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Share Option Schemes

During the period under review, the Company operates a share option
scheme for the purpose of promoting additional commitment and
dedication to the objectives of the Company by the participants (the
“New Scheme”). In addition, certain outstanding share options were
still held under a share option scheme which subsisted until 31 January
2002 and was terminated on 31 January 2002 (the “Old Scheme”).

There are no changes in any terms of the New Scheme during the six
months ended 30 June 2009. Detailed terms of the Old Scheme and the
New Scheme were disclosed in the 2008 annual report.

Details of the share options outstanding as at 30 June 2009 which
have been granted under the Old Scheme and the New Scheme are as

follows:

(@ Directors or their associates

BYFYTES
Independent
Non-executive

Directors

2
Chan Po Fun, Peter
BEAE
Houang Tai Ninh
ERE
Li Ka Cheung, Eric

02/06/2004 9.55
02/06/2004 9.55

02/06/2004 9.55

200,000 - - - - 200,000 -

200,000 - - - - 200,000 -

200,000 - - - - 200,000 -

&5t Total

600,000 - - - - 600,000
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MBI RERT &l Share Option Schemes (continued)

(2) BERHEMBEE (b) Employees and other participants
BRATEERITESIN  KAGIZBESE Except for all non-executive directors, all directors of the Company
ARKAEEZEES @ BERE ZBRER are employees of the Group and details of share options held by
BERLEX(H)EREE - LTRASEE them are disclosed in paragraph (a) above. Summary of share
B(TMBEARAES) REMBEERT options granted to employees of the Group (other than directors
AR of the Company) and other participants are set out below.
O EE(TEIEEXLARESE) (i)  Employees (other than directors of the Company)

BitaEs

Old Schemes

20/06/2000 7.19 248,000 - 20,000 - - 228,000 11.600
21/11/2000 7.08 461,000 - 23,000 - - 438,000 12.675
/5T Sub-total 709,000 - 43,000 - - 666,000

atal

New Scheme

07/02/2002 7.17 284,000 - 100,000 - - 184,000 15.860
19/04/2002 7.40 244,000 - - - - 244,000 -
02/08/2002 8.32 250,000 - - - - 250,000 -
14/04/2003 6.29 4,000 - - - - 4,000 -
01/08/2003 7.10 30,000 - - - - 30,000 -
08/10/2003 8.90 122,000 - - - - 122,000 -
14/01/2004 9.72 3,628,000 - 32,000 - - 3,596,000 17.040
20/04/2004 9.89 840,000 - - - - 840,000 -
25/05/2004 9.15 1,098,000 - 100,000 - - 998,000 14.558
22/07/2004 9.80 110,000 - 110,000 - - - 12.760
04/10/2004 10.35 8,788,000 - - - - 8,788,000 -
17/01/2005 11.40 40,000 - - - - 40,000 -
22/07/2005 12.50 250,000 - - - - 250,000 -
/&t Sub-total 15,688,000 - 342,000 - - 15,346,000
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B8 Share Option Schemes (continued)
(2) BEREMBEE (@) (b) Employees and other participants (continued)
(i) Hfth2sE (i)  Other Participants

HatE

New Scheme

05/03/2002 7.35 605,000 - 50,000 - - 555,000 11.580

/N3t Sub-total 605,000 - 50,000 - - 555,000

MG Notes:

1 FERRRESL B 1B AP J 2 A R BIAEREARLD - 1. Number of share options refers to the number of underlying shares in the

Company covered by the share options.

2. HRBARBITEBEREMRE AR RARNER B 2. The price of the Company’s shares disclosed for the options exercised during
SRBAETTE B BAT - R B AR 2 T the period is the weighted average of the closing prices quoted on the Stock
B2 METHE - Exchange immediately before the date of exercise of options.

3. EfBER =TT =_F—A=t—HBFUKRILE" B 3. The Old Scheme was terminated on 31 January 2002, and therefore no options
BELATE - R A BIBEEAR IR S 5T 2B (R S ARAE - have been granted under the Old Scheme since then.

4 EATHLE IR 2 M R 2 RR S R B B R 4. All the share options granted as mentioned above will expire on the date falling
TEZBER - MERIRHBRE 2 AR ten years from the date of grant and consideration for each grant is HK$1.00.
I o

5. BN B EEH I IR R A - B R E RN 5. As no share options were granted during the period under review, no price
BA - disclosure is applicable.

