. At the same time, there were outstanding Warrants carrying subscription
rights up to HK$362,947,778.16 in aggregate, equivalent to the aggregate subscription price
for a total of 86,829,612 Shares on the basis of the current subscription price of HK$4.18 per
Share (subject to adjustment).

Subject to the passing of ordinary resolution no. (1) set out in item 5 of the notice of
Annual General Meeting and on the basis that no further Shares are issued or repurchased and
no Warrants are exercised or repurchased prior to the Annual General Meeting, the Company
would be allowed under the Repurchase Mandate to repurchase a maximum of 288,070,402
Shares and Warrants carrying subscription rights up to the limit of HK$36,294,777.81.

2. REASONS FOR REPURCHASE

The Directors believe that it is in the best interest of the Company and its Shareholders
to have a general authority from Shareholders to enable the Directors to repurchase Shares
and/or Warrants in the market. Repurchases of Shares and/or Warrants will only be made when
the Directors believe that such repurchases will benefit the Company and its Shareholders.
Such repurchases may, depending on the market conditions and funding arrangements at the
time, lead to an enhancement of the net assets value of the Company and/or its earnings per
Share and/or may lessen the dilution effect on exercise of the subscription rights attaching to
any Warrants issued by the Company.

3. FUNDING OF REPURCHASE

In repurchasing securities, the Company may only apply funds legally available for such
purpose in accordance with its Memorandum and Articles of Association, the Listing Rules and
the applicable laws and regulations of the Cayman Islands. Pursuant to the Repurchase
Mandate, repurchases will be made out of funds of the Company legally permitted to be utilised
in this connection, including profits of the Company or out of a fresh issue of Shares made for
the purpose of the repurchase or, if authorised by the Articles of Association and subject to the
Companies Law of the Cayman Islands, out of capital and, in the case of any premium payable
on the repurchase, out of the profits of the Company or from sums standing to the credit of the
share premium account of the Company or, if authorised by the Articles of Association and
subject to the Companies Law of the Cayman Islands, out of capital of the Company.

4. IMPACT OF REPURCHASE

There might be material adverse impact on the working capital or gearing levels of the
Company (as compared with the position disclosed in the audited accounts contained in the
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2004 Annual Report) in the event that the Repurchase Mandate was to be exercised in full at
any time during the proposed repurchase period. However, the Directors do not propose to
exercise the Repurchase Mandate to such extent as would, in the circumstances, have a material
adverse effect on the working capital requirements of the Company or its gearing levels which
in the opinion of the Directors are from time to time appropriate for the Company.

5. SHARE AND WARRANT PRICES

The highest and lowest prices at which the Shares and the Warrants have traded on the
Stock Exchange during each of the previous twelve months before the Latest Practicable Date
were as follows:

Shares Warrants
Highest Lowest Highest Lowest
HK$ HK$ HK$ HKS$
2003
September 4.375 3.850 1.75 0.73
October 4.625 4.200 1.85 1.47
November 4.425 4.175 1.61 1.30
December 4.475 4.175 1.57 1.40
2004
January 4.600 4.350 1.58 1.39
February : 4.900 4.350 1.69 1.35
March 5.100 4.600 1.60 1.20
April 4.950 4.275 1.40 1.10
May 4.500 4.025 1.10 0.78
June 4.650 4.300 1.05 0.85
July 4.650 4.525 1.60 0.90
August 4.825 4.600 1.03 0.81

6. UNDERTAKINGS AND DIRECTORS’ DEALINGS AND CONNECTED PERSONS

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to make repurchases of securities of
the Company pursuant to ordinary resolution no. (1) set out in item 5 of the notice of Annual
General Meeting and in accordance with the Listing Rules, the Memorandum and Articles of
Association of the Company and the applicable laws and regulations of the Cayman Islands.

None of the Directors nor, to the best of their knowledge and belief, having made all
reasonable enquiries, any of their respective associates (as defined in the Listing Rules), has
any present intention to sell any Shares or Warrants to the Company or its subsidiaries if the
Repurchase Mandate is approved by the Shareholders.

