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R E M K 2 K B BR 2 7 =Prosten Technology Holdings Limited

CHARACTERISTICS OF THE GROWTH ENTERPRISE
MARKET (“GEM”) OF THE STOCK EXCHANGE OF HONG
KONG LIMITED (THE “EXCHANGE”)

GEM has been positioned as a market designed to
accommodate companies to which a higher investment
risk may be attached than other companies listed on the
Exchange. Prospective investors should be aware of the
potential risks of investing in such companies and should
make the decision to invest only after due and careful
consideration. The greater risk profile and other
characteristics of GEM mean that it is a market more
suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM,
there is a risk that securities traded on GEM may be
more susceptible to high market volatility than securities
trade on the Main Board and no assurance is given that
there will be a liquid market in the securities traded on
GEM.

Hong Kong Exchanges and Clearing Limited and the
Exchange take no responsibility for the contents of this
report, make no representation as to its accuracy or
completeness and expressly disclaim any liability
whatsoever for any loss howsoever arising from or in
reliance upon the whole or any part of the contents of this
report.

This report, for which the directors (the “Directors”) of
Prosten Technology Holdings Limited (the “Company”)
collectively and individually accept full responsibility,
includes particulars given in compliance with the Rules
Governing the Listing of Securities on GEM of the
Exchange (the “GEM Listing Rules”) for the purpose of
giving information with regard to the Company. The
Directors, having made all reasonable enquiries, confirm
that to the best of their knowledge and belief the
information contained in this report is accurate and
complete in all material respects and not misleading or
deceptive, and there are no other matters the omission of
which would make any statement herein or this report
misleading.
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Revenue of the Group for the nine months ended
31 December 2011 amounted to about
HK$54,607,000, representing a 9% decrease as
compared to the corresponding period in the
previous financial year.

The Group’s gross profit was about HK$31,054,000,
decreased by about HK$16,217,000 compared
with the same period of last year.

Loss attributable to equity holders of the Company
for the nine months ended 31 December 2011
amounted to about HK$13,258,000, which
represented an increase in loss of about
HK$14,386,000 compared with the profit made for
the same period of 2010.

The Board does not recommend the payment of
any interim dividend for the nine months ended 31
December 2011.
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R E M K 2 K B BR 2 7 =Prosten Technology Holdings Limited

UNAUDITED CONSOLIDATED RESULTS RICERGEEE
The board of Directors (the “Board”) of the Company is Al AlEZe((EFe|)RAS
pleased to announce the unaudited consolidated results of 5 - & A & & H i B A & ([ K £
the Company and its subsidiaries (the “Group”) for the nine NEz==——F+=ZA=+—
months and three months ended 31 December 2011 BiENEAR=MAZREHF XL
together with the unaudited comparative figures for the A4 BR _-_ZT—ZFRHZ K

corresponding periods in 2010 as follows: KEZLREFOT
Nine months ended Three months ended
31 December 31 December
BETZHA=Zt—-BL BETZA=Zt—-HL
R =f@A

2011 2010 2011 2010
Notes HK$'000 HK$'000 HK$'000 HK$000
—E-—F —Z-%F —E-—F —2-%F
ok FET FAT FERT FAET

(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(RBER) (RE& &%) (RBER) (K& &%)

Revenue i & 2 54,607 59,773 15,275 22,676
Cost of sales HERAK (23,553) (12,502) (8,791) (5,542)
Gross profit EF 31,054 47,271 6,484 17,134
Other income and gains Hf A R Wz 848 1,298 394 378
Selling expenses HEMRY (9,482) (13,701) (2,187) (4,235)
Administrative THRAX

expenses (32,502) (28,321) (11,199) (9,555)
Other expenses Hipx (3,634) (2,489) (1,224) (943)
Finance costs TBER (114) (12) (100) ©)
Profit/(loss) before tax BB ADER,

(&5#8) (13,830) 4,046 (7,832) 2,776

Income tax expense FERAX 3 572 (2,918) 179 (688)
Profit/(loss) for the KABEBRHEA

period attributable to PR ERIER],

equity holders of (&518)

the Company (13,258) 1,128 (7,653) 2,088

Earnings/(loss) per share ~ RNA T EBEHE

attributable to BAEEBR
ordinary equity holders of B %,/ (&518)
the Company 4
Basic g HK(1.8) HKO.1 HK(1.0) HK0.3
centsiE L cents;B 11l centsi il centsi# |l
Diluted 5 HK(1.8) HKO.1 HK(1.0) HK0.3

cents & il centsyEIlI cents;& L cents; 1L
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
Nine months and three months ended 31 December 2011

mETEWRER
BE-_Z——F+ZH=+—HL
NEAKR=@A

Nine months ended
31 December

BE+t-A=t—-HL

Three months ended
31 December

HE+t-A=t—-HL

Ju{E B ={@A
2011 2010 2011 2010
HK$’000 HK$°000 HK$’000 HK$°000
—E-——F T4 =—ZET-—-F —ZT-ITF
FHERT FHET FET FHET
(Unaudited)  (Unaudited) (Unaudited) (Unaudited)
(REERZR) KREEZR) (REER) GREER
Profit/(loss) for the period Ef jy 3% %l (E518) (13,258) 1,128 (7,653) 2,088
Other comprehensive HatzmE
income
Exchange differences on 12 &5 M ¥ 75
translation of EEXMERERE
foreign operations 32 2,186 - 997
Total comprehensive HMREmEmkE
income/(expense) for (BAX) 4%
the period (13,226) 3,314 (7,653) 3,085
Notes: B 5%
1. Basis of Preparation 1. REEAE

