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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.

The 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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UNAUDITED RESULTS

The board of directors (the “Directors”) of EPRO LIMITED (the
“Company”) announced the first quarterly unaudited consolidated
results of the Company and its subsidiaries (the “Group”) for

the three months ended 30 September 2011 together with the
comparative unaudited figures for the corresponding period in 2010

as follows:

Unaudited Consolidated Income Statement

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
Basis

Diluted

HiiE

Notes

BEAA=+HLE=EA
For the three months ended
30 September

—E——F —E-ZF
2011 2010

FET FET

HKS$ 000 HK$' 000
355,951 30,893
(205,874) (17,483)
150,077 13,410

73 56

(95,836) (157)
(9,491) (5,590)

(30) (1,635)

(35) -

44,758 6,084
(7,260) -
37,498 6,084
37,534 6,084

(36) -

37,498 6,084
0.697% flicents 1.097% fllicents
0.69% flicents 0.6278 licents
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Unaudited Consolidated Statement of Comprehensive Income

BEALA=1+HIE=MEA
For the three months ended
30 September

—E——F —ZT-FF
2011 2010
FET FET
HKS$’000 HK$ 000
Profit for the period 37,498 6,084
Other comprehensive income for the
period, net of tax:
Available-for-sales investments:
Charges in fair value (6,138) -
Exchange difference arising on
translation of foreign operations (328) (339)
TOTAL COMPREHENSIVE INCOME
FOR THE PERIOD 31,032 5,745
Total comprehensive income attributable to:
Owners of the Company 31,068 5,745
Non-controlling interests (36) -
31,032 5,745

Unaudited Condensed Consolidated Statement of Changes In

Equity

ARAREREAES
Attributable to owners of the Company

gg by BRE TARZE THLERE  HARE ME  REEF/ F2R
k& BER i REDH EEZRE s BRE (2EER) RRAERE At BE  BREE
Available-
Equity  for-sales Retained
Share component of  investment Share  Exchange profits/  Proposed
Issued ~ premium Option  convertible  revaluation  repurchase  fluctuation (accumulated final Non-controlling Total
capital account reserve notes reserve reserve reserve losses)  dividends Total Interests Equity
AL & AL & AL & AL & AL & AL A
HKS'000 HK$000 HKS'000 HKS000 HKS'000 HKS000 HKS'000 HKS 000 HKs'000 HKS000 HK§000 HKS'000
RZT-ZE Balance at 1 July 2010 33617 12210 2436 2621 - - (5,084) (13,083) - N - N7
tﬂ BZ&%
AHE2E Totd comprehensive
ljearetd income for the perod - - - - - - (339) 6,084 - 5,745 - 5745
B Reduction of capital (30255) - - - - - - 30255 - - - -
EAROTMERD  lssue of shares, net of share
BARY IssLe expenses 4000 13955 - - - - - - - 17955 - 17955
EAUAREE  lssue of convertble notes - - - 2641 - - - - - 26421 - 26421
RZE-%F At 30 September 2010
NE=1H 7362 26,165 24% 29042 - - (5423) 252% - 82878 - 82838
RZE--F Balance at 1 July 2011 52,115 223,488 2,231 1,360 286 - (1262) 2599 62,630 360,840 1,500 362,340
tA-BzE&8
AHH2E Tota comprehensive
YaiE income for the perod - - - - (6,138) - (328) 31534 - 31,068 (36) 31,002
frfrieiRiE Brercise of share options pL] 2907 (1,698) - - - - - - 1,238 - 1,38
BETAREE  lssue of shares on
&k comversion of
convertible notes 2317 9,640 - (1,360) - - - - - 10,597 - 10597
BERINGTH  Repurchase of shares
pending for cancellation - - - - - (15,199) - - - (15,199) - (15,199)
WZE-——% At 30 September 2011
NA=TH 54,461 236,035 533 - (5852) (15,199) (7590) 63,526 62,630 388,544 1,464 390,008

