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CHARACTERISTICS OF THE GROWTH ENTERPRISE MARKET (“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 (the “Directors”) of M Dream Inworld Limited (the “Company”) collectively and individually
accept full responsibility, includes particulars given in compliance with the Rules Governing the Listing of Securities on the
GEM of The Stock Exchange of Hong Kong Limited (the “GEM Listing Rules”) for the purpose of giving information with
regard to the Company. The Directors, having made all reasonable enquiries, confirm that to the best of their knowledge
and belief: (1) the information contained in this report is accurate and complete in all material respects and not misleading or
deceptive; (2) there are no other matters the omission of which would make any statement in this report misleading; and (3)
all opinions expressed in this report have been arrived at after due and careful consideration and are founded on bases and
assumptions that are fair and reasonable.
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Financial Highlights (unaudited)
MBRE (REEFX)

The turnover of the Group was approximately HK$55,407,000 for the
Period representing an increase of approximately 2,308% as compared
to the turnover for the corresponding period in 2012 of approximately
HK$2,301,000.

The Group recorded a loss attributable to equity shareholders of the
Company was approximately HK$210,052,000 for the Period compared
to the loss attributable to equity shareholders of the Company of
approximately HK$3,727,000 for the same period last year. The reason
for the increase in loss was mainly due to the impairment loss on
goodwill of approximately HK$257,496,000.

The Group recorded a profit after tax of the Company of approximately
HK$53,556,000 and a profit attributable to equity shareholders of the
Company of approximately HK$46,429,000 for the third quarter of 2013
(being the three months ended 30 September 2013) compared to the
loss attributable to equity shareholders of the Company of
approximately HK$2,078,000 for the same period last year. The profit
was mainly due to (i) profit after tax contributed by Apperience
Corporation and its subsidiaries acquired by the Group in March 2013
of approximately HK$14,399,000, (i) the unrealised gain arising on
change in fair value of the performance shares of approximately
HK$40,666,000 and (iii) gain on disposals of subsidiaries of
approximately HK$5,855,000.

Loss per share for loss attributable to equity shareholders of the
Company for the Period was HK11.35 cents.

The Board does not recommend the payment of any dividend for the
nine months ended 30 September 2013.
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Condensed Consolidated Statement of Income — Unaudited

AR E RER — REEX

The board of Directors (the “Board”) of M Dream Inworld Limited (the
“Company”) is pleased to announce the unaudited condensed consolidated
results of the Company and its subsidiaries (collectively referred to as the
“Group”) for the nine months ended 30 September 2013 (the “Period”) and
the three months ended 30 September 2013, together with the comparative
unaudited figures for the corresponding period in 2012, as follows:

BERZNUABERARN(FARNNEFE(EEE)DMRA
R ARBREMBAR (G AE@BBEE-_T—=
FAA=ZTHLENEA(THAEED RBRE—F—=FN17
“THHLE=EANREEZMRPGRE XA BR-F——F
R REERLBHFUT

HE_Z-—=FAA=+tHIL=EAKNLEA
(AETTIIR)

For the three months and nine months ended 30 September 2013
(Expressed in Hong Kong dollars)

Three months ended 30 September
BEAA=TRL=MA

Nine months ended 30 September
BEAA=THLAEA

2013 2012 2012
—E-=E -EF-C = —Z--F
Notes HK$'000 HK$'000 HK$'000
Wi TAn TARL TAT
Continuing operations BELEER
Tumover BEE 4 21,216
Cost of sales BERK (5,825) (10,530)
Gross profit 7 21,451 44,817
Other revenue and net gain/(loss) HiMA R RS/ (BE) 5 46,854 (202,426)
Seling and administrative expenses BERMTEAZ (1114) (19,858)
Profit/(Loss) from operations BEET/(58) 61,191 (177,407)
Finance costs RERA 6la) (4,715) 26 (11,342)
Profit/[Loss) before taxation BHAEH /(B8 6 56,476 (188,749)
Income tax FiEH 8 (2,920) 24 (6,160)
Profit/(Loss) for the period FYBREBESEER
from continuing operations wil/ (B8 53,556 (194,909)
Discontinued operation RIELEEEK
Loss for the period from discontinued operation  AHIEIR B4 HELEKER
Profit/(Loss) for the period TEHET/ (B8) - (194,909)
Profit/[Loss) for the period attributable to: ITATREERSRER/ (B8)
Equity shareholders of the Company ARAERERR (210,052)
Non-controling interests FiERER 15,143
(194,909)
Earnings/(Loss) per share SREF/ (5B 9

From continuing and discontinued operations R B i EEE R4 1 EL£%

0.17)
0.17)
0.11)
0.1

Basic (HK cents) AR () (11.39)
Diluted (HK cents) ZE(EI) (11.35)
From continuing operations REBESEER

Basic (HK cents) EAR (&) (11.35)
Diluted (HK cents) ZE(EI) (11.35)
From discontinued operation REALGEER

Basic (HK cents) ER (&) N/AFER N/A RiEF
Diluted (HK cents) EE08) N/A R R N/A FER
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Condensed Consolidated Statement of Comprehensive Income — Unaudited

FAGEEERER — REEX

For the three months and nine months ended 30 September 2013 BHE-Z-—=FNA=1tRLt=AAKRNEA
(Expressed in Hong Kong dollars) (LA TTEIR)
Three months ended Nine months ended
30 September 30 September
BEhAA=+HL=MEA BERA=THLAEA
2013 2012 2013 2012
—E-=F —T——F —E-=fF —T——F
Notes HK$’000 HK$'000 HK$’000 HK$'000
iz TER FET FERT FHT

Profit/(Loss) for the period AHIRRR,(EE) 53,556 (194,909)

Other comprehensive AHBEMEE
income/(expense) for the period 3% (Bix)
Items that may be reclassified to A B A B

profit or loss: HIEA
Exchange differences on translation 7 & /59N B A 7]
of financial statements BSHRRELD
of overseas subsidiaries MEN =58
Fair value gain on available-for sale ] it H &R EH)
investments NEEERE 12
Other comprehensive AHEEMEE
income/(expense) for the W (Fx)
period, net of tax NERFE

Total comprehensive income/  ZAHBZE K~

(expense) for the period (%)% (171,663)
Attributable to: BT AL :
Equity shareholders of the Company — Z<2 B #Ez5 PR 5 (186,806)
Non-controliing interests FEIERR IR 15,143

(171,663)
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Condensed Consolidated Statement of Changes in Equity — Unaudited
RSB E R — AEEX

For the nine months ended 30 September 2013 and 30 September 2012 HE-T—=FhA=1THK
(Expressed in Hong Kong dollars) —E——FhAA=1TRHINEA
(AATTEIR)

Attributable to equity shareholders of the Company

ARRERRER
Share  Convertible  Investment Non-
Share Share  Contributed option  notesequity  revaluation Exchange  Accumulated controlling Total
capital premium surplus reserve reserves reserve reserve losses Total interests equity
TRRER
& RiHER RARH  BRERR BiffE RAEMRE EXRE RithE 3 FERER BREH

HK$000 HK§'000 HK$'000 HK$'000 HK$'000 HK$000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TE TR TR TRT TRT TRT TRL TEL TEL TEL TEL

Belance at 1 January 2012 (Audited) R-E-—F-A-ANER

(BEH) 124,889 206,661 6,426 310 - - 294 (180,190) 158,390 - 158,390
Loss for the period AHEEE - - - - - - - [3727) 3721) - (3727)
Other comprehensive expense for the perod ~ AEIE 2 AR - - - - - - ® - ® - ®
Total comprehensive expense forthe perod AR 2 ER X 8 - - - - - - ®) [3,727) (3733 - (3739
Balance at 30 September 2012 (Unaudted) R -F-—FAA=+BHES

(REEH) 124,889 206,661 6,426 310 - - 288 (183917) 154,657 - 154,657

Balance at 1 January 2013 (Audlted) RoE-=5-A-RMER
(2h) 206,661 (06816 136080 138060
ProftLoss) for the period HEEEA/ (58) (210052 (210052) (194,909)
Other comprehensive income/(expense) AEREER2ERS/ (R)
for the period 23,293 23,46 23,246

Total comprehensive income/expense) AR AN/ () a8

for the period 23,293 (210052 (186,806) 543 (171669
Acquistion of subsidries KEKBAR 325,290 26,440 351,730
Shares issied on conversion of R-F-ZF=A-1%A

convertble notes on 25 March 2013 RATARZEBEARD

(note 170) (it 17b)
Shares issued on conversion of RZE-Z§RAtR-

convertble notes on 10 Apri 2013, ZE-=ENAZT/\BR

28 August 2013 and 9 September 2013 ZE-CEAANBES

note 17¢) TRREREEIRA

(Kt (119,454) 105,716 - 105,716

Dividends declared to non-controling interests B2 JEsHERERARE - (7,487) (7,487)

Balance at 30 September 2013 (Unaudted) ~ R=F-=FAA=+BHER
(REEH) 218,223 300,667 205,836 23,203 (416,868) 397,845 431,941
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Notes to the Consolidated Financial Statements

e ISR

For the nine months ended 30 September 2013
(Expressed in Hong Kong dollars)

1.

CORPORATE INFORMATION

The Company was incorporated in the Cayman Islands as an exempted company
with limited liability under the Companies Law of the Cayman Islands. The address
of its registered office is Cricket Square, Hutchins Drive, P.O. Box 2681, Grand
Cayman KY1-1111, Cayman Islands. The Company’s shares have been listed on
the Growth Enterprise Market (“GEM”) of The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”).

The principal activity of the Company is investment holding. The Group is
principally engaged in (i) research, development and distribution of personal
computer performance software, anti-virus software, mobile phone applications
and toolbar advertisement (“Software Business”); and (ii) the provision of
website development, electronic learning products and services (“E-learning
Business”) during the Period.

This third quarterly unaudited condensed consolidated financial information is
presented in Hong Kong Dollars (‘HK$”), unless otherwise stated.

BASIS OF PREPARATION OF THE FINANCIAL STATEMENTS

The unaudited condensed consolidated financial statements of the Company have
been prepared in accordance with the Hong Kong Financial Reporting Standards
(“HKFRSs”) issued by the Hong Kong Institute of Certified Public Accountants
(“HKICPA”), accounting principles generally accepted in Hong Kong, the
disclosure requirements of the Hong Kong Companies Ordinance and the Rules
Governing the Listing of Securities on the GEM (the “GEM Listing Rules”) of the
Stock Exchange.

The Group’s 2013 third quarterly unaudited financial statements have been
prepared under the historical cost convention, except for certain investment
property, financial assets and liabilities which have been measured at fair values.
The principal accounting policies used in the preparation of these unaudited
condensed consolidated financial statements are consistent with those used in
the annual consolidated financial statements for the year ended 31 December
2012 except in relation to the new and revised standards, amendments and
interpretations (“new and revised HKFRSs”) issued by the HKICPA that are
adopted for the first time for the current period’s financial statements.

BE_T—=—FhA=tRLNEHA
(ABTTIIR)

DREHR

ARRREHSRSARENHERSEMRLAE#REE
PR A 7] o & flh 3% = 5E 0 4k A Cricket Square, Hutchins Drive,
P.O. Box 2681, Grand Cayman KY1-1111, Cayman lIslands °
KRFBROHEREBHARZSARAR (BRI BIZER
(TRIZEAR ) £ e

AR EBXHHRERR - RAHEA - AEENEE
EBROIIR - AEEDHEABKIEERNE - BHEEMS
nBEEEAEARTARES (REEE])  Ri)ERHES
U BFREEMMRE ((EF2BEH)) -

BIERBHB  GARBE=FEREEZGRGREMBEER
ToLAB T ([T ) 515K

MBHROFEREE

ARARMREEREBRERUBRECRETESHMAS
((BEREHALEDBEMNF BN BREE ([FBUMB]R
EEAD BELREGRA - UREBCARGEHDRE
FrCaIZRES B R AD ([(RIRR ERRRD ) MEERE

BETURAFEEAENREDE  eREERAGEN K
EE-_ZE-=FF=FEAREBRYBRRREELKAK
RAERE - BARENMBRRERNRABTEEHMAER
MHYFAR] RATIERT R BT Rt ([ HAT REETEBHY
BHREER ]S RS RESZAAGE P HEREEFR
AR BRERRBE_F——F+-_A=1t—HLt
FEEFHAUBRRMRAE -
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Notes to the Consolidated Financial Statements

e ISR

3. ADOPTION OF NEW AND REVISED HONG KONG FINANCIAL REPORTING
STANDARDS

In the current period, the Group has adopted all the new and revised HKFRSs
issued by the HKICPA that are relevant to its operations and effective for its
accounting year beginning on 1 January 2013. HKFRSs comprise Hong Kong
Financial Reporting Standards (“HKFRS”); Hong Kong Accounting Standards;
and Interpretations. The adoption of these new and revised HKFRSs did not result
in significant changes to the Group’s accounting policies, presentation of the
Group’s financial statements and amounts reported for the current and prior
accounting periods.

