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The directors (the “Directors”) submit their report together with
the audited financial statements of Phoenix Satellite Television
Holdings Limited (the “Company”) and its subsidiaries (collectively
referred to as the “Group”) for the year ended 31 December
2008.

Principal Activity and Geographical

Analysis of Operations
The principal activity of the Company is investment holding. The

principal activities of its subsidiaries are set out in Note 24 to the
financial statements.

An analysis of the Group’s performance for the year by business
and geographical segments is set out in Note 5 to the financial
statements.

Results and Appropriations
The results of the Group for the year are set out in the

consolidated income statement on page 92.

The Directors recommend the payment of a final dividend of
HK$0.019 per ordinary share, totaling HK$94,134,000 to be
payable to shareholders whose names appear on the register
of members of the Company on 19 June 2009. Subject to the
passing of the relevant resolution at the forthcoming annual
general meeting, the final dividend will be paid on or about 30
June 2009.

Reserves
Movements in the reserves of the Group during the year are

set out in the consolidated statement of changes in equity.
Movements in the reserves of the Company during the year are
set out in Note 32 to the financial statements.

Donations
Charitable donations made by the Group during the year

amounted to HK$2,080,000 (2007: Nil).
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Property, Plant and Equipment

Details of the movements during the year in property, plant and
equipment of the Group are set out in Note 18 to the financial
statements.

Share Capital and Share Options

Details of the movements during the year in share capital and
share options of the Company are set out in Note 30 and Note
31, respectively, to the financial statements.

Pre-emptive Rights

There is no provision for pre-emptive rights under the Company’s
article of association and there was no restriction against such
rights under the laws of the Cayman Islands, which would oblige
the Company to offer new shares on a pro-rata basis to existing
shareholders.

Distributable Reserves
Distributable reserves of the Company as at 31 December 2008,

calculated under the Companies Law (Revised) of the Cayman
Islands, amounted to approximately HK$532,435,000 (2007:
HK$620,916,000).

Financial Summary
A summary of the results and of the assets and liabilities of the

Group for the last five financial years is set out on page 224.

Purchase, Sale or Redemption of

Securities
The Company has not redeemed any of its shares during the year.

Neither the Company nor any of its subsidiaries has purchased or
sold any of the Company’s shares during the year.
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Share Option Schemes

(A)

Share Option Schemes of the Company

On 7 June 2000, two share option schemes of the
Company were approved by the shareholders of the
Company (“Shareholders”), namely Pre-IPO Share
Option Scheme and Post-IPO Share Option Scheme. The
committee of two and four Directors established for the
administration of each of the share option schemes (the
“Committee”) approved certain amendments to the terms
of the Pre-IPO Share Option Scheme on 14 February
2001 and 10 December 2004 and the Post-IPO Share
Option Scheme on 14 February 2001, 6 August 2002 and
10 December 2004, respectively.

Pursuant to the written resolutions of the Committee dated
26 November 2008, the Post-IPO Share Option Scheme had
been terminated on 5 December 2008 due to the transfer
of listing of the shares of the Company (”Shares”) from
Growth Enterprise Market of the Stock Exchange of Hong
Kong Limited (“GEM") to the Main Board operated by the
Stock Exchange.

(1) Summary of Pre-IPO Share Option Scheme
Purpose of the scheme
The purpose of the scheme, though not explicitly
stated in the scheme document, is to recognise the
contribution of certain employees to the growth of the

Group and/or to the listing of Shares on GEM.

The participants of the scheme

Employees of any member of the Company, including
any executive directors of any member of the Group
who have commenced working for the Group for not
less than one month prior to the date of grant of an
option and spent not less than twenty hours per week
in providing services to the Group may take up options
to subscribe for Shares.

The total number of securities available for issue

The total number of Shares in respect of which options
are issuable under the scheme is 484,706,000 shares,
representing 10% and 9.8%, respectively, of the
issued share capital of the Company as at the date of
listing of the Shares on GEM on 30 June 2000 and as
at the date of this report.
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Share Option Schemes (continued) BRESE w
(A) Share Option Schemes of the Company (Continued) (A) ZARDE)HEEREST 8 ()

(1) Summary of Pre-IPO Share Option Scheme (1) BXABHBKRATERESZBE (&)

(Continued)

The maximum entitlement of each participant under
the scheme

No option may be granted to any eligible person
which, if at the relevant time exercised in full, would
result in the total number of Shares the subject of such
option, when added to the number of Shares which
may be subscribed by that eligible person under any
outstanding options granted to that eligible person
and to the number of Shares previously subscribed

Rga1E &2 BEHRAIH
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ARBZEREY ROBROBE - L&
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by the eligible person under any options granted HM25% B THBMZEAEBALTETE
to the eligible person under the scheme exceeding % #E o

25% of the aggregate number of Shares available for

subscription under the scheme at that time.

Time of exercise of option TT1EFE R 1 IR

An option may be exercised in accordance with the
terms of the scheme at any time during the period
commencing one year from the date of grant of
the option and expiring ten years after the date of
grant of the option in accordance with the following
schedule:

Date of exercise of an option

BRERTRNEHBRES DL —FRH
ERHBEREARZ +FEGOABAE
] B AR SR 5T 3 A0 1R 50 - MIBIA TR K
FLAITEE

Percentage of Shares comprised

in options which is exercisable

TEBRER S A FATHE R R AE A G R 45 L
Between the date of grant of an option and less than RitfekiEg A2 RTERE zero
12 months following the date of grant of an option EREIRNEAR z
Between the period falling 12 months or more but less RhBERESBEN12ERAI2E up to 25%
than 24 months from the date of grant of an option BLR241E A8 AR 5%25%
Between the period falling 24 months or more but less REEREZAKM4EAR 2% up to 50%
than 36 months from the date of grant of an option BOH361E A B AR 5%50%
Between the period falling 36 months or more but less RhBRESBEN36EAIE up to 75%
than 48 months from the date of grant of an option B 481E A B AR 5%75%
Any time falling 48 months from the date of grant of FitlfeiEe BER48EARER 100%
an option and thereafter RS 100%
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Share Option Schemes (continued)

(A)

Share Option Schemes of the Company (Continued)
(1) Summary of Pre-IPO Share Option Scheme

(Continued)

Minimum holding period

As stated above, no option can be exercised within the
first twelve months following the date of grant of an
option.

The amount payable on acceptance of the option
Upon acceptance of the option, the option holder
shall pay HK$1 to the Company as consideration of
the grant.

The basis of determining the exercise price
Same as the offer price for the Shares as set out in the
prospectus of the Company dated 21 June 2000.

The remaining life of the scheme

The Pre-IPO Share Option Scheme has no remaining
life as no further options can be granted but the
provisions of the scheme shall in all other respects
remain in full force and effect and options which are
granted during the life of the Pre-IPO Share Option
Scheme may continue to be exercisable in accordance
with the terms of issue.
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Share Option Schemes (continued) BRESE w

(A) Share Option Schemes of the Company (Continued) (A) EARHERESTE (H)

(1) Summary of Pre-IPO Share Option Scheme (1) BEXAFHHERAIERETZWEE ()

(Continued)
The remaining life of the scheme (Continued) IR T FH (%)
The details of share options granted by the Company KR BREE XA FBRAERET S M
under the Pre-IPO Share Option Scheme to the AANREERALSEREREIRERS
Directors of the Company and the employees of the HERRAEISOT

Group to acquire Shares were as follows:

Number of share options

BREHE
Balance Balance
Exercise as at Lapsed Exercised as at
Type and number of price 1 January during during 31 December
remaining grantees Date of grant  Vesting period  Exercise period  per share 2008 the year the year 2008
RZZEN RZBENE
BTRRAN s8R £-A-H RER RER tZA=+-A
EARYE RHAH BRA bifid %@ & ¥ % &
HKS
B
3 Executive Directors:
ILHTES:
LIU Changle 14 June 2000 14 June 2000to 14 June 2001 to 1.08 5,320,000 - - 5,320,000
13 June 2004 13 June 2010
HRg ZETTE “EETE it
~ATEA AATEEE AATREZ
“TIME “T-T%
~AT=H ~AT=H
CHUI Keung 14June 2000 14June 2000to 14 June 2001 to 1.08 3,990,000 - - 3,990,000
13 June 2004 13 June 2010
ER 222 Z%%% it
~ATEH AATRAZE AATREE
—2ZmE —2-%F
~AT=H ~ATZH
WANG Ji Yan 14June 2000 14June 2000to 14 June 2001 to 1.08 3,990,000 - - 3,990,000
13 June 2004 13 June 2010
IRE ZZTTE ZZTTE “TT%
~ATHA AATEAR AATEAZE
“TIME “E-F%
~ATZH ~ATZH
51 other employees 14 June 2000 14 June 2000to 14 June 2001 to 1.08 18,910,000 (10,000) (3,990,000) 14,910,000
13 June 2004 13 June 2010
SIEEMESR ZETTE ZETTE “E%F
~ATEA AATEEE AATREZ
“TTME “T-T%
~AT=H ~AT=H
Total: &3 -

54 employees 544 fE & 32,210,000 (10,0000 (3,990,000 28,210,000
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Share Option Schemes (continued)
Share Option Schemes of the Company (Continued)

(A)

(1)

2)

Summary of Pre-IPO Share Option Scheme
(Continued)

The remaining life of the scheme (Continued)

During the year ended 31 December 2008, 3,990,000
options granted to an employee were exercised. At the
date before the options were exercised, the weighted
average closing price per share was HK$1.67.