3



Hiat -

mEEE

ARBR -_ZZEF=-A+HHARBERSHERRDE
EHSRERRK Y AGTRELAR - A2 DRHR
ZETTFE\A_AGEERARERSMEMR AR ([H
R BIEEAR (TRIZEAMR ) £ e

AEEGERUBRE VRBEBEAHAE (HE
DEFEN AR ) B BB B R A ([F 815
=2A]) (W@%ﬁﬁﬁﬁ%ﬁﬂ%#&iﬁﬂﬂ BB GRE
A ([EBFEAN]) MERE)  BELTERMN IR
A % BB R RMED) 2 38R R E R B ?&ﬁﬁaﬂ%’f& CE o
mAR A (TRIZER ERE) Zmﬁﬁ?&ﬁﬁiﬁmﬁﬁiﬁﬁ%

?gfﬁig%%ﬁi@&ﬁk$iﬂﬁﬁg IR TS DA TR A F

RAERKECHABERGMRAB ZEFEE B
SEGEEAAE T ——F R NA=Z+TRHILFEZFE
RERBMEAEER -

BEBE

RAEE NREBSREATIEESGHMASARE
M2 AEREBRAHAR _T——F A —AREHAK
SEMBHRERZF TP BRELER - B7] Mk -

BRI RS £ ERNERE BT R LA

%7%7_{\? H] TA RE-BELHEE
2T
’5(?% o T/fﬁw%m;ﬁ BEANLRE
<<<‘ i

&% (BRI ERE B (BRI RERE
REZE9) ZEQ)-REFN
-REE4FE B ?@é}éﬁfﬂ?ﬁéﬁ FE

RN RIS 3T B B B T R B I AR B 2
5% B oA (AR Y A WA EAYE - Bk -
T w1 BRI R 3 R

WA

WA (RN EE 7 EX8) HREHREXREAR IR
BREERERB 2 BZFERBHREATEEES
ZEEFERBTEBES -

A& R AN

RITERLBEZ 2 MERHX
NEEHN S EBRREERZ
BEHE

BEKAETE

Total finance costs

Notes:

1.

BASIS OF PRESENTATION

The Company is a limited liability company incorporated in the
Cayman lIslands 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
2011.

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 2011:

Amendments to HKFRS 7 Financial
Instruments: Disclosures — Transfers of
Financial Assets

Related Party Disclosures

HKFRS 7 Amendment

HKAS 24 (Revied)

HK(IFRIC)-Int 14
Amendments

Amendments to HK(IFRIC)-Int 14
Prepayments of a Minimum Funding
Requirement

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 and E-commerce business.

FINANCE COSTS
BEAA=THL=M@EA

For the three months ended
30 September

Notional interest on convertible notes
at effective interest rate

—E——F —E-TF

2011 2010

(RBER) (REg&EZ)

(Unaudited) (Unaudited)

FET FET

HK$’000 HK§ 000

Interest expenses on bank loans and overdrafts - -
30 1,635

30 1,635




4.

FrieHiE A 4.

RERR I Current tax:
EENED Hong Kong profits tax:
NEA R Current period
FHMRIA - Overseas taxation:
7N EAFE 8 55 Provision for the period
S ERE Total income tax expense

TR MR A 2 (AT R & F LA X16.5%
AHERE (T -TF  ARERNHAEA A A 2K
AIAEEREEBENRERRNEE ZERTEEF - At
WEEHEBNSHER) -

IR A A 2 A 2 BAIBIE - ARG
FizREAN  RERAS  BE AN EERE
ZRATREEE -

BE-Z——FAA=THI=@ER KNEBEILEE
MEBRARBBZECHREE (T —FF  E) -

RE 5.
EFVTEBRREFEF—FTERSE (ZZE—ZF E) -
ARAEBEREEREEAEMZERER 6.

BRERNREERFIZATEREE

INCOME TAX EXPENSE

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

e —z-zf
2011 2010
(RBER) (REHE®)
(Unaudited) (Unaudited)
BT THETT

HK$’ 000 HK$' 000
7,260 -

7,260 -

Hong Kong Profits tax has been provided at the rate of 16.5% on
the estimated assessable profits for the period (2010: No Hong
Kong profits tax has been provided as the Group had available tax
losses brought forward to offset the assessable profits generated
during the period).

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 2011 (2010:
Nil).

DIVIDENDS

The Directors do not recommend the payment of first quarter
dividend (2010: Nil).

