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CHARACTERISTICS OF THE GROWTH ENTERPRISE MARKET

(“GEM") OF THE STOCK EXCHANGE OF HONG KONG
LIMITED (THE “STOCK 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 Stock
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 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 Sys Solutions Holdings Limited
collectively and individually accept full responsibility, includes particulars
given in compliance with the Rules Governing the Listing of Securities on
GEM for the purpose of giving information with regard to Sys Solutions
Holdings Limited. The directors of Sys Solutions Holdings Limited, having
made all reasonable enquiries, confirm that, to the best of their knowledge
and belief: (i) the information contained in this report is accurate and
complete in all material respects and not misleading; (ii) there are no other
matters the omission of which would make any statement in this report
misleading; and (iii) 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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UNAUDITED RESULTS

The board of directors (the “"Board”) of Sys Solutions Holdings Limited (the
“Company”) announces the unaudited consolidated results of the Company
and its subsidiaries (the “Group”) for the three months ended 31 October
2003, together with the unaudited comparative figures for the corresponding

period in 2002 as follows:

For the three months ended

31 October
2003 2002
Notes HK$ HK$
TURNOVER 2 2,857,035 1,586,845
Cost of sales (2,270,978) (1,025,487)
Gross profit 586,057 561,358
Other revenue 77,639 —
Administrative and operating
expenses (3,459,553) (2,565,237)
LOSS BEFORE TAX (2,795,857) (2,003,879)
Tax 3 — —
NET LOSS ATTRIBUTABLE TO
SHAREHOLDERS (2,795,857) (2,003,879)
LOSS PER SHARE
Basic 5 HKO0.73 cent HKO0.71 cent
Diluted N/A N/A




2003/04 First Quarterly Report

Notes:

Group reorganisation and basis of presentation

Group reorganisation

The Company was incorporated as an exempted company with limited liability in the
Cayman Islands on 3 July 2002 under the Companies Law, Cap. 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands. Pursuant to a group reorganisation (the
“Group Reorganisation”) to rationalise the structure of the Group in preparation for the
listing of the Company's shares on the GEM of the Stock Exchange, the Company became
the holding company of the companies now comprising the Group on 25 January 2003. This
was accomplished by acquiring the entire issued share capital of Sys Solutions (BVI) Limited
(“Sys BVI"), the then immediate holding company of the other subsidiaries, in consideration
of and in exchange for which the Company (i) allotted and issued credited as fully paid,
1,000,000 new shares of HK$0.01 each; and (ii) credited as fully paid at par the 1,000,000
nil paid shares of HK$0.01 each in the share capital of the Company, to the then
shareholders of Sys BVI. Further details of the Group Reorganisation are set out in the
prospectus of the Company dated 30 January 2003 (the “Prospectus”).

Basis of presentation and consolidation

The Group Reorganisation involved companies under common control. The consolidated
financial statements have been prepared using the merger basis of accounting in
accordance with Hong Kong Statements of Standard Accounting Practice (“SSAP”) 27
“Accounting for group reconstructions”. On this basis, the Company has been treated as
the holding company of the subsidiaries throughout the financial periods presented or from
the respective dates of incorporation of these subsidiaries where this is a shorter period,
rather than from the date of their acquisitions on 25 January 2003.

All significant transactions and balances among the companies comprising the Group are
eliminated on consolidation.

Turnover
Turnover represents the net invoiced value of goods sold, after allowances for returns and

trade discounts, and the value of services rendered. All significant transactions among the
companies now comprising the Group have been eliminated on consolidation.
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Tax

Hong Kong profits tax has not been provided (2002 : Nil) as the Group did not generate any
assessable profits in Hong Kong during the period. The directors consider that the Group is
not liable to tax in any other jurisdiction.

Dividends

The directors do not recommend the payment of an interim dividend for the three months
ended 31 October 2003 (2002 Nil).

