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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 the Company collectively and individually accept full responsibility, includes
particulars given in compliance with the GEM Listing Rules for the purpose of giving information with regard to the
Company. The directors of the Company, having made all reasonable enquiries, confirm that to the best of their knowledge
and belief the information contained in this report is accurate and complete in all material respects and not misleading
or deceptive and there are no other matters the omission of which would make any statement herein or this report
misleading.
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* for identification purposes only
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REVENUE
Cost of sales

Gross profit
Other income and gains
Selling and distribution costs

Administrative and other expenses

Finance costs

Share of profits and losses of associates

PROFIT BEFORE TAX
Income tax expense

PROFIT FOR THE PERIOD

Attributable to:
Owners of the Company
Non-controlling interests

EARNINGS PER SHARE

ATTRIBUTABLE TO ORDINARY
EQUITY HOLDERS OF THE COMPANY

Basic

Diluted

UNAUDITED RESULTS

The board of directors (the “Directors”) of EPRO LIMITED (the
“Company”) announced the unaudited consolidated results of the
Company and its subsidiaries (the “Group”) for the three months and
nine months ended 31 March 2011 together with the comparative
unaudited figures for the corresponding period in 2010 as follows:

Unaudited Consolidated Income Statement

BZ=A=1+-H BZ=A=1+-H
k=4 EhEA
For the three months For the nine months
ended 31 March ended 31 March
—E-—-f “T-%F —E--§ —T-%F

2011 2010 2011 2010
Hst FET FET FET FET
Notes HKS$’000 HK$'000 HKS$’000 HK$'000
2 50,749 25,604 124,432 78610
(9.432) (7,166) (22,781) (28,301)

41,317 18438 101,651 50,309

95 172 617 819

(385) (263) (619) (581)

(20,863) (17052) (58,869) (47066)

3 (134) (421) (3,970) (1,105)
20,020 874 38,810 2,376

5 (150) - (350) -
19,870 874 38,460 2376

19,870 874 38,460 2,376

19,870 874 38,460 2376

0.398 {licents 0267 {llicents  1.628flicents  0.7175 flLicents

0.387% {licents TEAN/A - 1.54% licents TEAN/A
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Unaudited Consolidated Statement of Comprehensive Income

BZE=HA=1+-H
=4
For the three months
ended 31 March

BZE=HA=1+-H
EhEA
For the nine months
ended 31 March
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Balance at 1 July 2009

Total comprehensive
income for the period
Issue of convertible notes

At 31 March 2010

Balance at 1 July 2010

Total comprehensive
income for the period

Reduction of capital

Issue of shares, net of share
Issue expenses

Issue of convertble notes

Issue of shares on
conversion of
convertible notes

At 31 March 2011

—B--F —T-% —E--F —T-%F
2011 2010 2011 2010
FET TET TET TET
HK$'000 HK$ 000 HK$’000 HK$'000
Profit for the period 19,870 874 38,460 2,376
Other comprehensive income for the period, net of tax:
Exchange difference arising on
translation of foreign operations (361) (183) (1,306) (233)
TOTAL COMPREHENSIVE INCOME FOR THE PERIOD 19,509 691 37,154 2,143
Total comprehensive income attributable to:
Owners of the Company 19,509 691 37,154 2,143
Non-controlling interests - - - -
19,509 691 37,154 2,143

Unaudited Condensed Consolidated Statement of Changes In

Equity
ARARERAAES
Attributable to owners of the Company
B& R BRE TRREE HE  REER/ 2R
TR= HER e g ThiE  (ZRER) At & BRAE
Equity Retained
Share component of Exchange profits/
Issued premium Option  convertible  fluctuation  (accumulated Non-controlling Total
capital account reserve notes reserve losses) Total interests equity
AT AT TET T T T TET TET AT
HKS'000 HK$'000 HKS'000 HKS'000 HKS'000 HKS'000 HKS'000 HK$'000 HK§'000
33617 12210 ¥/l - (3918) (20859) 3771 - B
- - - - (233) 2,376 2,143 - 2,143
- - - 2,621 - - 2,621 - 2621
33617 12210 27 2621 (4151) (18,483) 28535 - 28535
33,617 12,210 2,436 2,621 (5,084) (13,083) nni - nni
- - - - (1,306) 38,460 37,154 - 37154
(30,255) - - - - 30,255 - - -
4,000 13,955 - - - - 17955 - 17955
- - - 26,421 - - 26421 - 26421
44,749 196,950 - (27682) - - 214,017 - 214,017
52,111 3,115 2,436 1,360 (6,390) 55,632 328,264 . 328,264
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Notes:

1.

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
2010.