During the year ended 31 December 2008, 10,000
options granted to an employee lapsed when she
ceased his employment with the Group.

Save as disclosed above, no other option has been
granted or cancelled during the year.

During the year ended 31 December 2008, no option
has been granted to the Directors, chief executive or
substantial shareholders, or their respective associates,
or to the suppliers of goods or services under the Pre-
IPO Share Option Scheme. No participant was granted
any option in excess of the individual limit as set out
under the Pre-IPO Share Option Scheme.

Summary of Post-IPO Share Option Scheme
Purpose of the scheme

The purpose of the Post-IPO Share Option Scheme is
to retain and provide incentives to the employees of
the Group to achieve its business objectives.

The participants of the scheme

Employees of any member of the Company, including
any executive directors of any member of the Group,
in full-time employment with the Company (or its
subsidiaries) may take up options to subscribe for
Shares.

The total number of securities available for issue

Shareholders’ approval had been obtained on 6 August
2002 to refresh the 10% limit. The Directors might
grant options for subscription of up to 493,173,000
Shares (which do not include those options that are
outstanding, cancelled or lapsed), representing 9.95%
of the issued share capital as at the date of this report.
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Share Option Schemes (continued) BRESE w
(A) Share Option Schemes of the Company (Continued) (A) EARHERESTE (H)

(2) Summary of Post-IPO Share Option Scheme (2) BEXAFHHEREBRETZVEE ()

(Continued)

The maximum entitlement of each participant under
the scheme

Unless approved by Shareholders, the total number of
securities issued and to be issued upon exercise of the
options granted to each participant (including both
exercised and outstanding options) in any 12-month
period must not exceed 1% of the relevant class of
securities of the Company in issue.

Time of exercise of option

An option may be exercised in accordance with the
terms of the scheme at any time during the period
commencing one year from the date of grant of
the option and expiring ten years after the date of
grant of the option in accordance with the following
schedule:

Date of exercise of an option

RigaT &) & 28 E M RAIH

BRI AN REA+ZEAHMA
ME2EEETHERE (BEBITERER
TEMERE) BT ER T BT RE TR
MNEFBETSEBARRIDHTERSE
RIFEH 1% °

TTIEBREAIR
BRERTREHERES R —FRH
EXHEREERR TFERNDMATE
] B AR SR 5T 30150 - MIBIA TR K
FLAITEE

Percentage of Shares comprised

in options which is exercisable

TEBRERS A FAT6E B8 R AE PTG R 43 L
Between the date of grant of an option and less than FitfekiEg A2 RTERE zero
12 months following the date of grant of an option EREIRNEAR z
Between the period falling 12 months or more but less RhBRELBEN12EAI2E up to 25%
than 24 months from the date of grant of an option BOR24E AR A 5%25%
Between the period falling 24 months or more but less RhBREgREN24ERg 2% up to 50%
than 36 months from the date of grant of an option BOH361E A KRR 5%50%
Between the period falling 36 months or more but less RhBERELBEN36EAIE up to 75%
than 48 months from the date of grant of an option B2 481E AR R 5%75%
Any time falling 48 months from the date of grant of FitfERiEe BERR48EARER 100%
an option and thereafter RS 100%
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Share Option Schemes (continued)

(A)

Share Option Schemes of the Company (Continued)
(2) Summary of Post-IPO Share Option Scheme

(Continued)

Minimum holding period

As stated above, no option can be exercised within the
first twelve months following the date of grant of an
option.

The amount payable on acceptance of the option
Upon acceptance of the option, the option holder
shall pay HK$1 to the Company as consideration of
the grant.

The basis of determining the exercise price

The subscription price for the Shares under the scheme
shall be determined by the Committee and will be no
less than the highest of (a) the closing price of Shares
as stated in the Stock Exchange’s daily quotation
sheets on the Offer Date which must be a business
day, (b) the average closing price per Share as stated
in the Stock Exchange’s daily quotation sheets for the
five business days immediately preceding the Offer
Date and (c) the nominal value of the Share.

The remaining life of the scheme

The Post-IPO Share Option Scheme has no remaining
life as no further options can be granted but the
provisions of the scheme shall in all other respects
remain in full force and effect and options which are
granted during the life of the Post-IPO Share Option
Scheme may continue to be exercisable in accordance
with the terms of issue.
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Share Option Schemes (continued) BRESE w
(A) Share Option Schemes of the Company (Continued) (A) EARHERESTE (H)
(2) Summary of Post-IPO Share Option Scheme (2) BEXAFHHEREBRETZVEE ()
(Continued)
The remaining life of the scheme (Continued) IR T FH (%)
The details of share options granted by the Company RARRBERXAARABREBREST S M
under the Post-IPO Share Option Scheme to the AEBREERHATRERMDANEIREDF
employees of the Group to acquire Shares were as BFT
follows:
Number of share options
BREHA
Balance Balance
Exercise as at Lapsed Exercised as at
Type and number of pric 1 January during during 31 December
remaining grantees Date of grant Vesting period Exercise period  per share 2008 the year the year 2008
RZZEN R-ZENE
BTERAN 8k %-A-B RER RER tZA=T-A
EAREA REAE EEH fl:d EE 23 PR i 73
HKS
B
1 employee 15 February 2001 15 February 2001 to 15 February 2002 to 1.9 500,000 - - 500,000
14 February 2005 14 February 2011
1%4(E8 “3%-% 2%-f -2%-fF
ZR+1A ZRTRRE ZRtTRRZE
“3%1f 2-f
ZRtmA —AtmA
14 employees 10 August 2001 10 August 2001 to 10 August 2002 to 1.13 6,210,000 - - 6,210,000
9 August 2005 9 August 2011
14%E8 “3%-% 2%-f -2%-fF
NRTH NETRE NATEE
“3%1f 2-f
NEhH NAhE
2 employees 20 December 2002 20 December 2002 to 20 December 2003 to 079 1,000,000 - - 1,000,000
19 December 2006 19 December 2012
1RER %32- 2%°f ZFRCE
tZR=t8  +ZAZTRE  tZRCTEE
“3ERE —2--f
TZAThE TZATAE
31 employees 26 March 2007 26 March 2007 to 26 March 2008 to 145 12,422,000 (266,000) - 12,156,000
25 March 2011 25 March 2017
3EEE b3 3 “ERtE —ZENE
ZA=t5A ZAZtAB  ZAZtREE
ECERF It S
ZA=t3A ZA=t3A
Total: A% :

48 employees 484 (E 2 20,132,000 (266,000) - 19,866,000
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Share Option Schemes (continued)

(A)

(B)

Share Option Schemes of the Company (Continued)
(2) Summary of Post-IPO Share Option Scheme

(Continued)

During the year ended 31 December 2008, 266,000
options granted to an employee lapsed when she
ceased employment with the Group.

Save as disclosed above, no option has been granted,
exercised or cancelled during the year.

During the year ended 31 December 2008, no option
had been granted to the Directors, chief executive or
substantial shareholders, or their respective associates,
or to the suppliers of goods or services under the Post-
IPO Share Option Scheme. No participant was granted
any option in excess of the individual limit as set out
under the Post-IPO Share Option Scheme.

Share Option Schemes of the Subsidiaries of the
Company
(1) PHOENIXi Plan

On 7 June 2000, PHOENIXi Investment Limited
("PHOENIXi"), a member of the Group, adopted the
PHOENIXi 2000 Stock Incentive Plan (the “PHOENIXi
Plan").

Summary of PHOENIXi Plan
Purpose of the scheme

The purposes of the PHOENIXi Plan are to attract
and retain the best available personnel,

to provide
additional incentive to its employees and executive
directors and to promote the success of its business.