Loss per share

The calculation of basic loss per share for the three months ended 31 October 2003 is based
on the unaudited net loss attributable to shareholders of HK$2,795,857 (2002:
HK$2,003,879) and the weighted average of 384,840,000 (2002: 283,500,000) ordinary
shares in issue during the period.

The weighted average number of shares used to calculate the loss per share for the three
months ended 31 October 2002 includes the pro forma issued share capital of the
Company, comprising the 2,000,000 shares issued as consideration for the acquisition of
the entire issued share capital of Sys BVI and the capitalisation issue of 281,500,000 shares.

Diluted loss per share amount for the three months ended 31 October 2003 has not been
presented, as the share options outstanding during the period had an anti-dilutive effect on
the basic loss per share for the period.

Diluted loss per share amount for the three months ended 31 October 2002 had not been
presented as no diluting events existed during that period.
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Reserves

Share
premium Capital Accumulated
account reserve losses Total
HK$ HK$ HK$ HK$
At 1 August 2002 — 19,980,000 (14,787,786) 5,192,214
Net loss for the three
months ended
31 October 2002 — — (2,003,879) (2,003,879)
At 31 October 2002 — 19,980,000 (16,791,665) 3,188,335
At 1 August 2003 28,551,786 19,980,000 (24,164,425) 24,367,361
Net loss for the three
months ended
31 October 2003 — — (2,795,857) (2,795,857)
At 31 October 2003 28,551,786 19,980,000 (26,960,282) 21,571,504

Note: The capital reserve of the Group represents the difference between the nominal

value of the share capital and share premium account of the subsidiaries acquired

pursuant to the Group Reorganisation, over the nominal value of the share capital of

the Company issued in exchange therefor.
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MANAGEMENT DISCUSSION AND ANALYSIS

Business review

During the period under review, the Group continued to engage in the
provision of network infrastructure solutions and services. The Group designs,
installs, implements and maintains a wide range of network infrastructure
solutions and services, including infrastructure construction and
infrastructure maintenance and reinforcement which are basic solutions
and services to set up, maintain, reinforce and enhance the security,
functionality and efficiency of customers’ networks and computer systems. In
addition, the Group also offers other professional value-added solutions and
services to its customers in order to enhance the functionality and
extensibility of their networks and computer systems.

For the three months ended 31 October 2003, the Group reported an
unaudited turnover of HK$2,857,035 (2002: HK$1,586,845), representing
an increase of approximately 80% from previous period’s turnover. This is
mainly attributable to increase in revenues from sectors of sales of computer
hardware and software. The increase mainly resulted from effective
promotional campaigns carried out throughout the period, as well as
establishment of new business relationships with certain new technology
companies.

The unaudited gross profit margin ratio for the three months ended 31
October 2003 is 21%, while it was 35% for the corresponding period last
year. The decrease is attributable to the increase in revenue generated from
sales of computer hardware which comparatively had lower gross profit
margin ratio.

The unaudited loss from operating activities before tax for three months
ended 31 October 2003 increased by approximately 40% from
HK$2,003,879 to HK$2,795,857. The increase in loss was mainly due to
the additional administrative expenses resulting from the listing of the
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Company on GEM of the Stock Exchange. Such expenses include auditors’
and independent non-executive directors’ remuneration, fees payable to
sponsor and shares registrar as well as salaries for new managerial staff.
Notwithstanding the increment mentioned above, the Group maintained a
stable and effective overhead structure.

Outlook

It is the objective of the Group to expand and further develop its business in
providing network infrastructure solutions and services in Hong Kong. The
Group will continue to strengthen the cooperation with our business partners
to enhance the Group’s competitiveness and enlarge our distribution
networks, by conducting promotional and marketing campaigns.

