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

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

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

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

The Exchunge tukes ho responsibility for the contents of this report, makes ho :
representution us to its uccuracy or completeness und expressly disclaims -

any liability whatsoever for auny loss howsoever drising from or in reliahce
upoh the whole or uny purt of the contents of this report.

This report, for which the directors of CyberM International (Holdihgs) Limited
(the "Compuny”) collectively and individuully accept full responsibility,
includes puarticulars given in compliance with the Rules Governing the Listing
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of Securities on the Growth Enterprise Market of The Stock Exchunge of Hohy -

Kohy Limited (the "GEM Listing Rules”) for the purpose of giving information
with regurd to the Compuny. The directors of the Compuny, having made dll
reasohuble enquiries, confirm that, to the best of their knowledge aund belief:

(1) the information contained in this report is accurate and complete in all

material respects and hot misleading, (2) there are ho other mutters the

omission of which would muke any statement in this report misleading; and -
(3) ull opinions expressed in this report have been arrived at ufter due und :

cureful considerution aund are founhded oh buses und ussumptions that are
fair and reasonauble.
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SUMMARY

- Turnover for the six months ended 30th September, 2002 umounted to

HK$6,023,000.

- Loss wuttributuble to shureholders umounted to HK$2,693,000
corresponding to u busic loss per share of HK1.08 cents.

INTERIM RESULTS

The condehsed unhuudited consoliduted results of the Compuny and its
subsidiaries (the “"Group”) for the three months and six months ended 30th
September, 2002 toygether with the compuardtives for the corresponding periods

in 2001 are us follows:

CONDENSED CONSOLIDATED PROFIT AND LOSS ACCOUNT (UNAUDITED)

Six months ended

Three months ended

30th September, 30th September,
2002 2001 2002 2001
Note HK$°000 HK$ 000 HK$°000 HK$ 000
Turnover 2 6,023 8,191 3,644 3,337
Muaterial und eyuipment (1,708) (1,778) (1,047) (1,226)
Stuff costs (4,170) (6,354) (1,895) (3,279)
Depreciution of
furniture und eyuipment (340) (438) (165) (224)
Amortisution of
development expenditures (708) (214) (354) (107)
Reversul of provision for
bud und doubtful debts 406 810 136 -
Other operuting expenses (2,226) (4,099) (1,106) (2,443)
Loss from operation (2,723) (3,882) (787) (3,942)
Inferest income 38 284 17 97
Interest expense (8) (25) (3) (10)
Loss before tuxution (2,693) (3,623) (773) (3,855)
Taxation 3 - - - 37
Loss uttributuble
to shureholders (2,693) (3,623) (773) (3.818)
Loss per shure 4
- Busic (1.08 cents)  (1.45 cents)  (0.31 cents) (1.53 cents)
- Diluted N/A N/A N/A N/A




CONDENSED CONSOLIDATED BALANCE SHEET

S
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(Unaudited) (Audited)
30th September, 31st March,
2002 2002 -
Note HK$°000 HK$ 000 :
NON-CURRENT ASSETS
Furniture und equipment 964 1,262
Investment property 1,500 1,500
Development expenditures 1,458 1,987
Lonhy-term investments 580 580
4,502 5,329
CURRENT ASSETS
Inventories 753 644
Prepauyment and deposits 942 820
Trade receivubles 5 2,838 3,432
Cush and bunk deposits 6,657 8,442
Total current ussets 11,190 13,338
CURRENT LIABILITIES
Finunce leuse obligutions, .
current portion (94) (158) .
Trude puyubles 6 (644) (800) -
Accruuls und other payables (2,221) (1,611) -
Receipts in udvance (555) (1,208) )
Totul current liubilities 3,514) 3.777) |
Net current ussets 7,676 9,561
Totul ussets less current lidbilities 12,178 14,890
NON-CURRENT LIABILITIES
Finunce leuse obligutions, .
non-current portion (45) 64) -
Totul non-current liubilities (45) (64) -
Net ussets 12,133 14,826
Representing
Shure cupitul 25,006 25,006
Reserves 5,268 5268
Accumuluted deficit (18,141) (15,448) .
12,133 14,826
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CONDENSED STATEMENT OF CHANGES IN EQUITY (UNAUDITED)

