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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 positioned as a market designed to accommodate companies to which a higher investment risk may be
attached than other companies listed on the Stock Exchange. 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 of the Stock Exchange and no assurance is given that
there will be a liquid market in the securities traded on GEM.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange take no responsibility for the contents of this report,
make no representation as to its accuracy or completeness and expressly disclaim 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.
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UNAUDITED RESULTS
The board of directors (the “Directors”) of EPRO LIMITED (the
“Company”) announced the first quarterly unaudited consolidated

CEREEC results of the Company and its subsidiaries (the "Group”) for the three
months ended 30 September 2009 together with the comparative
unaudited figures for the corresponding period in 2008 as follows:

Unaudited Consolidated Income Statement

BEARA=+HL={EA
For the three months ended
30 September

et

Notes

REVENUE 2
Cost of sales

Gross Profit

Other income and gains

Selling and distribution costs

Administrative and other expenses

Finance costs 3
Share of profits and losses of associates

PROFIT/(LOSS) BEFORE TAX
Tax 4

PROFIT/(LOSS) FOR THE PERIOD

Attributable to:
Owners of the Company
Non-controlling interests

EARNINGS/(LOSS) PER SHARE ATTRIBUTABLE
TO ORDINARY EQUITY HOLDERS OF
THE COMPANY
Basis 6

Diluted 6

—EEAE ZETN\F
2009 2008
FET FE&ET
HK$'000 HK$'000
23,391 13,079
(7,515) (5,149)
15,876 7,930
332 722

(60) (584)
(14,825) (9,044)
271) )
1,052 (977)
1,052 (977)
1,052 (927)

- (50)

1,052 (977)
0.31581licents  (0.28)/& llcents
FEHAN/A i AN/A
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RCBBNF Balance at 1 July 2008
tR—RZE#H

AERZE Total comprehensive
earetd income for the period

RZZTNE At 30 September 2008
AA=tH

RIZENE Balance at 1 July 2009
tA-AZEH

AHEEE Total comprehensive
Diaretd income for the period

KT TARER Issue of convertible notes

RIZENE At 30 September 2009
hA=tH

Unaudited Consolidated

Income

Profit/(Loss) for the period

Other comprehensive income for the

period, net of tax:
Exchange difference arising on

translation of foreign operations

TOTAL COMPREHENSIVE INCOME

FOR THE PERIOD

Statement of Comprehensive

BEhRA=+THL=@EA
For the three months ended
30 September

Total comprehensive income attributable to:

Owners of the Company
Non-controlling interest

—EENF —EENF
2009 2008
FHET FEIT
HK$'000 HK$°000
1,052 (977)
(30) (185)

1,022 (1,162)
1,022 (1,112)

- (50)

1,022 (1,162)

Unaudited Condensed Consolidated Statement of Changes In

Equity
ERAREFEAES
Attributable to owners of the Company
2% K FhE URRRE HE FER
fR% HER e e KBt ZRER At B ERAR
Share Convertible ~ Exchange
Issued  premium Option notes fluctuation Accumulated Non-controlling Total
capital account reserve reserve reserve losses Total Interests Equity
TET AL AT AT TET TET TET AL AT
HK$'000 HK§'000 HK$'000 HK$'000 HK$'000 HK$000 HK$'000 HK§'000 HK$'000
33617 12,210 2,721 - (4,051) (17,440) 27,057 50 27,107
- - - - (185) (927) (1,112) (50) (1,162)
33617 12210 2721 - (4236)  (18367) 25,945 - 25,945
33,617 12,210 2,121 - (3,918) (20,859) 23,111 - 23,171
- - - - (30) 1,052 1,022 - 1,022
- - - 2,621 - - 2,621 - 2,621
33,617 12,210 2,121 2,621 (3,948) (19,807) 21,414 - 27,414
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Notes:

BASIS OF PRESENTATION

The Company is a limited liability company incorporated in the
Cayman Islands on 15 March 2000 under the Companies Law of
the Cayman Islands. The shares of the Company were listed on the
Growth Enterprise Market (the "GEM") of the Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) on 2 August 2000.