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 2010:

Amendments to HKFRS 1 First-time
Adoption of Hong Kong Financial
Reporting Standards — Additional
Exemptions for First-time Adopters

HKFRS 1 Amendments

Amendments to HKFRS 2 Share-based
Payment — Group Cash-settled
Share-based Payment Transactions

HKFRS 2 Amendments

Amendment to HKAS 32 Financial
Instruments: Presentation —
Classification of Rights Issues

Extinguishing Financial Liabilities with
Equity Instruments

HKAS 32 Amendment

HK(IFRIC)-Int 19

HK Interpretation 4 Leases — Determination of the Length

(Revised in of Lease Term in respect of
December 2009) Hong Kong Land Leases
HK-Int 5 Presentation of Financial Statements

— Classification by the Borrower of a
Term Loan that Contains a Repayment
on Demand Clause

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.
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BAEFRBZ 2 F BT Interest expenses on bank
loans and overdrafts

BRI B E R Notional interest on convertible notes
BREBECBEFE at effective interest rate
BMEKRABE Total finance costs

Impact of issued but not yet effective Hong Kong Financial
Reporting Standards

The Group has not applied the following new and revised HKFRSs,
that have been issued but are not yet effective, in these financial
statements.

HKFRSs (Amendments)  Improvements to HKFRSs 2010!

HKAS 24 (Revised) Related party disclosures?

HKFRS 7 (Amendment)  Disclosures — Transfer of financial assets?

HKFRS 9 Financial instruments*
HK(IFRIC) — INT 14 Prepayments of a minimum funding
(Amendment) requirement?

' The amendments to HKFRS 1, HKFRS 7, HKAS 1, HKAS 34 and
HK(IFRIC) — Int 13 are effective for annual periods beginning on
or after 1 January 2011.

2 Effective for annual periods beginning on or after 1 January
2011.

> Effective for annual periods beginning on or after 1 July 2011.

4 Effective for annual periods beginning on or after 1 January
2013.

The Group is in the process of making an assessment of the impact
of these new and revised HKFRSs upon initial application. So far, it
has concluded that while the adoption of these new and revised
HKFRSs are unlikely to have a significant impact on the Group's
results of operations and financial position.

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.

FINANCE COSTS

BEZE=HA=+-—H
It=M@A IEHh@EA
For the three months For the nine months
ended 31 March ended 31 March

—2—-—-F —E-ZF —E-——F —ZE-FF
2011 2010 2011 2010
(REER) (REEER) (REER) (REEERZ)
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
FET & FHET FET
HKS$’000 HK$'000 HKS$ 000 HK$'000
144 421 3,970 1,105

144 421 3,970 1,105




4. BRFBAGEFR PROFIT BEFORE TAX
BRELATE R YNR S GEA) R TP SEEE Profit before tax is arrived at after charging/(crediting):
BE=A=1+-H BE=A=1+-H
+H=@A tEh@EA
For the three months For the nine months
ended 31 March ended 31 March
—EB——fF —T-TF —2—-F —T-TF
2011 2010 2011 2010
(REER) (RIgE%) (REEEZ) (REER)
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
FET FET FET FET
HK$’ 000 HK$'000 HK$’000 HK$'000
e Depreciation 429 369 1,218 981
BIKA Staff costs
(BEESMS) (including directors'
remuneration)
TERkFH® Wages and salaries 14,691 12,728 41,529 33311
BN HFEE Net pension contribution 1,533 1,363 4,289 3,892
BRFESAERZ Fair value (gains)/losses on equity
CRIRERTE investments at fair value
(W) /FiR through profit and loss 169 - 78 (299)
RITHE WA Bank interest income (41) (6) (102) (22)
5. FiEHEHR 5 INCOME TAX EXPENSE
BE=A=+-H BE=A=+-H
t=@A ERMEA
For the three months For the nine months
ended 31 March ended 31 March
—B——-F —T-ZF —B——-F —T-ZF
2011 2010 2011 2010
(REER) (RigEX) (REER) (REER)
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
FET FET FET FET
HK$’000 HK8'000 HK$’000 HK8'000
REARRRIIE - Current tax:
EBFGEH - Hong Kong profits tax:
HAf] Current period - - - -
HBINGIE Overseas taxation:
HAR R Provision for the period 150 - 350 -
st EREZH Total income tax expense 150 - 350 -

No provision for Hong Kong Profits Tax has been made for the

S| ﬂ?£¢V2$Ri‘%J§5?E ' companies in the Group as they either have no assessable profits or
BomA - A tiﬁf’ﬁﬁ?ﬁﬂf*w % ﬁé‘ﬁ(ig—gi have available tax losses brought forward from prior years to offset
) o against current period's estimated assessable profits (2010: Nil).

REBREMME L L 7 AR 2% ZL'J MIE - B RIERT Taxes on profits in respect of Group companies operating elsewhere
EzBEED  RBRED  REERBERERE have been calculated at the rates of tax prevailing in the respective
ZHRITHEAE - tax jurisdictions in which they operate based on existing legislation,

interpretations and practices in respect thereof.