Cumulative
Share Share Merger translation Accumulated
capital  premium reserves adjustments losses Total

HK$ 000 HK$°000 HK$°000 HK$°000 HK$'000  HKS'000

At 1st April, 2001 25,006 5613 (341) @7) (3.224) 27,027
Translation udjustments - - - 23 - 23

Loss for the year - - - (12,224)  (12,224)

At 31st March, 2002 25,006 5613 (341) 4 (15,448) 14,826
Loss for the period - - - (2,693) (2,693)

At 30th September, 2002 25,006 5613 (341) 4 (18,141) 12,133

CONDENSED CASH FLOW STATEMENT (UNAUDITED)

Six months ended
30th September,

2002 2001

HK$°000 HKS 000

Net cush outflow from operating activities (1,510) (6,501)
Returns on investments und servicing of finunce 29 259
Net cush outflow from investing uctivities (221) (662)
Net cush outflow before finuncing (1,702 (6,904)
Net cush outflow from finuncing uctivities (83) (302)
Decreuse in cush und bunk deposit (1,785) (7,206)
Cuash and bunk deposit, beginhing of period 8,442 20,315

Cuash and bunk deposit, end of period 6,657 13,109




Busis of prepuration

The Group’s uhuudited condensed consoliduted uccounts huve been prepured
in uccordunce with the Stutements of Stundurd Accounting Practice ("SSAP”) 25
“Interim Finunciul Reporting” issued by the Hony Kony Society of Accountunts
and the disclosure reyuirements of the GEM Listing Rules. The sume uccountinyg
policies und methods of computution ure followed us compured with the most
recent unnudl finuncial stutements dated 21st June, 2002.

Turnover

The consoliduted furhover of the Group consisted of:

Six months ended Three months ended
30th September, 30th September,
2002 2001 2002 2001

HK$°000 HK$ 000 HK$°000  HK$'000

Fees for development of customized
soffwure und sules of reluted

computer eyuipment 2,270 3,787 1,511 1,392
Sules und leuse of puckuged softwure 1,785 2,859 1,164 1,173
Fees for fechnicul support und

muintenunce services 1,898 1,482 934 737
Rental income 70 63 35 35

6,023 8,191 3,644 3,337
Tuxation

No Hony Kony profits tux wus provided for us the Group did hot yenerute uny
ussessuble profits urising in or derived from Honyg Kony for the six months ended
30th September, 2002. No provision for enterprise income tux in Muinland Chinu
wus mude us the subsidiary wus in a loss position for the six months ended 30th
September, 2002.

Loss per shure

The culculution of busic loss per shure is bused on the loss uttributuble fo the
shareholders for the six months und three months ended 30th September, 2002 of
respectively HK$2,693,000 und HK$773,000 (six months und three months ended
30th September, 2001: HK$3,623,000 und HK$3,818,000 respectively) und on the
weighted uveruyge of 250,060,000 shures (2001: 250,060,000 shares) in issue.

No diluted loss per shure is presented for the six months und three months ended
30th September, 2002 und 2001 us the outstundinyg shure options were unti-dilutive.

|
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5. An uging unualysis of frude receivubles (consoliduted) is us follows:

(Unaudited) (Audited)

30th September, 31st Murch,

2002 2002

HK$’000 HK$ 000

Within three months 1,504 2,084
Over three months but within six months 178 452
Over six months but within one yeur 749 2,041
Over one yeur but within two yeurs 1,590 454
4,021 5,031
Less: Provision for bad und doubtful debts (1,183 (1,599)
2,838 3,432

The Group nhormually grants to its customers credit periods for sules of yoods runginy
from 0 to 14 duys. Considerution in respect of contructs for development of
customized softwure, sules of reluted computer equipment, sules und leuse of
puckuyged software, the provision of technicul support und muintenunce services
is puyuble pursuunt to the terms of the respective confructs. Rentuls in respect of
leused properties ure puyuble by tenunts on u monthly busis.