The unaudited condensed consolidated financial statements have
been prepared in accordance with Hong Kong Financial Reporting
Standards ("HKFRSs") (which include all Hong Kong Financial
Reporting Standard, Hong Kong Accounting Standards (“HKASs")
and Interpretations) issued by the Hong Kong Institute of Certified
Public Accountants (“HKICPA"), accounting principles generally
accepted in Hong Kong and the disclosure requirements of the
Hong Kong Companies Ordinance and the Rules Governing the
Listing of Securities on GEM of the Stock Exchange (the “GEM
Listing Rules"). They have been prepared under the historical cost
convention, except for financial instruments, which have been
measured at fair value.

The accounting policies adopted in the preparation of the unaudited
consolidated income statement are consistent with those adopted
by the Group in its annual accounts for the year ended 30 June
2009.

Accounting Policies

During the current period, the Group has applied for the first time,
the following new and revised HKFRSs standards, amendments
and interpretations issued by HKICPA, which are relevant to the
Group's operations and effective for the Group's financial statement
beginning on 1 July 2009:

HKAS 1 (Revised) Presentation of Financial Statements

HKAS 23 (Revised)

Borrowing costs

HKAS 27 (Revised) Consolidated and Separated Financial

Statements
HKAS 32 & 1 Amendment to HKAS 32 - Financial Instruments:
Amendments Puttable Financial Instruments and

Obligations Arising on Liquidation

Amendment to HKAS 39 Financial
Instruments: Recognition and
Measurement — Eligible Hedged Items

HKAS 39 Amendments

HKFRS 1 and
HKAS 27 Amendments

Amendments to HKFRS 1 First-time Adoption
of HKFRSs and HKAS 27
Consolidated and Separate Financial
Statements — Cost of an
Investment in a Subsidiary, Jointly Controlled
Entity or Associate

HKFRS 1 (Revised) First-time Adoption of Hong Kong Financial

Reporting Standards

Amendments to HKFRS 2 Share-based
Payment — Vesting Conditions
and Cancellations

HKFRS 2 Amendments
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HKFRS 3 (Revised) Business Combinations

HKFRS 7 Amendments ~ Amendments to HKFRS 7, improving
Disclosures about
Financial Instruments

HKFRS 8 Operating Segments

HK(IFRIC)-Int 15 Agreements for the Construction
of Real Estate

HK(IFRIC)-Int 16 Hedges of a Net Investment in
a Foreign Operation

HK(IFRIC)-Int 17 Distributions of Non-cash Assets to Owners

HK(IFRIC)-Int 18 Transfers of Assets from Customers

The adoption of the new and amended HKFRSs had no material
effect on how the results for the current or prior accounting periods
have been prepared and presented. Accordingly, no prior period
adjustment is required.

REVENUE

Revenue, which is also the Group's turnover, represents the net
invoiced value of professional IT contract services and maintenance
services rendered and the net invoiced value arising from re-selling
of hardware and software.

LS 2%:N FINANCE COSTS
BENAA=+THL=EA
For the three months
ended 30 September
“EEBAF —EENFE
2009 2008
FET FET
HKS$'000 HK3'000
RITERRBEX 2 MEFRX Interest expenses on bank loans and overdrafts - 1
AR IR 2 BERA & Effective interest on convertible notes 271 -
BUE K AR Total finance costs 271 1
HiE TAX

MR A B Y B E 8 E AT AR R AN
BB A AREEREERARERRNESEZ
ERBEHN ALY EELRFENEHEB(ZTF
NE ) -

REFEREMBEEE 2 AR ZANHIE - SRIE
M 2 RBEED - RBRIEN  BEBHKE DR
BERZBRITHEAE -

BE_ZTZAFNAA=THIL=EA FEELE
ERERARBRZEERBEE(ZET/N\F: E) -

No Hong Kong profits tax has been provided as the Group did not
generate any assessable profits arising in Hong Kong during the
period or had available tax losses brought forward to offset the
assessable profits generated during the period (2008: Nil).

Taxes on profits in respect of Group companies operating elsewhere
have been calculated at the rates of tax prevailing in the respective
tax countries/jurisdictions in which they operate based on existing
legislation, interpretations and practices in respect thereof.

The Group did not have any significant unprovided deferred tax
liabilities for the three months ended 30 September 2009 (2008:
Nil).
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DIVIDENDS

The Directors do not recommend the payment of first quarter
dividend (2008: Nil).