@E*f——¢:ﬂ5+—5¢h1ﬂ R ER B
ERERRBRZELCHERE (T —FF  8) -

The Group did not have any significant unprovided deferred tax
liabilities for the nine months ended 31 March 2011 (2010: Nil).
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EARNING PER SHARE ATTRIBUTABLE TO ORDINARY EQUITY
HOLDERS OF THE COMPANY

The calculations of basic and diluted earning per share are based

BT ERARTEN
MEBRARE SRR
R REEEN

AHREREAERTE
(fnErH )

FAR 8 SR
2

)

R EEBRER G
ZHREBITERR
Jilit: SDZE

TEEEELRR YR
—BRRE
—FRE

SHESREEET
ZERR
Jilt: SDZE

Profit attributable to ordinary equity holders
of the Company, used in the basic eamnings
per share calculations

Notional interest on convertible notes,
net of tax

Profit for the purposes of diluted earnings
per share

Shares

Weighted average number of ordinary shares
in issue during the period used in the basic
eamings per share calculation

Effect of dilutive potential ordinary shares
- convertible notes
— share options

Weighted average number of ordinary
shares for the purpose of diluted
earnings per share

on:

BZ=A=+—H
It=M@A
For the three months
ended 31 March

BZ=A=+—H
IEh@EA
For the nine months
ended 31 March

—E2——-F “E-TF —EB——F —ET-FF
2011 2010 2011 2010
(REBER) (REEZ) (REBER) (REEZ)
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
FET FEr FET FEr
HK$’000 HK$ 000 HKS$ 000 HK$' 000
19,870 _874 38,460 2,376

113 287

19,983 38,747

BRA#E
Numbers of shares
BZ=A=t-H BZ=A=t-8
E=EA EAEA

For the three months
ended 31 March

For the nine months
ended 31 March

—E--F —T-TF —2--F —E-EF
2011 2010 2011 2010
(REER) (REERZ) (REER) (REER)
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
5,151,918,459 336,168,000 2,369,500,065 336,168,000
57,126,575 148,529,096
657,885 1,746,068
5,209,702,919 2,519,775,229

HREZE T —ZF=A=1+—HILBRRMKRITER
BREELBRESGRERGNERREEZE
(R 1t 7 48 5% R (A7) 5 A SR R o

RE 7.

EETERREFE=-"FERB (T —ZF 1 8) -

No diluted earnings per share for the period ended 31 March 2010
has been disclosed as the conversion of convertible notes and share
options outstanding during the period had anti-dilutive effect on the
basic earning per share.

DIVIDENDS

The Directors do not recommend the payment of third quarterly
dividend (2010: Nil).
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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 31 March 2011, the Group had total future minimum lease
payments under non-cancellable operating leases falling due as
follows:

(RBER)
(Unaudited)
=A=+-—8H
As at 31 March
—E——fF —E-TF
2011 2010
FHET FET
HK$’ 000 HK$’ 000
TEMF Not later than 1 year 2,656 1,058
BRI FETERSE Later than 1 year and not later than 5 years 1,391 307
4,047 1,365
B AR 9. CAPITAL COMMITMENTS

R_F——F=A=+—B ARENEARFER
£ IR B ARSI B AT -

At 31 March 2011, the Group had capital commitments for setting
up subsidiaries in the PRC as follows:

(REBEZ)
(Unaudited)
=A=t+-H
As at 31 March
—g——f —z-2%
2011 2010
FETT FET
HK$'000 HK$'000
EIREEKRETL Authorised but not contracted for 4,619 -
BRERBZEKREHE 10. SIGNIFICANT EVENTS AFTER THE REPORTING PERIOD

RARERR ESCERRERORBIMZEF
H & B (17 F920,0000% & Z£4,0000% - A B F B E R AR
AR-E——FNA+=BTE I AERN -

hRHFE 11.

ETHBBFEERIAKFAERBE 2 AA -

Subsequent to the reporting period, the Directors proposes each
board lot size of the existing shares for trading on the Stock
Exchange will be changed from 20,000 shares to 4,000 shares.
Details of the above are set out in the Company’s announcement
dated 13 April 2011.

COMPARATIVE FIGURES

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

For the nine months ended 31 March 2011 (the “Period"), the
Group recorded unaudited consolidated revenue of approximately
HK$124.4 million, representing an approximate 58.3% increase in
revenue as compared to the corresponding period in 2010. The
Group recorded an unaudited profit of approximately HK$38.5 million
(2010: HK$2.4 million) for the Period. The Group's relevant profit-
making subsidiaries during the Period have sufficient tax losses
brought forward to reduce or offset against the estimated assessable
profit for the Period.

