


Characteristics of GEM flZ ik 2 &

GEM has been established as a market designed to
accommodate companies to which a high investment risk may
be attached. In particular, companies may list on GEM with
neither a track record of profitability nor any obligation to forecast
future profitability. Furthermore, there may be risks arising out
of the emerging nature of companies listed on GEM and the
business sectors or countries in which the companies operate.
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
and no assurance is given that there will be a liquid market in
the securities traded on GEM.

The principal means of information dissemination on GEM is
publication on the internet website operated by the Stock
Exchange. Listed companies are not generally required to issue
paid announcements in gazetted newspapers. Accordingly,
prospective investors should note that they need to have access
to the GEM website in order to obtain up-to-date information
on GEM:-listed issuers.

The Stock Exchange takes no responsibility for the contents
of this report, makes no representation as to its accuracy or
completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the
whole or any part of this report.

This report, for which the directors (the “Directors”) of ITE
(Holdings) Limited (“ITE” or the “Company”) collectively and
individually accept full responsibility, includes particulars given
in compliance with the Rules Governing the Listing of Securities
on GEM (the “GEM Listing Rules”) of the Stock Exchange 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 (i) the information
contained in this report is accurate and complete in all material
respects and not misleading; (ii) there are no other matters
the omission of which would make any statement in this report
misleading; and (iii) all opinions expressed in this report have
been arrived at after due and careful consideration and are
founded on bases and assumptions that are fair and reasonable.
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HIGHLIGHTS

HIGHLIGHTS

Turnover of the Group for the six months ended 30
September 2005 was approximately HK$32,696,000
representing an increase of approximately 24% over the
turnover of approximately HK$26,263,000 for the same
period in 2004.

Profit attributable to shareholders for the six months ended
30 September 2005 amounted to approximately
HK$505,000 compared to loss attributable to shareholders
of approximately HK$2,868,000 for the same period in
2004.

The Directors do not recommend the payment of an interim

dividend for the six months ended 30 September 2005
(six months ended 30 September 2004: Nil).
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CHAIRMAN’S STATEMENT

Dear Shareholders,

On behalf of the Board of Directors (the “Board”), | hereby
present the interim unaudited consolidated results for
ITE and its subsidiaries (together, the “Group”) for the
six months ended 30 September 2005 (the “Period”).

The mission of the Group is to become the leading
smartcard and radio frequency identification (“RFID”)
solution provider and system integrator in the Asia Pacific
region. ITE has been pioneering smartcard system
solutions and integration and has been performing
outstandingly in Hong Kong. With profound expertise,
strong research and development (“R&D”) capability,
proven track record and excellent reputation in the industry,
the Group has established a leading profile in the
smartcard industry in Hong Kong and has taken a proactive
approach to introduce innovative and customised
smartcard and RFID applications to our clients. Leveraging
on our extensive industry experience, ITE is developing
smartcard and RFID solutions for clients from many
industries and expanding our business activities to the
People’s Republic of China (the “PRC”) and other countries
in the Asia Pacific region.

Appreciation

| would like to take this opportunity to express my deepest
thanks to my directors, management and staff for their
dedication and hard work, and shareholders, financiers
and business partners for their continued support.

By order of the Board
ITE (Holdings) Limited
Lau Hon Kwong, Vincent
Chairman

Hong Kong, 9 November 2005
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BUSINESS REVIEW

Management of the Group has continued to utilise our
professional and committed workforce and financial
resources to achieve maximum return to our shareholders.

Sales and Marketing

The Directors are pleased to announce the launch of
the Automated Passenger Clearance System (“APCS”)
of the Public Security Forces Services Bureau, Macau
SAR Government on 5 October 2005. After months of
design, development and implementation effort, the APCS
has been put to use at the Barrier Gate Checkpoint. Two
pilot APCS channels are opened for operation at 8 hours
a day, one for inbound and one for outbound. Since the
launch, the Macau general public has been showing great
interest in the system. Thousands of residents have
personally experienced the convenient and secured
clearance application associated with their Macau smart
ID cards. With the encouraging usage and transaction
results, it is expected that more channels will be opened
for use and the service hours extended.

The launch followed the first public demonstration of the
APCS during the largest annual IT event in Macau, “IT
Week 2005”, which was held in the Macau Tower
Exhibition Hall on 17 September 2005. Mr. Edmund Ho
Hau Wah, the Chief Executive of Macau SAR, was the
first honorable guest to use the APCS channel in the
exhibition.

ITE together with about 60 organizations from government,
campus and commercial sectors participated in the event.
During the exhibition, we had demonstrated the latest
RFID, smartcard and biometric products, solutions and
services together with our successful project case studies.
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While the APCS is in use, the professional team of ITE
Smartcard Solutions Limited (“ITES”) is working to deliver
another two mission critical smartcard and RFID projects,
the Computerized Registration Management System
(“CRMS”) of the Construction Workers Registration
Authority (“CWRA”) and the Automated Vehicle Clearance
System (“AVCS”) of the Macau SAR Customs. The
acceptances of systems are expected before end of the

year.

Within other market sectors, the Group has been awarded
with new contracts from a number of existing and new
clients generating stable sales and recurring business.

Another subsidiary of the Group, Quesco Systems Limited
(“QSL"), is pleased to announce the contract award of
the tender of “The Provision of Information Technology
Contract Staff Services issued by the Government of the
HKSAR” (“T21”). QSL has extensive experience of
successfully executing large scale and targeted
recruitment campaigns for contract IT professionals and
has a long and proven track record of superior staffing
and recruitment service provision since 1990. Awarded
the Hong Kong SAR Government T13 Contract for the
supply of IT Contract Staff Services in 1991 and through
to the current T21 Contract, we have successfully supplied
and continue to supply IT Contract Staff to work in various
government departments, public and private organizations
in Hong Kong and overseas countries.

Research and Development

The Group has continued to invest in R&D through its
product arm RF Tech Limited (“RFT”) and developed new
products and application systems based on various
smartcard and RFID technologies.
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New R&D strategy has been defined and set up. Along
with the internal R&D team and resources, RFT shall
establish more university and research institute
collaboration programs and outsourcing mechanism.
Focus shall be made on the R&D management, knowledge
and experience management (“KEM”). The Board
addresses and pushes forward the KEM initiative to
innovate, presume, protect and deploy intellectual property
rights so as to achieve the ultimate goal of shareholders’
interest maximization.

Corporate Governance and Social
Responsibility

During the Period, ITE has launched and executed a
series of policy and mechanism to strengthen our corporate
governance.

We possess a core set of values that drive the way in
which we work. We aim to be client-focused, technology-
driven, team-orientated, and to develop and sustain long-
term working partnerships with our clients to enable them
to benefit from our business and technical expertise. We
strive to maintain professionalism and integrity at all times.
We also bear the responsibility to make Hong Kong a
better place for all by caring the community, protecting
the environment and enhancing sustainable development.

Future Prospect

Following the first quarter’s profitable result, the second
quarter result is again positive together with turnover
increased over the same period in last year. The Directors
expect the Company to remain profitable in the forthcoming
quarter and the whole fiscal year. With the success of
new business strategies and recovery of local economy,
the challenge ahead will be the efficiency and effectiveness
of the Group to capture and capitalize the opportunities.
It remains the responsibility of the Directors, senior
executives and managers of the Company.

