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CHARACTERISTICS OF THE GROWTH ENTERPRISE
MARKET (“GEM”) OF THE STOCK EXCHANGE OF HONG
KONG LIMITED (THE “EXCHANGE”)

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

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

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

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

This report, for which the directors of Shine Software
(Holdings) Limited collectively and individually accept full
responsibility, includes particulars given in compliance
with the Rules Governing the Listing of Securities on the
GEM of the Exchange for the purpose of giving information
with regard to Shine Software (Holdings) Limited. The
directors, having made all reasonable enquiries, confirm
that, to the best of their knowledge and belief:— (1) the
information contained in this report is accurate and
complete in all material respects and not misleading; (2)
there are no other matters the omission of which would
make any statement in this report misleading; and (3) all
opinions expressed in this report have been arrived at after
due and careful consideration and are founded on bases
and assumptions that are fair and reasonable.
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FINANCIAL HIGHLIGHTS

e Turnover of the Group for the three months ended
31st March 2006 was approximately
RMB2,894,000, representing a decrease of 17.0%
as compared to the corresponding quarter in the
previous financial year.

e The Group realised a loss attributable to
shareholders of approximately RMB969,000 for the
three months ended 31st March 2006.

e Loss per share of the Group was approximately
0.20 cent for the three months ended 31st March
2006.

e The Board does not recommend the payment of
any dividend for the three months ended 31st
March 2006.
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UNAUDITED RESULTS FOR THE QUARTER
AND THREE MONTHS ENDED 31ST MARCH
2006

The board of directors (the “Board”) of Shine Software
(Holdings) Limited (the “Company”) announces the
unaudited consolidated results of the Company and its
subsidiaries (collectively the “Group”) for the three months
ended 31st March 2006, together with the unaudited
comparative figures for the corresponding quarter in 2005
as follows:-

(Unless otherwise expressly stated, all financial figures in
this quarterly results announcement are denominated at
thousand Renminbi (“RMB”).)

Turnover BT

Cost of sales SHE AL AR

Gross profit EF

Other revenue H Uz

Distribution costs Palki|D%N

Administrative expenses 1TBRX

Net interest income FEW A EFE

(Loss)/profit from ordinary CRIRERE
activities before taxation (E518) /s 7l

Taxation I8

(Loss)/profit from ordinary BRie A EER
activities after taxation (Eﬂé)//ﬁu )

Minority interests DB R

Net (loss)/profit attributable A% 5 fE 15 (&518)
to shareholders i A FER

Dividends % 2

(Loss)/earnings per share B (B518) /& F
- basic (RMB - cents) —EXR (AR —1l)

BEZZEERE=HA=+—H
EZEEC=ARREEZEES

MBS (ERARA (MK’AETJ)
%A(Fii‘ﬂ)éﬁt@ﬂ‘ﬁ$
ﬁﬁﬁ% al (& Fﬁf$’§@J)EAEti—
/\E_H_+ BIE=EAZR
ﬁ%%fiﬁé%% CER-ZEZRRFR
FREIAEERLBEFOT © —

(FRAARES LRI - AFEREARD
MAZABETBEBRFAARE (AR
%)) FTslE)

Three months ended

31st March
BE=A=+—A1
=18 A 8 A
2006 2005
—EEARE —ETRF
Note RMB’000 RMB’000
it = AR T ARBTTT
2,894 3,475
(2,329) (1,901)
565 1,574
899 385
(508) (1,0083)
(1,850) (2,446)
(894) (1,490)
53 29
(841) (1,461)
(128) -
(969) (1,461)
(969) (1,461)
(0.20) (0.31)
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NOTES:

1.

Basis of Presentation of Financial Statements

The unaudited accounts have been prepared in accordance
with accounting principles generally accepted in Hong Kong
and comply with accounting standards issued by the Hong
Kong Institute of Certified Public Accountants (“HKICPA”).
They are prepared under the historical cost convention.

The unaudited consolidated results for the quarter ended 31st
March 2006 have not been audited by the Company’s auditors,
but have been reviewed by the Company’s audit committee.

The accounting policies and basis of preparation used in the
preparation of the unaudited consolidated results for the
quarter ended 31st March 2006 are consistent with those used
in the Company’s annual financial statements for the year
ended 31st December 2005.

The Group principally operates in the People’s Republic of
China (the “PRC”) with its business activities principally
transacted in RMB, the results of the Group are therefore
prepared in RMB.

Turnover and Other Revenue

The Company is an investment holding company. The principal
activities of the Group are development of computer software,
resale of hardware, provision of system integration and
maintenance.

Turnover represents the sales value of goods supplied and
services provided to customers, which net of business taxes,
excluding value-added tax, and is after deduction of any
goods returns and trade discounts.
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An analysis of the Group’s unaudited turnover and other AEBRBEZZ & FERE MK
revenue is as follows: AT -

Three months ended

31st March
BE=ZA=1+—8H
F=1@A
2006 2005
ZEERE —TTRF
RMB’000 RMB’000
ARBTT ARMT T
Turnover B
Sales of software B HE 1,292 2,193
Sales of hardware EHFHE 32 96
Maintenance and T T HL At BR A5 M A
other service fees 1,570 1,186
2,894 3,475
Other revenue Hsl s
Value added tax refunds EEFRRT 187 385
Other net revenue H At WA F R 713 -
3,794 3,860
3. Taxation 3. BiE
(a) Hong Kong profits tax (@) BEFIFH
No provision for Hong Kong profits tax has been made R A 7R 55 B 70 75 HA R 7 3 4 R ER
as the Group did not derived any income subject to Hong ERIBABREBFEHZBA -
Kong profits tax during the Review Period. B 18 78 RS B A AT
® o
(b) Overseas income tax b) BT
Taxes on incomes assessable elsewhere were provided AREEBREBHLE EBETE
for in accordance with the applicable tax legislations, BERZBERABKEZE  HAR
rules and regulations prevailing in the territories in which RO SEM MR 2 R A
the Group operates. TER TR AR -
There was no significant unprovided deferred taxation for REERAZTEATES K Z K
the quarter. BABIRIERIE -
4. Dividend 4. BRE
The Board does not recommend payment of any dividend for BEEEUTREEANBE_ZTTRF
the quarter ended 31st March 2006 (2005: nil). A=t+—BIEFERMEMKRE (2