EARNING/(LOSS) PER SHARE ATTRIBUTABLE TO ORDINARY
EQUITY HOLDERS OF THE COMPANY

The calculations of basic and diluted earning/(loss) per share
are based on:

BEAA=1THL=MEA
For the three months ended
30 September

—EThE ZEENF
2009 2008
FET FHET
HK$’000 HK$'000
RATEBRERFEAA Net profit/(loss) attributable to
FEIERF, (E51E) ordinary equity holders of the Company 1,052 (927)
R BB
AA=+H
Numbers of shares
as at 30 September
—ETAEF ZEENF
2009 2008
g8 - Number of shares:
et EEBIREAREF],(E5E) Weighted average number of ordinary shares
2 BRI T8 for the purpose of basic earning/(loss) per share 336,168,000 336,168,000

REARARITEAREZRELRBRIESSREARR
FlAABR)BRKREIYE AL EREETAT
EERy, (BE)(ZE2NF : &) -

HEHENRH 7.

|

AEBERBELEHOLHERETHAIAZEMER
TEE - B MERERNTF —2=F -

\

R-EBEZAFAA=THE RETARHELLHE
B REBARATFHINRERSEESHESR
AT

TEIR1F Not later than 1 year
BN TFRTERSF Later than 1 year and

not later than 5 years
BEF 8.

ETHBRBFEEINANTEABRRE 225753

No diluted earning/(loss) per share has been disclosed as the
conversion of convertible notes and share options outstanding
during the period had anti-dilutive effect on the basic earning/(loss)
per share (2008: Nil).

OPERATING LEASE ARRANGEMENTS

The Group leases certain of its office properties and staff quarters
under operating lease arrangements. Such leases are negotiated
for terms ranging from one to three years.

At 30 September 2009, the Group had total future minimum
lease payments under non-cancellable operating leases falling
due as follows:

hA=+H

As at 30 September
—BBAEF —ETNEF
2009 2008
FrET TET
HK$’000 HKg'000
1,349 1,914
388 474
1,737 2,388

COMPARATIVE FIGURES

Certain comparative figures have been reclassified to conform with
the current period’s presentation.
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FINANCIAL REVIEW

For the three months ended 30 September 2009, the Group recorded
an unaudited consolidated revenue of approximately HK$23,391,000,
representing an approximately 78.8% increase in revenue as compared
to the corresponding period in 2008. The increase was mainly attributed
to certain projects were completed and finalized during the period.

The increase in revenue in the current period, the Group recorded
an unaudited profit of approximately HK$1,052,000 as compared to
a loss of approximately HK$977,000 to the corresponding period in
2008. Gross profit margin increase was mainly attributable to the Group
devoting to software development and software testing businesses
during the period, in which they have a comparatively higher gross
profit margin. The increase in administrative and other expenses was
mainly attributable to staff headcount increase as compared to the
corresponding period in 2008.

BUSINESS REVIEW

The first quarter of fiscal year 2009/2010 remarked a significant turning
point for the Group. The Group regained the market momentum after a
dynamic year of the economic crisis; our revenue and profit had shown
a significant improvement comparing to the same period last year.

Our actions and changes performed during last financial year had
reshaped the Group’s competitive edge. We had been benefited from
the growth of our customers and strengths of our partners.

PROSPECTS

The Group will continue to secure existing market opportunities and
work together hand in hand with our professional partners to provide
high quality services to customers. In addition, we will also pay good
attention to new market trends and tailor new services in order to
seize upcoming business opportunities.

With the global economy is recovering, we strongly believed the
Group's business will be in a better position and our team is ready
for the challenges.

LIQUIDITY AND FINANCIAL RESOURCES

During the period under review, the Group financed its operations by
internally generated cash flow, convertible notes and banking facilities
provided by banks.

As at 30 September 2009, the Group's consolidated shareholders’
equity, current assets and net current assets were HK$27,413,000
(2008: HK$25,945,000), HK$59,207,000 (2008: HK$39,794,000)
and HK$24,205,000 (2008: HK$23,006,000) respectively.

In respect of the Group's current assets of HK$59,207,000 as at 30
September 2009 (2008: HK$39,794,000), trade and bills receivable
(net of provision for doubtful debts) account for 28.5% (2008:
18.7%) whilst pledged deposits, cash and cash equivalents accounted
for about 56.5% (2008: 58.3%). As at 30 September 2009, the
Group's pledged deposits and cash and cash equivalents amounted to
HK$33,431,000 (2008: HK$23,213,000). All of the Group's pledged
deposits, cash and cash equivalents were denominated in Australian
dollars, Hong Kong dollars, Canadian dollars, Japanese Yen, Renminbi,
Singapore dollars and United States dollars.

