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Dear Sirs e
o

CHINA ONLINE (BERMUDA) LIMITED (the “Company”)
INFORMATION FURNISHED PURSUANT TO RULE 12G3-2(B)
UNDER THE SECURITIES EXCHANGE ACT

We would like to submit the following documents issued by the Company pursuant to Rule
12g3-2(b) under the Securities Exchange Act: -

1. An announcement in connection with the interim results for the six months ended 30"
June 2003 dated 19" September 2003, published (in the English Language) in The
Standard and published (in the Chinese Language) in Hong Kong Economic Times;

2. A notice in connection with change of address of registered office dated 26™ September
2003, published (in the English Language) in The Standard and published (in the
Chinese Language) in Hong Kong Economic Times;

3. 10 copies of 2003 Interim Report,

4. An announcement in connection with clarification on trading in securities dated 19"
February 2004, published (in the English Language) in The Standard and published (in
the Chinese Language) in Hong Kong Economic Times;

5. An announcement in connection with the results for the year ended 31% December 2003
and proposal for amendment of bye-laws together with the Notice of Annual General
Meeting dated 16™ April 2004, published (in the English Language) in The Standard and
published (in the Chinese Language) in Hong Kong Economic Times;

6. An announcement in connection with the proposed change of Company name dated 16™
April 2004, published (in the English Language) in The Standard and published (in the

Chinese Language) in Hong Kong Economic Times;

7. 10 copies of 2003 Annual Report;




- Page 2 -

8. A circular dated 30™ April 2004 in connection with the general mandates to repurchase
and 1ssue securities and proposed change of name and amendment of bye-laws of the
Company;,

9. A notice of Special General Meeting dated 11" May 2004, published (in the English

Language) in The Standard and published (in the Chinese Language) in Hong Kong
Economic Times; and

10. A notice of Special General Meeting dated 11™ May 2004.
The parts of the enclosed documents that are in Chinese substantially restate the information
appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping and returning
the enclosed copy of this letter.

Yours faithfully

For and on behalf of
China Online (Bermuda) Limited

f

Fung Ching Man, Ada
Company Secretary

Enc.

AF/ic/al/04087L
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{website: hup:/

UNAUDITED RESULTS OF THE GROUP

The Board of Directors (the “Direciors”) of China Onfine (Bermuda) Limited (the *Company”) unnounees il
wnaudited consolidnted resulis of the Company and its subsidiaries (the "Group”) for the six months cnded 30
June 2003 (ogether wilh the comparalive (igures for the corresponding periad in 2002 as fallows. The consaliduted
interim finpnciak stalements have not been audined, bul have heen reviewed by the Company's suditors, Delolite
Touchs Tohmatse, in accordnace with the Hong Kong Statement of Auditing Standards 700 “Engagements o
Réview Interim Financiul Reports’ and by ihe Company's Audit Commitiee.

Condensed Consolldated Income Statement

Six months ended 30 June

2003 2002
(Unnudited) {Unaudited)
. HK3'000 HES$ 000
Turnover (Note 3) ! 266,183 636,351
Cost of sale¥’ . (258,187 (645,812
Gross profit (loss), i 7,996 (,451)
Nei gains (Josses) on investments (Noie §) . 10,753 {79,960)
Other operaling income (Nore $) 11,590 5078
Distribution costs (3,598) (7.234)
* Adminisirative expenses (18,158) (26,533)
Other operaling expenses {2,030) (25,195)
Profit (foss) from operotions (Nore 6) 6,558 (143,295)
Fingnce cosis (544) (168}
Gali on dispasal of subsidiaries (Note 7) 41,109 -
Guin on explry of warrants (Note 8) . .- 90,369 —_
Jmpairment loss recognised in respect of goodwill . - 2.250)
Share of resulis of associates e (4,169
Share of result of a jointly contiolled cnlny . . 28 [CR))
Profit (losy) belore tnxation 137,464 (149.975)
Tax (charge) credit (Nove 9) (286) 256
Profit (loss) before minarity inferesty . . . 137,178 (149,719
Minority interests ) — 04
Prolit (inss) for the perivd T8 {149 415y
Divideml 3745 —_
Earnings (loss) per share (Note J0)
— Basic 36,93 HK cents (40,22 HK conts)
— Diluted ‘NIA N/A
Newar:—
to Uashof preparutionie

The condensed fnancind siatements have been prepased in accerdanee with Statenenl of Stundard Accounting Practice
("SSAP") 28 “Interim financial reporting” issued by the Hong Kong Society of Avcuunints ("HRKSA™) and wilh the
npplicable disslosure reyuircments of Appendix 1010 the Rulea Governing the Listing of Secwritles on The Stovk Exelinnge
-of Hong Kong Limited.

3. Priucipal accounting uollciu nml ndapilon ul ruvised statement of stondurd sevoviting gracticete

The condensed Nunpeint siaiements have beea prepared unsder the bsturial cost cunvention, ux modified fur the revaluntion
of certain properties and investmentx in securitiex.

The accounting policiex adopted For the peeparation.of (heinterim Gnanelal report afe cunsistent with those adupled by
he Group in ite nonual Tinunvial statenents Tor e year endud 3} Dwm_\twr 2007 except vy deserided beluw,

I the current perind, the Group has adopied SSAP 12 (Revised) *tavonre tixes™ bsued by the HKSA. The prineipnl
effect of the Implemeatation of $SAP 12 (Revined) is i refulivn tu Jeferred tax, In pravivuy years, partiat provision, it
any, wus inady for deferred tux using (he income statement lability method, Lo, n habilily wus-revogaised Tn respect uf'
timing differences arising, except where those timing differenves wers not expevted to beversg in the foresceubls Tature,
SSAP 12 (Revised) requirex the adoption of o badanee sheel lability micthod, whereby deterred tax Is recognlsed In
respect of 61 temporary dilferenves between thvenn ying iioins ol ase nl HalVd s in it Bosndial stademenis uind
the corresponding thx bases used [n the computation vl inxable profic with limilud eaceplivas,

The adoption of 1his alandard has had ao material effect on the resulty Tor the vureent or privr nuumnmm petious.
Accurdingly, sto prior period udjustment hus been requiced.

3 Turnover and segment informutioni=—

The tusnover snd wiributable profis loss) from aperitions of i Geowp for the puriod, wislyzad by busiugis megmants
and geogruphical acymonty, ard os follows:—

Sepuianl rasull und

Sluripyer prullf (fuss) Truim operations
SIx twunthi ended 3 Jyue SiK onths ended 30 Juue
2008 202 W03 202
UK ool MRS'won HAY wyu HAS000
Uy husiness segmenisioe
Mabile phone disiribution 9,001 124,106 93y 124,393
Sccurliles rading and invesiments 220,148 59548 15,872 [{I AL
Othera 3,00 #3010 (F,685)
266,1R) 16381 [CRT [ARS RIS
T Sty
Unalloated other operating incume 6,307 1
Unetocuted corporute capenses (14217 (16.864)

» For identificotion purpose only

Profit (lesry rom apetatinns, . A8 (14 \._!ji\

11y geoyraphicubxagnienisi—

Hong Kong ) 268,121 5716415 LR XH [122,087)
Matataod China Luol Sy9le (1,474 (L008)
208,183 636,351 048 (141,398

]
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ANNOUNCEMENT OF INTERIM RESULTS
FOR THE SIX MONTHS ENDED 30 JUNE 2003

5, Net gains Josses) v hivesimentsi—

Six months ended 30 Juue
002

,’U(Jl Dividend warrunis are «.xpulul 1w be despatehed vn $ November 2001

CTurnover ol the Gn‘m() for the ¥ix months snded 30 June 2003 was HK$266, 183,000 representing o $8.2%