TRHERFE : &) °
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Earnings Per Share

The basic earnings per share for the quarter ended 31st March
2006 were calculated based on the unaudited loss attributable
to shareholders for the Quarter of approximately RMB969,000
(2005: loss of approximately RMB1,461,000), and the
weighted average number of 473,000,000 (2005: 473,000,000)
shares in issue of the Company. The weighted average number
of shares in issue was calculated based on the number of
shares in issue or deemed to be in issue before placing but
after corresponding adjustments by the Company upon
capitalisation of share premium.

No dilutive earnings per share was presented because there
were no dilutive potential ordinary shares in existence during
the quarters ended 31st March 2006 and 2005.

Movements in Reserves

6.

FRER

HE-ZTRE=-A=1+—RALLFE
ZERERBBIVEANEEREEX
IR B A A5 185 455 RE 40 A R #6969,0007T
(ZZTAFEREE : BEHARYE
1,461,0007T) * A RARRIKE 81T
f% 19 4 F ¥ Bk 2 & 473,000,0004%
(ZZZ R4 : 473,000,0008%) 5+ & :
Mz E0ETROMEFHE TR
BARDBREE FERBER R B
BAREEL MBS FER 2 BEITR
WREBBITROHEEE -

HRBE—ZTEAER_FTAF=
A=+—HLEFERITFEEMA
BENR s BEEBR ST RS
F| B REERA -

EEEE

Three months ended 31st March
BEZR=t-BL=fA

2006 2005
= T
General  Common Share
Share Merger Reserve Welfare Option ~ Translation  Unallocated
Premium Reserve Fund Reserve Reserve Reserve Profit Total Total

BB  AKEE KBRS AELES BRERE  BEER AOERAR a3t gt
RMB'000 ~ RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000
ARRTR ARBTR ARETR ARMTR ARBTR ARMTR ARBTR ARETZ ARETR

Asattstdanuary H—A-F 34,895 (2,351) 2903 1,421 603 @) 6,888 4212 42,506
Netlossforthe  AZFE &8
quarter 7 - - - - - - (969) (969) (1,461)
Asat3fstMach R=F=1-B 34895 (2,351) 2,903 1,421 603 (97) 5919 43,243 41,045
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MANAGEMENT DISCUSSION AND ANALYSIS

Financial Review

The Group recorded a consolidated turnover of
approximately RMB2,894,000 for the Review Period,
representing a decrease of approximately 16.7%
compared with the corresponding period last year. The
decrease was mainly attributable to:

e relatively fewer projects which completed inspection
during the first quarter of 2006, and a considerable
portion of the completed project were postponed to
the second quarter, while the number of clients for
clearing products increased by 1, the number of
clients for Independent depository products increased
by 1 and the number of clients for Information Centre
System also increased by 1 in the quarter.

Loss attributable to shareholders for the quarter was
approximately RMB969,000, compared with the loss
attributable to shareholders of approximately
RMB1,461,000 for the corresponding period last year,
mainly due to:

e gross profit margin for the Review Period was
approximately 19.5%, compared with approximately
45.3% for the corresponding period last year, as costs
of sales included the additional development costs
amortised following the introduction of products to the
market and due to the increased expenses and
maintenance costs incurred from promoting new
products.

e the Group is still actively involved in research and
development, as well as improving its products,
resulting in a higher development cost.

e the Group is still cutting down its headcounts,
resulting in a reduction of distribution cost and

administrative expenses.

e other investments have yielded promising returns.
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Business Review and Development Prospects

During the Review Period, the securities market of the
PRC showed some improvements. As by the end of the
quarter, the Shanghai Stock Exchange Composite Index
was up by 100 points. However, the integrated reformation
on securities companies continued as the China Securities
Regulatory Committee drafted and promulgated further
administrative rules for the regulation of listed companies
as well as securities companies. As a result, it is estimated
that approximately one third of the securities companies
will recede from the market, which implies the numbers of
clients of the Group will gradually decrease and the
remaining ones will be of higher quality.

The period from January to October 2006 is expected to
be the last phase of the integrated reformation on
securities companies, therefore demand for business
including Independent depository may see a policy-led
skyrocketing growth. In response to this rising business
demand, the Company has launched the Independent
depository system in 2005, which will yield high business
performance this year.

With improving business environment, the Group is also
actively streamlining itself with timely research and
development initiatives on new products in light of the
market transformation:

e the Group continues to cut down its headcount. As of
31 March 2006, the Group has an aggregate of 150
employees, of which 83 are research and
development staff, and 23 are engineering and
customer service staff.

e to develop a new generation of clearing platform,
namely the E-SIM 6.0 in respect of the requirement
from the increasingly standardized securities market.

All in all, the Board believes that following the gradual
improvement of the securities market and completion of
the regulatory measures on securities companies, the
Group’s business prospects remain optimistic.
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EBOBERERAS

EARHRE - hBEE SIS RA i
B HEARNFER LB R LR
1008 - EfEETRBEREEZES
FrABERARM LA R EE &G
BRRRIBREGRPIETBOER - HE

HFRANERAAEIDEETT - R
B0 ERNESFARREES

Mm% NEAKBEREFENHBESZ
FROMEBER -

RIBHER - —TTERF-—E+TAKR
BEHEEERENREER  BYF
BEXRBGHRAEHRBERIEHET
18 REBREZ I X FH K2 1K2005
FHEBIFERL  ZRZRBES
FHERSNERERE -

EESFBOTHRAT - ARET
MEZEEY  BHEANERT
% AEH TSR

e SEBERBAR HE-ZZT
NEZA=1+—H0 AEEET
BER150A - ERHEASSS
A TIRAMEFRAB23A -

s BARBH-—HKHEEFYE-—HE
BEHZAEETH6.0  UEESH
BaERE RS mENEERR
= .

