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DEFINITIONS

In this circular, unless the context otherwise requires, the following terms shall have the

following meanings:

“Agreement”

“Announcement”

“Board”

“Company”

“Completion”

“Completion Date”

“Condition Date”

“Consideration”

“Directors”

“Disposal”

“Global Edge”

“GI’Ollp”

“Guangdong Securities” or
“Independent Financial Adviser”

the conditional sale and purchase agreement dated 15
February 2009 and entered into between the Purchaser and
the Vendor in relation to the Disposal

the announcement of the Company dated 17 February 2009
in relation to the Disposal

the board of Directors

HyComm Wireless Limited, a company incorporated in
Bermuda with limited liability and the Shares of which are
listed on the Main Board of the Stock Exchange

completion of the Disposal under the Agreement

on or before the fifth business day after the conditions
precedent are satisfied or waived, or such other date as may
be agreed in writing between the Purchaser and the Vendor

31 May 2009 or such other date as may be agreed in writing
between the Purchaser and the Vendor

the consideration payable by the Purchaser to the Vendor
for the Disposal

the directors of the Company

the disposal of the Sale Shares by the Vendor to the
Purchaser pursuant to the Agreement

Global Edge Technology Limited, a company incorporated
in British Virgin Islands and a 60% owned indirect
subsidiary of the Company

the Company and its subsidiaries

Guangdong Securities Limited, a licensed corporation to
carry on types 1 (dealing in securities), 4 (advising on
securities), 6 (advising on corporate finance) and 9 (asset
management) regulated activities under the SFO, the
independent financial adviser to the Independent Board
Committee and the Independent Shareholders in relation to
the Disposal under the Agreement



DEFINITIONS

“Hong Kong”

“HK$”

“HKGAAP”

“Independent Board Committee”

“Independent Shareholders”

“Independent Third Party(ies)”

“Latest Practicable Date”

“Listing Rules”

“Purchaser”

“Sale Shares”

“SFO”

“SGM”

the Hong Kong Special Administrative Region of the
People’s Republic of China

Hong Kong dollars, the lawful currency for the time being
of Hong Kong

accounting principles generally accepted in Hong Kong

means the independent committee of the Board comprising
all the independent non-executive directors of the
Company established for the purpose of making
recommendations to the Independent Shareholders on the
Disposal under the Agreement

Shareholders who are not required to abstain from voting at
the SGM

any person who himself is, and (in the case of corporate
entity) its ultimate beneficial owners are, to the best of the
Directors’ knowledge, information and belief, having made
all reasonable enquiries, third parties independent of the
Company and the connected person (as defined in the
Listing Rules) of the Company

5 March 2009, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining
certain information contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange

Panaco Limited, an Independent Third Party

an aggregate of 500,000 shares of US$1.00 each of Global
Edge, representing 60% of the entire issued share capital of
Global Edge, to be sold by the Vendor to the Purchaser
pursuant to the Agreement

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

the special general meeting to be held by the Company to
consider, and if thought fit, approve the Disposal under the
Agreement



DEFINITIONS

“Shares”

“Shareholder(s)”

“Stock Exchange’

“Vendor”

“%”

s

ordinary shares of HK$0.1 each in the capital of the
Company

holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited

MobiData Incorporated, a company incorporated in the
British Virgin Island

per cent.
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10 March 2009

Dear Sir or Madam,

MAJOR AND CONNECTED TRANSACTION
INVOLVING DISPOSAL OF
SALE SHARES
AND
NOTICE OF SPECIAL GENERAL MEETING

INTRODUCTION

As disclosed in the Announcement, the Board announced that on 15 February 2009, the
Vendor, an indirect wholly-owned subsidiary of the Company, entered into the Agreement with the
Purchaser, an Independent Third Party, whereby the Vendor has agreed to sell and the Purchaser
has agreed to purchase the Sale Shares for an aggregate consideration of HK$4,000,000. The Sale
Shares represent 60% of the entire issued share capital of Global Edge.

The Disposal constitutes a major transaction for the Company under Chapter 14 of the
Listing Rules and also a connected transaction for the Company under Rule 14A.13 of Chapter 14A
of the Listing Rules as the balance 40% interest in Global Edge is held by a controller (as that term
is defined in the Listing Rules) and is therefore subject to the approval of Independent
Shareholders at the SGM. As no Shareholder has a material interest in the Disposal which is
different from other Shareholders, no Shareholder is required to abstain from voting in respect of
the proposed ordinary resolution to approve the Disposal under the Agreement at the SGM.

*  for identification purpose only



LETTER FROM THE BOARD

Guangdong Securities has been appointed to advise the Independent Board Committee and
the Independent Shareholders on the Disposal under the Agreement.

The purpose of this circular is to provide you with, among other things, details of the
Agreement, a letter from Guangdong Securities containing its advice to the Independent Board
Committee on the Disposal under the Agreement, the recommendation of the Independent Board
Committee on the Disposal to the Independent Shareholders, financial information on Global Edge
and a notice to convene the SGM.

THE AGREEMENT
Date

15 February 2009

Parties
Vendor: MobiData Incorporated
Purchaser: Panaco Limited

The Purchaser is principally engaged in investment holding. To the best of the information,
knowledge and belief of the Directors having made all reasonable enquiry, the Purchaser and its
ultimate beneficial owner(s) are Independent Third Parties. The Company has never entered into
any transaction with the Purchaser and/or its ultimate beneficial owner(s) in the past 12 months.

Assets to be disposed

The assets to be disposed comprise of the Sale Shares, representing 60% of the entire issued
share capital of Global Edge.

The balance 40% issued share capital of Global Edge is held by Royal Link Investment
Limited, a controller (as that term is defined in Chapter 14 A of the Listing Rules) of Global Edge.

