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

This report, for which the directors of Computech Holdings Limited 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 Exchange of Hong Kong Limited for the purpose of giving information with regard to Computech Holdings Limited.
The directors, having made all reasonable enquiries, confirm that, to the best of their knowledge and belief,.— (1) the
information contained in this report is accurate and complete in all material respects and not misleading, (2) there are no
other matters the omission of which would make any statement in this report misleading; and (3) all opinions expressed in
this report have been arrived at after due and careful consideration and are founded on bases and assumptions that are fair
and reasonable.
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Company Information

ARG
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AUTHORISED PERSONS TO ACCEPT SERVICES
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PKF

SPONSOR:
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OFFICE:
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AND TRANSFER OFFICE:
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Hong Kong
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Hang Seng Bank

The Sanwa Bank Ltd.

Bank of China

WEBSITE ADDRESS:
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Group Business Structure
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Chairman’s Statement

EERBRESF

| am pleased to present to the shareholders herewith the audited annual results of Computech Holdings Limited (the
“Company”) and its subsidiaries (together the “Group”) for the year ended 31st December, 2000 for their consideration.

TURNOVER AND PROFITS

For the year ended 31st December, 2000, the Group recorded a turnover of approximately HK$37,565,000 (1999:
HK$49,435,000), representing a 24% decrease. The audited pro-forma combined profit attributable to shareholders for the
year ended 31st December, 2000 was approximately HK$356,000, representing approximately a 106% increase as compared
with 1999. The pro-forma combined earnings per share for the year ended 31 December, 2000 was HKO0.21 cents. The gross

profit margin for the year was up from 17% to 33%.

GROWING RAPIDLY IN 2000

I would like to take this opportunity to highlight the significant developments of the Group for the year ended 31st December,
2000.

Our Shanghai Branch Office was opened in August 2000. This was to accommodate the rapid expansion of the Group’s

business and to cope with the growing demand of IT services in the PRC.

The product e-Switch was completed and launched in the market at the end of 2000. It was in line with the planned schedule.
Although no revenue has been generated yet, certain orders are under negotiation.

RECENT DEVELOPMENT

Integration services and packaged software products still remain the main sources of revenue. The Group currently still focuses
on commercial banks as major customers but has started to look for diversification into other sectors such as insurance.

Following the entry of the PRC into the World Trade Organisation, it is expected that the foreign exchange market will be
opened up. In this regard, the Group expects to put strong emphasis in the research and development area on foreign
exchange market.

In the long run, in order to remain competitive in the banking sector, the quality of decision and information support system
in the PRC needs to be improved. The board of Directors (the “Board”) believes that under such market force, the Group will
put efforts in credit management system. Currently, the Group is developing a decision support system. This decision support
system is the new generation of E-INFO, which will be presented as a web based management information system and will
use Delphi software tools to write. Through this decision support system, the senior management of banks can access the
customer database through the Internet and perform control processes.
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In addition, the payment gateway is under development. On 18th September, 2000, the Group entered into a shareholders’
agreement with Netrue, HCA, Telhope and Starie for the establishment of a joint venture company under the corporate name
World Master Resources Limited (“WMR”). The new joint venture company will provide digital and video boardband satellite
telecommunication services in the Greater China and Asia region, details of which have already been disclosed in the Group’s
announcement dated 18th September, 2000. Through the WMR, a satellite delivery platform of nationwide is provided. The
Group believes that this will enhance the development and implementation of our payment gateway project in the sense that
branches of bank can be connected irrespective of whether they are remote or not.

In addition, a Memorandum of Understanding was signed on 5th January 2001 between Computech Systems (Asia) Limited
(“Computech™), a wholly owned subsidiary of the Company, and eNi Cyber-Place Company (“eNi”) to form a joint venture.
The proposed proportions of the joint venture are 85% in respect of eNi and 15% in respect of Computech. The objective of
the joint venture is to develop and market electronic payment solutions and services to banks, electronic merchants and Internet
users in the territory of PRC. Through this joint venture, the payment and settlement, systems, areas in which the Group is
putting emphasis on research, will be complemented.

The Group believes that the development of e-commerce involves two major aspects of implementation. One is the payment
settlement, and the other is security. Recently, the Group has been in the process of applying the patent on Universal Serial
Bus compliant key for the security aspect for the Internet settlement system.

PROSPECTS AND APPRECIATION

The Group is optimistic about its future prospects. The Group will continue to speed up its pace of expansion through the
formation of strategic alliances and joint ventures. The Group is well prepared to meet any challenges head-on and to create
new businesses.

On behalf of the Board, | would like to take this opportunity to express my gratitude to all the members of the Board and staff
for their dedication and contribution to the Group and to those who have continuously supported us.

Lee Man Lung, Vincent
Chairman

Hong Kong, 22nd March, 2001
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Business Objectives and Actual Business Progress Comparison

EBEEEHERXBEELR

In compliance with the GEM Listing Rules, the Company sets out below a summary of actual business progress as measured

against the business objectives set out in its prospectus dated 9th June, 2000 (the “Prospectus”) for the eight months ended

31st December, 2000 (the “Review Period”).

Business Objectives for the Review Period as set out in
the Prospectus

Sales
Revenue expected to increase by approximately 30%-40%
as compared to the year ended 31st December 1999 due to

more packaged software products available for sale

Portion of revenue from sales of packaged software products
and IT services contract to increase

Banking 2000 is expected to be the major source of income

Revenue starts to be generated from other software

packages such as eCS, SSB, FIRST and e-Banking system

Research and development

Research on using other platforms for software product

development in addition to the UNIX environment

Research on the latest technology on internet related
applications for the financial industry and study of potential
enhancement of the Company’s packaged software products
in this respect

Actual Business Progress in the Review Period

The total revenue for 1999 was HK$ 49 million. Total revenue
for the year 2000 decreased by 24% as compared with 1999
mainly due to 2 unexpected substantial PRC backlog orders.

Revenue from sales of packaged software products
represented 62% of the total revenue (53% in 1999).

Banking 2000 for Jilin, Guizhou and HeiLongJian provided
major source of income, representing 20% of the total income.

Commenced marketing activities since July 2000 to promote
the products. However, as no order have been received yet,
the Group has been unable to generate revenue in this area.

Currently working on the integration of two different platforms
for software development, UNIX & IBM 0s/390 (e.g. Software
AG, BMC Software on IBM 0s/390 platform).

Integrated teller function is under development. Banking 2000
is in the process of enhancement and is near the completion
stage.
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Explore the development of application software for wireless,
mobile phone environments by means of WAP technology
and to study the potential enhancement of the Company’s
software products in this respect

Continue to enhance the Group’s packaged software
products in order to maintain market competitiveness

Continue the development of the Corporate Banking System

(“CBS”) and e-Switch

Marketing

Arrange seminars and attend nationwide exhibitions to
promote the Group’s packaged software products

Appoint distributors for the marketing of the Company’s
packaged software products in the PRC

Commence direct marketing through internet and print
advertising

The plan on development of WAP has been suspended
because these seems to be no clear direction for the
development of WAP in the future and taking into account the
rapid development of the third generation of
telecommunication (“3G”). The Directors consider that the
suspension on development of WAP would not affect the
Group'’s future objectives as the Group is putting more efforts
in exploring the potential of 3G. The Group will also perform
further study on the marketability of WAP application.

The software E-INFO has been enhanced and will make use
of a new development platform, Delphi, which has not been
completed yet.

e-Switch was completed and launched in the market. CBS is
still under developement and is expected to be launched in
the market in the middle of the year 2001.

Already arranged and completed 2 seminars with Industrial
and Commercial Bank Corporation (“ICBC"). The Group will
continue to arrange seminars with banks such as ICBC and
Rural Co-operative Credit Bank in the PRC.

No suitable distributors have been identified yet. However, the
Group is under negotiations with distributors in Guizhou and
Haina of the PRC.

Under negotiations with several internet advertisers for
marketing and promotion. No print advertising was done as
the Directors consider internet advertising to be a more
appropriate source of marketing.

11
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Resources employment
Recruit 10 engineers for the enhancement of the Company’s

existing software products in the PRC and Hong Kong

5 pre-sales staff members will be added to handle the joint-

marketing activities to promote the Company’s products

Set up branch office in Shanghai

Establish own accounting and finance departments in Hong

Kong

Recruit 2 engineers to station in Hong Kong office

Recruit 3 sales personnel to add to sales offices in the PRC

Collaboration

Consider the possibility of expanding the Group’s product and
services range through acquisitions or joint-ventures

For the year ended 31st December, 2000, the Group has
recruited over 10 engineers for the enhancement of the
Group’s existing software products in the PRC.

In the year 2000, the Group recruited 5 additional pre-sales
staff members to handle the joint-marketing activities to
promote the Group’s products.

The Group’s Shanghai branch office was opened in August
2000.

The Group’s accounting and finance department was set up
in July 2000.

The management of the Group decided to change the original
plan and recruited 2 engineers in the PRC instead because
the Directors perceive that the recent developments of the
PRC market provided better prospects for the Group and
these 2 additional engineers will assist in enhancing the
Group’s business in the PRC.

More than 3 sales personnel were recruited in the year 2000.

Constant dialogue with potential joint venture partners.
Entered into a Memorandum of Understanding with eNi to
form a joint venture to develop and market electronic payment
solutions and services to banks in the PRC.

13
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Use of Proceeds

FrEXREAR

Schedule of use of proceeds

Amount to be

used as at

8 months ended
31st December, 2000
as disclosed Actual

in the Prospectus  amount used

(HK$ million) (HK$ million)

For the research and development of new products

including e-commerce applications and

the related payment and settlement systems 4.0 4.0
For repayment of loans due to existing Shareholders of the Company 4.1 4.1
For setting up branch offices in Shanghai and Neimong 0.8 0.2
For establishing its own accounting, finance and administration department 0.6 0.4
9.5 8.7

The differences between the amount disclosed in the Prospectus and the actual amount used arise because of the following

reasons. For setting up branch offices, the process in setting up branch office in Neimong is still under review and has been

delayed. In regards to the establishment of the Company’s own accounting, finance and administration department, the

Company has combined the three departments into one, thus the costs incurred were lower than expected.

15
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Directors and Senior Management Profile
EERSREBAEBHN

DIRECTORS
Executive Directors

LEE Man Lung, Vincent, aged 42, is the Chief Executive Officer of the Group. He is responsible for the corporate planning
as well as the daily operation of the Group. He has been working in the IT industry for over 17 years. Mr. Lee started his career
in NCR after graduation in 1983. He has been responsible for the sales and marketing of computer system to various industries
including financial, manufacturing and retail. Prior to joining the Group, he has worked for another technology firm specialized
in securities dealing system. He holds a bachelor degree in Business Administration from the Chinese University of Hong

Kong.

YIP Tai Chee, Alick, aged 40, is the Director of Operation and Marketing. He is currently in charge of the marketing support
division of the Group and the operation of the Chengdu and Guangzhou offices of the Group. Prior to joining the Group, he
worked for the technical department respectively of Washington Trust Bank and Chase Manhattan Bank. He has over 15
years’ experience in the IT industry. He holds a master degree in Business Administration from the Eastern Washington State
University of United States.

TANG Chi Lap, aged 38, is the Director of Technical Services. He is responsible for software application development, research
and development and technical support. He worked in various divisions involved in data communication, networking and
system software design before the current assignment. He holds a degree in Computer Science with Electronic Engineering
from University College, London.

Non-executive Directors

FUNG Pak Chuen, Alphonso, aged 50, is a non-executive Director. He is a co-founder and managing director of CL
International Holding Limited (“CLIH") Group. Mr Fung graduated from the University of London with a master degree in
Computer Science. Prior to the establishment of the CLIH Group in 1979, he worked at IBM in Hong Kong and International

Computer Limited in the United Kingdom.

LO, Richard, aged 49, is a non-executive Director. Mr. Lo is also a co-founder and managing director of CLIH Group. Before
the establishment of the CLIH Group, Mr. Lo worked in marketing department of IBM in Hong Kong. Mr. Lo holds a bachelor
degree in Mathematics from Syracuse University, New York and a master degree in Business Administration from the University
of California at Los Angeles.