ERE BEIESTHBORRAES
FE - BRARRBCOGENTK -
AEBENEB A SDRLEE -



Liquidity, Financial Resources and Capital Structure

During the Period, there has been no change in the capital
structure of the Company.

Despite the difficult operating environment in the industry,
as at 31st March 2006, the Group had net assets of
approximately 48,412,000, including total cash and cash
equivalent of approximately 23,753,000. To minimise
financial risks, the Group has implemented disciplined
financial and risk managements with minimum use of
highly-geared financial arrangements. The Group’s
gearing ratio, as calculated by taking the ratio of the
Group’s total external borrowings divided by its
shareholders’ fund, was zero. Furthermore, the Group had
not pledged any of its assets as at 31st March 2006.

Employees

During the review quarter, the staff costs (including
directors’ remuneration) was approximately
RMB2,846,000 (2005: approximately RMB4,138,000).

The salary and bonus policy of the Group is principally
determined by the performance of the individual
employee. The Group will on an ongoing basis, provides
opportunity for professional development and training to
its employees.

RBEE  MBEERRERERE

RAFE - AATZ BABHIL RS
AR -

BEENLCERERE  R_TTX
F=RA=1+—8 AEENEEFE
4 N R #48,412,0007 © AR
e BORGEREGHARE
23,753,0007T ° 75 B FELEE /Y B
BREREERE - Ut - NEEZ
BREEEL R (RAEEHINMEE
MERUEBRRESTE) AT - It
Hh REER-_TEEAF=A=1+—
B &R E A EE o

==

RAZEERN BIRAN (BIEEEH
&) KA AR2,846,0007T (—EERH
FRZEE : H9 AR%4,138,0007T) °

REE 2 Hr R AEAL R ER L1 (R
PlE B THERBREE - AEETAE
TRESBESXEERBIKE -

MEBM (ER) BRAE 2006 FE-—FERS



Risk in Foreign Exchange

The revenue and expenses of the Group were
denominated in Renminbi. The Directors consider that the
Group’s risk in foreign exchange is insignificant.

Significant Investment

The Group did not have significant investment as at 31st
March 2006.

Material Acquisition and Disposal

The Group did not have any material acquisition or
disposal during the Review Period.

Future Plans Relating to Material Investment or
Capital Asset

As at the date of this announcement, the Group has not
executed any agreement in respect of proposed
acquisition and did not have any other future plan of
material investment or capital asset.
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DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS OR SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
DEBENTURES

As at 31st March 2006, the interests and short positions
of the Directors and chief executive 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 Securities and Futures
Ordinance (“SFQ”)) as recorded in the register required to
be kept by the Company under section 352 of the SFO or
as otherwise notified to the Company and the Exchange
pursuant to the required standard of dealings by directors
of listed issuers as referred to in Rule 5.46 of the GEM
Listing Rules were as follows:

(@) Long and short positions in shares, underlying
shares and debentures of the Company

EERESTBRAERKS
HERORES 2 EERLA

RZBEREF=RA=+—H  &ERQ
AREESRBEGED ([EFRPE
{51 ]) 55 352{5% A5 € M 17 & 2 & & fi
Fretek - SRARBAIER ETRASE
5.46MRFTIL E M EITABEFETRS
MR EREC NS A AR R AT
EERARARBTHARBEART
S EEREEE (EERLES N
B RBIEXVER) BB ~ RO &
EFh R ABWT

() RAEDBRD - HEARDRES
ZHRRKR

Number of
shares/

underlying Approximate %

Nature of shares  of shareholdings

Name Capacity Interest B e BREN

e %) EEME RH#E Bk

Gu Yun Interest of controlled Corporate interest 187,061,635 39.55%
B = _ corporation AR (Note 1)
REEE R (P 3E1)

Li Xiaoyuan Interest of controlled Corporate interest 187,061,635 39.55%
=Y\o corporation NG (Note 2)
AR (Ffi 5£2)

Ye Jinxing Interest of controlled Corporate interest 35,839,097 7.58%
EHH _ corporation NGIE 2 (Note 3)
XEEEER (Fff 5£3)

Chen Yunrong Interest of controlled Corporate interest 103,055,754 21.79%
PR=1 _ corporation NGIE 2 (Note 4)
XEEE R (Pt 5%4)

Qiu Yixin Interest of controlled Corporate interest 28,793,514 6.09%
BB — corporation NG 2 (Note 5)
XEEE R (Ff5E5)

Jiang Yulai Beneficial owner Personal interest 470,000 0.09%
LB R EnfEAA (BN (Note 6)
(Fft 5%6)

Choy Tak Ho Beneficial owner Personal interest 470,000 0.09%
ELT Ba#fEAA EIN: 2 (Note 6)
(Fff 556)

Liu Bo Beneficial owner Personal interest 470,000 0.09%
g R EnEAA i AR = (Note 6)
(Fft 5£6)
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Notes:

Such shares are owned by Genesis Century Limited
(“Genesis Century”). Ms. Gu Yun is a director of and the
beneficial owner of 1,539 shares in Genesis Century,
representing 15.39% of its total issued share capital.

Ms. Gu is taken to be interested in the same parcel of
shares held by Genesis Century pursuant to Part XV of
the SFO as Genesis Century is accustomed or obliged to
act in accordance with the directions or instructions of
Ms. Gu, together with Ms. Li Xiaoyuan.