The Group’s unaudited consolidated results have been
prepared in accordance with Hong Kong Financial Reporting
Standards (“HKFRSs”) (which include all Hong Kong
Financial Reporting Standards, Hong Kong Accounting
Standards (“HKASs”) and Interpretations) issued by the
Hong Kong Institute of Certified Public Accountants,
accounting principles generally accepted in Hong Kong, the
disclosure requirements of the GEM Listing Rules and the
Hong Kong Companies Ordinance. They have been
prepared under the historical cost convention, except for an
investment property, derivative financial instruments and
equity investments, which have been measured at fair value.
These unaudited condensed interim financial statements are
presented in Hong Kong dollars (“HK$”) and all values are
rounded to the nearest thousand except when otherwise
indicated.

FEBEZREEZEAEHRDR
BEEMBREEAN(EBYH
BREEMD(BEREFTEMH
WEEL BEGHFEU(EE
G EAD RERE) AREEE
EBRAZERA - AIERED
BRAMEBERRGI ZHRERE
MmE - ZEREBERIGRAEE
Ty AR 9 B S B A ) A 0 M —
HREWME TESRITARRK
BERENDFEEIE - BRE
BN REEREEEENE
T(EBTD2S MAESLEHSH
EEHEALTUE-
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The accounting policies applied in the preparation of the
unaudited consolidated results are consistent with those
adopted in the preparation of the annual consolidated
financial statements of the Group for the year ended 31
March 2011, except that the Group has adopted a number
of new and revised HKFRSs, which are newly effective for
the period under review. The adoption of these new and
revised HKFRSs had no significant financial effect on the
financial results for the current period. Accordingly, no
significant change in accounting policies and no prior period
adjustment is required.

The Group has not applied the new and revised HKFRSs
that have been issued but are not yet effective in the

% & BR 4 & = Prosten Technology Holdings Limited
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preparation of this unaudited consolidated results. The ZHFI MBI BB B R RAE
Group is in the process of making an assessment of the Ale REMIERZSHA] REB

impact of these new and revised HKFRSs upon initial
application. So far, the Group is not yet in a position to state
whether these new and revised HKFRSs would have a
significant impact on the Group’s results of operations and
financial position.

The unaudited consolidated results have been reviewed by
the audit committee of the Company.

Revenue

Revenue, which is also the Group’s turnover, represents the
net invoiced value of services rendered during the period.

Income tax

Hong Kong profits tax has not been provided for as the
Group did not generate any assessable profits arising in
Hong Kong for the nine months and three months ended 31
December 2011 (2010: Nil). Taxes on profits assessable
elsewhere have been calculated at the rates of tax prevailing
in the countries or jurisdictions in which the Group operates.

Nine months ended
31 December

BEt-A=t+—-HL

7] BB B 75 B R B R 1 86 SR A
BOFEELTG BAIAEE
Y REERENRRTEFEZS
%i&ﬁ%J%%%%$ﬁ$%
GHAREOREEARY
%#RLﬁiﬁws

AEERFEAXBECAARFZ
ERERQEMN-

Wz

Wk BV ASEE 2 2% BN
PR AR TS 2 B RI%ME -

P&t

HRAEERBE T ——F+
—RA=1— EUth Ak=1EA
NRBHRFEBRRABEN -
Eﬁﬂﬂlﬂf’ﬁﬂiﬁ/ﬁf‘lfﬂ%Z%ﬁ
—FFE) HitihE &
B R 2 B IR I A 4R A
EEBHAECBERKBEREE
M2 RITHEEHE -

Three months ended
31 December

BEt+t-A=+—-BL

@A =@A
2011 2010 2011 2010
HK$’000 HK$’000 HK$’000 HK$’000
=®B-—& - -TF —B-—-% _"T-TF
FET FHET FHET FET
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(RBER) (REER) (RIEER) (REEER)
Current — Elsewhere BNER — H i (=
Charge for the period HRXH 6 275 6 275
Deferred debited/ EER
(credited) (%) (578) 2,643 (185) 413
Total tax charge/ HAREBELH
(credit) for the period (I %) 4858 (572) 2,918 (179) 688
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Earnings/(Loss) Per Share Attributable to Ordinary Equity
Holders of the Company

The calculations of basic loss per share for the nine months
and three months ended 31 December 2011 were based on
the loss for the period attributable to ordinary equity holders
of the Company of HK$13,258,000 (nine months ended 31
December 2010: profit of HK$1,128,000) and HK$7,653,000
(three months ended 31 December 2010: profit of
HK$2,088,000) respectively, and the weighted average
number of ordinary shares of 756,355,000 for the nine
months ended 31 December 2011 (nine months ended 31
December 2010: 755,777,182) and 756,355,000 for the three
months ended 31 December 2011 (three months ended 31
December 2010: 756,055,000) in issue during the periods.