No connected persons (as defined in the Listing Rules) of the Company have notified the
Company that they have a present intention to sell any Shares or Warrants to the Company, or
have undertaken not to do so, in the event that the Repurchase Mandate is approved by the
Shareholders.
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7. HONG KONG CODE ON TAKEOVERS AND MERGERS

If, as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the
voting rights of the Company increases, such increase will be treated as an acquisition for the
purpose of the Takeovers Code. As a result, a Shareholder, or a group of Shareholders acting
in concert (within the meaning under the Takeovers Code), depending on the level of increase
in the interest of the Shareholder(s) but subject to the latitude provided by the 2% creeper
provision under Rule 26 of the Takeovers Code, could obtain or consolidate control of the
Company and become obliged to make a mandatory offer in accordance with Rule 26 of the
Takeovers Code.

As at the Latest Practicable Date, Hopewell Holdings Limited is beneficially interested
in 2,160,000,000 Shares (representing approximately 74.982% of the total issued share capital
of the Company as at the Latest Practicable Date).

In the event that the Directors exercise in full the power of repurchase Shares under the
Repurchase Mandate, then, assuming the Warrants are not exercised and the present equity
shareholdings remain the same, the equity interests of Hopewell Holdings Limited in the
Company would be increased from 74.982% to approximately 83.313% of the total issued
share capital of the Company. The Directors are not aware of any consequences which may
arise under the Takeovers Code as a result of any repurchases made under the Repurchase
Mandate. However, the Directors have no present intention to exercise the Repurchase Mandate
to such an extent that would result in the number of Shares which are in the hands of the public
falling below 25% of the total issued share capital of the Company.

8. SHARE AND WARRANT REPURCHASES MADE BY THE COMPANY

The Company had not repurchased any Shares or Warrants (whether on the Stock
Exchange or otherwise) in the six months preceding the Latest Practicable Date.
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NOTICE OF ANNUAL GENERAL MEETING

HH

Hopewell Highway Infrastructure Limited
ERMABEEERAGE

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 737)

NOTICE 1S HEREBY GIVEN that the Annual General Meeting of the shareholders of
Hopewell Highway Infrastructure Limited (the “Company”) will be held at King Palace
Chinese Restaurant, 7th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong on
Monday, the 18th day of October, 2004 at 10:00 a.m. for the following purposes:

1.  Toreceive and consider the audited Financial Statements and the Reports of the Directors
and Auditors for the year ended 30th June, 2004.

2. To declare a final dividend.
3. To re-elect Directors and to fix the Directors’ fees.
4.  To re-appoint Auditors and authorise the Directors to fix their remuneration.

5. To consider and, if thought fit, pass with or without modifications, the following
resolutions as Ordinary Resolutions:

Ordinary Resolutions
(1) “THAT:

(a) subject to paragraph (b) below, the exercise by the Directors of the Company
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to repurchase securities of the Company on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) or on any other stock exchange on
which the securities of the Company may be listed and recognised by the
Securities and Futures Commission of Hong Kong and the Stock Exchange for
this purpose, subject to and in accordance with all applicable laws and/or the
requirements of the Rules Governing the Listing of Securities on the Stock
Exchange or of any other stock exchange as amended from time to time, be and
is hereby generally and unconditionally approved;

(b) the aggregate nominal value of securities of the Company repurchased by the
Company pursuant to the approval granted in paragraph (a) above shall:

(1) in the case of shares, not exceed ten per cent. of the aggregate nominal
value of the issued share capital of the Company as at the date of the
passing of this Resolution; and

(i1) in the case of warrants of the Company, not exceed ten per cent. of the
total amount of subscription rights attaching to such warrants outstanding
as at the date of the passing of this Resolution,

*  For identification only
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(2)

(©)

and the authority granted pursuant to paragraph (a) above 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; or

(ii) the expiraAtion of the period within which the next annual general meeting
of the Company is required by the Articles of Association of the Company
or any applicable laws to be held; or

(iii) the passing of an ordinary resolution by the shareholders of the Company
in general meeting revoking, varying or renewing the authority given to
the Directors of the Company by this Resolution.”