Consideration

The aggregate Consideration is HK$4,000,000 which shall be paid by the Purchaser to the
Vendor as follows:

(a)  HK$400,000 by way of cheque being paid as a non-refundable deposit upon the
signing of the Agreement; and

(b)  HK$3,600,000 in cash being paid upon Completion.
The Consideration was arrived at after arm’s length negotiations between the parties with

reference to the 60% interest in the unaudited consolidated net assets value of Global Edge
attributable to the Group as at 31 January 2009 of approximately HK$1,500,000.
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The Directors (including the independent non-executive Directors) consider that the

Consideration is fair and reasonable.

Conditions Precedent

Completion is conditional upon the following conditions being fulfilled and remaining

fulfilled or waived by the Purchaser as at Completion:-

1)

(ii)

(iii)

the passing by the Independent Shareholders of a resolution to approve the Agreement
and the transactions contemplated thereunder at the SGM in accordance with the

Listing Rules;

all consents of the Stock Exchange (if necessary) and all filings with any relevant
governmental or regulatory authorities and other relevant third parties in Hong Kong
or elsewhere which are required or appropriate for the entering into and the
implementation of the Agreement having been given or made; all waiting periods
required under the laws of Hong Kong, or any other relevant jurisdictions having
expired or terminated; and all applicable statutory or other legal obligations having

been complied with; and

the warranties in the Agreement remaining true and accurate in all material respects.

In the event that not all the above conditions precedent have been fulfilled or waived by the

Purchaser by no later than 5:00 p.m. on the Condition Date (or by such later date(s) as the parties

to the Agreement may agree in writing), the Agreement shall lapse and be of no further effect and

neither party shall have any claim, obligation or liability against the other party save for any

antecedent breaches of the terms of the Agreement.

As at the Latest Practicable Date, none of the above conditions precedent has been fulfilled.

Completion

Completion shall take place on or before the Completion Date subject to the satisfaction or

waiver of the above conditions precedent.

INFORMATION ON THE COMPANY AND THE GROUP

The principal activity of the Company is investment holding. The Group is principally

engaged in property investment, provision of loan financing and leasing of car parking spaces,

provision of short message services and trading of communication products.
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INFORMATION ON GLOBAL EDGE AND VENDOR

Global Edge, a 60% owned indirect subsidiary of the Company, is a company incorporated
in the British Virgin Islands and is principally engaged in provision of short message services.
Global Edge holds a 100% equity interest in Redstone Resources Limited, which owns 49% of the
issued share capital of GIN International Limited. As at the Latest Practicable Date, Global Edge
has 833,334 ordinary shares of US$1.00 each in issue. The Vendor owns 500,000 shares in Global

Edge, representing 60% of its entire issued share capital.
FINANCIAL INFORMATION ON GLOBAL EDGE

The following are the audited consolidated financial information on Global Edge for the two
years ended 31 March 2008 which were prepared in accordance with the accounting policies of
HKGAAP and are extracted from the audited consolidated financial statements of Global Edge:

For the year For the year

ended 31 ended 31

March 2008 March 2007

(audited) (audited)

(HK$) (HK$)

Turnover 5,983,000 7,323,000
Profit before taxation 2,136,000 509,000
Profit after taxation 1,911,000 509,000
Net assets 4,767,000 2,857,000
Total assets 5,816,000 3,114,000

As at 31 March 2008, the consolidated net asset value of Global Edge attributable to the
Group was approximately HK$1,060,000, which represents 60% interest in the consolidated net
assets value of Global Edge of HK$1,767,000, after taking into account the amount due to Global
Edge by the Company of HK$3,000,000.

REASONS FOR AND BENEFITS OF THE DISPOSAL

Taking into account that the Disposal would provide (i) a good opportunity for the Group to
dispose the fully depreciated and aged plant and equipment in Global Edge and (ii) additional cash
and allow the Group to redeploy its resources to other investment opportunities, the Directors

believe that the Disposal is in the interest of the Company and Shareholders as a whole.

The Directors (including the independent non-executive Directors having considered the
advice from the Independent Financial Adviser) are of the view that the terms of the Agreement are
on normal commercial terms, which are fair and reasonable and the Disposal under the Agreement

is in the interests of the Company and the Shareholders as a whole.
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FINANCIAL EFFECT OF THE DISPOSAL

The Directors estimates that upon Completion, the Group is expected to record a gain from
the Disposal of approximately HK$2,500,000 which represents the difference between the
proceeds from the Disposal of approximately HK$4,000,000 and the 60% interest in the unaudited
consolidated net asset value of Global Edge attributable to the Group of approximately
HK$1,500,000 as at 31 January 2009, after taking into account the waiver of an amount of
HK$3,000,000 due to Global Edge by the Company.

The final financial effect of the Disposal may be adjusted depending on the consolidated
financial performance of Global Edge attributable to the Group from the date of the Agreement
until Completion.

For illustration purpose only, based on the unaudited consolidated management accounts of
Global Edge as at 30 September 2008, immediately after the Disposal, the Group would record a
gain of approximately HK$2,400,000. The total assets of the Group would decrease by
approximately HK$3,700,000 and the total liabilities of the Group would decrease by
approximately HK$1,100,000.

Upon Completion, Global Edge will cease to be a subsidiary of the Company and its
financial results will be not be consolidated into the Group’s financial statements.

USE OF PROCEEDS

The Directors expect that the net proceeds from the Disposal of approximately
HK$3,500,000 (after deducting all relevant fees and expenses such as legal fees and publication
fees) will be used for general working capital of the Group and to fund any potential investment
projects available to the Group in the future. The Directors have not yet determined the proportions
of the net proceeds to be used for such purposes and will deposit the net proceeds from the
Disposal into the Company’s bank account.

LISTING RULES IMPLICATIONS

The Disposal constitutes a major transaction for the Company under Chapter 14 of the
Listing Rules and also a connected transaction for the Company under Rule 14A.13 of Chapter 14A
of the Listing Rules and is therefore subject to the approval of Independent Shareholders at the
SGM. As no Shareholder has a material interest in the Disposal which is different from other
Shareholders, no Shareholder is required to abstain from voting in respect of the proposed ordinary
resolution to approve the Disposal under the Agreement at the SGM.

