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Characteristics of the Growth Enterprise Market (“GEM”) of The Stock
Exchange of Hong Kong Limited (the “Exchange”)

GEM has been established as a market designed to accommodate companies
to which a high investment risk may be attached. In particular, companies
may list on GEM with neither a track record of profitability nor any obligation
to forecast future profitability. Furthermore, there may be risks arising out of
the emerging nature of companies listed on GEM and the business sectors or
countries in which the companies operate. Prospective investors should be
aware of the potential risks of investing in such companies and should make
the decision to invest only after due and careful consideration. The greater
risk profile and other characteristics of GEM mean that it is a market more
suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that
securities traded on GEM may be more susceptible to high market volatility
than securities tfraded on the Main Board and no assurance is given that
there will be a liquid market in the securities traded on GEM.

The principal means of information dissemination on GEM is publication on
the Internet website operated by the Exchange. GEM listed companies are
not generally required to issue paid announcements in gazetted newspapers.
Accordingly, prospective investors should note that they need to have access
to the GEM website in order to obtain up-to-date information on GEM-listed
issuers.

The Exchunge tukes ho responsibility for the contents of this report, makes ho
representution us to its uccurucy or completeness und expressly disclaims
any liability whatsoever for auny loss howsoever drising from or in reliahce
upoh the whole or uny purt of the contents of this report.

This report, for which the directors of CyberM Internhational (Holdings) Limited
(the "Compuny”) collectively and individuully accept full responsibility,
includes particulars given in compliance with the Rules Governing the Listing
of Securities on the Growth Enterprise Market of The Stock Exchanhyge of Hohy
Kohy Limited (the "GEM Listing Rules”) for the purpose of giving information
with regurd to the Compuny. The directors of the Compuny, having made dll
reasohuble enquiries, confirm that, to the best of their knowledyge and belief:
(1) the information contuined in this report is accurate und complete in all
material respects and hot misleading, (2) there are ho other mutters the
omission of which would muke uny statement in this report misleading,; and
(3) ull opinions expressed in this report have been arrived at ufter due und
cureful considerution und are fouhded onh buses und ussumptions that are
fair and reasonauble.
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SUMMARY

- Turnover for the nine months ended 31st December, 2001 umounted to

HK$10,658,000.

- Loss wuttributuble to shureholders umounted to HK$7,687,000
corresponding to u busic loss per share of HK3.07 cents.

RESULTS

The unaudited consoliduted results of the Compuny and its subsidiaries (the
“Group”) for the three months und hine months ended 31st December, 2001
toyether with the compuratives for the corresponding periods in 2000 ure us

follows:
Nine months ended Three months ended
31st December, 31st December,
Note 2001 2000 2001 2000
HK$°000 HK$ 000 HK$°000 HK$ 000
Turnover 1 10,658 12,190 2,467 2,324
Loss from
operution (7,984) (1,464) (4,102) (2,425)
Inferest income 329 544 45 342
Interest expenses 32) (153) 7 13
Loss before tuxation (7,687) (1,073) (4,064) (2,096)
Tuxution 2 - - - 211
Loss uttributuble fo
shareholders (7,687) (1,073) (4,064) (1,885)
Loss per shure 3
- Busic (3.07 cents) (0.46 cents) (1.63 cents) (0.75 cents)
- Diluted N/A N/A N/A N/A
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1 Turnover

The consoliduted furhover of the Group consisted of:

Nine months ended  Three months ended
31st December, 31st December,
2001 2000 2001 2000

HK$°000 HK$"000 HK$'000  HKS'000

Fees for development of customised
soffware und sules of reluted

computer equipment 4,678 6,629 891 1122
Sules und leuse of puckuyed softwure 3,154 2,977 295 392
Fees for technicul support und

muintenunce services 2,728 2,485 1,246 777
Rentul income 98 99 35 33

10,658 12,190 2,467 2,324

2 Tuxation
No Hony Kony profits tux wus provided for us the Group did hot yenerute uny

ussessuble profits urising in und derived from Honyg Kony for the nine months
ended 31st December, 2001.