2003

HES'000 . HRE 00

Net realised Uosx) gatn on defivatives 18,5 14,117
Netunretised guin (oss) on 1rading Tnvesinients 26,430 ° (76,424)
Netunreabised guin (loss) on derivatives 2,839 (15.744)
Gain on renlisativn of lisled other jnvestinents - 5,091
10,758 (79,960

8 . Other uperating lncompia
Six monthy ended 30 June
' ' 2003 2

HRs'on0 HKS$'000

Compenxation (ram litigation J81 -

* Uross rental Tacume from dnvestment propertics 2,502 . RAEH
Intereat incotie . ) 4,017 1,145

Qihers " 200 ! &01

TN 507

6, lirof (boss) from operationsi==
$1x wionthy ended 30 June

200} Toon 1T
HES'000 ' HK3'000
Peofit toss) Ivom vperations his been wrrived at after charging:=—
Depreciation and amortisation {(879) (1,808)
. Loss on disposil of preperty, plint and equipment, {02} - (1.847) \

7. Gulion dlupuml of subsidlurtes: -

b Mureh 2003, Fulliime Profiis Limited, an iodirect wholly uwied subsidiary of the Lump'\ny\ and its subsldiarics

“Fullime Group™y were disposed of al o awninal conslderation of HK$1,00 1o a third pasty, resulling a gain un dlsposal
baidiarics of HK$41,109,000. Fulktime Grodp did not make a significant comnbuuun (& the net cash tlows of the
rexults of the Group for the vix moniby ended 30 June 2003,

8. Gulwon.expiry of wurritilsm

As ot January 2003, the Company had |,856.666,248 wurranis ontstanding and entitling the hotdern 1o subgeribe for
sew shures ab HIKS0.30 per share, awhject tu adjusirent, at any time from 7 June 2000 up 1o and including & June 2003,
Puring the period, 256,507 warrants were exercised and'the remaining 1,856,409,74t warcunty explired anct lupsed on 6
June 2003, Acvordingly, the wanrant reserve of HK$S0,369,000 was retcased w the Incomo siatement.

Do i hurge) ereciiiom

Sta monthy ended 30 June

200) 2002
1IK$°000 HXI 000

The (eharge) eraslii vomprisesi—
Hung Kony Prollis Tux ' 72 -
Tngome Tax in Chin (S L)) -
Shave of tan credit of axsocintes - 256
(186) 235

Hony Kuong Profits Tux was wkul.md attn S% on the estimated arsessable profit for the current period,
Tovoste s in Chiga Doy been |>ruvnled ut the prevailing rates applicable in China un the exlimated profit,

In peior period, no puwmm\ for Hong kung Profits Tax hay bean made ta (he condensed financial siatemonts ax the
Croup had no assesxable profi for pelor period.

tho Baralngs (loss) per shuret—
The valulativn of (ke hasic curaings (W0ss) per share i3 based on the profit fur-the period of HK3$ 137,173,000 (2002 foss

of HR1AY, 4150007 and on weighied average of 370,464,499 (2002; 371,458,494) ondinary shares in bssué during the
- pecdod. Enrnings (bona) per share fur buth periods have been ndjuucu for the share consolidation on 1§ July 200d.

The conspulation of diluted cmnings (Joss) per share has not assumed the exérclss of the Company’s outstanding warrasis
ax thair srerelue prices were Inuln.r thun (he average inarket price for shares for both periods,

L -Compurolive siiounis—
et conparalive snkiinty have bien reclussitiéd o contorn (o the current pertod’s preseniation.
" . 3
W vivipean -

The Divvetirs declared the paymrent of o interim dividend of HK$0.01 per share (2002; nil) amounting to
HKSY, 718,000 1o shareholdurs whose names uppear on the Register of Members of (he Company on 22 Qctober

f.LObURh OF REGISTER OF MEMBERS

The Regivier of Members of Ui Company will be closed from Monday, 20 Qctober 2003 (o Wednesday,
22 Oewber 200N, both days inclusive, during which no-shre transfer will be elfected,

MANAGEMUENT I)ISCUSS]ON AND ANALYSIS
Finunelul vesiihs :

decrease as colpared with-the varresponding period in the year 2002, Net profit for the period was
FIKS 17,178,000 versun o tot Joss of HES 10,415,000 recorted in the corresponding period in the year 2002
Lurnmp per share Tor the period was HKSOAT versus a Joss per share of HK$0.40 recorded in the respective

period in the year 2002, having both periods being adjusted for the subsequent Capital Reorganization ag
wentivned herein below bider Seetion "Prugpocts™.

Review of aperations

During the period under review, the deteriontion of the already fraghle consumer market due o the autbreak of
SARS hox wdversely allected e Group's mobile bundser disteibution business in Hong Kong resulting’in o,
J4.24 drop i turnover 1o HES9 million ax compared with that of the year 2002, The Geoup bits convluded
distribution rights of severat trendy mobile handser products with its suppliers and hos completed the gost

reduction und restructiring progeam cimbarked sinve (he second hali' of the yeur 21 ‘()K)J“ -

|
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The Group's moblle phoa distribution and inteNigént building operations i the People’s Republic of
China ("PRC", "PRC Operatd ") had been operaling at losses for ive years, Since the outlovk of
such opérations were so glonmy hat the Group has decided Lo digpose of the PRC Operations, Such dispusat
was completed in Mareh 2003 resuliing {n a gain of sbout HKS41.1 willion.” '

Of the Group's Wwadhiig aivd investment in fnancial lnstnuncats, a tarwover of IK$226 million was recorded
for.the first sixsmonth of the year.2003 represénting u 55.3% deurease uy compared with the corresponding
period in the year 2002, With the recent rally in the Jocal stock market starling from the second quarter of
2003, performunce of the Growp’s invesuneat porifolio hus been salisfuciory. . ' '

Thie Group has completed the partial reulization of L8 fong term investment in Sun Hung Koi & Co. Limited
("SHK") In Murch 2003 which gencrated vash procveds of FIKS63.8 million wad loan nate of HK$212.8
“mitlion, redewnisble on or béfors 7 Murch 2008 und carrying an Interest of 4% per annum. Such realizalion
hias reduced the Group's sharcholding in SHK from 17.9% 10 4.6%.

Cn 7 March 2003, the Group made a voluntary conditional offer to aequire al! the (ssuid shares of Foriuna
International Holdings Limited ("Fortuna”, “Fortuna Share(s)") other (han thase already held by the Group
and ity coneert partics nt HR30.02 per Fortuna Share (the "Forunn Offer") valuing the entire issued share
capital of Fortuna at HK$79.87 million. The Fortuna Offer represents an opporiunity for the Group to
widen its Business scope and (0 parlicipale in production and distribution of wines in the PRC. As Fortuna
Sharss (endered for sceeptuncs under the Foptuna Offer together with Forluna Shares slready held by the
Group and its concert pastics were less than 50 per cent of the vating rights.of Foriuna, the Fortuna Ofter
has not beeone uncenditlonal as (0 seceptinee 1nd wag lapsed on 26 May 2003, |

Pursuant (o the ordinary resolution passed at the speclal gencral meeling of the Company held on 15 May
2000, an open offer of warrants on the basis of one warrant fur every five cxisting shares then held was
approved, A {otal of 1,856,688.098 warrants (“Warrants”) were issued al HK$0.05 per Warranl on 15 May
2000 emtitling the holder to subscribe in cash ot 8 price of HK$0.30 per share in the Compuny, subject to
adjustment, ol any time from 7 June 2000 up 10 § lune 2003 (both days fuclugive). As at 1 January 2003,
(here were |,856.666,248 Wareants outstanding. Durlng the perlod undur review, a totnl of 256,507 Warrants
weee exercised with the remaining 1,856,409,741 Wacrants expired and lapsed as of 6 June 2003. Such
expiry triggered the realizaiton of the warrunt reserve which resulted in o gain on expiry of Warranta of
. HK$90.4 million. . '

Liquidity and financing

As ot 30 June 2003, the Group’s non-current asseis comprised mainly of Investment propertics of HK$33
million, property, plant and cquipment of 1HK$13 million and long tern investmenis of HK$298 miilion.
Theso non-current assets were principally financed by shareholders’ funds. As al 30 June 2003, the Qroup
hs net current assets of HK$561 million, . X . .