The continuous revenue and profit growth of the Group sustained
in the Period was mainly attributable to the steady and rapid
development of our principal business in e-commerce. Meanwhile,
the Information Technology business segment has also enjoyed stable
development. Riding on our successful expansion into Business-to-
Consumer (“B2C") business in the e-commerce sector, managing
and operating certain B2C e-commerce websites during the Period,
revenue derived from this business became the main contributor to
our turnover and profit for the Period.

The increase in the Group's administrative expenses and other
expenses during the Period were mainly attributable to the rise in
technical staff headcount to cope with the rapid business growth
of our e-commerce business. Finance costs were mainly imputed
interest on convertible notes, which were non-cash in nature.

BUSINESS REVIEW

During the Period, the Group had decided to enter the field of
e-commerce, leveraging on our competitive edge in the Information
Technology industry, based on our sound judgment about the
development of e-commerce industry, we focused on developing:
(1) deployed industry leading e-commerce strategy in the B2C
segment; (2) expanded and retained human and related resources
in e-commerce area; (3) expanded our contract management
services to cover the complete management and operation of certain
e-commerce websites; (4) enriched and improved our customer-
oriented e-commerce business and service system. Currently our
businesses in the e-commerce sector have all achieved satisfactory
results. Major B2C websites operated by the Group have achieved
market leadership judging from site traffic, product categories, range
of products offering, customer orders and customer satisfaction
ranking.

China's manufacturing industries have been actively expanding their
global market reach and exploring markets in emerging countries
and regions. However, customers in these countries and regions do
not have direct access to the manufacturers in China for purchasing
high quality and modestly priced product. The e-commerce websites
in the Mainland managed by the Group are best positioned to
fill the void and act as a bridge between customers in these
countries and regions and manufacturers in China. As such, B2C
e-commerce business in these regions has been enjoying rapid
growth. Furthermore, during the Period, with the recovery of the
global economy, there is persistent market demand for information
technology solutions and services. This contributes to the continuous
improvement in our results.

PROSPECTS AND OUTLOOK

The global economy continues to recover in 2011 but there are
still uncertainties in the market. Nevertheless, we see various
business opportunities in the market including: (1) China's economic
growth in 2010 continued its leading position and outpaced other
economies, maintaining high export and import growth rates. China
is still regarded as the locomotive power house driving the world
economic growth; (2) the trend of e-commerce developing into a
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significant sales channel is obvious. With closer ties forged in the
globalised economic growth, and with network and information
technology becoming more sophisticated, e-commerce and online
shopping have been gradually embraced by hundreds of millions of
households. Nowadays, many small and medium enterprises aspire
to expand their sales channels through internet and increasingly
more consumers want to purchase high quality and modestly priced
products directly from China through internet. As a professional
provider of e-commerce services, the Group is confident about the
future of the market.

In view of the satisfactory response from the market, the Group
is contemplating expansion into various segments in e-commerce
industry, ranging from business models such as developing platforms
for e-commerce online shops and B2C to Business-to-Business
("B2B") businesses and yellow pages, etc. Meanwhile, the Group
is also prepared to develop e-commerce for mobile devices and
develop "multi-currencies, multi-channels” payment solutions, as well
as expand into business segments such as supply chain management
and logistics information management. The Group believes that
through vertically- and horizontally-integrated e-commerce business
and furthering our expansion into various business segments, the
Group will achieve attractive returns and remarkable business growth.

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 31 March 2011, the Group's consolidated shareholders’ equity,
current assets and net current assets were HK$328.3 million (as at
30 June 2010: HK$32.7 million), HK$300.8 million (as at 30 June
2010: HK$64.8 million) and HK$282.8 million (as at 30 June 2010:
HK$51.1 million) respectively.

In respect of the Group's current assets of HK$300.8 million as at 31
March 2011 (as at 30 June 2010: HK$64.8 million), trade and bills
receivable (net of provision for doubtful debts) account for 17.0%
(as at 30 June 2010: 49.7%) whilst pledged deposits, cash and
cash equivalents accounted for about 79.9% (as at 30 June 2010:
34.2%). As at 31 March 2011, the Group's pledged deposits and
cash and cash equivalents amounted to HK$240.5 million (as at 30
June 2010: HK$22.2 million). All of the Group's pledged deposits
and cash and cash equivalents were denominated in Australian
dollars, Canadian dollars, Hong Kong dollars, Renminbi, Singapore
dollars and United States dollars.

As at 31 March 2011, the Company had totally outstanding
convertible notes amounting to approximately HK$10.5 million (as at
30 June 2010: HK$23.0 million), of which the maturity date of total
outstanding convertible notes is 10 August 2013.

As at 31 March 2011, save as convertible notes, the Group had no
consolidated bank and other borrowings (as at 30 June 2010: Nil).