The participants of the scheme
The employees of PHOENIXi,
directors,

including any executive
in the full-time employment of PHOENIXi
(or the subsidiaries of PHOENIXi) or the Company are
eligible to take up options to subscribe for shares in
PHOENIXi. In addition, to be classified as an eligible
person, where the employee is employed by a holding
company of PHOENIXi or a subsidiary of PHOENIXi,
the employee must perform an executive role for
PHOENIXi.
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Share Option Schemes (continued)

(B)

Share Option Schemes of the Subsidiaries of the
Company (Continued)
(1) PHOENIXi Plan (Continued)
The total number of securities available for issue
(a) The total number of shares available for issue
under options which may be granted under
the PHOENIXi Plan and any other schemes of
PHOENIXi, must not in aggregate exceed 10%
of the issued share capital of PHOENIXi as at the
Listing Date unless approvals of the shareholders
of the Company and PHOENIXi have been
obtained pursuant to paragraphs (b) and (c)
below.

(b) PHOENIXi may seek approval by the shareholders
of the Company and PHOENIXi in a general
meeting to refresh the 10% limit. However,
the total number of shares available for issue
under options which may be granted under
the PHOENIXi Plan and any other schemes of
PHOENIXi in these circumstances must not exceed
10% of the issued share capital of PHOENIXi at
the date of approval of the refreshing of the limit.

() PHOENIXi may seek separate approval of the
shareholders of the Company and PHOENIXi in
a general meeting to grant options beyond the
10% limit provided that (i) the total number of
shares subject to the PHOENIXi Plan and any
other schemes of PHOENIXi does not in aggregate
exceed 30% of the total issued share capital
of PHOENIXi and (ii) the options in excess of
the 10% limit are granted only to participants
specified by PHOENIXi before such approval is
sought.

The maximum entitlement of each participant under
the scheme

No options may be granted to any eligible person
which, if at the relevant time exercised in full, would
result in the total number of shares of PHOENIXi the
subject of such option, when added to the number of
shares already issued and/or issuable to him/her under
the PHOENIXi Plan exceeding 25% of the aggregate
number of shares of PHOENIXi in respect of which
options are issuable under the PHOENIXi Plan.
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Share Option Schemes (continued)

(B)

Share Option Schemes of the Subsidiaries of the
Company (Continued)
(1) PHOENIXi Plan (Continued)

Time of exercise of option

Generally, an option may be exercised at any
time during a period of no more than ten years
commencing from the date of grant. However, in the
case of an Incentive Stock Option (“I1SO"”) granted to a
person, who at the time of the grant, owns shares in
PHOENIXi representing more than 10% of the voting
power of PHOENIXi, the Company or any subsidiary of
the Company, the option period will be five years from
the date of grant thereof.

Minimum holding period
As stated above, there is no minimum holding period
for which an option can be exercised.

The amount payable on acceptance of the option

The date by which the option must be applied for
being a date not more than twenty one days from
(and including) the Offer Date. Upon acceptance of
the option, the option holder shall pay US$1 to the
Company as consideration of the grant.

The basis of determining the exercise price

The price for the shares of PHOENIXi upon the exercise
of an option under the PHOENIXi Plan will, in the case
of:

(@) an ISO or a Non-Qualified Stock Option (“NQS"),
where the grantee owns more than 10% of
the shares of the Company, PHOENIXi or its
subsidiaries (each a “Related Entity”), be equal to
not less than 110% of the Fair Market Value (as
referred to below) per share of PHOENIXi on the
date of the grant.

(b) an ISO or NQS, where the grantee does not own
more than 10% of the shares of PHOENIXi or a
Related Entity, be equal to not less than the Fair
Market Value per share of PHOENIXi on the date
of the grant.
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Share Option Schemes (continued)

(B)

Share Option Schemes of the Subsidiaries of the
Company (Continued)
(1) PHOENIXi Plan (Continued)
The basis of determining the exercise price (Continued)
(c) an option which is neither an I1SO nor an NQS but
where the grantee owns more than 10% of the
shares of PHOENIXi or a Related Entity, be equal
to not less than the Fair Market Value per share
of PHOENIXi on the date of the grant.

(d) an option which is neither an I1SO nor an NQS but
where the grantee does not own more than 10%
of the shares of PHOENIXi or a Related Entity, be
equal to not less than 85% of the Fair Market
Value per share of PHOENIXi on the date of the
grant, but if the shares of PHOENIXi are listed
or if a director of the Company or PHOENIXi or
their associates participates in the PHOENIXi Plan,
the per share price must not be less than the Fair
Market Value per share of PHOENIXi on the date
of the grant.

For the purpose of the above “Fair Market Value”
means as of any date, the value of shares of the
Company, PHOENIXi or any subsidiary of PHOENIXi (as
the case may be) determined as follows:

(i)  where the shares of PHOENIXi are listed on any
stock exchange, the Fair Market Value shall be
(@) no less than the higher of the closing price
for a share on the date of the grant of an option
which must be a business day, or (b) the average
closing price of the share for the five business
days immediately preceding the date of grant
(the closing price shall be the price on the stock
exchange on which the shares of PHOENIXi are
listed) or (c) the nominal value of a share; or
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Share Option Schemes (continued)
Share Option Schemes of the Subsidiaries of the

Company (Continued)

(B)

(1)

2)

PHOENIXi Plan (Continued)

The basis of determining the exercise price (Continued)

(i) in the absence of an established market for the
shares of the type described in (i) above, the
Fair Market Value thereof shall be determined
by the Committee in good faith on a fair and
reasonable basis but in a manner consistent with
Section 260.140.50 of Title 10 of the California
Code of Regulations but in any event must in no
circumstances be less than the latest audited net
tangible assets per share of PHOENIXi unless none
of the directors or their associates of PHOENIXi
or the Company participate in the Plan, in which
event, reference does not need to be made to
the latest audited net tangible asset per share of
PHOENIXi for the purpose of determining the Fair
Market Value of the shares.

The remaining life of the scheme

The scheme will remain in force for a period of ten
years commencing on the date of the adoption of the
scheme. Upon termination, no further options may be
granted under the scheme.

As at 31 December 2008, no options had been
granted under the PHOENIXi Plan. PHOENIXi is
currently undergoing a liquidation process.

PNM Share Option Scheme

On 20 June 2008, the Shareholders approved the
share option scheme (“PNM Share Option Scheme”) of
Phoenix New Media Limited (“PNM"), a wholly-owned
subsidiary of the Company.

Summary of PNM Share Option Scheme
Purpose of the scheme

The purposes of the PNM Share Option Scheme is to
recognise the contribution or potential contribution
of the executives, employees, directors, consultants,
advisers, agents, business partners, joint venture
partners, service providers and contractors of PNM
and/or its affiliates by granting options to them as

incentives or rewards.
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Share Option Schemes (continued)

(B)

Share Option Schemes of the Subsidiaries of the
Company (Continued)
(2) PNM Share Option Scheme (Continued)

The participants of the scheme

Subject to the terms of the PNM Share Option Scheme
and for so long as PNM remains a subsidiary of the
Company, subject also to the Rules Governing the
Listing of Securities on the Stock Exchange of Hong
Kong Limited (the “Listing Rules”), the board of
directors of PNM (“PNM Board”) may, at its absolute
discretion (subject to any terms and conditions as
it may think fit) during the scheme period, make
offers to any eligible persons to take up options. The
eligibility of the eligible persons is determined by the
PNM Board with reference to their past and expected
commitment and contribution to PNM and/or its
affiliates.

The total number of securities available for issue

The total number of shares available for issue under
options which may be granted under the PNM Share
Option Scheme and any other share option schemes
of PNM shall not in aggregate exceed 10% of
320,000,000 shares of PNM in issue (“PNM Shares"”)
on 20 June 2008, being the effective date of PNM
Share Option Scheme

The maximum number of PNM Shares which may
be issued upon exercise of all outstanding options
granted and yet to be exercised under the PNM Share
Option Scheme and any other share option schemes of
PNM shall not exceed 30% of the PNM Shares in issue
from time to time.

Shareholders’ approval had been obtained on 20 June
2008 to grant an aggregate of 67,000,000 options,
representing approximately 20.94% of the PNM Shares
in issue, under the PNM Share Option Scheme.