All of the Group's borrowings nre arranged on short-lerm basis and repayable within | year. As at 30 June
2003 and 31 December 2002, no borrowing was recorded,

As al 30 June 2003, the Group canlinued (o maintain an lusigniticant gearlng ratio, caiculated on the basis
of the Group's et borrowing (afier deducting ensh und bank t;ulnn;ieg) over shareholders’ funds. -

The Group has litlle foreign exchungé exposure and the majority of the bofrowings weré denominaied in
lHong Kong Dollnrs, . .

Charge on group assels

‘Asat 30 Jnns\lf)OJ, investiment seeuritles and investment properties wilh verrying values of HK$167,252,000
and HK$12,000,000 respeciively (31 Decémber 2002 ¥ nvesiment securliies and bank deposiis with casrylng |

values of HKS 164,554,000 and HK$7,567,000 réspectively) were pledged to banks to secure banking facilliies .
granted 10 the Group. .

Employecs

The Group, including its subsidiacles but excluding associates, employed 43 employees as al 30 June 2003
(31 December 2002 : 96). The Group ensurcs that (he pay levels of its employces are competitive and
erployecs are rewarded on n performance related basls within the general framework of the Group's salary
and bonus system, ' .

Prospeets

On 29 May 2003, the Group proposed 1) a reduction In the nominal value of the then exisiing issued share
capitol of the Compuny fron HK$0.0t to HK$0.0004 each by cancellation of HK$0.0096 paid up capital
for each fssued share and the reduction In the fominal value of cuch authorlzed but unissued share from
HKS0.01 to HK$0,0004 each (the “Capital Redugtion™); ii) a-reduction of on amount of HK$375,995,500
standing to thie credit of the shure premium account of the Company es al 31 December 2002 and the
spplication of such credlt togeshes with the eredit arlsing from the Cupltal Reduction to s2t off against the
aceuniuluted losses of the Company as al 31 December 2002; iii) the consolidation of every 25 reduced
shores into one hew share of HK$0.01 each (ihe “Share Consotidation™); and iv) (he increase in the authorized
share capital of the Company from FHK$12,000,000 to HK$2300,000,000 by the creation of 28,800,000,000 "

* new shares following the completion of the Copilal Reduction and the Share Congolidatlon (collectively the
“Caphal Reofganizalion”), The Copltal Reorgunization was upproved by shareholders of the Coinpany at
the special gencral meeling of the Company held on 14 3July 2003 2nd the whole cxcrelse was completed on
25 August 2003, . . ’

Desplte the recent rally in the stock markets in Hong Kong und around the region, the Group Is still unceriain
whether the recovery is sustalunble, Alter o series of cost reduction, restructuring and rationalizatlon of
operations-and investment portfolio, and the Capjtal Reorganizotton, the Geoup has equipped itself-with a
ratlonallzed operation and cost structure to meet the challenges {rom its operaling envifonment. The Group -
maintaing a healthy financial position and will continue (v seck investment opportunities with good cash
flow, ¢arnings and capital appreciation potential, . .

PURCHASE,. SALL AND REDEMPTION OF LISTED SECURITIES
There was no purchase, sale o redempiion by the Company or any of is subaidiarics of any listed securities
of the Compnny during the period, ! .

CONE OF BEST PRACTICE

18 the opinion of the Diseciors, lhe Compuny hed compiled throughout the six months cided 30 Juns 2003
 with the Code of Best Pracitce 55 56t out in Appendix 14 of the Rules Governing the Listing of Securlties on
The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) (the “Listing Rules™).

PUBLICATION QF INTERIM RESULTS ON THE \VEﬁSlTE OF THE STOCK EXCHANGE

" The interim report of the Group for the six months ended 30 Juny 2003 contatning all the Inforination
required by paragrophs 46(1) 1o 46(6) of Appendix 16 of the Listing Rules will-be published onthe Stock
Exchange's website In due course. ~ . .

By Order of the Board
Chong Sok Un
Chalrman

Hong Knx\[‘ 19 September 2003
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Chiné Online (Bermuda) Limited

(Incorporated in Bermuda with limited liability)
: ]

Change of Address of Registered Office

The board of directors (the “Board”) of China
Online (Bermuda) Limited (the “Company”) announce
that with effect from 1st October, 2003, the address of
N registered office of the Company will be changed to:—

Canon’s Court
22 Victoria Street
Hamilton HM 12
Bermuda
By Order of the Board
Fung Ching Man, Ada
Company Secretary

Hong Kong, 26th September, 2003

Hong Kong Economic Times

Chlna Online (Bermuda) Limited
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Date : 20.02.2004

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

China Online (Bermuda) Limited

(Incorporated in Bermuda with limired liabiliry}

CLARIFICATION ANNOUNCEMENT
ON.
TRADING IN SECURITIES

The Directors make this announcement under paragraph 2 of the Listing Agreement
in clarification to the newspaper article published in Hong Kong Economic Times
on 19th February, 2004 regarding the sale of securities in Tian An China Investments
Company Limited by an indirect wholly-owned: subsidiary of the Company.

The Directors noted that they are not, save for the matters published in this
announcement, aware of any other matter discloseable under the general obligation
imposed by paragraph 2 of the Listing Agreement. which is or may be of a price-
sensitive nature.

Trading in shares of the Company was suspended at the request of the Company
with effect from 9:30 a.m. on Thursday, 19th February, 2004. Application has been
made by the Company for the resumption of trading in the shares of the Company
with effect from 9:30 a.m. on Friday. 20th February, 2004.

The directors (the “Directors™) of China Online (Bermuda) Limited (the “Company™)
make this announcement under paragraph 2 of Appendix 7, Part B (the “Listing
Agreement”) of the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange™) in clarification to the newspaper article
published in Hong Kong Economic Times on 19th February, 2004 regarding the sale of
728,000.000 shares in, and representing approximately 9.27% of, the issued share capital
of Tian An China Investments Company Limited by an indirect wholly-owned subsidiary
of the Company. Such sale was conducted in the ordinary and usual course of the
principal business activities of the Company and its subsidiaries, being sale and
distribution of telecommunication and information technology products and equipraent;
securities trading and investment; and strategic investment. '

The Directors noted that they are not, save for the matters published in this announcement.
aware of any other maner discloseable under the general obligation imposed by paragraph
2 of the Listing Agreement. which is or may be of a price-sensitive nature.

Trading in sharss of the Company was suspendzd ai the request of the Company with
effect from 9:30 am. on Thursdav. 19th February. 2004, Appiication has been made by
the Company for the resumption of irading in the shares of the Company with effect
from 9:30 a.m. cn Fridav. 20th February, 2604.