6. An uging unualysis of frude puyubles (consoliduted) is us follows:

(Unaudited) (Audited)

30th September, 31st Murch,

2002 2002

HK$’000 HK$ 000

Within three months 576 570
Over three months but within six months 27 75
Over six months but within one yeur 41 155
644 800

DIVIDEND

The bourd of directors of the Compuny does hot recommend puyment of
dividend for the six months ended 30th September, 2002 (six months ended
30th September, 2001: Nil).



MANAGEMENT DISCUSSION AND ANALYSIS

For the three months ended 30th September, 2002, the Group’s turnover wus
upproximutely HK$3,644,000, slightly increused from corresponding period in
lust yeur. Loss uttributuble to shureholders decreused by 80% to HK$773,000
(2001: HK$3,818,000) which reflect the success of the Group’s cost controlling
plan. Besides, the Group is strengtheniny its sales forces und muarketing
functions to creute more sules und cupture lurger market share.,

As at 30th September, 2002, the Group had confracts on hand for sales
amounting to upproximutely HK$3.0 million (31st Murch 2002: HK$2.7 million),
which will be booked us revenue upoh delivery und implementation of the
relevunt products.

Segment information

A.  Primary segment
The Group is orgunized into four mujor operuting units: (i) development
of customized soffwure und sules of reluted computer equipment; (ii)
sules und leuse of puckuyged softwure; (iii) fechnicul support and
muintfenance services; und (iv) leuse of property. An analysis by business
segment is us follows:

Six months ended
30th September,

2002 2001
HK$°000 HK$ 000
Turnover

Development of customised softwure
and sules of reluted computer equipment 2,270 3,787
Sules und leuse of puckuyed software 1,785 2,859
Technicul support and muintenance services 1,898 1,482
Leuse of property 70 63
6,023 8,191

There were ho inter-segment sules for the six months ended 30th
September, 2002 and 2001.

Loss from operations
Development of customised softwure

S
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and sules of reluted computer equipment 11 219
Sales und leuse of puckuyed software (686) (806)
Technicul support and muintenance services 616) (920) .
Leuse of property 70 63 .
Undllocuted corporate expenses (1,502) (2,438) -

(2,723) (3,882)
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B.  Secondury segment

The Group has business operations in the Muinland Chinu aund Hony
Kony. An unulysis by yeographicul location is us follows:

Six months ended
30th September,

2002 2001
HK$°000 HK$ 000
Turnover
Hony Kony 5,835 8,191
Muainland Chinu 188 -
6,023 8,191
Loss from operation
Hony Kony (1,886) (3,044)
Muinlund Chinu (837) (838)
(2,723) (3,882

New products

Reseurch and development hus lony been the Group’s focus. The Group
believes thut keepiny puce with the murket trends aund technoloyicul
advancement is the only wuy to equip the Group to meet the challenges
uheud. During the period under review, severdl hew products have been
completed und luunched or reudy to be launched to the murket:

M-Plus System

A hew kind of mobile electronic payment system, M-Plus System, maukes use
of the latest wireless fechnoloyy und Hony Kong’'s most widely used
contuctless smurt curd system - “Octopus”. The hew system allows retuilers
to process sules transuctions unywhere inside or outside of u shop.

Retdil Kiosk System

A touch screen Retuil Kiosk System, with “*Octopus” function, offers many
advuntuges over conventionul POS (Point of Sule) systems. User-friendly and
eusy to install, this kiosk system dllows customers to muke purchuses which
cun then be redeemed with a receipt printed out by the kiosk. Sules dutu
cuptured by the kiosk will be upduted viu a LAN (locul ureu hetwork) or
Wireless LAN to the buckend server. The system helps reduce customers’
yueuiny time especiully during the rush hours.



SchoolPlus Message System

A new bulk messuye disputch feuture in the SchoolPlus system, a campus
“Octopus” curd system, ullows messuyes such us school hotices, reminders,
as well us information concerning individuul student, to be sent to the purents
on their mobile phones usinyg Short Messuges Services (SMS).