The maximum entitlement of each participant under
the scheme

Unless approved by the Shareholders and shareholders
of PNM (“PNM Shareholders”) in the manner set out
in the PNM Share Option Scheme, the total number
of PNM Shares issued and to be issued upon the
exercise of the options granted and to be granted
to any eligible person (including both exercised and
outstanding options) in any 12-month period up to
and including the offer date shall not exceed 1% of
the PNM Shares in issue as at the offer date.
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Share Option Schemes (continued)
Share Option Schemes of the Subsidiaries of the

Company (Continued)
(2) PNM Share Option Scheme (Continued)

Time of exercise of option

Pursuant to the PNM Share Option Scheme, options
may be exercised with its terms at any time during a
period as notified by the PNM Board to each eligible
person in the offer, provided that such period shall
not be longer than 10 years from the date of offer.
The PNM Board may also impose restrictions on the
exercise of an option during the period an option may
be exercised.

The amount payable on acceptance of the option
Pursuant to the PNM Share Options Scheme, HK$1.00
(or foreign currency equivalent) is payable to PNM by
the eligible persons by 5:00p.m. on the date specified
in the offer letter as the latest date for acceptance.

The basis of determining the exercise price

The option price shall be determined by the PNM
Board on a fair and reasonable basis, taking into
consideration the prevailing market condition,
performance of PNM and after having assessed
the efforts, performance and/or future potential
contribution of the eligible person to the success of
the business and operations of PNM (and its affiliates
from time to time), which shall be no less than the
nominal value of the PNM Shares on the date of offer.

The remaining life of the scheme

The PNM Share Option Scheme will remain valid
for a period of 10 years commencing on 20 June
2008 (save that PNM, by an ordinary resolution of
PNM Shareholders and an ordinary resolution of the
Shareholders (for so long as PNM remains a subsidiary
of the Company) in general meetings may at any time
terminate the operation of the PNM Share Option
Scheme).

BRETEw
(B) ZXAQTMEBLATNBRES (&)

(2) PNME R # 512 (&)

7712 55 i #E 27 R

1R ERPNMEE A #E 51 &1 - B8 AR 42 7] 5 BHPNM
ERESHEMENAEABALTHOEEA -
BERF IR H G HITE MBI EHRAE
WBHEE+F PNMEE S I A] B 5L B8
RIERTATE A BRI A R ITEED
PR ]

B R AR 1 JE () KR
RIBEPNMEE It AT & - EERAL AR E
KK IR M B O REZR T F R
IEATMPNMZ {1.0078 7T (SR FEIMNE) o

EBETRENEE
BREERHPNMEE SR AFAREE
RS Z @8R ML MPNMEEERT - I
RSB BB AL HRPNM (R A EH i 8
RAEDEBREENRDPTIRAE D - 1E
HERBRRARROBEERMEET -
TNEEER 24 HHIPNMAE I (E -

BT FH

PNMEE R A EI KB —TTNF A+
RiEst TR — B/ M (EEPNMRRE B
EBERBARLERRNBEAELBBER
RAZE (REPNMIDAARBINMEAT) -
AIIPNM A BE B 45 |EPNMBE R 5T &) -



Phoenix Annual Report BLE/EE 4% 2008 69

/Qe/aarf af Divectors

RN
Share Option Schemes (continued) BRESTE w
(B) Share Option Schemes of the Subsidiaries of the (B) A HME AR KERESTS (&)
Company (Continued)
(2) PNM Share Option Scheme (Continued) (2) PNMEER#EE (&)
The remaining life of the scheme (Continued) IR T FH (%)
During the year ended 31 December 2008, 68,374,000 RBEZZTZEN\F+_A=+—BLFE "
options had been granted to eligible persons consisting 68,374,00017 & % 1 B 1R BRPNMAE A% 2 51
of staff of Fenghuang On-line (Beijing) Information ERTEABALT  BEPNMBZ AN E
Technology Company Limited (“Fenghuang On-line”), AEIEEELS (R EERMARRR ([HE
a wholly-owned subsidiary of PNM, under the PNM BEZ]) BB T - BIEPNMEE IR #E 5 81 1A
Share Option Scheme. Details of the options granted AEEEEREOBERENFEBOT

under the PNM Share Option Scheme to the employees
of the Group are as follows:

Number of share options

BREHR

Balance

Exercise Granted Lapsed  Exercised as at

Date Price during during during 31 December

Grantees of grant Exercise period per share the year the year  the year 2008
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Uss
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LIU Shuang (Note) 2008.07.04  2008.07.04 - 2018.05.25 0.03215 12,000,000 - - 12,000,000
B (i)

LI Ya (Note) 2008.07.04  2008.07.04 - 2018.05.25 0.03215 8,800,000 - - 8,800,000
2% (M)

LIU Kexin (Note) 2008.07.04  2008.07.04 - 2018.05.25 0.03215 6,000,000 - - 6,000,000

Bl (Bt

WANG Cheng (Note) ~ 2008.07.04  2008.07.04 - 2018.05.25 0.03215 5,200,000 - - 5,200,000
IR (M)

WU Zheng (Note) 2008.07.04  2008.07.04 - 2018.05.25 0.03215 4,000,000 - - 4,000,000

RIE (W)
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Share Option Schemes (continued)
(B) Share Option Schemes of the Subsidiaries of the

Company (Continued)

(2) PNM Share Option Scheme (Continued)
The remaining life of the scheme (Continued)

BIRERE W

(B) A2 R B 2 R Y BB AR A ST B (8D

(2) PNME R # 512 (&)
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Number of share options

BREHE

Balance

Exercise Granted Lapsed  Exercised as at

Date Price during during during 31 December

Grantees of grant Exercise period per share the year the year  the year 2008

R-ZENE

t=A
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ERA BREBH TR BRITEE REARE REAXR RERTE &5
VY
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Other staff of 2008.07.04  2008.07.04 - 2018.05.25 0.03215 23,953,200 (361,200)  (343,500) 23,248,500

Fenghuang 2008.07.09 - 2018.05.25 6,000 - - 6,000

On-line 2008.07.12 - 2018.05.25 1,200 (1,200) - -

BEESR 2008.07.13 - 2018.05.25 1,200 - - 1,200

EmET 2008.07.17 - 2018.05.25 24,000 - - 24,000

2008.07.20 - 2018.05.25 4,000 - - 4,000

2008.07.24 - 2018.05.25 30,000 - - 30,000

2008.07.26 - 2018.05.25 20,000 - - 20,000

2008.07.31 - 2018.05.25 1,200 - - 1,200

2008.08.02 - 2018.05.25 13,000 - - 13,000

2008.08.06 - 2018.05.25 12,000 - - 12,000

2008.08.13 - 2018.05.25 6,000 - - 6,000

2008.08.20 - 2018.05.25 18,000 - - 18,000

2008.08.28 - 2018.05.25 6,000 - - 6,000

2008.08.29 - 2018.05.25 6,000 (6,000) - -

2008.09.03 - 2018.05.25 37,400 - - 37,400

2008.09.04 - 2018.05.25 32,000 - - 32,000

2008.09.06 - 2018.05.25 9,600 - - 9,600

2008.09.10 - 2018.05.25 2,406,000 - - 2,406,000

2008.09.13 - 2018.05.25 6,000 - - 6,000

2008.09.17 - 2018.05.25 54,000 - - 54,000

2008.09.20 - 2018.05.25 4,000 - - 4,000

2008.09.24 - 2018.05.25 24,000 - - 24,000

2008.09.27 - 2018.05.25 6,000 - - 6,000

2008.10.08 - 2018.05.25 20,000 - - 20,000
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Share Option Schemes (continued) BRESTSE @

(B) Share Option Schemes of the Subsidiaries of the (B) AL TFIMEATKERETS (&)
Company (Continued)
(2) PNM Share Option Scheme (Continued) (2) PNME 2 (&)

A&V TR ()

The remaining life of the scheme (Continued)

Number of share options

BREHE

Balance

Exercise Granted Lapsed  Exercised as at

Date Price during during during 31 December

Grantees of grant Exercise period per share the year the year  the year 2008

R-ZENE

t=A

=t-H

ERA BREBH TR BRITEE REARE REAXR RERTE ke
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Other staff of 2008.07.04  2008.10.10 - 2018.05.25 16,000 - - 16,000