INTERIM REPORT 2006 1 Hi % 4% % %5 ITE (Holdings) Limited

AL MR RS - 23Rt KA
BRSO ARSI o BRIEF AP S B B
HRIN - RFTEEREA R RIATGHET & 1Ff
TR B W IMIRFEHES] - B RS STENE
BiE - MBEELEREE (KEM)) - EFE
SRR BUTHEBIKEM » IARIRAIRT - SEBMRTF -
RERE N RN AN S AR E R - Mz
REREER I MR RIS B R -

hEERREEEME

FA - ITERT S R BTT— 5 BER R A B IA nog

PEEE -

HPMARRETESNEERTREES - BT
NERE - BHER - BRA(E - REATPER
TRAETS REATER - NERRESIERHH
7 - BRPRRARAREEHENEE - TR
B FEAERIEME - (RERB RS A5E
MRRAOZIEB AL -

==}

ZREE-FENBNFE  E_FEHEHE
BRpEE o SRR - SRR A RGN -
EEMRERRNFEREFEERBERSR
7] o FEASR B [EHERY B SRR M AN TAC BRI
BERET  BIREEE RN FRLER
EE5M ERERSEMNEIERE REEDE -



¥ 7% Bl B

BUSINESS REVIEW

Financial Performance

For the Period, the Company recorded a total revenue
of approximately HK$33 million, representing an increase
of 24% over the same period in 2004. Profit attributable
to the shareholders for the six months ended 30
September 2005 was approximately HK$0.5 million as
compared to a loss of approximately HK$2.9 million for
the corresponding period in 2004.

Segmental information

For the six months ended 30 September 2005, the Group
recorded an increase in turnover for about 24% when
compared with the same period in last year. The increase
was wholly from our core business of provision of
smartcard systems, RFID and information technology
services. During the Period, the turnover of this segment
was approximately HK$14.6 million which was 120% over
that of same period in last year. With the significant
increase in turnover, the segment results had been
improved significantly to a loss of approximately
HK$159,000.

For consultancy service segment, the revenue was quite
stable with only slightly decrease in turnover of 7%.
However, with the tight cost control, the segment result
had been slightly improved.

With the tighter cost control, the other staff costs had
slightly decreased for 4% to approximately HK$2,874,000
for the Period (six months ended 30 September 2004:
approximately HK$2,999,000) while the other operating
expenses had decreased for more than 39% to
approximately HK$1,889,000 for the Period (six months
ended 30 September 2004: approximately HK$3,112,000).
The significant decrease in other operating expenses was
mainly due to significant drop in project bidding cost.
With material bidding cost associated with sizeable
projects, the Group was very cautions in those sizeable
projects bidding.
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During the Period, the increase of finance costs to
approximately HK$514,000 (six months ended 30
September 2004: approximately HK$378,000) was mainly
due to the increase in interest rate.

Trade receivables and trade payables balances as at
30 September 2005 increased to approximately
HK$5,928,000 and HK$2,354,000 respectively (31 March
2005: approximately HK$4,621,000 and HK$844,000
respectively) which was in line with the increase in turnover
during the Period.

Liquidity and financial resources

The Group generally financed its operations with its
internally generated cash flows and bank borrowings.
At 30 September 2005, the Group had outstanding
borrowings of HK$12,063,942, comprising short-term
loans of HK$5,394,747 and bank overdraft of
HK$6,669,195. At 30 September 2005, the current ratio
of the Group was 1.19 (31 March 2005: 1.23) while the
liquidity ratio was 1.12 (31 March 2005: 1.13).

Taking into consideration the adoption of stringent cost
control, maintain the thin and effective overhead structure,
the banking facilities granted and the existing financial
resources available to the Group, it is believed that the
Group should have adequate financial resources to meet
its operation, development requirements and investments
in the future.

Capital structure of the Group

The Group continues to adopt a conservative approach
towards its treasury policy. The Group strives to reduce
exposure to credit risk by performing ongoing credit
evaluations of the financial condition of its customers.
Besides, the Group’s liquidity and financing arrangements
are also reviewed regularly.
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Significant investments

The Group had no significant investments during the
Period.

Material acquisitions or disposals of subsidiaries and

affiliated companies

During the Period, the Group had no material acquisitions
and disposals of subsidiaries and affiliated companies.

Employment information

At 30 September 2005, the Group had 173 full-time
employees (30 September 2004: 170 full-time employees),
of which 156 are based in Hong Kong and the rest are
in the PRC. The salary and benefit levels of the Group’s
employees are kept at a competitive level and employees
are rewarded on a performance related basis within the
general framework of the Group’s salary and bonus
systems, which are reviewed annually. Staff cost, including
directors’ emoluments, was approximately HK$22 million
for the six months ended 30 September 2005 (six months
ended 30 September 2004: approximately HK$24 million).
Besides, the Company has also introduced share option
schemes to recognise the contributions of the employees
to the growth of the Group. The schemes have been or
will be amended from time to time to take into account

changes in market conditions and the GEM Listing Rules.
Charges on Group assets
At 30 September 2005, time deposits of HK$16,676,657

(31 March 2005: HK$13,594,808) were pledged to banks

to secure certain banking facilities of the Group.
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Future plans for material investments

The Group did not have any plans for material investment
and acquisition of material capital assets as at 30
September 2005.

Gearing ratio

At 30 September 2005, the gearing ratio of the Group,
which is calculated as the ratio of total secured bank
loans due after one year to shareholders’ funds, was nil
(31 March 2005: nil).

Exposure to fluctuations in exchange rates and any
related hedges

Most of the Group’s monetary assets and liabilities were
denominated in Hong Kong dollars and Renminbi. As
the exchange rate of Renminbi is fairly stable during the
Period, the exchange rate risks of the Group were
considered to be minimal. At 30 September 2005, no
related hedges were made by the Group.

Contingent liabilities

At 30 September 2005, the Company has undertaken
to guarantee certain banking facilities granted to two
wholly-owned subsidiaries to the extent of HK$18.85

million (31 March 2005: HK$15.6 million).

At 30 September 2005, the Group did not have any
significant contingent liabilities (31 March 2005: Nil).
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Unaudited Consolidated Income Statement REEREEREE

