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RIM  REPORT




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 uccuracy or completeness und expressly disclaims
any liability whatsoever for auny loss howsoever arising from or in reliahce
upoh the whole or uny puart of the contents of this report.

This report, for which the directors of CyberM International (Holdihgs) Limited
(the "Compuny”) collectively and individually accept full responsibility,
includes particulars given in compliance with the Rules Governing the Listing
of Securities on the Growth Enterprise Market of The Stock Exchunhge 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 khnowledge and belief:
(1) the information contuined in this report is accurate and complete in dll
material respects and hot misleading, (2) there are ho other matters 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 consideruation und are fouhded oh buses und ussumptions that are
fair and reasonauble.
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HIGHLIGHTS

- Turnover of the Group for the six months ended 30 September 2003
wus dpproximately HK$12,571,000, representing un increuse of 109%
over the corresponding period in 2002.

- Profit attributable to shareholders for the six months ended 30
September 2003 wus upproximutely HK$164,000 corresponding to un
eurnings per share of HK0.07 cents us compured to u loss uttributuble
to shureholders und u loss per shure of upproximutely HKS$2,693,000
and HK1.08 cents respectively reported in the corresponding period in
2002.




INTERIM RESULTS

The unhuudited condehsed consoliduted results of the Compuny and its
subsidiaries (collectively referred to us the “Group”) for the six months aund
three months ended 30 September 2003 tfoyether with the compuratives for
the corresponding periods in 2002 ure us follows:

CONDENSED CONSOLIDATED PROFIT AND LOSS ACCOUNT

Unaudited
Six months ended Three months ended
30 September 30 September
2003 2002 2003 2002
Note HK$°000 HK$'000 HK$°000 HK$'000

Turnover 2 12,571 6,023 9,126 3,644
Muteridl und eyuipment (4,943) (1,708) (3,970) (1,047)
Stuff costs (3,442) (4,170) (2,011) (1,895)
Depreciation of property, plunt

und equipment (342) (340) (163) (165)
Amortisution of development

expenditures (287) (708) (287) (354)
Reversul of provision for bud

und doubtful debts 154 406 154 136
Other operating expenses (2,333) (2.226) (1,474) (1,1006)
Operating profit/(loss) 1,378 (2,723) 1,375 (787)
Interest income 25 38 11 17
Interest expense (82) 8) (57) ©)
Profit/(loss) before tuxution 1,321 (2,693) 1,329 (773)
Taxation 3 - - - -
Profit/(loss) ufter tuxution 1,321 (2,693) 1,329 (773)
Minority interests (1,157) - (1,250) -
Profit/(loss) uttributable

to shareholders 164 (2,693) 79 (773)
Eamings/(loss) per shure 4

- Busic HK0.07 cents  (HK1.08 cents)  HKO0.03 cents  (HKO0.31 cents)

- Diluted N/A N/A N/A N/A
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CONDENSED CONSOLIDATED BALANCE SHEET

Unaudited Audited
30 September 31 March
2003 2003
Note HK$°000 HKS$ 000
NON-CURRENT ASSETS
Development expenditures 5 4,105 3,939
Property, plant und equipment 5 725 1,078
Investment property 1,500 1,500
Investments in securities 580 580
Trude receivubles 6 3,331 -
10,241 7,097
CURRENT ASSETS
Inventories 799 634
Trude receivubles 6 7,125 3,105
Prepayments, deposits und
other receivubles 1,006 698
Cush and bunk deposits 8 8,285 6,018
17,215 10,455
CURRENT LIABILITIES
Trade puyubles 7 3,393 726
Accruuls und other puayables 2,998 3,138
Receipts in advance 1,147 1,158
Current portion of obligutions under
finunce leuses 42 39
Current portion of secured long-term
bunk loun 468 -
Bunk loun, unsecured 1,500 -
Bunk overdrufts, secured 8 3,123 -
Taxation puyuble 1 2
12,672 5,063
Net current ussets 4,543 5,392
Totul ussets less current lidbilities 14,784 12,489
NON-CURRENT LIABILITIES
Obligutions under finunce leuses 4 25
Bunk loun, unsecured 994 -
998 25
Minority interests 1,380 223
Net ussets 12,406 12,241
FINANCED BY
Share cupital 25,006 25,006
Reserves (12,600) (12,765)
12,406 12,241




CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Unaudited
Cumulative
Share Share Merger translation Accumulated
capital  premium reserves adjustments losses Total
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
At 1 April 2002 25,006 5613 (341) 4) (15,448) 14,826
Trunslution udjustments - - - M - M
Loss for the year - - - - (2,584) (2,584)
At 31 Murch 2003 25,006 5613 (341) ®) (18,032) 12,241
Translation udjustments - - - ] - ]
Profit for the period - - - - 164 164
At 30 September 2003 25,006 5613 (341) 4) (17,868) 12,406
CONDENSED CONSOLIDATED CASH FLOW STATEMENT
Unaudited

Six months ended
30 September

2003 2002
HK$°000 HKS’000
Net cush outflow from operating uctivities (3,358) (1,481)
Net cush outflow from investing activities (442) 221)
Net cush inflow/(outflow) from financing uctivities 2,944 (83)
Decreuse in cush und cush eyuivalents (856) (1,785)
Cush and cush equivulents
ut the beyinning of period 6,018 8,442
Cush and cush equivulents
at the end of period 5,162 6,657
Anualysis of bulunces of cush
and cush equivulents:
Cush and bunk deposits 8,285 6,657
Bunk overdrufts (3,123) -
5,162 6,657

€007 10day W1y



™
[\

S
(S

€007 1oday w1y

Notes:

1.

Basis of preparation

The Group’s unuudited condensed consoliduted uccounts have beehn prepured
in uccordunce with Stutement of Stundurd Accounting Practice (SSAP) 25 “Interim
Financial Reporting” issued by the Hony Kohy Society of Accountunts (*"HKSA")
and the disclosure requirements of the GEM Listing Rules. The sume uccounting
policies und methods of computution ure followed us compured with the 2003
annual uccounts.

In the current period, the Group udopted SSAP 12 (Revised) “Income tuxes” issued
by the HKSA. SSAP 12 (Revised) requires the udoption of u bulunce sheet liubility
method in respect of deferred tuxes, whereby deferred tux is recoghised in respect
of ull temporary differences between the currying umounts of ussets and lidbilities
in the uccounts und the correspondiny tux buses used in the computution of
tuxable profit. In prior yeurs, deferred fuxution wus uccounted for ut the current
taxation rate in respect of timiny differences between profit us computed for
tuxation purposes und profit us stuted in the uccounts to the extent that u liubility
or un usset wus expected to be puyuble or recoveruble in the foreseeuble future.
The udoption of the revised SSAP 12 represents u chunyge in uccounting policy,
which hus been upplied retrospectively. Since the udoption of this revised SSAP
had no materiul impuct on the Group’s uccounts in prior periods/yeurs,
compurative figures have not been restuted.

Turnover and segment information

The Group is orgunised intfo four mujor operuting units: (i) development of
customised softwure und sules of reluted computer equipment; (i) sules und leuse
of puckuyed software; (iii) technicul support und muintenunce services; und (iv)
leuse of property. An unalysis of the Group’s turnover und operuting profit/(loss)
by business segments is us follows:

Six months ended Six months ended
30 September 30 September
2003 2002
Operating Operating
Turnover profit/(loss) Tumover profit/(loss)
HK$°000 HK$°000 HK$*000 HK$°000
Development of customised
softwure und sules of reluted
computer eyuipment 3,773 (496) 2270 11
Sules und leuse of puckuged
software 6,617 2,085 1,785 (686)
Technicul support und
muintenunce services 2,114 M 1,898 616)
Leuse of property 61 67 70 70
12,571 2,567 6,023 (1,221)
Undllocuted corporate expenses (1,189) (1,502)

1,378 (2.723)



The Group hus business operutions in Hony Kony und the People’s Republic of
Chinu (the "PRC"). An unulysis of the Group’s turnover und operuting profit/(loss)
by yeoyruphicul segments is us follows:

Six months ended Six months ended
30 September 30 September
2003 2002

Operating Operuting
Turnover  profit/(loss) Turnover profit/(loss)
HK$’000 HK$’000 HK$ 000 HK$ 000
Honhy Kony 12,511 1,894 5,835 (1,886)
The PRC 60 (516) 188 (837)
12,571 1,378 6,023 (2,723)

Taxation

No provision for Hong Kony profits tux hus been made in the uccounts us the
Group does hot huve uny ussessuble profit arising in Hony Kony for the six months
ended 30 September 2003. No provision for enterprise income tux in the PRC hus
been mude us ull PRC subsidiuries were in u loss position during the six months
ended 30 September 2003.