3 Loss per shure

The culculution of busic loss per share is bused on the loss uttributuble fo the
shareholders for the hine months und three months ended 31st December, 2001 of
respectively HK$7,687,000 und HK$4,064,000 (hine months und three months ended
31st December, 2000: HK$1,073,000 und HK$1,885,000 respectively) und on the
weighted auveruyge of 250,060,000 shures for the nine months und three months
ended 31st December, 2001 (2000: 231,340,000 shures und 250,060,000 shures
respectively for the nine months und three months ended 31st December, 2000) in
issue.

No diluted loss per shure is presented for the hine months und three months ended
31st December, 2001 us the outstunding share options were unti-dilutive.

DIVIDEND

The bourd of directors of the Compuny does hot recommend puyment of
dividend for the hine months ended 31st December, 2001 (hine months ended
31st December, 2000: Nil).
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REVIEW

The Group’s turnover for the nine months ended 31st December, 2001 reported
HK$10,658,000, decreused by 12.56% us compured with the corresponding
period lust yeur. Loss atfributable fo shureholders is approximately
HK$7,687,000. The difficult economic environment driving most enterprises
especidlly those SMEs, the Group’s target customers, to become cuutious in
spendiny, purticularly on technoloygyy uspects und thus, the Group’s
performance hus adversely uffected.

In spite of the difficult condifions, during the period under review, the Group
placed sighificunt effort in developiny und murketing the Group’s two focul
products, SchoolPlus Scheme und CyberM Beuuty System, both products are
tdilored specificully to meet the needs of the respective industries. The Group
is ulso doiny reseurch on upplying mobile und wireless technoloyies in different
industries to improve their efficiencies. The Group’s development and customer
service center in Guunyzhou is running smoothly. The Group is plunninyg to set
up u locul Sules und Muarketing feum to develop the China market.

To overcome the udverse conditions, the Group is implementing u cost saving
progrum which include un orgunisution restructuring to streamline the
operutions of the Group. The Group will ulso closely monitor und review its
marketing plan and contfinue to invest in research on applicution of new
technoloyies und development of new products to meet different market
needs.

DIRECTORS’ AND CHIEF EXECUTIVES’ INTEREST IN SECURITIES

As at 31st December, 2001, the followihy Directors of the Company had or
were deemed fto have interests in the equity securities of the Compuany within
the meaning of the Securities (Disclosure of Interests) Ordinunce (the “SDI
Ordinunce”), us recorded in the reygister kept by the Compuny pursuant to
Section 29 of the SDI Ordinance or otherwise notified to the Compuny pursuunt
to the minimum stundard of dedlings by the Directors us referred to in Rules
5.40 to 5.59 of the GEM Listing Rules:

Percentage of

Name of Director Type of Interest Number of shares shareholding (%)
Lau Chiu Pui (Mr, Lau) Discretionary trust (Note) 191,250,000 76.48%
Yip Ho Pony (Mr. Yip) Discretionury trust (Nofe) 191,250,000 76.48%
Lui Shu Pui, Fergus (Mr. Lai)  Discretionary trust (Nofe) 191,250,000 76.48%
Wongy Kit Mei (Mr. Wong) Discretionury trust (Note) 191,250,000 76.48%

Note: The 191,250,000 shares in the Compuny dare beneficially ownhed by and registered
in the hame of Noble Cluss Group Limited. The entire issued share capital in Noble
Cluss Group Limited is in turh held by Sunrise International (Holdings) Limited
(“Sunrise”), a compuny incorporated in Cayman Islands. Mr. Lau and his spouse,
Mr. Yip, Mr. Lai, Mr. Wohg and Mr. Fuhg Yiu Fai (Mr. Fuhg), formerly an executive
director of the Compuny, are the holders of dll the issued hoh-voting redeemuble
and refractable preferred shares of Suhrise with the rights to u fixed 5% cumulative
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dividend und redemption ut fixed redemption prices in the uggregute umount of
HKS9 million only. All the issued ordinary shares of Sunrise ure held by Arawak Trust
Compuny Limited, u corporate trustee of u discretionary trust, the discretionary
objects of which include:

0] Prophecy Associutes Limited *

(i) Mr. Yip, his spouse, their issue unhd the spouses of their issue **

(iii)  Mr. Lai, his spouse, their issue und the spouses of their issue **

(iv)  Mr. Wongy, his spouse, their issue und the spouses of their issue **

(v)  Mr. Fuhg, his spouse, their issue aund the spouses of their issue **

(vi)  Mr. Chan Wing Fuk, his spouse, their issue und the spouses of their issue **

The discretionary trust described ubove is subject to u hoh-bihndihg drrahgement
that any distribution of trust funds will be in the following proportions:

Discretionary objects Proportion
Prophecy Associates Limited * 86.68%

Mr. Yip (upon his deuth, his spouse, und upon
the deuth of Mr. Yip and his spouse, their children) 3.33%

Mr. Lai (upon his death, his spouse, uhd upoh
the deuth of Mr. Lui and his spouse, their children) 3.33%

Mr. Wong (uponh his deuth, his spouse, uhd upoh
the deuth of Mr. Wohyg and his spouse, their children) 3.33%

Mr. Fuhg (upon his dedth, his spouse, und upon
the deuth of Mr. Fuhg und his spouse, their children) 3.33%

All the issued ordinary shares of Prophecy Associutes Limited ure held by
AMS Trustees Limited, a corporate trustee of a discretionary trust, the
discretionary objects of which are the lineul descendunts of the puternal
uhd maternal grandfathers of Mr. Lau and his spouse and their respective
spouses but exclude, inter dliu, residents of Canuda.

> The families of Mr. Lau, Mr. Yip, Mr. Lai, Mr. Wohg, Mr. Fuhg and Mr. Chun
Wing Fuk us described ubove uare hot relutives of euch other. Mr. Chan Wihy
Fuk is the godfather of Mr. Lau’s spouse.

Each of Mr. Lau, Mr. Yip, Mr. Lai and Mr. Wony is therefore taken to have uh
interest in the 191,250,000 shares held by Noble Cluss Group Limited unhder the SDI
Ordinunce.

Save as disclosed ubove, none of the directors, chief executives or their
associutes had uny interests in any securities of the Compuny or any of its
associuted corporutions us defined in the SDI Ordinunce.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR DEBT SECURITIES AND
OPTIONS GRANTED

The Compuny udopted u share option scheme on 1st August, 2000, pursuant
to which it muy ygrunt options to full-time employees of the Group und
includiny executive directors of the Compuny to subscribe for shares in the
Compuny. As at 31st December, 2001, certuin options had been granted to
the following executive directors and full-time employees:

No. of ordinary
shares eligible for
subscription under ~ Type

Grantee Date of grant Execise price  Exercise period the share options  of interest
HKS

Executive Directors

Yip Ho Pony 4th September, 2000 118 4th September, 2000 1,000,000  Personal
to 3rd September, 2010 60,000 Fumily®

Lui Shu Pui, Fergus  4th September, 2000 118 4th September, 2000 1,000,000  Personal
to 3rd September, 2010

Wong Kit Mei 4th September, 2000 118 4th September, 2000 1,000,000  Personal
to 3rd September, 2010 44,000 Fumily 0

Other participants

Full time 4th September, 2000 118 4th September, 2000 to 6,656,000 @

employees 3rd September, 2010

(1)  Represent options grunted to their respective spouses who ure employees of the
Compuny.

(2) During the three months ended 31st December, 2001, options to subscribe for
16,000 shures in the Compuny previously granted to certain full time employees
lapsed upon their respective resignation. As ut 31st December, 2001, options to
subscribe for 6,656,000 shures in the Compuny grunted to the full-time employees
of the Compuny remuined outstunding.