BUSINESS REVIEW AND PROSPECT OF THE GROUP

Rental income from investment properties and income from the business of short message
services (“SMS”) remain as the income stream of the Group. To diversify and strengthen the
income base of the Group, businesses of leasing of car parking spaces and provision of loan

financing have commenced, which in return provide additional income streams for the Group.
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For the six months ended 30 September 2008, the Group recorded a turnover of
HK$8,099,000 and a loss attributable to equity holders of the Company of HK$47,856,000 as
compared to a turnover of HK$5,641,000 and a profit attributable to equity holders of the Company
of HK$5,946,000 recorded for the last corresponding period in 2007. The loss attributable to
equity holders of the Company for the period under review was mainly due to the deficit arising on
revaluation of investment properties and impairment loss recognized in respect of
available-for-sale financial assets.

Turnover of rental income, SMS business, leasing of car parking spaces, provision of loan
financing and trading of communication products for the six months ended 30 September 2008
recorded of HK$2,177,000, HK$2,947,000, HK$1,754,999, HK$1,197,000 and HK$24,000
respectively. Taking into account of interest expenses of property mortgage, staff costs, general
administration expenses, corporate expenses and other revenue mainly of bank interest income, the
Group recorded a profit from operation of HK$747,000, compared with a gain of HK$9,140,000
for the corresponding period last year.

The available-for-sale financial assets of the Group mainly comprises of an investment in
the business involved in the provision of outdoor media advertising and broadcasting networks and
holding of about 6% issued share capital of Tomorrow International Holdings Limited, which is a
company listed on the Stock Exchange. In consideration of the recent adverse financial market,
unfavorable economic environment and the financial performance of the investment, the Group
adopted a prudent approach and hence a provision of HK$22,500,000 was made in relation to the
investment in the business of outdoor media advertising and broadcasting network. Moreover,
based on the closing price of the listed share as at 30 September 2008, the value of the listed share
decreased from HK$39,308,000 as at 31 March 2008 to approximately HK$21,058,000. Together
with the deficit of HK$7,898,000 arising on revaluation of investment properties, the Group
recorded a loss attributable to equity holders of the Company HK$47,856,000 for the six month
period ended 30 September 2008.

The global economic conditions have deteriorated significantly in recent months and
uncertainties lie ahead. To face with recent financial downturn, the Board will manage its
businesses prudently and will review its investment portfolio from time to time so as to strengthen
and enhance the value of the Group. It will place the Group in better position to cope with the
current uncertain business environment. However, it is also likely that the new opportunities may
emerge and the management remains cautiously optimistic about the Group’s prospects.

On 16 July 2008, the Group entered into an acquisition agreement to acquire the entire
issued share capital of and the shareholders’ loan of Million Good Group Limited (“Million
Good”), which owns a property situated at House 26, Las Pinadas, 33 Shouson Hill Road, Hong
Kong, for an aggregate consideration of HK$37,000,000. Under the acquisition agreement, part of
the consideration in sum of HK$2,000,000 was paid and the balance of the consideration in the sum
of HK$35,000,000 shall be paid to the vendors on or before 270 days from the date of completion
of the acquisition together with interest at the rate of 4% per annum accrued from the date of
completion of the acquisition to the date of actual payment. As a security for due payment of the
balance of the consideration and the interest, a share charge over the shares of Million Good was
executed and shares of Million Good were pledged in favour of the vendors. The acquisition was
approved by Shareholders at the special general meeting of the Company held on 22 September
2008 and completed on 31 October 2008.
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On 8 August 2008, the Group entered into a disposal agreement to dispose of the entire
ordinary shares of and shareholders’ loans of Oriental Gain Properties Limited, which owns
various shops situated at Manly Plaza, Nos. 993 — 997 King’s Road, Quarry Bay, Hong Kong, for
an aggregate consideration of HK$42,900,000. The disposal was approved by Shareholders at the
special general meeting of the Company held on 22 September 2008. However, as disclosed in the
announcement of the Company dated 31 October 2008, as additional time was required by the
purchaser of the disposal agreement to arrange financing for completion of the disposal, a deed of
variation was entered to extend the completion date to 31 January 2009. In addition, if the
purchaser fails to complete on or before 31 January 2009, the purchaser shall pay in aggregate a
monthly interest of HK$150,000 for the first month from 1 February 2009 and HK$250,000 for
each of the second, the third and the fourth month from 1 February 2009 and thereafter at the
monthly interest rate of 2.5% on the outstanding amount of the consideration payable for the
disposal. To guarantee and secure the due and punctual payment and performance of the
purchaser’s obligation under the disposal agreement, Mr. Lai Yiu Keung, an executive Director,
entered into a deed of guarantee and indemnity.

The investment strategy of the Group is reviewed and monitored frequently and the Group
will take appropriate actions whenever necessary in response to changes in market situation. The
Group will continue to identify and invest in projects which are expected to have good growth
potential.

SGM

Set out on pages SGM-1 to SGM-2 of this circular is a notice convening the SGM to consider
and, if thought fit, to approve the Disposal under the Agreement. A form of proxy for use at the
SGM is enclosed herewith. Whether or not you intend to attend and vote at such meeting, you are
requested to complete and return the enclosed form of proxy to the Hong Kong branch share
registrar of the Company, Tricor Secretaries Limited at 26th Floor, Tesbury Centre, 28 Queen’s
Road East, Wanchai, Hong Kong in accordance with the instructions printed thereon as soon as
possible and in any event not less than 48 hours before the time appointed for holding the SGM or
any adjournment thereof. Completion and return of the form of proxy will not preclude you from
attending and voting in person at the SGM or any adjournment thereof should you so wish.

RECOMMENDATION

The Independent Board Committee has been established to advise the Independent
Shareholders on the Disposal under the Agreement and Guangdong Securities has been appointed
as the Independent Financial Adviser to advise the Independent Board Committee and the
Independent Shareholders in this regard.