Fenghuang 2008.10.15 - 2018.05.25 11,000 - - 11,000

On-line 2008.10.22 - 2018.05.25 24,000 - - 24,000

BEESR 2008.10.23 - 2018.05.25 18,000 - - 18,000

EmET 2008.10.24 - 2018.05.25 24,000 - - 24,000

2008.10.29 - 2018.05.25 6,000 - - 6,000

2008.10.31 - 2018.05.25 6,000 - - 6,000

2008.11.05 - 2018.05.25 24,000 (24,000) - -

2008.11.07 - 2018.05.25 6,000 - - 6,000

2008.11.15 - 2018.05.25 12,000 (12,000) - -

2008.11.19 - 2018.05.25 32,000 - - 32,000

2008.12.03 - 2018.05.25 62,000 - - 62,000

2008.12.10 - 2018.05.25 12,000 - - 12,000

2008.12.12 - 2018.05.25 6,000 - - 6,000

2008.12.17 - 2018.05.25 44,000 - - 44,000

2008.12.21 - 2018.05.25 1,200 - - 1,200

2008.12.24 - 2018.05.25 6,000 - N 6,000

2008.12.26 - 2018.05.25 25,000 - - 25,000

2008.12.29 - 2018.05.25 150,000 - - 150,000

2009.01.02 - 2018.05.25 100,000 - - 100,000

2009.01.04 - 2018.05.25 3,000 - - 3,000

2009.01.06 - 2018.05.25 12,000 - - 12,000

2009.01.07 - 2018.05.25 6,000 - - 6,000

2009.01.08 - 2018.05.25 1,080,000 - - 1,080,000

2009.01.11 - 2018.05.25 3,000 (3,000) - -
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Share Option Schemes (continued) BRESE w
(B) Share Option Schemes of the Subsidiaries of the (B) A HME AR KERESTS (&)
Company (Continued)
(2) PNM Share Option Scheme (Continued) (2) PNMEER#EE (&)
The remaining life of the scheme (Continued) IR T FH (%)
Number of share options
BREHE
Balance
Exercise Granted Lapsed  Exercised as at
Date Price during during during 31 December
Grantees of grant Exercise period per share the year the year  the year 2008
R-ZENE
t=A
=t-H
ARA RitiBH TEHE BRORE REARE RERXY RERTR HiEeh
Uss
EY
Other staff of 2008.07.04  2009.01.15 - 2018.05.25 620,000 - - 620,000
Fenghuang 2009.01.28 - 2018.05.25 12,000 - - 12,000
On-line 2009.01.29 - 2018.05.25 5,500 - - 5,500
BEESR 2009.02.14 - 2018.05.25 550,000 - - 550,000
EmET 2009.02.15 - 2018.05.25 27,600 - - 27,600
2009.02.18 - 2018.05.25 3,000 (3,000) - -
2009.02.25 - 2018.05.25 20,000 - - 20,000
2009.02.26 - 2018.05.25 12,000 - - 12,000
2009.02.27 - 2018.05.25 3,000 - - 3,000
2009.02.28 - 2018.05.25 6,000 - - 6,000
2009.03.01 - 2018.05.25 11,000 - - 11,000
2009.03.03 - 2018.05.25 11,500 - - 11,500
2009.03.10 - 2018.05.25 60,500 - - 60,500
2009.03.11 - 2018.05.25 6,000 - - 6,000
2009.03.12 - 2018.05.25 74,000 - - 74,000
2009.03.13 - 2018.05.25 9,600 (3,600) - 6,000
2009.03.17 - 2018.05.25 18,600 (3,000) - 15,600
2009.03.19 - 2018.05.25 32,000 - - 32,000
2009.03.21 - 2018.05.25 15,000 - - 15,000
2009.03.24 - 2018.05.25 32,600 - - 32,600
2009.03.25 - 2018.05.25 20,000 - - 20,000
2009.03.26 - 2018.05.25 3,600 - - 3,600
2009.03.31 - 2018.05.25 6,000 - - 6,000
2009.04.01 - 2018.05.25 7,200 - - 7,200
2009.04.02 - 2018.05.25 6,000 - - 6,000




/Qe/aarf of Divectors
SEEREE

Share Option Schemes (continued)
(B) Share Option Schemes of the Subsidiaries of the

Company (Continued)

(2) PNM Share Option Scheme (Continued)
The remaining life of the scheme (Continued)
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BB R &l
(B) AT A F RS IR & (&)

(2) PNMER 2 (&)
ATEIER T FEH (&)

Number of share options

BREHE

Balance

Exercise Granted Lapsed  Exercised as at

Date Price during during during 31 December

Grantees of grant Exercise period per share the year the year  the year 2008

R-ZENE

t=A

=t-H

ERA BREBH TR BRITEE REARE REAXR RERTE ke
Uss
ESH

Other staff of 2008.07.04  2009.04.07 - 2018.05.25 19,200 - - 19,200

Fenghuang 2009.04.09 - 2018.05.25 3,000 - - 3,000

On-line 2009.04.10 - 2018.05.25 1,200 - - 1,200

BEESR 2009.04.14 - 2018.05.25 3,600 (1,200) - 2,400

EmET 2009.04.15 - 2018.05.25 4,000 - - 4,000

2009.04.21 - 2018.05.25 4,200 - - 4,200

2009.04.23 - 2018.05.25 6,000 - - 6,000

2009.04.28 - 2018.05.25 17,600 - - 17,600

2009.05.04 - 2018.05.25 20,000 - - 20,000

2009.05.06 - 2018.05.25 3,000 - - 3,000

2009.05.12 - 2018.05.25 6,000 (3,000) N 3,000

2009.05.19 - 2018.05.25 33,000 - - 33,000

2009.05.20 - 2018.05.25 3,000 - - 3,000

2009.05.22 - 2018.05.25 3,000 - - 3,000

2009.05.23 - 2018.05.25 9,600 - - 9,600

2009.05.26 - 2018.05.25 900,900 (441,200) - 459,700

2008.11.05  2009.11.05 - 2018.05.25 0.03215 560,000 - - 560,000

2008.11.19  2009.11.19 - 2018.05.25 0.03215 45,000 - - 45,000

2008.11.18  2009.11.18 - 2018.05.25 0.03215 240,000 - - 240,000

2008.11.26  2009.11.26 - 2018.05.25 0.03215 480,000 - - 480,000
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SEEREE

BB R &l
(B) AT A T RS E (&)

Share Option Schemes (continued)
(B) Share Option Schemes of the Subsidiaries of the

Company (Continued)

(2) PNM Share Option Scheme (Continued) (2) PNME 2 (&)
The remaining life of the scheme (Continued) AT T EH (58)
Number of share options
BREHE
Balance
Exercise Granted Lapsed Exercised as at 31
Date Price during during during  December
Grantees of grant Exercise period per share the year the year the year 2008
R-Z2ENF
t=A
=t-H
ARA REBH TR BRITEE REARE REAXH RERTE ke
Uss
ESH
Other staff of 2008.11.27  2009.11.27 - 2018.05.25 0.03215 40,000 - - 40,000
Fenghuang
On-line 2008.11.28  2009.11.28 - 2018.05.25 0.03215 9,000 - - 9,000
BEESR
AET
68,374,000 (862,400) (343,500) 67,168,100

Note: The options granted in excess of the individual limit
were approved by the Shareholders on 20 June
2008.

Save as disclosed above, no option had been cancelled
during the year.

Save as disclosed above, no option had been granted
to the Directors, chief executive or substantial
shareholders, or their respective associates, or to the
suppliers of goods or services under the PNM Share
Option Scheme during the year. No participant was
granted any option in excess of the individual limit as
set out in the Listing Rules or under the PNM Share
Option Scheme.

Bra  REBBEARENERECKR-_ZEN
FRAZTRERRAE -

BEXPREEIN TEBRERFAE
B 176 Rk -

BEXFBEEIN FRALEBRELR
EPNMEBREASME TES H5TRK
ABRTERRIWESENBEAL
HERAMB O ER - W BB EEER
HY P R 5B T AR BI P R 51) SR BPNM
BRET SR EMEAREE
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FREREE

Directors
The Directors during the year and up to the date of this report

are:

Executive Directors:

LIU Changle (alternate director to CHUI Keung)
CHUI Keung (alternate director to LIU Changle)
WANG Ji Yan (alternate director to LIU Changle

and CHUI Keung)

Non-executive Directors:
LU Xiangdong

GAO Nianshu

Paul Francis AIELLO

LAU Yu Leung, John

GONG lJianzhong

Independent Non-executive Directors:
LO Ka Shui

LEUNG Hok Lim

Thaddeus Thomas BECZAK

Alternate Director:
Gao Jack Qunyao (appointed on 10 December 2008 as
alternate director to Paul Francis AIELLO

and LAU Yu Leung, John)

In accordance with Article 87(1) of the Company's articles of
association and for compliance with the Code on Corporate
Governance Practices under the Listing Rules, Mr. WANG Ji Yan,
Mr. Paul Francis AIELLO, Mr. LU Xiangdong, Mr. GAO Nianshu and
Mr. GONG lJianzhong retire by rotation and being eligible, offer
themselves for re-election at the forthcoming annual general
meeting of the Company.