Independent non-executive Directors

TSANG Link Carl, Brian, aged 37, is a practising solicitor in Hong Kong. He is a partner of Hong Kong law firm, lu Lai & Li.
He is also admitted to practise law in England & Wales, Singapore, New South Wales, Queensland and the Australian Capital
Territories. He is also a non-executive director of four other public companies listed on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”). He was appointed as an independent non-executive Director of the Company in June 2000.
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LEE Sai Yeung, aged 49, was the executive director of several companies listed on the Stock Exchange from 1996 to 1998.
Mr. Lee obtained his master degree in Business Administration and a bachelor degree in Business Administration (with
honours) from the University of Texas at Austin. He has more than 15 years’ experience in the securities business and extensive
experience in corporate finance and investment banking. From 1981 to 1998, Mr. Lee had been registered as a dealing director,
investment adviser and held position as senior executive in several major regional and European securities firms in Hong
Kong. He was appointed as an independent non-executive Director of the Company in June 2000.

SENIOR MANAGEMENT

CHEUNG Tung, aged 40, is responsible for sales activities of the Group. He has over 15 years’ experience in sales and
marketing of computer software and hardware products. He is now in charge of the sales team of about 12 members in different
offices of the Group.

SIU Kwok Hing, aged 44, is responsible for the integration and maintenance services of the Group. He has over 20 years of
working experience in the IT industry. He specialises in the technical mini-computer system. Prior to joining the Group, he
has worked in NCR for 6 years. He holds a degree in Electronic Engineering from Hong Kong Polytechnic University.

QI Wei, aged 38, is the technical manager of Beijing branch of the Group. He graduated from the University of Beijing. He
has 14 years’ experience in the IT industry and 7 years’ experience in the banking industry. He is responsible for customers
services and application development division of that Branch.

ZHANG Bing Bing, aged 34, is the technical manager of the Chengdu branch of the Group. He graduated form Beijing
University of Astronautics and Aeronautics with Diploma in Computer Science. He has 8 years’ experience in the banking
industry and is responsible for the networking division and the training division of the Group.

MA Siu Ming, Jackson, aged 32, is the technical manager of Computech Systems (Asia) Limited. He graduated from the
University of East Asia, Macau and is now responsible for R&D division of the Group . He has 9 years’ experience in the banking
industry.

CHOW Chi Wah, Vincent, aged 32, is the financial controller, company secretary and qualified accountant of the Group. He
graduated from Lingnan College. He is responsible for the supervision of the Group’s accounting and financial reporting
procedures and regulatory compliance of the Group. He has about 8 years of experience in the audit and accounting field.
He is an associate member of each of The Chartered Association of Certified Accountants and the Hong Kong Society of
Accountants. He joined the Group in 2000.
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Directors’ Report

EEEHS

The directors have pleasure in presenting their first report together with the audited financial statements for the period from
29th March, 2000 (date of incorporation) to 31st December, 2000.

PRINCIPAL ACTIVITIES

The Company is an investment holding company and the principal activities of its subsidiaries are set out in note 11 to the
financial statements.

SEGMENTAL INFORMATION

The analysis of the Group’s turnover and contribution to operating profit by principal activities and geographical areas of
operation are as follows:

Turnover Contribution to operating profit
Consolidated Pro forma Consolidated Pro forma
for the combined for the combined
period from for the period from for the
29.3.2000 to year ended 29.3.2000 to year ended
31.12.2000 31.12.2000 31.12.2000 31.12.2000
HK$'000 HK$'000 HK$'000 HK$'000
By principal activities:
Sales of packaged software products
and related services 11,803 23,189 4,722 8,721
System integration 10,735 13,471 2,975 3,508
Others 848 905 228 274
23,386 37,565 7,925 12,503
Other income 520 729
Selling and distribution expenses (73) (287)
Administrative expenses (6,649) (12,409)

Operating profit 1,723 536

No geographical analysis of consolidated turnover and contribution to operating profit is given as the Group derived about
97% of its consolidated turnover from its operations in Mainland China during the period and the contribution to operating
profit from a specific area is not abnormal in nature.
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REORGANISATION AND LISTING ON THE GROWTH ENTERPRISE MARKET (THE “GEM”) OF
THE STOCK EXCHANGE OF HONG KONG LIMITED (THE “STOCK EXCHANGE")

The Company was incorporated in the Cayman Islands on 29th March, 2000 as an exempt company with limited liability under
the Companies Law (1998 Revision) of the Cayman Islands. Pursuant to a series of group reorganisation steps to rationalise
the structure of the Group in preparation for the listing of the Company’s shares on the GEM, the Company became the holding
company of the Group on 3rd June, 2000. Details of the group reorganisation are set out in the paragraph headed “Corporate
Reorganisation” in appendix IV of the prospectus issued by the Company dated 9th June, 2000 and a summary thereof is
set out in note 1 to the financial statements.

The shares of the Company have been listed on the GEM since 19th June, 2000.

RESULTS AND DIVIDEND

The results of the Group for the period from 29th March, 2000 (date of incorporation) to 31st December, 2000 are set out in
the consolidated income statement on page 37 of the annual report. The pro forma combined results of the Group for each
of the two years ended 31st December, 2000 prepared on the basis set out in note 1 to the financial statements, are also
presented on the same page for information.

The directors do not recommend the payment of a dividend in respect of the period.

FINANCIAL SUMMARY

A summary of the pro forma combined results of the Group for each of the three years ended 31st December, 2000 is set out
on page 74 of the annual report.

FIXED ASSETS

The Group purchased fixed assets amounted to HK$1,504,000 during the period. Detailed movements in fixed assets are
set out in note 10 to the financial statements.

SHARE CAPITAL AND SHARE OPTIONS

Details of movements in the Company’s share capital during the period, together with reason thereof, and details of the
Company’s share option scheme are set out in note 20 to the financial statements.

RESERVES

Movements in the reserves of the Group and the Company during the period are set out in note 21 to the financial statements.
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BORROWINGS
Details of borrowings of the Group are set out in note 18 to the financial statements.

No interest was capitalised by the Group during the period.

DIRECTORS AND DIRECTORS’ SERVICE CONTRACTS

The directors of the Company during the period since incorporation and up to the date of this report were:

Executive directors:

Lee Man Lung, Vincent (appointed on 30th March, 2000)
Yip Tai Chee, Alick (appointed on 30th March, 2000)
Tang Chi Lap (appointed on 30th March, 2000)

Non-executive directors:

Fung Pak Chuen, Alphonso (appointed on 29th March, 2000)
Lo, Richard (appointed on 29th March, 2000)

Independent non-executive directors:

Tsang Link Carl, Brian (appointed on 30th March, 2000)
Lee Sai Yeung (appointed on 30th March, 2000)

In accordance with Article 14 (4) of the Company’s Articles of Association, Mr. Lo, Richard, Mr. Tsang Link Carl, Brian and
Mr. Lee Sai Yeung shall retire and, being eligible, offer themselves for re-election at the forthcoming annual general meeting.

The non-executive and independent non-executive directors are not appointed for specific terms but are subject to retirement
by rotation in accordance with the Company’s Articles of Association.

Each of the executive directors has entered into a service contract with the Company for an initial term of three years
commencing from 1st June, 2000 and will continue thereafter on an annual basis until terminated by not less than three months’

notice in writing served by either party.

Apart from the foregoing, no director proposed for re-election at the forthcoming annual general meeting has a service contract
with the Company which is not determinable by the Company within one year without payment other than statutory

compensation.
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DIRECTORS' INTERESTS IN CONTRACTS

Apart from the transactions as disclosed in note 28 to the financial statements, no other contracts of significance to which
the Company or any of its subsidiaries was a party and in which a director of the Company had a material interest subsisted
at the end of the period or at any time during the period.

CONNECTED TRANSACTIONS

The details of connected transactions during the period under the GEM Listing Rules are set out in note 28 to the financial
statements.

DIRECTORS’ INTERESTS IN SECURITIES

As at 31st December, 2000, the directors and their associates had the following interests in shares of the Company as recorded
in the Register of Directors’ Interests kept by the Company under Section 29 of the Securities (Disclosure of Interests)
Ordinance (the “SDI” Ordinance):

Director Type of interest Number of shares
Mr. Lee Man Lung, Vincent (Note 1) Corporate 55,860,000
Mr. Fung Pak Chuen, Alphonso (Note 2) Family 55,860,000
Mr. Lo, Richard (Note 3) Family 55,860,000
Mr.Yip Tai Chee, Alick Personal 14,000,000
Mr. Tang Chi Lap Personal 7,280,000
Notes:

1. As Mr. Lee Man Lung, Vincent is interested in 100% of the issued share capital of Brilliant Time Limited, Mr. Lee Man Lung, Vincent
is taken to have an interest in the 55,860,000 shares held by Brilliant Time Limited.

2. Gumpton Investments Limited, which holds 75% of the issued share capital of CL Investments Limited (“CL Investments”), is taken to
have an interest in the 55,860,000 shares in which CL Investments is interested under the SDI Ordinance. As 50% of the issued share
capital of Gumpton Investments Limited is held by AFS Holdings Limited, AFS Holdings Limited is taken to have an interest in the
55,860,000 shares under the SDI Ordinance.

AFS Holdings Limited is wholly-owned by The General Trust Co. Ltd. The General Trust Co. Ltd. is the trustee of AFS Trust, one of the
beneficiaries of which is the wife of Mr. Fung Pak Chuen, Alphonso. Mr. Fung Pak Chuen, Alphonso is taken to have an interest in the
55,860,000 shares by virtue of his spouse’s interest under the SDI Ordinance.
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DIRECTORS’ INTERESTS IN SECURITIES (Cont'd)

3. Gumpton Investments Limited, which holds 75% of the issued share capital of CL Investments, is taken to have an interest in the
55,860,000 shares in which CL Investments is interested under the SDI Ordinance. As 50% of the issued capital of Gumpton Investments
Limited is held by Ardian Holdings Limited, Ardian Holdings Limited is taken to have an interest in the 55,860,000 shares under the
SDI Ordinance.

Ardian Holdings Limited is wholly-owned by The General Trust Co. Ltd. The General Trust Co. Ltd. is the trustee of Ardian Trust, the
beneficiaries of which include the wife and a child (who is under 18 years of age) of Mr. Lo, Richard. Mr. Lo, Richard is taken to have
an interest in the 55,860,000 shares by virtue of his spouse’s and his child’s (who is under 18 years of age) interests under the SDI
Ordinance.

Save as disclosed above, at 31st December, 2000, none of the directors or their associates had any interests in any securities
of the Company or any of its associated corporations as defined in the SDI Ordinance.

DIRECTORS' RIGHTS TO ACQUIRE SHARES OR DEBENTURES

Under the terms of a share option scheme (the “Scheme”) adopted by the Company on 2nd June, 2000, the board of directors
is authorised, at its absolute discretion, to grant options to executive directors and full time employees of the Company or its
subsidiaries, to subscribe for shares in the Company. Further details of the Scheme are set out in note 20 to the financial
statements. No options had been granted to any directors under the Scheme up to the balance sheet date.

Apart from the foregoing, at no time during the period was the Company or any of its subsidiaries a party to any arrangement
to enable the Company'’s directors, their respective spouse, or children under 18 years of age to acquire benefits by means
of the acquisition of shares in or debentures of the Company or any other body corporate.

SUBSTANTIAL SHAREHOLDERS

At 31st December, 2000, according to the register required to be kept under Section 16(1) of the SDI Ordinance, the following
persons were interested in 10% or more of the issued share capital of the Company:

Percentage of

Name Number of shares issued share capital
Anstalt Pacific Techvest Inc. (Note 1) 55,860,000 27.93%
CL Investments (Note 2) 55,860,000 27.93%
CL Strategic Holdings Limited (Note 3) 55,860,000 27.93%
Brilliant Time Limited (Note 4) 55,860,000 27.93%
Notes:

1.  Anstalt Pacific Techvest Inc. (“Anstalt Pacific”) is beneficially and wholly-owned by Lam Soon (Hong Kong) Limited, the shares of which
are listed on the Main Board of the Stock Exchange. Anstalt Pacific has a 50% interest in the issued share capital of CL Strategic Holdings
Limited (“CLSH") and is accordingly taken to have an interest in the shares in which CLSH is interested in.
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SUBSTANTIAL SHAREHOLDERS (Cont’d)

2. CL Investments is deemed to be owned as to 37.5% by Mr. Fung Pak Chuen, Alphonso and as to 37.5% by Mr. Lo, Richard, and is
beneficially owned as to 20% by Mr. Chan Kin Wah, Charles and as to 5% by Mr. Wong Siu Sik, Alex. Both Mr. Chan Kin Wah, Charles
and Mr. Wong Siu Sik, Alex are independent third parties not connected with the Company, any of its subsidiaries, the directors, chief
executives, substantial shareholders and management shareholders of the Company or any of their respective associates.