The calculations of diluted loss per share for the nine
months and three months ended 31 December 2011 were
based on the loss for the period attributable to ordinary
equity holders of the Company of HK$13,258,000 (nine
months ended 31 December 2010: profit of HK$1,128,000)
and HK$7,653,000 (three months ended 31 December 2010:
profit of HK$2,088,000) respectively. The weighted average
number of ordinary shares of 757,394,326 (nine months
ended 31 December 2010: 758,357,521) and 757,077,858
(three months ended 31 December 2010: 758,034,215)
respectively used in these calculations were the weighted
average number of ordinary shares in issue during the
periods as used in the basic loss per share calculations, and
the weighted average number of 1,039,326 (nine months
ended 31 December 2010: 2,580,339) and 722,858 (three
months ended 31 December 2010: 1,979,215) ordinary
shares, respectively, assumed to have been issued at no
consideration on the deemed exercise of 3,000,000 (2010:
8,550,000) dilutive share options for the nine months ended
31 December 2011 and 2,300,000 (2010: 8,550,000) dilutive
share options for the three months ended 31 December
2011.

Third Quarterly Report 2011 = —ZE——fFE=FEXERE
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5. Reserves 5. #1E
Foreign
Share Statutory currency Share
premium reserve translation option Accumulated
account fund  reserve  reserve losses
BB EER  HEE BR 5 Total
BEERE HBEE  RREE  RHE B8 Fob
HK$000 HK$'000 HK$000 HKS$000 HK$000  HK$'000
TEx FEx FExT TFExn TET TFExn
At 1 April 2011 R-ZZ-—F¥MmA—-H
(Audited) (BRER) 372,468 770 10,311 7,952 (368,040) 23,461
Total comprehensive income/ HR2EKE/(H%)
(expense) for the period BE(REER)
(Unaudited) - - 32 - (13,258)  (13,226)
Share options issuance expenses ~ E{TEREIEER
(Unaudited) (REEER) (10 - - - - (10)
Equity-settled share option DEREEZRRET S
arrangements (Unaudited) (RIEE®R) - - - 676 - 676
Transfer of share option reserve on B2 [ 12 4 )42 L 5 & 3¢
the forfeited share options ERERE
(Unaudited) (RIEE®R) - - - (1,038) 1,038 -
At 31 December 2011 R=B-——%+=4
(Unaudited) =+—-B(REER) 372,458 770 10,343 7,590 (380,260) 10,901
At 1 April 2010 R-ZE-24MA-A
(Audited) (B&R%) 371,932 53 8,163 7,368 (369,675) 17,841
Total comprehensive income for BreEkhEeE
the period (Unaudited) (REER) - - 2,186 - 1,128 3,314
Share option exercised (Unaudited) 2 {T# BB E (KEE %) 276 - - - - 276
Equity-settled share option NEHEE s BRIERH
arrangements (Unaudited) (RIEER) - - - 1,440 - 1,440
Transfer of share option reserve on 88 i 8 1 17 {3 B 82 ¢
the exercised share options BRERE
(Unaudited) (RIEER) 203 - - (203) - -
Transfer of share option reserve on 88 i 12 4 )4 U B 82 ¢
the forfeited share options ERERE
(Unaudited) (RIEER) - - - (1,050) 1,050 -
At 31 December 2010 RZZ-ZF+=A
(Unaudited) =+—-B(REER) 372,411 53 10,349 7,555 (367,497) 22,871
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INTERIM DIVIDEND

The Board does not recommend the payment of any
interim dividend for the nine months ended 31 December
2011 (2010: Nil).

MANAGEMENT DISCUSSION AND ANALYSIS
Financial Review

The consolidated turnover for the nine months ended 31
December 2011 was about HK$54.6 million, representing a
decrease of about HK$5.2 million or 9% as compared with
the same period last year. The consolidated revenue for
the three months ended 31 December 2011 also showed a
decrease of 33%, from about HK$22.7 million last year to
about HK$15.3 million.

During the quarter under review, the Group continues to
uphold its strategy of providing full-ranged wireless
entertainment services. Amongst the services provided by
the Group, mobile value-added service (“MVAS”) remained
one of our major income contributors. MVAS industry has
been impacted by the stringent policies imposed by major
telecommunication operators. During the quarter under
review, though we are still providing the relevant services,
as the renewal of the cooperation agreement (the
“Cooperation Agreement”) with China Mobile Limited
(“China Mobile”) Group in respect of music search services
(which expired in July 2011) was not concluded, no
revenue in respect of the above-said service was recorded
since such expiry and the Group’s revenue for the nine
months ended 31 December 2011 decreased as a result. In
response to the difficult operating environment, the Group
has extended its services to other MVAS co-operation
partners. Revenue from these services has alleviated the
negative impact brought about by the stringent policies.
During the period under review, we have expanded our
business scope into certain new wireless businesses.
These new businesses, such as games, commence to
generate revenue since beginning of this year, they report
encouraging progress.
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Since the business with other MVAS co-operation partners
and new businesses required higher costs of sales,
resulted in a lower gross profit margin. The consolidated
gross profit for the nine months and three months ended
31 December 2011 was about HK$31.1 million and HK$6.5
million, respectively, representing decreases of 34% and
62% respectively as compared with that in the same
periods last year.

