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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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AEEREE

FEARAB(ARRDEFG(EF))EM  ARF
MEMBAR((AEENBEE—_T——F=A=1+—H
=R RNEAR 2 REEZER A XS ERBE_F
——FRBREEZILBHFTNOT

RAEBRGABHER

WA
EmHEERA

£

HEt A Rz
HE R D HKAR
THREMER

AL
DEBE DR RN RER

BRBE AT A
FrSHER

LN

AT &I Efh -
LNSIE ZDN
FFERRE s

FRAEBERER
BEAE®S
=190
EX

31

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 2012 together with the comparative
unaudited figures for the corresponding period in 2011 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 —B-CF —2——F
2012 2011 2012 2011
Hriz FET FET FET FET
Notes HK$’000 HK$ 000 HK$’ 000 HK$'000
2 325,847 50,749 1,080,655 124,432
(184,342) (24,129) (615,103) (64,180)
141,505 26,620 465,552 60,252
385 95 3,085 617
(90,423) (385) (295,326) (619)
(16,964) (6,166) (55,337) (17,470)
3 - (144) (30) (3,970)
58 - (34) -
34,561 20,020 117,910 38,810
5 (5.888) (150) (19,272) (350)
28,673 19,870 98,638 38,460
28,755 19,870 98,816 38,460
(82) - (178) -
28,673 19,870 98,638 38,460

0545 {licents  0397% {licents 1.84%flicents  1.6275 flLicents

0548 licents  0.38%1lcents 1.83%{lcents 1.54/ licents
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Profit for the period

Unaudited Consolidated Statement of Comprehensive Income

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

Other comprehensive income for the period, net of tax:

Available-for-sales investments:
Changes in fair value

Reclassification adjustments for losses included

in the consolidated income statement
— loss on redemption (note 4)
Exchange difference arising on
translation of foreign operations

TOTAL COMPREHENSIVE INCOME FOR THE PERIOD

Total comprehensive income attributable to:
Owners of the Company
Non-controlling interests

BZE=HA=1+-H
EhEA
For the nine months
ended 31 March

~%--% —T-% ZB--F Z-Z--F
2012 2011 2012 2011
TET AT FET AT
HK$ 000 HKS 000 HK$ 000 HKS 000
28,673 19870 98,638 38,460

- - (3.310) -

- - 3,024 -
(197) (361) (816) (1,306)
28,476 19,509 97,536 37,154
28,559 19,509 97,714 37,154
(83) - (178) -
28,476 19,509 97,536 37,154
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Unaudited Condensed Consolidated Statement of Changes In
Equity

ADARERBARLE

Attributable to owners of the Company

2% Bt BRE TARRE THHERE  RAED HE  RERA/ FER
fik%x EER B BRi6 EtEHE e FIRE (ZRER) BRRERE ait Bt REAR

Equity

Share component of

ssued ~ premium Option  convertible
capital account reserve notes
T AL T AL

H§ 000 HKS000 5000 HKS 000

Available-
for-sales Retained

investment Share  Exchange profits/  Proposed

revaluation  repurchase  fluctuation (accumulated final Non-controlling Total
reserve reserve resere losses)  dividends Total Interests Equity