Six months ended

: Three months ended :
| 30 September | 30 September
| |

I
|
I EEAR=THL=MA ! BENA=TALAMEA
: L2005 L 204 L2005 Y
! T =
| Nofes | HKS000 | S0 | HKS000 | HKS0
o HE T | Tt | T | T
Turnover gx8 : 2 : a0 14,207 : 0% | 26,263
Cost of services rendered ~ BREERKAE | (14182 (10,999 (26394 (21,253)
Cost of goods sold BEEMZAA | I (456) 1 (433) 1 (574) 1 (631)
: : 282 2865 578 4379
Other revenue Eftka | | 204 7 1 28 67
Other net gain/(loss) Hholkis/ (BE) : : : : :
e . . 106 ® 06, 9
Other staff costs HHBTHA [ ! (1439 1 (14%) 1 878 (2,999)
Depreciation and amortisation 4% i : : (121) : (416) : (280) : (834)
Other operating expenses ~ Ef1A&RH % | | (964) | (1,234 (1889) (3,112)
Profit/(Loss) from BERF/ (B8 : : : : :
operations | | 58 @m 1019 (2,490)
Finance costs - intereston ~ BERA-HT | I | | I
bank loans and overdrafls ~ EZREXAE | : (333 ! (194) ! (614) ! (378)
Profit/(Loss) from ordinary  B%iA1 A % %% I I | I |
activities before taxation 27/ (&) : 3 : 255 : (4n) : 505 : (2,868)
Taxation 2 4 - - - -
Profit(Loss) atributable ~ BEABfERA,/ | ! : : :
fo shareholders &8 ; ; % Wy 05| ()
Dividends RE : 5 | = | - = | -
Profit/(Loss) per share SREF/ (58 | 6 | | |
Basic -2 ! I 003centll I (0.05centfl) ' 0.0Bcentfl ! (0.32centfl)
Diuted e : : - - - -
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Consolidated Balance Sheet mEeEBEEAEXR
: : As at : As at
| | 30 September | 31 March
! ! 2005 ! 2005
: | BE-®®IF | BE-TEIF
| | hA=+H | =A=+—8H
: : HK$’'000 : HK$'000
i i FT i FT
I Notes | (Unaudited) | (Audited)
: HizF : CREEER) : (B&EXR)
Non-current assets FREBEE | | I
Fixed assets [EE & B : 7 : 527 : 662
Investment securities REEH . i 2,195 2,250
! ! 2,722 ! 2,912
Current assets REEE ; ; ;
Trading securities BEERS ! | 23 | 22
Inventories 75 ; ; 2072 | 2,060
Trade and other S R E At FE UL I I I
receivables BRI ! 8 | 13,143 | 7,406
Deposits and prepayments =] & & #&# 2 /A : : 822 : 674
Pledged bank balances HIRIRITIFIR | | 16,677 | 13,595
Bank and cash balances  R77MIE& 444 ! : 111 ! 347
| i 32,848 24,104
Current liabilities RERE : : :
Creditors and accrued FETER R R | | |
charges fEETE A | 9 | 15,462 | 10,241
Short term borrowings RS : 10 : 12,064 : 8,880
Secured bank loan BEIPRITEK | | = | 416
: : 27,526 ! 19,537
Net current assets REBEETFE | | 5322 | 4,567
Net assets BEFE : : 8044 7,479
Capital and reserves RAER#E I I I
Share capital AR T : 9.075 9,075
Reserves ] I | (1,031) (1,596)
Shareholders’ funds BREES : : 8,044 ! 7,479
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Unaudited Condensed Consolidated KREEBEZXIEELHEESERESRER
Cash Flow Statement

: Six Months ended
: 30 September
I
I

BEAA=tHLE
AEA
| 2005 | 2004
: —ETRF : —EEEE
| HK$’000 | HK$’000
: AT ! FART
Net cash generated from/ ERISEE : :
(used in) operating activities (FTA)R&FE I 240 | (2,450)
Net cash used in investing K& R : :
activities HE&FEE : (161) : (64)
Net cash used in financing BB I |
activities HeFE | (3504) ! (831)
Net decrease in cash and REFRE : :
cash equivalents ZEWRD I (3,425) | (3,345)
Cash and cash equivalents ROA—BZzHE : :
at 1 April RESZEY : (3,133) | (663)
Cash and cash equivalents RAA=THZRE : :
at 30 September RAEEEY I (6,558) (4,008)
Analysis of balances of cash B & KEGEEY : :
and cash equivalents: KRR Z DT : :
Bank and cash balances RITRR SRR I 111 413
Bank overdrafts RITEX : (6,669) | (4,421)
Cash and cash equivalents RAA=THZRE : :
at 30 September RELEEY : (6,558) (4,008)
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Unaudited Consolidated Statement of RIS EXRGEREESEH XK

Changes in Equity

: : Reserves |

I I e I

: Share : Share : Merger : Exchange :Accumulated:

| capital | premium | reserve | reserve | losses | Total

: A : R EE : AftRE : B f#iE : 2RER : H

i HK$'000 | HK$'000 | HK$'000 | HK$'000 | HK$'000 | HK$'000

| FET o FEr o FTEr o FEr 0 FEr 0 TAx
Balanceat 1 April 2004 W-TEMEMA-H | 9075 22816, 10749 -, (19552), 23088
Loss for the period HEEE | - -1 -1 -1 (2,868)1 (2,868)
Balance at HW=ZTmE : : : : : :

30 September 2004 NA=1A | 9,075 | 22816 | 10,749 | - (22,420), 20,220
Balance at 1 April 2005 R=ZTH4EMA—F : 9,075 : 22,816 : 10,749 : = : (35,161): 7479
Movement during HNED | | | I I I

the Period ! -1 - - 60 ! - 60
Proft for the Period Mz : - | - ! - -l 505 | 505
Balance at R-ZTRE | | | | | |

30 September 2005 AA=FH L9075 22816 10749 ! 60! (34656) 8,044

Notes: fita
1. Basis of preparation 1. mBERE

The unaudited consolidated results have been prepared
in accordance with the Hong Kong Accounting Standard
(“HKAS”) 34 “Interim Financial Reporting” issued by
the Hong Kong Institute of Certified Public Accountants
(“"HKICPA”) and applicable disclosure requirements of
the Hong Kong Companies Ordinance and the GEM
Listing Rules.

HKICPA has issued a number of new and revised Hong
Kong Financial Reporting Standards and Hong Kong
Accounting Standards (“new HKFRSs”) which are
effective for accounting periods beginning on or after
1 January 2005.

The accounting policies adopted in the preparation of
the unaudited consolidated results are consistent with
those used in the consolidated financial statements of
the Group for the year ended 31 March 2005 except
for the changes in accounting policies upon adoption
of the new HKFRS as described below.
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The adoption of HKFRS 2 has resulted in a change in
accounting policy for share options. In prior years, when
the Group granted options at nominal consideration to
employees to acquire shares in the Company, no
employee benefit cost or obligation was recognized at
the date of grant. When such options were exercised,
shareholders’ equity was increased by the amount of
the proceeds received.

HKFRS 2 requires recognition at fair value of all goods
and services received, including employee services,
where payment is made in the form of shares or options
as well as cash-settled share-based payments.

The Directors consider that the share options granted
to certain employees of the Group represent share-based
payments. However as no options have been granted
since 7 November 2002, the provision of HKFRS 2 is
not applicable to the Group’s outstanding options.

Turnover and segment information

Turnover represents service revenue arising from
smartcard systems, RFID and information technology
services and related service contracts, information
technology consultancy services, electrical and
mechanical installation work and related service
contracts, and sales of smartcard related products.

Segment information is presented in respect of the
Group’s business and geographical segments. Business
segments information is chosen as the primary reporting
format because this is more relevant to the Group’s
internal financial reporting.