EARNING PER SHARE ATTRIBUTABLE TO ORDINARY EQUITY
HOLDERS OF THE COMPANY

The calculations of basic and diluted earning per share are based

on:

BEhA=+RHL=MEA
For the three months ended
30 September

—E——F —E-ZF
2011 2010
(REEER) (REEEZ)
(Unaudited) (Unaudited)
FET TET
HK$’000 HK$' 000
REHEBRARANNEE Profit attributable to ordinary equity holders

AR R E AR s AR R of the Company, used in the basic earnings per
FE(G & FI share calculations 37,534 6,084
AIMRERZARTE Notional interest on convertible notes 30 1,635
R EGRESERT 2 s Profit for the purposes of diluted earnings per share 37,564 7719
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BHEE
hAWB=+H
Numbers of shares
as at 30 September

—E——F —E-FF
2011 2010
(REEEX) (RegE%)
(Unaudited) (Unaudited)
Shares
Weighted average number of ordinary shares in
issue during the period used in the basic
earnings per share calculation 5,410,365,657 557,907,130
Effect of dilutive potential ordinary shares
— convertible notes 32,737,391 693,173,327
— share options 940,716 444,033
Weighted average number of ordinary shares
for the purpose of diluted earnings per share 5,444,043,764 1,251,524,490

7. OPERATING LEASE ARRANGEMENTS

<L 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.

o

\

At 30 September 2011, the Group had total future minimum lease
payments under non-cancellable operating leases falling due as

follows:

(RBER)

(Unaudited)

ALA=+H

As at 30 September

—E——fF —E-TF
2011 2010
FET FET
HKs$ 000 HKg 000
Not later than 1 year 2,913 2,059
Later than 1 year and not later than 5 years 729 679
3,642 2,738

8. SIGNIFICANT EVENTS AFTER THE REPORTING PERIOD

RARERR AEERFELD -—FBAIHIERE -
MBS ek B [ - 78 5 8548 495,850,000/ 7T © & B &F
BESHARRBYA—T——F+tA-THAZAS -

LB HF
ETUHRBFEEINATAARPREZ 255 -

Subsequent to the reporting period, the Group applied for the
redemption of certain Available-for-sales investments with expected
to a loss of approximately HK$5.85 million which is subject to
the completion of redemption. For details, please refer to the
announcement of the Company dated 25 October 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 three months ended 30 September 2011 (the “Period"”), the
Group recorded an unaudited consolidated revenue of approximately
HK$355,951,000 (2010: approximately HK$30,893,000). The
growth in revenue was mainly attributable to the increase in
revenue from several cross-border B2C (Business-to-Customer)
e-commerce platforms that operated by the Group. The Group
recorded an unaudited profit of approximately HK$37,498,000 (2010:
approximately HK$6,084,000) for the Period.

The revenue of the Group in the first quarter increased rapidly,
which was mainly driven by the e-commerce business sector of the
Group. During the Period, several e-commerce platforms that owned
by the Group contributed a major part of the Group's revenue and
profit. Along with the growth of e-commerce business, the Group's
professional IT solution business also demonstrated stable growth.

During the period under review, the increase in cost of sales and
selling and distribution costs were mainly due to the growth in the
Group's revenue. The increase in administrative expenses was due
to the increase in business operation. The decrease in finance costs
was due to the decrease in non-cash imputed interest by substantial
reduction of the outstanding principal amount of the convertible
notes which were converted into shares of the Company.

BUSINESS REVIEW

As e-commerce industry boomed, there is an upraised sustaining
global demand for moderate-priced and high-quality products from
China. The Group's cross-border B2C e-commerce business has thus
achieved remarkable results during the Period. The Group owned
a number of e-commerce websites, which networked closely with
manufacturers in China. From there, the websites selected high-
quality, competitive-priced products to sell to customers worldwide.