You are advised to read carefully the letter from the Independent Board Committee and the
letter from Guangdong Securities set out on page 12 and pages 13 to 19 respectively of this
circular. The Independent Board Committee, having taken into account the advice of Guangdong
Securities, considers that the terms of the Agreement are fair and reasonable so far as the
Independent Shareholders are concerned and the Disposal under the Agreement is in the interests
of the Company and the Shareholders as a whole. Accordingly, the Independent Board Committee
recommends the Independent Shareholders to vote in favour of the proposed resolution approving
the Disposal under the Agreement at the SGM.

— 10 =
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ADDITIONAL INFORMATION

Your attention is also drawn to the additional information set out in the appendices to this

circular.

Yours faithfully,

For and on behalf of
HyComm Wireless Limited
Lai Yiu Keung
Chairman

—11 -
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Hy _omm

HYCOMM WIRELESS LIMITED
ERERBEERIT"

(Incorporated in Bermuda with limited liability)

(Stock Code: 00499)

To the Independent Shareholders
10 March 2009
Dear Sirs,

MAJOR AND CONNECTED TRANSACTION
INVOLVING DISPOSAL OF
SALE SHARES

We refer to the circular of the Company dated 10 March 2009 (the “Circular”) of which this
letter forms part. Terms defined in the Circular bear the same meanings herein unless the context
otherwise requires.

We have been appointed to form the Independent Board Committee to consider and to advise
the Independent Shareholders as to whether, in our opinion, the terms of the Agreement and the
Disposal are fair and reasonable so far as the Independent Shareholders are concerned. Guangdong
Securities has been appointed to advise the Independent Board Committee and the Independent
Shareholders in respect of the Disposal under the Agreement.

We wish to draw your attention to the “Letter from the Board” set out on pages 4 to 11 of the
Circular which contains, inter alia, information about the terms of the Agreement and the Disposal,
and the “Letter from Guangdong Securities” set out on pages 13 to 19 of the Circular which
contains its advice in respect of the Disposal under the Agreement.

Having considered, amongst other matters, the factors and reasons considered by, and the
opinion of, Guangdong Securities as stated in its aforementioned letter of advice, we are of the
opinion that the terms of the Agreement are fair and reasonable so far as the Independent
Shareholders are concerned and the Disposal is in the interests of the Company and the
Independent Shareholders as a whole. We therefore recommend the Independent Shareholders to
vote in favour of the ordinary resolution to be proposed at the SGM to approve the Disposal under
the Agreement.

Yours faithfully,

The Independent Board Committee
Mr. Jacobsen William Keith
Mr. Wu Wang Li
Mr. Ng Wai Hung

*  for identification purpose only
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LETTER FROM GUANGDONG SECURITIES

Set out below is the text of a letter received from Guangdong Securities, the Independent
Financial Adviser to the Independent Board Committee and the Independent Shareholders in

respect of the Disposal for the purpose of inclusion in this circular.

_’=R_ Units 2505-06, 25/F.
L @ [ W -5'7# -1:X # # Fﬁ A a Low Block of Grand Millennium Plaza
GUANGDONG SECURITIES LIMITED 181 Queen’s Road Central
Hong Kong

10 March 2009

To: The independent board committee and the independent shareholders
of HyComm Wireless Limited

Dear Sirs,

MAJOR AND CONNECTED TRANSACTION
INVOLVING DISPOSAL OF SALE SHARES

INTRODUCTION

We refer to our appointment as the Independent Financial Adviser to advise the Independent
Board Committee and the Independent Shareholders in respect of the Disposal, details of which are
set out in the letter from the Board (the “Board Letter”) contained in the circular dated 10 March
2009 issued by the Company to the Shareholders (the “Circular”), of which this letter forms part.
Terms used in this letter shall have the same meanings as defined in the Circular unless the context

requires otherwise.

On 17 February 2009, the Board announced that on 15 February 2009, the Vendor, an
indirect wholly-owned subsidiary of the Company, entered into the Agreement with the Purchaser
pursuant to which the Vendor has agreed to sell and the Purchaser has agreed to purchase the Sale
Shares for a cash consideration of HK$4,000,000. The Sale Shares represent 60% of the entire
issued share capital of Global Edge.

The Disposal constitutes a major transaction for the Company under Chapter 14 of the
Listing Rules and also a connected transaction for the Company under Rule 14A.13 of the Listing
Rules and is therefore subject to approval of the Independent Shareholders at the SGM. As no
Shareholder has a material interest in the Disposal which is different from other Shareholders, no
Shareholder is required to abstain from voting in respect of the resolution to approve the
Agreement at the SGM.

An Independent Board Committee comprising Mr. Jacobsen William Keith, Mr. Wu Wang Li
and Mr. Ng Wai Hung (all being independent non-executive Directors) has been formed to advise
the Independent Shareholders on (i) whether the terms of the Agreement are on normal commercial
terms and are fair and reasonable so far as the Independent Shareholders are concerned; (ii)

whether the Disposal is in the interests of the Company and the Shareholders as a whole; and (iii)

— 13 -
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how the Independent Shareholders should vote in respect of the relevant resolution(s) to approve
the Disposal under the Agreement and the transactions contemplated thereunder at the SGM. We,
Guangdong Securities Limited, have been appointed as the Independent Financial Adviser to

advise the Independent Board Committee and the Independent Shareholders in this respect.

BASIS OF OUR OPINION

In formulating our opinion to the Independent Board Committee and the Independent
Shareholders, we have relied on the statements, information, opinions and representations
contained or referred to in the Circular and the information and representations as provided to us
by the Directors. We have assumed that all information and representations that have been
provided by the Directors, for which they are solely and wholly responsible, are true and accurate
at the time when they were made and continue to be so as at the date hereof. We have also assumed
that all statements of belief, opinion, expectation and intention made by the Directors in the
Circular were reasonably made after due enquiry and careful consideration. We have no reason to
suspect that any material facts or information have been withheld or to doubt the truth, accuracy
and completeness of the information and facts contained in the Circular, or the reasonableness of
the opinions expressed by the Company, its advisers and/or the Directors, which have been
provided to us. We consider that we have taken sufficient and necessary steps on which to form a
reasonable basis and an informed view for our opinion in compliance with Rule 13.80 of the

Listing Rules.