Such shares are owned by Genesis Century and represent
the same parcel of shares as in note 1. Ms. Li Xiaoyuan is
a director of and is the beneficial owner of 3,784 shares
in Genesis Century, representing 37.84% of its total
issued share capital. Ms. Li is taken to be interested in
the same parcel of shares held by Genesis Century
pursuant to Part XV of the SFO as she is entitled to
exercise or control the exercise of one-third or more of
the voting power at the general meetings of Genesis
Century.

These shares are legally owned by Future Pursuit Ltd.
(“Future Pursuit”), whose beneficial owners are Mr. Ye
Jinxing and his mother, Ms. Lian Xiu, holding 39.79% and
60.21% interest respectively in its total issued share
capital. Mr. Ye is taken to be interested in the same parcel
of shares held by Future Pursuit pursuant to Part XV of
the SFO as he is entitled to exercise or control the
exercise of one-third or more of the voting power at the
general meetings of Future Pursuit.

These shares are legally owned by Cheer Prosper
Investments Limited (“Cheer Prosper”), the entire issued
share capital of which is owned by Mr. Chen Yunrong.
Mr. Chen Yunrong is taken to be interested in the same
parcel of shares held by Cheer Prosper pursuant to Part
XV of the SFO as he is entitled to exercise or control the
exercise of one-third or more of the voting power at the
general meetings of Cheer Prosper.
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5. These shares are legally owned by Easy Elegance Ltd.
(“Easy Elegance”), the entire issued share capital of which
is owned by Mr. Qiu Yixin. Mr. Qiu Yixin is taken to be
interested in the same parcel of shares held by Easy
Elegance pursuant to Part XV of the SFO as he is entitled
to exercise or control the exercise of one-third or more of
the voting power at the general meetings of Easy
Elegance.

6. These represented the outstanding numbers of shares
issuable under the share options granted to the
respective directors pursuant to a share option scheme
adopted by the Company on 28th July 2003. The said
options were granted on 6th July 2004 and are
exercisable between 6th July 2005 to 5th July 2008 at an
exercise price of HK$0.256 per share.

Pursuant to “JOINT ANNOUNCEMENT of (1) Acquisition
of shares in Shine Software (Holdings) Limited by Jumbo
Lane Investments Limited and (2) Possible mandatory
unconditional cash offers by Watterson Asia Limited on
behalf of Jumbo Lane Investments Limited to acquire all
the issued shares and to cancel all outstanding share
options of Shine Software (Holdings) Limited” published
on 30th March 2006 and the announcement of
“Composite Offer and Response Document relating to
Mandatory Unconditional Cash Offers by Watterson Asia
Limited on behalf of Jumbo Lane Investments Limited to
acquire all the issued shares and to cancel all outstanding
share options of Shine Software (Holdings) Limited”
published on 25th April 2006, the numbers of shares in
the Company owned by Genesis Century, Future Pursuit,
Cheer Prosper and Easy Elegance were wholly acquired
by Jumbo Lane Investments Limited at an aggregate
consideration of HK$7.5 million.

5. % %Wk{? M Easy Elegance Ltd.
([Easy Elegance]) & &#4A * M
Easy EleganceZ & & B # TR A
ThEHEE— DR ERE - BRI —
D55 4 B #E A Easy Elegance” %
RASITEHZHTE=D2—
SHIAE 2R BRBES R
HE & BIEEXVED + B — D e £ 1
R {E ¥ A Easy ElegancefT#5 [F —
HERR D 2 %S o

6. WIRBAATNR-_ZTT=F+t
A=+ N\ Bz BB AR T &%
FTHEBRES ZEREM A TR
ZEARBITRDEE o FultbEAR
BIOR_ZTTENFLAANEE
AR =ZETRAFEANEE
—ZTT)\F+ AR B HEIKRITE
18 B %0.256/6 TTITIE °

BEZZTETNF=A=THHEZ
[BE A M) EEREBRAAWE
MEEM (ZR) AR AR ZRH R (©2)
EEEDMNERAARKEERES
RARRE AT AL MEEIGHREE
RAEFB AW B B (ER) BIRA
Az 2B EITRG R 2T ARIT
FERE]  RRZZEZRFMNAZ
THBEHZEZ [BERFEMNERD
AR KRB ERE FR D AR H 58 il 1t
ERHReZNEZ UBEERZE M
(R ER AR Z 2 HBEBITRG &
AHEHRTEEREFACREE
HEFH| 2 A 1B HGenesis
Century, Future Pursuit, Cheer Prosper
X Easy Elegance #8 2 AN A A& (D -
¥ B ZE RN A4S $£7,500,0007 7T
ZERERBE -
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Upon completion of the said acquisition of Shares,
Watterson Asia, on behalf of the Offeror, made an offer to
(1) acquire all of the Shares of the Company (other than
those already owned by Jumbo Lane Investments Limited
and parties acting in concert with it) at the price of
HKO0.021142 for each share; and (2) pay to the existing
optionholders of the Company a nominal consideration of
HK$0.0001 in cash in respect of every Share Option to
which the Optionholders are entitled to subscribe under
the Share Options held by them, in consideration for the
surrender to the Company by the relevant holders of all of
the existing rights attaching to their Share Options,
following which such Share Options will be cancelled. The
applications should be lodged to the HK branch registrar
of the Company or the Company (as the case may be) on
or before 16th May 2006. Please refer to joint circular
issued by the Company and Jumbo Lane Investments
Limited dated 25 April 2006 for detalils.