CL Investments has a 50% interest in the issued share capital of CLSH and is accordingly taken to have an interest in the shares in
which CLSH is interested in.

3. CLSH s owned as to 50% by Anstalt Pacific and 50% by CL Investments.

4.  Brilliant Time Limited is beneficially and wholly-owned by Mr. Lee Man Lung, Vincent.

Save as disclosed above, the Company has not been notified of any other interests as at 31st December, 2000 representing
10% or more of the issued share capital of the Company.

MAJOR CUSTOMERS AND SUPPLIERS

On a pro forma combined basis, for the year under review, sales to the Group’s five largest customers accounted for 84% of
the total sales for the year and sales to the largest customer included therein amounted to 30%. Purchases from the Group’s
five largest suppliers accounted for 50% of the total purchases for the year and purchases from the largest supplier included
therein amounted to 19%.

CL Systems (China) Limited is one of the Group’s five largest suppliers, on a proforma combined basis, for the year under
review. CL Systems (China) Limited is owned as to 70% by CL International Holdings Limited which is 50% owned by CL
Investments. CL Investments is deemed to be owned as to 37.5% by each of Mr. Fung Pak Chuen, Alphonso and Mr. Lo,
Richard. Each of Mr. Fung Pak Chuen, Alphonso and Mr. Lo, Richard has a family interest of 55,860,000 shares in the Company
(representing 27.93% of the issued share capital of the Company) under the SDI Ordinance as disclosed under the paragraph
headed “Directors’ interests in Securities”.

Save as aforesaid, to the best knowledge of the directors, neither the directors, their associates, nor any shareholders who
owned more than 5% of the Company’s issued share capital, had any beneficial interest in any of the Group’s five largest
customers or suppliers during the year.

PURCHASE, SALE OR REDEMPTION OF THE COMPANY'’S LISTED SECURITIES

During the period, neither the Company nor any of its subsidiaries purchased, sold or redeemed any of the Company’s listed
securities.
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PRE-EMPTIVE RIGHTS

There are no provisions for the pre-emptive rights under the Company’s Articles of Association, or the laws of the Cayman
Islands, which would oblige the Company to offer new shares on a pro-rata basis to existing shareholders.

SPONSORS’ INTERESTS

As updated and notified by the Company’s sponsor, Vickers Ballas Capital Limited (“Vickers Ballas”), as at 31st December,
2000 and 22nd March, 2001, respectively neither Vickers Ballas, its directors, its employees nor its associates, had any interest
in the share capital of the Company.

Pursuant to the agreement dated 10th April, 2000 entered with the Company, Vickers Ballas received and will receive, fees
for acting as the Company’s continuing sponsor for the period from 19th June, 2000 to 31st December, 2002.

AUDIT COMMITTEE

The Company has established an Audit Committee with written terms of reference for the purpose of reviewing and providing
supervision over of the financial reporting process and internal control procedures of the Group. The Audit Committee has
three members comprising Mr. Lee Sai Yeung, Mr. Tsang Link Carl, Brian and Mr. Lee Man Lung, Vincent.

Up to the date of approval of these financial statements, the Audit Committee has held three meetings and has reviewed the
Company’s draft annual, interim and quarterly financial reports.

AUDITORS

Messrs. PKF were appointed as auditors of the Company on 13th July, 2000. A resolution to re-appoint the retiring auditors
is to be proposed at the forthcoming general meeting.

On behalf of the Board

Lee Man Lung, Vincent
Chairman

Hong Kong, 22nd March, 2001
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Auditors’ Report
78

REREATBERM

To the members of
Computech Holdings Limited
(Incorporated in the Cayman Islands with limited liability)

We have audited the financial statements on pages 37 to 73 which
have been prepared in accordance with the basis of presentation as
set out in note 1 to the financial statements.

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND
AUDITORS

The Company’s directors are responsible for the preparation of
financial statements which give a true and fair view. In preparing
financial statements which give a true and fair view, it is fundamental
that appropriate accounting policies are selected and applied
consistently.

It is our responsibility to form an independent opinion, based on our
audit, on those statements and to report our opinion to you.

@
26th Floor
Citicorp Centre
18 Whitfield Road
Causeway Bay
Hong Kong
0
5048
[k FEBK 3B 1855
BB ERT 02612
B
BREZASETRAT
(REAESHESHFMK L2 EBRLE])
BFIRE

AEZBME TR ERENEITEEFETIERRY
BRERME1I 2 EAMBRR 2 EBZMERE

EERGBE 2EREE

AFEFARBREERRAT 2 HEHRE - &
REZSHBRES  EELNESHRALEY
S -

AZE s EERBBEERIEZHER  HZE
MBHHRERREBULER  LRABRREHRSE

o
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Auditors’ Report
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BASIS OF OPINION

We conducted our audit in accordance with Statements of Auditing
Standards issued by the Hong Kong Society of Accountants. An audit
includes examination, on a test basis, of evidence relevant to the
amounts and disclosures in the financial statements. It also includes
an assessment of the significant estimates and judgements made by
the directors in the preparation of the financial statements, and of
whether the accounting policies are appropriate to the Company’s and
the Group’s circumstances, consistently applied and adequately
disclosed.

We planned and performed our audit so as to obtain all the information
and explanations which we considered necessary in order to provide
us with sufficient evidence to give reasonable assurance as to whether
the financial statements are free from material misstatement. In forming
our opinion, we also evaluated the overall adequacy of the presentation
of information in the financial statements. We believe that our audit
provides a reasonable basis for our opinion.

OPINION

In our opinion the financial statements, prepared on the basis set out
in note 1 to the financial statements, give a true and fair view of the
state of the affairs of the Company and the Group as at 31st December,
2000 and of the consolidated profit and cash flows of the Group for the
period from 29th March, 2000 (date of incorporation of the Company)
to 31st December, 2000 and of the pro forma combined profit of the
Group for the year ended 31st December, 2000 and have been
properly prepared in accordance with the disclosure requirements of
the Hong Kong Companies Ordinance.

PKF
Certified Public Accountants

Hong Kong, 22nd March, 2001
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Consolidated Income Statement

- A 22z “EETHF=A-+NB EMKZIBH)E
,%'/}1\ = Llf( i 43,% —EETE+-F=+—F I8

For the period from 29th March, 2000
(Date of incorporation) to 31st December, 2000

(Note 1)
Pro forma combined
(Kt 1)
BEEH
Consolidated for
the period from
29.3.2000 to
31.12.2000 For the For the
=E year ended year ended
—BERERHF 31.12.2000 31.12.1999
=A=+hBZE BZE qHE
—ETEF  —TTEE  ANNE
Note +t=A=+—-B +t=A=+—-8 t-A=+—H
k3 1310 LEE FE
HK$'000 HK$'000 HK$'000
FERT FHRT FHT
Turnover S 3 23,386 37,565 49,435
Cost of sales & P AR (15,461) (25,062) (40,972)
Gross profit EH 7,925 12,503 8,463
Other income H A 520 729 144
Selling and distribution SHE R
expenses 53 (73) (287) (382)
Administrative expenses 1T &2 (6,649) (12,409) (13,199)
Operating profit/(loss) R  (51R) 1,723 536 (4,974)
Finance costs =& BN (116) (180) (943)
Amortisation of goodwill W AR EE A
on consolidation > g (926) — —
Profit/(loss) before taxation F& % A% 7, (&5 18) 4 681 356 (5,917)
Taxation i I8 5(a) — = (23)
Profit/(loss) for the HE R
period/year (E5#8) 6 681 356 (5,940)

Earnings/(loss) per share &Rk &R~ (Ei8)
— Basic — H K 7 HK 0.45 cents HK 0.21 cents HK(4.24) cents
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Consolidated Balance Sheet
A ==
e EEAERX
NON-CURRENT ASSETS kRBEE
Fixed assets EEE
Investment securities A B S
Development costs BRAAR
Goodwill on consolidation RAEREEZEHE
CURRENT ASSETS nBEE
Inventories FE
Debtors, deposits and prepayments FEWERIKR & RIB IR
Tax recoverable & W B 1E
Time deposits T HiTF K
Cash and bank balances B RIRITFER
DEDUCT: =
CURRENT LIABILITIES A=K
Creditors, accruals and deposits FERERR - BEtERARES
Value-added tax payable FE B AR
Obligations under hire purchase contract D HE RG89 2
Amounts due to related companies RBBERRRIE
NET CURRENT ASSETS RBEEFE
NET ASSETS EESE
REPRESENTING: RE:
SHARE CAPITAL N
RESERVES B
SHAREHOLDERS' FUNDS BEES
NON-CURRENT LIABILITY FRBEME

Obligations under hire purchase contract DN RE 8 2 AP

Approved by the Board of Directors on 22nd March, 2001
EEegnN T F=A=-T-H#tE

Lee Man Lung, Vincent Tang Chi Lap
Director Director
X HE A
BFE BEE

RZEZT
At
Note
FaE

10
12
13
14

15

16
17

18
19

20
21

18

TE+—_A=+—8
31st December, 2000

HK$'000
TiEx

1,673
2,342
4,027
3,835

11,877
127
12,050
23

3,085
6,312

10,801

22,678

20,000

2,648

22,648

30

22,678
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Balance Sheet
EEBERERX
NON-CURRENT ASSET ERBEE
Investments in subsidiaries M8 AR E
CURRENT ASSETS RBEE
Deposits and prepayments B R TERRIE
Cash at bank RITHER
DEDUCT: P
CURRENT LIABILITY RBEE
Accruals EErE A
NET CURRENT LIABILITIES RBEEFE
NET ASSETS BEEFE
REPRESENTING: K&k :
SHARE CAPITAL IR 2
RESERVES #E
SHAREHOLDERS' FUNDS BRERES

Approved by the Board of Directors on 22nd March, 2001

BEEeN T —F=F -+ _HHtE

Lee Man Lung, Vincent Tang Chi Lap
Director Director
X HE B
BF BF

RZEZT
At

Note
H

11

20

21

ZE+-A=+—H
31st December, 2000

HK$'000
FTERT

21,569

% (126)

21,443

20,000

1,443

21,443
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Consolidated Cash Flow Statement

MEBRERE K

NET CASH OUTFLOW FROM
OPERATING ACTIVITIES

RETURNS ON INVESTMENTS
AND SERVICING OF FINANCE

Interest received
Bank interest paid

NET CASH INFLOW FROM RETURNS
ON INVESTMENTS AND
SERVICING OF FINANCE

TAXATION

Hong Kong profits tax paid

INVESTING ACTIVITIES

Purchase of fixed assets
Sales proceeds of fixed assets
Purchase of investment securities
Acquisition of subsidiaries

(cash and cash equivalents acquired)
Increase in development costs

NET CASH OUTFLOW FROM
INVESTING ACTIVITIES

NET CASH OUTFLOW BEFORE
FINANCING

FINANCING

Issue of shares for cash

Issuing expenses for share placing

Principal repayment of obligations
under hire purchase contract

Repayment of loans payable

NET CASH INFLOW FROM FINANCING

INCREASE IN CASH AND CASH
EQUIVALENTS AND
AT 31ST DECEMBER, 2000

“EETHFE=/[-+ B GEIfKZBH) =
—EETHFF+-A=+—HILHME

For the period from 29th March, 2000

(Date of incorporation) to 31st December, 2000

Note HK$'000
B 5 FHET
RELEEEK
HERHFE 2 (4,261)
RERMBRHERS
AR
B F B 178
BATIRITHLE (97)
mQEE&Mﬁﬁﬁ
Frig e
Zfﬁ,ﬁlJlLAggﬁ ____________ % _J:
BB
BEMESENE®E (24)
BREFEH
BEEEEE (1,460)
HEBTEEMSHE 21
BEREES (2,342)
U B BT B A A
(BEWEReEERBESEE) 23 4,063
R AN 2 380 (4,011)
;ﬁ ﬁ E Ej ﬁ ﬁ Pl
e (3.729)
BEMRSRE
e (7,933)
BE
BITRGOMBRSE 25 30,000
IR &R 17 7 < 25 (8,119)
B8 D BT KA #AE
ZRE 25 (1)
BEENER 25 (4,550)
BMEBRSRANFE 17,330
ReEREFRSER 2 M
RER-ZBZTZTF