TAT TR AT TAT FAT FAT FAT FAT
HE00  HSO0  HKSO0 KO0 HSOOD SO MO0 HKSOD

#-%3-% Blneat 1 1y200  BET 12200 2136 2621 - S ) (1308 - m - nm
tA-B288
AHE2E Tota comprehensive
etk income for the perod - - - - - - (1306) 38,460 - 37154 - 3715
HIRRA Reduction of capita (3055) - - - - - - 30255 - - - -
EAROTMERD  Issue of shares, net of share
S5 IsUe eXpenses 4,000 13,955 - - - - - - - 17955 - 17955
BITRREE  lssue of convertble notes - - - 26421 - - - - - 26421 - 26421
EATARZE  Issue of shares on
[kt v converson of
convertble notes 44749 196950 - (2768) - - - - - 14017 - 214017
RZE-—F At 31 March 2011
Zh=1-H 52, 223,115 2436 1,360 - - (6390) 55,632 - 328,264 - 328,264
RZE--§ Balance at 1 July 2011 52,115 223,488 2,231 1,360 286 - (1262) 25,992 62,630 360,840 1,500 362,340
tA-BzER
AHE2E Tota comprehensive
ljearet: income for the period - - - - (286) - (816) 98,816 - 97714 (178) 97536
frfrieRiE Ererdise of share optons /] 3,392 (1,964) - - - - - - 1,462 - 1,462
BATARZE  lssue of shares on
k<ot v conversion of
convertible notes 2317 9,640 - (1,360) - - - - - 10597 - 10,597
EERERR  Repurhase and
cancellation of shares (1,335)  (145,067) - - - 1,335 - (1,33) - (146,402) - (146,402)
EH=F-—F  Final 2011 diidend paid
RHRE - - - - - - - - (61854 (61,854) - (61,854)
ZE—FRE Adustment for fil 2011
REFZ (W) didend (e (3) - - - - - - - 116 (176) - - -
R=B-Zf At 31 March 2012
=B=t+-8 53,131 91,453 261 - - 1,335 (8,078) 124,249 - 262,351 17 263,679
Bet - Note:

@ ZE——FRHREZAERDERE_Z——FKH
fi% 8 50 8% H B 2 A [0l B8 & 7E $567,500,0000% 28 A &) & i
A% (D - UL ERO T EZHHIERE -

(a) The adjustment for the final 2011 dividend was due to the
repurchase and cancellation of 67,500,000 ordinary shares of the
Company prior to the record date of the final 2011 dividend and,
therefore, they did not rank for dividend payment.
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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
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:

HKFRSs Amendments  /mprovements to HKFRS issued in 2010

HKFRS 1 Amendments  Severe Hyperinflation and Removal of
Fixed Dates for First-time Adopters
HKFRS 7 Amendments  Disclosures — Transfers of Financial Assets

HKAS 24
(Revised in 2009)
HK(IFRIC)-Int 14
Amendments

Related Party Disclosures

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.
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Interest expenses on bank
loans and overdrafts

Notional interest on convertible notes

at effective interest rate

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.
HKFRS 7 Amendments

HKFRS 7 and HKFRS 9
Amendments

HKFRS 9

HKFRS 10

HKFRS 11

HKFRS 12

HKFRS 13

HKAS 1 Amendments

HKAS 12 Amendments

HKAS 19

(Revised in 2011)
HKAS 27

(Revised in 2011)
HKAS 28

(Revised in 2011)
HKAS 32 Amendments

HK(IFRIC)-Int 20

Disclosures — Offsetting Financial Assets
and Financial Liabilities®

Mandatory Effective Date of
HKFRS 9 and Transition Disclosures®

Financial Instruments 3

Consolidated Financial Statement 3

Joint Arrangement >

Disclosure of Interests in other entities 3

Fair Value Measurement 3

Presentation of items of other
comprehensive income ?

Deferred tax: Recovery of Underlying
Assets !

Employee Benefits

Separate Financial Statement *

Investments in Associate and
Joint Ventures *

Offsetting Financial Assets and
Financial Liabilities*

Stripping Costs in the Production Phase
of a Surface Mine *

! Effective for annual periods beginning on or after 1 January 2012

2 Effective for annual periods beginning on or after 1 July 2012

3 Effective for annual periods beginning on or after 1 January 2013

4 Effective for annual periods beginning on or after 1 January 2014

°>  Effective for annual periods beginning on or after 1 January 2015

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 re-selling of hardware and software, and the
extended E-commerce business for the period.