During the nine-month period, selling expenses decreased
by 31% from about HK$13.7 million last year to about
HK$9.5 million for the period ended 31 December 2011.
The decrease was mainly caused by the fine-tuning of the
sales teams. On the other hand, the administrative
expenses in the nine-month period of 2011 were increased
by 15% to about HK$32.5 million when compared with the
nine-month period in 2010 as a result of the increase in
administrative staff costs and business development costs.
The other expenses for the nine-month period in 2011 were
increased by 46% to about HK$3.6 million due to the
expansion of the Group’s research and development team
during the said period. The three-month period’s expenses
also demonstrated the same trends.

Other income and gains decreased by about HK$0.5
million to about HK$0.8 million for the nine- month period
ended 31 December 2011, and increased by about
HK$16,000 to about HK$0.4 million for the three-month
period ended 31 December 2011. The decrease in the
nine-month period ended 31 December 2011 as compared
with the same period last year was mainly due to the
decrease in fair value gain adjustment in investment
properties. The slight increase in the three-month period
ended 31 December 2011 as compared with same period
last year was mainly due to the increase in interest income.

As a result of the combination effect of the above, the
Group’s net loss from ordinary activities attributable to
shareholders for the nine-month period in 2011 amounted
to about HK$13.3 million, representing an increase in loss
of about HK$14.4 million as compared to the
corresponding period in last year.

E-—FE=FEFERE
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Liquidity and Financial Resources, Gearing Ratio and
Financial Position

The Group adopts a prudent cash and financial
management policy. As at 31 December 2011, the Group
has maintained a stable financial position with total equity
of about HK$86.5 million (31 March 2011: HK$99.1 million)
and net current assets of about HK$73.8 million (31 March
2011: HK$86.5 million). As of 31 December 2011, the
current ratio (current assets over current liabilities) was 4.2
(81 March 2011: 4.5). The reduction was mainly due to
decrease in revenue.

In order to achieve a better cost control and minimize the
cost of funds, the Group’s treasury activities are centralized
and cash is generally deposited with banks, denominated
mostly in Renminbi and Hong Kong dollars. As at 31
December 2011, cash and cash equivalents was about
HK$55.9 million (31 March 2011: HK$33.9 million). The
increases in the cash and cash equivalents were due to
collection of accounts receivable during the period.

During the period under review, the Group financed its
operations mainly with its cashflow from operations and its
cash and bank balances and thus remained a low gearing
level. During the period under review, all bank borrowings
were repaid. As at 31 March 2011, the gearing ratio of the
Group (total borrowings over total equity) was 0.05% and
all borrowings are due within one year and denominated
mostly in Hong Kong dollars at a fixed interest rate. The
borrowing requirements are consistent throughout the
year.
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Capital Structure

The ordinary shares of the Company were listed on GEM
on 28 March 2000. There was no change of the Company’s
capital structure during the nine-month period under
review.

Significant Investment

On 16 February 2011, the Group entered into a sale and
purchase agreement with four independent third parties to
acquire 100% equity interest in LR ZEHRIRBR AT
(Beijing Yi Ou You Technology Company Limited, for
identification purposes only), a company established in
PRC, at a cash consideration of RMB300,000. The principal
activities of this company are mainly related to games. The
acquisition was completed in the nine months ended 31
December 2011.

Business Review and Outlook

During the third quarter of 2011/2012, the Group continued
to develop a new business strategy, namely to provide
diversified wireless entertainment services. Moreover, we
made a significant progress in expanding a new business
line; meanwhile, the number of users of wireless game
service and personal entertainment information service
showed an ascendant trend.

The Cooperation Agreement signed by the Group and
Sichuan Mobile Communication Company Limited
(“Sichuan Mobile”), a subsidiary of China Mobile in respect
of the provision of operational support for the wireless
music search for China Mobile has expired in July 2011.
Following the expiry of the Cooperation Agreement, as
China Mobile Group is the course of making internal
adjustments on the policies of the operational support, the
Group is still negotiating with Sichuan Mobile on a renewed
Cooperation Agreement. It is expected that under the new
business model, Sichuan Mobile may pay a fixed
supporting charge with reference to the size of supportive
team that the Group provides for the wireless music search

E-—FE=FEFERE
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business, and the Group may no longer be entitled to share
the income from the wireless music search business. The
Group will further discuss with Sichuan Mobile in order to
mitigate the adverse impact on the business of the Group
that may be caused by the modification of the business
model.

During the quarter under review, revenue from the detailed
cooperation projects with an aim of providing wireless
music search services entered into by the Group and a
number of provincial level operators of China Mobile in
various provinces (save for the Cooperation Agreement)
showed a growth. Moreover, such projects enabled us to
venture into the market of the provincial level operators by
providing a more personalized music services to the end
users. With the contribution of such projects, the total
number of end users utilising the said service was over 100
million.

The user base and the revenue of the new business
maintained a sustained growth. Furthermore, the
accumulated increase in the number of users of the
entertainment information and game business was over 30
million and 0.45 million respectively. During this quarter,
the number of users of traditional wireless music search
business of the Group also kept a continuous growth with
44.92 million new users and the accumulated number of
users has surpassed 368 million.