Apart from the business opportunities in the local market, the Group will
accelerate its business expansion into the market of Mainland China through
the business relationships with existing and potential Chinese partners. The
Group will establish a new research and development center in Guangzhou,
so as to enrich the corporate and product profile. The Group will commence
the development of Phase Ill of WOTS to test J2EE platform in Linux server
and develop the traditional Chinese version of WOTS. The Group will
continue to evaluate and upgrade existing value-added solutions and
services, as well as to develop new solutions and services to explore
different market opportunities. The Group plans to establish a sino-foreign
joint venture in Beijing upon successful negotiation with Beijing Yanshan
Petrochemical Group Company of China Petrochemical Corporation. The
Group aims at expanding its business in mainland China, in the expectation of
contributing favourable returns to the overall performance.
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DIRECTORS’ AND CHIEF EXECUTIVE'S INTERESTS AND SHORT
POSITIONS IN SHARES AND UNDERLYING SHARES

As at 31 October 2003, the interests and short positions of the directors and

the chief executive of the Company in the shares and underlying shares of the

Company or any of its associated corporations (within the meaning of Part XV

of the Securities and Futures Ordinance (“SFO")) recorded in the register

required to be kept under Section 352 of the SFO or as otherwise notified to

the Company and the Stock Exchange pursuant to Rule 5.40 of the Rules
Governing the Listing of Securities on the GEM (the “GEM Listing Rules”)

were as follows:

1.  Interests in shares/underlying shares of the Company

Approximate
percentage of
issued share

Corporate Personal Aggregate capital as at 31
Name of directors interests interests interests October 2003
Mr. Lam Chi Shing 144,044,550 11,340,000 155,384,550 40.38
(note a) (note c)
Mr. Su Chi Wen 51,795,450 11,340,000 63,135,450 16.41
(note b) (note ¢)
Notes:
(a) These shares are held by Cyber Mission Ventures Limited, the entire issued share

capital of which is beneficially owned by Mr. Lam Chi Shing. These 144,044,550
shares represent a long position of approximately 37.43% of the issued share

capital of the Company on 31 October 2003.

(b) These shares are held by Cyber Profit Group Limited, the entire issued share capital
of which is beneficially owned by Mr. Su Chi Wen. These 51,795,450 shares
represent a long position of approximately 13.46% of the issued share capital of the

Company on 31 October 2003.
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(c) The personal interest of each of these two directors represents their long positions
in the underlying shares of the Company by virtue of options granted to the director
pursuant to a pre-IPO share option scheme adopted by the Company on 25 January
2003 (“Pre-Scheme”) (further details of which are set out under the section headed
“Share option schemes” below). These options were granted on 25 January 2003
and each director has undertaken that he would not exercise these options if to do
so would result in the public float of the Company being less than 25% and he
would not exercise such options within 12 months from 18 February 2003, being
the date of which dealing in the shares of the Company first commenced on the
GEM. Subject to the aforesaid, the options may be exercised between 18 February
2004 and 17 February 2007 at a price of HK$0.11 per share. The underlying shares
of each director represent approximately 2.95% of the issued share capital of the
Company on 31 October 2003. These options are unlisted and represent physically
settled equity derivatives.

In addition to the above, Mr. Lam Chi Shing has non-beneficial personal
equity interests in certain subsidiaries held for the benefit of the
Company solely for the purpose of complying with the minimum
company membership requirements.

2.  Short positions in the underlying shares of the Company

Since Mr. Lam Chi Shing, via Cyber Mission Ventures Limited, is
beneficially interested in more than one-third of the issued share capital
of the Company, he is deemed to have a short position in the
underlying shares of the Company as a result of the share options
granted by the Company under the Pre-Scheme.

Save as disclosed above and in the section under the heading “Share option
schemes” below, as at 31 October 2003, none of the directors had any
interest or short positions in any shares, underlying shares or debentures of
the Company or any of its associated corporations (within the meaning of
Part XV of the SFO) as recorded in the register required to be kept under
Section 352 of the SFO or as otherwise notified to the Company and the
Stock Exchange pursuant to the minimum standards of dealing by directors of
the Company as referred to in Rule 5.40 of the GEM Listing Rules.
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SUBSTANTIAL SHAREHOLDERS" AND OTHER SHAREHOLDERS'
INTERESTS