(b) Associated corporations - interests in shares

Name of
Director associated corporation
= HEEEE R
Ms. Gu Yun (Note 2) F/EEBHMEEARNERA

B Ext (fiE2)
(TEE®EEH]) (ME1)

(“Shanghai Xingyishi”) (Note 1)

Mr. Qiu Yixin Shanghai Xingyishi
BR— S & LEREE
Mr. Chen Yunrong Shanghai Xingyishi
BRE=ME L& LR EE
Mr. Ye Jinxing Shanghai Xingyishi
EemEL LR EE
Mr. Jiang Yulai Shanghai Xingyishi
LA REE FEEEE
Mr. Chen Qun Shanghai Xingyishi
bR BSR4 LEEEE
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Pt W BB AR £ TER IR FEREEM AR
EHANN) REZOESRE UK

0.021142/8 7T 2 BRWE AR R B 2

RO (BEREERAA RER—
HOTPHALEHEERIN - QRA

ARREBRERE ARBRERSE
ANEERBREERBREZEMNE
P& #E 2 3R £0.000178 T Y & & AL
B ERERFAARLRAREE
ECBRENGRAERAENZAK
B ZRZBEES T - 2SR
BRARBZBRRDBPELD R
(BERME) 2 RERERBEE R
ZEXRFHATRE - FEBF2HK
‘T HEREERAAAMA_Z
=N @H THAZBEEE °

HD

(b) MEEER - ROES

Percentage of
interests in the
registered capital
of the associated
corporation

Nature of 1 Z AR E
Interest AMERZ
B REED
Family 8.0%
ENS
Personal 4.0%
1EA
Personal 4.0%
fEA
Personal 4.0%
fEA
Personal 4.0%
fEA
Personal 4.0%
& A



Notes:

1. Shanghai Xingyishi is a subsidiary of the Group, in which
60% of its equity shares are owned by the Group and the
remaining interests are owned by others, including certain
directors of the Company or their respective associates
as disclosed above.

2. These shares are held by Mr. Xu Zhangxun, the spouse of
Ms. Gu Yun. Ms. Gu is deemed to be interested in Mr.
Xu’s interests in Shanghai Xingyishi by virtue of Part XV
of SFO.

Save as disclosed above, as at 31st March 2006, none of
the Directors or chief executive of the Company had any
interests 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) which were required, pursuant to section 352 of
the SFO, to be entered in the register referred to therein,
or which were otherwise required, pursuant to the required
standard of dealings by directors of listed issuers as
referred to in Rule 5.46 of the GEM Listing Rules, to be
notified to the Company and the Exchange. The Group
had not issued any debentures during the year.

ENEE
L L L
AEERR
Il B
[ 1]
ENER

i -

1. EERBHRAAEECZHER
Al » He0%MRERAEEES -
BT =R BEEEXRES

AARERHBKESTAZHE
ATERKE A THES ©

2. ZEBRMBBEERIZEBHFE
AEERE  BREEFEHERK
FIFEXVED - BRI AR R
APEATE LIS EEB R A S
ZHEaR o

BEXEEEN  R_TTRF=A
=+—R8" §$&¢ AIRBITHA
SRR A AR A R S H AR AE
(EERBEHFRBREOIEXVER 25
7 - HMERGKESHEFEMRE
&5 N B 150 55 35216k 47 TE T /A &
AZIGHIFR B A - AR ERAI%
1R _ETT 5 RIS 5.4616R ATt ETT 1T A

%%tﬁ?&%ﬁ’]ﬁi’@ fAME AR
KR P2 AR TR R © A

%@Iﬁﬁ@$¢&ﬁﬂ§fﬂ£ﬁ1ﬁﬁ
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SUBSTANTIAL SHAREHOLDERS AND
PERSONS WITH DISCLOSEABLE INTEREST
AND SHORT POSITION IN SHARES AND
OPTIONS UNDER SFO

As at 31st March 2006, the following persons (other than
the Directors or chief executive of the Company as
disclosed above) had an interest 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:

FERRERRGORBERERE
ERBEESFRBMEMRPIA TR
BeREERKBZAL

RZZETERF=ZA=+—H ' REE
% & B 1515 25 33615 A E A A Al AR
FTHREZERMMAEE  TIAL
EREXRBEZEERARARS
TRABRRSN R A2 R A R AH
B A ERIIAE

Long and short positions in shares BBz RRER

Nature of Percentage of

Name Number of Shares Interest shareholding

HE AR ROEE EEEE FREDL

Genesis Century (Note 3) 187,061,635 Beneficial owner 39.55%
(P 5E3) EmEE A

Zhang Xiaohui (Notes 1 & 3) 187,061,635 Interest of spouse 39.55%
R B 2 (MF5E1%.3) [IRE e

Xu Zhangxun (Notes 2 & 3) 187,061,635 Interest of spouse 39.55%
FFER (Pt &F2%3) Bz kR

Future Pursuit (Note 6) 35,839,097 Beneficial owner 7.58%
(Kt 5E6) EmERA

Lian Xiu (Notes 4 & 6) 35,839,097 Interest of controlled 7.58%
e (ffsE4 % 6) corporation
R AE R

Wang Chunling (Notes 5 & 6) 35,839,097 Interest of spouse 7.58%
FER (Hf5£5%.6) [iRY e

Cheer Prosper (Note 7) 103,055,754 Beneficial owner 21.79%
(B EET) BEmEE A

Guo Lidan (Note 7) 108,055,754 Interest of spouse 21.79%
2037 7% (Bt 5E7) [iRY e

Easy Elegance (Note 8) 28,793,514 Beneficial owner 6.09%
(B 3E8) BEmEE A

Lin Wen (Note 8) 28,793,514 Interest of spouse 6.09%
w X (Pt 5% 8) [iRY e
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Notes:

Such shares are owned by Genesis Century. Ms. Li
Xiaoyuan is taken to be interested in the shares held by
Genesis Century pursuant to Part XV of the SFO as she is
entitled to exercise or control the exercise of one-third or
more of the voting power at the general meetings of
Genesis Century. Mr. Zhang Xiaohui is also taken to be
interested in such shares pursuant to Part XV of the SFO
as he is the spouse of Ms. Li Xiaoyuan.