The Directors have collectively and individually accepted full responsibility for the
accuracy of the information contained in the Circular and have confirmed, having made all
reasonable enquiries, which to the best of their knowledge and belief, there are no other facts the

omission of which would make any statement in the Circular misleading.

We consider that we have been provided with sufficient information to reach an informed
view and to provide a reasonable basis for our opinion. We have not, however, conducted any
independent in-depth investigation into the business and affairs of the Company, the Vendor, the
Purchaser, Global Edge or their respective subsidiaries or associates, nor have we considered the
taxation implication on the Group or the Shareholders as a result of the Disposal. In addition, we
have no obligation to update this opinion to take into account events occurring after the issue of
this letter. Nothing contained in this letter should be construed as a recommendation to hold, sell or

buy any Shares or any other securities of the Company.
Lastly, where information in this letter has been extracted from published or otherwise

publicly available sources, the sole responsibility of Guangdong Securities is to ensure that such

information has been correctly extracted from the relevant sources.

—14 -
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PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the Disposal, we have taken into consideration the

following principal factors and reasons:

Background of the Disposal

Information on the Group

As referred to in the Board Letter, the principal activity of the Company is investment
holding and the Group is principally engaged in (i) property investment; (ii) the provision of
loan financing; (iii) the operation of leasing of car parking spaces; (iv) the provision of short

message services (“SMS”); and (v) the trading of communication products.

Tabularised below is a summary of the unaudited consolidated financial information
on the Group for the six months ended 30 September 2008 and the audited consolidated
financial information on the Group for the two years ended 31 March 2008 as extracted from
the Company’s interim report for the six months ended 30 September 2008 (the “Interim
Report”) and the Company’s annual report for the year ended 31 March 2008 (the “Annual
Report™) respectively:

For the six
months ended For the year ended For the year ended Year on
30 September 2008 31 March 2008 31 March 2007 year change
(unaudited) (audited) (audited)
HKS$'000 HK$'000 HK$’000 %
Revenue
Property rental income 2,177 4,934 5,556 (11.20)
SMS 2,947 5,983 7323 (18.30)
Leasing of car parking spaces 1,754 Nil Nil Nil
Provision of loan financing 1,197 Nil Nil Nil
Sale of goods 24 145 327 (55.66)
Total 8,099 11,062 13,206 (16.24)
Net loss attributable to equity
shareholders of the Company (47,856) (29,158) (8,509) 242,67
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As depicted by the above table, the Group’s turnover dropped by approximately
16.24% from 2007 financial year to 2008 financial year and the Group also suffered from
continual net losses for the two years ended 31 March 2008 and the six months ended 30
September 2008. According to the Annual Report, the Group suffered from substantial net
losses as a result of (i) deficit arising from revaluation of investment properties; and (ii)
impairment loss recognized in respect of available-for-sale financial assets during 2008
financial year. As also referred to in the Interim Report, in light of that the Group’s rental
income from investment properties and income from the business of SMS have been
declining since the year ended 31 March 2007, the Group has commenced the businesses of
leasing of car parking spaces and provision of loan financing since April 2008 to diversify
and strengthen its income base.

Information on Global Edge

As extracted from the Board Letter, Global Edge is a 60% indirectly-owned
subsidiary of the Company and is principally engaged in the provision of SMS. Save and
except for its entire equity interest in the share capital of Redstone Resources Limited (an
investment holding company) and its 49% indirect equity interest in GIN International
Limited (a SMS provider), Global Edge does not have other significant asset.

Tabularised below is a summary of the audited consolidated financial information on
Global Edge for the two years ended 31 March 2008 which were prepared in accordance
with the accounting policies of HKGAAP and are extracted from the audited consolidated
financial statements of Global Edge:

For the year For the year
ended ended 31 Year on year
31 March 2008 March 2007 change
HKS$ HKS$ %
Turnover 5,983,000 7,323,000 (18.30)
Profit from operating activities 2,127,000 3,361,000 (36.72)
Profit after tax 1,911,000 509,000 275.44
As at As at
31 March 2008 31 March 2007
HKS$ HK$ %
Net assets 4,767,000 2,857,000 66.85

We note from the above table that the turnover and profit from operating activities of
Global Edge dropped significantly by approximately 18.30% and 36.72% respectively from
2007 financial year to 2008 financial year. From the audited consolidated financial
information on Global Edge for the year ended 31 March 2007, we also note that Global
Edge recorded an allowance provided for amount due from a fellow subsidiary of
approximately HK$2.85 million during the year ended 31 March 2007 and its profitability
during the said financial year was largely reduced by such allowance made.
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Reasons for the Disposal

With reference to the Board Letter, taking into account that (i) the Disposal would
provide a good opportunity for the Group to dispose of the fully depreciated and aged plant
and equipment in Global Edge; and (ii) the Disposal would provide additional cash and
allow the Group to redeploy its resources to other investment opportunities, the Directors
believe that the Disposal is in the interests of the Company and Shareholders as a whole.

We have further enquired into the Directors regarding the reasons for the Disposal
and were advised by the Directors that the Company acquired for the business of SMS of
Global Edge in 2003. Accordingly, the plant and equipment possessed by Global Edge are
aging and have been almost fully depreciated. According to the audited consolidated
financial information on Global Edge for the year ended 31 March 2008, Global Edge
recorded an accumulated depreciation on plant and equipment of approximately HK$12.65
million with a cost of approximately HK$12.71 million. As advised by the Directors,
renovation, upgrading and replacement of plant and equipment are necessary to facilitate the
future operation of Global Edge. Nevertheless, the Directors are of the view that further
investment in Global Edge would not be beneficial to the Group given (i) the deteriorating
business performance of Global Edge in recent years as presented under the section headed
“Information on Global Edge” of this letter; and (ii) the declining income from the business
of SMS which the Group has been deriving in recent years as presented under the section
headed “Information on the Group” of this letter.