The Group’s products ure specificully tuilored to meet the chunyging murket
needs. The Group believes that the products will be well received by the
market.

Financial resources and liquidity

As ut 30th September, 2002, the Group hus cush and bunk bulunce of
upproximutely HK$6,657,000. The Group’s current ussets ure upproximutely
3.18 times (31st Murch 2002: 3.5 times) over its current liubilities. For the period
uhder review, the Group wus finunced oh it owh working capital. The gearing
ratio which represents long-term liabilities divided by shareholders funds, still
muintuined ut u very low level of 0.37% (31st Murch 2002: 0.43%). As ut 30th
September, 2002, the Group hus ho contingent liabilities, commitments, plun
for material investment or cupitul ussets or any charyges on its ussets.

Foreign currency exposure

The reporting currency udopted by the Group is Hong Kong dollars. As most
of the Group’s sules, expenditures, ussets and liubilities were denominuted in
Honyg Kony dollars, the Group’s exposure to foreign currency fluctuation is
minimul und therefore, ho hedying ayuinst foreign currency exposure is
considered hecessury.

Employees

As at 30th September, 2002, the Group hus 57 employees (2001: 71) inh Hohy
Kony und Guunygzhou. The totul remunerution to employees, including to the
executive directors, for the six months ended 30th September, 2002 umounted
to upproximutely HK$4.18 million (2001: 6.78 million). Employees in Hony Kony
are ulso entitled to provident fund contributions, medicul coveruye und share
options. For employees in Guungzhou, the Group is required to contribute to
a stute-sponsored refirement plan for them at certuin prescribed rutes of
their basic salaries. Besides, the Group provided comprehensive on-the-job
frainings to its staff and ulso subsidized those tuking part in job-reluted training
courses to keep the services up to stundard.

Acquisition and disposal

There wus ho muteriul acyuisition and disposul during the six months ended

30th September, 2002. As at 30th September, 2002, the Group hus ho material
investment held.
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COMPARISON OF ACTUAL BUSINESS PROGRESS TO BUSINESS OBJECTIVES

Key business objectives for the six
months ended 30th September, 2002

Revenhue und business development

Continue the business development
activities from the previous six months
ended 31st Murch, 2002.

Subject to the sefting up of the
relevant joint venture(s), conduct
marketing campuign in Eustern Chinu
onh its CyberM Business Series und
CyberM Mobile Series, Internet-bused
CyberM Retuil System und the B2B
enterprise portal.

Subject to the feusibility studies of the
Eastern China market aund the setfting
up of the relevant joint venture(s),
estublish a customer service system
in Eustern China.

Actual business progress

Hong Kong

Besides puckuyged products fit for
SMEs, the Group focuses on
developing products muke use of the
lutest wireless technholoygyy und
Octopus smart card system which
provide gyreuter flexibility to
businesses.

Taiwan

Due to the volutile conditions of the
reyion, the Group has put its plan on
hold until the murket conditions
improved.

The PRC

The development and customer
service center ih Guunhyzhou is
running smoothly and plays an
importunt role in serving the
increusing humber of customers in
the Muinlund Chinu,

The Group is workihng with un
experienced IT solution provider to
promote the Group’s product in the
Eastern China market. During the
period under review, the One-Shop
POS system hus been successfully
lauhched in Shanyghui,

Instead of estublishing a customer
service teum in the Eustern Chinu,
the Group hus strengthened its
service feum in Guunyzhou. The
Group believes that, at the current
stuye, it is more cost effective to
have one sfrony customer service
teum serving dll the customers in the
Muinlund Chinu.



COMPARISON OF ACTUAL BUSINESS PROGRESS TO BUSINESS OBJECTIVES

Key business objectives for the six
months ended 30th September, 2002

Products und services

Continue the products und services
activities from the previous six months
ended 31st Murch, 2002.

Subject to the sefting up of the
relevunt joint venture(s), launhch
CyberM Business Series und CyberM
Mobile Series in Eustern China.

Subject to the setfting up of the
relevant joint venture(s), reseurch
und develop interfuce with banks,
shippiny compunies und/or freight
forwarders in Northern China.