Earnings/(loss) per share

The culculation of busic eurnings/(loss) per shure is bused on the Group’s profit
attributuble to shureholders for the six months und three months ended 30
September 2003 of HK$164,000 und HK$79,000 respectively (loss uttributable to
shareholders for the six months und three months ended 30 September 2002:
HK$2,693,000 und HK$773,000 respectively) und on the weighted uveruge number
of 250,060,000 ordinury shures (2002: 250,060,000 shures) in issue during the periods.

No diluted eurnings/(loss) per shure is presented for the six months und three
months ended 30 September 2003 und 2002 us the outstunding shure options
were unfi-dilutive.

Capital expenditure

Unaudited
Six months ended
30 September 2003
Development Property, plant
expenditures and equipment

HK$°000 HK$°000
Net book vulue us ut 1 April 2003 3,939 1,078
Additions 453 3
Amortisution/depreciation (287) (342)
Disposuls - (14)

Net book vulue us ut 30 September 2003 4,105 725
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Trade receivables

The ugeiny unulysis of frude receivubles is us follows:

Unaudited Audited

30 September 31 March

2003 2003

HK$’000 HK$ 000

Within three months 7,525 2,493
Over three months but within six months 880 230
Over six months but within one yeur 1,523 382
QOver one yeur but within two yeurs 528 =
10,456 3,105

The Group nhormually grants to its customers credit periods for sules of yoods runginy
from 0 to 14 duys. Considerution in respect of contructs for development of
customised soffwure, sules of reluted computer eyuipment, sules und leuse of
puckuyged software, the provision of technicul support und muintenunce services
is puyuble pursuunt to the terms of the respective confructs. Rentuls in respect of

the leused property ure puyuble by tfenunts on g monthly busis.

Trade payables

The ugeiny unulysis of frude puydbles is us follows:

Unaudited Audited

30 September 31 March

2003 2003

HK$’000 HK$ 000

Within three months 3,352 320
Over three months but within six months - 365
Over one yeur but within two yeurs - 41
Over two yeurs 41 N
3,393 726

Banking facilities

As ut 30 September 2003, the Group’s yenerul bunking fucilities were secured by
a fixed bunk deposit of upproximately HK$5,554,000 (31 March 2003: HK$5,500,000).



MANAGEMENT DISCUSSION AND ANALYSIS
Business Review

E-Puyment Plutform Building

During the period under review, the Group hus been uctively involved in
biddiny u humber of projects in Hony Konyg und the PRC. In order to cupture
the fust growing PRC market, the Group developed loculised SchoolPlus
Messuyge System and Point of Sule (POS) System tuilored to the need of schools
and smuall-to-medium sized retdilers in the PRC. Both systems made use of the
“Octopus Smurt Curd” technoloyy which hus been widely adopted in Hony
Kong.

Enterprise Resource Pluanhing Solution

Recoynising the increusing heed of Enterprise Resource Plunninyg (ERP) system
in the smuall-tfo-medium enterprises (SME) murket, the Group hus become u
solution partner of u well known ERP system und maunuged to murket this ERP
system to the locul SME ut a competitive price. Duriny the first half of 2003/
2004, the Group successfully entered info a number of service contracts which
confributed approximately 41% of the Group’s turhover. It is believed that
the opportunities urose from the provision of these business solutions in both
Hony Kony und the PRC are tremendous und will continue to boost up
revenues of the Group.

Wireless Application

As un estublished muarket leuder in the provision of wireless upplicution
products and services in Hony Kony, the Group’s existing wireless product
lines such us the mobile handheld device providinyg "Octopus” puyment
function for retuil shops und fust food express counters shall be of increusiny
demunds us they continue to upyrude their technoloyicul infrastructure so
us to provide flexible aund efficient customer services.