6. BB AR —ARENES 2 B0AE T N AN IR BB AR 12 5% 6. Share options are generally either fully vested or vested over a period of time
RROFZHRAET - WERERL 2 BT E up to a maximum of four years after the acceptance of a grant and exercisable
BHENITE © within a period of not more than 10 years immediately after the date of grant.
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Directors’ Interests in Securities

As at 30 June 2009, the interests and short positions of the directors
and chief executive of the Company in the shares, underlying shares and
debentures of the Company and its associated corporations, within the
meaning of Part XV of The Securities and Futures Ordinance, Chapter
571 of the Laws of Hong Kong (the “SF0”), which have been notified
to the Company and the Stock Exchange pursuant to Divisions 7 and
8 of Part XV of the SFO, including interests and short positions which
the directors and chief executive of the Company are taken or deemed
to have under such provisions of the SFO, or which are required to be
and are recorded in the register required to be kept pursuant to section
352 of the SFO or as otherwise required to be notified to the Company
and the Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies contained in the Listing
Rules were as follows:

(@) Interests in issued ordinary shares and underlying shares
of the Company

Bt R
Qiao Shibo Long position
PR EA R
Chen Lang Long position
TE HE
Wang Qun Long position
ZIERK 552)
Lau Pak Shing Long position
3ok 7
Kwong Man Hims Long position
e R
Jiang Wei Long position
Gi)1] HE
Yan Biao Long position
HXR 552)
Du Wenmin Long position
PR 25 A

Chan Po Fun, Peter

Long position

HE
Long position

1,120,000 - 0.05
800,000 - 0.03
60,000 - 0.01
360,000 - 0.02
294,000 - 0.01
240,000 - 0.01
500,000 - 0.02
100,000 - 0.01
336,000 200,000 0.03
170,0003 - -
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BEECRSERH
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BHER®

Directors’ Interests in Securities (continued)

@

Interests in issued ordinary shares and underlying shares
of the Company(continued)

BARE
Houang Tai Ninh

TR
Li Ka Cheung, Eric

552)
Long position

552)
Long position

- 200,000 0.01

- 200,000 0.01

=
B

=

X IERR R 8 | —frtt BRI TS
MARBERBERD - ZERRERBNIELTIAE
MR BEASTETA -

A D AR RABBIIR ST A IR A R
—BTHEAASHARETRARBNE DL, -
SR R S T 88,25 % B BT A 2 A7
5 -

BT3RS AEEIN AREARBE ZREAE
EEUBRBBAZHNEE

B GRAEBHERARAIES A-TTNFRA
=T HEEN -

Notes:

This refers to underlying shares of the Company covered by share options
granted as detailed above under the section headed “Share Option Schemes”,
such options being unlisted physically settled equity derivatives.

This represents the percentage of the aggregate long positions in shares and
underlying shares of the Company to the total issued share capital of the
Company as at 30 June 2009.

Such interest is held by a company of which Dr. Chan Po Fun, Peter is
interested in 88.25% of its issued share capital.

Save as otherwise specified under note 3, interests disclosed hereunder are
being held by each director in his capacity as beneficial owner.

Mr. Kwong Man Him resigned as director of the Company with effect from 30
June 2009.
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Directors’ Interests in Securities (continued)

(b)

Interests in issued ordinary shares and underlying shares
of associated corporations

As at the same date, certain directors had interests in the issued
ordinary shares and underlying shares covered by options granted
under the share option schemes of associated corporations (within
the meaning of the SFO), such options being unlisted physically
settled equity derivatives:

() Interests in issued ordinary shares and options outstanding
under the share option schemes of an associated
corporation, China Resources Land Limited (“CR Land”):

BR e 700,000 - - - 0.01
Qiao Shibo Long position

2IEK e - 150,000 1.270 02/06/20052 0.01
Lau Pak Shing Long position

#iE e 892,000 - - - 0.02
Jiang Wei Long position

FEhEE e 200,000 540,000 1.590 04/03/2002¢ 0.01
Wang Shuaiting” Long position

)i 55=) 1,992,000 - - - 0.04
Yan Biao Long position

ZIEIE e 750,000 250,000 1.230 01/06/20053 0.02
Li Fuzuo Long position

HXR e 790,000 250,000 1.230 01/06/20053 0.02
Du Wenmin Long position

Fi5E Notes:

1.

gﬁx“ﬁé%l BEEREM S RNEBEARRO 2

BRER DMEBE T - IHRBm-_TT R ZFF
22 N\ RZEENFARAAZHEZZ—RF
SNA—BIEEETTE - REHREREB T

BRERTDNEET - SRR T<  ZFF
t  ZEEN\ERZEEANFAAR—HEZZT—H
FRA=+—B IEERTE - REORERBE

I °©

BREIN _ZE_F=ANRE_T-—F—A
=+ —REESETE - RESREREBELT -

TR TS R e B AR () RARRAR () fe Buh 2
HEMR -_TENFRAZTHEBETRAEEN
Bt -

EXFRBE R AREEUESRAEA LY
IZES RSN

THMELEBRTARATES  H-EThFNA
=HBEK -

The number of share options refers to the number of underlying shares of CR
Land covered by the share options.

