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CHARACTERISTICS OF THE GROWTH ENTERPRISE MARKET (THE “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 EPRO LIMITED collectively and individually accept full responsibility, includes
particulars given in compliance with the Rules Governing the Listing of Securities on GEM of the Stock Exchange for the
purpose of giving information with regard to EPRO LIMITED. The directors of EPRO 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.

*OEHRES

*  For identification purposes only
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HIGHLIGHTS

The Group achieved a turnover of approximately HK$73.0
million for the nine months ended 31 March 2006,
representing an approximately 70.3% increase as
compared with corresponding period in 2005.

The Group recorded a loss for the period of approximately
HK$4.5 million for the nine months ended 31 March 2006.

The Directors do not recommend the payment of an
interim dividend for the nine months ended 31 March
2006.
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Other revenue and gains
Selling and distribution costs
Administrative expenses and
other operating expenses
Share of results of associates

Finance costs

Loss before taxation
Income tax

Loss for the period

Attributable to:
EQUITY HOLDERS OF
THE COMPANY

MINORITY INTERESTS

INTERIM DIVIDEND

LOSS PER SHARE (HK cents)

— Basic

— Diluted

UNAUDITED RESULTS

The Board of Directors (the “Board”) of Epro Limited (the
“Company”) announces the unaudited consolidated results of the
Company and its subsidiaries (the “Group”) for the nine months
ended 31 Mach 2006 together with the comparative unaudited
figures for the corresponding period in 2005 as follows:

UNAUDITED CONSOLIDATED INCOME STATEMENT

BEZ=ZHA=+—H BEZE=ZHA=1+—H
E=®@A EAM@EA
For the three months For the nine months
ended 31 March ended 31 March
—EEREF —EERF —EEXRE —“ZTTHEF
2006 2005 2006 2005
(REER) (REEZ) (REEX) (REEZ)
(Unaudited) (Unaudited) (Unaudited) (Unaudited)

K&t FHET F#E T FHET FET
Notes HK$°000 HK3'000 HKS8'000 HK$'000
(s =35)) (FeE75)
(Restated) (Restated)
2) 35,435 14,218 72,988 42,858
(29,126) (8,379) (54,061) (26,154)
6,309 5,839 18,927 16,704
1,057 136 1,314 833
(427) (841) (1,290) (1,803)
(7,829) (7,348) (22,824) (23,068)
- (50) - (301)
(198) (207) (655) (726)
(3) (1,088) (2,471) (4,528) (8,361)
4 - (93) - (279)
(1,088) (2,564) (4,528) (8,640)
(1,088) (2,524) (4,528) (8,451)
- (40) - (189)
(5) 0.4 1.5 2.4 5.2
(5) N/A N/A N/A N/A




ARELBARCEEED R

rEE

R-ZEMFAA=TH
RtRA-Rz&&
AEHERFE

R-_2ERF=A=1+—H

R-ZTRFAA=TH
RtA-BzEs

B AR

RO HERR
ERAX
ABRBREE

RZZEEAFZA=1-H

Balance at 30 June and
1 July 2004
Net loss for the period

At 31 March 2005

Balance at 30 June and
1 July 2005
Foreign exchange adjustments
Issue of shares, net of share
issue expenses
Net loss for the period

At 31 March 2006

UNAUDITED CONDENSED CONSOLIDATED STATEMENT
OF CHANGES IN EQUITY

Group
mANERERE AR B
Equity attributable to equity holders of the Company
BT R EX % |
Rx aEk RERE RBER FBRA aix  RRE# ast
Issued Share Exchange
share  premium Capital Accumulated fluctuation Minority
capital account reserve loss reserve Total Interests Total
TET TET TET TET TET TET T#Ex TET
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
16,008 6,120 335 (10,483) 378 12,358 248 12,606
- - - (8451) - (8451) (189) (8,640)
16,008 6,120 335 (18,934) 378 3,907 59 3,966
16,008 6,120 335 (14,880) 330 7913 - 7913
- - - - (342) (342) - (342)
8,004 1,196 - - - 9,200 - 9,200
- - - (4,528) - (4,528) - (4,528)
24,012 1,316 335 (19,408) (12) 12,243 - 12,243
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INTERIM DIVIDEND
The Board does not recommend the payment of an interim
dividend for the nine months ended 31 March 2006 (2005: Nil).

FINANCIAL REVIEW

For the nine months ended 31 March 2006, the Group recorded
an unaudited consolidated turnover of approximately HK$73.0
million representing an approximately 70.3% increase as compared
to the corresponding period in 2005. The loss for the period
under review was of approximately HK$4.5 million while a loss for
the period of approximately HK$8.6 million (restated) recorded
during last period. The increase in turnover was mainly attributable
to enlarging income stream from existing customers. During the
nine months ended 31 March 2006, a loss was recorded though
the Group was adopting tightening cost control measure. The loss
was mainly attributable to uncertain business environment and
persistent price pressure on the industry.

BUSINESS REVIEW

In the past nine months during the fiscal year, EPRO continued to
focus on the provision of IT development outsourcing services
and systems integration to the local and overseas market.

The Group's IT outsourcing business contributed an important
role in the Group's business. The Group continued to leverage on
the massive China IT resources to provide high quality services,
bring along the price advantage, to customers. To broaden our
resource base, the Group was exploring different inland major
cities in the Mainland China for the opportunity of establishing
additional development center to sustain and enhance the long-
term price competitiveness of the Group.

The Group have had a steady growth in its system integration
business with a number of projects in the telecommunication and
logistics industries been successfully implemented during the
period. In view of the improving IT market sentiment, the Group
has been enriching its solution portfolio to expand the client base.