(a) Business segments

The Group comprises the following main
business segments:

Smartcard systems, RFID and information
technology services

BEER AL - SRR R A ABHERTS

Consultancy fee income

e

INTERIM RESULTS

RN EERR2S R BB 2 @51
REE - NBEFE - EAEEUREAR
{ERE B BT AR A B i) 2 R RS -
B AR BRI A SORIER R T B 515
RAR o BITEZSBIER - RRESHK
TS BORARREIE AN -

T E YRR FE TR URER 2 B G SR AR TS
AR EERER  2EESRS - mERH
VARSAD S B AR A B AR & 5 B 2 IR A0 AR EL R
B A -

EERRBETETAKEREB 2 BRERK
MREREM - A ARA_FT_F+
—ACHRYER ERE - dOT BRE
HER2B B T ERNAEE 2 W ARTTER
EEAE -

EXERDBER

BEBEREEERER - FEHMNRER
M RARBERBA K - ARBHERRY -
BELRTIERBERBEOHRE - AR
HEBERABERS -

ERAEE B RS EIT2FHEER -
REBRBUEBO BT AEREIERE
B AREETEANAEEZ NEM R

oo

(a) b ST 2

FEBZEIZEBDBERE

The provision of smartcard systems, RFID and information
technology services
B REL - §TEMR R E AR RS

The provision of information technology consultancy services

B IR REE AR B IRTS

Electrical and mechanical installation work

The provision of electrical and mechanical installation work

BEREKTIZ REBERETIRRS
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Smartcard

T
systems, RFID :
|

T T
| |
and information I Electrical I
! technology services Consultancy I and mechanical
lgaEng - shEmn ! services I installati | Gonsolidated
I REANEEE ERRS | gEzeIERE | b
T o005 | 2004 2005 | 2004 | 2005 | 2004 | 2005 | 2004

2254 —zens 22! -eepns' —rens ' -2epns' - 22as! —2Epms
" Hks'000 | HK$000 | HKS'000 | HK$'000 | HKS000 | HKS'000 | HK$'000 | HKS'000
Dyen | wer | v ! ven | an | Tan | Tan |

TURNOVER FIT : ; , ; , ; , ;
Sales to external customers NREFZHE , 14636 6613 18060 = 19564 = 86 , 3269 , 26263
RESULTS ES | | | | | | | |
Segment results AL (59, (1248), 2366, 2016,  (87), (81), 2170, 717
Unallocated corporate revenue ATARAFNE | | | | | | 281 67
Unallocated corporate expenses KFARAAEA | | | | | | I (1.379) 1 (3,274)
Profit/(Loss) from operations BERT/ (58 U U U ! U ! 1019 1 (2490)
Finance costs BERA ! | ! | ! | I (514) (379)
: ' M —
Profit/(Loss) attributable to RERELEER I : I : I : :
shareholders () : . : . : . "o ! (289)
OTHER INFORMATION HihER | | | | | | | |
Depreciation and amortisation NERBH | 216 28 64 | 8 = = |
Impairment loss HERR P - = - = |
Non-cash expenses other than BEAFREHAR | | | | | | | |
depreciation, amortisation and (8 - BHREE . | . | . | . |
impairment loss BRI , = = = = = = N
(b) Geographical segments (b) FRAE & 15 &) 5
The Group participates in two principal AREE F 2R E AR R -
environments, Hong Kong and the People’s BT ARILRE ((RE) (B
Republic of China (the “PRC”) excluding Hong HBERIN) o
Kong.
In presenting information on the basis of TR &I 25 &R - HERIK
geographical segment, segment revenue is ATVRE PGS -
based on the geographical location of
customers.
: 2005 : 2004
| —TETRF | —TEEE
| HK$’000 | HK$'000
f FHT ' FAT
Hong Kong 50 ; 23,546 25,475
The PRC excluding Hong Kong FE (BHERIN | 9,084 | 788
Others A I 66 | =
: 32,696 | 26,263
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3. Profit/(Loss) from ordinary activities before taxation 3. MBI A EER A (H8)
Profit/(Loss) from ordinary activities before taxation is FRELAT B W R 2HA, (B18) EME

arrived at after charging:

Six months ended
30 September

Three months ended
30 September

T T
| |
| |
| BEAA=+AL I BZEhA=1tHL
| =@A ! AEA
, 2005 | 2004 | 2005 | 2004
| ZEERF | DTG | ZZTTRE | ZTT0EEF
I HK$000 | HK$000 | HK$000 | HK$000
f FExr | FHET ' FET | FET
Amortisation of goodwill 73 B : - 238 - 476
Cost of inventories FERA l 4,621 | 696 | 8,033 | 718
Depreciation e ! 121 | 179 ! 280 ! 359
Impairment loss on REBFZ : : : :
investment securities AR ER | 60 58 121 117
Operating lease charges: &&HEER : | | | |
minimum lease HEWMEZ ! | ! !
payments for hire IEAER : U : U
of properties e , 257 305 514 | 611
Staff costs including BREESHE R | | |
directors’ emoluments RNEAGTE] I ! I
and retirement benefit HHRZET U ! ' U
scheme contributions AR L1020 D o12213 ) 21832 | 24,193
4. Taxation 4. BE
No provision for Hong Kong profits tax and overseas AR ARBERAEBEFE  RetTHERR -
profits tax has been made as the Group had accumulated AR S EA R BB B INE A 2 (R E R
tax losses brought forward from prior years to offset A B A S E N g E A RSB g
the estimated assessable profits arising during the Period MEBELEE CEZRFNAA=THIER
(six months ended 30 September 2004: Nil). @A : & -
5. Dividends 5. BE
The directors do not recommend the payment of interim EEETRERNEE_TSTRAFNA=T
dividend for the six months ended 30 September 2005 HIEXMERZ RHRE (CEZTMFNA=T
(six months ended 30 September 2004: Nil). BIEAREAR - &) -
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6. Earnings/(Loss) per share
(a) Basic earnings/(loss) per share

The calculation of basic earnings/(loss) per
share is based on the profit attributable to
shareholders of approximately HK$505,000 (six
months ended 30 September 2004: loss of
approximately HK$2,868,000) and the weighted
average of 907,536,000 ordinary shares (six
months ended 30 September 2004:
907,536,000 shares) in issue during the
respective periods.

(b) Diluted earnings/(loss) per share

No diluted earnings/(loss) per share is
presented as there were no dilutive potential
ordinary shares in existence during the Period
and for the six months ended 30 September
2004.

7. Fixed assets
During the six months ended 30 September 2005, the

Group acquired fixed assets comprising computers and
other equipment and computer software of HK$147,511.

SEREBAN (FE)
(a) FREAEF (E518)

HIRSREAREF, (B18) Ty
PIRY B FE 154 1 49505,00078 7T (=
TTENFENA=TRILAEA 5
18492,868,000/87T) + MRHIAE
BaORMZ METH R
907,536,000/ (—EZF A=
+HIE7NEA  907,536,0000%) T
WmEEtE .

(b) GREFERT (F518)

HRBAREE—FETNFAA=
THIEANER N EEEAHEER
RS - # 25 SREERT] (8
18) o

EE&E

BE_ZTRAFAA=TALAER &
BRERREREAEMSEM RERREZE
EEEMRER147 51187

8. Trade and other receivables FE R H A FE KRR
: At : At
| 30 September | 31 March
: 2005 : 2005
| REBBRE | RSRTRF
| hB=+H I =A=+-H
: HK$'000 : HK$'000
| FHT | FAT
| (Unaudited) | (Audited)
o GeER) | E@ER
Trade receivables FEUE BRI | 5,928 | 4,621
Other receivables H A KRR : 530 : 501
Gross amount due from BREE ZREAEL | |
customers for service TR IBMEEE | !
contract work : 6,448 : 1,980
Retention money receivables ERRE S | 237 304
: 13,143 ! 7,406
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The Group has a policy of allowing its trade customers REBZBERTRTEEGERP— BN T
with credit period normally between 30 to 60 days or 30HZE60B 2 ZEH - dRIBHEAR 21K
terms in accordance with contracts. The ageing analysis, W RERBHGERERERAITOT -

based on invoice date, is as follows:

: At : At
| 30 September | 31 March
! 2005 ! 2005
| R-®®EF | W-STEF
| hB=+H I =A=t+—H
: HK$’000 : HK$'000
| FAT | FHT
| (Unaudited) | (Audited)
b Ghesr) ! (B8
Within 1 month —@ARA | 5,096 | 2,552
1 month to 3 months —Z=@AR | 306 | 1,116
More than 3 months but HB/=EAE ' '
less than 12 months SR+ : 02 744
More than 1 year but HBiE—E | |
less than 2 years DR | 434 | 209
: 5928 | 4,621
9. Creditors and accrued charges 9. ERERRESER
: At : At
| 30 September | 31 March
| 2005 ! 2005
| R-®BIF | R-TEIF
| hA=+A | =A=+-—A8
! HK$’000 ! HK$’000
L FET BT
| (Unaudited) | (Audited)
f (RIEER) ' (BE%)
Trade payables B SR : 2354 844
Accrued charges and EEtER R | |
other payables EAth FE T FRIE ! 11,490 | 6,486
Gross amount due to customers EREEKREEH : :
for service contract work TiRFIBMHEEE | 780 1,856
Deferred maintenance income EERERA | 615 | 727
Retention money payables EHREE I 223 | 328
: 15462 | 10,241
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Included in creditors and accrued charges are trade ERERRESEAPEENESER - &
payables with the following ageing analysis: BRER TN -
: At : At
| 30 September | 31 March
! 2005 ! 2005
| R=®®IF | R-RERF
| hB=+H | =HA=+—~8”
! HK$’000 ! HK$'000
: FET FET
| (Unaudited) | (Audited)
f CRISERZ) ' (B&FER)
Within 1 month —{@AR : 1738 270
1 month to 3 months =EAA I 377 1 206
More than 3 months but Ba=EAE | |
less than 12 months LR+=@A : 146 : 207
More than 1 year but @i —aa : :
less than 2 years NS | 93 5
More than 2 years BB I - 156
: 2354 | 844
10. Short term borrowings 10. EEE
: At : At
| 30 September | 31 March
! 2005 ! 2005
| R-B®EE | RCoBERF
I hA=+A I =A=+-AH
: HK$'000 : HK$'000
i FT i FHET
| (Unaudited) | (Audited)
: (RIEEEZ) : (BE®R)
Secured bank loans AHEIPRITER | 5395 5,400
Bank overdraft RITEX I 6,669 | 3,480
: 12,064 | 8,880
1. Share capital 11. B
: : Amount
i Number i kx|
| of shares | HK$
! IRE ! 77T
Authorised: EERRAS ; ;
Ordinary shares of HK$0.01 each ~ &AXEE 0.01#8 7.2 &A% | 2,000,000,000 20,000,000
Issued and fully paid: BT RAERA ! !
At 1 April 2005 and W_ZTRRFMA-AER ! '
30 September 2005 —TTRAFAB=+A | 907,536,000 | 9,075,360
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DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS AND SHORT POSITIONS IN THE SHARES,

UNDERLYING SHARES AND DEBENTURES OF THE COMPANY OR ANY ASSOCIATED CORPORATIONS

DIRECTORS’ AND CHIEF
EXECUTIVE’S INTERESTS AND
SHORT POSITIONS IN THE SHARES,
UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR
ANY ASSOCIATED CORPORATIONS

As at 30 September 2005, the interests and short positions
of each of director and chief executive of the Company
in the shares, underlying shares and debentures of the
Company or any of its associated corporations (within
the meaning of Part XV of the Securities and Futures
Ordinance (the “SFQ”)), which were notified to the
Company and the Stock Exchange pursuant to Divisions
7 and 8 of Part XV of the SFO (including any interests
and short positions which they have taken or deemed to
have taken under such provisions of the SFO), or which
were required, pursuant to Section 352 of the SFO, to
be entered in the register referred to therein, or which
were required, pursuant to Rules 5.46 of the GEM Listing
Rules, to be notified to the Company and the Stock
Exchange were as follows:

EERTHREAINRA DT REE
DA ZRMG - HEARORESR
RE

RZZEZRFNA=TH  ARFRFTEZRITH
RBIRIEFES MRS IRDI2£15.7 % $15.818 211
T ARESKEAAERAE (TERGESR
HIE IR0 (TREERIEMHI)) S+ R 30 2Bk - 48
RS RAEHR A 2 Ea kR (BIEREE
Hﬂv’;ﬂﬁ ZESRERRBIRER A 2 ok
B) + BN AR MRS 535218 T LATF
BZEDMA - SURRAIZER_ETRAISES 4615
Bl 2 AR RSB E AN A 7] BB 32 P 2 a4
BHEHIOT :

e

) Interests in shares of the Company (i ANNQ T Z R ER
: Number of ordinary shares :
| EERRY |
i T I J U I Percentage
| | | | | |
. | | | | , ofissued
| Personal | Corporate |  Family | Other | | share capital
Name of director : interests : interests : interests : interests : Total : HERT
£33 . BAEE | DARE | FREE | EpRE &it | BBEAL
Mr. Lau Hon Kwong, Vincent I = : 456,250,348(L): - : = : 456,250,348(L): 50.27%
sakR : L M2 , , ,
I | () 1 I I I
Mr. George Roger Manho : 83,142,254(L): - : - : - : 83,142,254(L): 9.16%
BRfRE | | | | | !
Mr. Cheng Kwok Hung | -1 456250348 (L) 1 - -1 45625038(L)!  50.27%
T : L foed) ! : : :
| | (W&Z) | | | |
Mr. Tsao Kwang Yung, Peter I 100,000 (L) 1 - - - 100,000(L): 0.01%
| | | | |
1 1 1 1 1 |
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UNDERLYING SHARES AND DEBENTURES OF THE COMPANY OR ANY ASSOCIATED CORPORATIONS

1. The Letter “L” denotes a long position in the
shares.
2. These shares are beneficially owned by Rax-

Comm (BVI) Limited (“Rax-Comm”), a company
incorporated in the British Virgin Islands. Mr.
Lau Hon Kwong, Vincent and Mr. Cheng Kwok
Hung held 46.21% and 36.11% of the entire
issued share capital of Rax-Comm,

respectively.

1. [LIFRTRDBRE -
2. ISR B — RN EBE LB SK

32 AF]Rax-Comm (BVI) Limited
([Rax-Comml]) FT#A - £k 5%
H I BB B 7 5t A 9 RIS B Rax-
Comm 46.21% }:36.11% 2 B 317
B&e5 ©

(I Interests in equity derivatives (as (ii) REBBERARZEEERGDLT
defined in the SFO) in, or in respect SETHZHER (EERFHMK
of, underlying shares 1)