Save us disclosed ubove, hone of the options yrunted to the executive
directors hud been exercised or cuncelled.

Save us disclosed ubove, ut no time during the year wus the Compuny or
any of its subsidiaries u party fo any arrungements to enuble uny of the
Compuny’s directors or members of its manuyement to ucyuire benefits by
medauns of the acquisition of shares in, or debt securities (including debentures)
of, the Compuny or any other body corporute.

Third Quarterly Report 2001



Save us disclosed ubove, hone of the directors or their spouses or children
uhder the uye of 18 hud uny right to subscribe for the securities of the
Compuny, or hud exercised any such right.

SUBSTANTIAL SHAREHOLDERS

Other thun the interests us disclosed ubove in respect of the directors und
their ussociutes, us ut 31st December, 2001, the register of substuntial
shareholders muintained under Section 16(1) of the SDI Ordinunce shows
that the Compuny had been notified of the followiny substantial shareholders’
interests, beiny 10 percent or more of the Compuny’s issued shure cupital.

Number of Percentage of
Name shares held shareholdings (%)
Noble Cluss Group Limited 191,250,000 76.48%*
Sunrise Internutional (Holdings) Limited 191,250,000 76.48%*
Arawak Trust Compuny Limited 191,250,000 76.48%*
Fung Yiu Fui 191,250,000 76.48%*

*

Duplicution, dll shareholdings ure under u discretionary trust us stuted ubove.

Save us disclosed ubove, ho other person wus recorded in the reyister
pursuant to Section 16(1) of the SDI Ordinunce us having un inferest of ten
per cent or more of the issued share capital of the Compuny as ut 31st
December, 2001.

COMPETING INTERESTS

None of the directors or the maunugement shareholders of the Compuany (us
defined unhder the GEM Listing Rules) hud any interest in a business which
competes or muy compete with the business of the Group.

SPONSOR’S INTEREST

As upduted und hotified by the Compuny’s spohsor, Core Pucific — Yumuaichi
Cuapitul Limited ("Core Pucific — Yamuaichi”), neither Core Pucific - Yumuichi
nor its directors, employees or ussociutes had any inferest in the share capital
of the Compuny as at 31st December, 2001 pursuant to Rules 6.35 aund 18.63
of the GEM Listing Rules.

Pursuunt to the augreement dated 11th August, 2000 entered into between
the Compuny und Core Pucific — Yamuichi, Core Pucific - Yumuichi has
received und will receive u fee for ucting us the Compuny’s retuined sponsor
for the period from 17th August, 2000 to 31st March, 2003 or unftil the sponsor
agreement is tferminuted upon the terms aund conditions set out therein.
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AUDIT COMMITTEE

The Compuny estublished un uudit committee on 1st August 2000 with
written terms of reference in compliance with the requirements us set out
in Rules 5.23 und 5.24 of the GEM Listing Rules. The primary duties of the
audit committee are to review und to provide supervision over the financial
reporting process und infernul confrol system of the Group. The audit
committee comprises the two independent hon-executive directors, Mr.
Chan Siu Yeunyg und Ms. Kwuh Ngun Hing, Edith and un executive director,
Mr. Yip Ho Pony. The Group’s unuudited results for the nine months ended
31st December 2001 huve been reviewed by the audit committee, who
were of the opinion thut the preparution of such results complied with
gpplicuble uccounting standards, the Exchange and legul requirements
and that adeyuute disclosures hud been made.

PURCHASE, SALE OR REDEMPTION OF SECURITIES

During the nine months ended 31st December, 2001, heither the Compuny

nor auny of its holding compunies or subsidiaries purchused, sold or
redeemed uny listed securities of the Compuny.

On behulf of the Bourd
Lau Chiu Pui
Chuirman

8th February, 2002, Hohy Kony
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