PROSPECT

Looking ahead, taking advantage of the global trend of companies
looking to outsourcing to China, the expansion on the IT outsourcing
services continues to be one of the core focuses of the Group.
We will at the same time continue to maintain our competences
on the systems integration area and our long term relationships
with local and international customers. Together with the dedication
of the team, the Group is confident on its capability for achieving
a promising result in the coming future.
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CAPITAL STRUCTURE

The Group generally finances its operation with internally generated
cashflows, banking facilities and loan/funding from a shareholder.
The Group continued to exert stringent control over treasury
policies. The Company intends to finance the Group’s future
operations, capital expenditure and the capital requirement with
the existing banking facilities.

As at 31 March 2006, the interest rate of banking facilities was
charged at the range of Hong Kong prime rate +1.5%/-1% (as at
30 June 2005: +1.5%/-1%).

As at 31 March 2006, the amount of short term bank and other
borrowings of the Group which were repayable within a year was
of approximately HK$7.2 million (as at 30 June 2005: of
approximately HK$6.6 million), and the amount of long term bank
and other borrowings of the Group which will be repayable more
than a year was of approximately HK$7.2 million (as at 30 June
2005: of approximately HK$5.2 million).

An Extraordinary General Meeting held on 30 December 2005 for
the purpose of considering the consolidation of every ten ordinary
shares of HK$0.01 each in the issued and the unissued share
capital of the Company (the “Shares”) into one share of HK$0.10
each in the issued and the unissued share capital of the Company
(the “Consolidated Shares”) (the “Share Consolidation”) and the
resolutions of the Share Consolidation were approved by the
shareholders whose names appears on the register of members
of the Company on Friday, 30 December 2005.

As detailed in the Company’s announcement dated 17 November
2005, the Company proposed to raise approximately HK$10.4
million before expenses, by issuing not less than 80,040,000 new
Consolidated Shares of HK$0.10 each in the capital of the Company
(the "Offer Shares”) by way of open offer to the qualifying
shareholders of the Company on the basis of one Offer Share for
every two Consolidated Shares of the Company at the subscription
price of HK$0.13 per Offer Share (“Open Offer”). The net proceeds
of the Open Offer, after deduction of expenses, estimated to be
approximately HK$9.2 million and the Company intended to apply
it as the general working capital of the Group.

A circular containing, inter alia, further information of the Open
Offer, application for Whitewash Waiver, the recommendation of
the independent board committee and the advice from the
independent financial adviser in relation to the Open Offer and
the Whitewash Waiver was despatched to the Company's
shareholders on 8 December 2005.

At the extraordinary general meeting of the Company held on 30
December 2005, ordinary resolutions in relation to the Open Offer
and the Whitewash Waiver were approved by the independent
shareholders of the Company.

The Open Offer had been completed and dealing of the Offer
Shares on GEM commenced at 9:30 a.m. on 26 January 2006.
Mr. Huang Shaokang (“Mr. Huang"), a director of the Company,
and China Dynamic Enterprises Limited (“China Dynamic”), a
Company controlled by Mr. Huang, had underwritten 51,613,824
Offer Shares (the “Shortfall Offer Shares”) pursuant to the
underwriting agreement dated 17 November 2005 entered into
between the Company, the Underwriter and Mr. Huang. All
subscription monies for the Shortfall Offer Shares had been
received by the Company on 24 January 2006.
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Save as the above, the capital structure of the Company had no
material change.

FOREIGN EXCHANGE RISK
The Group mainly generated revenue and incurred costs in Hong
Kong dollars and Renminbi.

At 31 December 2005, the Group had outstanding foreign
exchange forward contract to sell JPY18,810,900 (equivalent to
HK$1,358,000) and buy US$182,453 (equivalent to
HK$1,423,000). The realized profit of this foreign exchange forward
contract at the balance sheet date approximately to HK$119,000
and the amount was credited to the income statement during the
period. The remaining exchange forward contract was to sell
JPY3,841,400 and buy US$36,860. Save as above, at 31 March
2006, the Directors consider the impact on foreign exchange
exposure of the Group is minimal.

DEPLOYMENT OF HUMAN RESOURCES

As at 31 March 2006, the number of staff of the Group was 158
(as at 31 March 2005: 165). Staff remuneration is reviewed once
a year or as the management deems appropriate. Changes in
remuneration are based on a range of factors including the Group's
performance, the competitiveness of remuneration with the external
market, and individual employee’s performance during the year.
Employees were paid at fixed remuneration with discretionary
bonus and benefits of medical insurance, mandatory provident
fund, share options and necessary training.

CONTINGENT LIABILITIES

As at 31 March 2006, the Company had contingent liabilities in
respect of corporate guarantees for banking facilities granted to
certain subsidiaries in the aggregate amount of approximately
HK$28.3 million (as at 30 June 2005: approximately HK$28.3
million). At the balance sheet date, such facilities were utilized by
the subsidiaries to the extent of the aggregate amount of
approximately HK$6.9 million (as at 30 June 2005, approximately
HK$4.7 million).

The Group had executed performance bonds and advance payment
bonds of about HK$5.9 million (as at 30 June 2006: approximately
HK$8.9 million) in respect of certain services provided by the
Group.

CHARGES ON ASSETS
The banking facilites of the Group are secured by

0 corporate guarantees of amounting to an aggregate of
approximately HK$28.3 million executed by the Company
(as at 30 June 2005: approximately HK$28.3 million); and

(i)  pledge of certain of the Group's time deposits amounting
to approximately HK$20.3 million (as at 30 June 2005:
approximately HK$11.7 million).
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MATERIAL ACQUISITIONS, DISPOSALS AND
SIGNIFICANT INVESTMENTS

The Company had made no significant investments and material
acquisitions or disposals for the nine months ended 31 March
2006.

USE OF PROCEEDS

On 24 January 2006, the Company received the Open Offer
proceed (net of listing expenses directly paid out from Open Offer
proceed) of approximately HK$9.2 million.