As at 30 September 2005, the directors had the RZZZRFNA=TH KARFIES
following personal interests in options to subscribe FERIBEAR RIBRIETEIA 1 BB
for shares of the Company granted at HK$1 under IR TR AR B < BB
a share option scheme of the Company. Each BUATZ EARER - BIRMEARE R ER
option gives the holder the right to subscribe for BARE—ERD -
one share.
' ' ' ' Number of '
: Number of options : : : shares acquired on : Price per share
: outstanding at : : Period during : exercise of options : to be paid on
\ 30 September 2005 \ | which options | during the Period \ exercise of options
Name of director | RZEFEEAA=TH | Date granted | exercisable : BnTRERER | TEBRERE
f £4:21 | MAGENBRREHE REAH . BREGED . PRHBAEE | XAKSRER
Mr. Lau Hon Kwong, | 6,109.440 (L) | 12 February 2001 | 21 August 2001 to | - HK$0.095
Vincent | - i 11 February 2011 | | 009570
HEREE | , =BtzH ) ER-EN\ACT-RE |
[ [ | EFOESATR [
Mr George RogerMarko | 4000000(L) | f2Febuay200t | 2fAugsi20ilo - HK$0.095
BRELE | | == M February 2011 : : 0.095%70
| , -AtzAR | SEEENACt-EE |
: | | SEFZAt-R i :
Wr ChengKuokHurg | 4000000() | 12Febary2001 | 21 August 201 o ; - HKS0.095
BRERE | | Z33-F . 11 February 2011 | | 0.095% 7
\ | ZA+zR | TEMAT-RE | |
I I | SR RAtR I I
Mr. Liu Hol Weh L o260 (L) ' 12Febrary 2000 | 21 August2001 to ' = L HKS0.095
Yasgy ' -z " 11 February 2011 ' ' 00957
' ' ZAtoR I —zz£)f=t-pz ! '
: : : “2——%-ft+-A : :
Dr. Lee Peng Fei, Allen ! 1,760,000 (L) ' 12 February 2001 ' 21 August 2001 to U = HK$0.095
FERREL ! 3 " 11 February 2011 U ! 009587
! I ZA+zR ' -33-%)\j=+-AF ! !
! ! ' Z2-——%-fAt+-8 U !
1 1 1 1 1
Note:  The Letter “L” denotes a long position in the Kzt - [LIFRTBROBRE -

shares.
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DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS AND SHORT POSITIONS IN THE SHARES,
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(Il)  Aggregate interest in the shares and

(iiiy ARFRODKRBABEKRGD ZE

underlying shares of the Company sHERE
: : : : Percentage to
| | Aggregate | | the issued
I Aggregate | numberin ! I share capital of
: number in : underlying : : the Company
Name of director | ordinary shares | shares | Total | EERDATERT
R % | mEREM | EBEGEE | & | BR2EMM
Mr. Lau Hon Kwong, Vincent | 456,250,348 (L) | 6,109,440 (L) | 462,359,788 (L) | 50.95%
AEkEE ! ! ! !
Mr. George Roger Manho | 83,142254(L) |  4,000000(L) | 87,142254(L) | 9.60%
BE®LE I I I |
Mr. Cheng Kwok Hung | 456,250,348 (L) | 4,000,000 (L) | 460,250,348 (L) ! 50.71%
BEBEE : : | |
Mr. Liu Hoi Wah | - 119,112,640 (L) 1 19,112,640 (L) | 2.11%
EELE : : : :
Dr. Lee Peng Fei, Allen \ -, 1,760,000(L) , 1,760,000(L) 0.19%
FREREL | | I I
Mr. Tsao Kwang Yung, Peter : 100,000 (L) : = : 100,000 (L) : 0.01%
EEREE | | | |

Note:  The Letter “L” denotes a long position in the
shares.

Save as disclosed above, as at 30 September 2005, none
of the directors, chief executive of the Company or their
associates had any interests in the shares or debentures
of, or short positions in the shares of, the Company or
any of its associated corporations (within the meaning
of Part XV of the SFO) which would have to be notified
to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests
or short positions which they have taken or deemed to
have taken under such provisions of the SFO) or which
were required, pursuant to Section 352 of the SFO, to
be entered in the register referred to therein, or which
were required, pursuant to Rules 5.46 of the GEM Listing
Rules, were required to be notified to the Company and

the Stock Exchange.

W [LUFRRBROERER

T EESN  RZETRFAA=TAH
EE - ITBRHS S 2 A TR IR
WB12815.7 215 81F AR B EL Al iEEH = R
(EERBHEKHETRN) BAERMRESFZ
TSR R (BIEIRIEE BRI 2 2 SR E WA
BYEEIERA 2 BRI R) - AR ARE
FHNEGIE 3216 FUATFE 2 B MR - SRR
BIZEAR AR RIIEE5. 46 16FTE Z AR AN BAE N
DRI RE R T2 AR SA R -
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DIRECTORS’ AND CHIEF
EXECUTIVE’'S RIGHTS TO ACQUIRE
SHARES OR DEBT SECURITIES

Save as disclosed under the section headed “Directors’
and Chief Executive’s Interests and Short Positions in
the Shares, Underlying Shares and Debentures of the
Company or any Associated Corporations”, as at 30
September 2005, neither the Company nor any of its
subsidiaries was a party to any arrangements to enable
the directors and chief executive of the Company to acquire
benefits by means of the acquisition of shares in, or debt
securities, including debentures, of the Company or any
other body corporate, and none of the directors and chief
executive of the Company or their spouses or children
under the age of 18, had any right to subscribe for the
securities of the Company, or had exercised any such
rights.
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SUBSTANTIAL INTERESTS IN THE SHARE CAPITAL OF THE COMPANY

SUBSTANTIAL INTERESTS IN THE
SHARE CAPITAL OF THE COMPANY

The register of substantial shareholders maintained under
Section 336 of the SFO shows that as at 30 September
2005, the Company had been notified of the following
interests, being 5% or more of the issued share capital
of the Company:

EERRAFRAB ZEKRER

RABMRIBBEIRADIE336RMEFE T ER
RECMARE  R_TTRFAA=THE
TECREEARNR DB TAE %A 2 s

: : Percentage

| | of total

| Ordinary | issued shares

I shares held ' {EEBITRG

| FREEREE | AHESH
Rax-Comm (BVI) Limited (Note 1) (#f31) | 456,250,348 | 50.27%
Mr. George Roger Manho Ri{&1 5% & (Note 2) (ffit2) : 83,142,254 : 9.16%
Mr. Man Kai Shun 3 f)2 %4 | 55,301,000 | 6.09%

Notes:

1. These shares have been disclosed as the corporate
interests of the relevant directors in the section headed
“Directors’ and Chief Executive’s Interests and Short
Positions in the Shares, Underlying Shares and
Debentures of the Company or any Associated
Corporations”.

2. These shares have been disclosed as the personal
interests of the director in the section headed “Directors’
and Chief Executive’s Interests and Short Positions in
the Shares, Underlying Shares and Debentures of the
Company or any Associated Corporations “.

Save as disclosed above, as at 30 September 2005, there
was no person who had an interest and/or a short position
in the shares and/or underlying shares of the Company
which would fall to be disclosed to the Company and
the Exchange under the provisions of Divisions 2 and 3
of Part XV of the SFO and/or required to be entered in
the register maintained by the Company pursuant to
Section 336 of the SFO.