+=B=+—H 26 9,397



Consolidated Statement of Recognised Gains and Losses

ll_\éaﬁﬁa%{ﬁﬁ_é%

Exchange difference arising from translation
of financial statements of
a subsidiary established in the
People’s Republic of China (“PRC”)

Profit for the period

Total recognised gains

ZZEETHF=/[ -+ NB GEfKZBE) =
—EEEFT-A=t+—ALHE

For the period from 29th March, 2000

(Date of incorporation) to 31st December, 2000

HK$'000
FET
Hp gz AR LFIH
(TR B RSz
PN 6
MEEZER =5 (14)
B A 34 A 681

TR =B 5 667
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Notes to the Financial Statements

BB B R M

GROUP REORGANISATION AND BASIS OF
PRESENTATION OF FINANCIAL STATEMENTS

The Company was incorporated in the Cayman Islands on 29th
March, 2000 as an exempted company with limited liability under
the Companies Law (1998 Revision) of the Cayman Islands.
Pursuant to a reorganisation scheme to rationalise the structure
of the Group in preparation for the listing of its shares on The
Growth Enterprise Market (the “GEM”) on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”) in June 2000 (the
“Reorganisation”), the Company became the holding company of
the companies now comprising the Group (as detailed in note 11)
on 3rd June, 2000. This was accomplished by acquiring the entire
issued share capital of Computech International Limited in
consideration of and in exchange for the Company'’s allotted and
issued share capital. Further details of the Reorganisation and of
the subsidiaries acquired pursuant thereto are set out in the
Company'’s prospectus dated 9th June, 2000 and note 11 to the
financial statements respectively.

The Group’s financial statements are presented using the
following bases:

i.  The consolidated income statement includes the results of the
Company for the period from 29th March, 2000 (date of
incorporation of the Company) to 31st December, 2000 and the
post-acquisition results of its subsidiaries for the period from
3rd June, 2000 (date of completion of the Reorganisation) to
31st December, 2000, in accordance with the Hong Kong
Statement of Standard Accounting Practice 27 “Accounting for
group reconstructions”.

ii.  Forinformation purposes, the pro forma combined income
statement for the two years ended 31st December, 2000
include the results of the Company and its subsidiaries with
effect from 1st January, 1999 or since their respective dates
of incorporation/establishment, where this is a shorter
period, on a combined basis as if the current Group structure
had been in existence throughout the two years ended 31st
December, 2000.

1.

“EETHFE=/[-+ B GEIfKZBH) =
—EETHFF+-A=+—HILHME

For the period from 29th March, 2000

(Date of incorporation) to 31st December, 2000
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GROUP REORGANISATION AND BASIS OF
PRESENTATION OF FINANCIAL STATEMENTS (Contd)

The consolidated balance sheet as at 31st December, 2000
is prepared based on the current Group structure which was
in place at that date. A comparative consolidated balance
sheet is not presented because the Group did not exist at
that date.

The consolidated cash flow statement of the Group includes
the cash flows of the Company for the period from 29th
March, 2000 (date of incorporation of the Company) to 31st
December, 2000 and the post-acquisition cash flows of its
subsidiaries for the period from 3rd June, 2000 (date of
completion of the Reorganisation) to 31st December, 2000.
A comparative consolidated cash flow statement is not
presented because the Group did not exist at that date.

Although the reorganised Group structure did not legally exist until

3rd June, 2000, the directors consider that it is appropriate to

present pro forma combined income statement on the basis as

set out in note 1(ii) above since the principal activities of the Group

were carried out by those subsidiaries summarised in note 11

prior to, and after the completion of the Reorganisation.

The Company was incorporated on 29th March, 2000,

accordingly no comparative amounts for 1999 have been

presented for the Company’s balance sheet.

1.
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Notes to the Financial Statements

Bt % WK M

2. PRINCIPAL ACCOUNTING POLICIES

The financial statements have been prepared in accordance with

accounting principles generally accepted in Hong Kong as

follows:

@

(b)

(©

Basis of preparation

These financial statements have been prepared in
accordance with generally accepted accounting principles
in Hong Kong and comply with accounting standards issued
by the Hong Kong Society of Accountants and are prepared
under the historical cost convention.

Basis of consolidation

The consolidated financial statements incorporate the
financial statements of the Company and its subsidiaries
made up to 31st December each year.

The results of subsidiaries acquired or disposed of during
the period are included in the consolidated income
statement from the effective date of acquisition or up to the
effective date of disposal, as appropriate. All significant intra-
group transactions and balances have been eliminated on
consolidation.

Goodwill on consolidation

Goodwill on consolidation represents the excess of the
purchase consideration over the attributable share of the fair
value of separable net assets of subsidiaries at the date of
acquisition and is amortised on a straight line basis over
three years from the date of acquisition of subsidiaries.

“EETHFE=/[-+ B GEIfKZBH) =
—EETHFF+-A=+—HILHME

For the period from 29th March, 2000

(Date of incorporation) to 31st December, 2000
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2.

PRINCIPAL ACCOUNTING POLICIES (Contd)

(d) Fixed assets and depreciation

Fixed assets are stated at cost less aggregate depreciation.
The cost of an asset comprises its purchase price and any
directly attributable costs of bringing the asset to its present
working condition and location for its intended use.
Expenditure incurred after the assets have been put into
operation, such as repairs and maintenance, is charged to
the income statement in the period in which it is incurred. In
situations where it can be clearly demonstrated that the
expenditure has resulted in an increase in the future
economic benefits expected to be obtained from the use of
the asset, the expenditure is capitalised as an additional cost
of the asset.

The gain or loss on disposal of the fixed assets representing
the difference between the net sales proceeds and the
carrying amount of the relevant asset, is recognised in the
income statement.

Where the recoverable amount of an asset has declined
below its carrying amount, the carrying amount is reduced
to reflect the decline in value. In determining the recoverable
amount of assets, expected future cash flows are discounted
to their present values.

Depreciation is calculated to write off the cost of fixed assets
over their estimated useful lives as set out below on a

straight line basis:

Computer equipment — 3 years

Furniture and fixtures — 4 years
Leasehold improvements — shorter of 5 years

and lease term

2.
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Notes to the Financial Statements

Bt % WK M

2. PRINCIPAL ACCOUNTING POLICIES (Contd)

(e)

®

(9)

Assets acquired under hire purchase contracts

Where assets are acquired under hire purchase contracts,
the amounts representing the outright purchase price of
such assets are included in fixed assets and the
corresponding liabilities, net of finance charges are recorded
as obligations under hire purchase contracts. Assets held
under hire purchase contracts are depreciated on the same
basis as own assets over their estimated useful lives as set
out in note 2 (d) above. Finance charges implicit in the
contracts are charged to the income statement on a straight
line basis.

Subsidiaries

A company is a subsidiary if more than 50% of the equity
shareholding is held by the Company for long term
investment purposes.

Investments in subsidiaries are stated in the Company’s
balance sheet at cost less any provision for diminution in
value which is other than temporary.

Results of subsidiaries are accounted for in the Company’s
financial statements to the extent of dividends received and
receivable.

Investment securities

Investment securities are stated at cost less any provision
for diminution in value.

The carrying amounts of individual investments are reviewed
at each balance sheet date to assess whether the fair values
have declined below the carrying amounts. When a decline
other than temporary has occurred, the carrying amount of
such securities should be reduced to its fair value. The
amount of the reduction is recognised as an expense in the
income statement.

“EETHFE=/[-+ B GEIfKZBH) =
—EETHFF+-A=+—HILHME

For the period from 29th March, 2000

(Date of incorporation) to 31st December, 2000
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2. PRINCIPAL ACCOUNTING POLICIES (Contd)

(h)

0

@

(k)

Development costs

Development costs are capitalised only when it is expected
that the product under development will generate probable
future economic benefits and will be produced or used
internally, its technical feasibility has been demonstrated and
the expenditure is separately identifiable and has been
measured reliably. Development costs are amortised on a
straight line basis over three years commencing when the
relevant product is available for sale or use. Development
costs which do not meet these criteria are expensed when
incurred.

Inventories

Inventories are stated at the lower of cost and net realisable
value. Cost is determined on a weighted average basis and
includes all costs of purchase and other costs incurred in
bringing the inventories to their present location and
condition. Net realisable value is the estimated selling price
in the ordinary course of business less the estimated costs
necessary to make the sale.

Revenue recognition

Revenue from sale of goods is recognised when the
significant risks and rewards of ownership of goods have
been transferred to the buyer.

Income from rendering of computer related services is
recognised at the time when the services are provided.

Interest income is recognised on a time proportion basis,
taking into account the principal amounts outstanding and
the interest rates applicable.

Operating leases

Payments under operating leases are charged to the income
statement on a straight line basis over the terms of the
respective leases.

2. FEEHBE#E)
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Notes to the Financial Statements

Bt % WK M

2. PRINCIPAL ACCOUNTING POLICIES (Contd)

o

(m)

(n)

Foreign currency translation

Foreign currency transactions during the period are
translated into Hong Kong dollars at the exchange rates
ruling at the transaction dates. Monetary assets and
liabilities denominated in foreign currencies are translated
into Hong Kong dollars at the market exchange rates ruling
at the balance sheet date. Differences on foreign currency
translation are dealt with in the income statement.

The financial statements of the Company’s subsidiary
established in the PRC which are denominated in Renminbi
are translated into Hong Kong dollars at the exchange rates
ruling at the balance sheet date. All exchange differences
arising from translation are dealt with as movements in

reserves.
Related parties

Parties are considered to be related if one party has the
ability, directly or indirectly, to control the other party or
exercise significant influence over the other party in making
financial and operating decisions. Parties are also
considered to be related if they are subject to common
control or common significant influence.

Deferred taxation

Deferred taxation is calculated under the liability method in
respect of the taxation effect arising from all timing
differences which are expected with reasonable probability
to crystallise in the foreseeable future. A deferred tax asset
is not recognised until its realisation is assured beyond
reasonable doubt.

“EETHFE=/[-+ B GEIfKZBH) =
—EETHFF+-A=+—HILHME

For the period from 29th March, 2000

(Date of incorporation) to 31st December, 2000

2. FEEBE#E)

)

SR

REIRAINEETZ R B TIAR ZE A
ZERFIMETT - MINEEE 2 5
BERBBUAEBZTSEXRLAL
BT ABERRNBERPERE -

ANRBFERBEKL 2 KB AR < 53R
RUNGERZEXBARBLBGE
TC o R BMEL 2 —IDERL ZRAEA
FEEFEE

FHEAL

fisd — 77 B B f sk R IE ) 5 — 77 sk ¥
AN EFEEVMBREEEZRE LT
BEAZEEN  ARRBREAL -
B REBAREHHZ KREAZET
WRESBREAL -

i 7E B 18

M SEBEE TR A B SR B P R 2
T A 30 B 54 R A 2 BB AR L
g BB EAERES EARR
T TR -



2.

PRINCIPAL ACCOUNTING POLICIES (Contd)
(o) Cash equivalents

Cash equivalents are short-term, highly liquid investments
which are readily convertible into known amounts of cash
without notice and which were within three months of
maturity when acquired; less advances from banks
repayable within three months from the date of the advance.
Cash equivalents include investments and advances
denominated in foreign currencies provided that they fulfil
the above criteria.

2.