The Group has not early applied the new HKFRSs that have been issued but are
not yet effective. The Company has already commenced an assessment of the
impact of these new HKFRSs but is not yet in a position to state whether new
HKFRSs would have a material impact on its operations and financial position.

4. TURNOVER

Turnover represents the sales value of goods and services supplied to customers.
An analysis of the Group’s revenue for the periods is as follows:

3. BRAHET R RIS B R M B8 & 2R

NABER  AEECRMAMERTE SRS BEMF
AIREIERTBRMBREER - RS EUERREXFER -
AR -Z-—=F-A-BRBENAEBESHFEER - BE
MBREENREE Y BREER( FBHBREER ) -
BREERRRE - RMZEN T RGBT EBUBRE
ERW HMEHRARENSABERARFTEEAR RS R BES
SRS BRR R RSBHREAEE) -

ARERE AR R R A ARG E M R AR R] BB M s
Q| - RAREEF ARSI EBYBREEANNTE -
B AREIREZENIBEN B RS ENETHELLER
RABSIRREBRERTE -

4. EES

EXBEANTPHEERRRBNHEEE AREEHRE
VAL

Three months ended Nine months ended

30 September
BEAA=+RHL=ZMEA

30 September
BENAA=1+HLAEAR

2013 2012 2013 2012
—E-=F —ZE——fF —E-=F —ZT——fF
HK$’000 HK$’000 HK$’000 HK$'000
FET FiET FET FHT
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REEEZ) (REBER) (REFEZ)

Continuing operations HESEEL
Software Business EEES
E-learning Business EFEBEDR

BEFNHRERAT H=FTEHRERS 2013

26,660
616

53,286
2,121

27,276

55,407




Notes to the Consolidated Financial Statements

e ISR

5. OTHER REVENUE AND NET GAIN/(LOSS)

5. HWA R Bl (518)

Three months ended
30 September
BEAA=THL=EA
2013
—E—=
HK$’000
FET
(Unaudited)
(REEER)

HK$’000
FET
(Unaudited)
(ReeE)

Continuing operations
Other revenue

Bank interest income

Income from provision of business
centre services

Loan interest income

Other investment interest income

Other income

Rental income

Other gains and losses, net

Foreign exchange loss, net

(Loss)/Gain on fair value changes on
investment in a convertible bond

Gain on disposals of subsidiaries

Gain on fair value changes on
performance shares

Gain on disposal of fixed assets

Impairment loss on goodwill

Net sundry income/(expenses)

Recovery from impairment loss on
trade receivables

Other revenue and net gain/(loss) Efig A & F Uk (BE)

FREERER
HAtg A

RITHBIA

REBBHORBEME

ERABHA

HA &R BB
LS ON

HE KA

Hitle i RS EFEE

BE S SRS R

RARTRRES DT EELD

(B18) Wz
o T A R M

RREOHATFEERZD WS

HEETEBEK S
AR REER

MBI (FX)F8E
B EE 5 YRR AR R

WA

13
14

16

15

46,472

46,854 509

Nine months ended
30 September
BEAA=TRLEIEA
2013
—E—=
HK$’000
FTET
(Unaudited)
(REER)

HK$'000
FET
(Unaudited)
(REFR)

(35)

260
5,855

47,928
(257,496)
11

37

(203,440)

(202,426)
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Notes to the Consolidated Financial Statements

e ISR

6. PROFIT/(LOSS) BEFORE TAXATION

Profit/(Loss) before taxation from continuing operations have been arrived at after

charging:

6. BRBLATEFI,(E1R)

REFEEEEBOBRBATRT (BB BHNHK

Nine months ended

30 September
BENA=1+HLAEAR

Three months ended
30 September
BEAA=+THIL=MEA

2013 2012 2013 2012
—E-=F —T—=F —E-=F —T—=F
HK$’000 HK$’000 HK$’000 HK$'000
FET FiET THET FHT
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REER) (REBER) (REFZ)

Continuing operations
(a) Finance costs:

Bank loan interest
Effective interest on debt component
of convertible notes

(b) Staff costs (including directors’
remuneration):

Salaries, wages and other benefits
Retirement scheme contributions

(c) Other items:

Amortisation of intangible assets
Auditor’s remuneration
Depreciation
Operating lease charges: minimum
lease payments
— hire of office premises
Impairment loss on goodwill (Note 15)
Legal and professional fees

7. COMPARATIVE FIGURES

Certain comparative figures have been reclassified to conform with current

period’s presentation.

BEFNHRERAT H=FTEHRERS 2013

BRRERR

(a)

(b)

BBERA

RITERF R
BRREAEBRS M
BB

BIRF (BREESHE)

e TEREMET
RIRETBIGEEK

HittE | -

fa3igavas

S

e

HEREEM  HEAR
3K
—HERAEYE
AERERE (B2 15)

ERREXER

58
11,284

1,246

1,270

26
26
24
96
88
138 681
= - 257,496
119 5,263

7. gixd

11,342

3,372

303
240

237

ETUHRBFEEHHE - UHERBENIIRAR -



Notes to the Consolidated Financial Statements

e ISR

8. INCOME TAX 8. Fri8®t
Income tax in the unaudited condensed consolidated statement of income FFAKRGEEZ RS E RERFTERIE -
represents:
Three months ended Nine months ended
30 September 30 September
BEANA=T+HL=M@EA BEAA=+THLEAEA

2013 2012 2013 2012
—E—=F —E—fF —E-—=F —E—F
HK$’000 HK$’000 HK$’000 HK$'000
FET FiET FET FHT
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REER) (REBER) (REFZ)

Continuing operations HESEEL

Current tax EHBiE

— Hong Kong Profits Tax (Note1) — BAEFIGH (K1)

— Withholding tax in Japan (Note 2) — AR (HaE2)

Note 1: Provision for the Hong Kong Profits Tax calculated at 16.5% (2012: Biat 1 - BEFSFBAE T 5t AN HA RS a0 (R 5T E R BUa R B X
16.5%) of the estimated assessable profits for the Period. 16.5% (ZZE—=%F : 16.5%) 5 &

Note 2:  Withholding tax in Japan, regarding the external sales are located in HiiF2 - BRATE B AETTINR I E & B ARTEINR JhiR B ARRIT
Japan, is charged at the appropriate current rates of taxation ruling in BRABEANE - REAREMBI - RABABR - BE
Japan. Except for the withholding tax in Japan, no taxation has been REAFING BB A RNRERZEREE T ER
provided in unaudited condensed consolidated financial statements of R RBERE(CT—=F: %1 -
the subsidiaries operating outside Hong Kong for the Period (2012:
HKS$nil).
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Notes to the Consolidated Financial Statements

e ISR

9.

EARNINGS/(LOSS) PER SHARE

(a)

(b)

Basic earnings/(loss) per share
From continuing and discontinued operations

The calculation of basic earnings/(loss) per share from continuing and
discontinued operations for the three months and nine months ended 30
September 2013 are based on the profit/(loss) attributable to equity
shareholders of the Company from continuing and discontinued operations
of profit approximately HK$46,429,000 and loss approximately
HK$210,052,000 respectively (for the three months and nine months
ended 30 September 2012: loss approximately HK$2,078,000 and
HK$3,727,000 respectively) and the weighted average of 2,291,084,338
and 1,849,898,257 respectively (for the three months and nine months
ended 30 September 2012: 1,248,894,324) ordinary shares in issue
during that periods.

From continuing operations

The calculation of basic earnings/(loss) per share from continuing
operations for the three months and nine months ended 30 September
2013 are based on the profit/(loss) attributable to equity shareholders of
the Company from continuing operations of profit approximately
HK$46,429,000 and loss approximately HK$210,052,000 respectively (for
the three months and nine months ended 30 September 2012: loss
approximately HK$1,359,000 and HK$2,688,000 respectively) and the
weighted average of 2,291,084,338 and 1,849,898,257 respectively (for
the three months and nine months ended 30 September 2012:
1,248,894,324) ordinary shares in issue during that periods.

From discontinued operation

Basic earnings/(loss) per share from discontinued operation for the three
months and nine months ended 30 September 2013 are not shown as
there was no discontinued operation during that periods.

The calculation of basic earnings/(loss) per share from discontinued
operation for the three months and nine months ended 30 September
2012 are based on the loss attributable to equity shareholders of the
Company from discontinued operation of approximately HK$719,000 and
HK$1,039,000 respectively and the weighted average of 1,248,894,324
ordinary shares in issue that periods.

Diluted earnings/(loss) per share

Diluted loss per share for the nine months ended 30 September 2013 is
equal to basic loss per share as the potential ordinary shares are anti-
dilutive. Diluted loss per share for the three months and nine months
ended 30 September 2012 are equal to basic loss per share as the
potential ordinary shares are no dilutive effects.

BEEHHREBRAE HEZFEEERE 2013

9.

BRER (EE)

(a)

(b)

BREART,(FEB)

K BHEEE R E R

REBE-T-—=FAA=+TAL=EARANEAKRSE
S & IHEEEBMERERNRT, (K1) T
RIER A BHREAD BIREFECE RIS HEEET
#3% I #9 46,429,000 % 7T J2 &5 1#647210,052,000 7 7T
WAR PR EEGER,(BR) (BE=2—=
FAA=Z+TBLE=ZEARABEA: PRBEELY
2,078,0007% 7T & 3,727,000/ 7T ) LA J B 8817 X 3@ A%
HNHEF 25 B 2,291,084,338 [ % 1,849,898,257 %
(HE-ZT—-FAA=1+HL=BARNMEA :
1,248,804,324 %) 515 »

KEFEEERT

REBEZZT—=FNA=Z+BLE=RBARNEAKRA
FBCEEBNERERRR, (Ei8) TRk A R
R 2R B 5 A 2 75 9 BN FII 40 46,429,000 74 7T K
&5 18 47210,052,000 7 7T 1) AN A B 48 5 A% 5 R84 0
F(FB) (BE_T——FhA=+tAL=EAK
HEA - 5 BIEEAI1,359,00075 7T K 2,688,000 7T.)
DA B2 B 84T 8 38 AR N4 T 19 205 B 2,291,084,338 %
121,849,898257 R (HHZE—T——FNA=1THIE=

B A RAMA : 1,248,894,324 %) 5+ & -
R E AR IAT & T
AREBE-T—=FAA=THL=@ARAEAR

WA I\EEER MUE25FRBRAREE L
BEEBNGRERRT(FE) -

REE-T——FAA=+THL=EARNEARSE
RIS EBNEREARRF, (Ei8) iR EEE
R B A48 HAC S TS AN A Rl 25 AR SR FE (R B 18 9 B
#9719,0007% 7T } 1,039,000 7 7T A & B 3517 % 38 %
DOHE Y8R 1,248,894,324 fR T ©

SREBFRF(FR)

HREELTBRARBEFER SRE-FT—=Fh
A=ZTHRIENEANESRESBERESRSRERE
B mNEEYBRYESEIYE  SHE—T——
FAA=ZTRLE=EARNEANTEEFTHRAE
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9.