During the period ended 31 March 2006, HK$9.2 million has
been fully applied into the general working capital of the Group.
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
BASIS OF PREPARATION AND ACCOUNTING POLICIES

This quarterly report has been prepared in accordance with
Hong Kong Financial Reporting Standards, Hong Kong
Accounting Standards ("HKAS") and Interpretations issued by
Hong Kong Institute of Certified Public Accountants (“"HKICPA")
and Chapter 18 of the Rules Governing the Listing of Securities
on The Growth Enterprise Market (the "GEM") of the Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) (the
“GEM Listing Rules”). The financial information has been
prepared under the historical cost convention. The unaudited
quarterly results have been reviewed by the audit committee

Sales to external customers

of the Company.

The accounting policies and methods of computation used in
the preparation of this quarterly report adopted the new/revised
Hong Kong Financial Reporting Standards (“HKFRSs"), HKAS
and Interpretations (hereafter collectively referred to as the
“new HKFRSs") which are effective for accounting periods on
or after 1 January 2005. The adoption of the new HKFRSs had
no material impact on the Group's results of operations and
financial position except certain presentation and disclosure of
financial statements would be changed, accordingly, no prior
period adjustments has been required.

TURNOVER AND SEGMENT INFORMATION

Turnover represents the net invoiced value of goods sold, net
of returns and allowances, and the value of professional IT
contract services rendered.

The directors consider that the Group's primary segment
reporting basis is by business segment. During the current and
prior period, the Group’s operations related solely to the
provision of professional IT contract services and accordingly,
no further business segment information is presented.

Geographical segments

The following table presents turnover information for the
Group's geographical segments.

Group

Segment revenue:

BZE=A=+—8
IE={@A
For the three months
ended 31 March

BE=A=+-—-8H
IEREA
For the nine months
ended 31 March

—BREARE —_TTHF ZBEAXNF _—_TTRF
2006 2005 2006 2005
(RBER) CREERZ) (KREER) CREER)
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
FET TET FHET T&T
HK$000 HKE'000 HK$°000 HK$'000
16,166 3,489 26,469 10,884
21,069 9,862 50,684 28,527
778 867 3,334 3,447
(2,578) - (7,499) -
35,435 14,218 72,988 42,858




BRELATE 1R 3. LOSS BEFORE TAXATION

B BLATE R DA AR (F0BR) THIFIEZSE ¢ Loss before taxation is arrived at after crediting and (charging):
(a) ®WEHRSE: (@) Finance Costs:
BMERRBDAE The finance costs comprise:
BE=HA=t+—8H BE=H=+-—-8H
LE=@A @A
For the three months For the nine months
ended 31 March ended 31 March
—EEREAF —_TTHF ZBEAF —_TTRF
2006 2005 2006 2005
(REER) (REER)
(Unaudited) (Unaudited)
F#ET FET FET FET
HK$°000 HK$'000 HKS$'000 HK3'000
THREBEZAMEZ L Interest expenses on:
RAFRBTREE Banks loans and overdrafts wholly
ZIRTERRE X repayable within five years 61 124 283 449
RAFRNABRHEER Other loans wholly repayable
2 H &R five years 137 83 372 277
LA R Total finance costs 198 207 655 726
(b) HfhiRME: (b)  Others Items:
e Depreciation 143 252 436 828
8 Ik A Staff costs
(BREEFEHS) (including directors’ remuneration)
ITERE® Wages and salaries 4,419 4,491 14,226 15,029
RN SHFFE Net pension contributions 222 392 1,007 1,047
RATH B WA Bank interest income 105 40 264 85
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Frig®t 4. INCOME TAX
MR AEERABBTBESEE S EARRT G Hong Kong profits tax has not been provided for as the Group
M - S ¥R AT B) A 2 AR T 7% B 1R AR B AR AR A did not generate any assessable profits arising in Hong Kong
EZERBURF - B EEL B BTG TEME during the period, or had available tax losses brought forward
to offset the assessable profits generated during the period.
RAEERHEMbIRELBEHE2ANEHERBEAEER Tax on profits in respect of Group operating elsewhere have
EXBFBRBREARRRE 2ED - BB REN been calculated at the rates of tax prevailing in the respective
REARITHEE o tax jurisdiction in which they operate, based on existing
legislation, interpretations and practices in respect thereof.
BE=Z=A=+—H BE=A=+-—H
IL=M@A Fh{EA
For the three months For the nine months
ended 31 March ended 31 March
—BREAXE _—_TTHF ZBEXF _—_TTRF
2006 2005 2006 2005
(REZ) REER) (REER) (REER)
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
FHET FET FHET FET
HK$'000 HK3'000 HK$°000 HK3'000
REH : The Group:
RNER B R — H b= Provision for the period — elsewhere - 93 - 279
AEERBE " TTXXF=A=1T—HIEAEAL The Group did not have any significant unprovided deferred
BEMERREEHB ECHEEEBE(ZZZTAF tax liabilities for the nine months ended 31 March 2006 (2005:
) o Nil).
BREE 5. LOSS PER SHARE

HE-_ZZEXEFZA=+—HIE=Z@AKNAEAZ
BREXREBE - DIRE LD RAAQRBRERE A
JE1G BB BII#91,088,00078 7T K2 4,528,000/8 7T °
URBE-—ETAE=A=1—RAI=1HARENE
AEETL BRIk FH%240,120,000 %
189,827, 070%?@@ WEEHAE  URBAF
TR o

HE-_ZZRF=-A=+—HIE=@ARKNAEAZ
BREAREBE  DIRE LD RAQRREREA
JE1G BB BI#92,524,0007 7T }2.8,451,000/8 7T °
URBE-—ETRE=A=1—RAI=HARENE
AB&#TE B2 NEFYE163,985,952 (K&
Bl) BETHE o

HRARRBEREZITEERRE_TTREFR_
ZEZRF=A=+—HIE=@ARNERZFHH
Ee HAYENARTEZAEEHEFEZ LR
B MY\ SREEERE -

R_BTNFR_FTLFAUFHERERLH
BREBEROMETHERREBHEFEHERH
B BUFAZZEZTAFE+_ANTE—RBROA

B o
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The calculation of basic loss per share for the three months
and the nine months ended 31 March 2006 is based on the
loss for the period attributable to equity holders of the Company
of approximately HK$1,088,000 and HK$4,528,000 respectively
and the weighted average number of 240,120,000 and
189,827,070 ordinary shares in issue during the three months
and the nine months ended 31 March 2006 respectively, as
adjusted to reflect the right issue during the period.