In light of the above reasons for the Disposal as well as that the cash proceeds from
the Disposal will bring inward cash flow to the Group upon Completion and thus enhance
the Group’s liquidity, we are of the view that the Disposal is in the interests of the Company
and the Shareholders as a whole.

Principal terms of the Agreement
The Agreement

The Agreement was entered into between the Vendor and the Purchaser on 15
February 2009. Pursuant to the Agreement, the Purchaser has agreed to purchase and the
Vendor has agreed to sell the Sale Shares, representing 60% of the entire issued share capital
of Global Edge, for a cash consideration of HK$4,000,000 (the “Consideration”). The

Consideration will be paid in the following manner:

(1) HK$400,000 by way of cheque being paid as a non-refundable deposit upon the
signing of the Agreement; and

(ii)  HK$3,600,000 in cash being paid upon Completion.
Basis of the Consideration

As confirmed by the Directors, the Consideration was arrived at after arm’s length
negotiations between the Vendor and the Purchaser with reference to the 60% interest in the

unaudited consolidated net assets of Global Edge as at 31 January 2009 attributable to the
Group of approximately HK$1,500,000 (the “Attributable NAV™).
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In view of that the Consideration represents a premium of appropriately 167% over
the Attributable NAV, we are of the opinion that the Consideration is fair and reasonable so

far as the Independent Shareholders are concerned.

We have also reviewed the other major terms of the Agreement and are not aware of
any terms which are unusual. Based on the above, we are of the view that the terms of the
Agreement are on normal commercial terms and are fair and reasonable so far as the

Independent Shareholders are concerned.

Financial effects of the Disposal

Effect on net asset value (“NAV”)

According to the Interim Report, the unaudited NAV of Group was approximately
HK$205 million as at 30 September 2008. As confirmed by the Directors, the Group’s NAV
would be increased upon Completion.

Effect on earnings

As referred to in the Board Letter, the Group is expected to record a gain of
HK$2,500,000 from the Disposal. Nevertheless, the Directors expected that the financial
effect of the Disposal to the Group may be adjusted depending on Global Edge’s financial
performance from the date of the Agreement until Completion.

Effect on gearing

According to the Interim Report, the Group’s gearing level, which is calculated as
total liabilities over equity attributable to the Shareholders, was approximately 1.08 times.
The Directors confirmed that the Disposal would not lead to any material change in the total
liabilities of the Group and the equity attributable to the Shareholders. Consequently, the

Disposal would not have material impact on the gearing position of the Group.

Effect on working capital

We understand from the Board Letter that the Company will apply the net proceeds
from the Disposal for general working capital of the Group and to fund any potential
investment projects available to the Group in the future. The Group’s working capital would

thus be enlarged upon Completion.
It should be noted that the aforementioned analyses are for illustrative purpose only

and does not purport to represent how the financial position of the Company will be upon

Completion.
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RECOMMENDATION

Having taken into account the above factors and reasons, we are of the opinion that (i) the
terms of the Agreement are on normal commercial terms and are fair and reasonable so far as the
Independent Shareholders are concerned; and (ii) the Disposal is in the interests of the Company
and the Shareholders as a whole. Accordingly, we recommend the Independent Board Committee
to advise the Independent Shareholders to vote in favour of the relevant resolution(s) to be
proposed at the SGM to approve the Disposal under the Agreement and the transactions
contemplated thereunder and we recommend the Independent Shareholders to vote in favour of the

resolution(s) in this regard.

Yours faithfully,

For and on behalf of
Guangdong Securities Limited
Graham Lam
Managing Director
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APPENDIX I FINANCIAL INFORMATION ON THE GROUP

1. SUMMARY OF CONSOLIDATED INCOME STATEMENT, BALANCE SHEET,
STATEMENT OF CHANGES IN EQUITY AND CASH FLOW STATEMENT OF THE
GROUP AS AT AND FOR EACH OF THE THREE YEARS ENDED 31 MARCH 2008

Set out below is a summary of the audited consolidated income statement, balance sheet,
statement of changes in equity and cash flow statement of the Group as at and for each of the three
years ended 31 March 2008, as extracted from the Company’s annual report for the year ended 31
March 2006, 2007 and 2008.

CONSOLIDATED INCOME STATEMENT

2008 2007 2006
HK$’000 HK$’000 HK$’000
Turnover 11,062 13,206 12,673
Other operating income 3,994 439 2,282
15,056 13,645 14,955
Operating costs (13,920) (11,682) (14,442)
Staff costs (5,008) (6,242) (6,647)
Amortisation of prepaid lease payments (40) (71) (71)
Surplus/(Deficit) arising from revaluation of
investment properties (8,100) 18,250 45,250
Surplus arising from revaluation of properties,
plant and equipment 27 285 21
Impairment loss recognised in respect of interests in
leasehold land held for own use under operating leases - (13,936) -
Impairment loss recognised in respect of other assets - (336) (505)
Impairment loss recognised in respect of goodwill - - (2,212)
(27,041) (13,732) 21,394
Profit/(Loss) from operating activities (11,985) (87) 36,349
Profit on disposal of investment properties - - 5,793
Profit on disposal of rural land exploitation right 800 - -
Profit on disposal of available-for-sale financial assets 17,880 - -
Impairment loss recognised in respect of
available-for-sale financial assets (27,431) - -
Loss on disposal of a subsidiary (44) (480) -
Finance costs (7,641) (6,815) (6,321)
(28,421) (7,382) 35,821
Share of results of associates (15) (2) (13)
Profit/(Loss) before taxation (28,436) (7,384) 35,808
Taxation 152 219 245
Profit/(Loss) for the year (28,284) (7,165) 36,053