As at 31 March 2011, the Group had an aggregate composite
banking facilities from banks of approximately HK$3.6 million which
has not been utilised (as at 30 June 2010: Nil).

GEARING RATIO

As at 31 March 2011, the gearing ratio of the Group as a ratio of
total liabilities over total assets was 8.1% (as at 30 June 2010:
53.1%).
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CAPITAL STRUCTURE

The Group generally finances its operation with internally generated
cash flows, 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 31 March 2011, the interest rate of banking facilities was
charged at the range of Hong Kong dollar prime lending rate (“P")
+1.5% (as at 30 June 2010: P+0.5% to P+1.5%).

As at 31 March 2011, the Group (excluding the convertible notes)
had no bank and other loans (as at 30 June 2010: Nil).

On 30 April 2010, the Company entered into a subscription
agreement (the "Subscription Agreement”) to allot and issue (i) an
aggregate of 400,000,000 subscription shares at HK$0.05 per share
for a total consideration of HK$20 million, and (ii) the convertible
notes with an aggregate principal amount of HK$225 million. The
Subscription Agreement was completed on 10 August 2010. Details
of the terms and conditions of the Subscription Agreement have
been stated in an announcement of the Company dated 30 April
2010.

On 18 June 2010, the Company passed a special resolution, the
nominal value of all issued and unissued shares in the share capital
of the Company was reduced from HK$0.10 to HK$0.01 (the “Capital
Reorganisation”). On 26 July 2010, the Capital Reorganisation
became effective. The authorised share capital of the Company of
HK$1,000,000,000 divided into 10,000,000,000 shares of HK$0.1
each were reduced to HK$100,000,000 divided into 10,000,000,000
shares of HK$0.01 each. The issued share capital of the Company
of HK$33,616,800 were reduced to HK$3,361,680 as a result
of the reduction in par value of shares in issue and the credit of
HK$30,255,120 arising from the Capital Reorganisation has been
eliminated against the accumulated losses of the Company.

As at 31 March 2011, the convertible notes of the Company with
an aggregate principal amounting to approximately HK$238.4
million were converted into ordinary shares of the Company while
the remaining was long term debt with liability amounting to
approximately HK$10.5 million.

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

MATERIAL ACQUISITIONS, DISPOSALS AND SIGNIFICANT
INVESTMENTS
In 22 October 2010, the Group entered into a provisional agreement
with independent third parties to acquire properties at total
consideration of HK$50 million. The transactions was completed on
15 March 2011,

Save as the above, the Company had made no significant
investments and material acquisitions or disposals for the nine
months ended 31 March 2011.

CHARGES ON ASSETS
és at 31 March 2011, the banking facilities of the Group are secured
y:

(i) there has no corporate guarantees executed by the Company (as
at 30 June 2010: approximately HK$18.3 million); and

(i) pledge of certain of the Group's time deposits amounting
to approximately HK$3.5 million (as at 30 June 2010:
approximately HK$6.7 million).

CONTINGENT LIABILITIES

The Group had executed performance bonds of approximately
HK$0.2 million (as at 30 June 2010: approximately HK$0.2 million)
in respect of certain services provided by the Group.

11
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Name of Director Notes
=ELVRLAE @)
Mr. HUANG Shaokang
mERE ®)
Mr. MENG Hu
PRERESEE ©
Mr. CHEN Ling Sonny
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Mr. LEE Kin Fai
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China Dynamic Enterprises Limited
(T China Dynamic) BB AR R 2
123,966,942 L 7 - E i — &
8 B A China Dynamicfi# 8 2
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b. WRIEEFLKHAEKEL EXVE -
ChangAn Investment Holdings Il
Limited ([ ChangAn Investment |)
A AN X 8] 22,860,000,0000% A%
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FiWise Focus International Limited
(I'Wise Focus J) # H56.25%2 A
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DISCLOSURE OF INTERESTS UNDER PART XV OF THE
SECURITIES AND FUTURES ORDINANCE (THE “SFO")
DIRECTORS AND CHIEF EXECUTIVES

As at 31 March 2011, 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:

A.

14
Capacity

NI 5

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)

(i) the Company

Interest of a controlled

PRI RS

corporation

Interest of a controlled

e NI 52

corporation

Interest of a controlled

[k

corporation

BEREEZ HE T
HRERHE REBDH
Number of Percentage
ordinary shares of issued
interested share capital
123,966,942 2.37%
2,860,000,000 54.88%
715,000,000 13.72%
60,000 0.001%

Interest of spouse

a.

Notes:

These 123,966,942 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 123,966,942 shares of the Company held by China
Dynamic pursuant to Part XV of the SFO.