The calculation of basic loss per share for the three months
and the nine months ended 31 March 2005 is based on the
loss for the period attributable to equity holders of the Company
of approximately HK$2,524,000 and HK$8,451,000 respectively
and the weighted average number of 163,985,952 (as
restated) ordinary shares in issue during the three months and
the nine months ended 31 March 2005 respectively.

Since the exercise price of the Company's share options was
higher than the average market price of the Company’s shares
during the three months and the nine months ended 31 March
2006 and 2005 respectively, there were no dilutive potential
ordinary shares outstanding during the period and accordingly,
no diluted loss per share amount was presented.

The weighted average number of ordinary shares in 2006 and
2005 for the purposes of calculating the basic and diluted
loss per share has been retrospectively adjusted for the ten-
to-one share consolidation which took place in December 2005.



6.

REHANAERE

6. OPERATING LEASE COMMITMENTS

RZZBZRFZA=+—H BELHEREFZT As at 31 March 20086, the total future minimum lease payments
AHEREHEN s BEREBONFEFENT in respect of non-cancelable operating leases for land and
buildings are as follows:
=Z=A=+—8H
As at 31 March
—EEAF —ETRF
2006 2005
FER TET
HK$°000 HK3'000
B4 Not later than 1 year 685 1,273
BN 1FETERSF Later than 1 year and not later than 5 years 278 495
963 1,768
B 7. CAPITAL
BROHE [EIRE
Number Nominal
of Shares Value
FET
HK§'000
ETE Authorized:
RZZEZWMELA—-BK Ordinary shares of HK$0.01 each
—EERE=-A=+—-A2 as at 1 July 2004 and 31 March 2005
BREECOIEITLZERR 100,000,000,000 1,000,000
RZZEZRE+A-BZEREEAE Ordinary shares of HK$0.01 each
00T 2 L@ as at 1 July 2005 100,000,000,000 1,000,000
FREE10B Tz L@k Ordinary shares of HK$0.10 each
I mENGRR0.01ETT Effect of increase in nominal value
ENEFROIOBLZEE of shares from HK$0.01 each to
to HK$0.10 each (90,000,000,000) -
RZBEZRF=ZA=1+—H as at 31 March 2006 10,000,000,000 1,000,000
BEITRER Issued and fully paid:
RZZEZWMELA—-BK Ordinary shares of HK$0.01 each
—EERE=A=+—-A2 as at 1 July 2004 and 31 March 2005
BREECOIEITLZERR 1,600,800,000 16,008

FREECOVETLZ EBK
FREEC.I0BETZ LAER

B EERER0OVET

EMEFR0I0BTZEE

Ordinary shares of HK$0.01 each

as at 1 July 2005 1,600,800,000 16,008
Ordinary shares of HK$0.10 each

Effect of increase in nominal value

of shares from HK$0.01 each to

to HK$0.10 each (1,440,720,000) -

% Right issue 80,040,000 8,004
RZEERE=A=+—H as at 31 March 2006 240,120,000 24,012
BEERATAR_ZETAF T _A=THEITZR Pursuant to an ordinary resolution passed at an extraordinary
RERNRG @B E@ARE B TREREE general meeting of the Company held on 30 December 2005,
001B L2 BEITRABITRMNEH A —KRERE every ten issued and unissued shares of HK$0.01 each were
BO10B T2k BZTERAF+A=1+HR consolidated into one new share of HK$0.10 with effect from
EW e RBRHEHR-_ZZTAF T -_RA=THERX 30 December 2005. Following the share consolidation
% - KR EZEITHRA A1,000,000,0008 7T 0 2 becoming effective on 30 December 2005, the authorized
#%10,000,000,0008% & IR EI{E0.10/8 7T Z I fn - H share capital of the Company is HK$1,000,000,000 divided in
#160,080,000i% iz 15 BB T RERE - RIRH & 10,000,000,000 shares of HK$0.10 each, of which

HRZBODBURABETAZERER S

160,080,000 shares were in issued and fully paid. The shares
after the share consolidation rank pari passu in all respects
with each other.

12



BEALRS

RELATED PARTY TRANSACTIONS

BZ=HA=+—H BZ=A=+—H
IE={@A wEHhEA
For the three months For the nine months
ended 31 March ended 31 March
TEERE —_TERF ZTBEXRF —_ZTThHF
2006 2005 2006 2005

(RBE®R) (REBER) (REER) (REER)
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
FET FET FET F#ET
HK$’000 HK$'000 HKS$°000 HK3'000

ENBEEARIR—RESE Interest paid to related

2 AR companies and a director 137 83 372 277
Bl —BBEATZFE Interest received from an associate 2 - 5 -
m—2BBATZHEEE Sales to an associate - 20 69 56
(REEER) (BE%)
(Unaudited) (Audited)
R-ZBEEREF R-_ZEZTRF
=A=+-—H ANAZ=Z1H
31 March 30 June
2006 2005
FET FE&ET
HK$000 HKZ'000
—HBEEZHARERES Outstanding balances with a director 8,076 5,879

