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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-Ilisted
issuers.

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

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

- Turnover for the three months ended 30th June, 2003 umounted to

HK$3,445,000.
- Profit uttributuble to shureholders umounted to HK$85,000 correspondiny
to u busic profit per share of HK0.03 cent.

RESULTS

The unuudited consoliduted results of CyberM Internationul (Holdinys) Limited
and its subsidiaries (the “"Group”) for the three months ended 30th Juhe, 2003
toyether with the compuardtives for the correspondiny period in 2002 are us
follows:

Three months ended

30th June,

2003 2002

Note HK$°000 HK$ 000

Turnover 2 3,445 2,379
Profit (Loss) from operation 3 (1,936)
Interest income 14 21
Interest expense (25) (©)]
Loss before tuxation (8) (1,920)
Taxation 3 = _
(8) (1,920

Minority interests 93 -
Profit (Loss) attributable to shareholders 85 (1,920)
Dividend 4 - -
Profit (Loss) per share 5

- Busic 0.03 cent (0.77 cent)

- Diluted N/A N/A




Notes:

1

Busis of prepuration

The Group’s unuudited consoliduted uccounts huve been prepured in uccordunce
with the Statements of Stundurd Accountfing Practice issued by the Hony Kohy
Society of Accountunts, uccounting principles yenerully uccepted in Hony Kony,
and the disclosure reyuirements of the Compunies Ordinunce of Hony Konyg und
the GEM Listing Rules.

Turnover

The unuudited cohsoliduted turnover of the Group conhsisted of:

Three months ended

30th June,
2003 2002
HK$’000 HK$ 000
Fees for development of 664 759
customised softwure und
sules of reluted computer
eyuipment
Sales of puckuyed soffwure 1,718 621
Fees for technicul support und
muintenunce services 1,029 964
Rentul income 34 35
3,445 2,379
Tuxation

No Hony Kony profits tux wus provided for, us the Group hus ho ussessuble profits
for the three months ended 30th June 2003.

Dividend

The Bourd of Directors does hot recommend puyment of u dividend for the three
months ended 30th Junhe, 2003 (three months ended 30th June, 2002: Nil).

Profit (Loss) per shure

The culculution of busic profit (loss) per share is bused on the profit uttributuble to
the shureholders for the three months ended 30th Junhe, 2003 of upproximautely
HK$85,000 (loss for the three months ended 30th June, 2002: HK$1,920,000) und on
the weighted uveruyge number of 250,060,000 shures in issue.

No diluted profit (loss) per shure is presented us the outstunding shure options
were unfi-dilutive.

MOVEMENT IN RESERVES

There were no movement in reserves for the three months ended 30th June,
2003 und 2002 except for the profit for the period umounted to HK$85,000
(2002: loss for the period umounted to HKS1,920,000).
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REVIEW

The Group’s turhover und profit for the three months ended 30th June 2003
were respectively HK$3,445,000 und HK$85,000. This is the second guaurter in u
row in which the Group recorded u profit, There wus dlso yreut improvement
in sules revenue us compured to the correspondiny period last year. This
toyether with the munagement’s costs consciousness help muintained the
profitubility.

The Group contfinued its business development in Chunygsha, the municipul
city of Hunhan Province, the PRC. On 14th July 2003, un ussociuted compuny
of the Group (in which the Group hus 30% interest and Octopus Cards Limited
hus 40% interest), hus entered into u joint venture ugreement with & ¥ i 24 3t
223 4828 \] (*Chungsha Public Bus Compuny) und £ 7 #4585 & 5 2 7
(*Chunyshu City Foreigh Economic Trude Compuny), both are directly owned
and controlled by the Chungshu municipul government, to set up an equity
joint venture compuny in Chanysha to brinyg in the contuctless smart card
system and related upplications software to vuarious sectors including the
public transportation, wholesale und retuil and educution. The joint venture
compuny is expected to be uppointed the sole supplier of the mentioned
systems in Changshu for 20 years. The Group expected thut the project would
bring good return to shareholders.

*

The English translation is for reference only.

DIRECTORS’ AND CHIEF EXECUTIVES’ INTEREST IN SECURITIES

As ut 30th June, 2003, the followiny Directors of the Compuny had or were
deemed to have interests in the equity securities of the Compuny within the
meuninyg of Purt XV of the Securities und Futures Ordinunce (the “SFO”), us
recorded in the reyister kept by the Compuny pursuunt to Part XV of the SFO
or otherwise noftified to the Compuny pursuant to the minimum standurds of
deulinys by the Directors us referred to in Rules 5.40 to 5.58 of the GEM Listiny
Rules:

Number of

shares

ordinary Percentage of

shares in the  shareholdings
Name of Directors Type of Interest Company (%)
Lau Chiu Pui (Mr. Lau) Discretionary trust (Note) 191,250,000 76.48%
Lai Shu Pui, Fergus (Mr. Lai)  Discretionary frust (Nofe) 191,250,000 76.48%
Wongy Kit Mei (Mr. Wong) Discretionary trust (Note) 191,250,000 76.48%

Note: The 191,250,000 shures in the Compuny ure beneficiully owned by und reyistered
in the name of Noble Cluss Group Limited. The enfire issued shure cupital in Noble
Cluss Group Limited is in furh held by Sunrise Internutionul (Holdings) Limited
(“Sunrise”), u compuny incorporuted in the Cuymun Islunds. Mr. Lau und his spouse,
Mr. Lai, Mr. Wonyg, Mr. Fung Yiu Fai (Mr. Fung) and Mr. Yip Ho Pong (Mr. Yip) (both