These 2,860,000,000 shares of the Company were held
by ChangAn Investment Holdings Il Limited (“ChangAn
Investment”), a corporation owned as to 56.25% by Wise
Focus International Limited (“Wise Focus”). Wise Focus
was owned as to 66.67% by Mr. MENG Hu who is also
its sole director. Accordingly, Mr. MENG Hu was deemed
to be interested in 2,860,000,000 shares of the Company
held by ChangAn Investment pursuant to Part XV of the
SFO.
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These 715,000,000 shares of the Company were held
by Innopac Holdings Limited (“Innopac”), a corporation
wholly owned by Mr. CHEN Ling Sonny. Accordingly, Mr.
Chen was deemed to be interested in 715,000,000
shares of the Company held by Innopac pursuant to Part
XV of the SFO.

d. ?&ﬁﬁf‘ﬁi%&?ﬁﬁﬁ_ﬂﬁ@ﬂﬁz d.  Mr. LEE Kin Fai was deemed to be interested in 60,000
18 25 1 1X60,0008% A& 22 =] B 173 71 shares of the Company through interest of his spouse.
AR -

FEB% )% B —ChangAn Investment (748 2 (i) Associated corporation — ChangAn Investment, a

Gl /NG controlled corporation of the Company)
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Number of BEgE DL
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mREE (1) S VNGIE: o 25,875,000 56.25%

Mr. MENG Hu Interest of a
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MWiat Note:
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Mr. CHOW Siu Kwong
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(i)

514
Capacity
EmERA

Beneficial owner

1.

These 25,875,000 shares of ChangAn Investment
were held by Wise Focus, a corporation was owned
as to 66.67% by Mr. MENG Hu who is also its sole
director. Accordingly, Mr. MENG Hu was deemed
to be interested in 25,875,000 shares of ChangAn
Investment held by Wise Focus pursuant to Part XV of
the SFO.

Interests in debentures

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

Interests in underlying shares (physically settled equity
derivatives)

(i) the Company
Share option scheme
HEAR 2
R N
eRhBERE 2817
WKz EE RAEBDEH
KROEE 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 0.05%
Details of the above share options as required
to be disclosed by the GEM Listing Rules have
been disclosed in “SHARE OPTION SCHEMES
under (b) share option scheme”.
(i) 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.

Save as disclosed above, as at 31 March 2011, 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.

SUBSTANTIAL SHAREHOLDERS

As at 31 March 2011, 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 and (in respect of
positions held pursuant to equity derivatives) underlying
shares of the Company

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

ChangAn Investment

IDG-Accel China Growth
Fund Il L.P.

IDG-Accel China Growth
Fund Il Associates L.P.

IDG-Accel China Growth GP Il
Associates Ltd. (“IDG")

Patrick J MCGOVERNZE 4=
Mr. Patrick J MCGOVERN

BAzErE
Mr. ZHOU Quan

Wise Focus

Innopac

Lime Development Limited
("Lime Development”)

FREEBRIREBR AT
([ FEHEEERR])

Town Health International
Investments Limited
("Town Health")

Key Elegance
Development Limited
("Key Elegance™)

EIEREE
Mr. LING Wai Hoi

MHEWR L
Ms. Wu Mei Chu

BALg L
Ms. WEI Hong Mei

54
Capacity

ExnEAA

Beneficial owner

RRIEH 2 LB 2
Interest in controlled corporation

iNeR e N ks

Interest in controlled corporations

RRIEH| 2R E 2

Interest in controlled corporations

REAEH| 2 A E 2 ek

Interest in controlled corporations

MRS 2 LB 2 s

Interest in controlled corporations

PR 2 R B 2 e
Interest in controlled corporation

EalEA A

Beneficial owner

E=EA A
Beneficial owner

RRIES| 2 EE 2

Interest in controlled corporations

BEnlEA A
Beneficial owner

RRIEH 2 LB 2
Interest in controlled corporation
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Interest of spouse

fe B i e
Interest of spouse

BEmEBA

Beneficial owner
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eneficial owner

@

EEERZ
ZEKREE
Number of
ordinary shares
interested
2,860,000,000
2,860,000,000
2,860,000,000
2,860,000,000
2,860,000,000
2,860,000,000
2,860,000,000
715,000,000

385,000,000

396,520,000

301,720,000

301,720,000

26,722,231

301,720,231

26,722,231

23,120,000

Bt

Notes
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@
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€
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HE BT

RAB D
Percentage of
issued

share capital*
54.88%
54.88%
54.88%
54.88%
54.88%
54.88%
54.88%
13.72%

7.38%

761%

5.79%

5.79%

0.51%

5.79%

0.51%

0.44%
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Notes:

1.