HBREF 9. COMPARATIVE FIGURES

RN ANFERBIE] EET BB M B REEL R
BEGER  UBBRR2ETHREZGTREDN
ENETIEER]  UNAFMRE - Bt - BEFE
ZETHFEEY - I BETEBREFHESE
5 U EARFRERZEHHR »
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Due to adoption of new/revised HKFRSs and HKASs for the
current year, the accounting treatment and presentation of
certain items on financial statements have been revised to
comply with the new requirements. Accordingly, certain figures
have been adjusted in prior year. Also, certain comparative
figures have been reclassified to conform with the current
year's presentation.
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EERTHAR

NRIEERFZA=Z+—H  ARREFLITR
FEES@iAVININ 7&Emw£lm%ﬁ;ﬁ&%fm
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(1) =
1. RARRR] R EAREEE 2 B (LRI
AVETAFEZREME) - HEKD
MEFRZHRERE

a. R ZEZSE
(Pl R - 7] 3%

(REBRATETA
BB A RE 3K

DISCLOSURE OF INTERESTS UNDER PART XV OF THE
SECURITIES AND FUTURES ORDINANCE (THE “SFO")

A.

DIRECTORS AND CHIEF EXECUTIVES

At the 31 March 2006, the interests and short positions of
the Directors and chief executives of the Company in the
shares, underlying shares and debentures of the Company or
any of its associated corporations (within the meaning of Part
XV of the SFO) which are required (a) to be notified to the
Company and the Stock Exchange pursuant to Divisions 7
and 8 of Part XV of the SFO (including interests and short
positions which they are taken or deemed to have under
such provision of the SFO); or (b) pursuant to section of 352
of the SFO to be entered into the register referred to therein;
or (c) pursuant to Rules 5.46 to 5.67 of the GEM Listing
Rules to be notified to the Company and the Stock Exchange
as follows:

(1) DIRECTORS
1. Aggregate long position in shares (in respect of
positions held pursuant to equity derivates)
underlying shares and in debentures of the Company
and its associated corporation(s)

a. Interests in shares (other than pursuant to
equity derivates such as share options, warrants
to subscribe or convertible bonds)

(i) the Company

BERERZ
EERBLEE HEBT
Number of and BRAE2 L

approximate of Percentage of

AR ES) BEBRIN

) AERQF
B4 fit
Name of Director Notes
E-RLEE (a)
Mr. Yip Sam Lo
BEOREE (b)
Mr. Huang Shaokang
M4 (©
Mr. Liu Lin

54 ordinary shares issued share
Capacity interested capital
RRETZEMA 26,257,720 10.94%
Founder of a discretionary trust

REH QAR 91,633,824 38.16%
Interest of a controlled corporation

EZBEAA 24,162,510 10.06%
Beneficial owner

REH QA #ER 9,609,489 4.00%

Interest of a controlled corporation

14
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a.

R-ZETEERF=ZA=+—H
26,257,7200% B% 2 B Araucarea
Holdings Limited ([Araucarea |) 55 -
Araucarea = TUYF Company Limited JA
The TUYF Unit Trust (EsEA B H EE
¥H 22" - fThe TUYF Unit Trust
AB—IHEMNER HE2PEBITEAM
3 HSBC International Trustee Limited
(THSBC Trustee]) BAThe TUYF Family
Trust ZEFEAF DA - The TUYF
Family Trust Al B — B2 KK E5T -
EXTARRE-—BLTEZREX
8 o

Aot - E=E % EEAThe TUYF
Family Trust Z 813 A - #R AR
Araucarea #5482 26,257,720 % 15
HmEER -

RZZTEERF=ZA=+—A - China
Dynamic Enterprises Limited ([ China
Dynamic] ) % & 91,633,824f% & i
e RZBEERFZA=+—H0 =
A B A China Dynamicz M — B 25 %
® -+ #%48 A China DynamicFT# 8 2
EERPEAER -

BLEiish  W-_ZTEXREZF=+—
A = EBAKE24,162,1500% %
AR o

RZZBEZERFZA=Z+—H - ¥k
4 7 Kingston View International
Limited ([Kingston View] ) Z M —& &%
RER - AT ERNIMEEREEHE
B - Pk AR AR Kingston ViewFfr
FH 29,609,489k ¥ im AR b B #E

3z
= o
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Notes:

a.

As at 31 March 2006, 26,257,720 shares were
held by Araucarea Holdings Limited (“Araucarea”),
a corporation wholly owned by TUYF Company
Limited as trustee of The TUYF Unit Trust, a unit
trust of which all of the units in issue were owned
by HSBC International Trustee Limited (“HSBC
Trustee”) in its capacity as the trustee of The
TUYF Family Trust, a discretionary family trust of
which the objects include the family members of
Mr. Yip Sam Lo.

Accordingly, Mr. Yip Sam Lo, as founder of The
TUYF Family Trust was deemed to be interested
in 26,257,720 Shares held by Araucarea.

As at 31 March 2006, China Dynamic Enterprises
Limited (the “China Dynamic”) owned 91,633,824
ordinary shares. As at 31 March 2006, Mr. Huang
Shaokang was the sole beneficial shareholder of
China Dynamic, and was deemed to be interested
in ordinary shares held by China Dynamic.

Apart from the above, as at 31 March 2006, Mr.
Huang Shaokang personally owned 24,162,150
ordinary shares.

As at 31 March 2006, Mr. Liu Lin was the sole
beneficial shareholder of Kingston View
International Limited (“Kingston View"), and
wholly-owned by Mr. Liu Lin, an executive Director,
Mr. Liu Lin was deemed to be interested in
9,609,489 ordinary shares held by Kingston View.