By Order of the Board of
China Ouline (Bermuda) Limited
Chong Sok Un
Chairman

Hong Kong, 19th Febmary, 2004
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AUDITED RESULTS OF THE GROUP

(Stack code: 383}
(wwebsire: hip. '/Avwmclrh:mmlme com. ik}

ANNOUNCEMENT OF RESULTS FOR THE YEAR ENDED 31 DECEMBER 2003>

The direciors (the “Directors”) of China Online (Bermuda) Limited (the “Company") announce tho andiied
consalidated results of the Company and its subsidlories (the “Group™) for the year eaded 31 Dacember 2003
tagether with last year's comparative figures are as follows:-

(I;ngr n

China Online (Bermuda) Limited \

{Ieorporated in Bermuda with {imited !(nlevvJ

PROPOSAL FOR AMENDMENT OF BYE-LAWS

Geographieal seaments
‘The Oroup*t operutions ure loceied in Hong Koag and Maintand China (“China™).

The Qroup's distrinurion of mobite phones in enm:d oul in Hong Konp end China. Securities irnding and invepment ore
* enrried oui In Hong Kong.

" .
’ ”K‘z,gg-a’ _ ”’(57,225 Tue fallawing table provides 4n anslyxis of the Group's revenus by geagéaphical market: . \
tvenud by
Turnover {Note /) 487,708 1,202,852 hleat ket
Cost of sules {428,844y (1,407.528) IEOIPDP ent merl siis
.o ———— . g
Grass profi/(loss) 58,864 (114,676) s - ks 000
Ner galn/(louen) an invettments (Note 2) 121,362 {404,223) ‘é:;\nu“m“i . . 47:,;:: (.z;g.g;;
Qiher operating income {Note J) 19,088 18,715 . .
Distribution costs (6,621) (12,689) . 498,079 1301916
Adminisirative expenses (28,150) (52,530) . e vy
Other operating expenses (3,934} (16,941) 2 Net gafn/(lasses) on fnyestmentst= .
Profiv/(Loss) from operations 161,509 (582,355) er’;ooa m"?’%
Finance costs (345 6o Qaln on reatisatlon of other Hned im esimenis : 8.09)
A ; ' - is vesimen - X
Gain on expiry of warrants (Note 3) 90,368 Net reatised losw an derlvatlve: (14,208) (481167)
Gain on disposal of subsidiaries (Note 4) ) 41,109 = Net onreslised gain/lass) on sding nvestments ©137,9%6 (200.017)
Linpairment loss recognised in respect of goodwill - (2.250) Net unreslized loss on derlvarives . 179.958)
Loss on disposal of an Afmcial: - (9,085) Impairment toss recogntsed in respect of other investments (Mot a} - (86,829}
Share of resulis of associales - {9.005) Imipairment loss recogaised In respect of (rading Invesiment (Note b) (1,409) -
Share of result of a Jointly controlled entiiy (28) (119) Net realised gafn on corporate bonds - 1448
Profit/(Loss) before taxntion 292,414 {603.417) 121,362 (404,234)
Tax {chargeMeredit (Nate 6} (331 | N
§ ’ Note a: Pursuadt to the offer made by Sun Hung Kal & Co. Limhted ("SHK) 1o Its sharehalders 10 repuschase up 10
Profi/(Loss) before minorily interests 292,078 (603,219) 600,000 shares of SHK at a price of HKS$1.3 per thare of SHX 1o be pald by cash of HK30.3 and by det1
Minority interests . - 308 securities of HK$1.0 In November 2002, the Group underiook to tender at least 152,760,720 shures of SHX In
R Noyember 2002 and subsequenily realised 212,782,450 shures of SHK a1 a price of HKS 1.3 per uhare in February
Profit/(Loss) for the year 292,078 (602,914) 2003. The directors of the Company (the "Directors™) delermined (hal Ihe vatue of theae 212,782,430 shares of
R SHK 'wus impuired 2nd the impalrmeni toss was transferred fram ihe eisel revulunlion reserve 4o consolidated
D\vnc[!end? rhéz?u‘ 177 " 'd 3918 Incone stntement during the year ended }| December 2002,
= Interim dividend - pai + - o "
N o Note b The Iisting of one of the (rading securitles was concelled on 19 January 2004, The Direciors ert of the oy tnion that
= Final dividend = proposed 148589 (he valu of be trading investraent wat Gully {mpaired. i i
. . 18,574 ity 3. Other aperating Income:=
LarningsH{Loss) per share {Nnte 8) 1003 2!
- Basic and diluted HK$0.79 HKS$(1.62) i HK$000 HK3000
. — it Iotzrest Income from:
Notest= - Deht securilies 7,278 -
1. Turnover and segment informationta - Banks . 479 L 138
Turnover 20 2002 « Loun receivables 2,208 63
HES 000 HKF'000 - Others 143 498
Sales of mobile phones 98,775 168,241 . 10,103 | o0
Drsend incorn o ied rvermmeme. e B s Compenauton trom gaten My vl -
Other communication produets 106 12is after outgoings of HK$233.000 (2002: HK$162,000) ) 1,096 6.308
487,708 | 292,852 Service income : - 2412
com - 344
Bustness segments Wrlte buck of long autstunding payubles - |- 3186
For menugement purposes, the Oroup is currenily organised (no two mein opertiing divisions - mohite phone diaribation, Others . 1,848 1,475
and securities trading tnd tvestments. Others mainly represent aates of oihier communication producis and rental Inconie Pemm——— ———
enrned during the year, These divisions are the busls on which the Group reports it primary seginent Information, 19,988 18715
Segment informatlon ahout these busineises Iy prexented below: Note: luciuded & compensation of HK$4,778,000 ux senlement in respect of . fitigntion which was made sgnloni ex.
For the year ended 31 Decernber 2003 Atob — employees for damages in relution to their hmproper behaviour.
I
hone (rading ond 4. Galnon disposal of subshdiaries:- .
distribution Investments Others Consulidated {n Murch 2003, Futhiime Profits Limlied, en Indireet wholly-owned subsidisry of the Compuny, und ity subsidiurtes (“Fulltime
HK$'000 HKS$'000 HKS'000 5000 Group”), which engaged o motille phone distributlon und the intelligent building system integration business in China
Revenute (calleciively the “China Operations™) wese disposed of to on Independent 1hird party ut a nominal considerution of HK$ ). The
External sales 98,7758 387,5:9 .l‘,[).\i 487,708 . disposal was compleied on 29 March 2003, on which date the coniral of the China Operaiions wus pussed (o the acquires,
Qiher operuting income - 7278 3,096 16,371 “The resully of the China Operatlons for the period from | January 200 to 29 Murch 2003, which have been Included In the
98,978 395,174 4,130 498,079 tonsplidated income statement, were us follows:
Result . 1.4 zoos 1.1.2007
Segment result 1,301 174,471 (3,037). 172,735 2.5 . 1o
0.3 RINEX
Unaltoculed ather opecating incame ’ 9,617 13;5 gov Iu‘xr!'?)gé
Unalloculed corpornle expenses (20,843)
Turnover 1,062 68,118
Profit from operations 161,509 Other operuiing Income - 3438
Finance cosls {315) Operatlng costs (1.034) (100.309)
Cuin on eapiry of warrnnts - - - 20,36% Finane contx - (430
Gain on dixposal of aubsliaries 41,09 - - 41,109 Shure of vexull of a jointly controled enti [
Share a7 tesurt ot a joimly ure of vexu a jointly controtled entity, (28) 1119}
comralted eatity - - 128) (24) Loss for Ihe period/yest (1.000) (29,287
AAAAA S;_L‘;"“hh:"r;"‘_‘ "“‘"_“f“ . . o e N i’_z‘v:}‘:’ (?‘r]c::x"ng ihe year, 1nb.Ch F 610 non-rake - comitttion 10 the ngiTush Mows o1 the resuly of ihe
Peofit for the yeor 200078 Durlng the year ended 31 December 2002, (he China Opetutlons ured HKSUE mlition feat the Graup's nel aperating sush
For the year ended 31 December 2002 = flows, received MKS0.5 million in revpect of investing activities and pald MK $27 mitlion In respest of fingncin wetlvlies.
¥ . ) p ]
Mt‘»bnle Sz“cu:ule; A guin of HK$41,109,000 rase on it disposul of the China Operations. being the procesds of dlspasal texs ihe' carrylng
i ,'i“°‘“= "““ N am - . umount of nel iabilities of Pulltine Group at the date of Jixposal, wiiilbulable goodwill and trunsistion reserve. No ln charge
ribution vesments Others onnotidarod or eredit atose Trom ine trunacricn.
. 3000 HAS 000 HKS 001 NS (100
Revenus 5. Gainan explry of warranus:e
El;tmu! solex ne 168,241 1,113,393 1218 1,292,852 During the year ended 31 December 2000, 1,855,688,098 worrants In the value of HKSSS? 006,000 weére Issued 8 HK$0.08
Other opernting income 1412 - 5.652 9.064 on (he basls of ane warrung fof every five ordinary shares held on 13 May 2000, Each warrant eatliled the hotder 10 subsesibe
170,653 1.013.393 17,870 1100916 « In cush ol a price of RKS$0.30 each, subject 10 adjusiment, for one ordinaty share tn (he Company, oL ahy time from the duie of
o . : Issue up o 6 June 2003 (both days Inclusive).
esnll
Ducing the yeur, 256,507 warcunts w ercised (o xubscribe for 256.507 ardinary shures of the Compuny st L
" 21, £37.450 4,023 563,430 $ the ¥ arrunls wese esercied 1o vubseri sy ahure ¢ Compuny st an exerctse
Segment result 2108 137490 {.92h (363.430) price of HK$0.30 per share. The renalnlng 1,836,409.741 warrants expired and lupsed on 6 June 2003, Accordingly, the
Unallacaied other opersting income R 10,420 warrant reserve of HK$90,369.000 was released (o the consolidated income statement.
Uunll:gultd :mp;:nle expensas {29,343%) Tax (chargelerediiz="
Loss (ram operations (542,333)
Finance costs (603) 2003 jo02
linpalrinent loss recognised in . . HK$'000 HK$'000
cespect of goodwill - (2.230) B (2.250) Current iuxim
Loss on dixposal of an assoclate - (9.08) - (0,08%) .
Share of resulis of assochates - (9,003) - 19,008) Income tax In Ching o (104) -
Share of result of u jointly Underprovision in prioc years . .
canirolled enitly - - (119} UL g:‘"l Kang ) -
Lt -
Loss hefore taxation {603,417) {129 ————
Tux credil 19§ 38 -
Loss before minority interests (603,219} Share af (ax credit of asnociaies —
Minoclty terests - : 308 238) _is8
Loss for the yess 691914) ——