12

EARNINGS/(LOSS) PER SHARE (continued)

(b)

Diluted earnings/(loss) per share (continued)

The calculation of the diluted earnings per share for the three months
ended 30 September 2013 is based on the profit attributable to equity
shareholders of the Company of approximately HK$51,062,000 adjusted
by effective interest saved on debt component of convertible notes of
approximately HK$4,633,000 and the weighted average number of
5,079,750,799 ordinary shares. The weighted average number of ordinary
shares for the purpose of calculating the diluted earnings per share for the
three months ended 30 September 2013 has been adjusted with the
weighted average number of ordinary shares deemed to be issued during
the period, assuming the exercise of all potential dilutive shares including
the potential shares arising from the exercise of the Company’s
outstanding convertible notes would decrease in earnings per share of the
Group for the period and is recognised as dilutive.

The calculation of the basic and diluted earnings per share attributable to
equity shareholders of the Company from continuing operations for the
three months ended 30 September 2013 is based on the following data:

9.

SREF(&E) (&)

(b)

SREERF(E5E) (&)

REBEZZ—=FNA=+THL=EANEREIR
FTIRBE TR R A EBRBY TEHEERFEL
4,633,000 7T 38 B B 2% 2 5] 4E 25 AR 3R A5 5% FI 40
51,062,000 7T I & 38 i% H0 4 F 5 #15,079,750,799
Bt - stERE-_T—=—FNA-+HL=EAH
GAEE R R P A T BAR N T B E A E N AR 1R
BATH L BARINAE F I BUEH A% - EREBRRITERT
BEEESRG (BIEARARMRITE AT RRERE
TERELNEERD) BEBAEE RGO TR
BFREL - WiERALEEIER -

REE-Z-—=FAA=ZTEL=EAREBHELSE
EBNAD AR EGTREARBTRF IR
BATEEE

Three months ended

30 September 2013
(Unaudited)
BE-2—=F
hB=+HLE=MEA
(REER)
HK$’000
FHET
Earnings BF
Earnings for the purpose of calculating basic earnings per share FTESRERABTNHAT 46,429
Effect of dilutive potential ordinary shares: BIESELBRNEE
Effective interest saved on debt component of convertible notes MR EEEEIDEEBEERN A 4,633
Earnings for the purpose of calculating diluted earnings per share AEEREERNNET 51,062
Number of
shares
(°000)
RHEHAE
(F8)
Number of shares R#E
Weighted average number of ordinary shares FTESRERETE LB INETHH
for the purpose of calculating basic earnings per share 2,291,084
Effect of dilutive potential ordinary shares: BEESTBROTE
Convertible notes BEES 2,788,667
Weighted average number of ordinary shares for FHE TR EE B A X R AR HE 1 2R
the purpose of calculating diluted earnings per share 5,079,751

Diluted earnings per share HK cents

FhEERMN GEL)

M Dream Inworld Limited
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10. SEGMENT REPORTING

The Group manages its businesses by divisions, which are organised by a mixture
of both business lines and geography. In a manner consistent with the way in
which information is reported internally to the Group’s most senior executive
management for the purposes of resource allocation and performance
assessment, the Group has presented the following three reportable segments.

Continuing operations:
— Research, development and distribution of personal computer
performance software, anti-virus software, mobile phone applications and

toolbar advertisement (“Software Business”)

— Provision of website development, electronic learning products and
services (“E-learning Business”)

Discontinued operation:

— Optical display equipment, components and related technology (“Display
Business”)

(a) Segment results

For the purpose of monitoring segment performance and allocating
resources between segments:

— Segment profit/(loss) represented profit earned by/(loss from) each
segment without allocation of central administration costs, finance
costs and income tax expense.

— Segment revenue reported below represents revenue generated

from external customers. There were no inter-segment sales in the
Period (2012: HK$nil).

BEEHHREBRAE HEZFEEERE 2013

10.

2B E

AEEZAPIEIRERT - AEBER R RAAEMBTA
AEEZIAT=EREDE - J 8w XL KD EER K
BRREABOMAAEEZSRITRERASABREERD
TRER K-

REEEE

5t FERDHEASKEETN  BHERERR
BREEMAER  URTAMES (#4%K])

- RUAHHE EFREERERIMRB(EFREHR
%)

- KEBBRRE  THRAARRN(BERES]D

(a) pal=iE S
REEDBRBALDEDHBZENER
- 255 Eas, /(B 9EL RS EH R
TERAAR  BEKARFASEHRAXT25E
B85 SATHECE T, (LIREE)
- TIFTERE D B AIERBINRTFHIURA

He
RAPEALESBEHE (T ——F: F
BIT) ©
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Notes to the Consolidated Financial Statements

e ISR

10.  SEGMENT REPORTING (continued) 10. 2ERER & ()

(a) Segment results (continued) (a) DEPEELE (F)

rEBEBEE-T—=FNA=+BEK=Z—=FANA
=+ B IHEEORESBERT o

Information regarding the Group’s reportable segments for the periods
ended 30 September 2013 and 30 September 2012 is set out below.

Nine months ended 30 September

BEAA=TRILAEA

Continuing operations  Continuing operations  Discontinued operation
Software Business E-learning Business Display Business Unallocated Consolidated
BREERR BREEEK AILEEER
REEH ETREER BRER #AR &
2013 2012 2013 2012 2013 2012 2013 2012 2013 2012
—2-=F Wbl —5-=F Wbl —5-=F e Ll CT-CF ity CT-CF
HK$'000 RLC{00R  HK$'000 REIO  HK$'000 L0 HK$'000 [RLCH00R  HK$'000 HK$'000
TER FET TER FAL TER TET TER TR TER TR
((IENGIEGN  (Unaudited) BIYAENGIESN  (Unaudited) NIIENGAERN  (Unaudited) NUVAEIGAERN  (Unaudited) NULENGGERN  (Unaudited)
CEEial (REsn) BESEAN (ReEn) BIGSSAN (RiaEn) BGESEAN (Razn) BEESAN (REER)
Turnover BEE
Revenue from external customers  SMREFIMA 2,301 -
Results %
Segment results PHEE (220,832) 1,116 (1,046)
Interest income MEMA
Unallocated income FABMA
Unallocated expenses FPRRZ
Loss from operations REER
Finance costs BENA
Loss before texation BBEER
Income tax FrfgHt
Loss after taxation BRikEE
Other segment information: ~ EftAH&H :
Amortisation of intangible assets &/ & E s - -
Depreciation FE &1 (10)
Gain on fair value RERTRRES
changes on investment ATEEZDNE
ina convertiole bond - -
Gain on fair value changes FERHATER
on performance shares EElE = - -
Impairment loss on goodwil BRAEEE (257,496) - -
Legal and professional fees HEEREEER (1,645) - (51)

M Dream Inworld Limited Third Quarterly Report 2013
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10. SEGMENT REPORTING (continued)
(b) Geographical segments
The following table sets out information about the geographical location of

the Group’s revenue from external customers. The geographical location
of customers is based on the location at which the services were provided

10.  ZSEE®E (&)
(b) HEEH
TERBIEBAREREINATLOHBAMILEE

# e BPEIEMAERRBRERS SN E RN
BEE -

or the goods delivered.

Nine months ended
30 September
BEAA=+RLAEA

2013 2013 2012

Three months ended
30 September
BEANA=TAHL=MEA

—E-=F —E-=F —T—=F
HK$’000 HK$’000 HK$’000 HK$'000
FET FET FTET FET
(Unaudited) (Unaudited) FHBLGETLHES)) (Unaudited)
(REER) (REgHEZ) (RIEERZ) (REgHEZ)

Revenue from external customers

United States of America
Germany

United Kingdom

Hong Kong (place of domicile)
Australia

Canada

Russia

Japan

Others (including Mainland China)

11. DIVIDENDS

The Board does not recommend the payment of any dividend in respect of the

Period (2012: nil).

BEFNHRERAT H=FTEHRERS 2013

SHREFRA

XE

f2E

B

= )

BN

mEX

BA

Hot (RFEHEAM)

EEG TR AHMRNEARE (22 ——F &) -
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12.

13.

16

FAIR VALUE GAIN ON AVAILABLE-FOR-SALE INVESTMENTS 12. AHEEREN AT EERE
On 13 June 2013, the Group entered into an acquisition agreement for the RZT—=FXA+=0  ~EET L WERZE  NERE
acquisition of the 248,976,000 shares (“Acquired Shares”) of DX.com Holdings 79,921,296 7% 7T I i 248,976,000 A% DX.com 5 f% A R 2 & (A
Limited (formerly known as EPRO Limited) (a company listed on the GEM of the BOESBERAT  REEXHAEIER EHEAT - BHRYE :
Stock Exchange (stock code: 8086)), at an aggregate consideration of 8086) Bt iy ([WERHE 1) ([RHWE]) - ROWEEKR=Z
HK$79,921,296 (“Shares Acquisition”). The completion of the Shares —=FNAZTEHER - WEBRO D BEAAHEEES
Acquisition took place on 27 August 2013. The Acquired Shares are classified as HEBRATFEBETE QAFEEEHHESAWNSEIEERZ
available-for-sales securities and subsequently measured at fair value. The gain or EUWZERIER o A FEEIREEH 23,293,000 %8 735 W BB A (9
loss arising from changes in fair value is recognised in the statement of BN F{EEAR 103,325,000/ (W IRBR T —=F 1A
comprehensive income. The fair value gain of approximately HK$23,293,000, Z+HMNEAEERKERD0M5ETHE) mHBaREY
which represents the fair value of the Acquired Shares of approximately 79,921,000 7 7T R % 19 U i B % FE (h 22 5 A AR £ 111,000 7%
HK$103,325,000, based on the bid price (HK$0.415 per Acquired Share) as at 30 TR AR - BEARMUEBNFBINARGBBHAZT—=
September 2013, over the aggregate consideration of approximately FRA+T=ARZZ—=F\AZ+LtHENREARERT
HK$79,921,000 and the transaction costs of approximately HK$111,000 that are AMA—Z—=4 ) \A/\B&@EH -
directly attributable to the Shares Acquisition. The details of Shares Acquisition
are set out in the Company’s announcements dated 13 June 2013 and 27 August
2013 and the Company’s circular dated 8 August 2013.
GAIN ON FAIR VALUE CHANGES ON INVESTMENT IN A CONVERTIBLE 13, RERAERES AP EESLB KRS
BOND
On 27 March 2013, the Group completed the subscription for 2014 due 10% RIT—=F=A=++tH AEETHREBLZAER L
coupon convertible bond in the principal amount of HK$3,500,000 issued by AT EEEIRER AT (RDRIR - 2324) FIETASE A
Capital VC Limited (a company listed on the Main Board of the Stock Exchange 3,500,000/ T/ —F — M F R H10/E B A AR ESH - B
(stock code: 2324)). The convertible bond is designated as financial asset at fair ABRBREFSERARTETR  HIEEABBESUAATF
value through profit or loss as it contains embedded derivatives. BENENESRERE -
The movements of the convertible bond are as follows: AR EEESH T ¢
At 30 September
2013
R-2—=F
hB=+AH
HK$’000
FET
(Unaudited)
(REER)
Nominal value of convertible bond AHARESEE 3,500
Fair value gains on financial assets at fair value through BBBEAATFEENRS
profit or loss (Note) LMEENFEERS (M) 260
Fair value of convertible bond AMRESNFEE

Note:  Gain on fair value changes in a convertible bond was directly recognised
in the unaudited condensed consolidated statement of income during
the Period. The fair value of the convertible bond as at 30 September
2013 was valued by an independent professional valuer based on the

Binomial Model.

Hfat . RAHRERN - TREESATEEEHREEENAR
BREZHAGARERER - R-T—=FNA=T
AR RRES AT EE IR LB FEHERR
ZRARA R EL -
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14.

15.

GAIN ON DISPOSALS OF SUBSIDIARIES

On 6 June 2013, the Group has entered into a disposal agreement to dispose of
the entire issued share capital of Five Stars Development Limited (“Five Stars”)
together with its subsidiary, namely Elite Ford Limited (collectively referred to as
the “Five Stars Group”) and a loan, being the entire amount of the shareholders’
loan owing by Five Stars to the Group (“Sales Loan”) on the completion date of
disposal at an aggregate consideration of HK$13,000,000. The principal asset of
Five Stars is a property in Hong Kong. The completion of such disposal took place
on 8 August 2013. The estimated gain on disposal of subsidiaries is approximately
HK$5,855,000. Details of this disposal are set out in the Company’s
announcements dated 6 June 2013 and 8 August 2013.