At 31 October 2003, the following persons (other than the directors of the
Company) had interests or short positions in the shares and underlying shares
of the Company which as recorded in the register required to be kept under
Section 336 of the SFO:

Number of
ordinary Percentage
Name Notes shares held of holding

Substantial shareholders
Cyber Mission Ventures Limited (a) 144,044,550 37.4
Cyber Profit Group Limited (b) 51,795,450 13.5

Other shareholders

Century Pilot Investments Limited (c) 28,350,000 7.4
Mr. Wong Wing Hong (c) 28,350,000 7.4
Expeditious Management Limited (d) 28,350,000 7.4
Ms. Wong Sze Shun Syson (d) 28,350,000 7.4
Ms. Elizabeth Helen Narain 20,670,000 5.4
Notes:

(a) The entire issued share capital of Cyber Mission Ventures Limited is beneficially owned by

Mr. Lam Chi Shing, the chairman and an executive director of the Company. Mr. Lam’s
indirect interest in 144,044,550 shares in the Company held through Cyber Mission
Ventures Limited together with the effect of the share options granted to Mr. Lam have
been set out in the above heading “Directors’ and chief executive’s interests and short
positions in shares and underlying shares”.
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(b) The entire issued share capital of Cyber Profit Group Limited is beneficially owned by Mr. Su
Chi Wen, an executive director of the Company. Mr. Su’s indirect interest in 51,795,450
shares in the Company held through Cyber Profit Group Limited together with the effect of
the share options granted to Mr. Su have been set out in the above heading “Directors’ and
chief executive's interests and short positions in shares and underlying shares”.

(o) The entire issued share capital of Century Pilot Investments Limited is beneficially owned by
Mr. Wong Wing Hong, who is therefore deemed to be interested in the 28,350,000 shares
held by Century Pilot Investments Limited.

(d) The entire issued share capital of Expeditious Management Limited is beneficially owned by
Ms. Wong Sze Shun Syson, who is therefore deemed to be interested in the 28,350,000
shares held by Expeditious Management Limited.

Save as disclosed above, as at 31 October 2003, there was no person (other
than the directors of the Company, whose interests are set out in the section
“Directors’ and chief executive’s interests and short positions in shares and
underlying shares” above) had an interest or short position in the shares or
underlying shares of the Company required to be kept under Section 336 of
SFO.

SHARE OPTION SCHEMES

On 25 January 2003, the Pre-Scheme was approved pursuant to written
resolutions of the Company. The purpose of the Pre-Scheme was to recognise
the contribution of certain employees of the Group to its growth. The
Company had granted pre-IPO share options thereunder to two executive
directors and 18 employees to subscribe for a total of 30,168,000 shares,
representing in aggregate approximately 7.84% of the then issued share
capital of the Company immediately following the completion of the Placing
and the capitalisation issue, at a subscription price ranged from HK$0.11
each to HK$0.27 each. No further options can be granted under the Pre-
Scheme after the listing of the Company’s shares on the GEM. All these
options granted may be exercised after the expiry of 12 months from 18
February 2003, the listing date, and in each case, not later than four years
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from the listing date. Each grantee has paid HK$1 to the Company as

consideration for such grant. As at 31 October 2003, 348,000 options were
lapsed as a result of resignation of an employee.

The exercise in full of the pre-IPO share options outstanding at 31 October
2003 would, under the present capital structure of the Company, result in the
issue of 29,820,000 additional shares of the Company of HK$0.01 each. No
pre-IPO share option was exercised as at 31 October 2003.

On 25 January 2003, a further share option scheme (the “Post-Scheme”) was
approved pursuant to a written resolution of the Company. The purpose of
the Post-Scheme is to enable the Group to recognise the contributions of the
participants to the Group and to motivate the participants to continuously
work to the benefit of the Group by offering to the participants an
opportunity to have personal interest in the share capital of the Company.
The board of directors of the Company may, at its discretion, grant options to
any employee, consultants and advisers of the Company or its subsidiaries,
including executive, non-executive and independent non-executive directors,
to subscribe for shares of the Company. The Post-Scheme remains in force for
a period of ten years with effect from 25 January 2003.