FINANCE COSTS

BZ=A=+—H

E=MEA

For the three months

ended 31 March

BEZE=HA=+-H
IEh@EA
For the nine months
ended 31 March

—2-=F —F——F —2-=f —F——F
2012 2011 2012 2011
(REER) (RE&EZ) (REER) (REEERZ)
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
FET TET FAET THET
HK$ 000 HK$'000 HKS$ 000 HK$'000

- 144 30 3,970

- 144 30 3,970
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Depreciation
Staff costs
(including directors’
remuneration)
Wages and salaries
Net pension contribution
Fair value loss/(gain) on equity
investments at fair value
through profit and loss
— Listed equity investment
— Forward currency contract
Loss on redemption of an available-for-sales
investments
Gain on disposal of land and building
Bank interest income

Current tax:
Hong Kong profits tax:
Current period
Overseas taxation:
Provision for the period
Over-provision in respect of prior years

Total income tax expense

SN AZ BB 2 il 5T FE SR 2 F LATR %16.50%

ﬁﬁ%ﬁb_f——i AREBER RS A EHA 2%
RIAEAEREEBEARERANEE 2 ERTEEF - Bt

I A BB I

SERME) -

AEBREMiREE 72 XA ZHENRIE - SRIEMR

T2 BAEE -
CHABEE o

BE_Z——F$=A=+—HIAEA "

BERES  REEWBEEER

ER B R

EREARBEECEERBAE(ZT——F &) -

PROFIT BEFORE TAX

Profit before tax is arrived at after charging/(crediting):

HE=A=+-—H
IEt=M@A
For the three months
ended 31 March

BE=HA=+-H
@A
For the nine months
ended 31 March

—E-=F —E——fF —E-=F —E——F

2012 2011 2012 2011

(RBERZ) (REBER) (REEER) (REEER)

(Unaudited) (Unaudited) (Unaudited) (Unaudited)

FET & FHET FET

HK$’000 HK$ 000 HK$’000 HK$'000

599 429 2,205 1,218

4,461 2,170 11,596 6,514

356 257 1,089 413

(677) 169 (633) 78

344 - (822) -

- - 3,024 -

- - (1,236) -

(10) (41) (58) (102)

INCOME TAX EXPENSE
BE=RA=+-H BEZE=A=+-H
t=@EA tEh@EA

For the three months
ended 31 March

For the nine months
ended 31 March

—E——F —E——fF —E——F —E——fF
2012 2011 2012 2011
(REER) (REER) (REER) (REERZ)
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
FET TET FET TET
HK$’000 HK$ 000 HKS$’ 000 HK$’000
5,907 - 19,291 -

- 150 - 350

(19) - (19) -

5,888 150 19,272 350

Hong Kong Profits tax has been provided at the rate of 16.5% on
the estimated assessable profits for the period (2011: 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 nine months ended 31 March 2012 (2011: Nil).
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Profit attributable to ordinary equity holders
of the Company, used in the basic earmnings
per share calculations

Notional interest on convertible notes

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

EETEZRREF="FERB (ZF——F 1 8) -

EARNING PER SHARE ATTRIBUTABLE TO ORDINARY EQUITY
HOLDERS OF THE COMPANY

The calculations of basic and diluted earning per share are based

on:
BZE=A=+—H BZ=A=+-—H
It=M@A IEh@EA
For the three months For the nine months
ended 31 March ended 31 March
= i —F——F = i —F—F
2012 2011 2012 2011
(REBER) (REEZ) (REBER) (REEZ)
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
FET FEr FET FEr
HK$’000 HK$’000 HK$’000 HKS 000
28,755 19,870 98,816 38,460
- 113 30 287
28,755 19,983 98,846 38,747
BB EE
Numbers of shares
BE=A=t-H BE=A=+-H
E=@A ER@A
For the three months For the nine months
ended 31 March ended 31 March
—E-CZF —T——F —E-CZF —T——F
2012 2011 2012 2011
(REER) (REERZ) (REBERZ) (REEZ)
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
5,361,946,823 5,151,918,459 5,382,529,534 2,369,500,065
- 57,126,575 14,676,149 148,529,096
146,705 657,885 603,149 1,746,068
5,362,093,528 5,209,702,919 5,397,808,832 2,519,775,229
DIVIDENDS

The Directors do not recommend the payment of third quarterly
dividend (2011: Nil).