At -
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SHARE OPTION SCHEME

SHARE OPTION SCHEME

The Company adopted a pre-IPO share option scheme
(the “Pre-IPO Scheme”) and a post-IPO share option
scheme (the “Post-IPO Scheme”) on 12 February 2001.
In addition, the Company adopted a 2002 share option
scheme (the “2002 Scheme”) on 8 August 2002, and
the Pre-IPO Scheme and the Post-IPO Scheme were
simultaneously terminated. Upon termination of the Pre-
IPO Scheme and the Post-IPO Scheme, no further options
may be offered thereunder. However, in respect of the
outstanding options, the provisions of the Pre-IPO Scheme
and the Post-IPO Scheme shall remain in force. The
outstanding options granted under the Pre-IPO Scheme
and the Post-IPO Scheme shall continue to be subject
to the provisions of the Pre-IPO Scheme and the Post-
IPO Scheme, respectively, and the provisions of Chapter
23 of the GEM Listing Rules and the adoption of the
2002 Scheme will not in any event affect the terms in

respect of such outstanding options.
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SHARE OPTION SCHEME

(@) Pre-IPO Scheme and Post-IPO (a) LEWmAIFTF&EI R EmEF S
Scheme
LAERK - EWaTatE R EmgRT SR
As mentioned above, the Pre-IPO Scheme and ZEE-FNANBKIE - HETER
the Post-IPO Scheme were terminated on 8 UL TRERE - NIRRT 2B
August 2002 and no further options may be offered f&HEE 2 FFIBAT ¢

thereunder. Details of the outstanding share
options of these schemes during the Period are

as follows:
U U U U " Market
| Numberlgf ;hire options | | | Price per | value per
| REHE | | |sharetobe | share at
| Outstanding T I I T Outstanding at; | | paidon | date of
| at1 April | | | 130 SeplemberI | Iexerclse of | grant of
2005 | Granted | Exercised | Lapsed | 2005 Period during optlons Options
Name or category | W=%$%EE  during during during E‘ g2 | I which options | FEBKE | BLER
of participant | EA-B ! thePeriod | thePeriod | thePeriod | AA=TE | Dategranted | exercisable I BEXRZ | EERZ
BARKERERER | BRTE | RERRY | RBAGE | REAXR | MEGE | BREGEE | SRER | BATE
Pre-IPO Scheme | [ [ [ [ | | | |
LigEE | I I I I | | | |
Lau Hon Kwong, Vincent/Director | 6109440 | -1 -1 -1 6,100440 | 12 February 2001 | 21 August2001to | HKS0.095 | NA
k&% | I I I I = i fFebuan 2011 | O86ET | TR
! ' ' ' ' R P !
| ! ! ! ! | s B | |
| ! ! ! ! | | ZAt-B | |
George Roger ManholDirector 1 4000000 ' =l =l ~ 4000000 1 12 February 2001 | 21 August 2001 to | HKS0.095 | NiA
HiEl/22 | | | | | 255 | 11 February 2011 | 009587 | T&ER
| I I I I | SAT=R | ZBRA | |
NB=t-RZ
| ! ! ! ! | | 2~ & | |
| ! | | | | | ZB+-8 | |
Cheng Kok HungDDirector I o000 al al 21 4000000 12 Febray 2001 | 21 August 20010 ! HKSD0%5 | A
¥4 £ I : : : : I ET £ 1ty | 00%ET | TR
| = A | =%~ | |
I ! | I I | ) Mizt-BE |
| | | | | | | f | |
| | | | | | | S | |
Liu Hoi Wah/Director 19,112,640 | =1 =1 =1 19,112,640 12 February 2001 21 August 2001 to HK$0.095 NA
252 /85 : | : : : : 2? : 1 Febru;ry 2011 : 009537 : TR
“AtZR —3%-
| | | | | | | /\g:zai | |
| | | | | | | == | |
| | | | | | | ZAt-B : :
Lee Peng Fei, Allen/Director 1,760,000 -1 -1 -1 1760000 | 12 February 2001 | 21 August2001to | HK$0.095 | NA
3BR/ &3 i | | | | I_ﬁ 3 1 ;g)ru%rymﬁ Io.ogsﬁéﬁ , ER
ZATZR 5%
I U U U U I I \j=t-RE | I
| | | | | | | =2 | |
| I I I I I | “At-A I I
Employees | 35,157,920 | -1 -1 - | 35157920 | 12 February 2001 | 21 August2001to | HKS0.095 1| NA
8 | | | | -33-% 1 February 2011 | 0.0057%7 ]
| = - ) i | |
| | | | | == | ﬁ;!i +-pz | |
I I I I I I | -3¢ I I
| | | | | | | ZAt-B | |
170,140,000 | -1 -1 -1 70,140,000 1 | | |
T T T T
Post-IPO Scheme I I I I I
e | | | | | | | | |
Employees : 2,000,000 : - : - : - : 2,000,000 : 28 December 2001: 1 July 2004 to : HKS$0.195 : HK$0.195
&8 : : : : : : }F?ii/\ﬁ : 31§D%66Tﬁber 201 I 019587 : 0195
=hH= —FI@
| | | | | | | ﬁgﬂ% | |
I I I I I I )= I I
I I I I I I I T2AZ1-H I I
2000000, | | 2000000, | | |
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2002 Scheme

The Company operates the 2002 Scheme for the
purpose of providing incentives and rewards to
eligible participants who contribute to the success
of the Group’s operations. Eligible participants
of the 2002 Scheme include the Company’s
directors, including independent non-executive
directors, other employees of the Group, suppliers
of goods or services to the Group, customers of
the Group, advisers and consultants, etc. The
2002 Scheme became effective on 8 August 2002
and, unless otherwise cancelled or amended, will
remain in force for 10 years from that date.

The maximum number of shares which may be
issued upon exercise of all outstanding options
granted and yet to be exercised under the 2002
Scheme and any other share option schemes
of the Company shall not exceed 30% of the total
number of shares of the Company in issue. The
maximum number of shares issuable under share
options to each eligible participant in the 2002
Scheme and any other share option schemes
of the Company within any 12-month period, is
limited to 1% of the shares of the Company in
issue at any time. Any further grant of share
options in excess of this limit is subject to

shareholders’ approval in a general meeting.
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Share option granted to a director, chief executive
or a substantial shareholder of the Company, or
to any of their associates, are subject to approval
in advance by the independent non-executive
directors. In addition, any share options granted
to a substantial shareholder or an independent
non-executive director of the Company, or to any
of their associates, in excess of 0.1% of the shares
of the Company in issue at any time or with an
aggregate value (based on the price of the
Company’s shares at the date of the grant) in
excess of HK$5 million, within any 12-month
period, are subject to shareholders’ approval in
advance in a general meeting.

The offer of a grant of share options may be
accepted within 21 days from the date of the offer
upon payment of a nominal consideration of HK$1
in total by the grantee. The exercise period of
the share options granted is determinable by the
directors, and commences after a certain vesting
period and ends on a date which is not later than
10 years from the date of the offer of the share
options or the expiry date of the 2002 Scheme,
if earlier.

The exercise price of the share option is
determinable by the directors, but may not be
less than the higher of (i) the closing price of the
Company’s shares on the date of the offer of
the share options; (ii) the average closing price
of the Company’s shares for the five trading days
immediately preceding the date of the offer; and
(iii) the nominal value of the share.
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SHARE OPTION SCHEME
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SHARE OPTION SCHEME

Details of the outstanding share options of the 2002 REARBARITEZ — ST _Fat 8l B &
Scheme during the Period are as follows: BT

U U U "™ Market

| Number of share options | | | Price per | value per

| BREHE | | |share tobe | share at

| Outstanding T I I TOutstanding at | | paidon | date of

| at 1 April | | | |3OSeptember| | exercise of | grant of

2005 | Granted | Exercised | Lapsed | 2005 Period during options Options
Name or category | W=%BZE  during during during  W-B%EE | | whichoptions | TEBERE | BHER
of participant | BA-B | thePeriod | thePeriod | thePeriod | AA=tA | Dateﬁranted | exercisable | BAxfz | #EAZ
BERERERER | HAGE | REARE | REBRGE | RBRAN | BAGE | REBE | BREGRE | SREK | RHFE
Employees | 3500000 1 -1 -1 -1 3500000 | 9August2002 | 9August2003to | HK$0.175 | HKS0.175
L] : | | | | = = | BAugusi202 | OITBET 01755
NARB ¥ 53

' ' ' ' ' ' | MAhEZ ! '

| ! ! ! ! I | Z2-—FN\ANA | |

| | | | | | | | |
An Employee I ganon _ Z 21 a0 ghugstzne | oFebmay 2003t | k0TS ' Hks0A75
g8 | ! ! ! ! = 1 = | BAugust 202 | 0A7EET 0475

| | | | | 1| NAAR | ZE;"E | |

| | | | | | | “ANBZE | |

| | | | | | P e AV A |

L 9900000, - = - 9900000 . " i

At 30 September 2005, the number of shares issuable RZZZTRFAA=+H ' EWATTE - L
under the Pre-IPO Scheme, the Post-IPO scheme and SEIR =TT FAEIRRITCROBEB SRR
the 2002 Scheme was 70,140,000, 2,000,000 and 70,140,000 - 2,000,000 29,900,000 °
9,900,000, respectively.