Financial review
Turhover und operdating profit

During the six months ended 30 September 2003, the Group’s furhover und
profit uttributuble to shureholders were upproximautely HK$12.6 million und
HK$0.2 million respectively compured to tumover und loss uttributuble to
shureholders of HKS$6.0 million und HK$2.7 million respectively in the
correspondinyg period lust year. Upon the yraduul recovery of the locul
econhomy from the Severe Acute Respiratory Syndrome (SARS) outbreuk, the
Group uchieved a sighificant growth in turnover for the three months ended
30 September 2003 which was ubout 2.5 times of that in the correspondinyg
period lust yeur. The significant increuse in furhover wus muainly attributuble
to the Group’s successful marketing strategies which aimed to provide
continuing yuulity and innovutive products und services to customers. Despite
the chdllenying market conditions caused by the persistent globul economic
downturn, the Group succeeded in strengthening its relationship with major
existing customers us well as soliciting a humber of hew customers. These
toyether with effective cost control procedures luuhched made the Group
to record u greut improvement in its operating results for the period under
review.
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Segment performunce

During the six months ended 30 September 2003, the turnover contributed by
the sules und leuse of puckuyed softwure increused by 271% und the turnover
confributed by development of customised soffwure und sules of reluted
computer eyuipment increused by 60%. Keepiny u relutive stuble revenue
derived from the fechnicul support ahd muintenance services, the Group
maunaged to shift its business fo segments which dre more profituble so us to
optimise the overdll operating results.

As the PRC wus very much under the dumpeninyg influence of the SARS
outbreuk during the six months ended 30 September 2003, the turover derived
from the PRC dropped by upproximately 68% us compured with the sume
period in 2002. Nevertheless, having continuously penefrating tfo the PRC
market including Guungzhou, Shenzheh und Chuanyshu, finunciul and
operutionul resources were better plunned und utilised in aun efficient munner
such that the operating loss wus reduced by 38% during the period under
review compured with the sume period in 2002.

Financial resources, liquidity anhd gedring

As ut 30 September 2003 the Group hus cush und bunk bulances of
upproximately HK$8.3 million. The Group’s current ussets ure upproximutely
1.6 times (2002: 2.1 times) over its current liubilities. For the period under
review, the Group wus finunced by bank borrowinygs and its ownh working
cupitul und the yeuring ratio which represents lony-term liabilities divided by
shareholders” funds wus 8.0% (2002: 0.2%).

Charge of Group’s ussets

As ut 30 September 2003, u fixed bunk deposit of upproximutely HKS5.5 million
wus pledyged to u bunk in Hony Kony to secure the yenerul bunking facilities
grunted to the Group.

Foreignh currency exposure

Whilst the sules, expenditures, ussets und liubilities were mainly denominated
in Hong Konhy dollurs und Renminbi, the directors believe that the Group’s
exposure fo foreign currency fluctuations is minimal and no hedyginy is
conhsidered hecessury.

Contingent liabilities
As ut 30 September 2003, the Group hud no significant contingent liabilities.

Employees

As ut 30 September 2003, the Group hus 40 employees (2002: 57) in Hony
Konyg und the PRC. The totdl remuneration to employees, including to the
executive directors, for the six months ended 30 September 2003 umounted
to upproximutely HK$3.8 million (2002: HK$6.8 million). Employees in Hohy
Kony ure ulso entitled to provident fund contributions, medicul insurance



und shure options. For employees in the PRC, the Group is required to
contribute fo stute-sponsored retirement pluns for them at certuin prescribed
rates of their busic sularies. In addition, the Group provided comprehensive
onh-the-job frainings to its stuff and dlso subsidised those tuking part in job-
related fraining courses us to ensure their quality standurds.

Future plaun of cupitul investments

During the six months ended 30 September 2003, the Group ucyuired 30%
eqyuity inferest in aun ussociuted compuny which entered into un ugreement
onh 14 July 2003 to set up aun eqyuity joint venture compuny in Chungsha fto
brinyg in the contuctless smart curd system und related upplication softwure
to the business, learning and living environments. The totdl investment fund
to be injected by the Group is estimuted to be US2.1 million und it will be
finunced by bunk borrowings und internul resources of the Group.

Acquisition and disposal

There wus ho muteriul acyuisition and disposul during the six months ended
30 September 2003. As ut 30 September 2003, the Group had no muteriul
investment held.

Prospects

Durinyg the rest of the yeur, the Group will continue to explore the PRC murket
and to pursue new strategic business parthers. Whilst the Group is in the
process of findlising the formation of the joint venture in Chanysha, we dlso
look for investment opportunities to streamline our performunce. Through
continuous refinery und improvement of fechnoloyicul solutions and customer
responsiveness, the Group is confident to gain un increusing market share in
both Hony Konyg und the PRC.