Hong Kong Profl1s. Tux |s cu|culn\ed ot 17.5% (2002: 16%) of the e!!lmul!ﬂ assesnadle proflis for the yeur.
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No provision fur Hung Kong Prafits Tas has been iade in the financlul stalements ax the Qronp hud no uxsesibly protit for
both years.

In June 2000, the Hong Kang Profits Tax rate wax increased from (6% (0 (7.5% with effect from the 20032004 year of
assexsment, The efect of (hls increase hos been reflected in the caleuiztion of current nnd delerred tax bulaneex i the bulunee
sheet dute, .

Taxution arising in other ;urudunun( ix calculuted at the ratey prevaillng in the relevant )urlnd{ctlan.

1 Dividendsia

(Page 2)

of [nnostrean’s mobils handset producis {n Hong Kang ond Macuu. Following our succeastul introduction and
promotion to the market, Innestream, 4 new Koreun mabile hundset brand, iy now vne of the Lop ten best selling
brunds in the Hong Kong market, To sty competitive, Star Telecom wilt continue ta reck for diatribution.rights
(or trendy mobile phone products and olher related producls, carefully devise and implement its snle, marketng.
und product strategick and 10.control {ts vveratl cost structure, Star Telecom s also in the course of identifylng
spprupriate business pariner to jointly devetop und explore ather-potentinl markets for iis mobile handset products,
DECT phone and other related producis, In view of the newly launched 30 seevice in the markel, Star Telecom
will closely moniter its developinent and hay actively upprouched those 3Q handset supplicres for co-operntion,

To taka advuningo of the prevalling buoyant stock imnrket, the Group has nbled 1o realize {1s 728,000,000 shares of
Tinn An Chinn Tnvestments Company Limited (“TA"} from it trading portfolio on 19 February 2004 through
privato placemont over the market, genernied a gross cash proceed of HK$218.4 million which reduced the

2003 2002
1KS'000 HKS000
Ocdinury sharcs: -
Interiny dividend paid = HK$0.01 per share 2002: Nit) 328 . -
Finul dividend proposed - HK$0.04 per share (2002: Nil) 14,859 -
The directurs cecommendsd the payment of finat dividend of HKS0.04 per xbars in respect Al the year (2002: Nil),-
8 Eoenings/ilos) per shares=
The calvulation of baxic und diluted exrninga/tias) per share Ix bused o0 the foltowing dnta:
2003 2002
HK$ 000 HER w00
Earnings/(Loss) fo the purpose of basic and diluted enrningsitioss) pes share 292,078 (6D2,914)
Number Number
of shures of shares

Weightsd uveruge number of ordinury sharex far the .
purpoaes of busic und diluted earningaftioss) per share 371,464,499 171,458,494

Lox per share fac 2002 hex heen udjusted for the share conxolidation on 15 July 2003,

The computation of dliuied osx per shure for 2002 doex not uxsume the excrcise of the Comipuny's outvtunding waeranis

becuuse their exervize price was tigher thurt the uvernge wmurket price for shurex. The outstanding warsanix expired and lapsed

in June 200).

9. Profit/(Loss) from operations hag been arrived al after charging:e
2003 2002

HKS'000 HKE Ul

Depreciution and umartisation 1,461 4049

Lot on dispsal of poperty, plunt and equipment ) . as x12

FINANCIAL RESULTS
Tuenaver of the Group fur (he year ended 31 December 2003 was HK$487,708.000 representing « 62.3% decrense
ax compured ta that of the year 2002 which mainly ntiributed to the reduced sccuritics truding aeti
2003, The Group recorded a'net profit atribuioble 1o sharebolders of HK$292,078,000 for the year ended 31
December 2003 versus a net lozs of HK$602,914,000 recorded lor the year 2002, Earnings per share for the year
2003 wos HKS0.7Y versus a Joss per shure of HK$1.62 os recorded in the year 2002, As at 31 December 2003, the
Croup's ner assel value per share was HK$2.97 (2002: HK$2.15 ns adjusted for the Capital Reorganization as
mentloned herein heldw under Section “Review of Operations™).
DIVIDENDS