As at 30 September 2009, save as convertible notes, the Group had
no bank and other loan (2008: bank and other loan repayable within
one year were HK$355,000).

As at 30 September 2009, the Group had an aggregate composite
banking facilities from banks of approximately HK$6.6 million of which
has not been utilised (2008: approximately HK$0.4 million).
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GEARING RATIO

As at 30 September 2009, the gearing ratio of the Group as a
ratio of total borrowings to shareholders’ equity was 79.5% (2008:
1.4%). Although the gearing ratio is high, the Directors believe the
Group has sufficient resources to discharge its debts and to satisfy
its commitments and working capital requirement.

CAPITAL STRUCTURE

The Group generally finances its operation with internally generated
cash flow, convertible notes and banking facilities . The Group continued
to exert stringent control over treasury policies. The Company intends
to finance the Group's future operations, capital expenditure and other
capital requirement with the existing bank balance available.

As at 30 September 2009, the interest rate of banking facilities was
charged at the range of Hong Kong dollar prime lending rate (“P")
+1.5% to P+0.5% (2008: P+1.5% to P+0.5%).

As at 30 September 2009, the Group had no bank and other loan
(2008: bank and other loan, which were repayable within a year, was
of approximately HK$0.4 million).

During the period, the Company entered into two subscription
agreements (the “Subscription Agreements”) with China Dynamic
Enterprises Limited and Araucarea Holdings Limited respectively (the
“Noteholders"). The Subscription Agreements were completed on 22
July 2009 pursuant to which, the Company issued two non-interest
bearing convertible notes to the Noteholders in the aggregate principal
amount of HK$25,000,000 (the “Notes”). The Notes entitled the
Noteholders to convert the principal amount of the Notes into the
shares of the Company at a conversion price of HK$0.121 per share at
any time on or after 22 July 2009 and up to the maturity date on 29
July 2011. Details of the terms and conditions of the Notes have been
stated in an announcement of the Company dated 12 June 20009.

Save as the above, the capital structure of the Group had no material
change.

MATERIAL ACQUISITIONS, DISPOSALS AND SIGNIFICANT

INVESTMENTS

The Company had made no significant investments and material
acquisitions or disposals for the three months ended 30 September
2009.

CHARGES ON ASSETS
The banking facilities of the Group are secured by:

0) corporate guarantees of approximately HK$18.3 million
executed by the Company (2008: approximately HK$18.3
million); and

(i) pledge of certain of the Group's time deposits amounting to
approximately HK$6.6 million (2008: approximately HK$10.3
million).

CONTINGENT LIABILITIES

As at 30 September 2009, the Company had contingent liabilities in
respect of corporate guarantees for banking facilities granted to certain
subsidiaries in the aggregate amount of approximately HK$18.3 million
(2008: approximately HK$18.3 million). As at the end of reporting
period, such facilities were not utilized by the subsidiaries (2008:
approximately HK$0.4 million).

The Group had executed performance bonds of approximately HK$0.2
million (2008: approximately HK$0.3 million) in respect of certain
services provided by the Group.

8
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Name of Director Notes
EoBEhE (a)
Mr. YIP Sam Lo
=OREE (b)
Mr. HUANG Shaokang

(®)

WIS ©
Mr. LIU Lin
Btat
a. 26,257,720k & ~ A &

7 HAraucarea Holdings
Limited ([Araucareal) ¥ &
Araucarea;2 TUYF Company
LimitedbAThe TUYF Unit Trust
ERAEHEERB AR
MThe TUYF Unit Trust&—I8
BAER  H2He 878N
FHSBC International Trustee
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The TUYF Family TrustZ{=%t
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DISCLOSURE OF INTERESTS UNDER PART XV OF THE
SECURITIES AND FUTURES ORDINANCE (THE “SFO")

A.