Going forward, the Group will continue to accelerate its
strategic transformation to develop diversified wireless
entertainment services. We will focus on the wireless music
search services, and a step further, we will open up
wireless game services, reading services and provision of
personal entertainment information services. Moreover, we
will launch a set of internet services for the new wireless
entertainment services. In the meantime, the Group will
further enhance the in-depth operational marketing
cooperation with China Mobile in order to maintain our
leading industrial position in the wireless music market. In
general, we are fully confident of the future development of
our diversified wireless entertainment services.
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DIRECTORS’ AND CHIEF EXECUTIVE’'S INTERESTS AND
SHORT POSITIONS IN SHARES AND UNDERLYING
SHARES

As at 31 December 2011, the interests and short positions
of the Directors and chief executive in the shares and
underlying shares of the Company or any of its associated
corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (the “SFO”)) which were
notified to the Company and the Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests
or short positions which they were taken or deemed to
have under such provisions of the SFO), or which were
recorded in the register required to be kept by the
Company under Section 352 of the SFO, or which were,
pursuant to the code of conduct regarding securities
transactions by Directors adopted by the Company,
notified to the Company and the Exchange, were as
follows:

Long positions in the ordinary shares of the Company

Capacity and

nature of interest

Name of Director ~ Notes FMH R
EEpR Bt 5 BEME
Mr. Yip Heon Keung 1) Interest of

EQDE: S S

a controlled corporation
—HREH LR R

Mr. Yip Heon Ping 2)
BT

Object of a discretionary
family trust and through
a controlled corporation
ERRKEEEZ
REHRRER
— R EH QR

TE-—FEZFEREHE -

EERFETHRAERRMORA
BROZEERAR

R-_F——F+=ZRF=+—8" =%
ERTETHRABRARAREL
WA EIE(ERRLESMPE K
PI(TEx R BMEEDD FEXVEE) 2
Betn RABRIRR (0 P BB IRIEE S
REEIRPIEXVIETRE8SD &
AR E AN B KB AP 2 B ROR
B(ERREESZ RN EHIIERM
BXREREFELERER 2R
HRE) HBRERARRRE
Er M HE GYIE 35216 AE T 2
BrRMAz#akKke  HREX
RAMRBEBERETESRRLS
2R RIZAME R R A BB R A
ZRERPORBMT

RADREBRZEFR
Percentage of the

Company’s issued
share capital

Note (3)

Number of HARRAFE
ordinary shares EEITRA
B BoLk

R A ff 5 (3)
181,682,918 24.02%
181,682,918 24.02%
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Notes:

These shares are held by Greenford Company (PTC) Limited
(“Greenford”) and Bakersfield Global (PTC) Corporation
(“Bakersfield”) as trustees of The Greenford Unit Trust and
The Bakersfield Unit Trust, respectively. All the units of
which are held by Ace Central Group (PTC) Limited (“Ace
Central”) as the trustee of The New Millennium Trust, a
discretionary family trust and Mr. Yip Heon Keung is the sole
director and sole shareholder of Ace Central. By virtue of the
SFO, Mr. Yip Heon Keung is deemed to be interested in
181,682,918 shares of the Company held by Ace Central.

By virtue of the SFO, Mr. Yip Heon Ping, being one of the
discretionary objects of The New Millennium Trust for the
time being, is deemed to be interested in 181,682,918
shares of the Company. Among these shares, 122,597,702
shares is held by Greenford as a trustee mentioned above.
The entire issued share capital in Greenford is held by Mr.
Yip Heon Ping.

Based on 756,355,000 shares of the Company in issue as at
31 December 2011.

BEE

# % B% 17 £ Greenford Company
(PTC) Limited ([ Greenford |)
. Bakersfield Global (PTC)
Corporation ([ Bakersfield|) % 5l
LA The Greenford Unit Trust & The
Bakersfield Unit Trust 2 5 & A
S HER ZERGIZMEE
fiZ ¥J F Ace Central Group (PTC)
Limited ([ Ace Central ) LA The New
Millennium Trust( — I8 & # R ik
BERIZZIATHHAE ME
6] 58 % 4 A Ace Central 2 Iff — &
ERE-RR - BEZHFLEE
1B - ZE ) 98 5t A AR 78 R Ace
Central #% 7 75 /A 5]181,682,918 1%
ORI RER -

BEEFRBEK - FRThe
New Millennium Trust & B H & —
ZERABHR ERFTERER
R R AR A 71181,682,918 i ik
MHREAEZR REZERMDF -
122,697,702 % f& 7 th Greenford
N EXFatz ZTEATDESR -
Greenford & 35 B 17 & 78 i & )
FRERR -

BERA-_ZFT——F+_A=+—
A B % 17 2 756,355,000 % 7 A &
Bt o
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Long positions in underlying shares of the Company
Share Options

The Company operates a share option scheme for the
purpose of providing incentives and rewards to eligible
participants who contribute to the success of the Group’s
operations. The Company’s original share option scheme
was approved by the shareholders on 7 March 2000 (the
“2000 Scheme”), and was terminated and replaced by a
share option scheme approved by the shareholders on 9
April 2002 (the “2002 Scheme”). The 2002 Scheme was
terminated and replaced by a new share option scheme
approved by the shareholders on 5 August 2011 (the “New
Scheme”).