Confirmation of Independence
The Company has received from each of Dr. LO Ka Shui, Mr.

LEUNG Hok Lim and Mr. Thaddeus Thomas BECZAK an annual
confirmation of his independence pursuant to Rule 3.13 of the
Listing Rules and as at the date of this report, the Company still
considers them to be independent.
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EFEHEE

Directors’ Service Contracts
Each of Mr. LIU Changle and Mr. CHUI Keung, executive

Directors, entered into a service contract with the Company on
29 June 2006. The term of each contract is for a term of three
years commencing from 1 July 2006 and thereafter may be
terminated by either party giving to the other not less than three
months’ written notice.

Save as disclosed herein, none of the Directors who are proposed
for re-election at the forthcoming annual general meeting has a
service contract with the Company which is not terminable within
one year without payment of compensation, other than statutory
compensation.

The terms of office of each of the executive Directors (other
than the chairman of the board of Directors), non-executive
Directors and independent non-executive Directors are subject to
retirement by rotation in accordance with the Company’s articles
of association.

Directors’ Interests in Contracts
No contracts of significance in relation to the Group’s business to

which the Company, or any of its subsidiaries, fellow subsidiaries
or its parent company was a party and in which a Director had a
material interest, whether directly or indirectly, subsisted at the
end of the year or at any time during the year.

EENRBEL

RZZBZERFRAAZTNAE MURTEFRRESR
ERERFTEEARBTIRBELH - BRHAHZ
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Directors’ and Chief Executives’

Interests in Securities
As at 31 December 2008, the interests and short positions of

the Directors and chief executive of the Company in the shares,
underlying shares and debentures of the Company or any
associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (Cap. 571 of the Laws of Hong
Kong) (the “SFO")) which were required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and
8 of Part XV of the SFO (including interests or short positions
which such Directors or chief executives was taken or deemed to
have under such provisions of the SFO); or which were required,

Phoenix Annual Report BLEE8 43k 2008 77

EERBSTHRAEREZNESR

RZBZNE+-_A=+—HB ARFAEERESTT
BMABRARARSEMAEEZE (ABEEBEFIEST1E
FHRBERD ([FH RGN ]) EXVER T 8%
E)NRGD  HEROREEEFEEREZSKH
‘bﬂﬂﬁu%xv*m%m%sﬂﬁ;E%uﬁz}x &) K Bt 22 P

MEmMAR (BEREBEESFIHERIIBHIEXA
MEFARSTRASREFXRIERE NERIX

B BIREES KB RO E35216 B 50 A\ & IR
B KRB LIRS LT ARNEELETE
FRSNRET R ([RESFR]) AMG AR T KR

pursuant to section 352 of the SFO, to be entered in the register  FTAIEZ MIAB T
referred to therein; or which were required, pursuant to the
Model Code for Securities Transactions by Directors of Listed
Companies (the “Model Code”) of the Listing Rules to be notified
to the Company and the Stock Exchange, were as follows:
(1) Shares (1 K&
Number of ordinary shares held
FEEERYA
Personal/ Corporate Total number Percentage of
Name other interests interests of shares Position shareholding
S BAHtbiEs NEER RGEE HE KR REBDL
LIU Changle (Note 1) 2IR%: (K1) - 1,854,000,000 1,854,000,000 Long & 37.42%
LO Ka Shui (Note 2) Bl (Hi22) 4,630,000 - 4,630,000 Llong W2 0.09%

Notes:

1 As at 31 December 2008, Mr. LIU Changle was the
beneficial owner of approximately 93.30% of the issued
share capital of Today's Asia Limited, which in turn had
an interest in approximately 37.42% of the issued share

capital of the Company.

2 As at 31 December 2008, Dr. LO Ka Shui was the
beneficial owner of 500,000 Shares while 4,130,000
Shares were held by a discretionary trust of which Dr. LO

Ka Shui was the founder.

Bt -

1. RZZEZENF+ZA=+—8 BRELEERS
HEMBERARNBIBEETRANERHES
A T AR RIGER K37 42% N AR FE #HTK

AHE -

2. RZFENFF+ZA=ZF+-H BRHELER
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/Qe/aarf of Divectors
SEEREE

Directors’ and Chief Executives’

Interests in Securities (continued)
(2) Share options

EERBETHRAERESNER w
(2) BrE

Underlying shares

Exercise pursuant to the
Name of price share options as at
Director Date of grant Exercise period per share 31 December 2008
R-ZZBENE+=A
=t-H%58
EEpg BB H8 TR SRITEE BRENEBRS
HK$
B
LIU Changle B Rg 2000.06.14 2001.06.14 to 2010.06.13 1.08 5,320,000
2001.06.14 =& 2010.06.13
CHUI Keung B 2000.06.14 2001.06.14 to 2010.06.13 1.08 3,990,000
2001.06.14 % 2010.06.13
WANG Ji Yan FLE 2000.06.14 2001.06.14 to 2010.06.13 1.08 3,990,000

2001.06.14 £ 2010.06.13

Save as disclosed above, so far as the Directors are aware,
as at 31 December 2008, none of the Directors and chief
executives of the Company had any interest or short
positions in the Shares, underlying shares and debentures
of the Company or any associated corporations (within the
meaning of Part XV of the SFO) which were required to be
notified to the Company and the Stock Exchange pursuant
to Divisions 7 and 8 of Part XV of the SFO (including
interests or short positions which the Directors or chief
executives was 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 of the Listing Rules to be notified to the
Company and the Stock Exchange.

BEXHIBEEEIN RESHHMN RZ2ZTEN
FH+ZA=+—HB EERAQRAZSTHEA
B ENA QRS EMAEEE (RAFESH K
EIRAIEXVEE FRRE) BRD - BERD R
BEEFFREBREESRAEEOEXVIHET
&%8’\* ARG ARAB KRBT RERK

KE(BIEREEFLBERIEBEXESESK
Eiﬁﬁﬂz/\E%ﬁ*ﬂ’ﬁ%ﬁf’ﬁ%ﬁﬂ’ﬂ%*%ﬁ?) ;
AR FEH M HE 0] 5535216 78 58 AZIESUFT
ey ERM KRE EWRAEEFRAELNE
RAB KRBT EAREIAR ©
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SEEREE

Directors’ Rights to Acquire Shares or

Debentures
Under the terms of the Pre-IPO Share Option Scheme and

Post-IPO Share Option Scheme, the Committee may, at their
discretion, invite any employee of the Company or any of the
Group companies, including any executive directors, to take up
options to subscribe for Shares. The maximum number of Shares
in respect of which options may be granted under the share
option schemes must not exceed 10% of the issued share capital
of the Company.

Save as disclosed herein, and other than those in connection with
the Group reorganisation scheme prior to the Company’s listing
of Shares, at no time during the year was the Company or any of
the companies comprising the Group a party to any arrangement
to enable the Company’s Directors or their associates to acquire
benefits by means of the acquisition of Shares in or debentures
of the Company or any other body corporate.

Substantial Shareholders’ Interests
and Short Positions in the Shares and
Underlying Shares

As at 31 December 2008, so far as is know to the Directors
and the chief executive of the Company, the interest of the
Shareholders (not being Directors and the chief executive of the
Company) in the Shares and underlying shares of the Company
or any of its associated corporations (within the meaning of Part
XV of the SFO) which were notified to the Company and the
Stock Exchange pursuant to Divisions 2 and 3 of Part XV of the
SFO and required to be entered in the register maintained by the
Company pursuant to Section 336 of the SFO or entered in the
register kept by the Company pursuant to Section 352 of the
SFO, were as follows:
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/Qe/aarf of Divectors
EFEREE

Substantial Shareholders’ Interests
and Short Positions in the Shares and
Underlying Shares (Continued)

(M

Long positions of substantial shareholders in the
ordinary shares of the Company

FERRRERO R BERMDEOER R

NP
/ﬁF‘n (4#)

(i) FERRREQXAEZEBERTHER

Number Percentage
Name of substantial shareholders of shares of shareholding
IERRER REHE BREBDL
Today’s Asia Limited (Note 1) SATNBRAR (K1) 1,854,000,000 37.42%
Extra Step Investments Limited (Note 2) Extra Step Investments Limited (#/7£2) 983,000,000 19.84%
Xing Kong Chuan Mei Group Co., Ltd. (Note 3) Xing Kong Chuan Mei Group Co., Ltd. (#7i#3) 871,000,000 17.58%

Notes:

Today’s Asia Limited is beneficially owned by Mr. LIU
Changle and Mr. CHAN Wing Kee as to approximately
93.30% and 6.70% interests, respectively.