“THAT:

(a)

(b)

(¢)

subject to paragraph (c) below and pursuant to the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited, the exercise by
the Directors of the Company during the Relevant Period (as hereinafter
defined) of all the powers of the Company to allot, issue and deal with unissued
shares in the capital of the Company and to make or grant offers, agreements
and options (including warrants, bonds, debentures, notes and any securities
which carry rights to subscribe for or are convertible into shares of the
Company) which would or might require the exercise of such power be and is
hereby generally and unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors of the
Company during the Relevant Period (as hereinafter defined) to make or grant
offers, agreements and options (including warrants, bonds, debentures, notes
and any securities which carry rights to subscribe for or are convertible into
shares of the Company) which would or might require the exercise of such
power after the end of the Relevant Period;

the aggregate nominal value of the share capital allotted or agreed
conditionally or unconditionally to be allotted or issued (whether pursuant to
an option or otherwise) by the Directors of the Company pursuant to the
approval in paragraph (a) above, otherwise than pursuant to (i) a Rights Issue
(as hereinafter defined), or (ii) an issue of shares under any option scheme or
similar arrangement for the time being adopted for the grant or issue of shares
or rights to acquire shares of the Company, or (iii) an issue of shares upon the
exercise of any subscription rights attaching to any warrants of the Company,
or (iv) an issue of shares under any scrip dividend scheme or similar
arrangement providing for the allotment and issue of shares in lieu of the whole
or part of a dividend in accordance with the Articles of Association of the
Company from time to time; or (v) a specific authority granted by the
shareholders of the Company in general meeting, shall not exceed twenty per
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(3)

cent. of the aggregate nominal value of the issued share capital of the Company
as at the date of the passing of this Resolution, and the said approval shall be
limited accordingly; and

(d) for the purpose 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; or

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the Articles of Association of the Company
or any applicable laws to be held; or

(iii) the passing of an ordinary resolution by the shareholders of the Company
in general meeting revoking, varying or renewing the authority given to
the Directors of the Company by this Resolution;

“Rights Issue” means an offer of shares of the Company or issue of options,
warrants or other securities giving the right to subscribe for shares of the
Company, open for a period fixed by the Directors of the Company to holders
of shares of the Company on the register of members of the Company (or,
where appropriate, to holders of other securities of the Company entitled to the
offer) on a fixed record date in proportion to their then holdings of such shares
(or, where appropriate, such other securities), subject in all cases to such
exclusions or other arrangements as the Directors of the Company may deem
necessary or expedient in relation to fractional entitlements 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 applicable
to the Company.”

“THAT subject to the passing of the Resolution nos. (1) and (2) set out in item 5 of
the notice convening this meeting, the general mandate granted to the Directors of
the Company and for the time being in force to exercise the powers of the Company
to allot, issue and deal with unissued shares pursuant to Resolution no. (2) set out
in item 5 of the notice convening this meeting be and is hereby extended by the
addition to the aggregate nominal value of the share capital of the Company which
may be allotted or agreed conditionally or unconditionally to be allotted by the
Directors of the Company pursuant to such general mandate of an amount
representing the aggregate nominal value of the share capital of the Company
repurchased by the Company under the authority granted pursuant to Resolution no.
(1) set out in item 5 of the notice convening this meeting, provided that such
extended amount shall not exceed ten per cent. of the aggregate nominal value of the
issued share capital of the Company as at the date of the passing of this Resolution.”
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As special business, to consider and, if thought fit, pass with or without modifications, the
following resolution as a Special Resolution:

Special Resolution

“THAT the existing Articles of Association of the Company be and are hereby amended
in the following manner:

(a) Article 2

(i) by inserting the following definition and its marginal note.-immediately after
the definition of “these Articles™:

“associates” shall have the meaning as ascribed to it under associates
the Listing Rules;

(ii) by deleting the words “substituted therefore” in the definition of “electronic”
and substituting therefor the words “substituted therefor”.