Such shares are owned by Genesis Century. Ms. Gu Yun
is a director of and the beneficial owner of 1,539 shares
in Genesis Century. Ms. Gu is taken to be interested in
the shares held by Genesis Century as Genesis Century
is accustomed or obliged to act in accordance with her
directions or instructions. Mr. Xu Zhangxun is also taken
to be interested in such shares pursuant to Part XV of the
SFO as he is the spouse of Ms. Gu Yun.

The shares under Genesis Century, Mr. Zhang Xiaohui and
Mr. Xu Zhangxun represent the same parcel of shares.

Such shares are owned by Future Pursuit. Ms. Lian Xiu,
the mother of Mr. Ye Jinxing, owns 60.21% of the total
issued shares of Future Pursuit. Ms. Lian Xiu is taken to
be interested in the shares held by Future Pursuit
pursuant to Part XV of the SFO as she is entitled to
exercise or control the exercise of one-third or more of
the voting power at the general meetings of Future
Pursuit.

Such shares are owned by Future Pursuit. Mr. Ye Jinxing
owns 39.79% of the total issued shares of Future Pursuit.
Mr. Ye Jinxing is taken to be interested in the shares held
by Future Pursuit pursuant to Part XV of the SFO as he is
entitled to exercise or control the exercise of one-third or
more of the voting power at the general meetings of
Future Pursuit. Ms. Wang Chunling is also taken to be
interested in such shares pursuant to Part XV of the SFO
as she is the spouse of Mr. Ye Jinxing.

The shares under Future Pursuit, Ms. Lian Xiu and Ms.
Wang Chunling represent the same parcel of shares.

i -

#% 5 %19 B Genesis Century#
F-BARFNTELTHER
Genesis Century 2 i 8 A € 17 (&
SEEITE=9 2 — s L2
ZiE - BRBESRPEGAE
XVE - TL+-HGEEHESE
Genesis CenturyFf# % () 2 1
o ARNREEBALE AT NTL
T2 BB - BUREBE S KT IE
BISEXVER « SREEIBSE 4 IR AR 1E
RZERDFEE S

#% 5 %19 B Genesis Century#
A ° BEE 2+ AGenesis Century
ZERREZMAZA A1,5390%
i 15 ° B 5 Genesis Century!& 7
HERBZTELSMITE - WK
145 1 ¥ /5 Genesis CenturyFT#F
fRfp 2 ek - MR ERSER
BELXLT 2B WREESR
ARG EEXVED - R R kA TR
WRIERZERD P AL °

Genesis Century * 5= ¥ & 5t 4 |2
FEALERTZRMHER —H#
&% o

% % 1% 17 B Future Pursuiti & ©
HeRAEZBRERZLLIHRE
Future Pursuit® # B & 7R %
60.21% 2 1% - ANESFLLTH
H#E A Future Pursuit” B8 B K €17
EHRIEFITE=D2—FH A EZ
BRE - WIRBEFRBAEGSE
XVE @ EF LT HRIEHESR
Future PursuitPT A& 5 2 # &5 ©

% %17 B Future Pursuiti & ©
B & B5% 4 A Future Pursuit®
BB BTN 39.79% 2 i - M
RESHEEEFERFuture
PursuitZ A& 3R A& 178 sk 2 41T
FE=D2Z2 - EZ BB - W
RIRFE S KB GISEXVED « K
R VE#E A Future Pursuitfr 5 i% {7
2D AR EFR LKL AES
HAEE 2 BB - BURIRE H R
BIEPIEXVE - FHER LT IE
BRIERZERD P A -

Future Pursuit + EHF L+ R &
KLt ZTRHBR LG -
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7. Such shares represent the same parcel of shares and are
owned by Cheer Prosper, the total issued share capital of
which is owned by Mr. Chen Yunrong. Ms. Guo Lidan is
also taken to be interested in Mr. Chen Yunrong’s shares
as held by Cheer Prosper pursuant to Part XV of the SFO
since she is the spouse of Mr. Chen Yunrong.

8. Such shares represent the same parcel of shares and are
owned by Easy Elegance, the total issued share capital
of which is owned by Mr. Qiu Yixin. Ms. Lin Wen is also
taken to be interested in Mr. Qiu Yixin’s shares as held by
Easy Elegance pursuant to Part XV of the SFO since she
is the spouse of Mr. Qiu Yixin.

Pursuant to “JOINT ANNOUNCEMENT of (1) Acquisition
of shares in Shine Software (Holdings) Limited by Jumbo
Lane Investments Limited and (2) Possible mandatory
unconditional cash offers by Watterson Asia Limited on
behalf of Jumbo Lane Investments Limited to acquire all
the issued shares and to cancel all outstanding share
options of Shine Software (Holdings) Limited” published
on 30th March 2006 and the announcement of
“Composite Offer and Response Document relating to
Mandatory Unconditional Cash Offers by Watterson Asia
Limited on behalf of Jumbo Lane Investments Limited to
acquire all the issued shares and to cancel all outstanding
share options of Shine Software (Holdings) Limited”
published on 25th April 2006, the numbers of shares in
the Company owned by Genesis Century, Future Pursuit,
Cheer Prosper and Easy Elegance were wholly acquired
by Jumbo Lane Investments Limited at an aggregate
consideration of HK$7.5 million.
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7. ZERMHEBR—HKRH - WA
Cheer Prosper## /A ' i Cheer
Prosperz £ & B #/TIRABR=
RELERE - ARABLAZLT A
PREREEZERE - BIRIRE S
REREEBIEXVED « R IFHAR1E
#E 5 BR =3 5 4 2 Cheer Prosper
ik h 2 s -