8. REHEANZTH 8. OPERATING LEASE ARRANGEMENTS

REBRBLCEHNLHERETHAEMERE The Group leases certain of its office properties and staff
IEE RKABEACYEREPRNTF—E=F- quarters under operating lease arrangements. Such leases are
negotiated for terms ranging from one to three years.
RIE——F=ZA=+—H  BETTRHELLHE At 31 March 2012, the Group had total future minimum lease
2 AREEBERNTFRHENRREEENSESE payments under non-cancellable operating leases falling due as
B follows:
(REEX)
(Unaudited)
ZA=+-—H
As at 31 March
—E——fF —E——fF
2012 2011
FET FET
HKS$’000 HK$’ 000
TEMF Not later than 1 year 2,791 2,656
BRI FETERSE Later than 1 year and not later than 5 years 312 1,391
3,103 4,047
9. BRI 9. CAPITAL COMMITMENTS
R-E——F=A=+—H ' NEBEITEENEIE: At 31 March 2012, the Group had no capital commitments:
(REER)
(Unaudited)
=A=+-—H
As at 31 March
—E——F —T——%F
2012 2011
FET FEr
HKS$’000 HK$ 000
BERREERTAR B KRR L Authorised but not contracted for setting
Bt /&8 2 7] up subsidiary in the PRC - 4,619
10. LEHF 10. COMPARATIVE FIGURES
ETHBRBFEBINAFTEAREBE 2257 - 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 2012 (the “Period"), the
Group recorded an unaudited consolidated revenue of approximately
HK$1,080.7 million (2011: HK$124.4 million). The Group also
recorded an unaudited profit of approximately HK$98.6 million for
the Period (2011: HK$38.5 million).

During the Period, the e-commerce business of the Group achieved
a steady growth despite a decrease in revenue over the last quarter
due to seasonal effect. The shopping appetite of overseas customers
weakened during the post-Christmas period, resulting in a revenue
decline of the Group's e-commerce business. Separately, the
professional IT contract services business of the Group, maintained
a consistent growth, providing the Group with a stable revenue
contribution in the long run.

During the Period, increase in cost of sales was in line with the
increase in revenue. It was also mainly due to the growth of the
Group's e-commerce business. Increase in administrative and other
expenses was mainly due to an increase in staff costs and other
general expenditure during the Period.

BUSINESS REVIEW

Suffering from European debt crisis in 2011 and the global economic
slowdown, the global economy saw tardy recovery in a context
of uncertainties worldwide as it entered the first quarter of 2012.
However, the Group managed to weather the storm of a weak
economic climate during the Period by developing and focusing on
e-commerce business in emerging countries, where the consumption
demand was strong. By reaching target customers through word-
of-mouth marketing on effective online platforms, the Group
outperformed the market under a challenging business environment.

B2C (Business-to-Customer) E-commerce Websites

The Group operates two B2C foreign trade e-commerce websites,
namely DealExtreme.com and DX.com. The overall revenue of this
sector for the Period decreased as compared with the fourth quarter
of 2011. This was primarily attributable to the strong revenue growth
in the last quarter driven by traditional festivals such as Thanksgiving,
Halloween and Christmas in American and European countries.
Also, the operations of the cargo transit centres set up in Britain, the
United States and Australia last year have been on track during the
Period. They have gradually demonstrated their strengths of being a
regional hub, greatly shortening the operating time of each step in
the logistic process and speeding up local delivery that significantly
enhances customer satisfaction. Those competitive edges would help
the Group to grasp any opportunities in response to market changes.