FEGHBER (B)
(o) ERHAEEE

FRREEBEN=(EA RS - L 7]
PER A C NSRS 2 /B IR H R
NBZERE  BRREER=EARNEE
ZIITRR - FRRSARBELTENA
LR DONE BB 2 B KRB
Ig o
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Bt % WK M

3. TURNOVER AND REVENUE

Turnover represents the invoiced value of packaged software
products sold and computer related services rendered, net of
discounts, value-added tax and business tax. An analysis of the
Group’s turnover and other revenue is as follows:

“EETE=A -+ AHGEMKRZBEH) =
—EETHFF+-A=+—HILHME
For the period from 29th March, 2000

3. EXBERUWHE

(Date of incorporation) to 31st December, 2000

LERBEECEHATTERMIEHEKE
R 2 %2 E (BEMGITM - BERR
RIEN) - AEB 2 LB NME M ST

m

Pro forma combined

BEESH

Consolidated

for the period

from 29.3.2000
to 31.12.2000 For the For the
RE year ended year ended
—EZEF 31.12.2000 31.12.1999
=A=+ANAH Bz HE
E-ERERRF —EEEHF —ANANE
+t=ZA=+—-H +=B=t+—-H +ZH=+—H
IHHAE LHEE ILEE
HK$'000 HK$'000 HK$'000
FET FTET FHET

Sales of packaged software HEEABRMEM

products and related services NN T 11,803 23,189 25,998
System integration RREK 10,735 13,471 21,725
Others Ht 848 905 1,712
Turnover =X 23,386 37,565 49,435
Interest income B A 178 244 144
Total revenue B S 23,564 37,809 49,579
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4.

PROFIT/(LOSS) BEFORE TAXATION 4.

Profit/(loss) before taxation is
arrived at after charging/(crediting):

Depreciation

— own assets

— asset held under hire
purchase contract

Less: Amounts capitalised as

development costs

Bad debts written off
Operating lease charges

— properties
Auditors’ remuneration
Loss on disposal of fixed assets
Directors’ remuneration — Note 9(a)
Less: Amounts capitalised as

development costs

BR B AT

R (E18)

Pro forma combined

BEEEH
Consolidated
for the period
from 29.3.2000
to 31.12.2000 For the For the
RE year ended year ended
—EEREF 31.12.2000 31.12.1999
=HA=thH BZ HZE
E-EEEF —EEEF —ANANE
+t=BA=+-B +=A=+-B +tZA=+—H
LEE LEE IEEE
HK$'000 HK$'000 HK$'000
FTER FTHER FHAT
Brd AT A (B518)
RNk GEA) THSEEBE -
e
—BEERE 176 247 332
— A% B 5K
SHREENEE 1 1 —
177 248 332
o AERERKAR
k= W e 16 16 —
161 232 332
2R — — 563
EEMRNER
o /ES 623 1,210 949
Z SN B & 346 346 70
HEEEEERE 189 189 17
EZME —M5E9(a) 1,301 2,144 1,747
B AERERKAR
B & AR 399 765 —
902 1,379 1,747
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Notes to the Financial Statements
B R R MK —TTTEF=A-—+hAERRIAEE
—EETFE+-_A=+—HIHME
For the period from 29th March, 2000
(Date of incorporation) to 31st December, 2000

4. PROFIT/(LOSS) BEFORE TAXATION (Cont'd) 4. BRBARR (BE) (&)

Pro forma combined

BEEH
Consolidated
for the period
from 29.3.2000
to 31.12.2000 For the For the
Fos) year ended year ended
—BEEE 31.12.2000 31.12.1999
=H=thH B=E HZE
E-ZTEF g 53 —ANANE
+t=A=+—-H +=A=t+—-H +ZHA=+—H
1k HA R LFE IEEE
HK$'000 HK$'000 HK$'000
TERT THERT FAT
Other staff costs H b B TR 4,956 5,776 5,672
Less: Amounts capitalised as o fEAEERK A
development costs B & AN KB 944 1,711 —
4,012 4,065 5,672
Retirement scheme contributions RRETEIE TR 108 142 425
Less: Amounts capitalised as B EAERERK A
development costs BB AL 44 44 —
64 98 425
Interest expenses on bank RITESRENERE
overdraft and bills payable EORIISNE 97 143 144
Exchange loss/(gain) ERER (BF) 43 (82) 444
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5.

TAXATION

@ ()

(b)

(ii)

No provision for Hong Kong profits tax has been made
as the Group has no estimated assessable profits for
the period from 29th March, 2000 to 31st December,
2000 and year ended 31st December, 2000. Hong
Kong profits tax has been provided at the rate of 16%
on the assessable profits arising in Hong Kong for the
year ended 31st December, 1999.

The Company’s PRC subsidiary is under the Income
Tax Law of the PRC for Foreign Investment Enterprises
and other relevant regulations, entitled to an income tax
holiday for two years from the first profit making year
of 1996 and a 50% reduction in income tax for the
following six years. No provision for PRC income tax
has been made in accordance with the relevant
legislation.

The components of unprovided deferred tax asset/(liability)

are as follows:

Accelerated depreciation allowances

Unutilised tax losses

Net deferred tax asset

Net deferred tax asset has not been recognised owing to

uncertainty regarding the Group’s future operating results.

(i)

HRASEER_ZTTZTF=/ =
THhEE=ZZETF+=_A=+
—BIHRARBRE=ZETZTF +
ZA=t+—HIEFE - LEME
JE ER B )+ AR A B S A
SRAEE BEMNSHBRERER
—hhhE+=—B=+—RALHF
EEBEBKERBEMNIRR X
16%E L #EE -

7R B HY AR B B R AR B R
HONBELENBTOEREME
BRA - ZAEH-ANAFEHE
ENFEEAMENRHEE &
EBRANFRE—FMER - 1R
BEMMARA  LESPEMSH
R4S -

(b) RBBEEREEE (AR 2KH

N

HK$’000

FExT
IR E R T EE (58)
RE)F R IEET 1B 2,904
REFIBEEF5 2,846
AR AEEARARECEXEFTHEAR
= WELEHBEEEFEIL EER -
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6. PROFIT/(LOSS) FOR THE PERIOD/YEAR

Profit/(loss) for the period/year includes a loss of HK$538,000

“EETHFE=/[-+ B GEIfKZBH) =
—EETHFF+-A=+—HILHME

For the period from 29th March, 2000

(Date of incorporation) to 31st December, 2000

B/ FRER, (BR)

B/ FRmF, (BE) 215538,000/8 T2

which has been dealt with in the financial statements of the EE  ERARRZHMBHRERPERE -
Company.

7. EARNINGS/(LOSS) PER SHARE 7. BRER,(FHE)
The calculation of basic earnings/(loss) per share for the periods HANGRERET, (BI8) THRA T 8URET
presented is based on the following data: "

Pro forma combined

BEEEH
Consolidated
for the period
from 29.3.2000
to 31.12.2000 For the For the
e year ended year ended
=t 32 33 31.12.2000 31.12.1999
=HA=thH BZ HE
E-BEEF —EEEHF —ANANE
+t=A=+t—-B +=ZA=+-A +ZA=t—H
LHE LEE IEEE
HK$000 HK$'000 HK$'000
FTHER FTHER FAIT
Earnings/(loss) AR/ (EiE)
Profit/(loss) for the period/year SEH FRNER
used in the calculation EARBR/ (EE)
of basic earnings/(loss) per share Hs A (&18) 681 356 (5,940)
Shares eh)
Weighted average number of ERFTEBRER
shares in issue for the purpose BFl, (EE)
of calculation of basic BEITRO M
earnings/(loss) per share e 198 149,928,058 172,876,712 140,000,000
No diluted earnings per share are shown because the potential AREBEEBERITEEENR  ATES
ordinary shares have no dilutive effect. IGREERT o



RETIREMENT BENEFIT COSTS

The Hong Kong operating subsidiaries of the Group had
participated in a retirement benefit scheme registered under the
Occupational Retirement Schemes Ordinance (the “ORSO
Scheme”) which is operated by a related company for all qualified
employees until its termination in November 2000 in light of the
introduction of the Mandatory Provident Fund Scheme (“MPF
Scheme”) effective 1st December, 2000.

The assets of the ORSO Scheme are held separately from those
of a related company in an independently managed and
administered fund. Contributions to the ORSO Scheme are made
by both the employer and employees at 5% on the employees’
salaries. There were no forfeited contributions for the period and
there were no unutilised forfeited contributions to the ORSO
Scheme as at 31st December, 2000. All the assets of the ORSO
Scheme as at the date of its termination were withdrawn and
transferred to the MPF Scheme as voluntary contributions.

The Company’s subsidiary in PRC has participated in a central
pension scheme, contributions are made by the subsidiary to the
scheme based on 20% of the applicable payroll costs. The Group
has no obligation other than above-mentioned contributions.

3R K18 R B A

REBREBLE Z KB QRS2 EIR R
FIR R EME B 2 — BEAREF 2
([ORSO#T &) (ZAtEIhHABBEARA
FrEAEREEMR) A2 F+
— A AAAGIMARSTE ([RES
EDR=_ZETTF+ A —H#BIA -

ORSO#t &l EERBRMBERRZEAENH
A ABUYESEE - ORSOTE| Z#H
B&@A%éZWﬁE~mEI&@AA
EIVEM AR 5K o B A 37 58 W AFfa] i 5k K.
3%%¢+:H:+—Hmﬁﬁmxﬁﬁa
B TR o AR IER K FTAORSOR &I T 2
BEDKER  TERmESTE - AR
FEMEAETR o

ARABEREZMBAREZ M T HRRE
ST E - HRTIZE A FH & KA Z20%ET
B A E A R EYE - B BRSO
SEYELMERES -
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9. DIRECTORS' EMOLUMENTS AND EMPLOYEES’ 9.

EMOLUMENTS

(@) Directors’ emoluments

Fees e
— Executive directors —WITEE
— Non-executive directors —IEHITE
— Independent non-executive ~ —BIFEHTT
directors =
Other emoluments of
executive directors HITEE e
— Salaries and allowances — ¥4 WAL
— Retirement scheme —IRRET 2
contributions MK

“EETHFE=/[-+ B GEIfKZBH) =
—EETHFF+-A=+—HILHME

For the period from 29th March, 2000

(Date of incorporation) to 31st December, 2000

EEMEeREEMS
(a) EEM<
Pro forma combined
BEEGH
Consolidated
for the period
from 29.3.2000
to 31.12.2000 For the For the
Foe) year ended year ended
—ETETHF 31.12.2000 31.12.1999
=A=+ANA BZE HE
EETEH —EEEF — AN
t=A=t+-B +t=A=+t-B +-A=1-8
11 LEE HEE
HK$'000 HK$'000 HK$'000
FTET FTERT FHT
120 120 —
1,133 1,942 1,673
48 82 74
1,301 2,144 1,747




9.

DIRECTORS’ EMOLUMENTS AND EMPLOYEES’ 9.
EMOLUMENTS (Cont'd)

(@) Directors’emoluments (Contd)

There were three executive directors receiving individual
emoluments of approximately HK$498,000, HK$356,000
and HK$327,000 respectively for the period from 29th
March, 2000 to 31st December, 2000 and approximately
HK$853,000 (1999: HK$640,000), HK$610,000 (1999:
HK$544,000) and HK$561,000 (1999: HK$563,000)
respectively for the year ended 31st December, 2000.

(a) ESM < (&)

—EHITEER=Z
HE-_ZZEZEF+_A=+—HIHH
5 Bl W HR & 51| B <& 49 498,000/ 7T »
356,0007 7T 5 327,000 7C * HER
HE-_ZEZFE+ _A=1+—HIFE
2 5l 4 B Bl B £ 49853,0005%8 7T (—
AANF 640,000 7T) ~ 610,000/

EExMEREEME (&)

ERE=H=_1h

During the period/year, no other emoluments were paid by

the Group to the non-executive directors.

7T (— N L L F : 544,000 7T) K
561,000/ 7T (— L LIS ¢ 563,000/
JL) °

REFR - AEETERIFENTES
S EREAEE o

The emoluments of the directors of the Company fell within
the following band:

Number of directors

RAREFzZMEoMHMT :

EEXYE
Pro forma combined
BEGH

Consolidated

for the period

from 29.3.2000
to 31.12.2000 For the For the
e year ended year ended
—EREF 31.12.2000 31.12.1999
=A=thHA BZE BE
E-EEEF ZEBEEF —RhhE
t=A=t+-8B +t=A=t+-8 +t-A=t-H
izl LR 135
HK$'000 HK$'000 HK$'000
THER THER FHET

Emoluments [

Nil to HK$1,000,000 £ 21,000,000 7T 7 7 5
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9. DIRECTORS’ EMOLUMENTS AND EMPLOYEES'’
EMOLUMENTS (Cont'd)

(@) Directors’ emoluments

(b)

(Contd)

No directors waived any emoluments during the period/year.

During the period/year, no emoluments were paid by the
Group to the directors as an inducement to join, or upon
joining the Group, or as compensation for loss of office.