Options are vested in four tranches and exercisable over a period from 2 June
2006, 2007, 2008 and 2009, respectively to 1 June 2015. Consideration for the
grant is HK$1.00.

Options are vested in four tranches and exercisable over a period from 1 June
2006, 2007, 2008 and 2009, respectively to 31 May 2015. Consideration for the
grant is HK$1.00.

Options are exercisable from 4 March 2002 to 31 January 2012. Consideration
for the grant is HK$1.00.

This represents the percentage of the aggregate long positions in shares and
underlying shares of CR Land to the total issued share capital of CR Land as at
30 June 2009.

All interests disclosed above are being held by each director in his capacity as
beneficial owner.

Mr. Wang Shuaiting resigned as director of the Company with effect from 3
September 2009.
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EEcR SR Directors’ Interests in Securities (continued)
(Z) REBZECRTEERRAEERGH (b) Interests in issued ordinary shares and underlying shares
BEERNRESE of associated corporations (continued)
(i) A—EEEEE-ZERRRIERER (i) Interests in issued ordinary shares and options outstanding
AENERRE ) B BT EBER KR under the share option schemes of an associated
RIFZE B R BE IR &8 M RITE corporation, China Resources Gas Group Limited (“CR Gas”):
RERR A 2 s

ALY 55} 400,000 - - - 0.03
Qiao Shibo Long position
FREA e 600,000 - - - 0.04
Chen Lang Long position
2IH K e 250,000 - - - 0.02
Lau Pak Shing Long position
T RbgEs e 54,000 - - - 0.01

Wang Shuaiting4 Long position

FrafE HE 51,000 - - - 0.01

Li Fuzuo Long position

MXR S=) 54,000 - - - 0.01

Du Wenmin Long position

B EE - Notes:

1 FE RS B IR IR FT S R E R R ARRAAR 19 42 1. The number of share options refers to the number of underlying shares of CR
° Gas covered by the share options.

2. \}Eﬂﬁfﬁi&&ﬁ’\]iﬂ’zﬁ%ﬁﬂﬁ{ﬁ&ﬁEﬁﬁﬁ@ﬂ@%ﬂﬁi 2. This represents the percentage of the aggregate long positions in shares and
HRERZTTZNFANA=ZTHZEEITRABY underlying shares of CR Gas to the total issued share capital of CR Gas as at 30
KB © June 2009.

3. EXFHE a2 RS EEUEREBEAZST 3. All interests disclosed above are being held by each director in his capacity as
aESEEI beneficial owner.

4. TEERERTRARRIES  E-FTNFNA 4. Mr. Wang Shuaiting resigned as director of the Company with effect from 3
=HBER - September 2009.
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EEvRSFRER® Directors’ Interests in Securities (continued)

(Z) REBZECRTEERRAEERGH (b) Interests in issued ordinary shares and underlying shares
BEERNRESE of associated corporations (continued)
(i) A—EAEEEB-EEE HIERAR (iii) Interests in issued ordinary shares and options outstanding

AR([FEHENDEHTEABRR
RIFEERE DB 8 M RTTHRE

BRI 2 M

SR
Qiao Shibo

BREA
Chen Lang

TE
Wang Qun

2IERK

Lau Pak Shing
B

Jiang Wei

ThbgE
Wang Shuaiting™

i

Yan Biao

FiEiE

Li Fuzuo

xR

Du Wenmin

55)
Long position

55o)
Long position

HE

Long position

55}
Long position

Long position

55)
Long position

under the share option schemes of an associated
corporation, China Resources Power Holdings Company
Limited (“CR Power”):

891,0008 122,160 2.750 12/11/20032 0.03
203,600 3.919 18/03/20053

- 305,4009 2.750 12/11/20032 0.02
152,700 4.641 18/11/20054
203,600 6.924 05/09/20065

- 509,000 2.750 12/11/20032 0.01

- 101,800 2.750 12/11/20032 0.01

840,000 203,600 2.750 12/11/20032 0.03
366,480 3.919 18/03/20053

3,795,000 916,200 2.750 06/10/20036 0.12
549,720 3.919 18/03/2005¢

- 244,320 2.750 12/11/20032 0.01
325,760 3.919 18/03/20053

528,000 91,620 2.750 12/11/20032 0.02
183,240 3.919 18/03/20053

297,000 183,240 2.750 12/11/20032 0.01
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Directors’ Interests in Securities (continued)

(b)

Interests in issued ordinary shares and underlying shares

of associated corporations (continued)
Notes:

1. The number of share options refers to the number of underlying shares
of CR Power covered by the share options.

2. Options are vested in 5 tranches of 20% each on each anniversary of
the date of grant commencing from the first anniversary of the date of
grant. All options expire on 6 October 2013. Consideration for each of
the grants mentioned above is HK$1.00.