The cross-border B2C e-commerce website owned by the Group
serves individual consumers worldwide. In comparison with the
traditional model of international trading, a cross-border B2C
e-commerce website shortens the retailing process by directly
demonstrating products on the website without involving profit-
sharing intermediate traders. In the end, it benefits consumers to
conduct online transactions in a more economical manner. Because
the products sold on the online platform offers more competitive
prices when compared with those purchased from traditional retail
channels, online shopping attracts consumers around the world,
especially people in emerging countries and regions. Constrained
by development and geographic limitation, customers in those
developing regions previously lacked of channels to purchase high
quality and lower-price products from China. The Group's website
fulfilled those markets by providing the exact needed e-commerce
services. By now, The Group's B2C website has accumulated millions
of customers all over the world. Meanwhile, thousands of high quality
products from China are being sold on the website and the numbers
keep growing continuously.
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Other than the B2C e-commerce website discussed above, the
Group also expanded into other e-commerce fields to better integrate
resources and broaden business scales. Under the Group’s business
portfolio, a B2B (Business-to-Business) e-commerce platform
owned by the Group focuses on small B2B online trading to serve
wholesalers and retailers overseas. On this platform, manufacturers,
wholesalers, and retailers from China are allowed to run their
own websites. As a result, sellers can bypass intermediate traders
to make direct connections with international buyers. Under this
business model, the platform not only helps sellers in China to
access international market, but also provides oversea customers with
purchases at competitive prices.

PROSPECTS

China has become one of the biggest manufacturers in the
world. Through the past many years, manufactures in China have
accumulated abundant experience to continuously improve the
quality of products with more innovative designs. Global consumption
demand for made-in-China products remains robust. And the
revolution of technology has made online shopping a critical part
of people’s lifestyle by bringing customers more convenient and
enjoyable shopping experience. Compared to traditional retail trading,
e-commerce can provide consumers with more choices of products
and comparable prices without space limitations, which explains
why a continuous increasing number of customers favors online
shopping. Following this trend, the Group will take advantage of the
opportunities presented by keeping focus on developing e-commerce
businesses. It is strongly believed that the Group will achieve an even
more remarkable business performance in the future.

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 2011, the Group's consolidated
shareholders’ equity, current assets and net current assets were
HK$390,008,000 (2010: HK$82,838,000), HK$319,407,000 (2010:
HK$315,636,000) and HK$253,954,000 (2010: HK$278,063,000)
respectively.

In respect of the Group's current assets of HK$319,407,000 as
at 30 September 2011 (2010: HK$315,636,000), trade and bills
receivable (net of provision for doubtful debts) account for 14.1%
(2010: 14.0%) whilst pledged deposits, cash and cash equivalents
accounted for about 64.5% (2010: 82.6%). As at 30 September
2011, the Group's pledged deposits and cash and cash equivalents
amounted to HK$205,869,000 (2010: HK$260,603,000). All of
the Group's pledged deposits, cash and cash equivalents were
denominated in Australian dollars, Hong Kong dollars, Canadian
dollars, Renminbi, Singapore dollars and United States dollars.

As at 30 September 2011, the Company had no outstanding
convertible notes (2010: HK$222,134,000).

As at 30 September 2011, the Group had no bank and other loan
(2010: Nil).

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

As at 30 September 2011, the gearing ratio of the Group as a ratio
of total liabilities over total assets was approximately 14.7% (2010:
approximately 74.0%).

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 2011, the interest rate of banking facilities
was charged at the range of Hong Kong dollar prime lending rate
("P")+1.5% (2010: P+1.5%),/P+0.5%).

As at 30 September 2011, the Group had no bank and other loan
(2010: Nil).

As at 30 September 2011, the Company had issued capital
comprising of 5,446,059,570 ordinary shares of HK$0.01 each. As at
30 September 2011, the Company has repurchased an aggregate of
15,000,000 ordinary shares, all of which had not been cancelled as
at 30 September 2011.

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
2011.

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

(i) there was no corporate guarantee executed by the Company
during the period (2010: approximately HK$18.3 million); and

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

CONTINGENT LIABILITIES

As at 30 September 2011, the Group had executed performance
bonds of approximately HK$0.2 million (2010: approximately HK$0.2
million) in respect of certain services provided by the Group.