Five highest paid individuals

Among the five highest paid individuals in the Group, three
are directors of the Company and the details of their
remuneration have already been disclosed above.

The emoluments and designated band of the remaining two
highest paid, non-director individuals during the period/year
are as follows:

“EETHFE=/[-+ B GEIfKZBH) =
—EETHFF+-A=+—HILHME

For the period from 29th March, 2000

(Date of incorporation) to 31st December, 2000

9. EEMEREEME (&)

(a) EE=EBE (&)

(b)

REFA - R A B R A

RE/FR - AEEYL S SEME
TES  FAWIIEMAREEHIMA
AEER RS HERRR 2 MHIE -

BEREFAL
AEEREREFALT  BEZAE
AREE  MRZZHEHEER EX
B -

RE/ FRBTRERSHIEEFAL
ZHE RS HEENT

Pro forma combined

BEEH
Consolidated
for the period
from 29.3.2000
to 31.12.2000 For the For the
RE year ended year ended
—EERF 31.12.2000 31.12.1999
=A=+hAH B=E BHE
E-EEEF —BEEF —hhE
+=R=+—-H +=ZA=+—-B +-A=+—H
LR LEE FFE
HK$'000 HK$'000 HK$'000
THER THER FET
Salaries and allowances e KoERL 457 743 1,022
Retirement scheme contributions RINGTEIE R 20 35 47
477 778 1,069

The remuneration of the non-director, highest paid
employees during the period/year fell within the band of nil
to HK$1,000,000.

RE/ EFRIEEZHRRBHEEMEN
F 21,000,000 7T



10. FIXED ASSETS

Cost:
Additions
Acquisition of subsidiaries
Disposals

At 31st December, 2000

Aggregate depreciation:

Charge for the year
Acquisition of subsidiaries
Written back on disposals

At 31st December, 2000

Net book value:

At 31st December, 2000

At 31st December, 2000, the net book value of fixed assets held
under hire purchase contract amounted to HK$43,000.

10. BEEE
Furniture Leasehold
Computer  and fixtures improvements
equipment KRR HEWE Total
EiKRE #1E #1g af
HK$'000 HK$'000 HK$000 HK$'000
FET FHET FATT FAT
B
NE 401 49 1,054 1,504
W B H B 2 A 1,867 50 516 2,433
HE (51) (13) (495) (559)
R-EZEEHF
+=A=+-8 2,217 86 1,075 3,378
2REME -
RNEEFE 98 7 72 177
g )N 1,561 24 292 1,877
& & i [l (30) (13) (306) (349)
R-EEEF
+=HF=+—-8 1,629 18 58 1,705
REFE
R-EZEEF
+=A=+-8 588 68 1,017 1,673
R_ZEZEEF+_A=+—08  UDBHRK
AEXHEENETEERAFEB43,000%
7T|: o
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“EETHFE=/[-+ B GEIfKZBH) =
—EETHFF+-A=+—HILHME

For the period from 29th March, 2000

(Date of incorporation) to 31st December, 2000

11. INVESTMENTS IN SUBSIDIARIES 1. WEBRARE
HK$'000
FET
Unlisted shares, at cost Ik LT 2 K ANE 100
Amounts due from subsidiaries YNGR S
— Note 11(b) — KfaE11(b) 21,469
21,569
(@) The details of the subsidiaries are as follows: (@) MEBARIZERIT
Particulars of
issued share Attributable
Place of capital/ equity interest held
incorporation/ registered by the Group Principal
establishment  capital Directly Indirectly — activities
2 #1T rEEELES
Name 2 B RS
H#B B 3 3t B R A< AE HiE BE IEXK
Computech The British Virgin 1,000 shares of 100% —  Investment
International Limited Islands US$1 each holding
HERUES 1,0008% - REZRK
BREEIET
CL Computers Hong Kong 10 ordinary shares — 100%  Investment
(China) Limited BB of HK$1 each holding
RESK (hE) 400,002 REER
BRAT] non-voting
deferred shares
of HK$1 each*
108 & iEAR -
FREBE1ET
400,002f%
EREZRELRD -
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11. INVESTMENTS IN SUBSIDIARIES (Cont4d)

(@) The details of the subsidiaries are as follows: (Cont’d)

Name

=L

CL Computers System
(Beijing) Co., Ltd.

REAERES
(tR) ERAA]

Computech Systems
(Asia) Limited
(Formerly known
as CL Computech
(China) Limited)

SRR (M)
ERAT
(RiTE B EE R
(FhED)BRRAD)

Computech Systems
Limited

BRI
BRAA

Computech
Convergence Limited

Place of
incorporation/
establishment

30
B 32 3t 26

PRC
h

Hong Kong
&L

Hong Kong
&L

The British Virgin
Islands
RERLHES

Particulars of

. MEBARRE (&)

(a) MBARZEMWMT : (&)

issued share Attributable
capital/ equity interest held
registered by the Group Principal
capital Directly Indirectly  activities
E®1T rEEELES
B, o B A B 23
N HiE B FEXK
US$500,000 100%  Software
500,000 =7T application
development
and customer
liaison
e A 2
RE P @R
10 ordinary shares 100%  Provision of
of HK$1 each IT solution
12,690,000 services and
non-voting related research
deferred shares and development
of HK$1 each* RUFARER
10A% & &AL - R R
BREEVET KRR 7t &
12,690,0008% A &
BRERELTRD -
FREBEET
100,000 shares 100% Dormant
of HK$1 each gmeEx
100,000% -
BREEIET
10 shares of 100%  Dormant
US$1 each Tmex
106% -
BREE1ET
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11.

12.

13.

14.

INVESTMENTS IN SUBSIDIARIES (Contd)
(@) The details of the subsidiaries are as follows: (Cont’d)

* The non-voting deferred shares, which are not held by the
Group, practically carry no rights to dividend or to receive
notice of or to attend or vote at any general meeting of the
respective companies in any distribution in winding up.

(b) The amounts are interest-free, unsecured and have no fixed
repayment term.

INVESTMENT SECURITIES

Unlisted equity securities, at cost 3k E &% 2 K ANE

The above represented the Group’s share of contributions to a
company, of which the Group has an approximate 4% equity
interest therein, for the provision of digital / video broadband
satellite telecommunication services in the Greater China and

Asia region.

DEVELOPMENT COSTS

Additions during the period and
at 31st December

GOODWILL ON CONSOLIDATION

Goodwill arising from acquisition
of subsidiaries
Amortisation for the period

At 31st December, 2000

12.

13.

14.

“EETHFE=/[-+ B GEIfKZBH) =
—EETHFF+-A=+—HILHME

For the period from 29th March, 2000

(Date of incorporation) to 31st December, 2000

. MEBARRE (&)

(a) MBARZERMT : (&)

Y RRARERBZEREREERD B
BLYEMTERRE 2ER - TEERE
SEERARRITEMNRRAGZBEK
HEAEHAESLRE  EEMARRR
AR ZEEFDIE °

(b) ZEEARME - BEMRYEETEE

A -
RE®EF
HK$'000
THET
2,342

ERBFTIAREE (FEZ A RK4% A
&) B —RERPER DM R REREER
SEERBEFEEEARBO R ZER

BB KA
HK$'000
FET
HAZAE R
R+—A=+—H 4,027
REBELECHE
HK$'000
FH T
W BE MY B8 A &)
FIEAZEE 4,761
HA A 4 5 (926)

R-ZEZEZEF+_-_HA=+—H 3,835



15.

16.

17.

18.

19.

INVENTORIES

Spare parts

TIME DEPOSITS

Time deposit of HK$3,058,000 has been pledged to a bank to
secure general banking facilities of HK$4,500,000 granted to the

Group.

CASH AND BANK BALANCES

Cash and bank balances amounting to approximately
HK$3,308,000 were denominated in Renminbi which is generally
regarded as a currency not freely convertible.

OBLIGATIONS UNDER HIRE PURCHASE CONTRACT

Principal outstanding at 31st December, 2000

Less: Amounts repayable within one year
shown under current liabilities

Amounts repayable after one year but within five

years shown under non-current liability

AMOUNTS DUE TO RELATED COMPANIES

The amounts arose from transactions as disclosed in note 28 to
the financial statements are interest-free, unsecured and

repayable on demand.

15.

16.

17.

18.

19.

rE

HK$'000

FE T

kS 127
EHER

3,058,000 7T 2 & HA 7 3 B 3 A< 42 L
4,500,000% 7% 2 — 3717 B4 T4 0 F 88
7 o

REeERBRITER

#)3,308,0008 T2 R & KIRITEEFTILAA
REREM - ARBE—REB/TAIEAE
2 E% -

DHNREN 2 &R

HK$'000
FH T
RZEZEZEF+-_RA=+—H
ZREERE 43
B RBBEETERA
R—FAEEZLR 13
EREBABREAETNERAR
—FRERFRNEEZLEE 30
XREBREQTDRE

RN A8 WE 2R P AELEZSRT)
2HE - BEAREEREER -
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20.

SHARE CAPITAL

Authorised:

On the date of incorporation
Increase in authorised share
capital — Note 20 (a)(i)

At 31st December, 2000

Issued and fully paid:

Issued on the date of incorporation
Issued on 3rd June, 2000 for the

acquisition of subsidiaries
— Note 20(a)(ii)
Placing of new shares

to the public on 15th June,2000

— Note 20(b)
Capitalisation issue
— Note 20(a)(iii)

At 31st December, 2000

ERE

REEfAk sz B
#h05AK TE BR AR
— fta£20(a)(i)

20. A<

R-Z2ZERF+_-_A=1+—H

EZFTRAR :

A Sz B 31T

RZZTEZEFA=H
BATHE T B BT B 1 7
— BitaE20(a)(ii)

RZTETEXA+AHA
AR AT B E #AR
— Kfa#20(b)

BALE#T

— i 3£20(a)(iii)

R-ZZEZEF+_-_B=+—H

“EETE=A -+ AHGEMKRZBEH) =

—EETHFF+-A=+—HILHME
For the period from 29th March, 2000

(Date of incorporation) to 31st December, 2000

Group and Company

EERAT
Number
of shares HK$'000
g 4= FHET
4,000,000 400
996,000,000 99,600

1,000,000,000

100,000

Group and Company

EERAF
Number
of shares HK$'000

BEE THET
]_ —
999,999 100
60,000,000 6,000
139,000,000 13,900
200,000,000 20,000




20. SHARE CAPITAL (Contd)

(@) The Company was incorporated with an authorised share

(b)

capital of HK$400,000 divided into 4,000,000 shares of
HK$0.1 each of which 1 share was issued to the sole
shareholder.

Pursuant to a written resolution of the sole shareholder of
the Company passed on 2nd June, 2000, the structure of the
share capital has the following changes:

(i) the authorised share capital was increased from
HK$400,000 to HK$100,000,000 by the creation of
996,000,000 new shares of HK$0.1 each, rank pari
passu in all respects with the then existing shares;

(ii) the directors were authorised to allot and issue 999,999
new shares of HK$0.1 each for the acquisition of the
entire issued share capital of Computech International
Limited; and

(iii) the directors were also authorised to allot and issue a
total of 139,000,000 shares credited as fully paid at par
to the holders of shares on the register of members at
the close of business on 6th June, 2000 in proportion
to their then existing holding by way of capitalisation of
the sum of HK$13,900,000 standing to the credit of the
share premium account of the Company conditional on
placing of shares mentioned in note 20(b) below.

On 15th June, 2000, 60,000,000 shares of HK$0.1 each
were issued at HK$0.5 each to the public by way of placing
for a total cash consideration, before expenses, of
HK$30,000,000. The net proceeds of the placing were used
for the Group’s expansion plans and working capital.