IMPAIRMENT LOSS ON GOODWILL

On 31 March 2013, the Group completed the very substantial acquisition of
50.5% of the issued share capital of Apperience Corporation (“Acquisition”)
(“Apperience”, and its subsidiaries, collectively referred as “Apperience Group”)
at a maximum consideration (“Consideration”) payable by the Company to the
vendors of the Acquisition of HK$548,985,500 (subject to adjustment). The
Consideration of HK$548,985,500 (subject to adjustment) had been satisfied
partly by the creation and issue of convertible notes in the principal amount of
HK$392,132,500 and (where applicable) shall be satisfied partly by the allotment
and issue of additional shares of the Company (“Performance Shares”) at the
issue price of HK$0.108 per Performance Share to the vendors of the Acquisition,
the maximum number of which shall be 1,452,342,588 (subject to adjustment).
The details of the Acquisition are set out in the Company’s announcements dated
5 December 2012 (“First Announcement”), 12 March 2013 and 1 April 2013
and the Company’s circular dated 23 February 2013 (“Circular”).

BEEHHREBRAE HEZFEEERE 2013

14.

15.

S B E D Rl K as

R-ZT—=FXAXB  FE@T L LEWHZE - HEFve
Stars Development Limited ([ Five Stars ) & [F H i B2 @R
EITHR AR (T [Five Stars £ @ ) 2 5 B HTRA R
Five Stars i & 5ok H BAEE R A EE M 2 BIRR E S ([#HE
B - R {EA13,000,000/7C © Five Stars W F ZEE A
—BREBNDE - ABHECR T —=F/\A/\BE
A o BT A R EH s 445,855,000 7T © AR
HENFBHNARRBHA-Z—=ZFARNBER=ZF
—=FNANBKHAE -

BEREEER

RZT—=F=A=+—8 " K% %MK Apperience
Corporation ([ Apperience] = & [ H Wi B 2 7 # &
[Apperience &£ E |) H /150.5% B B /TRE AN M) IEH B A UEE
(TWE=EE])  ARAEMEESEE I NSERE(RED
#3548,985,5007% 7T (7] T #A 2 ) - X {8 548,985,500 7T ( 7
FR%E) B AL RS K B 1T R % 8 4 392,132,500 78 TT A AT £
M SEHAE - W (@A) 35 AR B AR R B AR 0.108 7
TCHIEATE RS R 7 A8 R BT AR BV RESMNIR 19 ([ R
BRG ) ER B8 LRA1,452,342,588 % (AT Fi%E) - &
BEEENFRERRARBIBESMA - —F+-ARA
WAS((E—RBAL]) BHA-ZT—=F=A+=-AK=
T—=ZFNA-—HONRAEURKRRARBERR-Z—=F_A
—H=aamEEK((EER]) -
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15.

18

IMPAIRMENT LOSS ON GOODWILL (continued)

The fair value of the identifiable net assets acquired and goodwill arising on
Acquisition as at the date of completion is as follows:

BERESE (F)

FriEE AT s B F A E R FEMEA R EREK A HN
DFEEDT :

HK$'000 HK$’000
FHT FHT
(Unaudited) (Unaudited)
(REER) (REER)
Carrying amount of identifiable net assets (Audited) AR EERERME(KEZ) 30,881
Fair value adjustment on intangible assets BV EEATEERAE 30,044
Deferred tax liabilities arising NP EERAEREENETCREBEAEE
from the fair value adjustment (7,511)
53,414
Less: Non-controlling interests of 49.5% equity interest  J : Apperience 5 & 49.5% % 1 80 JE 12 Al A 25
in the Apperience Group (26,440)
Fair value of identifiable net assets FITU & Apperience £ B Al % A/ F & E QA FEE
of the Apperience Group acquired 26,974
Goodwill kS 757,662
Fair value of purchase consideration BEREAFEE 784,636
Fair value of the purchase consideration: BEREAFEE:
— issue of convertible notes — BITARRRE
Debt component BEHD 282,160
Equity component A 325,290 607,450
— issue of Performance Shares — BIIRBERY 177,186
Fair value of purchase consideration BERBEAFEE 784,636

The recoverable amounts of the CGUs are determined from value in use
calculations. The key assumptions for the value in use calculations are those
regarding the discount rates, growth rates and budgeted gross margin and
turnover during the period. The Group estimates discount rates using pre-tax
rates that reflect current market assessments of the time value of money and the
risks specific to the CGUs. The growth rates are based on long-term average
economic growth rate of the geographical area in which the business of the CGUs
operates. Budgeted gross margin and turnover are based on past practices and
expectations on market development.

The Group prepares cash flow forecasts derived from the most recent financial
budgets for the next five years with the residual period using the growth rate of
2%. This rate does not exceed the average long-term growth rate for the relevant
markets. The rate used to discount the forecast flows is 18.74%.

ReERETNTRESENEHEEEREEMEE - B
RetEEREENRERRRDEAHFNMERE BRI
REFAENEREEFEM - AEERBBBATL A58
BR - ZHRBATL R RRR S E N BT EEREREER
BARITH IS - BEERDRBEREEHETLEEBM
EEARAFOEEERERGE - BRI ENEREEETD
RFBEBED LTS ERBEE -

AEBGRENORERETRN - TYRERRAF ORI
BHE - MARBREAERER2% - ZEEXTBBEETS
AFERBEEER - ARBIRERARENLE518.74% -
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15.

16.

IMPAIRMENT LOSS ON GOODWILL (continued)

At 31 March 2013, before impairment testing, goodwill of approximately
HK$757,662,000 were allocated to the Apperience Group. As disclosed in the
Circular, the fair value of the Consideration (which will be settled by securities and
convertible securities of the Company) as at the valuation date of 30 September
2012 was approximately HK$595,380,000. The market price of shares of the
Company has increased since the First Announcement and up to 31 March 2013
(being the date of completion of the Acquisition (“Completion Date”)). The fair
value of the Consideration of approximately HK$784,636,000 at the Completion
Date was estimated by an independent professional valuer which has increased
as a result of such increase in the market price of shares of the Company, which
in turn has resulted in a substantial amount of goodwill in connection with the
Acquisition. The impairments of goodwill in relation to the Acquisition are largely
due to the increase in the fair value of the Consideration mentioned above. The
goodwill allocated to the Apperience Group has therefore been reduced to its
estimated recoverable amount through recognition of an impairment loss against
goodwill of approximately HK$257,496,000 during the Period. The impairments of
goodwill are non-cash and accounting adjustments which will not affect the
working capital sufficiency of the Group.

GAIN ON FAIR VALUE CHANGES ON PERFORMANCE SHARES

Performance Shares of the Company represents shares to be issued to the
vendors in the acquisition of subsidiaries described in note 15. The fair value of
the Performance Shares was valued by the independent valuer at the Completion
Date. The gain on the fair value adjustment of Performance Shares is
approximately HK$47,928,000 which represents the difference between the fair
value of Performance Shares of approximately HK$177,186,000 as at the
Completion Date and the fair value of Performance Shares of approximately
HK$129,258,000 as at 30 September 2013.

BEEHHREBRAE HEZFEEERE 2013

15.

16.

BERESE (F)

RZF—Z=ZF=ZA=+—8  #TRENHARN BB
757,662,000 7T 2 9 Bt F Apperience 5 [ o 3 40 i B AT 3
B REEAN-F——-FhA=1+8 BUARAREHFK
AR E HE A R E QT EEA A595,380,000 47T ° A
AR HEEE—HRAEREZT—=F=A=1+—8(
YEEEEXk AR ((ERAH])) EFA - REXBBANRER
F{EEH) 784,636,000 T B FEMERMMEL - I
EARRRRDTE EAMARTEIN - ABGERERREE X
HEE - FRNEFENBEREEIEARN CARENDT
BEEM Al SR AHEABRRELREBED
257,496,000 7T * 9 Fc T Apperience 2 B A B E R E E &
FrAE e HEREBIRERGTHAE  TEFER
SENSELESTNE -

RERDAFEESB W

AR RRBRDIEE M 15 it BB B A R R E 5%
THRR » RIIRGD KD FEE BB A ER R 5T B #fE
BEEE - RERH R FEEFHZRZL A47,928,00078 7T ©
HE R B BRBARM A FEEL 177,186,000 T H %
BEROR-Z—=FNA=1+HHRFEEL 129,258,000
PETTHZEEE
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17.

20

SHARE CAPITAL

17.  B=X

Nominal value

per share Number of
HK$ shares HK$
SREE

BT RHHE BT
Ordinary shares EBER
Authorised: EE
At 1 January 2013 R-ZE—=%—A—H 0.10 4,000,000,000 400,000,000
Increase in authorised capital (Note (a)) A RRA (K et (a) 0.10 4,000,000,000 400,000,000
At 30 September 2013 R-ZE—=FhA=+H 8,000,000,000 800,000,000
Issued and fully paid: BRITRAR :
At 1 January 2013 RZE—=%—H—H 0.10 1,248,894,324 124,889,432.40
Shares issued on conversion AR IR R B BEITRGD (M5t (b))

of convertible notes (Note (b)) 0.10 200,000,000 20,000,000.00

Shares issued on conversion
of convertible notes (Note (c))

HRPHARRIBR BT (M )

At 30 September 2013 RZTE—=FhA=+H
Notes:
(@) By an ordinary resolution of the shareholders passed at an extraordinary

general meeting of the Company held on 12 March 2013, the authorised
share capital of the Company was increased from HK$400,000,000
divided into 4,000,000,000 shares of HK$0.10 each to HK$800,000,000
divided into 8,000,000,000 shares of HK$0.10 each by the creation of an
additional 4,000,000,000 shares of the Company. The details of increase
in authorised share capital of the Company are contained in the
Company’s Circular dated 23 February 2013 and Company’s
announcement dated 12 March 2013.

0.10 1,333,333,329 133,333,332.90

2,782,227,653 278,222,765.30

(a) REBRER—ZT—=F=A+-ARTHARERE
FRAAE FRBNYRAZR BBHIINER
4,000,000,000 IR AN 22 BB 17 + 22 B K% E AR A R
400,000,0007% 7. (% £4,000,000,000 A% FAZ E1E0.10
7 JT B B 15 ) 3% Z 800,000,000 T 5 A
8,000,000,000 B B E {E0.108 TTHI XD ) » AR
MARREERANFBEHEN AR ABRHA—ZT—=
FZAZT=BNBARARTBHA_T—=F=
Bt+-—B&ns% -
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17.

18.

19.

SHARE CAPITAL (continued)

Notes: (continued)

)

On 14 November 2012, the Company issued convertible notes with
principal amount of HK$20,000,000. The noteholder has a right to convert
the convertible notes into ordinary shares of the Company at an initial
conversion price of HK$0.10 per conversion share (subject to adjustment).
On 25 March 20183, the Company issued a total of 200,000,000
conversion shares to the noteholder at the conversion price of HK$0.10
per conversion share pursuant to the exercise of the conversion right
attached to the convertible notes by the noteholder. The details of the
convertible notes and the conversion are contained in the Company’s
announcements dated 28 September 2012, 14 November 2012 and 19
March 2013 and the note 27 to the consolidated financial statements in
the Company’s 2012 Annual Report.

During the Period, the Company issued a total of 1,333,333,329
conversion shares to the converting noteholders pursuant to the exercise
of conversion right attaching to the convertible notes in the aggregate
principal amount of HK$144,000,000 at the conversion price of HK$0.108
per conversion share. The details of the convertible notes and the
conversion are set out in the Company’s Circular dated 23 February 2013
and Company’s announcements dated 5 December 2012, 12 March
2013, 1 April 2013, 2 April 2013, 26 August 2013 and 2 September 2013.

RESERVES

The amounts of the Group’s reserves and the movements therein for the Period

and the same period of previous year are presented in the unaudited condensed

consolidated statement of changes in equity.

RELATED PARTY TRANSACTIONS

During the Period, the Group entered into the following transactions with related

parties:

Name of related party
B S BB

Nature of transactions
XEME

17.

18.

19.