Share options do not confer rights on the holders to BRI IR TH5 8 AR B R IR R K & 4%
dividends or to vote at shareholders’ meetings. RZRER o
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PURCHASE, SALE

B E R T Al AR AR A 55 5.48(% = 5.671%
N OF SHARES/COMPETING INTERESTS/COMPLIANCE WITH

RULES 5.48 TO 5.67 OF THE GEM LISTING RULES

PURCHASE, SALE AND REDEMPTION
OF SHARES

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

COMPETING INTERESTS

As at 30 September 2005, the directors were not aware
of any business or interest of each director, management
shareholder and the respective associates of each that
competes or may compete with the business of the Group
and any other conflicts of interest which any such persons

have or may have with the Group.

COMPLIANCE WITH RULES 5.48 TO
5.67 OF THE GEM LISTING RULES

The Company has adopted a code of conduct regarding
Directors’ securities transactions on terms no less exacting
than the required standard of dealing as set out in Rules
5.48 to 5.67 of the GEM Listing Rules throughout the
period ended 30 September 2005. Having made specific
enquiry of all Directors, the Directors have complied with
such code of conduct and the required standard of dealings
throughout the period ended 30 September 2005.

BE - HEREERAQ ARG

ARBLEMBARNIAABEER - HEIR
B R B 2 F I °

BMEMES

RZZZRFNAA=TH  FEFUTNEEE
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g ¢ o BMER A LRSI R R AR BT
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5.671%
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CORPORATE GOVERNANCE REPORT

CORPORATE GOVERNANCE REPORT

The Company is committed to achieving high standards
of Corporate Governance and follows the Code of Best
Practices as set out in Appendix 15 of the GEM Listing
Rules (the “Code”).

The Company has not any deviations from the code
provisions as set out in the Code, except the followings:

1. Code Provision A.2.1 stipulates that the roles
of Chairman and Chief Executive Officer should
be separate and should not be performed by
the same individual. The division of
responsibilities between the Chairman and Chief
Executive Officer should be clearly established
and set out in writing.

Mr. Lau Hon Kwong Vincent is both the Chairman
and Chief Executive Officer of the Company who
is responsible for managing the Board and the
Group’s business. Mr. Lau has been both
Chairman and Chief Executive Officer of the
Company since its incorporation. The
management considered that there is no imminent
need to change the arrangement. However, the
Board will continue to review the effectiveness
of the Group’s corporate governance structure
to assess whether the separation of the positions
of Chairman and Chief Executive Officer is

necessary.
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CORPORATE GOVERNANCE REPORT

2. Code Provision A.4.1 stipulates that non-executive
directors should be appointed for a specific term,
subject to re-election. Code Provision A.4.2
stipulates that all directors appointed to fill a causal
vacancy should be subject to election by
shareholders at the first general meeting after
their appointment, and every director, including
those appointed for a specific term, should be
subject to retirement by rotation at least once

every three years.

At present, the non-executive directors do not
have a specific term of appointment, but are
subject to rotation in accordance with the Articles
of Association of the Company (that at each
annual general meeting, one-third of the directors
for the time being or, if their number is not a
multiple of three, the number nearest to but not
greater than one-third, shall retire from office)
provided that notwithstanding anything herein,
the chairman of the Board and/or the managing
director of the Company shall not, whilst holding
such office, be subject to retirement by rotation
or be taken into account in determining the number
of directors to retire in each year. At such, with
the exception of the Chairman, all directors are
subject to retirement by rotation. The management
considered that there is no imminent need to

amend the Articles of Association of the Company.
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The Company has received from each of the independent AATBWE S B I TESRBEIZER LT
non-executive directors, an annual confirmation of his $RRIZE5.09(FR AR BT 2 FERRE -
independence pursuant to Rule 5.09 of the GEM Listing RARERSBLIFATEST 2B -
Rules. The Company considers all of its independent

non-executive directors are independent.
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AUDIT COMMITTEE

AUDIT COMMITTEE

As required by Rules 5.28 to 5.33 of the GEM Listing
Rules, the Company has established an audit committee
which comprises three independent non-executive
directors, Dr. Lee Peng Fei, Allen, Mr. Tsao Kwang Yung,
Peter and Mr. Kam Hau Choi, Anthony, and an executive
director, Mr. Liu Hoi Wah. Dr. Lee Peng Fei, Allen was
appointed the Chairman of the audit committee. Following
the death of Mr. Tsao Kwang Yung, Peter on 5 June
2005, the Company has appointed Mr. Tang Siu, Henry
as an independent non-executive director and a member
of the audit committee to fill the vacancy on 5 September
2005.

The primary duties of the audit committee are to review
the Company’s annual report and accounts, half-yearly
report and quarterly reports and to provide advice and
comments thereon to the Board. The audit committee
will meet at least four times a year to review with
management the accounting principles and practices
adopted by the Group and to discuss auditing, internal
control and financial reporting matters. The Group’s
quarterly report for the six months ended 30 September
2005 have been reviewed by the audit committee, who
is of the opinion that such statements comply with the
applicable accounting standards, the GEM Listing Rules
and legal requirements, and that adequate disclosures
had been made.

The terms of reference of the audit committee was revised
during the Period to bring it in line with the code provisions
as set out in the Code. The principal terms include, inter
alia, its relationship with the Company’s external auditor,
review of the Company’s financial information and
oversight of the financial reporting system and internal
control procedures of the Company.
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REMUNERATION COMMITTEE

REMUNERATION COMMITTEE

The Company’s remuneration committee was established
during the Period with written terms of reference to
determine policy for the remuneration of directors and
senior management of the Company, assessing their
performance and approving the terms of their service
contracts. The remuneration committee comprises at least
three members, the majority of whom shall be independent
non-executive directors of the Company. The current
members of the remuneration committee are Dr. Lee Peng
Fei, Allen, Mr. Kam Hau Choi, Anthony and Mr. Lau Hon
Kwong, Vincent.

By order of the Board
ITE (Holdings) Limited
Lau Hon Kwong, Vincent
Chairman
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The Board comprises of:

Lau Hon Kwong, Vincent (Executive director)
George Roger Manho (Executive director)
Cheng Kwok Hung (Executive director)
Liu Hoi Wah (Executive director)
Lee Peng Fei, Allen
(Independent non-executive director)
Kam Hau Choi, Anthony
(Independent non-executive director)
Tang Siu, Henry

(Independent non-executive director)

Hong Kong, 9 November 2005
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