3. Options are vested in 5 tranches of 20% each on each anniversary of
the date of grant commencing from the first anniversary of the date of
grant. All options expire on 18 March 2015. Consideration for each of the
grants mentioned above is HK$1.00.

4. Options are vested in 5 tranches of 20% each on each anniversary of
the date of grant commencing from the first anniversary of the date of
grant. All options expire on 18 November 2015. Consideration for each of
the grants mentioned above is HK$1.00.

5. Options are vested in 5 tranches of 20% each on each anniversary of
the date of grant commencing from the first anniversary of the date of
grant. All options expire on 5 September 2016. Consideration for each of
the grants mentioned above is HK$1.00.

6. Options are exercisable within a period of 10 years from date of grant of
the relevant options.

7. This represents the percentage of the aggregate long positions in shares
and underlying shares of CR Power to the total issued share capital of
CR Power as at 30 June 2009.

8. Mr. Qiao Shibo was deemed to be interested in 33,000 shares through
interests of his spouse.

9. Mr. Chen Lang was deemed to be interested in 661,700 underlying
shares through interests of his spouse.

10. Save as otherwise specified under notes 8 and 9, all interests disclosed
above are being held by each director in his capacity as beneficial
owner.

11. Mr. Wang Shuaiting resigned as director of the Company with effect from
3 September 2009.
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EEcR SR Directors’ Interests in Securities (continued)
(Z) REBZECRTEERRAEERGH (b) Interests in issued ordinary shares and underlying shares
BEERNRESE of associated corporations (continued)
(iv) R—EEEEE-ERHRETFERR (iv) Interests in issued ordinary shares and options outstanding
AERMETFE#TEmRKRR under the share option schemes of an associated
RAEZE B ME FRERERT &I RTT corporation, China Resources Microelectronics Limited (“CR
R 2 fE s Microelectronics”):

PR BA e 10,800,000 - - - 0.18
Chen Lang Long position
bbye gy e 14,650,605 - - - 0.25
Lai Ni Hium Long position
& 1R 537,614 - - - 0.01
Jiang Wei Long position
T RbgE e 972,000 - - - 0.02

Wang Shuaiting4 Long position

EX RS IR 918,000 - - - 0.02
Li Fuzuo Long position
MR IR 972,000 - - - 0.02
Du Wenmin Long position

B EE - Notes:

1. fENR S B IR IRIEFT S R E B E FRER D 1. The number of share options refers to the number of underlying shares of CR
1R o Microelectronics covered by the share options.

2. eI B ETS R ZE RN E TR D RABRANR G, 28k L 2. This represents the percentage of the aggregate long positions in shares and
ERMEFR_ZETNF A= TRAZEREITRE underlying shares of CR Microelectronics to the total issued share capital of CR
BHERBE L © Microelectronics as at 30 June 2009.

3. EXFRE a2 RS EEUAEREEAZST 3. All interests disclosed above are being held by each director in his capacity as
MDA - beneficial owner.

4. FRVELEERERRRRES HZTTNFNA 4. Mr. Wang Shuaiting resigned as director of the Company with effect from 3
ZHEE - September 2009.
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Shareholders with notifiable interests

As at 30 June 2009, other than the interests and short positions as
disclosed above, the following persons have interests or short positions
in the shares and underlying shares of the Company as they fall to be
disclosed to the Company under Divisions 2 and 3 of Part XV of the SFO
or as recorded in the register required to be kept by the Company:

PEIZEELA AT China Resources National R 1,232,764,380 51.59
(T#Hmnal) Corporation (“CRNC”) Long position
FEBEIRDBR AT China Resources Co., Limited e 1,232,764,380 51.59
(Pf5EL) (Note 1) Long position
CRC Bluesky Limited CRC Bluesky Limited e 1,232,764,380 51.59
(Pf5EL) (Note 1) Long position
#EH(EE)ARAT China Resources (Holdings) R 1,232,764,380 51.59
(rzEmeE ) Company Limited (“CRH”) Long position
GESY) (Note 1)
BB FRER7T(Mi3E2)  Commonwealth Bank of Australia  #F& 151,787,567 6.35
(Note 2) Long position
J. P. Morgan J. P. Morgan Chase & Co. e 144,934,169 6.07
Chase & Co.(FffzE3) (Note 3) Long position
KB 256,600 0.01

Short position

Genesis Asset Genesis Asset Managers, LLP e 121,675,645 5.09

Managers,LLP(FffzE4)  (Note 4)

Long position
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Shareholders with notifiable interests (continued)

Notes:

1 CRH is a 100% subsidiary of CRC Bluesky Limited, which is in turn owned as to
100% by China Resources Co., Limited, which is in turn held as to 99.98% by
CRNC.