8. ZERMGER—HLARHD + BEasy
Elegancef# % - ifiEasy Elegance
E2HEBITRABB—OEER
B o ARMX LT REB—LEE
Z B - BIRERE S R E 5P
EXVED - WINEARIETE A BB— 0
% 4 A Easy Eleganceff 13 i% 15 2
e

BE_TTF=A=+AH [BHEQ
H)EEREBR D EWEN B8
(R BRAF 2’ REQEEEDR
MNBRARRKREEREFRAFRE
I AT B 58 il M AR IR @ BAVE B IA
WHE B (R AR AR 2 23
B BT Kt E 2 2R 1T R R R
]l RRZZEZXFMA=THH
FEzREEEFIMARARREK
FEREHR D AR ok Hil M &R
ReBHNERARERZEM ER)
BRABZE2HEETRD RiTiEE
BARITEEREERA ARG ENRE
| 2 2 - P& i Genesis Century,
Future Pursuit, Cheer Prosper ) Easy
Elegance 58 2 AR EIRD » ¥ HRE
=TI AE #£7,500,00078 7T 2 481X
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Long position in shares, underlaying shares and
debentures of the Company

RADRRD - HEARORESZ2F

B

Approximate
shareholding

Number of Capacity and percentage
Director shares nature of interest RSN
=) RHOEE SO RERMEE ERald
Jumbo Lane Investments Limited 354,750,000 Beneficial owner 75%
(Note 1) En#A A
EEREERAA (MEE1)
Mr. Wang Zhong Sheng (Note 2) 354,750,000 Interest of controlled 75%
F AR LA (FitaE2) __corporation
XA E S
Ms. Zhao Xin (Note 3) 354,750,000 Interest of spouse 75%
22+ (fEE3) B8 2 i
Notes: B 2
1. On 24th March 2006, Jumbo Lane Investments Limited 1. RZZETZRF=A=-+WA " &

EREFERNA (ERER) R
Genesis Century Limited * Future
Pursuit Ltd., Easy Elegance Ltd.
K. Cheer Prosper Investment
Limited (578 [&77]) 512 B i3
# - BARKBHBRAGELE
BEERERR ARG GRIEWE
BENRBZHBARARZIRG °
ZEEMBENR_TTRFMNA
tHTEX °

as purchaser and Genesis Century Limited, Future Pursuit
Ltd., Easy Elegance Ltd. and Cheer Prosper Investments
Limited as vendors (together the “Vendors”) entered into
a sale and purchase agreement pursuant to which the
Vendors conditionally agreed to sell and Jumbo Lane
Investments Limited conditionally agreed to purchase all
the shares of the Company held by the Vendors. The sale
and purchase was completed on 7 April 2006.

WERNEA B EREFRAR
FHEZR—#RNG - TRBEE
REEREARAAZESRYE
@ A %N A186% 2 £ BB AT
B o SRR 7 R B R
FRARRERFRERERR
RE SR —HE D 2 AR o

2. Such Shares represent the same parcel of Shares owned 2.
by Jumbo Lane Investments Limited. Mr. Wang Zhong
Sheng is a director of and is the beneficial owner in 86%
of the total issued share capital of Jumbo Lane
Investments Limited. Mr. Wang is taken to be interested
in the Shares owned by Jumbo Lane Investments Limited
pursuant to the SFO.

HELT (ERBEEZRRB) R
BEZRAEED - B IR
CIEERERBES 2 A
HEEREERARAFEZR—
A -

3. Ms. Zhao Xin (the spouse of Mr. Wang Zhong Sheng) is S
deemed to be interested in her spouse’s interest which
represent the same parcel of Shares held by Jumbo Lane
Investments Limited pursuant to the SFO.

B b EEIN  R_FTRF=A
=t—B REIZRBBEHIE
BBHEMEARRAATIFEZE LM
Fracse  BIEEMmAL (RARESR
EHZBITHRABRIN EERRRZ
Bt ARG 2 SRR -

Save as disclosed above, as at 31st March 2006 no other
person (other than the Directors or chief executive of the
Company) had an interest or short positions in the shares
and underlying shares of the Company as recorded in the
register required to be kept by the Company pursuant to
Section 336 of the SFO.
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SHARE OPTION SCHEME BRETE

Pursuant to a written resolution passed by the then ARRRE-_ZTZ=F+F_-+/\H
shareholders of the Company on 28th July 2003, the HMARARERZRREBEBZE@RZ
Company adopted a share option scheme (the “Share  ZEIRMEEAEZ] ([FERIERTEI)) -
Option Scheme”) with a life of 10 years commencing from  EiE EIME RN E B st A#+
its adoption date. The principal terms of the Share Option 4 - HEEBEHFHEH R ARG T Z
Scheme are set out in the Company’s 2003 Annual Report. = F & 3R ©

On 6th July 2004, a total of 20,000,000 share optionswere K —_ZZ M F+ A/ H » £ &
granted to certain Directors and employees of the Group ~ 20,000,00017 8 % 1 5 7 2 A% #E 1 21
under the Share Option Scheme, details of which are set HEFETEERAEEES @ FI15H
out below: T

Number of share options

BREZE
Lapsed Company’s
Exercise At 1st during At share price at
price January the Review 31st March  date of grant
Participants Date of grant per share 2006 Period 2006 ADFRHR
R RZZERE RABER RIBERE REAH
28% B A e -A-H X% =ZB=t-H 2B
(Note 1) (HK$) (Note 2)
(HizE1) (B7T) (M32)
(HKS$)
(B7)
Directors
EZ
Jiang Yulai 6th July 2004 0.256 470,000 - 470,000 0.24
IER “ZEMELARA
Choy Tak Ho 6th July 2004 0.256 470,000 - 470,000 0.24
2EW ZZTMELARAE
Liu Bo 6th July 2004 0.256 470,000 - 470,000 0.24
2 R ZZEMELARA
Other employees
HitEE
In aggregate 6th July 2004 0.256 16,520,000 2,800,000 13,720,000 0.24
B3t ZZEMELARA
Total share
options granted
REEREAY 17,930,000 2,800,000 15,130,000
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Notes:

1. The exercise period of these share options is three years
commencing from one year immediately after the date of grant
and terminating three years thereafter. Generally, the share
options are vested in different tranches (some of which are
conditional).