20. B4 (&)

(a)

AREREMKLE ZEERER
400,000/ 7T » %3 %4,000,0005% -
RREEO. 178 7T - MAF1RET THE—
PR o

REAR TR —BRA - FTTFAA
“HBANEEARER - RANGEY
O TR -

(i) #E4#3:%996,000,0000% @ SR EE
0BT ZHM - BETERAR
400,000/ Jt 32 H1 = 100,000,000
B RERHOESHTEEARHE
ERRERMNESER

(i) kY & Computech International
Limited 2 AP E #ITIRA - B8
R HEAD 3% K 8897999,9990% © &%
0. 1B T ZHk : &

(i) EZNEEERAR_ZZZTF N
AABEERHERSREERL
EMEZROBEA  BEEE
BB ZRELLAIRERETE
$£139,000,000/%  EEE AR
R E R KRD - AR A S
13,900,000 7t 2 A& A 7] B 13 i
BRBEER - AR T XHE
20(b)Frit 2 IR A BL & TRk 1% - 7
A{ERE o

=

NZZ2Z2ETEFEXATARA

60,000,000/% * & REE0.148 T 2 iR
% NER0.58 B BE & H R T
TRAMAT - #8338 530,000,0007%
TT CREMEMAR) - BEE A5 RIBEF5E
HREREEZBRGTEREEES ©
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20. SHARE CAPITAL (Contd)

(c) Under the terms of a share option scheme (the “Scheme”)

adopted by the Company on 2nd June, 2000, the board of
directors is authorised, at its absolute discretion, to grant
options to executive directors and full time employees of the
Company or its subsidiaries, to subscribe for shares in the
Company. The subscription price will be determined by the
directors, but may not be less than the highest of the closing
price of the shares on the GEM of the Stock Exchange on
the date of the grant of the option or the average of the
closing price of the shares on the GEM of the Stock
Exchange for the five trading days immediately preceding
the date of the offer of grant of the option or the nominal
value of the shares. The maximum number of shares in
respect of which options may be granted under the Scheme
may not exceed, in nominal amount, 30% of the issued share
capital of the Company from time-to-time which have been
duly allotted and issued.

The number of ordinary shares in respect of which options
were granted under the Scheme is 7,824,000, representing
approximately 3.91% of the ordinary shares in issue at the
time of granting the option. The grantees are entitled to
exercise their options, at HK$1.16 per share, during the
respective exercisable periods. The Company received
consideration of HK$16 from the grantees of the options. No
options were exercised during the period.

“EETHFE=/[-+ B GEIfKZBH) =
—EETHFF+-A=+—HILHME

For the period from 29th March, 2000

(Date of incorporation) to 31st December, 2000

20. B4 (&)

(c)

RERARBANR_ZZZTERA_BES
Z B RERT B ([%5H81)) 2 ff5k - &
ERERE  RHEBHBIBEERARR
REMBRARZATEERZBESR
HBREARBAR R - RBER
MESERE BT MERER BB
REE B IR R R AT RIS AR PR 2 M
BEXREREZEREBREZ AN ERE
R 5 B B0 B 32 P B AR AT R 15 Uk
MEXRNH2EE=ERzBmE - &
BT EIPT RE IR K Z FE AR P8 M 2 &%
= D BB R B AR A RN R [
PO M BITZ B HITRATEZ30% °

BIEZTEE R L 2 BREMS R 2T
BIREE 57,824,000015 @ (H1%H
IR R B 21T E BARA3.91% © &AL A
B TRFNE BT RN EREE
116 TTATHERE 2 BRE - AARIE
) B8 A% 4 2 A B A R B 1678 7T ©
HA P (T ] B AR A T T A o



21. RESERVES 21.

A7 4 (8 B

Share premium account

Premium on issue of ordinary shares {7 & B HE
Capitalisation issue — Note 20(a)(iii)
Issuing expenses for share placing fic & AR (0 B 2
At 31st December, 2000

SMVER R

Exchange reserve

R —FEh BB QA
ZHTERRAEL
ZINEER

Exchange difference arising
from translation of financial
statements of a PRC subsidiary

At 31st December, 2000

Retained profits R85 Al

Profit/(loss) for the period B Fl (Ei18)

At 31st December, 2000

(@ Under the Companies Law (1998 Revision) of the Cayman
Islands, the share premium account is distributable to the
shareholders of the Company provided that immediately
following the date on which the dividend is proposed to be
distributed, the Company will be in a position to pay off its
debts as they fall due in the ordinary course of business.

(b) As 31st December, 2000, in the opinion of the directors, the
reserves of the Company available for distribution to the
shareholders amounted to HK$1,443,000, subject to the
restriction stated in note 21(a) above.

K]

AR EE1T — M aE20(a)(iii)

R-ZEZEEF+_-_A=+—H

R-ZEEEF+_A=+—H

R-Z2Z2ZEHE+_-_A=+-—H

(a)

Group Company
£ A
HK$'000 HK$'000
TET FTHET
24,000 24,000
(13,900) (13,900)
(8,119) (8,119)
1,981 1,981
(14) —

(14) —
681 (538)
681 (538)
2,648 1,443

BEEEREAFA (—AANEET
) IR R A R T A A AR
F o BEHRATERSE  AARE
—REEHE /AN EEDSRNE
i’%c

R-TZTE+_A=1+—H EFR
B ARRADERTREZHEA LS
1,443,000/ 7T A E3CHIFE21(a)
FTHLMR ©
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B3 R OR M A —EERF=A-—+hAGERRIAME
—EETFE+-_A=+—HIHME
For the period from 29th March, 2000

(Date of incorporation) to 31st December, 2000

22. RECONCILIATION OF PROFIT BEFORE TAXATIONTO 22. BRHi A aFHEEE LB R SR H BEY

NET CASH OUTFLOW FROM B
OPERATING ACTIVITIES

HK$'000

FERT

Profit before taxation B 54 A1 A 681
Amortisation of goodwill on consolidation BERaREEAZTE 926
Depreciation e 161
Bank interest RITHIE 97
Interest income FEHA (178)
Loss on disposal of fixed assets TERETEEERE 189
Decrease in inventories FEaRD 5,637
Increase in debtors, deposits and prepayments FEMBR TR « =& R IEF FRIBE AN (1,231)
Decrease in creditors, accruals and deposits FER IR - ERTERARERESRD (9,881)
Increase in value-added tax payable JE 1T 3 (B %50 38 A0 1,129
Decrease in amounts due to related companies XA 8B A R FIE R ,777)
Effect on foreign exchange rate changes HBERNEB IR (14)
Net cash outflow from operating activities KEEBR SR F8E (4,261)



23. ACQUISITION OF SUBSIDIARIES 23.

Net liabilities acquired

Fixed assets

Inventories

Debtors, deposits and prepayments
Value-added tax recoverable

Cash and bank balances

Creditors, accruals and deposits
Amounts due to related companies
Loans payable

Tax payable

Goodwill on acquisition of subsidiaries

Satisfied by

Shares in the Company

Analysis of cash inflow of cash and cash
equivalents in connection with the acquisition
of subsidiaries

Cash and bank balances acquired

The subsidiaries acquired during the period contributed an
outflow of HK$3,870,000 to the Group’s net operating cash flow,
received HK$81,000 in respect of the net returns on investments
and servicing of finance, paid HK$24,000 in respect of taxation,
utilised HK$7,792,000 and HK$4,551,000 on investing activities
and financing respectively.

U BB B B 2 B

HK$'000
FE T
BElkEaEFE
BT &E 556
FE 5,764
FEUWERFK ~ & RIFER RIE 10,819
JiE Uit [B] 358 8 321
e RIRTTHETR 4,063
JERTERSR - Bt BRARES (18,967)
KRB ERNE A (2,666)
FEF B R (4,550)
FE A R I8 (1)
(4,661)
WEKBARFELE ZEE 4,761
100
B
VNN €) 100
EEWRENBARRERER
HEBE ZRERADN
BEEARe MIRITER 4,063

HAKBENE AR ATER 2 LR LR
SFEEEH 3,870,000 L2 B - IEER
WS L BEPTIS < B U HUFRE81,0008 7T
MBIB L 24,0008 T KRR EFB R E
% Bl B A 7,792,000/ T & 4,551,000%
T o
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B R R MK —EETE=A-—+NE ERMRIES E
“ETTFT-A=t+-BLLHE

For the period from 29th March, 2000

(Date of incorporation) to 31st December, 2000

24. MAJOR NON-CASH TRANSACTION 24. ¥REFERSH
The consideration for the acquisition of subsidiaries during the HAR UM E A B 2 R EBAEIT AR RRG
period was settled by the issue of the Company’s shares. Further AT o BREUEE 2 I E R £ XX MIEE23 ©

details of the acquisition are set out in note 23 above.

25. ANALYSIS OF CHANGES IN FINANCING DURINGTHE 25. HIARE 28 2 D47
PERIOD

Obligations
under hire
purchase
Share Share  contract Loans
capital premium  ZHIfFFK  payable Total

kx  BROEE aN2EE BEAEX &t
HK$000  HK$000  HK$000  HK$'000  HK$000
TEr  TEx  TER  TEx  TER

Acquisition of subsidiaries Wb @ 2 Al — — — 4,550 4,550
Issue of shares for the acquisition 5t 4 & i B 22 &]

of subsidiaries TR 100 — — — 100
Issue of shares for cash to the BREERNRARALT

public by placing BIRMIARERE S 6,000 24,000 — — 30,000
Capitalisation issue BT 13,900  (13,900) — — —
Issuing expenses for

share placing BRERMRE L — (8,119) — — (8,119)
Inception of hire purchase contract %A % B4 54 49 — = 44 = 44
Principal repayment of obligations {8 & 7 B 30 & 49 4R

under hire purchase contract LA — — (1) — (1)
Repayment of loans payable EEENER — — — (4,550) (4,550)

R-Z2EF

At 31st December, 2000 +=ZA=+-—-H 20,000 1,981 43 = 22,024




26. ANALYSIS OF THE BALANCES OF CASH AND CASH 26. BeRNERBESEHER 2D
EQUIVALENTS

HK$'000
FTHET
Time deposits EHFE R 3,085
Cash and bank balances Re RRITHET 6,312
9,397
27. COMMITMENTS 27. 7&iE
(a) Operating leases (a) EMAD
As at 31st December, 2000, the Group and the Company RZZZEZF+_A=1+—H ~5£E
had commitments to make payments in the next year under KA Rl i RIEFRIBL AL A
operating leases in respect of land and buildings as follows: RTEETZEAERNT :
Group Company
58 AT
HK$'000 HK$'000
FHExT FET
Leases expiring TR A 2w HA
— Within one year —— %R — =
— In the second to fifth years —F -_ZF A F
inclusive (BEEEME) 1,988 658
1,988 658
(b) Other than the above, the Group had no material capital and (b) BREizESN  AEEFEEKRE R L

financial commitments. FEEHE o
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B R R MK —EETE=A-—+NE ERMRIES E
“ETTFT-A=t+-BLLHE

For the period from 29th March, 2000

(Date of incorporation) to 31st December, 2000

28. CONNECTED AND RELATED PARTY TRANSACTIONS 28. BEXRSEREBEALIRS

During the period/year, the Group had the following material RE/FRN - AEEHE-—FHABERA
transactions with a related company, CL International Holdings CL International Holdings Limited
Limited (“CLIH”) and its subsidiaries. Each of the non-executive ([CLIH) REM B RREIT NI EKRR
directors, Mr. Fung Pak Chuen, Alphonso and Mr. Lo, Richard has 5 MAURTES  BAREERET
a family interest of 37.5% in CL investments Limited which owned iM% EF BECL Investments Limited
50% of CLIH. mABEITSNRGHED  MxARESR

CLIH 50%#£ 25

Pro forma combined

BESH
Consolidated
for the period
from 29.3.2000 For the For the
to 31.12.2000 year ended year ended
—2EER 31.12.2000 31.12.1999
=A=thA BE B8z
E-ZZEF —22EF —hAhE
t=A=t+-A t=A=t-8 +-A=t-8
EEE HEE EEE
Note HK$'000 HK$'000 HK$'000
ff aF THER TR FTAET
Purchase of goods from a RICLIHZ — [ F B
subsidiary of CLIH RABEER (i) 754 4,343 1,074
Consultancy fee paid to CLIH RCLIH {15 & (i) 18 62 112
Loan interest paid to CLIHand ~ [CLIHRE KB
its subsidiary NRBHERFE (iii) — — 30
Reimbursement of office
rentals to CLIH EERAZEHE TCOLIH (iv) 104 237 328
Reimbursement of office
expenses to CLIH EBMAERMET T CLIH (v) 115 316 483
Reimbursement of office
rentals by certain CLIHE THIB 2R

subsidiaries of CLIH BEZHAZEHS (iv) 29 95 158




28. CONNECTED AND RELATED PARTY TRANSACTIONS
(Contd)

The above transactions were entered into on the following bases:
(i) with reference to market price;

(i) afixed monthly amount with reference to the cost of services
rendered;

(i) 9% per annum on the outstanding loan balance;

(iv) estimated share of floor area occupied by the respective
companies; and

(v) estimated share of expenses incurred by CLIH.