DIRECTORS AND CHIEF EXECUTIVES

As at 30 September 2009, 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) as recorded in the register required to be kept
under section of 352 of the SFO; or as otherwise notified to
the Company and the Stock Exchange pursuant to Rule 5.46
of the GEM Listing Rules were as follows:

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

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

0) the Company

HEERZ HeRT
TEREE BRAE DL
Number of Percentage
g4 ordinary shares of issued
Capacity interested share capital
2REETEZBITFA 26,257,720 7.81%
Founder of a
discretionary trust
SRR A AR 91,633,824 27.26%
Interest of a controlled
corporation
EmEBA 24,162,510 7.19%
Beneficial owner
e ol NI oy 9,609,489 2.86%
Interest of a controlled
corporation
Notes:
a. These 26,257,720 shares of the

Company 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 a
founder of The TUYF Family Trust,
was deemed to be interested in
26,257,720 shares of the Company
held by Araucarea pursuant to Part
XV of the SFO.
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RIREFH R AIE GBI EXVED -
China Dynamic Enterprises
Limited ([ China Dynamic])#
B AR R A 291,633,824 Ik
e EE—BEmRRAEDR
St o WA KR /B China
DynamicfT#5 8 291,633,824
RAN DRI R E R ©

Br Lo mAOREEMBA
EH24,162,5101 & » 7 &
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RIRFE 75 REIE R G EXVED
Kingston View International
Limited ([ Kingston View]) # 48
KR F) 29,609,489 % 17 -
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W% A 45 4% A F Kingston View
FiT % % 29,609,489 /& 1 &)
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EFENA

Name k23
of Director Note
E-BEhAE (1)

Mr. YIP Sam Lo

BtaE

1.

51129911 % & R &t A&
R A 7 & 17 BAraucareat
& Araucareare — & HTUYF
Company Limited {E AThe
TUYF Unit Trust Z{E5EAZE
%A 227 fMThe TUYF Unit
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These 91,633,824 shares of the
Company were held by China
Dynamic Enterprises Limited
(“China Dynamic"), a corporation
wholly owned by Mr. HUANG
Shaokang. Accordingly, Mr. Huang
was deemed to be interested in
91,633,824 shares of the Company
held by China Dynamic pursuant to
Part XV of the SFO.

Apart from the above, Mr.
HUANG Shaokang personally
owned 24,162,510 shares of the
Company.

These 9,609,489 shares of the
Company were held by Kingston
View International Limited (“Kingston
View"), a corporation wholly owned
by Mr. LIU Lin. Accordingly, Mr. Liu
was deemed to be interested in
9,609,489 shares of the Company
held by Kingston View pursuant to
Part XV of the SFO.

Associated corporations — EPRO Systems

Limited (an indirect wholly-owned
subsidiary of the Company)
REBSEEES
R EBRERE
EZEROHE HEBRTERE
Number of R R 7
non-voting BYEIL
deferred  Percentage of

shares interested
in associated

56
Capacity

PREEFEZEIMA
Founder of a
discretionary trust

Note:

total issued
non-voting
corporation deferred shares

5,112,991 33.86%

These 5,112,991 shares of EPRO
Systems Limited 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 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 a
founder of The TUYF Family Trust,
was deemed to be interested in
5,112,991 non-voting deferred
shares of EPRO Systems Limited
held by Araucarea pursuant to Part
XV of the SFO.
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BEENF
Name of
Director

E-FELEAE
Mr. YIP Sam Lo

btz gl R E TR ARE
ARBZBREFBDR
Bt EINZ@BERA
IR AT B iR &I A -

2) BRERtEl

EENA
Name of
Director

BTt
Mr. CHOW Siu Kwong

btz AR LR B E
ARBEZBREFBRDR
[RE AT 8 A 2 (b) 8 A
sl -

56
Capacity

EmfE A

Beneficial owner

5%
Capacity

EmiEA A
Beneficial owner

Interests in debentures

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

Interests in underlying shares (physically settled
equity derivatives)

0] the Company

(1) Pre-IPO share option plan

HER 5

EERDF

SR B RE BT
B K2R & N=se

R4 E  Percentage of
Number of the underlying

underlying shares over
shares in the Company’s
respect of the issued

options granted share capital

1,986,367 0.59%

Details of the above share options
as required to be disclosed by
the GEM Listing Rules have been
disclosed in “SHARE OPTION
SCHEME under (a) Pre-IPO share
option plan”.

(2)  Share option scheme

HER G

EERDF

EREERE BT
B Rz BRABFD

P8 E  Percentage of
Number of the underlying

underlying shares over
shares in the Company’s
respect of the issued
options granted share capital
2,880,000 0.86%

Details of the above share options
as required to be disclosed by
the GEM Listing Rules have been
disclosed in “SHARE OPTION
SCHEME under (b) share option
scheme”.