The maximum number of shares in respect of which options may be granted
under the Post Scheme and any other share option scheme of the Company
may not exceed 10% of the issued share capital of the Company, or may not
exceed a maximum of 30% should the shareholders renew the 10% limit,
from time to time which have been duly allotted and issued.

The exercise price for shares under the Post-Scheme may be determined by
the Board at its absolute discretion but in any event will be at least the
highest of: (i) the closing price of the shares as stated in the Stock Exchange’s
daily quotation sheets on the date of grant, which must be a business day; (ii)
the average of the closing prices of the shares as stated in the Stock
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Exchange’s daily quotation sheets for the five business days immediately
preceding the date of grant of the relevant option; and (iii) the nominal value
of the shares on the date of grant of the option.

Any share options granted to a substantial shareholder or an independent
non-executive director of the Company, or any of their associates, in excess
of 0.1% of the shares of the Company in issue at any time or with an
aggregate value based on the closing price of the shares of the Company at
the date of grant in excess of HK$5 million, in any 12-month period, are
subject to shareholders’ approval in advance in a general meeting. In
addition, any share options granted to any one person in excess of 1% of the
shares of the Company in issue at any time, in any 12-month period, are
subject to shareholders’ approval in advance in a general meeting.

The options granted may be exercised at any time or times during a period to
be determined and notified by the Board which period of time shall
commence on the expiration of three years after the date of grant of the
option and expire on such date as determined by the Board in any event no
later than 10 years from the date of the grant of the options. A nominal
consideration of HK$1 is payable on acceptance of the grant of an option
under the Post-Scheme.

As at 31 October 2003, no share options had been granted by the Company
under the Post-Scheme.

INTERESTS OF SPONSOR

As at 31 October 2003, neither Celestial Capital Limited (the “Sponsor”), nor
any of its respective directors, employees or associates (as referred to in Note
3 to Rule 6.35 of the GEM Listing Rules) had any interests in the securities of
the Company or of any members of the Group, or had any right to subscribe
for or to nominate persons to subscribe for the securities of the Company or
of any members of the Group.
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Pursuant to a sponsor agreement dated 30 January 2003 entered into

between the Company and the Sponsor, the Sponsor is entitled to receive a
fee for acting as the sponsor of the Company for the period from 18 February
2003 to 31 July 2005, or until the sponsor agreement is terminated upon the
terms and conditions as set out therein.

COMPETITION AND CONFLICT OF INTERESTS

As at 31 October 2003, none of the directors, the management shareholders
or substantial shareholders of the Company or any of their respective
associates have engaged in any business that competes or may compete with
the business of the Group, or have any other conflict of interests with the
Group.

PURCHASE, REDEMPTION OR SALE OF LISTED SECURITIES OF THE
COMPANY

Neither the Company, nor any of its subsidiaries purchased, redeemed or sold
any of the listed securities of the Company during the three months ended 31
October 2003.

AUDIT COMMITTEE

The Company established an audit committee on 25 January 2003 with
written terms of reference in compliance with Rules 5.23 and 5.24 of the
GEM Listing Rules. The primary duties of the audit committee are to review
and supervise the financial reporting process and internal control systems of
the Group. The audit committee comprises three members including Mr. Lau
Siu Ki Kevin, Mr. Wong Man Chung Francis, the independent non-executive
directors of the Company, and Mr. Lam Chi Shing, the Chairman and an
executive director of the Company. Mr. Lau Siu Ki Kevin is the chairman of
the audit committee. The Group’s unaudited results for the three months
ended 31 October 2003 have been reviewed by the audit committee, which
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was of the opinion that the preparation of such financial statements complied
with the applicable accounting standards and requirements of the Stock
Exchange and legal requirements, and that adequate disclosures have been
made.

By order of the Board
Lam Chi Shing
Chairman

Hong Kong, 9 December 2003