Extra Step Investments Limited is a wholly-owned
subsidiary of China Mobile (Hong Kong) Group
Limited which in turn is a subsidiary of China Mobile
Communications Corporation (“CMCC"). By virtue of the
SFO, CMCC and China Mobile (Hong Kong) Group Limited
are deemed to be interested in the 983,000,000 shares
held by Extra Step Investments Limited.

Xing Kong Chuan Mei Group Co., Ltd. is a subsidiary
of Star Group Limited. News Cayman Holdings Limited
holds 100% of the ordinary voting shares of Star Group
Limited. News Publishers Investments Pty. Limited holds
100% of the ordinary voting shares of News Cayman
Holdings Limited. News Publishers Investments Pty. Limited
is a wholly-owned subsidiary of STAR LLC Australia Pty
Limited, which in turn is a wholly-owned subsidiary of
New STAR US Holdings Subsidiary, LLC. New STAR US
Holdings Subsidiary, LLC is a wholly-owned subsidiary of
STAR US Holdings Subsidiary, LLC, which in turn is a direct
wholly-owned subsidiary of STAR US Holdings, Inc.. STAR
US Holdings, Inc. is an indirect wholly-owned subsidiary
of News Publishing Australia Limited, which is an indirect
wholly-owned subsidiary of News Corporation.

By virtue of the SFO, News Corporation, News Publishing
Australia Limited, STAR US Holdings, Inc., STAR US
Holdings Subsidiary, LLC, New STAR US Holdings
Subsidiary, LLC, STAR LLC Australia Pty Limited, News
Publishers Investments Pty. Limited, News Cayman
Holdings Limited and Star Group Limited are all deemed
to be interested in the 871,000,000 shares held by Xing
Kong Chuan Mei Group Co., Ltd.

Biat -

1. SATMNERAABIARLEERBKHAEEE
HHE  WMADRIME#93.30% K%6.70% M HERS o

2. Extra Step Investments Limiteds s B & (&
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3. Xing Kong Chuan Mei Group Co., Ltd. /&£ Z={%
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R A 7] BlfANews Cayman Holdings Limitedts &
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News Publishers Investments Pty. LimitedZ&STAR
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WREFES LB EKSH - News Corporation »
News Publishing Australia Limited * STAR US
Holdings, Inc. * STAR US Holdings Subsidiary,
LLC ~ New STAR US Holdings Subsidiary, LLC -
STAR LLC Australia Pty Limited * News Publishers
Investments Pty. Limited * News Cayman Holdings
LimitedR 2= EHEEBERAF  YRRAES
fXing Kong Chuan Mei Group Co., Ltd. AT A &)
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Substantial Shareholders’ Interests
and Short Positions in the Shares and

Underlying Shares (Continued)
(ii) Long position of other person in the ordinary

shares of the Company
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FTERRRERO R EERDHER R

KA @

(i) HEALTREQXRAEERTHER

Name of other person who has Number of Percentage
more than 5% interest shares of shareholding
FERBS%ERNEMALTER REHE BREEDL
China Wise International Limited (Note) ERERBRAR (M) 412,000,000 8.32%

Note: China Wise International Limited is a wholly-owned
subsidiary of Cultural Developments Limited, which
in turn is a wholly-owned subsidiary of Bank of China
Group Investment Limited. Bank of China Group
Investment Limited is a wholly-owned subsidiary of Bank
of China Limited, which in turn is a subsidiary of Central
SAFE Investments Limited. By virtue of the SFO, Central
SAFE Investments Limited, Bank of China Limited,
Bank of China Group Investment Limited and Cultural
Developments Limited are all deemed to be interested in
the 412,000,000 shares held by China Wise International
Limited.

Save as disclosed above, there was no person (other than the
Directors or the chief executive of the Company) known to the
Directors or the chief executive of the Company, who, as at
31 December, 2008, had an interest or short position in the
Shares, underlying shares or debentures of the Company which
would fall to be disclosed to the Company under the provisions
of Divisions 2 and 3 of Part XV of the SFO and were required
to be entered in the register kept by the Company pursuant to
section 336 of the SFO.

Management Contracts
No contracts concerning the management and administration of

the whole or any substantial part of the business of the Company
were entered into or existed during the year.
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EFEHEE

Major Suppliers and Customers

TEHEBRREF

The percentages of programme purchases and sales for the year ZAEBHNITIEHEREESESZRKREFELHENEGBK
attributable to the Group’s major suppliers and advertising end- BEREEBDLLWOT ¢
customers are as follows:
Year 2008 Year 2007
—EENF —ERERLHF
Programme purchases & B PR
— the largest supplier —EAEERE 20% 18%
— five largest suppliers — AR ER 48% 54%
Sales HE
— the largest advertising end-customer —BABERKEP 3% 3%
— five largest advertising end-customers —ARBEEREEP 1% 1%

The largest advertising end-customer during the current year
ended 31 December 2008 is represented by CMCC and its
“CMCC Group”). Details of the
transactions between the Group and the CMCC Group are set out
in Note 38 to the financial statements. CMCC through a wholly-
owned subsidiary of China Mobile (Hong Kong) Group Limited,

subsidiaries (collectively, the

owns 19.84% of the issued share capital of the Company.

The film license fees paid/payable to STAR TV Filmed
Entertainment Limited (“STAR Filmed”) are not included in the
above list of programme purchases suppliers. Details of the
transactions between the Group and STAR Filmed are set out in
Note 38 to the financial statements. STAR Filmed is an indirect
wholly-owned subsidiary of STAR Group Limited, which holds
100% of Xing Kong Chuan Mei Group Co., Ltd.,
shareholder of the Company.

a substantial

In the opinion of the Directors, such transactions were carried out
on terms no more favourable than terms available to independent
third parties.

the chief
executive, or their associates, or any shareholder (which to the

Save as disclosed above, none of the Directors,
best knowledge of the Directors owns more than 5% of the
Company’s issued share capital) had any beneficial interest in the

major suppliers or customers mentioned above.
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Connected Transactions
Certain related party transactions entered by the Group during

the year ended 31 December 2008, which also constitute

connected transactions under the Listing Rules, are disclosed in

Note 38 to the financial statements.

1. The connected transactions with Satellite Television Asian
Region Limited (“STARL”) and STAR Filmed had been
approved by resolutions of independent shareholders of

the Company (“Independent Shareholders”) passed on
18 August 2006.

(a)

STARL is a subsidiary of Xing Kong Chuan Mei Group

Co., Ltd., a substantial shareholder of the Company.

The connected transactions are:

@)

(i)

STARL provides technical and administrative
services for the operations of the Phoenix Chinese
Channel, Phoenix Movies Channel, Phoenix
InfoNews Channel, Phoenix North America
Chinese Channel and Phoenix Chinese News
and Entertainment Channel. For the year ended
31 December 2008, the service charges paid/
payable to STARL amounted to approximately
HK$52,838,000 (2007: HK$54,258,000), which
were calculated under the terms of the executed
service agreement between a subsidiary of the
Company and STARL. Such amount did not
exceed the annual cap of HK$60,000,000 for the
financial year ended 31 December 2008, approved
under the relevant resolutions.

STARL acts as a non-exclusive agent to promote
international subscription sales and marketing
services for the Group. For the year ended
31 December 2008, commission for international
subscription sales and marketing services paid/
payable to STARL amounted to approximately
HK$3,891,000 (2007: HK$3,447,000), which was
calculated based on 15% of the gross subscription
fees received by Phoenix Satellite Television
Company Limited (“Phoenix HK") attributable to
the subscribers referred to Phoenix HK by STARL.
Such amount did not exceed the annual cap
of HK$4,000,000 for the financial year ended
31 December 2008, approved under the relevant

resolutions.
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Connected Transactions (continued)

(b)

(iii) STARL provides purchase of decoders and viewing
cards service to Phoenix HK. For the year ended
31 December 2008, there were no payment for
purchase of decoders and viewing cards (2007:
HK$33,000). Such amount did not exceed the
annual cap of HK$1,000,000 for the financial year
ending 31 December 2008, approved under the
relevant resolutions.