BEESRPBEKRA(BERBEHB] £ DISCLOSURE OF INTERESTS UNDER PART XV OF THE
XVER IR B = SECURITIES AND FUTURES ORDINANCE (THE “SFO")
A EEREEITE A. DIRECTORS AND CHIEF EXECUTIVES
R-Z——FNA=1H ARAEEREFENT As at 30 September 2011, the interests and short positions
E Ef\ﬁ’ATj{fﬂ—Mﬁﬂswi (EERBEHMBEK of the Directors and chief executives of the Company in the
I EEXVER) 2 A Tﬁ MERER ) MEEZE PR AL shares, underlying shares and debentures of the Company or
ARBFES KRG BRY J%BSZfI%T?EZ%EEﬂﬁEHE any of its associated corporations (within the meaning of Part
2 81 247 AR HJ"k5 461G 2 MEBAE RN NF R XV of the SFO) as recorded in the register required to be kept
9p>§ﬁﬁ'2ﬁ£ﬁé& SEIR 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. RARAREBEEEZ&H (BRBRADT 1. Aggregate long position in shares and (in respect of
ESTERBZEEME)  MERMDRESRT positions held pursuant to equity derivatives) underlying
IR shares and in debentures of the Company and its

associated corporation(s)

a. HQH&T%Z%E(*ETFHXKHEIQ (W m a. Interests in shares (other than pursuant to equity

derivatives such as share options, warrants to

E BN subscribe or convertible bonds)
0 ARAE (i) the Company
BERmZ LB 81T
ZERHE BRAEBD
Number of Percentage
EEHA ks g4 ordinary shares of issued
Number of Director Notes Capacity interested share capital*
wmAOREE @) ek | VNI £ 123,966,942 2.27%
Mr. HUANG Shaokang Interest of a controlled
corporation
mERE ®) LI VNN $i 2,860,000,000 52.51%
Mr. MENG Hu Interest of controlled
corporations
PRE(E AL © SR N 715,000,000 13.12%
Mr. CHEN Ling Sonny Interest of a controlled
corporation
B kA BEamlEA A 2,880,000 0.05%
Mr. CHOW Siu Kwong Beneficial owner
WiaT - Notes:

a. WREZFRBE KD EXVE
China Dynamic Enterprises Limited
(['China Dynamic ) T?Eﬁl‘”&ﬁjz
123 966,942 fx fn o H M —

Hx%i%ﬁ PR o ﬁf‘ﬁi?ﬂi
8 & R China DynamicfT#H 2
123,966 942 R R AR 1D F HEH
Eam e

b. REZFH KB E KRG EXVI
ChangAn Investment Holdings Il
Limited ([ ChangAn Investment J)
8 7~ A 7] 2 2,860,000,0000% i
1% o ChangAn InvestmentJj —
FWise Focus International Limited
(['Wise Focus |) # B56.25%,2 A
A) ° Wise FocusH & R LA

66.67% ' MR ITLET AEKE
—BF A ZREEHEA

FChangAn Investmentff # A 2
2,860,000,000/% A& 2 7] f& 17 H
B

a. 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.

b.  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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(i) ABE% % E —ChangAn Investment (AN A
Gl /NG

EEHR it
Name of Director Note
B E (1)
Mr. MENG Hu

o

1. 25,875,000/ ChangAn Investment
A% 7 FWise FocusiF & - Wise
Focus:& [ @ R Se £ 5 66.67% -
MAREENABER—ES-
It RIEE S KA E 5B EXVED -
&R ST EWAR B A FWise Focus
Bt ¥ A 225,875,000 ChangAn
Investmentf% 17 2 #E & o

+ ZANEEEEZRZERORE
ChangAn Investmentid =& — —4
NB=+RZEHETRHEA -

b. WEFT L
AR B REAEREE W EETEMES
¢ REREKGH2ED (BYRXNBAITE
IH)
ERVEIWMER -
RARRE R EARBEE 2 Bty M (AR I
TETAKA AR F) BERN REST

ZRR K

EEVESHZAR

c.  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.

+  The percentage represents the number of
ordinary shares interested divided by the
number of issued shares of the Company as
at 30 September 2011.

(i) Associated corporation — ChangAn Investment (a
controlled corporation of the Company)

RIEBEEEE
EEZRHHAE HERTRS
Number of BYED
shares interested Percentage
B4 in associated of total
Capacity corporation issued shares*
e NG 5 25,875,000 56.25%

Interest of a

controlled corporation
Note:

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.