IR ()

Mt - (&)

(b) RZF—ZF+—A+WA  AARBTALER
20,000,000 7 7T K9 AJ #2% 24 © EEIFHE A B REIRY)
HHAREERREIRRD 0108 (7] FHR) g #
BREBRBARAQARLBR R_ZT—=F=A
ZTHA - ZRSAATETRRRIBMN Rk
AN R R IR B AR AR 0.10 B TT Y S B R R K
A AE1TA 200,000,000 B 5 LD o B R AT
BREEEREANFBRRAATAPAZT——FN
AZ+N\A ZZ——F+—A+HEAKR=ZZT—=F
ZATARMAL  URARA =T ——FEHRANLKL
AU BHREME2T o

(© RAHARIA - KA RIGE A & 4858 5 144,000,000 7 7T
B R HR AR SRR T BT AR T IR (B B AR L HRAR 150108
BITEITEMMETLIROERB/RAEARITEHR
1,333,333,329 it % #4175 o A BE AR IR Kk KA
HFEBEENARARARA-S—=Z4_A-+t=0K
B ARAREIAEH —&F+=-ARA - =
T—=F=ZA+=ZH - ZE—=FWA—H =%
—=FmMAZH - ZE—=FN\AZ+X~BRZ=Z
—=FEAA-ANRE -

f#

AEERABEEEFRSNRESARERZPNRES
EERGAEREDRIIR -

7

BBE RS

NAHEA - AEE QR ITETUTRS

Nine months ended 30 September
BEAA=+HLEAEA

KanHan Technologies

BIERE

KanHan Technologies
FERHR

KREBREESRIMER DA
(“PRC Company”)
(TPEDR )

and services (Note 1)

REEBHORBHAIFRA (B 1)

Software development fees (Note 2)

BHRBER(MT2)

BEFNHRERAT H=FTEHRERS 2013

Sales of website development, electronic leaning products

HEMUMRE  EFRBERNMRYE (Hat1)

Income from provision of business centre services (Note 1)

2013 2012
—EB—=F —E——fF
HK$’000 HK$'000
FET FET
(Unaudited) (Unaudited)
(REER) (REEHERZ)
259
180
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RELATED PARTY TRANSACTIONS (continued)

Note 1:

The above transactions were entered into with KanHan Technologies Limited
(“KanHan Technologies”), a Hong Kong company which was previously the
shareholder of the entire equity interests of KanHan Educational Services Limited
(“KanHan EDU”). Mr. Mo Wai Ming, Lawrence is also a common director for both
KanHan Technologies and KanHan EDU.

The Group’s wholly owned subsidiary, KanHan EDU, entered into a supply
agreement and a business centre service agreement with KanHan Technologies
on 19 November 2010 for the sales of website development, electronic learning
products and services, and provides business centre services respectively for the
term of 3 years. The annual sales cap and service charge during the term of the
supply agreement and business centre service agreement shall not exceed
HK$1,000,000 and HK$300,000 respectively. Details of the transaction are set
out in the Company’s announcement dated 19 November 2010.

Note 2:

The PRC Company is owned as to 70% by Mr. Dong Yuguo (“Mr. Dong”) and
Mr. Xue Qiushi (“Mr. Xue”) in equal shares. As Mr. Dong and Mr. Xue are the
directors of Apperience and certain members of the Apperience Group, and Mr.
Xue is the executive Director and Chief Executive Officer of the Company with
effect from 5 July 2013, upon the completion of acquisition of Apperience on 31
March 2013, the IT consultancy service agreements entered into between
Apperience and the PRC Company (details of which are set out in the paragraphs
headed “Directors’ Interests in Contract” on page 30 of this report) have
constituted continuing connected transactions for the Company under the GEM
Listing Rules. During the Period, the Group paid software development fees
amounted to approximately US$867,000 (approximately HK$6,724,000) to the
PRC Company. The IT consultancy services agreements were early terminated on
10 August 2013. Details of the agreements are set out in the Company’s
announcement dated 5 December 2012, the Company’s Circular dated 23
February 2013 and report of the directors in the Company’s 2012 annual report.

EVENTS AFTER THE REPORTING PERIOD

Subsequent to the end of the reporting period, the transaction of disposal of the
entire issued share capital of Refine Skill Limited (“‘Refine Skill”) was completed
on 17 October 2013, at a consideration of HK$8,000,000. Details of this disposal
are set out in the Company’s announcements dated 2 July 2013 and 17 October
2013 and the Company’s circular dated 19 September 2013.

19.
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BUSINESS REVIEW

The year of 2013 could be marked as a year of change of the Company. The
Group has disposed of Refine Skill Limited (“Refine Skill”) and its subsidiaries,
which is principally engaged in the E-learning business and was in loss during
the Period. Besides, we have diversified our business into the information
technology field of personal computer performance, anti-virus software and
mobile applications.

Software Business

The completion of acquisition of 50.5% of the issued share capital of
Apperience Corporation (“Apperience”) represents a strategic long-term
investment for the Group, marking its entry into the information technology
field of personal computer performances, anti-virus software and mobile
applications.

Apperience develops and sells security products that support personal
computers. Its products include a wide range of software products for anti-
virus, anti-malware, browsing protection and computer performance
enhancement, as well as toolbar advertisements. As at 30 September 2013,
its flagship product, Advanced SystemCare, has accumulated over 1,000,000
paid subscribers worldwide. According to the internal sales database of the
Apperience Group, there are over 6,000,000 free and paid active users (which
refer to users who have used the product at least one time in that month) in
September 2013.

Apperience delivered satisfactory performance to the Group during the Period.
Turnover of the Software Business for the six month period ended 30
September 2013 amounted to approximately HK$53,286,000. However, the
segment result recorded a loss before taxation of approximately
HK$220,832,000 for the same period. The reason for the loss was mainly due
to impairment loss on goodwill (“Goodwill Impairment”) of approximately
HK$257,496,000 arising from the acquisition of 50.5% of the issued share
capital of Apperience. The Goodwill Impairment is a non-cash adjustment and
will not affect working capital sufficiency of the Group. The segment result of
software business before the Goodwill Impairment and taxation for the Period
was approximately HK$36,664,000.

E-learning Business

On 17 October 2013, the Group has completed the very substantial disposal
of Refine Skill and its subsidiaries at a consideration of HK$8 million. Following
the disposal, the Group is now able to allocate more resources in its more
profitable businesses.

In July 2013, the Group launched a website for internet education, a website
selling e-learming materials (“Internet Education Website”) and commenced
selling e-Book and the Group will continue to carry out E-learning Business
through the Group’s Internet Education Website. As the website was in an
initial stage and due to the increased competition in the e-learning market, the
management will continually monitor the market trend and the performance of
this segment.

Turnover of the E-learning Business for the Period amounted to approximately
HK$2,121,000, showing a decrease of 7.82% from the corresponding period
in the last year of approximately HK$2,301,000. The segment result recorded
a loss of approximately HK$2,191,000 (2012: a profit of approximately
HK$1,116,000). The reason for the loss was mainly due to a drop in turnover
and an increase in the amortisation of intangible assets.
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FINANCIAL REVIEW
Turnover

For the Period under review, the turnover of the Group from its continuing
operations was approximately HK$55,407,000, representing an increase of
approximately 2,308% compared to the turnover for the nine months period
ended 30 September 2012 of approximately HK$2,301,000. The turnover for
the Period was mainly contributed by the Software Business.

Gross profit

The amount of gross profit of the Group for the Period from its continuing
operations increased by 1,999% to approximately HK$44,877,000.

Loss for the Period

The loss attributable to the equity shareholders of the Company for the Period
was approximately HK$210,052,000 compared to the loss attributable to
equity shareholders of the Company of approximately HK$3,727,000 for the
nine months period ended 30 September 2012. The main reason for the
increase in loss was mainly due to the impairment loss on goodwill of
approximately HK$257,496,000.

The Group recorded a profit attributable to the equity shareholders of the
Company was approximately HK$46,429,000 for the third quarter of 2013
(being the three months ended 30 September 2013) compared to the loss
attributable to the equity shareholders of the Company of approximately
HK$2,078,000 for the same period last year. The profit was mainly due to (i)
the profit after tax contributed by the subsidiaries of Apperience acquired in
March 2013 of approximately HK$14,399,000, (i) the unrealised gain arising
on change in fair value of the Performance Shares of approximately
HK$40,666,000 and (i) gain on disposals of subsidiaries of approximately
HK$5,855,000.
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Liquidity, financial resources and capital structure

As at 30 September 2013, the Group’s cash and cash equivalents and
pledged deposit amounted to approximately HK$48,396,000 (2012:
HK$123,635,000), which were principally denominated in Renminbi, United
States dollar and Hong Kong dollar (2012: Renminbi and Hong Kong dollar).

The Group generally finances its operation using internally generated resources
and proceeds raised from issue of convertible notes in the year 2012.

On 14 November 2012, the Company issued convertible notes in a principal
amount of HK$20,000,000 as alternative financing instruments. The notes
bear interest at 2% per annum, are unsecured and have a maturity date falling
12 months from the date of issue of the convertible notes. The noteholder has
the right to convert the convertible notes into ordinary shares of the Company
at conversion price of HK$0.10 per conversion share (subject to adjustment)
up to (but excluding) the date falling three business days prior to the maturity
date. On 25 March 20183, the Company issued a total of 200,000,000
conversion shares to the noteholder pursuant to the exercise of conversion
right attaching to the convertible notes at the conversion price of HK$0.10 per
conversion share. The details of the convertible notes and the conversion are
set out in the Company’s announcements dated 28 September 2012, 14
November 2012 and 19 March 2013 and note 17(b) to these unaudited
consolidated financial statements.

On 31 March 2013, upon completion of the acquisition of 50.5% of the issued
share capital of Apperience, the Company issued convertible notes in the
aggregate principal amount of HK$392,132,500 at the initial conversion price
of HK$0.108 per conversion share (subject to adjustment) to vendors of the
acquisition. A summary of the principal terms of the convertible notes is set
out in the Company’s announcement dated 5 December 2012 and the
Company'’s Circular dated 23 February 2013. During the Period, the Company
issued a total of 1,333,333,329 conversion shares to the converting
noteholders pursuant to the exercise of conversion right attaching to the
convertible notes in the aggregate principal amount of HK$144,000,000 at the
conversion price of HK$0.108 per conversion share. The details of the
convertible notes and the conversion are set out in the Company’s circular
dated 23 February 2013 and Company’s announcements dated 5 December
2012, 12 March 2013, 1 April 2013, 2 April 2013, 26 August 2013 and 2
September 2013 and note 17(c) to these unaudited consolidated financial
statements.

On 12 March 2018, an ordinary resolution to increase the authorised share
capital of the Company from HK$400,000,000 divided into 4,000,000,000
shares of HK$0.10 each to HK$800,000,000 divided into 8,000,000,000
shares of HK$0.10 each by the creation of an additional 4,000,000,000 shares
of the Company was passed by the shareholders of the Company at an
extraordinary general meeting. As at the date of this report, the authorised
share capital of the Company is HK$800,000,000 divided into 8,000,000,000
shares of HK$0.10 each.

As at the date of this report, the issued share capital of the Company was
HK$278,222,765.30 divided into 2,782,227,653 ordinary shares of HK$0.10
each.
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Gearing ratio

As at 30 September 2013, the total assets of the Group were approximately
HK$791,171,000 (2012: HK$161,531,000), whereas the total liabilities were
approximately HK$359,230,000 (2012: HK$6,874,000). The gearing ratio of
the Group, calculated as total liabilities over total assets, was 45.4% (2012:
4.26%).

Interim dividend

The Directors do not recommend to pay any interim dividend for the nine
months ended 30 September 2013 (2012: HK$nil).

Charges on the Group’s Assets

The Group’s pledged bank deposits of approximately US$80,000
(approximately HK$621,000) represented deposits pledged to bank to secure
banking facilities to the extent of HK$500,000 granted to the Group. The
deposits are in US$ and at fixed interest rate of 0.05% per annum. At 30
September 2013, the Group had available approximately HK$307,000 of
undrawn banking facilities.

Foreign exchange exposure

During the Period, the business activities of the Group were mainly
denominated in Hong Kong dollars, United States dollars and Renminbi.