3

EEHS

Name of Director

E-FEEAE
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underlying shares

Convertible notes

HERD

[EX ¢h) LERAN]
ARRER [=X<5y
Bz RAEDE
R{38E  Percentage of
Number of the underlying

shares over the

in respect of the Company’s
51 convertible issued share
Capacity notes issued capital
PREFZAIA 82,644,628 24.58%
Founder of a
discretionary trust
SPEHA RS 123,966,942 36.88%
Interest of a controlled
corporation
Notes:
a. Mr. YIP Sam Lo was deemed to
be interested in 82,644,628

(i)

underlying shares of the Company
which may be issued and allotted
upon exercise of the conversion
rights attaching to the convertible
notes of the Company at a principal
amount of HK$10 million at the
conversion price of HK$0.121 per
share. Such convertible notes 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 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 a
founder of The TUYF Family Trust,
was deemed to be interested in the
convertible notes of the Company
held by Araucarea pursuant to Part
XV of the SFO.

Mr. HUANG Shaokang was deemed
to be interested in 123,966,942
underlying shares of the Company
which may be issued and allotted
upon exercise of the conversion
rights attaching to the convertible
notes at a principal amount of
HK$15 million at the conversion
price of HK$0.121 per share. Such
convertible notes were held by China
Dynamic, a controlled corporation
of Mr. HUANG Shaokang pursuant
to Part XV of the SFO.

Associated corporation

No such interest was reported by the
Directors.
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2. Aggregate short position in shares and (in respect of
positions held pursuant to equity derivatives) underlying
shares and in debentures of the Company and its
associated corporation(s)

No such short position was reported by the Directors.

In addition to the above, as at 30 September 2009, certain
Directors are holding shares in the Hong Kong subsidiaries of
the Company in a non-beneficial capacity, solely for the purpose
of complying with the previous requirements of a minimum
of two shareholders.

Save as disclosed above, as at 30 September 2009, 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 of the
GEM Listing Rules.

IEBQ% o B. SUBSTANTIAL SHAREHOLDERS
NZETNFNAA=TA - REFFRAR KD As at 30 September 2009, the interests or short positions in
EI36MHEMEANR AT E 2 Bt TSR AR the shares and underlying shares of the Company as recorded
AIAAD MABBAR (2 BESRSOR B AN T in the register required to be kept by the Company under
section 336 of the SFO were as follows:
I. RAREIR R (RIERALTLE TARFE 1. Aggregate long position in shares and (in respect of
ZEBRIME BB G B EAERE positions held pursuant to equity derivatives) underlying
shares of the Company
a. Rigfn 2 e (RBEAITAE T A a. Interests in shares (other than pursuant to equity
(Pl s - Al BB 2 RIAEE derivatives such as share options, warrants to
ARG S ) EBRIN) subscribe or convertible bonds)
HEEREREZ e 81T
ERRHE BRAEBDL
IR & Number of Percentage of
Name of g4 ordinary shares Het issued
Shareholder Capacity interested Notes share capital
China Dynamic BEmBA 91,633,824 (1) 27.26%
Beneficial owner
o3 (g [iyE 115,796,334 2) 34.45%
Ms. YIP Chi Yu Interest of spouse
Araucarea BEmfBA 26,257,720 (3) 7.81%
Beneficial owner
TUYF Company Limited FFEA 26,257,720 4) 7.81%
Trustee
HSBC Trustee (ELTN 26,257,720 4) 7.81%
Trustee
#HE LT ZREETTZAIA 26,257,720 (4) 7.81%
Ms. TAI Fung Founder of a

discretionary trust
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Notes:

1. The interest of China Dynamic has also
been 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”.

2. Ms. YIP Chi Yu was deemed to be interested
in an aggregate of 115,796,334 shares
of the Company through interest of her
spouse, Mr. HUANG Shaokang.

3. The interest of Araucarea has also been
disclosed as interest of Mr. YIP Sam Lo in
the above paragraph under “Disclosure of
interests under Part XV of the Securities and
Futures Ordinance — Directors and Chief
Executives”.