Launch Internet-bused CyberM Retdil
System in Honyg Konhy

R&D

Confinue the R & D uctivities from the
previous six months ended 31st
Muarch, 2002.

Actual business progress

The SchoolPlus Messuye System
which disseminutes students
information such us attendunce
records to their parents or guurdians
through SMS offered by mobile
network operutors hus been
launched in September 2002.

The Group is working with un
experienced IT solution provider to
promote the Group’s products in the
Eastern China market. During the
period under review, the One-Shop
POS system hus been successfully
lauhched in Shanghui,

The Group hus discussed with severdl
local (in certuin Northern China
regions) IT compunies, however, ho
agreement has come up with. The
Group is still looking for u suituble
purtner for the joint ventures.

Due to the low rute of ucceptunce
of ASP, the development of ASP hus
slowed down until the concept of do
business on-line is more widely
accepted und efficiency of the
network infrastructure hus been
improved. By then, ASP would be
more popular,

During the period under review, the
group focuses on developiny
products muke use of the lutest
wireless techholoyy und Octopus
smart curd system. Two of the
products (M-Plus and Retuail Kiosk)
have been completed und reudy to
be launched to the market.
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COMPARISON OF ACTUAL BUSINESS PROGRESS TO BUSINESS OBJECTIVES

Key business objectives for the six
months ended 30th September, 2002

Cuarry out reseurch on the feusibility
of the development of indusfry-
specific verticul B2B eBusiness
solutions on an ASP upprouch for
selected industfries in the Greuter
Chihu Reygion.

Expansion and business dlliuhce

Continue the expunsion und business
dlliunce uctivities from the previous
six months ended 31st March, 2002

Estublish hew alliances with ASP(s) to
host und promote CyberM Business
Series und CyberM Mobile Series in
Eastern China.

Subject to the setfting up of the
relevant joint venture(s), explore
dlliunce opportunities locul bodies
and orgunizations in Eastern China to
promote CyberM Business Series und
CyberM Mobile Series.

Subject to the setfting up of the
relevunt joint venture(s), estublish an
office in Beijing us the reyionul
headquarter in Northern China.

Subject to the setfting up of the
relevant joint venture(s), estublish
locul customer services tfeum(s) und
sules office(s) in Northern China,

Actual business progress

Due to the low rute of ucceptunce
of ASP, the development of ASP haus
slowed dowh unftil the concept of
doiny business on-line is more widely
uccepted und efficiency of the
network infrastructure haus been
improved. By then, ASP would be
more popular.

The Group hus enguged u business
purther which is experienced in the
beuuty consulting industry in China
to promote und enhunhce the
CyberM Beuuty wunhd Sulon
Management System.

Due to the low rute of ucceptunce
of ASP, the development of ASP haus
slowed dowh unftil the concept of
doiny business on-line is more widely
auccepted und efficiency of the
network infrastructure hus been
improved. By then, ASP would be
more popular.

The Group is workihng with an
experienced IT solution provider to
promote the Group’s products in the
Eastern China murket. During the
period under review, the Onhe-Shop
POS system hus been successfully
lauhched in Shanghui,

The Group is reconsidering the plun
of settiny up the reyionul
heudquarter, o locul customer
service feum und sules office in the
Northern Chinu becuuse ho suituble
purtner identified so fur. Insteud, the
Group hus stfrengthened its service
teum in Guuhyzhou und hus lidised
with other experienced IT solution
providers to promote the Group’s
products. The Group believes that,
such medusures ure Mmore cost
effective ut the current stuye.



USE OF PROCEEDS

The net proceeds from the public listing had been upplied in the followiny
dreus:

For the six months ended 30th September, 2002 Budgeted Actual
HKS million HKS million

R&D in the technoloyy, hew functions und

customisation of B2B ebusiness solutions 0.35 0.39
Promotion of CyberM Business Series (hote 1) - 0.27
R&D in the new funhctions und

customisution of mobile

and wireless mobile

computing technoloyies (hote 1) - 0.59
Promotion of CyberM Mobile Series (hote 1) - 0.18
Expund into the Greuter Chinu Reygion (hote 2) 0.50 0.73

0.85 2.16

Notes: The sighificunt variation from the budyet is due to:

1. Resources were spent on developing und promoting new streums of
CyberM Business Series (such us the Retuil Kiosk System, SchoolPlus Messuge
System) und CyberM Mobile Series (like the M-Plus System) us the Group
hus identified the emerying heeds in the murket.