Following the completion of the acquisition of Apperience Corporation, United
States dollars became the main currencies transacted by the Group. Since
Hong Kong dollars remain pegged to the United States dollars within a defined
range, the Group is not exposed to any significant foreign exchange risk
against the United States dollars and has not entered into any foreign
exchange contract as hedging measures. The Directors did not consider the
Group was significantly exposed to any foreign currency exchange risk.

Notwithstanding the above, the Group manages its foreign currency risk
against other currencies by closely monitoring the movement of the foreign
currency rates and may use hedging derivative, such as foreign currency
forward contract, to manage its foreign currency risk as appropriate.

Significant investment
Subscription of the convertible bonds

On 21 March 2013, the Company signed the placing letter with a sub-placing
agent in respect of the subscription for the 2014 due 10% coupon convertible
bonds in the principal amount of HK$3,500,000 issued by Capital VC Limited,
whose shares are listed on the Main Board of the Stock Exchange (stock
code: 2324). The completion of the placement took place on 27 March 2013.
As at the date of this report, none of the convertible bonds have been
converted by the Company. Details of the transaction are set out in the
Company’s announcement dated 21 March 2013.
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Acquisition of Apperience

On 31 March 2013, the Group completed the very substantial acquisition of
50.5% of the issued share capital of Apperience. The details of the Acquisition
of Apperience are set out in the Company’s announcements dated 5
December 2012, 12 March 2013 and 1 April 2013, the Company’s Circular
dated 23 February 2013 and the section of business review in this report.

Acquisition of a property

On 15 May 2013, the Group completed the acquisition of 100% of the issued
share capital in Dragon Oriental Investment Limited (“Dragon Oriental”) at a
consideration of HK$42 million which was settled by cash. The principal asset
of the Dragon Oriental is a property in Hong Kong. The details of the
acquisition of Dragon Oriental are set out in the Company’s announcement
dated 15 May 2013.

Acquisition of the shares of DX.com Holdings Limited (formerly known as
EPRO Limited)

On 13 June 2013, the Group entered into an acquisition agreement for the
acquisition of the 248,976,000 shares (“Acquired Shares”) of DX.com
Holdings Limited (formerly known as EPRO Limited) whose shares are listed
on the GEM of the Stock Exchange (stock code: 8086), at an aggregate
consideration of HK$79,921,296. The acquisition constitutes a very substantial
acquisition for the Company and is subject to approval by the shareholders of
the Company and other conditions precedent and the completion of such
acquisition took place on 27 August 2013. During the period from the
completion date of acquisition to the date of this report, the Group held the
Acquired Shares for long-term investment purposes. The details of the
acquisition are set out in the Company’s announcements dated 13 June 2013
and 27 August 2013, the Company’s circular dated 8 August 2013 and note
12 to these unaudited consolidated financial statements.

Significant disposal
Disposal of a property

On 6 June 2013, the Group has entered into a disposal agreement to dispose
of the entire issued share capital of Five Stars and the entire amount of the
shareholder’s loan owing by Five Stars to the Group on the date of completion
of the disposal agreement at an aggregate consideration of HK$13,000,000.
The principal asset of Five Stars is a property in Hong Kong. Such disposal is
subject to a number of conditions precedent and the completion of such
disposal has taken place on 8 August 2013. Details of this disposal are set out
in the Company’s announcements dated 6 June 2013 and 8 August 2013,
and note 14 to these unaudited consolidated financial statements.
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Disposal of Refine Skill

On 20 June 2013, the Group entered into a disposal agreement and
conditionally agreed to dispose of the entire issued share capital of Refine
Skill, at a consideration of HK$8,000,000. Such disposal is subject to a
number of conditions precedent and the completion of such disposal has
taken place on 17 October 2013. The details of the disposal are set out in the
Company’s announcements dated 2 July 2013 and 17 October 2013, and the
Company’s circular dated 19 September 2013.

Material acquisitions and disposals

Apart from those disclosed in the sections of business review, significant
investment and significant disposal disclosed above, the Group had no
material acquisition or disposal during the Period.

Employees and remuneration policies

As at 30 September 2013, the Group had approximately 50 employees (2012:
41 employees) in Hong Kong and the PRC. The Group’s remuneration policy
is reviewed periodically and determined by reference to market terms,
company performance, individual qualifications and performance, and in
accordance with the statutory requirements of the respective jurisdiction
where the employees are engaged. On 24 December 2007, the share option
scheme (“Share Option Scheme”) was approved by shareholders of the
Company in an extraordinary general meeting. The Share Option Scheme is to
enable the Company to grant option to either Directors or employees of the
Group in order to recognise and motivate their contribution, to provide
incentives and to help the Group in retaining its existing employees and
recruiting additional quality employees so as to provide them with a direct
economic interest in attaining the long term business objectives of the Group.
No options were granted under the Share Option Scheme during the Period.
As at 30 September 2013, there were options to subscribe for 6,200,000
shares of the Company outstanding under the Share Option Scheme.
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Management Discussions and Analysis

BEER R DT

DEALINGS FOR SECURITIES TRANSACTIONS BY
DIRECTORS

The Company has relied on Rules 5.48 to 5.67 of the GEM Listing Rules as
the required standard of dealings in respect to any dealings in the Company’s
securities by the Company’s Directors. General and specific enquiries have
been made to all Directors and they all confirmed they had complied with the
said GEM Listing Rules during the Period.

OUTLOOK

Looking forward, the long term market opportunities continue to be attractive
for the Group as viruses, malware threats and other attacks in today’s
information technology-driven environment are still posing challenges. The
Group’s priorities for the coming year are clear — to drive growth and market
expansion. While investing in new software production and geographical
expansion, the Group will continue to closely monitor the latest information
technology trend and upgrade its products so as to retain the existing
customers and explore new market opportunities.

The Group will push for greater returns from its investments through
continually enhancing its treasury function by best utilising its surplus
resources. To this end, the Group will consider various ways of increasing
returns, including investment in local or global securities markets and property
investments. The Board will be positive but prudent on managing its treasury
to keep its investment portfolio.

The Group will continue to look for new potential investments and formulate

business plans, further diversify its businesses to bring greater value for
shareholders in the future.

BEEHHREBRAE HEZFEEERE 2013
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DIRECTORS’ INTERESTS IN CONTRACT

An information technology consultancy service agreement and a supplemental
agreement thereto (collectively, the “IT Consultancy Service Agreement”)
have been entered into between Apperience Corporation as service recipient
and Chengdu AOBI Information Technology Co., Ltd. (‘PRC Company’) (a
company owned as to 35% by Mr. Xue Qiushi (“Mr. Xue”), who was
appointed as an executive Director on 5 July 2013) as service provider on 15
April 2011 and 10 November 2012 respectively. In accordance with the IT
Consultancy Service Agreement, the PRC Company shall provide to
Apperience Corporation, among others, the services in relation to the
development and research on related technologies and provision of
technological applications and implementation on an exclusive basis at a
service fee to be agreed among the parties in separate agreement(s) for a term
ending 10 November 2015.

An information technology consultancy service agreement (“2013 IT
Consultancy Service Agreement”) has been entered into between
Apperience Corporation as service recipient and the PRC Company as service
provider on 31 December 2012 pursuant to which the PRC Company shall
provide to Apperience Corporation, among others, the development and
update services for certain software of Apperience Corporation at a service fee
of US$2,600,000 for a term ending on 31 December 2013.

On 10 August 2013, the IT Consultancy Service Agreement and the 2013 IT
Consultancy Service Agreement were terminated.

A copyright licence agreement (“Copyright Licence Agreement”) has been
entered into between Apperience Corporation as licensee and the PRC
Company as licensor on 18 February 2013 pursuant to which the PRC
Company shall grant to Apperience Corporation an exclusive licence to use
the copyright of “Advanced SystemCare” registered in the name of the PRC
Company in the PRC at nil consideration for a period from the date of the
Copyright Licence Agreement to (i) the date on which the relevant copyright is
transferred from the PRC Company and registered in the name of Apperience
Corporation in the PRC; and (i) the date on which the copyright of “Advanced
SystemCare” has been registered in the name of Apperience Corporation in
the US (whichever is the earlier).

Save for the Copyright Licence Agreement in which Mr. Xue Qiushi (an
executive Director) is interested through his shareholding in the PRC
Company, none of the Directors was materially interested in any contract or
arrangement subsisting as at 30 September 2013 which is significant in
relation to the business of the Group, nor had any Director had any direct or
indirect interests in any assets which have been acquired or disposed of by or
leased to, or are proposed to be acquired or disposed of by or leased to, any
member of the Group at the end of the Period or at any time during the
Period.
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DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS OR
SHORT POSITIONS IN THE SHARES, UNDERLYING
SHARES OR DEBENTURES OF THE COMPANY OR ANY
ASSOCIATED CORPORATIONS

As at 30 September 2013, save as disclosed below, none of the Directors nor
chief executives of the Company had or was deemed to have any interests or
short positions in the Shares, underlying Shares or debentures of the
Company or its associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (“SFO”), Chapter 571 under the laws of
Hong Kong) which (i) were required to be notified to the Company and the
Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which they were taken or deemed to have under
such provisions of the SFO); or (i) were required, pursuant to section 352 of
the SFO, to be entered in the register referred to therein; or (i) were required,
pursuant to rules 5.46 to 5.67 of the GEM Listing Rules relating to securities
transactions by directors to be notified to the Company and the Stock
Exchange were as follows:

Aggregate long positions in Shares and underlying Shares of the
Company

EERTHARRA AR EMABEER
- HEROIEFHEEILR

RZZ—=FAA=+H  BTXEEEIN  EERARF
TREEBERARR AR EZR(ERRBBENE
ST1EE R M ED (1R RAEHES ) EXVEL) ML -
ARG RERT - A RREEES () REESLPEE
PIZEXVEDE 7 }2 8 0 BPA A G AR 1 7] K B 22 P i 2t S R
(BREREES LB GBS E LR IEREENE
R FORR) + () BIRIEE M B 15RH12 352 1F# A
Hpmt &M LoAR  Si)RIBCEIZER LR A
FLABIKREFELO7TIREMETETESRRINRERNE
AR RH R PR FORBINT -

RAEQXRRGREBRONEREER

Approximate
percentage of

Number of the Company’s

Capacity in Shares and issued share

which the Shares and underlying capital

Name of the Director underlying Shares are held Shares (Note 1)
HAERR BT

RABYE D

BEEMA BERGREBRONS D ROREEROEE (KtaE1)
Xue Qiushi (“Mr. Xue”) Interest in a controlled corporation and 4,342,458,328 156.08%

interests deemed under sections 317(1)(a)

and 318 of the SFO (Note 2)

FERE (B ) T BN R B SRR EOIE317(1)@) R
318 AR IEE At aa (A3 2)
Notes: B -

1. The total number of the 2,782,227,653 Shares in issue as at 30 September 2013
have been used for the calculation of the approximate percentage.

2. Ace Source International Limited (“Ace Source”) (being one of the substantial
shareholders of the Company whose interests are set out in the section headed
“Interests discloseable under the Securities and Futures Ordinance (the “SFO”)
and substantial shareholders and other persons interest in securities” in this
report) is wholly and beneficially owned by Mr. Xue. As such, Mr. Xue is deemed
to be interested in all the Shares/underlying Shares held by Ace Source pursuant
to Part XV of the SFO. Based on the Director’s/Chief Executive’s Notice —
Interests in Shares of Listed Corporation filed by Mr. Xue on 3 September 2013,
among these 4,342,458,328 Shares/underlying Shares, 3,749,865,737 of which
were underlying Shares with an exercise period from 31 March 2013 to 31 March
2017 and can be exercised at the exercise price of HK$0.108 per Share.