- An interim dividend of HK$0.01 per share was paid during the year 2001 {2002: Nif), The Direclors recommended
the payment of 2 final dividend of HK$0.04 per share (2002: Nil) amounting HK$14,859,000 1o sharcholders
whose names appear on the Register of the Members of the Company on 3 June 2004. Dividend warrnnts are
expecled (o be disputiched on 30 June 2004,
CLOSURE OF REGISTER OF MEMUERS
The Register of Members will be closed from Monday,
inclusive, during which no share transfer will be effecied.
REVIEW OF OPERATIONS
The Fiest hall of yeur 2003 was extremely challenging fue Star Telecom Limited (“Star Teleom™), the Group's'
mabile handset distribution arm in Hong Kong, due ta the outbreak of SARS umid the weak buying sentiment in
the consumer market vesulling in a 11,3% deop in (urnover to HK$Y8.7 million for the full yenr us compared with
that of the year 2002, With the improvement in the consuner market in the second half of year 2003 which,
together with (he conclusion of new distrlbution rights of several trendy mobile handset, products including
Innastream and Kejian,.and n sireamlined uperation and cost structure, performance of Star Telecom twirned out (o
be encouraging in the ast quarter of year 2003, B
The Group's teading and investment in financial instruments has recorded a turnover of HK$387.9 willion for the
year ended 31 December 2003 representing a 65.2% decrense as compared with that of year 2002, As a resuft of
the continued rally in the financinl markels starting (rom the second quarier of year 2003, performance of (he
Group's investnent porifolio has been satisfoctory during the year under review. The Group has rationalized its
dnvestment portfulio and partially realized jts long Lerm investment in Sun Hung Koi & Co. Limited ("SIHK™} in
the first guarier of year 2003 which generated cagh procesds of HK$63.8 million und loan pote of HK$212.8
million (redeemibie on or before 7 March 2008 and carrying an interest of 4% per annum) which eeduced its
sharcholding in SHK from 17.9% to 4.6%.
Of the Group's mabile phone distributlon and intelligent building operntions in the People's Republic off Ching
(“PRC", “China Operations™) which had been operating st fosses for consecutive years, disposul of the China
Operations was cumpleted in March 2003 resuiting in a gain of about HKS4 1,1 million,
During the year under review and in the pursue (or investment opportunity, the Group has made a voluntary
conditional olfer 1o acquire all the {ssued shares of Fortuna Internationa! Holdings Limited (“Fortuna®, “Fortunu
Share”) other than those already held by the Group and its concert parties ot HK$0.02 per Fortunu Share {thé
“Fortuna Qlfer”) valutng the entire fssued share capital of Forluna at approximatcty HK$79.87 millios. The”
Fortuna Offer hax not become unconditional us (o acceplance und wag lapsed on 26 May 2000,
As at | Jatmary 2003, the Group hns 1,856,666,248 warrants outsinnding, which entitled the halder 1o subyeribe in
cash at o price of HK:
to 6 June 2003 tboth days inclusive). During the year, 256,507 warrants had been exercised and the remaining
1,856,409,741 warranis expired and lnpsed as of 6 June 2003 triggering the realization of the Warrant Reserve
which resulted in a gain on expiry of warrants of HK$90.4 million.

. In order to rationalize its eapitnl structure, the Group has proposed i) o reduction in the nominal vatue of the then
existing ixgued and unissued share capital of the Company ("Capital Reduction”), ii) a reduction of the share
premium account of the Company ond the application af such credit together with (he credit arising Trom (he
Copital Reduction to set off ugainst (he accumulated losses of the Compnny as ot 3) December 2002, iii) the
consulidation of every 25 reduced shares into one new share of HK$0.01 each ('Share Cansolidation™) nad ivy the
increuge.in the nuthurized share capital of the Company (rom HRS 12 million 10 HKS300 millioh hy the crention of
28.800,000,000 new ahares foltowing the completion of the Capital Reduction and the Share Consolidation
(¢ollectively “Cupital Reorganization™). The Capital Reorganization was spproved by sharcholders mt the
Extraordinary Qeneral Meeting on 15 July 2003 and the whole exercise wos completed on 25 August-2003,
LIQUIBUTY AND FINANCING
The Group's non-current assets comprised mainly of Inve:tmem properties of nppmxuumdy HKS$31.6 miltion,
property, plant and equipment of opproximately HK$12.3 million and 1dng term investments of upproximotely
HK$I8B.1 million, These non-current ugsets were principally financed by sharehalders’ Tund. Ax at the year-end .
date, the Group hns net current assets of approximately HK5671 milllon.

All of the Group's borcowings ere srranged ot short-term basis, repayoble within | year.and secured by certaln
investment propertics, markesable securilies and bunk deposits. As at the year-end date, the Group has no botrowings.
As at 3] December 2003, the Group continued (o maintain un insignificant gearing ratio, cnleututed on the busis of
the Group's nel borrowings (afier deducting cash and bank balances) over sharcholders' fund,

The Group has litde foreign exchange exposure and the borrowings were mainly denominated in Hong Kong
Dollars.

PLEDGH OF ASSETS

31 May 2004 10 Thursduy, 3 Junc 2004, hoth duys

As 2t 31 December 2003, the Group has pledged asrets with aggregale carrying value of HK$92,921,000 (2002:

HKS172,121,000) {0 secure genernl foan fucilities.
EMPLOYRES
The Group employcd 4 (2002: 96) employees nt the year-end date, Employees’ cost (¢xclwding directors®
cmolumenis} mnounted (o approximately HKS 10,457,000 (2002: HK$17,933,000) for the yenr. The Qroup ersures
Ihiil the pay levels of its employees are competitive and employces are rewarded on o performance related bosis
withlin (he geneeal (ramework of the Group's salary nnd bonus system,

" PROSPECTS
Performance af Star Tetecom durlng the first quarter or year 2004 conlinucd to be satisfactory. Currently, Star
Telecom is carrying lour different mobiie handset brand distributorships, namely Innostream, Aleatel, Kejinn and
NEC for different product positions and 1arget market segments. In particular, Star Telecom is the sole distributur

Lied in yeur -

0.10 per shars In the Company, subject to adjustment, at any time from the date of iskue up -

Qroup's g in TA from JO.Y% (ax a1 31 Dx,u,mhcr 2003) 0 2.9%.

With the consinnt review on its ost control, husiness seope, investment sirategies and investment portfolio, the
Qroup believes that it is in the right Iravk to suslain ity fingncial p:rformnncc Equipped with strong (inancial
pasldon nnd Ilqulduy the Group will continue itg prudent end strategic approach in identifying {nvestinent
oppariunities in grossly undervalued companies and businesses in Hong Kong, PRC and around the Asia Puclfic
region it would bring In good cash Mow, earnings and/or capital apprcct.\lmn to the Group.

PROPOSAL FOR AMENDMENT OF BYE.LAWS OF THE COMPANY

The Directors propose. to umend the bye-laws of the Company (the “Amendment of Bye-Lows") In order lo

.conform to the constituttonal requirements with eespect to listed issuers under the revised Rules Gaverning the

Listing of Securities on The Siock Exchange of Hong Kong Limited {the "Stock Exchange™) (the “Listing Rules”)

elfective as of 31 March 2004. Special reavlulions regurding the Amendment of Bye-Lawa will be proposed al (he

forthcomlng Annual General Meeting.

A circular contnining, inter alla, further informatian on the proposed Amendment of Bye-Laws will be dispatehed

to the shareholders of the Compuny us soon as practivable.

PURCHASE, SALE AND REDEMPTION OF LISTED SECURITIES

There wag no prrchase, snle or redemption by the Company or any ol its subsldiaries af any listed securities of the

Company during the year.

CODE OF BEST PRACTICE

In the opinion of the Directors, the Company had compiled throughout the yeur ended 31 December 2003 with the

Code of Best Pructice as set oul In Appendix 14 of the Listing Rules, except that the independent non-executive

dirgetors.of the Campany are not appointed for xpecific (erms but are subject 10 retirement by rotalion in sceordance

with the Bye-Laws. The Company extiblished no nudit commitiee on 29 January 1999 with reference to “A Quide

for the Formation ol an Audit Commiitee” inxued by the Hong Kong Sociely of Accountantn and in accordance

with paragraph 14 of the Code ol Best Proclive.

PUNLICATION OF ANNUAL RESULTS ON THE WEBSITE OF THE STOCK EXCHANGE

The annual ieport of the Group Cor the year ended 31 Decenther 2003 conlaining o)l the infarmation requircd by
paragraphs 45(1) to 45(3) of Appendix 16 of the Listing Rules will he published on the Stock Exchange's website

in due course.