The e-commerce business of the Group is globalized so as to
further expand market coverage. The existing clientele covers over
200 countries and regions, where the potential risks of relying on
one single market could be greatly diversified. During the Period,
the Group continued to benefit from the strong market demand
in the emerging countries like Brazil, Russia and Israel. The Group
devoted efforts to understanding the consumer behaviors, buying
interests and demands in those emerging markets. As a result, the
Group successfully gained trust and loyalty from local consumers by
closely following latest IT trends and offering high quality innovative
products, providing excellent customer services and selling products
at reasonable prices. The e-commerce platforms under the Group
have opened up the sales channel to overseas end-users for Chinese
manufacturers. As virtual stores are not limited by geographical
boundaries, the realization of outstanding sales in those emerging
regions would assist the Group to bring the potential of its e-commerce
business into full play and provide the Group with a solid growth
momentum.
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B2B (Business-to-Business) E-commerce Websites
MadelnChina.com, the B2B e-commerce website operated by the
Group, has further widened foreign trade channels. MadelnChina.
com has integrated both online and offline international trading
operation models to assemble product information from quality
suppliers in PRC. It offers a reliable, swift and efficient merchandizing
platform for foreign corporations, effectively lowering their operation
costs and considerably enhancing their business efficiency. Small-
scale wholesaling and retailing e-commerce has seen sustainable
development as a foreign trade market highlight. The B2B website
under the Group has positioned itself as a bridge of commerce for
Chinese manufacturers to connect with the business partners in every
corner of the world.

PROSPECTS

The e-commerce websites under the Group focus on overseas
markets, especially the emerging and developing countries where
the overall economy has been growing rapidly and has emerged
as a global economy growth engine. With the golden opportunities
presenting to us from the substantial economic growth in those
regions, the Group is all set to hold a firm grasp of the industry as
it develops. By providing excellent customer services and proactively
implementing “localization” strategy, the Group will continue to
maintain the competitive edges in retaining existing customers and
expanding the sales market in emerging regions. Looking ahead,
the pace of macroeconomic recovery will still be uncertain in 2012,
causing foreign merchandizers to be more conservative and cautious
under the volatile economic situation. Hence, the order placements
will tend to be short-term and small-scale. Undoubtedly, small-scale
foreign trade will soon advance to be the hot spot of the e-commerce
development. With the enhanced global Internet penetration and the
uprising number of online shoppers, B2B and B2C e-commerce will
definitely develop at a fast pace. The Group is confident that there
is a great room for the global e-commerce market to expand further
and become a new and powerful engine for Internet development.
The Group will consistently enhance its performance by fully
exploiting its current leading position in the cross-border e-commerce
industry.

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 2012, the Group's consolidated shareholders’ equity,
current assets and net current assets were HK$263.7 million (2011:
HK$328.3 million), HK$318.8 million (2011: HK$300.8 million) and
HK$225.1 million (2011: HK$282.8 million) respectively.

In respect of the Group's current assets of HK$318.8 million as at 31
March 2012 (2011: HK$300.8 million), trade and bills receivable (net
of provision for doubtful debts) account for 19.3% (2011: 17.0%)
whilst pledged deposits, cash and cash equivalents accounted for
about 35.6% (2011: 79.9%). As at 31 March 2012, the Group's
pledged deposits and cash and cash equivalents amounted to
HK$113.5 million (2011: HK$240.5 million). All of the Group's
pledged deposits and cash and cash equivalents were denominated
in Australian dollars, Canadian dollars, Hong Kong dollars, pound
sterling, Renminbi, Singapore dollars and United States dollars.
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As at 31 March 2012, the Company had no outstanding convertible
notes (2011: HK$10.6 million).

As at 31 March 2012, the Group had no consolidated bank and
other loans (201 1: Nil).

As at 31 March 2012, the Group had an aggregate composite
banking facilities from banks of approximately HK$160 million of
which has not been utilised (2011: Nil).

GEARING RATIO

As at 31 March 2012, the gearing ratio of the Group as a ratio of
total liabilities over total assets was 26.6% (2011: 8.1%).

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 2012, the interest rate of banking facilities was
charged at the range of Hong Kong dollar prime lending rate (“P")
P+1.5% (2011: P+1.5%).

As at 31 March 2012, the Group had no bank and other loans (2011:
Nil).

As at 31 March 2012, the remaining convertible notes of the
Company with an aggregate principal amounting to approximately
HK$10.6 million were converted into 231,680,000 ordinary shares of
the Company.