Mr. Fung und Mr. Yip were executive directors of the Compuny whose respective
resighution becume effective on 18th July 2001 und 7th August 2002), ure the
holders of dll the issued hon-voting redeemuble und refructuble preferred shares
of Sunrise with the rights fo u fixed 5% cumulutive dividend und redemption ut
fixed redemption prices in the uyyreyute umount of HKS9 million only. All the
issued ordinary shares of Sunrise are held by Arawak Trust Compuny Limited, u
corporute trustee of u discretionury trust, the discretionary objects of which include:

0] Prophecy Associutes Limited*

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

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

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

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

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

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

Discretionary objects Proportion
Prophecy Associutes Limited* 86.68%

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

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

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

Mr. Funy (uponh his deuth, his spouse,
and upon the deuth of Mr. Funy 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 trust, the
discretionury objects of which ure the lineul descendunts of the puternal
and muaternal grandfathers of Mr. Lau und his spouse but exclude, inter dlig,
residents of Cunudu.,

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

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

Save us disclosed ubove, hone of the Directors, chief executives or their
associutes had uny interests in any securities of the Compuny or auny of its
associuted corporutions us defined in Part XV of the SFO which wus
discloseuble for the three months ended 30th Juhe, 2003.
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SHARE OPTION SCHEME

The Compuny udopted u share option scheme on 1st August, 2000, pursuaunt
to which it muy grunt options to full-time employees of the Group und
includiny executive Directors of the Compuny to subscribe for shures in the
Compuany. As at 30th Junhe, 2003, certuin optiohs hud been ygranted to the
followiny executive Directors und full-time employees:

No. of ordinary
shares eligible for

subscription
Exercise under the share  Type of
Grantee Date of grant price  Exercise period options interest
HKS
Executive Directors
Lai Shu Pui, 4th September, 2000 1,18 4th September, 1,000,000  Personal
Fergus 2000 to 3rd
September, 2010
Wongy Kit Mei 4th September, 2000 1.18  4th September, 1,000,000  Personal
2000 to 3rd
September, 2010
Other participants
Full time employees  4th September, 2000 118 4th September, 6,416,000

2000 to 3rd
September, 2010

During the three months ended 30th June, 2003, options to subscribe for
1,184,000 shures in the Compuny granted to certuin full time employees have
lapsed upon their resignation. As at 30th June, 2003, options to subscribe for
6,416,000 shares in the Compuany yrunted to the full-time employees of the
Compuny remuined outstunding.

Save us disclosed ubove, during the three months ended 30th June, 2003,
none of the options beiny yranted to the executive Directors huve been
exercised or cuncelled.

Save us disclosed ubove, ut no time during the period was the Compuny or
any of its subsidiaries u party fo uny urrungements to enuble uny of the
Compuny’s Directors or members of its maunuyement to ucyuire benefits by
medauns of the acyuisition of shares in, or debt securities (including debentures)
of, the Compuny or uny other body corporute.



Save as disclosed ubove, nonhe 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.

At the forthcominy unnuul generul meeting to be held on 18th August, 2003,
an ordinary resolutions will be proposed to terminate the existing share option
scheme und to udopt u hew option scheme. This is to bring the Compuny’s
shure option scheme in line with the hew reqyuirements of Chupter 23 of the
GEM Listing Rules which took effect on 1st October, 2001. The Bourd hus no
intention to yrunt uny more options under the existing share option scheme
to any full-fime employees of the Group. Should the suid resolution is pussed
and the existing shure option scheme be terminuted, no further options shall
be offered or granted thereunder, but the provisions of the existing scheme
shall remuin in full force in ull other uspects und the subsisting options yranted
prior to the fermination shall remain valid and exercisuble in uccordunhce
with its terms.

SUBSTANTIAL SHAREHOLDERS

Other thun the interests us disclosed ubove in respect of the Directors und
their ussociutes, us ut 30th June, 2003, the reyister of substuntiul shareholders
muaintained under Part XV of the SFO shows thut the Compuny had been
notified of the followiny substuntiul shareholders’ interests, being 5 percent
or more of the Compuny’s issued share cupital.

Name Number of Percentage of
shares held  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 Pohy 191,250,000 76.48%*

*

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

Save us disclosed ubove, ho other person wus recorded in the reyister
pursuunt to Purt XV of the SFO us having un infterest in 5 per cent or more of
the issued shure cupitdl of the Compuny us ut 30th June, 2003.

COMPETING INTERESTS

None of the Directors or the maunuygement shureholders of the Company (us
defined unhder the GEM Listing Rules) hud any interest in a business which
competes or muy compete with the business of the Group.
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AUDIT COMMITTEE

The Compuny estublished un audit committee on 1st August 2000 with written
terms of reference in compliunce with the requirements as set out in Rules
5.23 und 5.24 of the GEM Listing Rules. The primary duties of the audit
committee ure to review und fto provide supervision over the financiul
reporting process und internul confrol system of the Group. The dudit
committee comprises the two independent hon-executive directors (Mr. Chan
Wui Choi, Glennh and Ms. Kwun Nguain Hing, Edith) and aun executive director
(Mr. Wony Kit Mei). The Group’s unaudited results for the three months ended
30th June, 2003 huve been reviewed by the audit committee. Members of
the committee were of the opinion thut the prepurution of such results
complied with upplicuble uccounting stundurds, the Exchunge und legul
reyuirements und that adequute disclosures hud been made.

BOARD PRACTICES AND PROCEDURES

Throughout the three months ended 30th June, 2003, 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.

PURCHASE, SALE OR REDEMPTION OF SECURITIES

During the three months ended 30th Junhe, 2003, neither the Compuny nor
any of its holding compunies or subsidiaries purchused, sold or redeemed
any listed securities of the Compuny.

On behulf of the Bourd
Lau Chiu Pui
Chuirman

13th August, 2003, Hohy Kony