The Group will ulso tuke steps to rationdlise itself to be more competitive. The
Group’s results for the second hulf of 2003/2004 ure expected to perform
well assuminy the locul und PRC economy continue to recover und the
customer sentiment is not adversely uffected.

OTHER INFORMATION

Dividend

The bourd of directors of the Compuny does hot recommend the puyment
of uny dividend for the six months ended 30 September 2003 (six months
ended 30 September 2002: Nil).
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Directors’ and chief executives’ interests in securities

As at 30 September 2003, the followihy directors of the Compuny had or
were deemed fto have interests in the equity securities of the Compuany within
the meuniny of Part XV of the Securities und Futures Ordinance (the “"SFO”),
as recorded in the register kept by the Compuny pursuunt to Purt XV of the
SFO or otherwise notified fo the Compuny pursuunt to the minimum standards
of deulings by the directors us referred to in Rules 5.40 to 5.58 of the GEM
Listing Rules:

Number of shares
ordinary shares Percentage of
Name of directors Type of interest in the Company shareholding
Lau Chiu Pui (Mr, Lau) Discretionary trust (Note) 191,250,000 76.48
Lui Shu Pui, Fergus Discretionary trust (Note) 191,250,000 76.48
(Mr. Lai)
Wongy Kit Mei (Mr. Wong) Discretionary trust (Note) 191,250,000 76.48

Note:The 191,250,000 shures in the Compuny ure beneficiully owned by und reyistered
in the name of Noble Cluss Group Limited. The enfire issued shure cupital in Noble
Cluss Group Limited is in furh held by Sunrise Interhutionul (Holdings) Limited
(“Sunrise”), u compuny incorporuted in the Cuymun Islunds. Mr. Lau und his spouse,
Mr. Lai, Mr. Wonyg, Mr. Fung Yiu Fai (Mr. Fung) and Mr. Yip Ho Pong (Mr. Yip) (both
Mr. Fung und Mr. Yip were executive directors of the Compuny whose respective
resighution becume effective on 18 July 2001 und 7 August 2002), ure the holders
of ull the issued hon-voting redeemuble und retractuble preferred shares of Sunrise
with the rights to u fixed 5% cumulutive dividend unhd redemption ut fixed
redemption prices in the uyygreyute umount of HK$9 million only. All the issued
ordinury shares of Sunrise ure held by Arawak Trust Compuny Limited, u corporute
trustee of u discretionury frust, the discretionury objects of which include:

0] Prophecy Associutes Limited *

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

(i)~ Mr. Ldi, his spouse, their issue und spouses of their issue **

(iv)  Mr. Wonhy, his spouse, their issue und spouses of their issue **
(v)  Mr. Funy, his spouse, their issue und the spouses of their issue **

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



The discretionary frust described ubove is subject to u honh-binding urrangement
that any distribution of frust funds will be in the following proportions:

Discretionary objects Proportion
Prophecy Associutes Limited* 86.68%

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

Mr. Ldi (uponh his deuth, his spouse, und upon
the deuth of Mr. Lui und his spouse, their children) 3.33%

Mr. Wony (uponh his deuth, his spouse, und upon
the deuth of Mr. Wohy und his spouse, their children) 3.33%

Mr. Funy (uponh his deuth, his spouse, und upon
the deuth of Mr. Fuhy und his spouse, their children) 3.33%

* All the issued ordinury shures of Prophecy Associutes Limited ure held by
AMS Trustees Limited, u corporute frustee of u discrefionary trust, the
discretionury objects of which ure the lineul descendunts of the puternal
and maternal grandfathers of Mr. Lau und his spouse but exclude, inter aliu,
residents of Cunudu.,

o The fumilies of Mr. Lau, Mr. Yip, Mr. Lai, Mr. Wonyg, Mr. Fung and Mr. Chun
Winyg Fuk us described ubove ure hot relutives of each other. Mr. Chan Winy
Fuk is the godfuther of Mr. Luu’s spouse.

Each of Mr. Lau, Mr. Lui and Mr, Wonhy is therefore tuken to have un interest in the
191,250,000 shures held by Noble Cluss Group Limited under Part XV of the SFO.

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

Save us disclosed ubove, ut no time during the period wus the Compuny or
any of its subsidiaries u purty fo uny darrangement to enuble auny of the
Compuny’s directors or members of its munuygement to ucyuire benefits by
medauns of the acyuisition of shares in, or debt securities (including debentures)
of, the Compuny or any other body corporute.