As at 31 March 2012, the Company had repurchased and cancelled
an aggregate of 133,500,000 ordinary shares.

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

MATERIAL ACQUISITIONS, DISPOSALS AND SIGNIFICANT
INVESTMENTS

(a) On 25 October 2011, the Group had applied for the redemption
of certain Available-for-sales investments. The transaction was
completed on 1 December 2011 with a loss of approximately
HK$3.0 million.

(b) On 16 December 2011, the Group disposed properties to an
independent third party at total consideration of HK$52.5 million
with a gain of approximately HK$1.2 million.

Save as the above, the Company had no other significant investments
and material acquisitions or disposals for the nine months ended 31
March 2012.
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CHARGES ON ASSETS

As at 31 March 2012, the banking facilities of the Group are secured
by:

(i) corporate unlimited guarantees executed by the Company (2011:
Nil); and

(i) pledge of certain of the Group's time deposits amounting to
approximately HK$14.2 million (2011: approximately HK$3.5
million).

CONTINGENT LIABILITIES

As at 31 March 2012, the Company had contingent liabilities in
respect of corporate unlimited guarantees for banking facilities
granted to certain subsidiaries (2011: Nil). At the end of the reporting
period, none of such facilities were utilized by the subsidiaries (2011:
Nil).

As at 31 March 2012, the Group had no executed performance
bonds in respect of certain services provided by the Group (2011:
approximately HK$0.2 million).

FOREIGN CURRENCY RISK

The Group mainly generated revenue and incurred costs in Australian
dollars, Hong Kong dollars, Renminbi, Singapore dollars, Canadian
dollars, pound sterling and United States (“US") dollars.

During the period, the Group had entered foreign exchange forward
contracts for hedging the foreign currency risk exposure on making
payment to the suppliers.

The Group requires all its operating units to use forward currency
contracts to eliminate the foreign currency exposures for currencies
other than United States dollars and on any individual transactions
in excess of HK§500,000 or equivalent, for which payment is
anticipated more than one month after the Group has entered into
a firm commitment for a sale or purchase. The forward currency
contracts must be in the same currency as the hedged item. It is
the Group's policy not to enter into forward contracts until a firm
commitment is in place.

As at 31 March 2012, the notional amount of the outstanding
forward exchange contracts which were entered to mitigate foreign
exchange risk in view of continuing appreciation of RMB was
USD20.00 million.
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Number of Director
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Notes

BELORRE @)
Mr. HUANG Shaokang

FRSAE ®)
Mr. MENG Hu

Bk
Mr. CHOW Siu Kwong

Hizt

a. WREZFRBE KD EXVE -
China Dynamic Enterprises Limited
([ China Dynamicl) B AR QR 2
123,966,942 e {7 o H i — &
8 & R China DynamicfT# B 2
123,966, 9420 AN X AR n h A

MRS o

b. WBEFH K HE KO EXVE -
ChangAn Investment Holdings |l
Limited ([ ChangAn Investment )
% A 7 A ) 2 2,860,000,0000% %
1% ° ChangAn InvestmentJy — &
FIWise Focus International Limited
(['Wise Focus ]) # B56.25%,2 A
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—EFE -l AREEERA
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e o

DISCLOSURE OF INTERESTS UNDER PART XV OF THE

SECURITIES AND FUTURES ORDINANCE (THE “SFO")

A. DIRECTORS AND CHIEF EXECUTIVES
As at 31 March 2012, 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.

56
Capacity

NI

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

corporation

NG 52

Interest of controlled

corporations

BEaEAA

BEREEZ HE#T
HRRHE RAE 7
Number of Percentage
ordinary shares of issued
interested share capital*
123,966,942 2.33%
2,860,000,000 53.83%
2,880,000 0.05%

Beneficial owner

Notes:

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 I
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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+  The percentage represents the number of
ordinary shares interested divided by the
number of issued shares of the Company as
at 31 March 2012.

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

REBEEES
R ZROHE HE#RITRS
Number of BEED L
shares interested Percentage
&4 in associated of total
Capacity corporation issued shares*
gL VNGIE: £ 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 31
March 2012.