STAR Filmed is an indirect wholly-owned subsidiary
of News Corporation, which is the ultimate holding
company of Xing Kong Chuan Mei Group Co., Ltd.,
a substantial shareholder of the Company. The
connected transaction relates to the granting of a non-
exclusive license to exhibit a selection of movies on
Phoenix Movies Channel in the PRC for a term of 10
years commencing from 28 August 1998. For the year
ended 31 December 2008, the film license fees paid/
payable to STAR Filmed amounted to approximately
HK$13,603,000 (2007: HK$20,413,000), which were
charged according to the executed film rights license
agreement between a subsidiary of the Company and
STAR Filmed. Such amount did not exceed the annual
cap of HK$15,000,000 for the period from 1 January
2008 to 27 August 2008, approved under the relevant
resolutions.

2. On 15 June 2004, a subsidiary of the Company entered

into an agreement with Fox News Network L.L.C. (“Fox"),

an

associate of Xing Kong Chuan Mei Group Co., Ltd., a

substantial shareholder of the Company. The connected

transactions mainly related to:

granting of non-exclusive and non-transferable
license to subscribe for Fox’s news service;

leasing of office space and access to workspace,
subject to availability; and

accessing Fox’'s camera hook up at the United
Nations, interview positions in various places
in the United States and live shots from Fox’'s
satellite truck positions for events that Fox is
already covering, subject to availability.
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Connected Transactions (continued) BERS @

After expiration of the agreement on 25 July 2007, the
News Corporation and its subsidiary (“News Corporation
Group”), associate of Xing Kong Chuan Mei Group
Co., Ltd., continued to provide the services to the
Group for fees calculated at the same rates as set out
in the above-mentioned agreement for the period from
26 July 2007 to 31 December 2008. For the year ended
31 December 2008, the services changes paid/payable to
the News Corporation Group amounted to approximately
HK$2,618,000 (2007: HK$3,719,000).

On 30 October 2000, a subsidiary of the Company
had entered into a license agreement with DIRECTV
Inc. ("DIRECTV") for the non-exclusive distribution of
Phoenix North America Chinese Channel via its direct
broadcast service satellite - delivered television system
in North America (“License Agreement”), which term
had been extended by various letters until the end of
2004. DIRECTV is approximately 40.97% owned by News
Corporation, the ultimate holding company of Xing Kong
Chuan Mei Group Co. Ltd., a substantial shareholder
of the Company. On 1 March 2005, a subsidiary of the
Company and DIRECTV signed a letter which extended
the term of the License Agreement for four months from
1 January 2005 or until the First Amendment Agreement
(as defined below) became effective, whichever is the
earlier. Also on 1 March 2005, a subsidiary of the Company
entered into an amendment agreement with DIRECTV
(“First Amendment Agreement”) pursuant to which the
Group further granted DIRECTV the non-exclusive right
to distribute Phoenix InfoNews Channel in addition to
the Phoenix North America Chinese Channel and that
the term of the License Agreement was further extended
for another six months commencing from 5 March 2005.
DIRECTV, which has the right to extend for a year after
the expiry of the First Amendment Agreement, had chosen
to extend the License Agreement on a monthly basis with
the view to conclude new terms with the Group. On 25
January 2006, a subsidiary of the Company entered into
another amendment agreement with DIRECTV (“Second
Amendment Agreement”) pursuant to which certain
material terms of the License Agreement have been
supplemented and/or amended and the term of the License
Agreement has been extended for 3 years commencing
from 25 January 2006. The Company has made an
announcement in respect of these connected transactions
with DIRECTV on 7 February 2006.
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Connected Transactions (continued)

For the year ended 31 December 2008, the license
fee received/receivable from DIRECTV amounted to
approximately HK$279,000 (2007: HK$1,378,000), which
were charged in accordance with the License Agreement as
amended by its subsequent amendment agreements. Such
amount did not exceed the annual cap of HK$4,000,000
for the year ended 31 December 2008.

DIRECTV is not a related party or connected party of the
Group with effect from 27 February 2008.

On 15 November 2007, the Company announced that a
wholly-owned subsidiary of the Company, through its PRC
advertising agent, Shenzhou Television Company Limited,
entered into an advertising contracts with CNHK Media
Limited (“CNHK Media”), the PRC advertising agent of
CMCC on 15 November 2007, relating to the purchase of
advertising airtime (i) at and/or sponsoring the programme
“Phoenix News Express” broadcasted on the Phoenix
Chinese Channel operated by the Group for the period
from 1 January 2008 to 31 December 2008 and (ii) at
and/or sponsoring programme(s) broadcasted on Phoenix
InfoNews Channel operated by the Group for the period
from 1 January 2008 to 31 December 2008. The total
contract sum payable by CNHK Media would not exceed
RMB39,000,000. This connected transaction had been
approved by the Independent Shareholders in the general
meeting on 20 December 2007.

For the year ended 31 December 2008, the advertising sales
to CMCC and its subsidiary amounted to approximately
HK$38,969,000 (2007: HK$31,778,000), which were
charged in accordance with the advertising contracts with
CNHK Media.
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Connected Transactions (continued)
The independent non-executive Directors have reviewed

the above transactions and have considered the procedures

performed by the auditor of the Company in reviewing

them and confirmed that at the time of the transactions:

(a)

the transactions have been entered into by the relevant
member of the Group in the ordinary and usual course
of its business; and

the transactions have been entered into on an arm’s
length basis and on normal commercial terms (to the
extent that there are comparable transactions) or, if
there are not sufficient comparable transactions to
judge whether they are on normal commercial terms,
on terms no less favourable to the Group than terms
available to or from (as the case may be) independent
third parties; and

the transactions have been entered into in accordance
with the relevant agreement governing them on terms
that are fair and reasonable and in the interests of the
shareholders of the Company as a whole.
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Competing Business
Today's Asia Limited has interests in approximately 37.42% of

the share capital of the Company. Today's Asia Limited, together
with its shareholder, Mr. LIU Changle, are deemed to be the
management shareholders of the Company as defined under the
Listing Rules.

Mr. LIU Changle and Mr. CHAN Wing Kee beneficially own
93.3% and 6.7% respectively of Today's Asia Limited, which
holds 100% of Vital Media Holdings Limited. Vital Media
Holdings Limited holds 100% of Dragon Viceroy Limited which
in turn holds approximately 26.85% of Asia Television Limited
("ATV"), a Hong Kong based television broadcasting company.
Primarily aiming at audiences in Hong Kong, ATV broadcasts its
programmes via terrestrial transmission through two channels,
one in Cantonese and the other in English. Signals of such two
channels can also be received in certain parts of Guangdong
Province of the People’s Republic of China (the "PRC"). In August
2002, ATV received the approval from the authorities in the PRC
to broadcast its Home and World channels through the cable
system in the Pearl Delta of Guangdong. ATV was also granted a
non-domestic television programme service license in May 2004,
in addition to its existing domestic free television programme
service license. Commencing from 31 December 2007, in addition
to the two channels mentioned in the foregoing, ATV launched
six digital channels including one CCTV-4 Channel.

Star Group Limited and its subsidiaries (“STAR"”) engage in
the development, production and broadcasting of television
STAR's
programming is distributed primarily via satellite to local cable

programming to 53 countries throughout Asia.

and direct-to-home operators for distribution to their subscribers.
STAR currently offers the following Chinese-language channels
including Channel [V] Mainland China, Channel [V] Taiwan, Star
Chinese Movies and Xing Kong. Mr. Paul Francis AIELLO and Mr.
LAU Yu Leung, John, non-executive Directors, and their alternate
Directors, Dr. Jack Qunyao GAO, are directors of some of the
companies in STAR.

Save as disclosed above, none of the Directors, or their respective
associates (as defined under the Listing Rules) has any interests in
a business which competes or may compete with the business of
the Group during the year.
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Advances to an Entity
Details of the relevant advance to an entity from the Group

which exceeds 8% of the Group’s total assets, as defined under
rules 14.07(1) of the Listing Rules, are set out in Note 13 to the

financial statements.

Corporate Governance
A report on the principle corporate governance practices adopted

by the Company is set out on pages 44 to 51 of the annual
report.

Public Float

Based on the information that is publicly available to the
Company and within the knowledge of the Directors, the
Company has, during the year and up to the date of this report,
maintained a public float of not less than 25% of the Company’s
issued shares as required under the Listing Rules.

Audit Committee
The audit committee had reviewed the Group’s annual results

for the year ended 31 December 2008 and provided advice and

comments thereon.

Auditor

The consolidated financial statements for the year have been
audited by PricewaterhouseCoopers who will retire, being
eligible, offer themselves for re-appointment at the forthcoming

annual general meeting.

On behalf of the Board

LIU Changle

Chairman

Hong Kong, 13 March 2009
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