A summary of the share option schemes is set out below:
(a) 2000 Scheme

The 2000 Scheme became effective for a period of
10 years commencing on the listing of the
Company’s shares on GEM of the Exchange on 28
March 2000, and was replaced by the 2002 Scheme
adopted by shareholders of the Company on 9 April
2002. Eligible participants of the 2000 Scheme
include the Company’s Directors and employees of
the Group. Under the 2000 Scheme, the Board was
authorised, at its absolute discretion, to grant
options to the Company’s Directors and employees
of the Group to subscribe for ordinary shares of the
Company. The exercise period of the options
granted is determinable by the Directors, and
commences after a certain vesting period and ends
in any event not later than 10 years from the
respective date when the share options are granted,
subject to the provisions for early termination
thereof. The options granted under the 2000
Scheme, which were not exercised or terminated or
expired previously, became expired on 21 August
2011.

E-—FE=FEFERE
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(b)

()

2002 Scheme

The 2002 Scheme became effective for a period of
10 years commencing on 23 April 2002. Eligible
participants of the 2002 Scheme include all
Directors and employees of the Group, suppliers,
customers, consultants who provided services to
the Group, shareholders of the subsidiaries of the
Group and joint venture partners. Under the 2002
Scheme, the Directors may, at their sole discretion,
grant to any eligible participants options to
subscribe for ordinary shares of the Company. The
exercise period of the options granted is
determinable by the Directors, and commences after
a certain vesting period and ends in any event not
later than 10 years from the respective date when
the share options are granted, subject to the
provisions for early termination thereof. The 2002
Scheme was terminated and replaced by the New
Scheme with effect from 5 August 2011. The options
granted under the 2002 Scheme remain exercisable
within their respective exercise periods.

New Scheme

At the annual general meeting of the Company held
on 5 August 2011 (the “2011 AGM”), an ordinary
resolution was passed by the shareholders to
approve and adopt the New Scheme in place of the
2002 Scheme.

(b)

(c)

CERRCFGE
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The New Scheme became effective for a period of
10 years commencing on 10 August 2011. Eligible
participants of the New Scheme include all Directors
and employees of the Group, suppliers, customers,
consultants who provided services to the Group,
shareholders of the subsidiaries of the Group and
joint venture partners. Under the New Scheme, the
Directors may, at their sole discretion, grant to any
eligible participants options to subscribe for ordinary
shares of the Company at the highest of (i) the
closing price of shares of the Company on GEM as
stated in the Exchange’s daily quotations sheet for
trade in one or more board lots of the shares of the
Company on the date of the offer of grant; (ii) the
average closing price of the shares of the Company
on GEM as stated in the Exchange’s daily quotations
sheet for the five trading days immediately
preceding the date of the offer of grant; and (jii) the
nominal value of the Company’s share. The offer of
a grant of options may be accepted within 21 days
from the date of the offer. A nominal consideration
of HK$1 is payable on acceptance of the grant of an
option. The exercise period of the options granted is
determinable by the Directors, and commences after
the date of offer and ends in any event not later than
10 years from the respective date when the share
options are granted, subject to the provisions for
early termination thereof.

The total number of shares which may be allotted
and issued upon exercise of all options to be
granted under the New Scheme is an amount
equivalent to 10% of the shares of the Company in
issue as at the date of the 2011 AGM.

The maximum number of shares to be allotted and
issued upon the exercise of all outstanding options
granted and yet to be exercised under the New
Scheme and any other share option schemes of the
Group must not in aggregate exceed 30% of the
relevant class of shares of the Company in issue
from time to time.
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The following Directors were granted share options under
the 2000 Scheme (which were all lapsed as at 31
December 2011) to subscribe for shares of the Company,
details of which are as follows:

Number of share options
BREHE

At At

1 April Exercised Lapsed 31 December

2011 during during 2011

Name of Director R Z=Z——%  theperiod theperiod WZT——%F

EEHE mA—H BT Br%i¥® +t=A=t-H

Mr. Yip Heon Keung 5,300,000 - (5,300,000) -
EOE: S

Mr. Yip Heon Ping 6,300,000 - (6,300,000) -
EJOR

11,600,000 - (11,600,000) -

R AR L H

NTEERBE_ZTTFABER
BRE(ZHHER T ——F+
ZTA=T-BRBOUARBBARA
Bty - RS

Dateof Exercise periodof Exercise price of

share options share options share options
re-granted re-granted re-granted
BRE ERBRE ERBRE
ERAH ZiTEIR ZiTEE
HKS$ per share
BT (8K
22 August2001 22 August 2001 to 0.40
—TT—F 21 August 2011
NA=+=8 —ET-F
NAZ+ZBZE
—E——F
NAZ+—H
22 August2001 22 August 2001 to 0.40
—TT-F 21 August 2011
NA=+=R” “ZT-f
NAZ+=ZHE
T
NA=+—~
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The following Director was granted share options under
the 2002 Scheme to subscribe for shares of the Company,
details of which are as follows:

Number of share options
BREHA

At At

1 April Exercised Lapsed 31 December

2011 during during 2011

Name of Director RZB——% the period the period R-B-——%

ESRER mA-H BRTE BR%® t=A=t+-H

Ms. Li Luyi 4,000,000 - - 4,000,000
FE-4t

2,500,000 - - 2,500,000

6,500,000 - - 6,500,000

As at 31 December 2011, the Company had outstanding
options to subscribe for up to 30,290,000 shares of the
Company under the 2002 Scheme and no options were
granted under the New Scheme.