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.

Save as disclosed above, as at 31 March 2012, 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.
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B. SUBSTANTIAL SHAREHOLDERS
As at 31 March 2012, 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. RARARG 2 #= (BERAITETLR a. Interests in shares of the Company (other than
(I anfE Rt ~ AT SR8 2 SRR M & sl AT i pursuant to equity derivatives such as share options,
X f& %) BBRAIN) warrants to subscribe or convertible bonds)

BEEREZ HEBTRA
EERHE B
Number of Percentage of
RREHE 14 ordinary shares Hfat issued share
Name of Shareholder Capacity interested Notes capital*
ChangAn Investment BB A 2,860,000,000 (N 53.83%
Beneficial owner
IDG-Accel China Growth REVES 2 LB 2 s 2,860,000,000 (N 53.83%
Fund Il LP. Interest in controlled corporation
IDG-Accel China Growth NS 2 EE 2 2,860,000,000 (N 53.83%
Fund Il Associates L.P. Interest in controlled corporations
IDG-Accel China Growth GP Il REEH 2 AR 2 s 2,860,000,000 Q) 53.83%
Associates Ltd. (“IDG") Interest in controlled corporations
Patrick J MCGOVERNZE 4 Nk sl N v 2,860,000,000 Q) 53.83%
Mr. Patrick J MCGOVERN Interest in controlled corporations
BAzE4E RIS 2 5B 2 2,860,000,000 Q) 53.83%
Mr. ZHOU Quan Interest in controlled corporations
Wise Focus RS 2 5B 2 s 2,860,000,000 ) 53.83%
Interest in controlled corporation
Innopac Holding Limited EREEA 709,852,000 3) 12.36%
(“Innopac”) Beneficial owner
PR EE R S A REIES 2L B 2 s 709,852,000 3) 13.36%
Mr. CHEN Ling Sonny Interest of a controlled corporation
Lime Development Limited EREEA 486,340,000 “) 9.15%
("Lime Development”) Beneficial owner
FRREEREEFR AR REVES 2 LB 2 s 497,720,000 “) 9.37%
([ FEfEEIRR 1) Interest in controlled corporations
Town Health International
Investments Limited
("Town Health")
BAg L BHEEAA 23,120,000 - 0.44%

Ms. WEI Hong Mei

Beneficial owner
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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.

2. 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.

3. These 709,852,000 shares of the Company were
held by Innopac, a corporation wholly owned by
Mr. CHEN Ling Sonny. Accordingly, Mr. Chen was
deemed to be interested in 709,852,000 shares of
the Company held by Innopac pursuant to Part XV
of the SFO.

4. Lime Development was interested in 486,340,000
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
n 11,380,000 shares of the Company which were
held by its controlled corporations.

+  The percentage represents the number of ordinary
shares interested divided by the number of issued
shares of the Company as at 31 March 2012.

b. Interests in underlying shares (physically settled equity
derivatives)

No such interest was reported to the Company.

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 31 March 2012, 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.
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SHARE OPTION SCHEMES

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

BREHE
Number of share options
HE
-3 S o
BUH, 1T
Granted/ B
lapsed/ R=B—=F g ZITHEE
SHELR R=F——F cancelled/ =A=+-—H BREAH Exercise
KR E R +B—H exercised As at 31 W IR 2 1T LA Date of price
Name or category As at 1 July during March Exercisable period grant of of share
of participant 2011 the period 2012 of share options*  share options options
HKS
BT
=
Director
Bk LA 2,880,000 (2,880,000) - —EEEFEANEE ZETLF 043
Mr. CHOW Siu Kwong —Z—+F+ANR +A+]B
9 July 2007 to 16 July 2007
8 July 2017
8T 1,040,000 (520,000) 520,000 —EEEFLANBE T LF 043
Employees —E-_F+ANAH +A+]E
9 July 2007 to 16 July 2007
8 July 2012
3,920,000 (3,400,000) 520,000