ChangAn Investment was interested in
2,860,000,000 shares of the Company. ChangAn
Investment is a company owned as to 40.44% by
IDG-Accel China Growth Fund Il L.P.,, an investment
fund controlled by IDG-Accel China Growth Fund
Il Associate L.P.. IDG-Accel China Growth Fund
Il Associates L.P. is controlled by IDG, which is
in turn controlled by Mr. ZHOU Quan and Mr.
Patrick J MCGOVERN. Accordingly, IDG-Accel China
Growth Fund II L.P., IDG-Accel China Growth Fund
Il Associates L.P., IDG, Mr. ZHOU Quan and Mr.
Patrick J MCGOVERN were deemed to be interested
in the shares held by ChangAn Investment under
Part XV of the SFO.

ChangAn Investment is a company owned as to
56.25% by Wise Focus. Wise Focus was owned
as to 66.67% by Mr. MENG Hu who is also its
sole director. Wise Focus and Mr. MENG Hu were
deemed to be interested in the shares held by
ChangAn Investment under Part XV of the SFO.

The interest of Innopac has also been disclosed
as interest of Mr. CHEN Ling Sonny in the above
paragraph under “Disclosure of Interests under
Part XV of the Securities and Futures Ordinance -
Directors and Chief Executives”.

Lime Development was interested in 385,000,000
shares of the Company. Lime Development is
controlled by Town Health. Accordingly, Town
Health was deemed to be interested in the shares
held by Lime Development under Part XV of the
SFO.

Apart from the above, Town Health was interested
in 11,520,000 shares of the Company which were
held by its controlled corporations.

These 301,720,000 shares of the Company were
held by Key Elegance, a corporation wholly owned
by Mr. LING Wai Hoi. Accordingly, Mr. Ling was
deemed to be interested in 301,720,000 shares
of the Company held by Key Elegance pursuant to
Part XV of the SFO.

Apart from the above, Mr. LING Wai Hoi was
deemed to be interested in 26,722,231 shares of
the Company through interest of his spouse, Ms.
WU Mei Chu.

Ms. WU Mei Chu was deemed to be interested
in 301,720,231 shares of the Company through
interest of her spouse, Mr. LING Wai Hoi.

Apart from the above, Ms. WU Mei Chu personally
owned 26,722,231 shares of the Company.

The percentage represents the number of ordinary
shares interested divided by the number of issued
shares of the Company as at 31 March 2011.
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b. Interests in underlying shares (physically settled equity

A) derivatives)
/NSRS S Convertible notes of the Company
[EX- LRl HEE R4
REBEIR 2 EAEQRE BT
HEARGEE RAEBMDE
Number of Percentage of
underlying shares the underlying
in respect shares over the
of the Company’s
A g4 convertible Hat issued share
Name of Shareholder Capacity notes issued Notes capital
Lime Development EmEEA 231,680,000 (@ 4.44%
Beneficial owner
FEHZ B REIEG 2 EE 2 231,680,000 @) 4.449%
Town Health Interest in controlled corporations
HEt - Notes:

a.

Lime Developmenti 45 A §]23 1,680,000
RAEBERNDFPHEEER ZSRMH
ThiE H 8B G RR0.05% TITFE A ¢ 58
11,584,000/ 7T 2 7] #2 iR 2 4% A [t %5
Z W REER A T EIT RBLE o Lime
Development/ 57 & B 5 12 il 2 22 7]
Ett - RIEFE 2 MBS G PIBEXVED « R
fi& BUBR 3 4R A Lime DevelopmentfiTi5
B BBREEPHEBEER -

a.  Lime Development was interested in 231,680,000
underlying shares of the Company which may be
issued and allotted upon exercise of the conversion
right attaching to the convertible notes in a principal
amount of HK$11,584,000 at the conversion
price of HK$0.05 per share. Lime Development
is controlled by Town Health. Accordingly, Town
Health was deemed to be interested in the
convertible notes held by Lime Development under
Part XV of the SFO.

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

RBME) BN T 22X B

WA AR R 2 MAMER °

BEXHEEEN R_F——F=ZA=1+—H8"
B ERIMRIEES MG GROIEXVE N EED &
ENERATEIMHEST BRI
T ECARERES K R F33605% T bAD %

I FEAE AT A

No such interest was reported to the Company.

Saved as disclosed above, as at 31 March 2011, 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

R AR B SARRE IR D P 2 R BOK R © 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.



BB AR REST &l SHARE OPTION SCHEMES
(a) BEXRABBIRATHERES S

VAN 7N BRFE AR 48 B R X B AR A AT 51 814X 1 i AR %

(a) Pre-IPO share option plan

The following share options were outstanding under the Pre-IPO

1T 2 PR Plan during the period:
BREHE
Number of share options
TERBR®K

2% BUH, 171 BB AR
ZBR Lapsed/ R-Z——F R ZiTfEE
B A R-ZE-—2F cancelled/ =A=+-—H BRERH Exercise
Name or +tA—A exercised As at 31 BT Date of price
category of As at 1 July during March Exercisable period grant of of share
participant 2010 the period 2011 of share options* share options options

BT

HK$
BE
Director
E-EEAE 1,986,367 (1,986,367) - “EE-F-A-HZ —ETETF 5.57
Mr. YIP Sam Lo —E-THFELA-+Z=H TtAZ+XH

2 February 2001 to 26 July 2000
23 July 2010
o BRI BB AR TIERFE R B *  The vesting period of the share options is from the date of
grant until the commencement of the exercise period.