2. More funding wus injected to the Group’s office in Guunygzhou for the
expunded customer service und R&D teums.

|
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DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS IN SECURITIES

As at 30th September, 2002, the following Directors of the Compuny had or
were deemed to have interests in the equity securities of the Compuny within
the meaning of the Securities (Disclosure of Interests) Ordinunce (the “SDI
Ordinunce”), us recorded in the reyister kept by the Compuny pursuant o
Section 29 of the SDI Ordinance or otherwise notified to the Compuny pursuunt
to the mihimum stundards of deulinys by the Directors us referred to in Rules
5.40 to 5.59 of the GEM Listing Rules:

Percentage of

Name of Director Type of Interest Number of shares shareholding (%)

Lau Chiu Pui (Mr. Lau) Discretionury trust (Note) 191,250,000 76.48%

Lai Shu Pui, Fergus Discretionury frust (Note) 191,250,000 76.48%
(Mr. Lai)

Wony Kit Mei (Mr. Wony) Discretionury frust (Note) 191,250,000 76.48%

Note:The 191,250,000 shures in the Compuny ure beneficiully owned by und reyistered
in the name of Noble Cluss Group Limited. The enfire issued shure cupital in Noble
Cluss Group Limited is in furh held by Sunrise Internutional (Holdings) Limited
(“Sunrise”), u compuny incorporuted in the Cuaymun Islunds. Mr. Lau und his spouse,
Mr. Lai, Mr. Wony, Mr. Fung Yiu Fui (Mr. Fung) uand Mr. Yip Ho Pong (Mr. Yip) (both
Mr. Funyg und Mr. Yip were executive directors of the Compuny whose respective
resighution becume effective from 18th July, 2001 und 7th August, 2002) ure the
holders of dll the issued hon-voting redeemuble und refractuble preferred shares
of Sunrise with the rights fo u fixed 5% cumulutive dividend und redemption ut
fixed redemption prices in the uyygregute umount of HK$9 million only. All the
issued ordinury shares of Sunrise ure held by Arawak Trust Compuny Limited, u
corporute trustee of u discretionary trust, the discretionary objects of which include:

0} Prophecy Associutes Limited*

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

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

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

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

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



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

Discretionary objects Proportion
Prophecy Associutes Limited* 86.68%

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

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

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

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

All the issued ordinury shures of Prophecy Associutes Limited ure held by
AMS Trustees Limited, u corporute trustee of u discretionury tfrust, the
discretionury objects of which ure the lineul descendunts of the puternal

and muternal grandfathers of Mr. Lau und his spouse und their respective
spouses but exclude, inter dliu, residents of Canudu. :

~y

x> The fumilies of Mr. Lau, Mr. Yip, Mr. Lai, Mr. Wonyg, Mr. Fung und Mr. Chun
Winy Fuk us described ubove ure hot relatives of each other. Mr. Chan Winy
Fuk is the godfuther of Mr. Luu’s spouse.

Each of Mr. Lau, Mr. Lui, Mr. Wonhy, Mr. Fuhg und Mr. Yip is therefore tuken to have
an interest in the 191,250,000 shares held by Noble Cluss Group Limited under the
SDI Ordihunce.
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Save as disclosed ubove, none of the directors, chief executives or their
associutes had uny interests in any securities of the Compuny or auny of its
associuted corporutions us defined in the SDI Ordinunce.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR DEBT SECURITIES AND
OPTIONS GRANTED

The Compuny udopted u share option scheme on 1st August, 2000, pursuant
to which it muy ygrunt options to full-time employees of the Group und
includiny executive directors of the Compuny to subscribe for shures in the
Compuny. As ut 30th September, 2002, certuin options had been grunted to
the following executive directors and full-time employees:

No. of ordinary shares
eligible for subscription Type of

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

Executive Directors

Lai Shu Pui, Fergus dth September, 2000 118 4th September, 2000 fo 1,000,000 Personul
3rd September, 2010

Wong Kit Mei 4th September, 2000 118 4th September, 2000 fo 1000000  Personul
3rd September, 2010

Other parficiuunts

Full time employees  4th September, 2000 118 4th September, 2000 fo 7,600,000 Note

3rd September, 2010

Note: Mr. Yip Ho Pony resighed us un executive director of the Compuny on 7th August,
2002 but remuin u full time employee of the Group. The options to subscribe for
1,000,000 und 60,000 shares in the Compuny respectively grunted to him aund his
wife (who is dlso u full fime employees of the Group), were included in those
options grunted to full time employees.

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

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

Save as disclosed ubove, none of the Directors or their spouses or children
under the uye of 18 hud uny right to subscribe for the securities of the
Compuny, or hud exercised any such right.



SUBSTANTIAL SHAREHOLDERS

Other thun the interests us disclosed ubove in respect of the Directors und
their ussociutes, us aut 30th September, 2002, the reyister of substantial
shareholders muintained under Section 16(1) of the SDI Ordinunce shows
that the Compuny had been notified of the followiny substantial shareholders’
interests, beiny 10 percent or more of the Compuny’s issued shure cupital.

Percentage

Name Number of shares held of shareholdings

(%)
Noble Cluss Group Limited 191,250,000 76.48%" .
Sunrise Internutionul .
(Holdinys) Limited 191,250,000 76.48%* -
Arawuk Trust Compuny Limited 191,250,000 76.48%*
Funy Yiu Fui 191,250,000 76.48%* .
Yip Ho Pony 191,250,000 76.48%* -

*

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

Save us disclosed ubove, ho other person wus recorded in the reyister
pursuant to Section 16(1) of the SDI Ordinunce us having an interest in ten
per cent or more of the issued shure cupitul of the Compuny us ut 30th
September, 2002.

COMPETING INTERESTS

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

SPONSOR’S INTEREST

As upduted und notified by the Compuny’s spohsor, Core Pucific - Yumuaichi
Cuapitul Limited ("Core Pucific - Yamuichi”), neither Core Pucific - Yumuichi
nor its directors, employees or ussociutes had any inferest in the share capital
of the Compuny us ut 30th September, 2002 pursuunt to Rules 6.35 und 18.63
of the GEM Listing Rules.

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

e
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AUDIT COMMITTEE

The Compuny estublished un uudit committee on 1st August, 2000 with written
terms of reference in compliunce with the regyuirements as set out in Rules
5.23 und 5.24 of the GEM Listing Rules. The primury duties of the audit
committee ure to review und fo provide supervision over the financiul
reporting process und internul confrol system of the Group. The dudit
committee comprises the two independent honh-executive directors und un
executive director. Mr. Yip Ho Pony, for personul reusons, resigned us un
executive director und member of the auudit committee of the Compuny on
7th August, 2002 and Mr. Wony Kit Mei, an existing executive director, wus
appointed on the sume dute us u member of the audit committee. The
Group’s unuudited results for the six months ended 30th September, 2002
have been reviewed by the audit committee. Members of the committee
were of the opinion that the preparution of such results complied with
gpplicuble uccounting stundurds, reyuirements of the Exchunyge and legul
reqyuirements und that adequute disclosures hud been made.

PURCHASE, SALE OR REDEMPTION OF SECURITIES

During the six months ended 30th September, 2002, neither the Company nor
any of its holding compunies or subsidiaries purchused, sold or redeemed
any listed securities of the Compuny.

BOARD PRACTICES AND PROCEDURES

Throughout the six months ended 30th September, 2002, the Compuny hus
complied with rules 5.28 to 5.39 of the GEM Listing Rules concerning bourd
practices und procedures. None of the independent hon-executive directors
have been puid uny fees or other reimbursements or emoluments during the
period.

On behulf of the Bourd
Lau Chiu Pui
Chuirman

12th November, 2002, Hony Konhy