Attributable to:

Equity shareholders of the Company (29,158) (8,509) 35,377
Minority interests 874 1,344 676
Profit/(Loss) for the year (28,284) (7,165) 36,053

Cents Cents Cents

Earnings/(Loss) per Share
- Basic (0.88) (0.29) 1.19

_ Diluted (0.57) - -
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CONSOLIDATED BALANCE SHEET

2008 2007 2006
HK$’000 HK$’000 HK$’000
Non-current assets
Investment properties 189,900 216,000 206,750
Properties, plant and equipment 5,844 7,600 4,944
Interests in leasehold land held for own use under
operating leases 13,175 13,215 27,222
Interests in associates 1,965 2,812 1,769
Available-for-sale financial assets 61,808 13,537 2,650
272,692 253,164 243,335
Current assets
Receivables, deposits and prepayments 54,698 1,143 1,161
Bank and cash balances 201,917 642 282
256,615 1,785 1,443
Current liabilities
Payables and accrued charges 20,075 22,904 16,480
Deposits received 22,902 1,115 783
Amount due to former shareholders - - 4,295
Amount due to a director 11,805 17,244 416
Bank and other borrowings — due within one year 60,802 20,596 22,342
Taxes payable 1,422 1,148 1,167
117,006 63,007 45,483
Net current assets/(liabilities) 139,609 (61,222) (44,040)
Total assets less current liabilities 412,301 191,942 199,295
Non-current liabilities
Bank and other borrowings — due after one year 59,030 72,255 83,111
Deferred tax liabilities 3,759 4,185 4,404
Convertible notes 137,674 - -
200,463 76,440 87,515
Net assets 211,838 115,502 111,780
Capital and reserves
Share capital 416,064 298,064 298,064
Share premium and reserves (207,383) (184,845) (187,223)
Total equity attributable to equity shareholders
of the Company 208,681 113,219 110,841
Minority interests 3,157 2,283 939
Total equity 211,838 115,502 111,780
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

2008 2007 2006
HK$°000 HK$°000 HK$°000
Total equity at beginning of the year 115,502 111,780 75,842
Net income/(expense) recognised directly in equity:
Changes in fair value of available-for-sale
financial assets - 10,887 (115)
Net income/(expense) for the year recognised directly
in equity - 10,887 (115)
Transfers from equity:
Transfer to income statement on disposal of
available-for-sale financial assets (10,772) - -
Profit/(Loss) for the year (28,284) (7,165) 36,053
Total recognised income and expense for the year (39,056) 3,722 35,938
Attributable to:
Equity shareholders of the Company (39,930) 2,378 35,262
Minority interests 874 1,344 676
(39,056) 3,722 35,938
Movements in equity arising from capital transactions:
Shares issued 118,000 - -
Increase in share premium 7,515 — -
Equity component of convertible notes 9,877 - -
135,392 - -
Total equity at end of the year 211,838 115,502 111,780
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CONSOLIDATED CASH FLOW STATEMENT

2008 2007 2006
HK$°000 HK$°000 HK$’000

Cash flows from operating activities
Profit/(Loss) before taxation (28,436) (7,384) 35,808
Adjustments for:

Amortisation of prepaid lease payment 40 71 71
(Surplus)/Deficit arising from revaluation of:
Investment properties 8,100 (18,250) (45,250)
Properties, plant and equipment (27) (285) (21)

Impairment loss recognised in respect of:
Interests in leasehold land held for own use

under operating leases - 13,936 -
Other assets - 336 505
Goodwill - - 2,212
Available-for-sale financial assets 27,431 - -

Profit on disposal of:

Investments in securities - - (225)
Rural land exploitation right (800) - -
Available-for-sale financial assets (17,880) - -
Investment properties - - (5,793)
Loss on disposal of a subsidiary 44 480 -
Share of results of associates 15 2 13
Interest expenses 7,641 6,815 6,321
Depreciation 1,902 2,514 4,014
Write off assets - - 11
Operating loss before working capital changes (1,970) (1,765) (2,334)
Increase in receivables, deposits and prepayments (639) (1,363) (696)
Increase/(decrease) in payables and accrued charges (13,522) 2,732 (4,037)
Increase in deposits received 21,787 332 101
Increase/(decrease) in amount due to a director (5,439) 16,828 416
Cash generated from/(used in) operations 217 16,764 (6,550)
Interest paid (5,644) (7,395) (5,303)
Hong Kong Profits Tax paid - (19) (74)
Net cash from/(used in) operating activities (5,427) 9,350 (11,927)
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Cash flows from investing activities

Purchases of properties, plant and equipment

Purchase of rural land exploitation right

Proceed from disposal of rural land exploitation right

Disposal of a subsidiary, net of cash and
cash equivalents disposed of

Purchase of available-for-sale financial assets

Net proceeds from disposal of available-for-sale
financial assets

Sale proceeds from disposal of investment in securities

Net sale proceeds from disposal of investment
properties

Net cash from/(used in) investing activities

Cash flows from financing activities

Net proceeds from issue of share capital
Net proceeds from issue of convertible notes
Repayment of bank borrowings

Proceeds from other borrowings

Repayment of other borrowings

Net cash from/(used in) financing activities

Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of the year

Cash and cash equivalents at end of the year

Analysis of cash and cash equivalents
Bank and cash balances
Bank overdrafts

15—

2008 2007 2006
HK$°000 HK$’000 HK$’000
(119) (4,885) (164)
(58,000) - -
5,880 - -
17,960 8,497 -
(3,239) - -
31,417 - -
- - 225

- - 17,793
(6,101) 3,612 17,854
39,513 - -
146,400 - -
(8,463) (12,974) (8,102)
36,000 - -
(556) (632) (1,450)
212,894 (13,606) (9,552)
201,366 (644) (3,625)
(11,315) (10,671) (7,046)
190,051 (11,315) (10,671)
201,917 642 282
(11,866) (11,957) (10,953)
190,051 (11,315) (10,671)
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2. FINANCIAL STATEMENTS OF THE GROUP

Set out below are the full text of the audited financial statements of the Group for the year
ended 31 March 2008 as extracted from the 2008 annual report of the Company.