DIRECTORS OF THE COMPANY

As nt he date of this the di ol the Campany ore Ms. Chang Sok Un, Dato’ Wong

Peiig Chong und Mr. Kong Muk Ym und the |ndcptndcm non-executive directurs of the Compuny are Mr. Cheng

Ma Chi,-Muses and Mr. Lo Wai On.

By Order of the Board
Dato® Wong Peng Chong
Execictive Directar

Hong Kong, 16 April 2004
NOTICLE OF ANNUAL GENERAL MEETING

NOTICE 1S HEREBY GTVEN that the Annual General Meeting of the Company will be held nt Bourd Rooin, 71k
Floor, The Dynasty Club Limited, South Wesl Tower, Convention Plaza, | Harbour Road, Wunchai, Hong Kong on
Thursday, 3 June 2004 a1 10:00 n.ni. for the following purposes:=

I To receive and vonsider the Audited Financiul Statements and the Reparts of the Direciars and Auditors for
the year ended 31 December 2003,

2 To conslder and, if thought fit, dedlare a final dividend, .
3 To re-clect Direclors and euthorize the bosrd'of Direclors (the “Board”) 1o lix llmr remuneration.
4. To re-appoint Auditors.and authorize the Bourd to (ix their remuneration.
s As special business, 10 consider und, {f thought [it, pass the necessary resolutions with or without ansendments
granting o genernl mandate w the Directora—
i to repurchase sceuritles of the Company not exceeding 1% of iis issucd share capital as ut the dute
af passing of the relevant resvlution;

ii. to issue additional securitics of the Compuny nol exceeding 20% of its issued share capiint as ol the
date of possing of the relevant resolution; aud
iii. 1o extend the authority under sub-puragraph (i) ubove by the addition theralo of such number of.
securities representing the aggregate nominul umount of capital repurchased pursuant (o 1he authority
under suh-paragraph (i) above,
6. Ax s uml hm.mcsx 10 consider and, il' thought fit, poass the nuessury special resolulions ghnngmg lhe
% e 0 “"E % mpany (0 “ASTA PACIFIC'CAPITAL GROUP LIMITED" and adopting "l ¥l A W
?T‘ (4~ LR as the Chinese nume af the Cowpany for purposes of ideatification, subject 1o the
respective approvnh by the companics registeies in Bermuda end Hong Kong having been obinined,
T Ay special business, to consider and, if thought fit, puss the nécessary special resolutions amending the bye-
laws of the Company (the “Bye-Law(s)") In the foliowing manner in nccordnave with amendients to the
Rules Governing the Listing of Securities on The Stock Exchange of Hoag Kong Limited effective as of 31
Mnech 2004 (the "New Rules”)ie
i Amending Bye-Luw numbered 1 (0 update the list of definitions thereunder in sccordance with the
New Rules;
Amending Bye-Law numbered 76 to pcrmll proxics 10 vole at genernl mectings on @ show of hands;
lnm.rlmg a new Byc-Law numbered 76(B) to require members of the Company (o abstuin from voling
in particular siwations in.secordance with the New, Rules: |

v, Amending Byc:Low numbered 81 1o permit proxies (o vote at general meetings on a show of hands:

v, Amending Bye-Law numbered 84 such that instruments of proxy include, without limitation, two-
. . wny proxics 1o reflect the stipulations under the New Rules:

vi. . Amending Bye-Laws aumbered 98(H) to 98(K) such that any material Interest of a Director include

{hose of his nssociate(s) ns detined under und in oecordance with the New Rules: and

vil.  Inserting o new Bye-Law numbered 103(B) to reguire notice of intenlion to clect nnd be elected s
Dircetor o be lodged with the Compuny within the time frame siipuloted under (he New Rules.

The full text of the proposed resolutions referred 10 above is available for Inspection at the princlpal place of

buslness of the Company in Hong Kong at 47/F,, Ching Onilne Centre, 333 Lockhart Road, Wanehai, Hong

Kong from the date hereof to the date of the Annuat General Mecting and a cireular containing lhe same

will e delivered together with n copy of this notice and the 2003 Annuet Repoart to the registered memnbers

of the Campany,

By Order of the Board
Fung Ching Man, Ada
Campuny Secretary

Hong Keng, 16 April 2004

Notesi=

) Aty nrember of the Conipany edtitled 19 stiend und vole al i meeting of (he Compuny of o mieetlng ol the holder of day clasy
of shares th the Computy shall he entitled (o appoint unother persan ax hin frovy 1o sitend and vote inktead of him. A proxy
Heed put de i member ol the Company, A member muy uppoint o6 than ene prony lo uttend on (he same oecusion.

Gy The insicument uppoluting u proxy shall be in writing uader the hand of the appulater or of hix atlorey duly wuihorised In
writisig, or i the uppointor Is a corporatlon, either uadee xeal, or under the hund of an offleer of titorney duly suthorixed.

Uil The asirument appolating s proxy nnd the pawer of uttarney or other authority; if sy, under which It Is xlgned or 4 noturislly
certified vopy of thut power or uuthority xhall he depositéd i the Beanch share reglstrars of the Compuny in Hong Kong,
Tengin-Limited at O/F., Bunk of Bost Asin Hathour Yiew Centre, 86 Gloucester Ruad, Wanchnl, Hong Kong not less thun
forty-cight haurs befars the time for holding the meeting or adjourned meeting at which the perron named In wueh instrumeny
ropnkes to vote, nnd in defuult the instrument ol prusy xhall fiol be treated os valld,
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THE STANDARD DATE : 1 9.04.2004

~

The Stock Exchange of Hong Kong Limited takes no responsibiliry for the
contents of this announcement, makes no representation as to ils accuracy or
completeness and expressly disclaims any liabiliry whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the
contents of this announcement.

China Online (Bermuda) Limited
{Incorporated in Bermuda with limited liabiliry)
{Stock code: 383)

(website: http://www.chinaonline.com.hk)

PROPOSED CHANGE OF COMPANY NAME

The directors of the Company announce that they intend to propose the
relevant resolutions for the change of name of the Company at its
forthcoming annual general meeting.

The directors of China Online (Bermuda) Limited (the “Company™) propose
to change the name of the Company to “ASIA PACIFIC CAPITAL GROUP
LIMITED” (the * Chanoe of Name ") and to adopt the Chinese name of “EE M
RFEFEFEEFTRA (the “Adoption of Chinese Name”) for
idenufication purpose upon the Change of Name becoming effective. The
Company 1s an investment holding company and through its subsidiaries
engages 1n the sale and distribution of telecommunication and information
technology products and equipment, securities trading and investment and
strategic investment. The directors of the Company consider that the new
pame will better reflect the diversified nature of the principal activities of the
Company and its subsidiaries.

Special resolutions will be proposed at the forthcoming annual general meeting
of the Company regarding the Change of Name and the Adopuon of Chmese
Name which, if passed will only be effective subject to the respective approvals
by the companies registries in Bermuda and Hong Kong having been obtained.

A circular containing, inter alia, further information on the proposed Change
of Name and Adoption of Chinese Name will be dispatched to the shareholders
of the Company as soon as practicable.

DIRECTORS OF THE COMPANY

As at the date of this announcement, the executive directors of the Company

are Ms. Chong Sok Un, Dato’ Wong Peng Chong and Mr. Kong Muk Yin and

the independent non-executive directors of the Companv are Mr. Cheng Mo
Chi, Moses and Mr. Lo Wai On.

By order of the directors of the Company
Dato’ Wong Peng Chong
Execurive Director

Hong Kong. 16 Apnl 2004
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this document or as to the action you should take, you

should consult a stockbroker or other registered dealer in securities, a bank manager, solicitor,
professional accountant or other professional advisers.