FEE N RBRNE E=FEEERE 2013
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2. Ace Source International Limited ([ Ace Source] * /& 78 A &)
FERRZ—  HEGHEHNAREREESFRAEGEO(E
HFREHEGRADBTRBOEZUREZERRREMA LR
BHEOER ] — ) BELE2EERES - At - RIZFES
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4,342,458,328 i i 1,/ 18 B8 AL 17 £ h 3,749,865,737 % £ 18
B  TEHAE - -A=t+—HBE-_T—+tF=
A=+—8 " Al&E,Kk0.108 BT ITHEEITEE
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Aggregate long positions in shares and underlying shares of the
associated corporation of the Company

RAEAREBEZEROREBRONFRER

Approximate
percentage of
the associated

Name of corporation’s
the associated Capacity in which Number of issued share
Name of the Director corporation the shares are held shares capital
IHEBCEEE 1T
EEnA HEBCEE AR BERGHE D RHEE RABHE D
Mr. Xue Apperience Interest in a controlled 3,882,391 18.79%
corporation (Note)
B A Apperience Sy RERE R (M aE)

Note: Ace Source is wholly and beneficially owned by Mr. Xue. As such, Mr. Xue is
deemed to be interested in all the shares held by Ace Source in Apperience (being
an associated corporation of the Company) pursuant to Part XV of the SFO.

Aggregate long position in debentures of the Company

Hfst © Ace Source HEESEAE 2 AEmER - Bt - REZHLBEER
1EBIZEXVED » BE 5L A WAR1ER Ace Source FiT# Apperience (5
RARIEEEE) 2 BARG P EAER o

RAEQARBEFNFRAH

Amount of
Name of Director Capacity in which the debentures are held debentures
EEng BEESNE S BEEH
Mr. Xue Interest in a controlled corporation and other (Note) HK$248,132,500
BE A VA E R R AL (A 5T) 248,132,500 7T

Note: Ace Source is wholly and beneficially owned by Mr. Xue. As such, Mr. Xue is
deemed to be interested in all the debentures held by Ace Source pursuant to
Part XV of the SFO.

Mr. Xue was appointed as an executive Director on 5 July 2013. Ace Source
is a company wholly and beneficially owned by Mr. Xue and therefore he is
deemed to be interested in all the shares and underlying shares of the
Company held by Ace Source pursuant to Part XV of the SFO. Interests in
shares and underlying shares of the Company in which Ace Source is
interested are set out in the paragraph headed “Interests discloseable under
the Securities and Futures Ordinance (the “SFO”) and substantial shareholders
and other persons interest in securities” in this report. Mr. Xue is also the sole
director of Ace Source.
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DIRECTORS’ AND CHIEF EXECUTIVES’ RIGHTS TO
ACQUIRE SHARES OR DEBT SECURITIES

Save for the zero coupon convertible notes issued by the Company in
accordance with the acquisition agreement in relation to the acquisition of
50.5% of the issued share capital of Apperience Corporation dated 15
November 2012 and the performance shares which may be issued by the
Company in accordance with the terms and conditions of such acquisition
agreement in which Mr. Xue is interested (through his holding of shares in Ace
Source, being one of the vendors of Apperience Corporation), at no time
during the Period was the Company or any of its subsidiaries a party to any
arrangements to enable the Directors and chief executives, their respective
spouses or children under the age of 18 to acquire benefits by means of
acquisition of shares in or debentures of the Company or any other body
corporate.

SHARE OPTION SCHEME

On 24 December 2007, the existing share option scheme was approved by
shareholders of the Company at an extraordinary general meeting. Such
scheme is to enable the Company to grant option to either Directors or
employees and recruiting additional quality employees and to provide them
with a direct economic interest in attaining the long term business objective of
the Group.

On 19 May 2011, the Company has granted 6,200,000* share options to a
consultant of the Company under the scheme at the exercise price of
HK$0.116* per share.

ESERTHARBBBRONER R ZVER

% B 45 4 4% 3B ¥ A Apperience CorporationH 1 — & & 75
Ace Source IR MR ARBIRERPA=-ZT—=F+—
A+ F B & 3 U B8 Apperience Corporation £ 47 50.5% B 2%
TR B G RTEITT B TIRRER KA AR A BERE
ZUEBE BT TER IR FIABRITORBROPEAERS
AN RAHIE AR - AR B SRETRMB A RBEERT
VEMZH  BEESRITREE #ESEMREMBE18
BROA R F R Al R B AN A RS A EAth Sk B A9 AR 5 Sk B 55
MR o

BRESTE

MNIZEZLF+-AZ+0A - ARRRRRRENAE
HERBRBEER S - ZAEEERARRANESLER
RIEBRENEEESES  BREERIFAKREENE
EEBIRPTERABERR -

RZZE——FRA+TNB  RRARIREZTEIRTEESR
0.11678 7T * [A AR 7] — & R % 6,200,000 17 * BE AL -

Details of the movements in the share options granted under the Share Option  1RIEBERR T 2R B AR R A BRI A S B EEIE T -
Scheme during the Period are as follows:
Number of share options
BREHR
Outstanding Outstanding
Exercise as at Granted Exercised Lapsed as at
price 1 January during during during 30 September
per share 2013 the Period the Period the Period 2013
R-B-=% R-ZB-=%
—-R-H AB=tH
BRITHREE HATE  AHERE  AEETE AEEXX i RATEE
Date of grant Exercise period HKS '000 '000
it A 7665 BT T T
19 May 2011 20 May 2011 to 0.116* 6,200* - - - 6,200"
19 May 2014
—E——FRAt+NA “F——%RA-TRE
—Z-mERATAR

After the adjustment for share consolidation dated 18 July 2011.

The details of share options granted are set out in the Company’s circular and
announcement dated 19 April 2011 and 19 May 2011 respectively. The details
of share consolidation are set out in Company’s announcements dated 13
June 2011, 15 June 2011, and 15 July 2011, the circular dated 27 June 2011,
and the next day disclosure return dated 18 July 2011.

BEEHHREBRAE HEZFEEERE 2013
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INTERESTS DISCLOSEABLE UNDER THE SECURITIES BEZESRBPERMN(EBSRBEREH D AT
AND FUTURES ORDINANCE (THE “SFO”) AND BRENEEUARTERREREMALTRAESN
SUBSTANTIAL SHAREHOLDERS AND OTHER PERSONS  ##

INTEREST IN SECURITIES

Substantial shareholders FERR

As at 30 September 2013, the following persons (other than Directors or chief R -Z—=F N A=+H  BEZLA D ATHARIN -
executives of the Company) had, or were deemed or taken to have interest or T A+RARTRM KARREAX D T - HAE W E ESIRER
short position in the shares or underlying shares of the Company which would A ZBBH &% & EIS G0 XV EBE 2 & 39 2B E 7 A &) K B
fall to be disclosed to the Company and the Stock Exchange under the — iR & AR R RIBIFES RS IE0E 336 (5B E
provisions of Divisions 2 and 3 of Part XV of the SFO or, which were recorded — EE M HIEREIAA T

in the register required to be kept by the Company under Section 336 of SFO

were as follows:

Long positions in the Shares and underlying Shares AR RAEBERGHETE

Approximate
percentage of
Number of the Company’s

Capacity in Shares and issued share
which the Shares and underlying capital
Substantial shareholders underlying Shares are held Shares Note (16) Notes
AT
BRITRAE
B R AEE BMAESE
FERR BEROREBEROGNS 2D RHEE K1zt (16) HiaF
Wise Action Limited (“Wise Action”) Beneficial owner 756,815,555 27.20% (1)
BEARAT(EED ERMAA
Rosy Lane Investments Limited (“Rosy Lane”) Interest of a controlled corporation 756,815,555 27.20% (1)

Rosy Lane Investments Limited ([Rosy Lane])  S#AB#EZ

Hong Kong Education (Int’l) Investments Interest of a controlled corporation 756,815,555 27.20% (1)
Limited (‘HK EDU INTL") (formerly known
as Modern Education Group Limited)

EEHE (BB REEEARAA S NEl o
([BBHABERE])
(FIBRRABEEERAA)
Access Magic Limited (“Access Magic”) Beneficial owner and interests 4,342,458,328 156.08% 2)
deemed under sections 317(1)(a) and
318 of the SFO
Access Magic Limited ([ Access Magic |) EaiA ARBIREFKAE D

5317(1)(2) & 318 IRHAR E HEE RORE S

Dong Yuguo (“Mr. Dong”) Interest of a controlled corporation and 4,342,458,328 156.08% 2), 3)
interests deemed under sections
317(1)(a) and 318 of the SFO

ERR([EXED YL E R RARIEE F K EE R
58.317(1)(a) &2 318 & BIAREER e 2

Ace Source Beneficial owner and interests 4,342,458,328 156.08% 4)
deemed under sections 317(1)(a) and
318 of the SFO

Ace Source BEnlEE ARREE S KBS RG

5317(1)(2) & 318 1ERHAR M HE & HORE S

34 M Dream Inworld Limited Third Quarterly Report 2013



Other Information

Hi&E®

Approximate
percentage of

Number of the Company’s

Capacity in Shares and issued share
which the Shares and underlying capital
Substantial shareholders underlying Shares are held Shares Note (16) Notes
(ERNE|
ERITRAE
R RAERE BMABESHE
FERR FERGREBERONS D RHOEE Wit (16) Bt st
Wealthy Hope Limited (“Wealthy Hope”) Beneficial owner and interests 4,342,458,328 156.08% 5)
deemed under sections 317(1)(a) and
318 of the SFO
Wealthy Hope Limited ([ Wealthy Hope |) BB ARBEES KSR
2317(1)(a) &2 318 5B 1 A B i 2
Chen Liang (“Mr. Chen”) Interest of a controlled corporation and 4,342,458,328 156.08% (5), (6)
interests deemed under sections
317(1)(a) and 318 of the SFO
BRoe ([BREED) R EE R RIRE 5 R AT E 15
58317(1)(a) 2 318 R BAREHER B2
Well Peace Global Limited (“Well Peace”) Beneficial owner and interests 4,342,458,328 156.08% (7)
deemed under sections 317(1)(a) and
318 of the SFO
Well Peace Global Limited ([ Well Peace |) BB ARBEESKAEGED
2317(1)(a) &2 318 5B AR 1 A B i 2
Lian Ming (“Mr. Lian”) Interest of a controlled corporation and 4,342,458,328 156.08% (7), (8)
interests deemed under sections
317(1)(a) and 318 of the SFO
([ ExE]D) SYEEE R RARIE 5 K EE RG]
58.317(1)(a) 2 318 & BIREER B2
Best Attained Holdings Limited Beneficial owner 1,201,041,307 43.17% 9
(“Best Attained”)
Best Attained Holdings Limited ([ Best Attained]) ZEzm# B A
IDG-Accel China Growth Fund Il L.P. Interest of a controlled corporation and 4,342,458,328 156.08% 9), (10)
(“IDG-Accel’) interests deemed under sections
317(1)(a) and 318 of the SFO
IDG-Accel China Growth Fund II L.P. R EE R RAREE 5 R R R
([IDG-Accel |) 58317(1)(a) R 318 & BIREER e 2
IDG-Accel China Investors Il L.P. Interests deemed under sections 4,342,458,328 156.08% (11)
(“IDG-Accel Investors”) 317(1)(@) and 318 of the SFO
IDG-Accel China Investors Il L.P. RIRFE 75 REIERGIZE 317(1)(@) K 318 {5
(1IDG-Accel Investors |) WIRIEH A MR
IDG-Accel China Growth Fund Il Interest of a controlled corporation 4,342,458,328 156.08% 9), (10),
Associates L.P. (“IDG-Accel Il Associates”) (11), (12)
IDG-Accel China Growth Fund Il Associates L.P. S AE 25
([1IDG-Accel Il Associates |)
IDG-Accel China Growth Fund GP Il Interest of a controlled corporation 4,342,458,328 156.08% 9), (10),
Associates Ltd. (“IDG-Accel GP II”) (11), (12)
IDG-Accel China Growth Fund GP |l ZEAEER
Associates Ltd. ([IDG-Accel GP I1])
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Approximate
percentage of