CONSOLIDATED INCOME STATEMENT

Year ended 31 March 2008

2008 2007
Notes HK$’000 HK$’000
Turnover 4 11,062 13,206
Other operating income 5 3,994 439
15,056 13,645
Operating costs (13,920) (11,682)
Staff costs 6(a) (5,008) (6,242)
Amortisation of prepaid lease payments 14 (40) (71)
Surplus/(Deficit) arising from revaluation of
investment properties 12 (8,100) 18,250
Surplus arising from revaluation of properties,
plant and equipment 13 27 285
Impairment loss recognised in respect of
interests in leasehold land held for own use
under operating leases 14 - (13,936)
Impairment loss recognised in respect
of other assets - (336)
(27,041) (13,732)
Loss from operating activities 6 (11,985) (87)
Profit on disposal of rural land
exploitation right 18 800 -
Profit on disposal of available-for-sale
financial assets 17,880 -
Impairment loss recognised in respect of
available-for-sale financial assets 17 (27,431) -
Loss on disposal of a subsidiary 29 (44) (480)
Finance costs 7 (7,641) (6,815)
(28,421) (7,382)
Share of results of associates 16 (15) 2)
Loss before taxation (28,436) (7,384)
Taxation 9 152 219
Loss for the year (28,284) (7,165)
Attributable to:
Equity shareholders of the Company 27 (29,158) (8,509)
Minority interests 27 874 1,344
Loss for the year (28,284) (7,165)
Cents Cents
Loss per share
Basic 11 (0.88) (0.29)
Diluted 11 (0.57) -
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CONSOLIDATED BALANCE SHEET

At 31 March 2008

Non-current assets
Investment properties
Properties, plant and equipment
Interests in leasehold land held for
own use under operating leases
Interests in associates
Available-for-sale financial assets

Current assets
Receivables, deposits and prepayments
Bank and cash balances

Current liabilities
Payables and accrued charges
Deposits received
Amount due to a director
Bank and other borrowings
— due within one year
Taxes payable

Net current assets/(liabilities)

Total assets less current liabilities

i

Notes
12
13
14

16
17

19

20
21
33(a)

22

2008 2007
HKS$’000 HKS$’000
189,900 216,000
5,844 7,600
13,175 13,215
1,965 2,812
61,808 13,537
272,692 253,164
54,698 1,143
201,917 642
256,615 1,785
20,075 22,904
22,902 1,115
11,805 17,244
60,802 20,596
1,422 1,148
117,006 63,007
139,609 (61,222)
412,301 191,942
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2008 2007
Notes HK$’000 HKS$’000
Non-current liabilities
Bank borrowings — due after one year 22 59,030 72,255
Deferred tax liabilities 28 3,759 4,185
Convertible notes 24 137,674 -
200,463 76,440
Net assets 211,838 115,502
Capital and reserves
Share capital 25 416,064 298,064
Share premium and reserves 27 (207,383) (184,845)
Total equity attributable to equity
shareholders of the Company 208,681 113,219
Minority interests 27 3,157 2,283
Total equity 211,838 115,502
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BALANCE SHEET
At 31 March 2008

Non-current assets
Interests in subsidiaries

Current assets
Deposits and prepayments
Bank and cash balances

Current liabilities
Payables and accrued charges
Deposits received
Amount due to a director
Bank and other borrowings
— due within one year

Net current assets/(liabilities)

Total assets less current liabilities

Non-current liabilities
Convertible notes

Net assets

Capital and reserves
Share capital
Share premium and reserves

Total equity

~1-9 -

Notes

15

19

20
21
33(a)

22

24

25
27

2008 2007
HKS$’000 HKS$°000
302,855 117,266
52,920 -
52,607 15
105,527 15
4,007 4,062
21,420 -
600 -
36,000 -
62,027 4,062
43,500 (4,047)
346,355 113,219
137,674 -
208,681 113,219
416,064 298,064
(207,383) (184,845)
208,681 113,219
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
Year ended 31 March 2008

2008 2007
Notes HK$'000  HK$000  HK$'000  HKS$'000

Total equity at beginning of the year 115,502 111,780

Net income recognised directly in equity:
Changes in fair value of available-for-sale
financial assets 27 - 10,887

Net income for the year recognised directly
in equity - 10,887

Transfers from equity:
Transfer to income statement on disposal of

available-for-sale financial assets 27 (10,772) -

Loss for the year 27 (28,284) (7,165)

Total recognised income and expense for
the year (39,056) 3,722

Attributable to:

Equity shareholders of the Company (39,930) 2,378
Minority interests 27 874 1,344
(39,056) 3,722

Movements in equity arising from
capital transactions:

Shares issued 25 118,000 -
Increase in share premium 27 1,515 -
Equity component of convertible notes 24 9,877 -
135,392 -

Total equity at end of the year 211,838 115,502
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CONSOLIDATED CASH FLOW STATEMENT
Year ended 31 March 2008

Notes

Cash flows from operating activities

Loss before taxation

Adjustments for:
Amortisation of prepaid lease payment
(Surplus)/Deficit arising from revaluation of:
Investment properties
Properties, plant and equipment

Impairment loss recognised in respect of:
Interests in leasehold land held for own use

under operating leases

Other assets
Available-for-sale financial assets

Profit on disposal of:
Rural land exploitation right
Available-for-sale financial assets

Loss on disposal of a subsidiary

Share of results of associates

Interest expenses

Depreciation

Operating loss before working capital changes
Increase in receivables, deposits and prepayments
Increase/(decrease) in payables and accrued charges
Increase in deposits received

Increase/(decrease) in amount due to a director

Cash generated from opera