Save as disclosed ubove, none of the directors, chief executives or their
associutes had uny interests in any securities of the Compuny or auny of its
ussociuted corporutions us defined in Part XV of the SFO which wus
discloseuble for the six months ended 30 September 2003.
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Share option scheme

Pursuunt to the share option scheme ("Old Scheme”) udopted by the
Compuny onh 1 August 2000, the Compuny may grunt options to full-fime
employees of the Group includiny executive directors of the Compuny to
subscribe for shares in the Compuny.

Detuils of the share options granted under the Old Scheme und remuin
outfstundiny us ut 30 September 2003 are us follows:

No. of
ordinary shares
eligible for
subscription
Exercise Exercise under the  Type of
Grantee Date of grant price period share options interest
HKS
Executive directors
Lai Shu Pui, 4th September 1.18 4th September 2000 1,000,000  Personul
Fergus 2000 to 3rd September 2010
Wony Kit Mei 4th September 2000 1.18 4th September 2000 1,000,000  Personal
to 3rd September 2010
Other participants
Full time employees 4th September 2000 1.18 4th September 2000 6,408,000

to 3rd September 2010

During the six months ended 30 September 2003, options to subscribe for
1,192,000 shures in the Compuny granted to certain full time employees have
lapsed upon their resignations. As ut 30 September 2003, options to subscribe
for 6,408,000 shares in the Compuny ygrunted to the full-time employees of
the Compuny remuined outstunding.

Save as disclosed ubove, during the six months ended 30 September 2003,
none of the options beiny yrunted to the executive directors have been
exercised or cuncelled.

At an unnuul generul meeting held on 18 Auyust 2003, u hew shure option
scheme ("New Scheme”) wus upproved und udopted by the shareholders of
the Compuny. Up to 30 September 2003, no share options have been granted
to uny eligible purticipunts under the New Scheme.



Substantial shareholders

Other thun the interests us disclosed ubove in respect of the directors und
their ussociates, us at 30 September 2003, the reyister of substantial
shureholders muintained under Purt XV of the SFO shows that the Compuny
had been notified of the followiny substantial shareholders’ interests, being 5
percent or more of the Compuny’s issued share cupitul:

Number of Percentage of
Name shares held shareholding
Noble Cluss Group Limited 191,250,000 76.48"
Sunrise International (Holdings) Limited 191,250,000 76.48"
Arawuk Trust Compuny Limited 191,250,000 76.48"
Funy Yiu Fai 191,250,000 76.48"
Yip Ho Pony 191,250,000 76.48"
* Duplication, dll shareholdings are under u discretionary trust us stated ubove.

Save us disclosed ubove, ho other person wus recorded in the reyister
pursuunt to Purt XV of the SFO us having an interest being 5 per cent or more
of the issued share capital of the Compuny us ut 30 September 2003.

Competing interests

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

Audit committee

The Compuny estublished un uudit committee on 1 Auygust 2000 with written
terms of reference in compliunce with the requirements us set out in Rules
5.23 10 5.25 of the GEM Listinyg Rules. The primary duties of the audit committee
are o review und to provide supervision over the finuncial reporting process
and internual control system of the Group. The uudit committee comprises
two independent hon-executive directors (Mr. Chan Wai Choi, Glenn and Ms.
Kwan Ngun Hing, Edith) and an executive director (Mr. Wony Kit Mei). The
Group’s uhuudited results for the six months ended 30 September 2003 huve
been reviewed by the auudit committee. Members of the committee were of
the opinion that the preparution of such results complied with applicable
accounting standurds, the Exchange and leygul requirements and that
adeyuaute disclosures hud been made.
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Board practices and procedures

Throughout the six months ended 30 September 2003, the Compuhny hus
complied with the board practices und procedures us set out in rules 5.28 to
5.39 of the GEM Listing Rules. None of the independent non-executive directors
have been puid auny fees or other reimbursements or emoluments during the
period.

Purchase, sale or redemption of securities

During the six months ended 30 September 2003, neither the Compuny nor

any of its holding compunies or subsidiaries purchused, sold or redeemed
any listed securities of the Compuny.

On behulf of the Bourd
Lau Chiu Pui
Chuairman

13 November 2003, Hony Kohy