(1ii) by deleting the definition of “recognised clearing house” in its entirety and
inserting the following definition and its marginal note immediately after the
definition of “the Chairman”:

“clearing house” means a clearing house recognised by the clearing house
laws of the jurisdiction in which the shares of the Company
are listed or quoted on a stock exchange in such jurisdiction;

(iv) by inserting the following sentence at the end of the definition of “subsidiary”
and “holding company’’;

“, but interpreting the term “subsidiary” in accordance with the definition of
“subsidiary” under the Listing Rules”;

(v) by inserting the following as the last paragraph of Article 2:

References to a document being executed include references  document being
to it being executed under hand or under seal or, to the c*ecuted and
extent permitted by, and in accordance with all the document
applicable laws, rules and regulations, by Electronic

Signature or by any other method. References to a document

or notice, to the extent permitted by, and in accordance with

all the applicable laws, rules and regulations, include

references to any information in visible form whether

having physical substance or not.

(b) Article 5

by deleting the word “recognised” immediately before the words “clearing house”
in the fourth line of Article 5.
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©

(d)

(e)

()

(g)

(h)

Article 16

(i) by adding the words “(i) in the case of an allotment, of a fee of such sum as
the Board may from time to time determine but subject to the maximum
amount as the Exchange may from time to time determine for every certificate
after the first or (ii)” immediately after the words “upon payment,” in the
seventh line of Article 16;

(ii) by deleting the words “a sum equal to the relevant” in the eighth line of Article
16 and substituting therefor the words “a fee of such sum as the Board may
from time to time determine but subject to the”;

(iii) by deleting the words “after the first or such lesser sum as the Board shall from
time to time determine” in the ninth and tenth lines of Article 16.

Article 20

by deleting the words “not exceeding such amount as may from time to time be
permitted under the Listing Rules or such lesser sum as the Board may from time to
time require)” in the second to fourth lines of Article 20 and substituting therefor the
words “of such sum as the Board may from time to time determine but subject to the
maximum amount as the Exchange may from time to time determine”;

Article 41

(i) by adding the words “sum as the Board may from time to time determine but
subject to the” immediately after the words “a fee of such” in the first line of
paragraph (f) of Article 41;

(ii) by deleting the words “(or such lesser sum as the Board may from time to time
require)” in the second and third lines of paragraph (f) of Article 41.

Article 42

by adding the words “of a share (not being a fully paid up share)” immediately after
the words “No transfer” in the first line of Article 42;

Article 43

by deleting the words “without charge” after the words “issued” and “him” in the
third line and the second last line of Article 43 respectively and substituting therefor
the words “upon receipt of a fee of such sum as the Board may from time to time
determine but subject to the maximum amount as the Exchange may from time to
time determine” respectively.

Article 68

by deleting the word “recognised” immediately before the words “clearing house”
in the tenth line of Article 68.
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@

)

x)

)

(m)

Article 76

(1) by adding the words “a poll is taken as may from time to time be required
under the Listing Rules or any other applicable laws, rules or regulations or
unless” immediately after the words “on a show of hands unless” in the second
line of Article 76;

(ii) by adding the words “a poll is so taken as may from time to time be required
under the Listing Rules or any other applicable laws, rules or regulations or
unless” immediately after the word “Unless” in the seventeenth line of Article
76.

Article 81

by inserting the following sentence immediately after the words “in the register.” in
the second last line of Article 81:

“Notwithstanding anything contained in these Articles, where more than one proxy
or representative is appointed or authorised by a member which is a clearing house
(or its nominee), each such proxy or representative shall have one vote on a show
of hands.”

Article 85

by re-numbering the existing paragraph (b) of Article 85 as paragraph (c) of Article
85 and adding the following new paragraph (b) and its marginal note to Article 85:

(b) Where the Company has knowledge that any member is, Votingin
under any applicable laws and the Listing Rules from time contravention of
to time, required to abstain from voting on any particular Liting Rules
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.

Article 92

by deleting the word “recognised” wherever it appears immediately before the words
“clearing house” in paragraph (b) of Article 92.