(i 48 B %X B — EPRO Systems
Limited (R AR 2 EHE 2 E W
BAa)

EENE B &t
Name of Director Note
E-FE4 ]
Mr. Yip Sam Lo

UEE

1.

RZZEERFZA=Z+—H 2SR
5 i Araucarea$} & - Araucarea &= —fd
B TUYF Company Limited 1 &The
TUYF Unit TrustZ 5sE A2 BB 2
A&l M The TUYF Unit TrustA — 18
Bt E2E B2 %ITE AL AHSBC
International Trustee Limited ([HSBC
Trustee|) A The TUYF Family Trust &
EFEAFHEAE - The TUYF Family
Trustll B — B2 RREET - HXa
ABRE-ZBLEZREKE -

At - E =B EEAThe TUYF
Family Trust Z &3 A » #5158 B A A
Araucarea Fi# B 25,112,991 % & 1%
=R D 2 A o

RIEZF 2 Em
IS )DL IR 3 S R ]
EE

RAARE B 7 2 #E 2 (BLARIRBIANOT
ETARBZRAEME)

BERAATIN _ZEEEF_A=-+
PO B R 2 B X 5 A8 R A S A A
sHE ([H XA AR
Bl1) &K ATRERGD 2 B
BEERTESE (EARTN_EE
WMEETZHBERERRABE T
RAREBEFTZRAFRZEGTRARF
XA FREEC.01B T Z RN A&
HEERRRBBITRREIT ZRA
P2 —BRARAKROFSREE
0.108B T ERBE (R RF T+
“A=1+H(E#SH) TFHEELEE
B (B Eatt) ELAR) - BE
BRAT

(if) Associated corporations — EPRO Systems
Limited (an indirect wholly-owned
subsidiary of the Company)

AR B
EEEREDS HE BT
ZEREHE BERE
i SE B 40 B E IE 3E B 42

Number of HWHEHIL
non-voting Percentage of
deferred shares total issued

interested in non-voting
i-8%) associated deferred
Capacity corporation shares
RREFEZAIMA 5,112,991 33.86%

Founder of a discretionary trust
Note:

1. As at 31 March 2006, these shares were held by
Araucarea, a corporation wholly owned by TUYF
Company Limited as trustee of The TUYF Unit
Trust, a unit trust of which all of the units in
issue were owned by HSBC International Trustee
Limited ("HSBC Trustee") in its capacity as the
trustee of The TUYF Family Trust, a discretionary
family trust of which the objects include the family
members of Mr. Yip Sam Lo.

Accordingly, Mr. Yip Sam Lo, as founder of The
TUYF Family Trust was deemed to be interested
in 5,112,991 non-voting deferred shares held by
Araucarea.

b. Interests in debentures

The Company or its associated corporations
had not issued any debentures.

c. Interests in underlying shares (in respect of
position held pursuant to equity derivatives)

Pursuant to the terms of Pre-IPO Share Option
Plan, adopted by the Company on 24 February
2000 (the “Pre-IPO Share Option Plan”) options
for subscribing the Shares had been granted
to the Directors without consideration (as
adjusted as a result of a right issue of shares
of the Company in 2004 and the consolidation
of every ten shares of HK$0.01 each in the
share capital of the Company in the issued
and unissued share capital of the Company
into one ordinary share of HK$0.10 each in
the share capital of the Company in the issued
and unissued share capital of the Company
which took effect at 4:00 p.m. on Friday, 30
December 2005 (“Share Consolidation”) as
follows:
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58
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HF
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EEHE 56
Cap

Name of Director

acity

X=-—Ekx&E BEDEAA

Mr. Yip Sam Lo Beneficial owner

TOUA B AR A SR AR A

FIERBEBREAEIRTE
ECBEREZER - BREA
iR LW AIE18.58(A) (1)K
e B ER

Z3 PN i BRHBH
Name of grantee Date of grant

E-Ei4E —TTTH
Mr. Yip Sam Lo +A=+<H
26 July 2000

EREAHREE TR
A=+—81  EBR
BB RN B A AR A RS AR
FEISARRIR _ZEEERF L
H:+EEI?%WZE§H%E%‘+%U
([REARME T &8 )) BT skt
% ﬂ_?qﬂi H +*
B YWEREERERTE AR
B 2 E R -

(i) %=
RN LR EY £
WA B R ARB A E 2 B (3 R (IR

AT T B 2 R E) ARG
T fEH 2 %A E

EXVEERZAR o

BERHEZ

BREHE
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Number of
options
granted

1,986,367

(i) the Company (physically settled equity
derivatives)

BEEZRZ
HEZBERHAE HEBITRE
Number of underlying [Eid
ordinary shares  Percentage of issued
interested share capital
1,986,367 0.82%

The following information of share options
granted to the Director, pursuant to the
share option schemes under Chapter 23
of the GEM Listing Rules is required to be
disclosed pursuant to Rule 18.58 (A) (1)
of the GEM Listing Rules:

R-ZZZEXRE
=ZHA=+-—H
f RATEE 2
BREZE
Number of
outstanding
BRITEE share options
Exercise as at
T price per 31 March
Exercise period share 2006
BT
HK$
—EFF 5.57 1,986,367
“AZRAZE
+tA=Z+=H
2 February 2001 to
23 July 2010
No options was exercised or cancelled
under the Pre-IPO Share Option Plan or
the Share Option Scheme adopted by the
Company on 24 July 2000 (the “Share
Option Scheme”) since their respective
date of grant and up to 31 March 2006.
As at 31 March 2006, there were no
options outstanding under the Share
Option Scheme.
(if) Associated corporation
No such interest was reported by the
Directors
Aggregate short position in shares and (in respect

of positions held pursuant to equity derivates)
underlying shares and in debentures of the Company
and its associated corporation(s)

No such short position was reported by the
Directors.
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(2) CHIEF EXECUTIVES

1. Aggregate long position in shares and (in respect of
positions held pursuant to equity derivates)
underlying shares and in debentures of the Company
and its associated corporation(s)

No such interest was reported by any chief executive
of the Company.