4. These 26,257,720 shares of the Company
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 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 Ms.
TAI Fung. Accordingly, Ms. Tai, as a founder
of The TUYF Family Trust, was deemed to
be interested in 26,257,720 shares of the
Company held by Araucarea.

b. AR RS 7 2 #E 25 (B W) A R A b. Interests in underlying shares (physically settled
TETA) equity derivatives)
i ARF (i)  the Company
2R HEERG
BRESR 2 EARARE BT
HEROEE BRAEBDL
Number of Percentage of
underlying the underlying
shares in shares over
RERHEE respect of the company’s
Name of 14 the options Kzt issued share
shareholder Capacity granted Note capital
#HE 2+ [Ny 1,986,367 Q) 0.59%
Ms. TAl Fung Interest of spouse
Hiat - Note:
1. jﬁﬂﬁﬁ:?ﬂiﬁﬁiﬁkﬁ@ﬂﬁ% 1. Ms. TAI Fung was deemed to be interested
=EEEZRETMRAR in 1,986,367 share options of the Company

1,986,367 & i #E %ﬁf&

bRl AR LR AR E B
ZBEREFBEERN ERETEA
PAC)EPNNGEE I e B N

through interests of her spouse, Mr. YIP
il Sam Lo.

Details of the above share options as required
to be disclosed by the GEM Listing Rules have
been disclosed in "SHARE OPTION SCHEME

A © under (a) Pre-IPO share option plan”.
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YNNG el =84
BERMEA
Name of 54
Shareholder Capacity
China Dynamic EalEEA
Beneficial owner
gzt it A =
Ms. YIP Chi Yu Interest of spouse
Araucarea EoEA A
Beneficial owner
TUYF Company Limited {Z3EA
Trustee
HSBC Trustee Z5EA
Trustee
BT —IHEEETZARA
Ms. TAI Fung Founder of a
discretionary trust
BtaE -
1. China Dynamic®® & 2 7]
123,966,942 8% f8 /8 I 15 o 1
BiEm- ZERMHNIERR
EFR0I2UB TITHEAEHE
15,000,000/ 7T 2 7] #2 g =
BERMT TS 2 W AR ] T8 1T
X2 B2 % » China DynamicZ &
BAiEm N EERIBEBEESFR
BEEPIEXVER I R s —
ERERRTE IR HEARE
VRS -
2. RIBES R HEGGIEXVED

REXWML L EBERBELRE
FERR/RAR B IR E

ER AR -

(i) Convertible notes of the Company
ERTAUTRKRREE HERGIERQT
FRZEBRRODEE EBRITRAEMOT
Number of Percentage of

underlying shares
in respect

the underlying
shares over the

of the Company’s
convertible Hiat issued share
notes issued Notes capital
123,966,942 (1) 36.88%
123,966,942 ) 36.88%
82,644,628 (3) 24.58%
82,644,628 (3) 24.58%
82,644,628 (3) 24.58%
82,644,628 (4) 24.58%
Notes:
1. China Dynamic was interested in

123,966,942 underlying shares of the
Company which may be issued and
allotted upon exercise of the conversion
rights attaching to the convertible notes
in a principal amount of HK$15 million
at the conversion price of HK$0.121 per
share. Such interest of China Dynamic
has also been disclosed as interest of Mr.
HUANG Shaokang in the above paragraph
under “Disclosure of Interest under Part XV
of the Securities and Futures Ordinance
— Directors and Chief Executives”.

Ms. YIP Chi Yu was deemed to be
interested in the convertible notes of the
Company through interest of her spouse,
Mr. HUANG Shaokang, pursuant to Part XV
of the SFO.
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3. Araucarea was interested in 82,644,628
underlying shares of the Company which
may be issued and allotted upon exercise
of the conversion rights attaching to the
convertible notes in a principal amount
of HK$10 million at the conversion price
of HK$0.121 per share. Such interest
of Araucarea has also been disclosed as
interest of Mr. YIP Sam Lo in the above
paragraph under "Disclosure of Interest
under Part XV of the Securities and
Futures Ordinance — Directors and Chief
Executives”.

4. The convertible notes 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
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 Ms. TAI Fung. Accordingly,
Ms. Tai, as a founder of The TUYF Family
Trust, was deemed to be interested in such
convertible notes of the Company held
by Araucarea pursuant to Part XV of the
SFO.

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

No such interest was reported to the Company.