+  The percentage represents the number of
shares interested divided by the number of
issued shares of ChangAn Investment as at 30
September 2011.

b. Interests in debentures

The Company or its associated corporations had not
issued debentures.

¢ Interests in underlying shares (physically settled equity
derivatives)

No such interest was reported by the Directors.
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.
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Save as disclosed above, as at 30 September 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 30 September 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 of the Company (other than
pursuant to equity derivatives such as share options,

MtE%) BRI warrants to subscribe or convertible bonds)
BEREREZ HERITRE
ZERHE ERala
Number of Percentage of
RREHE &4 ordinary shares Hfat issued share
Name of Shareholder Capacity interested Notes capital*
ChangAn Investment EmEEA 2,860,000,000 (N 52.51%
Beneficial owner
IDG-Accel China Growth N b ol s 2,860,000,000 (N 52.51%
Fund Il LP. Interest in controlled corporation
IDG-Accel China Growth MNEEH 2 EE 2 #a 2,860,000,000 (N 52.51%
Fund Il Associates L.P. Interest in controlled corporations
IDG-Accel China Growth GP I RZ IS 2 EB 2 2,860,000,000 Q) 52.51%
Associates Ltd. (“IDG") Interest in controlled corporations
Patrick J MCGOVERNZE 4 MR 2 AR 2 s 2,860,000,000 (N 52.51%
Mr. Patrick J MCGOVERN Interest in controlled corporations
AzitaE REZ S| 2 EB 2 s 2,860,000,000 (N 52.51%
Mr. ZHOU Quan Interest in controlled corporations
Wise Focus MR 2 EE 2 s 2,860,000,000 ) 52.51%
Interest in controlled corporation
Innopac EmHEBA 715,000,000 3) 13.12%
Beneficial owner
Lime Development Limited EREEA 516,524,000 “) 9.48%
(“Lime Development”) Beneficial owner
FREERIEEFR AR REVES 2 5B 2 s 528,044,000 “@) 9.69%

(TERIERRR )

Town Health International
Investments Limited
(“Town Health")

Interest in controlled corporations



RER A 54
Name of Shareholder Capacity
Key Elegance Development ERERA

Limited (“Key Elegance”)

EEREE R 2 KB 2 e
Mr. LING Wai Hoi
liE#ER
Interest of spouse
[IES St foiBtg s
Ms. WU Mei Chu Interest of spouse
EanEa A
Beneficial owner
BAG 2t BEHEBA

Ms. WEI Hong Mei

Biat -

Beneficial owner

Beneficial owner

1.

ChangAn lnvestmentj’c\ K R A
2,860,000,000% & tn % A # &= o
ChangAn Investment/s — & fIDG-Accel
Chlna Growth Fund Il L.P.# 75 40.449%0%&
% 2 /A &) ° mIDG-Accel China Growth
Fund Il L.P.AI & — & FIDG-Accel China
Growth Fund Il Associates L.P.3% %l 2 &
B E4 o MIDG-Accel China Growth Fund
Il Associates L.P.BIJ FRIDGIZ %Il - IDG
8] /7 /& & 5t A& KPatrick J MCGOVERNE
AEVER] o FH It - IRIBEEFH K EE K
ZEXVEL » IDG-Accel China Growth Fund
Il L.P. ~ IDG-Accel China Growth Fund II
Associates LP. * IDG * &2 %t 4 KPatrick
J MCGOVERNJE A4 3 1 48 73 7 ChangAn
InvestmentfT¥ 2 B 1D R B i o

ChangAn Investment/5 — ] fiWise Focus
¥ 556.25%2 72 B] © Wise Focused @ [f
S EH66.67%  MARLEENBHE
Me— F o IRIEE 75 M EE (&A1 EXV
& - Wise Focus & # [T % £ ¥R B 1E
%hangAn InvestmentffT £ 2 B& 7 7 ¥ B
E/\ o

il

e

Innopac.Z # s N2 R F B[R %5
B G (5 0 SEXVED R A s —

-
BRI I RERRBER AL 2 -

Lime Development 7% 2 @]516,524,000
HxHxT”EF'%ﬁﬁ‘é/\ > Lime Development
REEEERES 2 AE o Bt - AREEFE
S 5 M 16 ) SEXVR - B 62 PR i R
f’j%\%lme DevelopmentfT £ 8 2 f& 7
FEE -