2. According to the information disclosed to the Company under Divisions 2 and

3 of Part XV of the SFO, these shares were held by corporations controlled
directly or indirectly as to 100% by Commonwealth Bank of Australia.

3. According to the information disclosed to the Company under Divisions 2 and 3
of Part XV of the SFO, these shares were held by J.P. Morgan Chase & Co. and
corporations controlled directly or indirectly as to 100% by it in the respective
following capacity:

Beneficial owner 1,917,045 256,600
Investment manager 65,666,000 -
Approved lending agent 77,351,124 N
4. Genesis Asset Managers, LLP held the shares in the capacity of investment

manager.

Specific Performance Obligations on Controlling Shareholder
According to certain loan agreements, CRH is required to remain as a
beneficial owner of at least 35% of the voting shares of the Company
or remain as a single largest shareholder (whether directly or indirectly
through its subsidiaries) of the Company. As at 30 June 2009, the
aggregate amount of the facilities subject to such obligation were HK$8
billion. Such facilities will expire before the end of April 2013.

Corporate Governance

The Company recognises that the development and maintenance of
a good and solid framework of corporate governance suitable to the
needs of the Group requires commitment and continuous vigilance. The
Directors firmly believe that sensible corporate governance practice is
essential to vigorous but steady growth of the Group.

The Company has implemented its own corporate governance standards
and objectives since November 2003. On 8 April 2005, the Board
approved the Company’s “Corporate Governance Practice Manual”
(“Corporate Governance Manual”) which incorporates almost all of the
Code Provisions and some of the Recommended Best Practices set out
in the Code on Corporate Governance Practices (“CG Code”) in Appendix
14 of the Listing Rules. The Corporate Governance Manual, which has
been revised on 31 March 2009, can be downloaded from our website
and copies are available on request to the Company Secretary.
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Corporate Governance (continued)

Throughout the interim period, the Company has complied with the
Code Provisions set out in the CG Code, save and except that all the
Non-Executive Directors were not appointed for a fixed term.

The Board does not believe in any arbitrary term of office. The current
arrangement will give the Company sufficient flexibility to organize the
composition of the Board to serve the needs of the Group. Further, the
Articles of Association of the Company requires that one-third of the
Directors (including Executive and Non-Executive Directors) shall retire
each year and every director shall be subject to retirement by rotation
at least once every three years. The Directors to retire each year shall be
those appointed by the Board during the year and those who have been
longest in office since their election or re-election. A retiring Director is
eligible for re-election.

On 8 April 2005, the Company adopted its own Code of Ethics and
Securities Transactions (“Code of Ethics™), which applied to the Directors
and other specified individuals including the Group’s senior management
and persons who were privy to price sensitive information of the Group.
To further improve the effectiveness in the actual application of the
Code of Ethics, the Company has since fine-tuned the Code of Ethics on
6 April 2006, 4 April 2007 and 31 March 2009 (“New Code of Ethics”).
Both the Code of Ethics and the New Code of Ethics are on terms no
less exacting than the required standard set out in the Model Code for
Securities Transactions by Directors of Listed Issuers (“Model Code”)
in Appendix 10 of the Listing Rules. Having made specific enquiry of all
Directors, the Company is not aware of any non-compliance with the
standards set out in the Code of Ethics, the New Code of Ethics and the
Model Code by any Director throughout the interim period.

Purchases, Sale or Redemption of Listed Securities

Neither the Company nor its subsidiaries purchased, sold or redeemed
any of the Company’s listed securities during the six months ended 30
June 2009.

Closure of Register

The Register of Members will be closed from 5 October 2009 (Monday)
to 9 October 2009 (Friday), both days inclusive. In order to be eligible
for the interim dividend, all completed transfer forms accompanied by
the relevant share certificates must be lodged with the share registrars
of the Company, Tricor Standard Limited of 26th Floor, Tesbury Centre,
28 Queen’s Road East, Wanchai, Hong Kong, not later than 4:30 p.m.
on 2 October 2009 (Friday).
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