Saved as disclosed above, as at 30 September 2009, 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

(a) Pre-IPO share option plan

The following share options were outstanding under the Pre-

IPO Pla

R-ZEZNF
hA=+H
As at 30
September
2009

1,986,367

2 BEARAE
BRERE
Number of share options
AEARE LR,
SHE BUH, 1T
HZREK Lapsed/
P % 5l RZZBEENE cancelled/
Name or +tA—H exercised
category of As at 1 July during
participant 2009 the period
=2
Director
EomEa4s 1,986,367 -
Mr. YIP Sam Lo

# BREZ BB 2HKL AHETEHHLG

AL e

n during the period:

BREZ
1TrE#
Exercisable
period of
share options#

—TET—4

—A-8%
—E-FF
+A=+=AR
2 February 2001
to 23 July 2010

R
BRERS
Date of

grant of
share options

—EEERF
+A=+/<H
26 July 2000

B
ZITEE
Exercise

price

of share
options
BT
HKS

5.57

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



(b)

BT 8 (b)
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Share option scheme

The following share options were outstanding under the Share
Option Scheme during the period:

BREEE
Number of share options
7 H [
N o
BUH, 1T
SEE Granted/
EZBR lapsed/ R=ZZhF
FriE &5 R-EENEF cancelled/ hB=+H
Name or +tA—AH exercised As at 30
category of As at 1 July during September
participant 2009 the period 2009
2=
Director
AKHFEE 2,880,000 - 2,880,000
Mr. CHOW Siu
Kwong
8T 1,440,000 - 1,440,000
Employees
8T 320,000 - 320,000
Employees
81 400,000 - 400,000
Employees
5,040,000 — 5,040,000
# FEIRE 2 57 JE B2 7 15 1 H B 2 77 (@ B 46 #

A3LE °

BREz
TIEER#

Exercisable

R
BRERH

period of Date of grant of

share options#

—ERAF
+tARRZE
—E—+F
+ANH

9 July 2007 to
8 July 2017

—ETLF
tANBE
—E——fF
+A\BE

9 July 2007 to
8 July 2012

—TTAF
+tARAZE
—T-FF
+A/\BH

9 July 2007 to
8 July 2010

—ETLF
+tARRZE
—E—-—F
+ANH

9 July 2007 to
8 July 2012

share options

ZETLF
+ A+XA
16 July 2007

—EELF
+A+7xB
16 July 2007

—EELF
+A+N1H8
19 July 2007

ZETLF
+A+hA
19 July 2007

B
ZITHEE
Exercise

price

of share
options
HKE
BT

0.43

0.43

0.43

0.43

The vesting period of the share options is from the date of

grant until the commencement of the exercise period.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES

Apart from those as disclosed in the above paragraph under “Disclosure
of interest under Part XV of the Securities and Futures Ordinance — A.
Directors and Chief Executives”, at no time during the period were
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 subsidiaries a party to
any arrangement to enable the directors of the Company to acquire
such rights in any other body corporated.

SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the Company and
within the knowledge of the directors, at least 25% of the Company’s
total issued share capital was held by the public as at the date of
this report.

DIRECTORS’ INTERESTS IN A COMPETING BUSINESS
None of the directors, initial management shareholders or their
respective associates of the Company has an interest in a business
which competes or may compete with the business of the Group.

PURCHASE, REDEMPTION OR SALE OF THE COMPANY’S

LISTED SECURITIES

During the three months ended 30 September 2009, neither the
Company nor any of its subsidiaries had purchased, redeemed or
sold any of the Company'’s listed securities.

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 three months ended 30 September 2009.

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 three months ended 30
September 2009.

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, Mr. FONG Fuk Wai
and Mr. CHANG Chung Wai. The information contained in the Group's
first quarterly report for the three months ended 30 September 2009
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.



EESERARER Board Practices and Procedures

HEZTZZNFNA=THLE=MEA ARa—HET During the three months ended 30 September 2009, the Company
BIZEMR ETARAIES34 KES45 FAHCEEETHRR has compiled with the board practices and procedures as set out in
e Rules 5.34 to 5.45 of the GEM Listing Rules.

= DIRECTORS

RARETIZEBH  WTEFEAELELE  UIMKELE As at the date of this report, the executive Directors are Mr. HUANG
MEKKTE  ERTEERE=FLE r MBILIEH Shaokang, Mr. LIU Lin and Mr. CHOW Siu Kwong and the non-executive
TEFERBERE  HRERERKRMESLE - director is Mr. YIP Sam Lo and the independent non-executive Directors

are Mr. LU Wei, Mr. FONG Fuk Wai and Mr. CHANG Chung Wai.

AEEED By the order of the Board

FE HUANG Shaokang

= Chairman

&8 —ZZNF+—-ATH Hong Kong, 10 November 2009
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