ﬁ@ﬁ@lv}i&lﬂ” wEES 2 A
AIBEB 11,520, oooﬂle& R -

BIEFESH K HE KM EXVE Key
Elegance%ﬁﬁ NI 0172ooooH>zH

E

23
fﬁoﬁ\ﬂﬁ—iﬁﬂi% EE RS o
% ot HE AR R TKey g\ nceﬁﬁ%*ﬁz
301,720, ooonle/Ap BE R RS o

Interest in controlled corporation

1.

BEREZZ HERITRE
HERHE Bt
Number of Percentage of
ordinary shares i3 issued share
interested Notes capital*
301,720,000 (5) 5.54%
301,720,000 (5) 5.54%
26,722,231 ) 0.49%
301,720,000 (6) 5.54%
26,722,231 ) 0.49%
23,120,000 - 0.42%

Notes:

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 ] 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 516,524,000
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.
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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.

6. Ms. WU Mei Chu was deemed to be interested
in 301,720,000 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 30 September 2011.

Interests in underlying shares (physically settled equity
derivatives)

No such interest was reported to the Company.

eBy
S
fnﬁém%

® DR

I e
hay

R
B T ST -
DORER
S
[
S T}
B
I
pa
&
m
e
Rl
W
&
®
L)
° YR
]%\j

|
=0
e
S
%E‘F
=7
juns)
%
=
PSEM
S
+
N
s
T
Bk
35‘_
X
m

BIRERTE
PAT RN ERRTR VR BB AR A 5 81 3%t 1 AR I 1T (32 2 B AR A

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.

Save as disclosed above, as at 30 September 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

Executives”,

had registered an interest or a short position in the

shares or underlying shares of the Company that was required
to be recorded under Section 336 of the SFO.

SHARE OPTION SCHEMES

The following share options were outstanding under the Share Option

Scheme during the period:

BREHE
Number of share options
AHME
B K%
BUH, 1T
Granted/ R
lapsed/ R=-"Z——%F & ZITEE
SRELR R-ZB——F cancelled/ hB=+8 B E Exercise
X i I 5! tA—H exercised As at 30 BB RE 2 1T R Date of price
Name or category As at 1 July during September Exercisable period grant of of share
of participant 2011 the period 2011 of share options*  share options options
HKE
BT
S
Director
Bk E 2,880,000 (2,880,000) - —EEEFEANBE ZETLF 043
Mr. CHOW Siu Kwong —ET—+F+ANR +A+}E
9 July 2007 to 16 July 2007
8 July 2017
8T 1,040,000 - 1,040,000 “ETLFLANRRE —FELF 043
Employees —ZE-_F+ANH +HA+7]B
9 July 2007 to 16 July 2007
8 July 2012
3,920,000 (2,880,000) 1,040,000

* BRIEZ BEHIE AR ARG B

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

During the three months ended 30 September 2011, the Company
repurchased 15,000,000 shares of the Company on the Stock
Exchange at an aggregate consideration of HK$15,143,400 (excluding
expenses) for the enhancement of its net asset value and earnings
per share. The repurchased shares had been cancelled subsequently
in October 2011. Details of the repurchases of shares are
summarized as follows:

BEE

EBEREH EXNER EXNER
Total number REER BRIEER XS BRE
of ordinary Highest Lowest Aggregate
shares price paid price paid consideration
repurchased per share per share paid
BT BT BT
HK§ HK§ HK3
15,000,000 1.04 0.89 15,143,400

Save as disclosed above, neither the Company nor any of its
subsidiaries had purchased, sold or redeemed any of the listed
securities of the Company during the three months ended 30
September 2011.

On October 2011, the Company further repurchased and
cancelled 20,000,000 its listed securities at a total consideration of
approximately HK$18,637,000.

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
2011,
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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 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 first
quarterly report for the three months ended 30 September 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.

BOARD PRACTICES AND PROCEDURES

During the three months ended 30 September 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 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, 7 November 2011
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