2. The price of the Company’s shares disclosed as at the date of
grant of the share options is the Stock Exchange’s closing
price on the trading day immediately prior to the date of the
grant of the share options.

Save as disclosed above, no share options had been
granted, cancelled, lapsed or exercised during the period.
The total number of shares that may be issued upon
exercise of all share options granted and yet to be
exercised under the Share Option Scheme is 15,130,000
shares as at 31st March 2006, representing approximately
3.96% of the entire issued share capital of the Company
as at the date of this report.

The financial impact of the share options granted is not
recorded in the Company’s and the Group’s accounts until
such time as the share options are exercised. Upon the
exercise of the share options, the resulting shares issued
are recorded by the Company as additional share capital
at the nominal value of the shares, and the excess of the
exercise price per share over the nominal value of the
shares recorded by the Company in the share premium
account. Share options which lapsed, if any, prior to their
exercise date are deducted from the outstanding share
options.

The Directors do not consider it appropriate to state the
value of the share options granted during the year as a
number of variables which are crucial for the calculation
of the share options value have not been determined. The
Directors believe that any calculation of the value of the
share options based on a great number of speculative
assumptions would not be meaningful and would be
misleading.

i -

1. ZEBREZTEHARS=F BEHE
R HER—FR  YREBE=FK
ke —RimE - BEEDD RS
DEERERBGME) -

2. PIREADARMD N ERER L A

ZERTDERBRERH B —E
R A ZHRATRTE °

Br EXCETRAESN A ERE - &
SHT(TREARAE - IR TR ARAE R K
HETHE - RZZTERFZA=1+—
B - RITEMEREERESBIEE
HEERTEZBREm TETZ
% 5 48 25 /515,130,0000% @ 8 R
AFRAE AR 2 PEBITRA
493.96% °

EREBRE ST BN B R
IER - TERARR A RAEER
B o MEBBRETER - ALLEITZ
Wi A A B AR ) E{E RD 8k SRR
A - mERTEEBLROEEZ
SRABARRRABRMDEER ° 7
HATfE B BRI R 2 iR (0 E) B
iR AR 17 {62 8 AL RE R F00BR -
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Pursuant to the joint circular issued by the Company and
Jumbo Lane Investments Limited dated 25 April 2006,
Watterson Asia, on behalf of the Offeror, made an offer to
pay to the existing Optionholders a nominal consideration
of HK$0.0001 in cash in respect of every Share Option to
which the Optionholders are entitled to subscribe under
the Share Options held by them, in consideration for the
surrender to the Company by the relevant holders of all of
the existing rights attaching to their Share Options,
following which such Share Options will be cancelled. The
application should be lodged to the Company on or before
16th May 2006.

COMPETING INTERESTS

None of the Directors or the management shareholders of
the Company or any of their respective associates (as
defined in the GEM Listing Rules) had an interest in a
business which causes or may cause any significant
competition with the business of the Group.

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

During the Period, neither the Company nor any of its
subsidiaries purchased, sold or redeemed any of the
Company'’s listed shares.

AUDIT COMMITTEE

The Company established an audit committee with written
terms of reference in compliance with the GEM Listing
Rules on 28th July 2003. The primary duties of the audit
committee are, among others, to review and oversee the
financial reporting principles and practices adopted as
well as internal control procedures and issues of the
Group. It also reviews quarterly, interim and the final
results of the Group prior to recommending the same to
the Board for consideration.

The audit committee, comprising of the three independent

non-executive Directors, namely Mr. Choy Tak Ho, Mr. Liu
Bo and Mr. Sin Ka Man (Chairman).
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During the Period, the audit committee has held one
meeting. The Group’s unaudited consolidated results for
the Period have been reviewed and commented by the
audit committee members.

CORPORATE GOVERNANCE

During the Review Period, the Company has complied
with the Board Practices and Procedures as set out in Rule
5.34 of the GEM Listing Rules. Due compliance with the
code provisions set out in the Code on Corporate
Governance Practice contained in Appendix 15 of the
GEM Listing Rules has been made.

The Company has adopted a code of conduct regarding
securities dealings by Directors as set out in Rules 5.48
to 5.67 of the GEM Listing Rules. Having made specified
enquiry of all Directors, the Company was not aware of
any non-compliance with such code of conduct during
the Review Period.

The Company has received from each of the independent
non-executive Directors a confirmation of their
independence pursuant to Rule 5.09 of the GEM Listing
Rules. The Company considers all of its independent non-
executive Directors are independent.

By order of the Board
Shine Software (Holdings) Limited
Gu Yun
Chairperson

China, 12th May 2006
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As of the date of this report, the Board comprises of Ms. EHZEARREEH @ E=SKEBTEH
Gu Yun (Chairperson), Mr. Qiu Yixin (Vice-chairman), Mr.  {TEEBEExZ L (EE) * B—D0%k4E
Chen Yunrong (Chief Executive Officer), Mr. Ye Jinxing,  (8IZE/%) * =ML (TEEE)
Ms. Li Xiaoyuan and Mr. Jiang Yulai, all of whom are  E&BEEA « /N TRERTERE
executive Directors; Mr. Chen Qun, the non-executive 4 : JETTESMREI LA « ARIEL
Director; and Mr. Choy Tak Ho, Mr. Liu Bo and Mr. Sin Ka  JESifTE=&Em kAt « BIREL R
Man, all of whom are independent non-executive  JERELA -

Directors.
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