Article 103

(i) by deleting the existing paragraph (c) of Article 103 in its entirety and
substituting therefor the following new paragraph (c):

(¢) A Director shall not be entitled to vote on (nor shall be counted in the
quorum in relation to) any resolution of the Board in respect of any
contract or arrangement or any other proposal whatsoever in which he or
any of his associates, to the knowledge of such Director, has any material
interest, and if he shall do so his vote shall not be counted (nor is he to
be counted in the quorum for the resolution), but this prohibition shall not
apply to any of the following matters, namely:
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®

(i)

(i1i)

(iv)

(v)

the giving of any security or indemnity either:

{aa) to the Director or his associate(s) in respect of money lent or
obligations incurred or undertaken by him or any of them at the
request of or for the benefit of the Company or any of its
subsidiaries; or

(bb) 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 and whether alone or jointly under a
guarantee or indemnity or by the giving of security;

any proposal 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;

any proposal 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 shareholder or in which the Director or
his associate(s) is/are beneficially interested in the shares of that
company, provided that, the Director and any of his associates are
not in aggregate beneficially interested in five per cent. or more of
the issued shares of any class of such company (or of any third
company through which his interest or that of his associates is
derived) or of the voting rights;

any proposal or arrangement concerning the benefit of employees of
the Company or any of its subsidiaries including:

(aa) the adoption, modification or operation of any employees’
share scheme or any share incentive scheme or share option
scheme under which the Director or his associate(s) may
benefit; or

(bb) the adoption, modification or operation of a pension or
provident fund or retirement, death or disability benefits
scheme which relates both to Directors, their associates and
employees of the Company or any of its subsidiaries and does
not provide in respect of any Director, or his associate(s), as
such any privilege or advantage not generally accorded to the
class of persons to which such scheme or fund relates; and

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 by virtue only of
his/their interest in the shares or debentures or other securities of the
Company. '
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(ii) by deleting the words “a Director’s interest” in the second line of
paragraph (e) of Article 103 and substituting therefor the words “the
interest of a Director and/or his associate(s)”;

(iii) by adding the words “and/or his associate(s)” immediately after the word
“Director” in the third last line of paragraph (e) of Article 103;

(iv) by deleting paragraph (f) of Article 103 in its entirety and substituting
therefor the following new paragraph (f):

(fy The Company may by ordinary resolution ratify any transaction not
duly authorised by reason of a contravention of this Articie provided
that no Director who is or whose associate(s) is/fare materially
interested in such transaction shall vote upon such ordinary
resolution in respect of any shares in the Company in which he/they
is/are interested.

{n) Article 108(c)(i)

by deleting the words “his Associates (as defined in Article 103(f) above)” and
substituting therefor the words “his associates” in Article 108(c)(i);

(0) Article 116

by deleting the existing Article 116 in its entirety and substituting therefor the
following new Article 116 and its marginal note:

116. No person, other than a retiring Director, shall, unless Notice to be given
recommended by the Board for election, be eligible for ~When person
election to the office of Director at any general glr:g?s:d for
meeting, unless notice in writing by a member of the
Company (not being the person to be proposed),
entitled to attend and vote at the meeting for which
such notice is given, of the intention to propose that
person for election as a Director and notice in writing
signed by that person of his willingness to be elected
shall have been given to the Company provided that
the minimum length of the period, during which such
notices are given, shall be at least 7 days. The period
for lodgment of such notices shall commence no
earlier than the day after the dispatch of the notice of
the meeting appointed for such election and end no
later than 7 days prior to the date of such meeting.

(p) Article 159

(i) by adding the words “summary financial statement may be sent in lieu of
annual accounts” as the marginal note of paragraph (c) of Article 159;
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(ii) by inserting the following as new paragraph (d) of Article 159 and its
marginal note immediately after paragraph (c) of Article 159:

(d) The requirement to send to a person referred to in  publication of
paragraph (b) of this Article the documents g‘;:;loiszg of

referred to in that paragraph or a summary palance sheet and

financial statement in accordance with paragraph summary financial

(¢) of this Article shall be deemed satisfied 22:?;;‘;,?“ the

where, in accordance with the Law and all wepsite

applicable rules and regulations, including

without limitation, the rules of the Exchange, the

Company publishes copies of the documents

referred to in paragraph (b) of this Article and, if

applicable, a summary financial statement

complying with paragraph (c) of this Article, on

the Company’s Website 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

manners as discharging the Company’s obligation

to send to him a copy of such documents.