2. Aggregate short position in shares and (in respect
of positions held pursuant to equity derivates)
underlying shares and in debentures of the Company
and its associated corporation(s)

No such short position was reported by any chief
executive of the Company.

In addition to the above, as at 31 March 2006, some Directors
are holding shares in the Hong Kong subsidiaries of the
Company in a non-beneficial interest to meet the then
minimum shareholder requirements.

Save as disclosed above, as at 31 March 2006, none of the
Directors or the chief executive of the Company had, under
Divisions 7 and 8 of Part XV of the SFO, nor were they taken
to or deemed to have under such provisions of the SFO, any
interest or short position in the shares, underlying shares or
debentures of the Company or any associated corporations
(within the meaning of Part XV of the SFO) or any interest
which were required to be entered into the register kept by
the Company pursuant to section 352 of the SFO or any
interest which were required to be notified to the Company
and the Stock Exchange pursuant to the required standard of
dealings by directors of listed issuers as referred to in Rule
5.46 to 5.67 of the GEM Listing Rules.
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R-ZZZRF=A=1T—8 REEFLHFEK
PIE336 EREARAFE ZERMALTHERA
RARDREEROP ZEEIORBMT

1. KRR
B’

Q

AR M GIRBRATTAETARBZ

N
=) MR DR 2 iF B B

Ry 2 #e et (RBARADTAE T A (filan
BE  ARBzRABREELARRE

7) EERIN)

IR R & W

Name of Shareholder
China Dynamic
EEmt

Ms. Yip Chi Yu

Araucarea

TUYF Company Limited

HSBC International Trustee
Limited

HE =L
Ms. Tai Fung

& %
Capacity

Em#EA A
Beneficial owner

Bic (5 7 &=
Interest of spouse

BEDlEAA

Beneficial owner

EFEA

Trustee

E:EA
Trustee

PREEFEZEIPA

Founder of a
discretionary trust

A (5 7 &5

Interest of spouse
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SUBSTANTIAL SHAREHOLDERS
At the 31 March 2006, the interests or short positions in the
shares and underlying shares of the Company as recorded in
the register required to be kept by the Company under section
336 of the SFO were as follows:

1.

Aggregate long position in shares (in respect of positions
held pursuant to equity derivates) underlying shares of
the Company

a.

Interests in shares (other than pursuant to equity
derivates such as share options, warrants to
subscribe or convertible bonds)

%FEEZ
ZHEBREE

Number of ordinary
shares interested
91,633,824
115,796,334
26,257,720
26,257,720
26,257,720

26,257,720

1,986,367

ff &t

Notes

(D)

)

3)

3)

3)

(4a)

(4b)

EBITRA
Bt
Percentage
of issued
share capital
38.16%
48.22%
10.94%
10.94%
10.94%

10.94%

0.82%
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1.

4a.

4b.

China Dynamic Z #m /B E&R 1R
BESREBAEGOIEXVIE R EREZR —
EERITHRAH I BERERELELE
2 o

BRI B RERERBE LR
SHEZEZMMR AR 115,796,334%
B AD o A

o

R—_ZTETNE=Z=F=+—8 -
Araucarea/}26,257, 7200 15 2 & 75
#A A ° Araucarea 52 TUYF Company
Limited BAThe TUYF Unit Trust {25 A
SMEEHAEZ AR MThe TUYF
Unit Trust & —IBEMEFT - 58
HSBC TrusteefT 2 & # B ° HSBC
Trustee & The TUYF Family Trust 2 {5
A ERTESE=-"BTA
AraucareaZ % o

RITBEERNF=ZA=1+—8 %SK
13 7y R AraucareaffT 58 * Araucarea
EEFBHN EXKE3 - @Bt
YEATUYF Family Trustz Bl AR A
7 AraucareafT 5 B 2 IRt 9 # B &

)
< o
I

RIEZERF=ZA=+—H &EL
TAE-—HAEZES  WEAER
HRE Bz EANE-—BEEmEEZ
Al R 8B 1,086,367 B 2 B I AE P
BHEE c E-BEAERBRGD P ZER
HENEREXREZFSF MBS K
BIEXVER R T | — 85 [ IRy z i 2k ]
DEWE -
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Notes:

1.

4a.

4b.

The interest of China Dynamic has also disclosed
as interest of Mr. Huang Shaokang in the above
paragraph under “Disclosure of interests under
Part XV of the Securities and Futures Ordinance -
Directors and Chief Executives”.

Ms. Yip Chi Yu was deemed to be interested in
an aggregate of 115,796,334 Shares through
interest of her spouse, Ms. Huang Shaokang.

As at 31 March 2006, Araucarea was the
beneficial owner of 26,257,720 Shares. Araucarea
is a wholly owned subsidiary TUYF Company
Limited as trustee of The TUYF Unit Trust which
is, in turn, wholly owned by HSBC Trustee. HSBC
Trustee is the trustee of a discretionary trust called
The TUYF Family Trust. Mr. Yip Sam Lo, a non-
executive Director, is also a director of Araucarea.

As at 31 March 2006, these Shares were held by
Araucarea, details of Araucarea’s interest is set
out in note 3 above. Ms. Tai Fung, as founder of
the TUYF Family Trust was deemed to be
interested in the Shares held by Araucarea.