Save as disclosed above, as at 31 December 2011, none
of the Directors and chief executive of the Company had
registered an interest or short position in the ordinary
shares or underlying shares of the Company or any of its
associated corporations that was required to be recorded
pursuant to Section 352 of the SFO, or as otherwise
notified to the Company and the Exchange pursuant to
Rule 5.46 of the GEM Listing Rules.

TE-—FEZFEREHE -

NTEERBE T _Fit 8 ER
BRELRBARA RN - 150
-

Dateof  Exercise periodof  Exercise price of

share options share options share options

granted granted granted

BRE RiHBRE RHBRE

RHAH ZEHR 2EE

HK$ per share

B (BRK)

9February2010  9February2010to 0.66
—T-ZF 8 February 2020
“AhA -z-2%
ZANEZE
k- 33
—ANR

23 November2010 23 November 2010 to 0.27
ZT-TF  22November2020

+-A=t=8

RZE——F+-—A=+—H" 18
B-TE_Fi8 AARBAR
8% 5 %£ 30,290,000 1% K 2 7] B 19 2
MW ARITEERE R BT E
R

BREXFBEEEN RZT——F
+-_A=+t—HB ARFIESEKEE
BITHRA B R AR 7] sk E (T 1] 45 B
EE 2 B SAR R AR () L A
BEECNENREEFRBEKLE
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INTERESTS AND SHORT POSITIONS OF SUBSTANTIAL
SHAREHOLDERS

As at 31 December 2011, shareholders (other than the
Directors or chief executive of the Company) who had
interests or short positions in the shares or underlying
shares of the Company which would fall to be disclosed to
the Company under the provisions of Divisions 2 and 3 of
Part XV of the SFO, or which were recorded in the register
required to be kept by the Company under Section 336 of
the SFO were as follows:

Long positions in the ordinary shares or underlying
shares of the Company

B’ AR
FTERRZEBZRAR

W-ZBE——F+-_A=+—8" ®%
AR R K ARRE AR A IR
BELEGPIEXVEEE2R ES
DEWZAENERAERRBEE A
AR A R AR IR B 5 R E 1K)
%336 1% 17 2 B &Lt 2 # & sk &
BZBRR(AQAAEERETETHR
ABBINIAT :

RADXRDEBERNEERD 2H A

Percentage of the
Company’s issued

Number of share capital

ordinary shares or Note (9)

Capacity and underlying shares 1EARAT

nature of interest LERR EBRTRAE

Name of shareholder Notes 5HR ARG Bok

RRE®B W5 Rt E ROHE Wi 5 9)

Greenford Company (PTC) Limited (1) Beneficially owned 122,597,702 16.21%
oy o]

Century Technology Holding (PTC) Limited 2) Beneficially owned 114,851,701 15.18%
Enfs

Bakersfield Global (PTC) Corporation (3) Beneficially owned 59,085,216 7.81%
gt ]

Ace Central Group (PTC) Limited 4) Trustee of a discretionary 181,682,918 24.02%
(as trustee of family trust and through
The New Millennium Trust) controlled corporations
(LA The New Millennium Trust 2RRERETEZ
ZEFEAFH) RREARER
ZEHRA

Mr. Yip Seng Mun 2), 3), (4) &(5) Founder of a 297,095,619 39.28%
EBRREE discretionary family trust,
beneficially owned and through
controlled corporations
ERRKEEL
BN ERBEERES
RIEHIAE

Knicks Capital Inc. (6) Beneficially owned 40,480,000 5.35%

a}’ e e R R R
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Percentage of the
Company’s issued

Number of share capital

ordinary shares or Note (9)

Capacity and underlying shares EART

nature of interest EERR ERITRA

Name of shareholder Notes 5H K HERG Bk

BRERE® B3 BEEE ROHE Ea)]

Mr. Zhang Xingsheng (6) Interest of 40,480,000 5.35%
RERAE KA a controlled corporation
—RRESN AR 2T

Right Advance Management Limited 7) Beneficially owned 150,000,000 19.83%
=320

Ms. Wang Li Mei 7) Interest of 150,000,000 19.83%
TutgL a controlled corporation
—HXZES AR 2 =

Mr. Wang Leilei 7) Interest of 150,000,000 19.83%
TEERE a controlled corporation
—RAXESN AR 2 =

Will City Limited 8) Beneficially owned 100,000,000 13.22%
HEWAERRA i $:3 %)

Ms. Zhang Yingnan 8) Interest of 100,000,000 13.22%
KA T a controlled corporation

—ME Rt ARz ER
Notes: B3

(1) Greenford is a company incorporated in the British Virgin (1) Greenford /5 — A B & ZBY &