Number of the Company’s

Capacity in Shares and  issued share
which the Shares and underlying capital
Substantial shareholders underlying Shares are held Shares Note (16) Notes
(ERNE|
ERITRAE
R RAERE BHES L
FERR FERGREBERONS D RHBE Kt (16) Bt
Zhou Quan (“Mr. Zhou”) Interest of a controlled corporation and 4,342,458,328 156.08% 9), (10),
interests deemed under sections (11), (12)
317(1)(a) and 318 of the SFO
Az(A%ED R EE R RIRERE S REAB G
5317(1)(a) &2 318 5B 1 A B M 22
Ho Chising (“Mr. Ho”) Interest of a controlled corporation and 4,342,458,328 156.08% 9), (10),
interests deemed under sections (11), (12)
317(1)(a) and 318 of the SFO
Ho Chising ([Ho &4 1) R EE RS RAREE 5 R R R
58317(1)(a) R 318 & BIREHER e 2
THL A1 Limited (“THL”) Beneficial owner and interests 4,342,458,328 156.08% (13)
deemed under sections 317(1)(a) and
318 of the SFO
THL A1 Limited ([THLJ) BB A RIREE H RS &)
2317(1)(a) &2 318 5B AR 1 A B i 2

Tencent Holdings Limited (“Tencent”) Interest of a controlled corporation 4,342,458,328 156.08% (13)

TR AR A A ([HEER]) R EEER

MIH TC Holdings Limited (“MIH TC Holdings”) Interest of a controlled corporation 4,342,458,328 156.08%  (13), (14)

MIH TC Holdings Limited ([MIH TC Holdings |) S5 # 25

MIH (Mauritius) Limited (“MIH Mauritius”) Interest of a controlled corporation 4,342,458,328 156.08% (13), (14),

MIH (Mauritius) Limited ([MIH Mauritius |) SRR ERERS (15)

MIH Ming He Holdings Limited Interest of a controlled corporation 4,342,458,328 156.08% (13), (14),
(“MIH Ming He’) (15)

MIH Ming He Holdings Limited ZEEEER
(TMIH Ming He )

MIH Holdings (Proprietary) Limited Interest of a controlled corporation 4,342,458,328 156.08% (13), (14),
(“MIH Proprietary”) (15)
(formerly known as “MIH Holdings Limited”)

MIH Holdings (Proprietary) Limited R EE s
([ MIH Proprietary |) (517 [ MIH Holdings
Limited )

Naspers Limited (“Naspers”) Interest of a controlled corporation 4,342,458,328 156.08% (13), (14),

Naspers Limited ([ Naspers]) SRR (15)
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Notes:

(10)

Wise Action is wholly and beneficially owned by Rosy Lane. Rosy Lane is wholly
owned by HK EDU INTL. Each of HK EDU INTL and Rosy Lane was deemed to
be interested in all the 756,815,555 Shares held by Wise Action pursuant to Part
XV of the SFO.

Access Magic was interested in 1,003,067,671 Shares/underlying Shares in the
capacity as the beneficial owner and was deemed to be interested in
3,339,390,657 Shares/underlying Shares in accordance with sections 317(1)(a)
and 318 of the SFO. Among these 4,342,458,328 Shares/underlying Shares,
3,749,865,737 of which were underlying Shares.

Access Magic is wholly and beneficially owned by Mr. Dong. As such, Mr. Dong is
deemed to be interested in all the Shares/underlying Shares held by Access
Magic pursuant to Part XV of the SFO.

Ace Source was interested in 1,421,059,131 Shares/underlying Shares in the
capacity as the beneficial owner and was deemed to be interested in
2,921,399,197 Shares/underlying Shares in accordance with sections 317(1)(a)
and 318 of the SFO. Among these 4,342,458,328 Shares/underlying Shares,
3,749,865,737 of which were underlying Shares. Ace Source is wholly and
beneficially owned by Mr. Xue. As such, Mr. Xue is deemed to be interested in all
the Shares/underlying Shares held by Ace Source. Mr. Xue’s interests in the
Shares and underlying Shares of the Company are disclosed in the paragraph
headed “Directors’ and Chief Executives’ Interests or Short Positions in the
Shares, Underlying Shares or Debentures of the Company or any Associated
Corporations” in this report.

Wealthy Hope was interested in 250,754,210 Shares/underlying Shares in the
capacity as the beneficial owner and was deemed to be interested in
4,091,704,118 Shares/underlying Shares in accordance with sections 317(1)(a)
and 318 of the SFO. Among these 4,342,458,328 Shares/underlying Shares,
3,749,865,737 of which were underlying Shares.

Wealthy Hope is wholly and beneficially owned by Mr. Chen. As such, Mr. Chen is
deemed to be interested in all the Shares/underlying Shares held by Wealthy
Hope pursuant to Part XV of the SFO.

Well Peace was interested in 250,754,210 Shares/underlying Shares in the
capacity as the beneficial owner and was deemed to be interested in
4,091,704,118 Shares/underlying Shares in accordance with sections 317(1)(a)
and 318 of the SFO. Among these 4,342,458,328 Shares/underlying Shares,
3,749,865,737 of which were underlying Shares.

Well Peace is wholly and beneficially owned by Mr. Lian. As such, Mr. Lian is
deemed to be interested in all the Shares/underlying Shares held by Well Peace
pursuant to Part XV of the SFO.

Best Attained was interested in 1,201,041,307 underlying Shares in the capacity
as the beneficial owner.

Best Attained is 92.44% owned by IDG-Accel. As such, IDG-Accel is deemed to
be interested in all the Shares/underlying Shares held by Best Attained pursuant
to Part XV of the SFO.

IDG-Accel was deemed to be interested in 1,201,041,307 Shares/underlying
Shares as interest in its controlled corporation and was deemed to be interested
in 3,141,417,021 Shares/underlying Shares in accordance with sections 317(1)(a)
and 318 of the SFO. Among these 4,342,458,328 Shares/underlying Shares,
3,749,865,737 of which were underlying Shares.
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IDG-Accel Investors was deemed to be interested in 4,342,458,328 Shares/
underlying Shares in accordance with sections 317(1)(a) and 318 of the SFO.
Among these 4,342,458,328 Shares/underlying Shares, 3,749,865,737 of which
were underlying Shares.

IDG-Accel GP Il owns the entire equity interest in each of IDG-Accel Il Associates
and IDG-Accel Investors. IDG-Accel GP Il is 50% owned by Mr. Ho and 50%
owned by Mr. Zhou. As such, each of Mr. Ho, Mr. Zhou and IDG-Accel GP Il was
deemed to be interested in all the Shares/underlying Shares held by IDG-Accel Il
Associates and IDG-Accel Investors.

Best Attained is 92.44% owned by IDG-Accel which is in turn wholly owned by
IDG-Accel Il Associates. As such, IDG-Accel Il Associates was deemed to be
interested in all the Shares/underlying Shares held by Best Attained pursuant to
Part XV of the SFO.

Based on the corporate substantial shareholder notice filed by Tencent on 16
September 2013, THL is wholly owned by Tencent and as such, Tencent is
deemed to be interested in all 4,342,458,328 Shares/underlying Shares held by
its controlled corporation THL pursuant to Part XV of the SFO. THL was interested
in 215,781,799 Shares/underlying Shares in the capacity of beneficial owner and
4,126,676,529 Shares/underlying Shares in other capacities. Among these
4,342,458,328 Shares/underlying Shares, 3,749,865,737 of which were
underlying Shares.

Based on the corporate substantial shareholder notice filed by MIH TC Holdings
on 19 September 2013, THL is wholly owned by Tencent and Tencent is 33.91%
owned by MIH TC Holdings. As such, MIH TC Holdings is deemed to be
interested in all the 4,342,458,328 Shares/underling Shares held by its controlled
corporations THL and Tencent pursuant to Part XV of the SFO.

Based on the corporate substantial shareholder notice filed by Naspers on 19
September 2013, THL is wholly owned by Tencent, Tencent is 33.91% owned by
MIH TC Holdings, which is in turn 90% owned by MIH Mauritius. MIH Mauritius is
wholly owned by MIH Ming He, which is in turn wholly owned by MIH Proprietary
(formerly known as MIH Holdings Limited). MIH Proprietary is wholly owned by
Naspers. Based on the above relationship, each of MIH Mauritius, MIH Ming He,
MIH Proprietary and Naspers are deemed to be interested in all the 4,342,458,328
Shares/underlying Shares held by their controlled corporations pursuant to Part
XV of the SFO.

The total number of the 2,782,227,653 Shares in issue as at 30 September 2013
have been used for the calculation of the approximate percentage.

Save as disclosed above, as at 30 September 2013, so far as is known to the
Directors, there is no other person who had, or were deemed to have interests
or short positions in the shares or underlying shares of the Company which
would fall to be disclosed to the Company and the Stock Exchange under the
provisions of Divisions 2 and 3 of Part XV of the SFO or, which were recorded
in the register required to be kept by the Company under Section 336 of SFO.
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APPOINTMENT OF INDEPENDENT NON-EXECUTIVE
DIRECTOR

Reference is made to the announcement of the Company dated 2 October
2013 in relation to the appointment of independent non-executive director of
the Company. Mr. Lam Kit Sun (“Mr. Lam”) was appointed as an independent
non-executive director on 2 October 2013 and his biographical details are set
out in the announcement of the Company dated 2 October 2013.

CHANGE OF AUDITOR

On 31 October 2013, Baker Tilly Hong Kong Limited, who acted as auditor of
the Company, resigned and RSM Nelson Wheeler was appointed as the new
auditor of the Company. The details of the change of auditor are set out in the
Company’s announcement dated 31 October 2013.

PURCHASE, SALE OR REDEMPTION OF SHARES

Neither the Company, nor any of its subsidiaries purchased, sold or redeemed
any of the Company’s listed securities during the Period.

COMPETING INTEREST

None of the Directors or management shareholders of the Company (within
the meaning of the GEM Listing Rules) has any interest in any business which
competes or may compete with the business of the Group during the Period.

CORPORATE GOVERNANCE

During the Period, the Company has complied with the code provisions set
out in Appendix 15 of the GEM Listing Rules except for the deviation from
Code Provision A.4.1 and A.2.1 which are explained below.

Under the Code Provision A.4.1, non-executive Directors should be appointed
for a specific term and subject to re-election. Certain existing independent
non-executive Directors of the Company were not appointed for specific terms
but are subject to retirement by rotation and re-election at the annual general
meeting of the Company in accordance with the Article of Association of the
Company. The Company considers that sufficient measures have been taken
to ensure good corporate governance practices of the Company in this aspect
of the Code Provisions.

Under the Code Provision A.2.1, the roles of chairman and chief executive
officer should be separate and should not be performed by the same
individual. Since the former Chief Executive Officer of the Company, Mr. Ng
Kay Kwok, retired on 24 May 2013, Mr. Chi Chi Hung, Kenneth, the Chairman
of the Board, has temporarily taken up the role as Chief Executive Officer of
the Company for a transitional period with a view to identifying a suitable
candidate. Subsequently on 5 July 2013, the Company appointed Mr. Xue
Qiushi, as an Executive Director and the Chief Executive Officer of the
Company, and the Company has duly complied with the Code Provision A.2.1
on 5 July 2013.
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As at 30 August 2013, the Company has adopted the Board Diversity Policy
in accordance to the Code Provision A5.6 and revised the terms of reference
of Nomination Committee accordingly.

AUDIT COMMITTEE

The Company established an Audit Committee with written terms of reference
in accordance with Rules 5.28 to 5.33 of the GEM Listing Rules. The Audit
Committee members as at the date of this report are Mr. Billy B Ray Tam, Mr.
Yu Pak Yan, Peter and Ms. Chan Hoi Ling. They are the Independent Non-
executive Directors of the Company. The Audit Committee’s principal duties
are to review and supervise the financial reporting process and internal control
procedures of the Group.

The Group’s unaudited consolidated results for the Period have been reviewed
and discussed by the Audit Committee before any disclosure and release of
information.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company and within
the knowledge of the Directors of the Company, as at the date of this report
the Company has maintained the prescribed public float under the GEM
Listing Rules.

On behalf of the Board, | would like to take this opportunity to express my
sincere gratitude to all shareholders for their support to the Company.

On behalf of the Board

M Dream Inworld Limited
Chi Chi Hung, Kenneth
Chairman

8 November 2013
As at the date of this report, the Board consists of Mr. Chi Chi Hung, Kenneth,
and Mr. Xue Qiushi being the Executive Directors, Mr. Billy B Ray Tam, Ms.

Chan Hoi Ling, Mr. Yu Pak Yan, Peter and Mr. Lam Kit Sun being the
Independent Non-executive Directors.
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