As at 31 March 2006, Ms. Tai Fung, was the
spouse of Mr. Yip Sam Lo, was deemed to be
interested in the options to subscribe for
1,986,367 Shares held by Mr. Yip Sam Lo through
interests of her spouse. Details of Mr. Yip Sam
Lo's interest in Shares have also been disclosed
in the sub-section headed “Interest in Shares”
and “Interests in underlying shares” under the
section headed "Disclosure of Interests Under Part
XV Of The SFO" above.
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b. Interests in underlying shares (in respect of positions
held pursuant to equity derivatives)

(i) the Company (physically settled equity
derivatives)

BmEERZ
HEEERKE HERITRA
Number of [EPid
underlying Percentage
ordinary shares it it of issued
interested Note share capital
1,986,367 (1) 0.82%

Note:

1. Ms. Tai Fung was deemed to be interested
in 1,986,367 share options of the Company
through interests of her spouse, Mr. Yip Sam
Lo.

Details of the above share options as
required to be disclosed by the GEM Listing
Rules have been disclosed in the above
paragraph under “Disclosure of interests
under Part XV of the Securities and Futures
Ordinance - Directors and Chief Executives”.

2. Aggregate short position in shares and (in respect of
positions held pursuant to equity derivates) underlying
shares of the Company

No such interest was reported to the Company.

Saved as disclosed above, as at 31 March 2006, no person,
other than the Directors whose interests are set out in the
above paragraph under “Disclosure of interests under Part XV
of the Securities and Futures Ordinance — Directors and Chief
Executives”, had registered an interest or a short position in
the shares or underlying share of the Company that was
required to be recorded under Section 336 of the SFO.
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SHARE OPTION SCHEMES
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Pre-IPO Share Option Plan

In recognizing the contribution of certain directors of the
Company to the growth of the Group and/or the listing of
the shares of the Company on the GEM of the Stock Exchange,
the shareholders adopted a Pre-IPO share option plan.
Pursuant to the terms of the Pre-IPO Plan, options for
subscribing the Shares had been granted to the Directors
without consideration (as adjusted as a result of a right issue
of shares of the Company on 9 January 2004 and the Share
Consolidation), which were still outstanding, as follows:

RZFENE
ZA=t-H BREZTEE BREZRELBH BREZTEE
At 31 March Exercisable period  Date of grant of  Exercise price of
2006  of share options share options* share options
BT
HK§
1,986,367 It 3 —Z%% 5.57
“RZR% tAZ+RE
—T-%F 26 July 2000
tA-t=8
2 February 2001 to
23 July 2010

The vesting period of share options is from the date of grant
until the commencement of the exercise period

Share Option Scheme

As at 31 March 2006, there were no options outstanding
under the Share Option Scheme. No options was granted
under the Share Option Scheme for the nine months ended
31 March 2006.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES

Apart from as disclosed in the above paragraph under “Disclosure in
interest under Part XV of the Securities and Futures Ordinance — A.
Directors and Chief Executives”, at no time during the period were
the rights to acquire benefits by means of the acquisition of shares
in or debentures of the Company granted to any directors or their
respective spouse or children under 18 year of age, or were any
rights exercised by them; or was the Company, or any of its
holding companies, subsidiaries or fellow subsidiaries a party to
any arrangement to enable the directors of the Company to acquire
such rights in any other body corporate.

COMPETITION AND CONFLICT OF INTEREST

None of the Directors, the management 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 has any other conflict of interests with the Group.

SECURITIES TRANSACTIONS BY DIRECTORS

The Group has adopted stringent procedures governing director's
securities transaction in compliance with Rules 5.48 to 5.67 of
the GEM Listing Rules. Relevant employees who are likely to be in
possession of unpublished price-sensitive information of the Group
are also subject to compliance with guidelines with no less exacting
terms than those set out in the Rules. No incidence of non-
compliance was noted for the nine months ended 31 March 2006.

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

During the nine months ended 31 March 2006, neither the
Company nor any of its subsidiaries had purchased, sold or
redeemed any of the Company'’s listed securities.

CODE ON CORPORATE GOVERNANCE PRACTICES
The Company has compiled with the code provisions of the Code
of Corporate Governance Practices (the “CG Code") set out in
Appendix 15 of the GEM Listing Rules throughout the nine months
ended 31 March 2006, except for the following deviations:

(i) The non-executive Directors should be appointed for a specific
terms, subject to re-election.

(i) The Company has not yet disclosed the terms of reference
of the remuneration committee and audit committee on the
website of the Company

Code Provision A.4.1

The independent non-executive Directors are not appointed for a
specific term. However, all Directors appointed to fill a casual
vacancy are subject to election by shareholders at the first general
meeting after their appointment and every Director is subject to
retirement by rotation at least once every three years.

Code Provision B.1.4 and C.3.4

Appropriate actions are being taken to update the website for the
Company, whereat the written terms of reference of the audit
committee and remuneration committee will be disclosed. These
terms of reference are also available from the Company on request.
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AUDIT COMMITTEE

The Company set up an audit committee (the “Committee”) with
written terms of reference in compliance with the requirements of
the GEM Listing Rules. The primary duties of the Committee are
to review and provide supervision over the financial reporting
process and internal control of the Group. The Committee
comprises three independent non-executive directors, Mr. Lu Wei,
Ms. Chen Yen Yung and Ms. Shi Shu Su. The information contained
in the Group's quarterly report for the nine months ended 31
March 2006 has not been audited but has been reviewed by the
Committee, who was of opinion that such report compiled with
the applicable accounting standards, and the GEM Listing Rules
and legal requirements and that adequate disclosures had been
made.

DIRECTORS

As at the date of this report, the executive Directors are Mr.
Huang Shaokang, Mr. Liu Lin and Mr. Chow Siu Kwong, Daniel,
and the non-executive director is Mr. Yip Sam Lo and the
independent non-executive Directors are Mr. Lu Wei, Ms. Chen
Yen Yung and Ms. Shi Shu Su.

By the order of the Board
HUANG Shaokang
Chairman

Hong Kong, 11 May 2006
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