Islands and its entire issued share capital is held by Mr. Yip gtz zna H2HE #17
Heon Ping, a Director of the Company. BRABARREEFER T RERS
5o
) Century Technology Holding (PTC) Limited (“Century”) is a 2) Century Technology Holding (PTC)
company incorporated in the British Virgin Islands and its Limited ([ Century ) /& — [ 74 2 &
entire issued share capital is beneficially owned by Mr. Yip BRZBESHEMK IR E2
Seng Mun, a former Director of the Company. BEBTRABARQFMNEES

ERRATERESR -

3) Bakersfield is a company incorporated in the British Virgin 3) Bakersfield /& — [ 7 % & & & &%

Islands and its entire issued share capital is beneficially BEMK Iz AR H2HE %
owned by Mr. Yip Seng Mun. TRABEBERAEERES -

e R !EE -
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(4) An aggregate of 181,682,918 shares are held through
Greenford and Bakersfield as trustees of The Greenford Unit
Trust and The Bakersfield Unit Trust, respectively. All the
units of which are held by Ace Central as the trustee of The
New Millennium Trust, a discretionary family trust
established with Mr. Yip Seng Mun as the founder and Mr.
Yip Heon Ping as one of the discretionary objects for the
time being.

(5) By virtue of the SFO, Mr. Yip Seng Mun is deemed to be
interested in 181,682,918 shares of the Company as the
founder of The New Millennium Trust and 114,851,701
shares of the Company as the beneficial owner of Century.
He is also personally interested in 561,000 shares of the
Company.

6) Knicks Capital Inc. is a company incorporated in the British
Virgin Islands and its entire issued share capital is held by
Mr. Zhang Xingsheng.

(7) Right Advance Management Limited (“Right Advance”) is a
company incorporated in the British Virgin Islands and its
entire issued share capital is registered in the name of Ms.
Wang Li Mei, and such shares are ultimately owned by Mr.
Wang Leilei. Ms. Wang Li Mei is the sole director of Right
Advance.

(8) Will City Limited is a company incorporated in the British
Virgin Islands and its entire issued share capital is held by
Ms. Zhang Yingnan.

9) Based on 756,355,000 shares of the Company in issue as at
31 December 2011.

Save as disclosed above, as at 31 December 2011, the
Company has not been notified by any persons (other than
the Directors or chief executive of the Company) who had
interests or short positions in the shares or underlying
shares of the Company which would fall to be disclosed to
the Company under the provisions of Divisions 2 and 3 of
Part XV of the SFO, or which were recorded in the register
required to be kept by the Company under Section 336 of
the SFO.
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COMPETING INTERESTS

None of the Directors or the management shareholders of
the Company or their respective associates (as defined
under the GEM Listing Rules) have any interests in a
business which competes or may compete with the
business of the Group, or has any other conflict of interest
with the Group during the period under review.

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

During the nine months ended 31 December 2011, neither
the Company nor any of its subsidiaries has purchased,
redeemed or sold any of the Company’s listed securities.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted a code of conduct regarding
securities transactions by Directors on terms no less
exacting than the required standard of dealings as set out
in Rules 5.48 to 5.67 of the GEM Listing Rules. In response
to specific enquiry made by the Company, each of the
Directors gave confirmation that he/she complied with the
required standard of dealings and the code of conduct
regarding securities transactions by the Directors
throughout the nine months ended 31 December 2011.

CORPORATE GOVERNANCE PRACTICES

The Company has complied with all the code provisions
set out in the Code on Corporate Governance Practices
(the “CG Code”) as contained in Appendix 15 of the GEM
Listing Rules throughout the period under review.
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AUDIT COMMITTEE

The Company established the audit committee (“Audit
Committee”) on 7 March 2000 and has formulated and
from time to time amended its written terms of reference in
accordance with the provisions set out in the CG Code.
The primary duties of the Audit Committee include the
review and supervision of the Group’s financial reporting
system and internal control procedures, review of the
Group’s financial information and review of the relationship
with the auditors of the Company.

As at the date of this report, the Audit Committee
comprised three independent non-executive Directors of
the Company, namely Mr. Tam Chun Wan (Chairman of the
Audit Committee), Ms. Tse Yuet Ling, Justine and Ms. Lai
May Lun.

The Audit Committee has reviewed this report and has
provided advice and comments thereon.

REMUNERATION COMMITTEE

In accordance with the CG Code, the Company established
its remuneration committee (“Remuneration Committee”)
on 17 June 2005 with written terms of reference. The
principal responsibilities of the Remuneration Committee
include making recommendations to the Board on the
Company’s policy and structure for all remuneration of
Directors and senior management and reviewing the
specific remuneration packages of all executive Directors
and senior management by reference to corporate goals
and objectives resolved by the Board from time to time.

The Remuneration Committee comprises two independent
non-executive Directors of the Company, namely Ms. Tse
Yuet Ling, Justine (Chairman of the Remuneration
Committee), Ms. Lai May Lun and one executive Director,
Mr. Yip Heon Keung.

By Order of the Board
Yip Heon Keung

Chairman

Hong Kong, 6 February 2012
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