(q) Article 163

(i) by inserting the words “(including any “corporate communication” as
defined in the Listing Rules)” immediately after the words “any notice or
document” in the first line of paragraph (a) of Article 163;

(ii) by inserting the following as new paragraph (c) of Article 163 and its
marginal note immediately after paragraph (b) of Article 163:

(c) Subject to the Law and other applicable laws, Choice of language
rules and regulations, any notice or document
(including any “corporate communication” as
defined in the Listing Rules) may be given by the
Company in the English language only, in the
Chinese language only or in both. Where a person
has in accordance with the Law and other
applicable laws, rules and regulations consented
to receive notice and other documents (including
any “corporate communication” as defined in the
Listing Rules) from the Company in the English
language only or the Chinese language only but
not both, it shall be sufficient for the Company to
serve on or deliver to him any such notice or
document in such language only in accordance
with these presents unless and until there is a
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notice of revocation or amendment of such
consent given or deemed to have been given by
such person to the Company in accordance with
the Law and other applicable laws, rules and
regulations which shall have effect in respect of
any notice or document (including any “corporate
communication” as defined in the Listing Rules)
to be served on or delivered to such person
subsequent to the giving of such notice of
revocation or amendment.

By Order of the Board
Peter Yip Wah LEE

Secretary

Hong Kong, 24th September, 2004

Notes:

A member of the Company entitled to attend and vote at the above meeting is entitled to appoint not more than
two proxies to attend and, on a poll, vote instead of him. A proxy need not be a member of the Company.

In order to be valid, a form of proxy together with the power of attorney or other authority (if any) under which
it is signed, or a notarially certified copy of such power or authority, must be deposited at the head office and
principal place of business of the Company at Room 64-02, 64th Floor, Hopewell Centre, 183 Queen’s Road
East, Hong Kong, not less than 48 hours before the time appointed for holding the meeting or adjourned
meeting (as the case may be).

Where there are joint registered holders of any share, any one of such persons may vote at any meeting, either
personally or by proxy, in respect of such share as if he were solely entitled thereto; but if more than one of
such joint holders be present at any meeting personally or by proxy, that one of the said persons so present
being the most or, as the case may be, the more senior shall alone be entitled to vote in respect of the relevant
joint holding.

For the purpose of determining the entitlements to the proposed final dividend and the identity of shareholder
who are entitled to attend and vote at the meeting, the registers of members and warrantholders of the Company
will be closed from Monday, 11th October, 2004 to Monday, 18th October, 2004, both days inclusive, during
which period no transfer of shares will be effected and no transfer or exercise of warrants will be effected. In
order to qualify for the proposed final dividend, all transfers accompanied by the relevant share certificates or
all completed subscription forms in relation to the exercise of the warrants accompanied by the appropriate
subscription monies and the relevant warrant certificates must be lodged with the Company’s branch share and
warrant registrar and transfer office in Hong Kong, Computershare Hong Kong Investor Services Limited at
Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration not later
than 4:00 p.m. on Friday, 8th October, 2004.

With regard to the resolutions referred to in items 5 and 6 of this notice, the Directors propose to seek
Shareholders’ approval of the general mandates to repurchase securities and to issue shares and amendments
to the existing Articles of Association (in order to, among other things, comply with amendments to Appendix
3 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited which came
into effect on 31st March, 2004) and a circular in connection with the proposals for re-election of directors,
general mandates to repurchase securities and to issue shares and amendments to the existing Articles of
Association will be dispatched to the shareholders and, for information only, to the warrantholders together
with the 2004 Annual Report of the Company.
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As at the date of this notice, the Directors of the Company are Sir Gordon Ying Sheung WU, Mr. Eddie Ping
Chang HO, Mr. Thomas Jefferson WU, Mr. Alan Chi Hung CHAN, Mr. Leo Kwok Kee LEUNG, Mr. Li Jia
HUANG, Mr. Cheng Hui JIA, Mr. Christopher Shih Ming IP, Mr. Philip Tsung Cheng FEI, Mr. Lee Yick NAM,
Mr. Gordon YEN and Mr. Kojiro NAKAHARA.

In the case of any conflict between the Chinese translation and the English text hereof, the English text will
prevail.
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