The transaction listed in note (ii) above ceased effective 31st July,
2000.

The above transactions set out in notes (i) and (iv) also constituted
connection transactions under the GEM Listing Rules. The
directors have reviewed the connected transactions and are of the
opinion that these transactions were effected on normal
commercial terms and in the ordinary course of the business of
the Group.

28. EXZREHREALRS (&)

EA AR 5 TR TP EAERT AL

(i)

(i)

(iii)
(iv)

(v)

BENE ;

W

DEMRBRE 2K ABELRAS —2

pars
b

BMERERAFRIEF R

RSB RARMERZBE®RE &

flECLIHE &£ 2 {5 o

MR ZR BT FL A=+ —
B -

RIRAIZER B AR Bl - B EE (i) B (iv) T it 22
SIEKER S - ESEEHNZSHER
5 REBZERGDERAEE—BEBHSE
RETT » WA — AP S RRET AL ©

73



J

74

Financial Summary

N

RESULTS ES
Turnover EERE
Cost of sales 8H & B AR
Gross profit EH
Other income H A A

Selling and distribution expenses 4% & 7§45 5

Administrative expenses THHAX

Operating profit/(loss) rmERm, (Bi18)
Finance costs BT AR
Profit/(loss) before taxation BB AR A (B518)
Taxation HIE

Profit/(loss) for the year REZ®A, (BE)
Notes:

1. The results for each of the three years ended 31st December, 2000
presented above include the results of the Company and its subsidiaries
with effect from 1st January, 1998 or since their respective dates of
incorporation/establishment, where this is a shorter period, on the basis
that the current group structure had been in existence throughout the said
period.

2. The Company was incorporated in the Cayman Islands on 29th March,
2000. Accordingly, the only balance sheet for the Group that has been
prepared is those set out on page 38.

Years ended 31st December,
BZ+-HA=+—HLEE

1998 1999 2000
HK$'000 HK$'000 HK$'000
—ANNE —ANEF —E2ZEHF
FHET FHAT FHT
62,199 49,435 37,565
(46,252) (40,972) (25,062)
15,947 8,463 12,503
249 144 729
(344) (382) (287)
(14,374) (13,199) (12,409)
1,478 (4,974) 536
(535) (943) (180)
943 (5,917) 356
(22) (23) =

921 (5,940) 356

Kzt

1. En#EE—ZTZF+-_A=+—HIE=@AFE
BEZEERFEARNARENBARBA—AAN
F—A— B B®ESEFMKZ B AR (AR
MERME) 2EE  WIRASERRZ REREE
HEEFEZEEMRR -

2. ARFR-_EETE=-F-_t+HhBARHESEST
M - At - AEBERECIE—BEARBRERD
FHNE38H



Notice of Annual General Meeting

BRREFKE

NOTICE IS HEREBY GIVEN THAT the Annual General Meeting of
Computech Holdings Limited (the “Company”) will be held at the
Butterfield’s, Dorset House, Taikoo Place, 979 King’'s Road, on 23rd
April, 2001 at 10:00 a.m. for the following purposes:

1. Toreceive and consider the audited financial statements and the
reports of the directors and the auditors for the year ended 31
December 2000;

2. To re-elect directors and to authorize the board of directors to fix
the directors remuneration.

3. To re-appoint auditors and authorize the board of directors to fix
the remuneration.

4. By way of special business, to consider and, if thought fit, pass
with or without alterations, the following resolutions as ordinary
resolution:

(1) That

(@) subject to paragraph (c) below the exercise by the
directors of the Company during the Relevant Period
(as hereinafter defined) of all the powers of the
Company to allot, issue and deal with unissued shares
in the capital of the Company and to make or grant
offers, agreements and options which might require the
exercise of such powers be and the same is hereby
generally and unconditionally approved.

(b) The approval in paragraph (a) above shall authorize the
directors of the Company during the Relevant Period
to make or grant offers, agreements and options which
might require the exercise of such powers after the end
of the Relevant Period.

ZREBREBRMEBRAA ([ARAAE)ETR
—EE—FNA -+ =ZALFTRERERTBR
2T AT % B K EButterfield’s B FZ R
BFEAE  AENHREETSEIE

1. REREEHE_ZZZEZF+_A=+—H
I FEZREBEZTHHRE  BE2C RIZEE

ZHREE °

2. BEREZVREEZSETEZM -

3. BEREMYBREEESETHE -

4. ERBRIFEE  TELRRBEBRE(THESD
BE]) TIRERRBERRER ¢

(1) B=F:

(@) ETX(C)BRMMARRT - —RNE
R ER R R ESZN A B HMHE
(EERTX) ATEARF 1]
HENARLE - BT REEAR A
PRA T 2 REEATR A - WA BE
BITEZERNRELHIRLE
Pesges -~ e MR ARAE o

(b) EX(a)BFri 2 HE/ERRERR
AEERABUEAERSHE G
ARAEEHARSERERITEZ
ERNAMEREZZ  HBERBR

e

HE o
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BRBFEFKRE

(c) The aggregate nominal amount of share capital allotted

or agreed conditionally or unconditionally to be allotted
(where pursuant to options or otherwise) by the
directors of the Company pursuant to the approval in
paragraph (a) above, otherwise than pursuant to (i) a
Rights Issue; or (i) the grant or exercise of any option
under the share option scheme of the Company; or (iii)
any scrip dividend or similar arrangement providing for
the allotment of shares in lieu of the whole or part of a
dividend on shares in accordance with the
memorandum and articles of association of the
Company in force from time to time; or (iv) any issue
of shares in the Company upon the exercise of rights
of subscription or conversion under the terms of any
warrants of the Company or any securities which are
convertible into shares of the Company, shall not
exceed the aggregate of:

(aa) 10 per cent of the aggregate nominal amount of
the share capital of the Company in issue on the
date of the passing of this Resolution; and

(bb) (if the directors of the Company are so authorized
by a separate ordinary resolution of the
shareholders of the Company) the nominal
amount of any share capital of the Company
repurchased by the Company subsequent to the
passing of this Resolution (up to a maximum
equivalent to 10 per cent of the aggregate nominal
amount of the share capital of the Company in
issue on the date of the passing of this
Resolution).

And the authority pursuant to paragraph (a) of this
Resolution shall be limited accordingly; and

(c) ARBAEERE LX(a)RATILZ

e 6 T B2 25 3% B B B 16 1 ok {5
i3 (Tim L RIEERERE
HREMREE) 2RANEEELE
(MEARER (AR 5 Sk(iRIBEAR A A
B AR AR 5T &I 4% 1 s AT (R A R AR
T Sk (i) RIEA R RN E £ 2
D B 48 B =12 K4 & 4 B DA £E ]
AR R Bk U R BB R K
AR E R 2 22335 IR E i
BT 2B ¢ S(iv) IR IB AR BE
1] 3R P& 8 75 sk Al B B AN 2 A AR
MZEMBEHFZER  TERE
ok AR HE T B AT R A AR 19 BR
HN) - TISERE TS &R AR

(aa) AAZRBABBABHAQFE
BTRAEERREI0% &

(bb) AR A ZEBEARARE
R IEB Y EER B R
B AARATRRARER
BBEFTIER 2 AR A EM
EERA (REESNARE
RABBAMARAIRANZE
BRTE10%)

RARBR(@BRZEENAEZ I
R K&



(d) for the purpose of this Resolution:

“Relevant Period” means the period from the date of the
passing of this Resolution until whichever is the earliest
of:

(i) the conclusion of the next annual general meeting
of the Company;

(ii) the expiration of the period within which the next
annual meeting of the Company is required by the
memorandum and articles of association of the
Company, the Companies Law (1995 Revision) of
the Cayman Islands or any other applicable law
of the Cayman Islands to be held; and

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

“Rights Issue” means an offer of shares in the
Company, or offer or issue of warrants, options or other
securities giving rights to subscribe for share open for
a period fixed by the directors of the Company to
holders of shares in the Company on the register on a
fixed record date in proportion to their holdings of
shares (subject to such exclusion or other
arrangements as the directors of the Company may
deem necessary or expedient in relation to fractional
entitlements, or having regard to any restrictions or
obligations under the laws of, or the requirements of,
or the expense or delay which may be involved in
determining the existence or extent of any restrictions
or obligations under the laws of, or the requirements of,
any jurisdiction outside Hong Kong or any recognized
regulatory body or any stock exchange outside Hong
Kong).

(d)

RARBRME -

[ERAARE] ERARERBRBA
HERETN =R 2&F B 81t
2 B -

() ARRTERRBEAGH
RE

(i) MARRZABIABERK
MR eSS QRE
(AN AFBFIR) A2
HEEMEREAREARR
RAAARTERREFAE
ZHREmE &

(i) RARIRERREAE L@
BT RRFERBIEHE B
ARBRBRTARABIEF 2#
jj °

[ TR ARREEITEL
HARE A1) 7R 46 E RO 8% A B3 2 31 Bk
REaMzARABRMDFEARRK
EERZIHRIEPRZFEELRRD
At RREHERETAR
BEXMEEMNARBRD < H
BB ERARAEEAELT
PRI E BIRIBEFBAINZ
B RLA R R 3 & B A IMEMR R
AEBERENENESRIAZ
EPIREZ EFMRGIREE - =X
NEE A BRE EaEfI 8 E
MAEEZEMRH L EETHEESR
BRI R 2 X HRIER - B
HBRVEREEZHRRRIEAM
ZHE o
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BRBFEFKRE

(2) That

@

(b)

(©

the exercise by the directors of the Company during the
Relevant Period of all powers of the Company to
purchase its Shares on the Stock Exchange of Hong
Kong Limited or any other stock exchange on which the
shares of the Company may be listed and recognized
by the Securities and Futures Commission and the
Stock Exchange of Hong Kong Limited for such
purpose , and otherwise in accordance with the rules
and regulations of the Securities and Futures
Commission. The Stock Exchange of Hong Kong
Limited , the memorandum and articles of association
of the Company, the Companies Law (1995 Revision)
of the Cayman Islands and all other applicable laws in
this regard, be and the same is hereby generally and
unconditionally approved.

The aggregate nominal amount of shares of the
Company which may be purchased by the Company
pursuant to the approval in paragraph (a) during the
Relevant Period shall not exceed 10 per cent, of the
aggregate nominal amount of this Resolution and the
authority pursuant to paragraph (a) of this Resolution
shall be limited accordingly; and

For the purpose of this Resolution, “Relevant Period”
means the period from the date of the passing of this
Resolution until whichever is earliest of:

(i) the conclusion of the next annual general meeting
of the Company;

(i) the expiration of the period within which the next
annual general meeting of the Company is
required by the memorandum and articles of
association of the Company, the Companies Law
(1995 Revision) of the Cayman Islands or any
other applicable law of the Cayman Islands to be
held; and

(2)

BE

(a)

—REREGUERERARFEES
NABBHREAITEARRE —LI#
h REEMERSAMERAA
HARA A A BE £ W K E
HEHMEEBERZEGREE
BAaRXZMARRRIBILERZ
EMEMEFRR S - RRES
CEERERZES  BTAH
ERGAAERDR - RARZA
AAMERNARAR - A
ERFE(CANAEFERTR) &
FrE AL 5 EER 2 A B
BEERD -

ARRRE ()Rt 2 HEER
MEEARBLDZ RHEELED
THEHBRARZXEELRE
10% @ ARFEZRE (a) R Z B IMEA
SRS R

MARFBRMS - [HRAMME]E
ARBRBBAHEETI =%
hZBRFRHLE2HE

() AAFATERRESASR
HRES

(i) BARAZARMEBERERKN
MEAR - AHERBARA
(“ANEFETR)HHE
HEEAEREREARR
RAAGRTERREFRE
ZHAIREREE - &



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

(3) That the directors of the Company be and they are hereby
authorized to exercise the authority referred to in paragraph
(a) of Resolution no. 3(1) above in respect of the share
capital of the Company referred to in sub-paragraph (bb) of
paragraph (c) of such Resolution.

By order of the Board
Chow Chi Wah, Vincent
Company Secretary

26th March, 2001
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