* BRI EEAE BRI ABETTIEARG BIE o

EEWERMD ZER

BRI EXTIRBEES MG RO EXVE R EES -AES
RERATE ] —BATREE S - 50N B ) (] B A
BERTEAEFAREFZTAZIEBIRFR+N\RIT
OB BWB AR RIRD HEFAE G S 2 EF - XA
ZERNBEEFTR AR B S EAL(INE R 7 IR
BV EMNZE WBARBESARENEMCARE

BESHSEN -

RARNRERE
REARFEBZ AAEHRBESMA  NARER
8 RRATHBADAIRBITRALIEE 25% -

EENEEREB 2 ER

ARBES  ITHEEERRABEZTACHEAL
BENTE A RBEXBRBARF R BB ET X
B A s -

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

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 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.
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BE-_Z——F=ZA=+—HIEAEA £X2Q=F
Bt 22 BT A 48 X (B 145,715,1208 T (B E & A
133,500,000 A A RIS @ iR E SR EEF
BF - ZEBRHMEBRZER_ZE——F=A=
IENEAREEBHEN BEELRO ZFBOT -

) B
by
+

e A4
Month of the repurchases

—T——FNA
September 2011

—E2——%+A
October 2011

—T——%F+—A8
November 2011

—E——%F—HA
February 2012

BREXFBEEEN R_F——F=A=t—HINE
AR ARBIREFEARBARLERBE  HEXER
ARRBZEM ETES -

BEEETZRFERS

AEFEBERAIER EMRBFES5481K 2 FE5671K 2R
TEHRMBEESTETELAR G ZBIBER - AlElEA X
EENABERZREHZEN 2 AEEE NEER TR
REZERAFHEEZES - HE2 T ——F=ZA=+—
HIEA@A WARBBEAAEETZER

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

During the nine months ended 31 March 2012, the Company
repurchased 133,500,000 shares of the Company on the Stock
Exchange at an aggregate consideration of HK$145,715,120 (excluding
expenses) for the enhancement of its net asset value and earnings
per share. All repurchased shares had been cancelled during the nine
months ended 31 March 2012. Details of the repurchases of shares
are summarized as follows:

KB El

ERRAH EXNER EXNER
Total number BESE% RIEER XTERE
of ordinary Highest Lowest Aggregate
shares price paid price paid consideration
repurchased per share per share paid
BT BT BT
HKS HKE HKS
15,000,000 1.04 0.89 15,143,400
20,000,000 0.96 0.87 18,636,760
32,500,000 1.16 1.07 36,431,800
66,000,000 1.20 1.10 75,503,160
133,500,000 145,715,120

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 nine months ended 31 March
2012.

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 2012.
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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 nine months ended 31
March 2012, except for the following deviation:

Code Provision E.1.2

The general meetings of the Company provide an opportunity for
communication between the shareholders and the Board. The
Chairman of the Board as well as chairman of the Remuneration
Committee and Audit Committee, or in their absence, other
members of the respective committees, and where applicable, the
independent Board committee, are available to answer questions at
the shareholder's meetings. However, the Chairman of the Board
was unable to attend the Company’'s 2011 annual general meeting
(as stipulated under the Code Provision E.1.2 of the CG Code) as
he had an important business engagement. Despite his absence, he
had arranged for the Chief Executive Officer taking the chair of the
meeting and answering shareholders’ questions. No questions were
raised by the shareholders at the meeting.

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 four
independent non-executive directors, Mr. LU Wei, Mr. FONG Fuk Wai,
Mr. LI Guanbao and Mr. MAK Yat Tang Anthony. The information
contained in the Group's third quarterly report for the nine months
ended 31 March 2012 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 nine months ended 31 March 2012, 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 and Mr. MENG Hu, the non-
executive directors are Mr. GAO Xiang and Mr. ZHANG Zhen, and the
independent non-executive directors are Mr. LU Wei, Mr. FONG Fuk
Wai, Mr. LI Guanbao and Mr. MAK Yat Tang Anthony.

By order of the Board
HUANG Shaokang
Chairman

Hong Kong, 14 May 2012
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