' R-E—FF—H=HFHF - " Resigned on 3 November 2010.

(b) FBARMESTE
AT RAHRRIEBRET SR DM ARETE R

(b) Share option scheme

The following share options were outstanding under the Share

& #E Option Scheme during the period:
BREHE
Number of share options
EE
LS e
BUH, {16
2% Granted/ i iR
ZBR lapsed/ R=-F——%F & ZITHEE
Fir R R=B-ZF cancelled/ =A=+—8H BRESD Exercise
Name or +tA—A exercised As at 31 BREZITEE Date of price
category of As at 1 July during March Exercisable period grant of of share
participant 2010 the period 2011 of share options*  share options options
HKS
BT
BEE
Director
Bk 2,880,000 - 2,880,000 —EELFELANEE —TTLE 043
Mr. CHOW Siu Kwong —Z—+F+ANR +A+<E
9 July 2007 to 16 July 2007
8 July 2017
BT 1,440,000 - 1,440,000 —ETHFLANAE —TTF 043
Employees —T——%+ANA +A+7]B
9 July 2007 to 16 July 2007
8 July 2012
4,320,000 - 4,320,000

o BREZ BB R ARG BIE

#

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

grant until the commencement of the exercise period.
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BRREXREES KRS EROIFEXNVEEBEEE-AES
RERATE ] —BATRES S - 50 AN B ) T (] B A
BRTENESARSEAZEBARFR+N\RZTF
EBBWBARRRMORESNESHE BN - XA
A EREN B RFITR ¢ AR B S EAL(AINE R R I
B EMZH WBARBESARENEMCARE
BESKSERN -

RARNRERE
REARFEEBZ AREHRBEEMA  NARER
8 DRATHBARRAIRBITBRAREED25% -

EENEFRRB 2 ER

ARAESR  ETHEEERRABEFZTACHEAL
BENTME A REXBRENRF R EERET X
B AR o

BE HERELAQT LHES

HE_T——F=A=+—HILNER ARARKEE
B AREEREE - HEHBRARR 2 EF LHRES -

ERETZRERS

REBDERAIZER ETHRANES4816E FE5.6715 218
FEHRMEEESETEEAR G ZBEER - AlElEA K&
EEEARBERZBREHZER ZEBEE NEER TR
REZERAFEHE 2GS - BHE-E—F=A=+—
BIENAEA SWARBBEMKREETZIBER

ERERFERTA
REE-_T——F=A=+—ALEEAABEAR  AD
Al —EESTAIRR ETRAIMS T AR CEE LT
Bsr R (TREEATAD 2P AR -

BREES

ARARUEZELZER ([REg])  HERBEDED
BRAZREMRNEE ZREECHERBAEZR
EBAKBEZUBERBEAANEZERG -ZE8aH
“RBEUMTEFERAL  TREAERTEES
AR ARBRE—_ZT——F=A=1+—HILNEA
LEZFEREMHCENLTAREREZ  BERERES
=R MEARSZBMECHETER 2 G54 R LB PT
REMERBRE - BEIEHRHAKE -

DIRECTORS’ RIGHTS TO ACQUIRE SHARES

Apart from 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 corporate.

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

During the nine months ended 31 March 2011, neither the Company
nor any of its subsidiaries had purchased, sold or redeemed 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 nine months ended 31 March 2011.

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 2011.

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. LEE Kin Fai. The information contained in the Group’s third
quarterly report for the nine months ended 31 March 2011 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.
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STRIZER EM AR B ES34EE545KMEcETSER
NI o

BEE

RARETNERS MTESE/ELREL  BhIE
ERREENKRESL FRTEZRREREL
MBIIFMTEERBRBEELE - HRESRLENRTRIESRE

AEEEGD
=1
BVE

Bt —T——F0A+—H

BOARD PRACTICES AND PROCEDURES

During the nine months ended 31 March 2011, the Company has
compiled with the board practices and procedures as set out in Rules
5.34 to 5.45 of the GEM Listing Rules.

DIRECTORS

As at the date of this report, the executive directors are Mr. HUANG
Shaokang, Mr. CHOW Siu Kwong, Mr. MENG Hu and Mr. ZHANG
Zhen, the non-executive director is Mr. CHEN Ling Sonny, and the
independent non-executive directors are Mr. LU Wei, Mr. FONG Fuk
Wai and Mr. LEE Kin Fai.

By order of the Board
HUANG Shaokang
Chairman

Hong Kong, 11 May 2011
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