If you have sold all your shares in CHINA ONLINE (BERMUDA) LIMITED (the “Company”),
you should at once hand this document to the purchaser or to the bank, stockbroker or other agent

through whom the sale was effected for onward transmission to the purchaser.
The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document,

makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this document.

China Online (Bermuda) Limited

{Incorporated in Bermuda with limited liability)
(Stock code: 383)

=N
{website: http://www.chinaonline.com.hk) 2":} é}j? m
=M .

. . : , To T m
Executive Directors: Registered office: G o< D)
Ms. Chong Sok Un (Chairman) Canon’s Court »E 3
Dato’ Wong Peng Chong 22 Victoria Street ;?i T«
Mr. Kong Muk Yin Hamilton HM 12 = m

' Bermuda . O
Independent non-executive Directors : ——
Mr. Cheng Mo Chi, Moses Head office and principdl = >
Mr. Lo Waj On place of business in Hong Kong

47th Floor
China Online Centre
333 Lockhart Road
Wan Chai
Hong Kong
30 April 2004
To shareholders of the Company

Dear Sir or Madam,

GENERAL MANDATES TO REPURCHASE AND ISSUE SECURITIES
PROPOSED CHANGE OF NAME

AND AMENDMENT OF BYE-LAWS OF THE COMPANY

1. INTRODUCTION

The purpose of this document is to provide shareholders of the Company (the
“Shareholder(s)”) with information regarding the resolutions to be proposed at an annual general
meeting of the Company to be held on 3 June 2004 (the “Annual General Meeting”).
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2. GENERAL MANDATES FOR THE REPURCHASE AND ISSUE BY THE COMPANY
OF ITS SECURITIES

At the special general meeting of the Company held on 14 July 2003, a general mandate was
given to the directors of the Company (the “Director(s)”) to exercise the powers of the Company to

repurchase its securities. Such mandate will lapse at the conclusion of the Annual General Meeting.

An ordinary resolution to give a fresh general mandate to the Directors to exercise the
powers of the Company to repurchase, for a term and in the terms as stated in the said ordinary
resolution, shares of HK$0.01 éach of the Company (the “Shares™) in and up to a maximum of 10%
of the issued share capital of the Company at the date of such ordinary resolution (the “Repurchase
Mandate”).

An explanatory statement, as required under the relevant rules set out in the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
(the “Listing Rules”) regarding the repurchase by companies with primary listings on the Stock
Exchange of their own securities to provide the requisite information on the Repurchase Mandate,

is set out in Appendix I hereto.

In addition to the ordinary resolution regarding the Repurchase Mandate, two other ordinary
resolutions will also be proposed at the Annual General Meeting, one of which purports to grant to
the Directors a general mandate to allot, issue and deal with additional Shares not exceeding 20%
of the issued share capital of the Company at the date of passing of such resolution (the “Issue
Mandate”); and another which purports to extend the limit under such Issue Mandate if granted to
the Directors by the number of Shares representing the aggregate nominal amount of the Shares in
the capital of the Company repurchased by the Company under the Repurchase Mandate (the
“Extension Mandate”).

3. PROPOSED CHANGE OF COMPANY NAME

The Directors proposé to change the name of the Company to “ASIA PACIFIC CAPITAL
GROUP LIMITED” (the “Change of Name”) and to adopt a Chinese name of “H2 ¥ K ¥ B &
£ B A BB 2 |7 (the “Adoption of Chinese Name”) for identification purposes upon the Change
of Name becoming effective. The Company is an investment holding company and through its
subsidiaries (together, the “Group”) engages in the sale and distribution of telecommunication and
information technology products and equipment, securities trading and investment and strategic
investment. The Directors consider that the proposed new name will better reflect the diversified
nature of the principal activities of the Group.



it

A special resolution will be proposed at the Annual General Meeting regarding the Change
of Name and the Adoption of Chinese Name which, if passed, will only be effective subject to the
respective approvals by the companies registries in Bermuda and Hong Kong having been obtained.

The proposed Change of Name and Adoption of Chinese Name will not affect any of the
rights of any Shareholder. All existing share certificates in issue bearing the existing name of the
Company will, in the event of the Change of Name and the Adoption of Chinese Name becoming
effective, continue to be valid evidence of title to the Shares and will be valid for trading, settlement
and delivery purposes in respect of the same number of Shares in the proposed new name of the
Company.

Further announcement will be made by the Company upon the Change of Name and Adoption
of Chinese Name becoming effective.

-4. PROPOSED AMENDMENT OF BYE-LAWS

The Directors propose that a special resolution to amend the bye-laws of the Company (the
“Bye-Laws”) will be proposed at the Annual General Meeting proposing a number of changes (the
“Amendment of Bye-Laws”) in order to conform to the constitutional requirements with respect to
listed issuers under the revised Listing Rules effective as of 31 March 2004.

5. THE ANNUAL GENERAL MEETING

The contents of the ordinary resolutions and the special resolutions to be proposed at the
Annual General Meeting are set out in full in Appendix II hereof.

A form of proxy for use at the Annual General Meeting is enclosed with the 2003 Annual
Report of the Company. Whether or not you intend to attend the Annual General Meeting, you are
requested to complete the proxy form and return it to the branch share registrars of the Company in
Hong Kong, Tengis Limited at G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road,
Wanchai, Hong Kong not less than 48 hours before the time appointed for holding the Annual
General Meeting. The completion and return of a proxy form will not preclude a Shareholder from
attending the Annual General Meeting and voting in person.

As the one Director due to retire at the Annual General Meeting, Mr. Cheng Mo Chi, Moses,
will not be offering himself for re-election thereat, no resolution is currently expected to be proposed
at the Annual General Meeting regarding the re-election of Directors.



Under the Bye-Laws, any resolution put to the vote at a general meeting of the Company
shall be decided on a show of hands, unless voting by poll has been demanded before or on the
declaration of the result of the show of hands or on the withdrawal of an another demand for a poll
to be taken.

Under the Bye-Laws, a poll may be properly demanded at a general meeting of the Company
in one of the following manners:-

(i) by the chairman of the meeting; or

(i1) by at least three (3) Shareholders present in person (or, in the case of a Shareholder
being a corporation, by its duly authorised representative) or by proxy for the time

being entitled to vote at the meeting; or

(ii1) by any Shareholder or Shareholders presentv in person (or, in the case of a Shareholder
being a corporation, by its duly authorised representative) or by proxy and representing
not less than one-tenth (1/10) of the total voting rights of all the Shareholders entif]ed
to vote at the meeting; or

(iv) by any Shareholder or Shareholders present in person (or, in the case of a Shareholder
being a corporation, by its duly authorised representative) or by proxy and holding
Shares conferring the right to vote at the meeting being Shares on which an aggregate
sum of not less than one-tenth (1/10) of the total sum paid up on all Shares conferring
such right has been paid up.

_ Under the Listing Rules, the Stock Exchange will require any Shareholder and his associates,
being Shareholders themselves, to abstain from voting at any genéral meeting of the Company on
any relevant resolution if such Shareholder has a material interest in the same. Where any Shareholder
is required to abstain from voting on a particular resolution, any vote taken at the general meeting
of the Company on such resolution shall be taken on a poll.

6. RECOMMENDATION

The Directors believe that the ordinary resolutions for the Repurchase Mandate, Issue Mandate
and Extension Mandate and the special resolutions for the Change of Name, the Adoption of
Chinese Name and the Amendment of Bye-Laws are all in the best interests of the Company and its
Shareholders as a whole. Accordingly, the Directors recommend that you vote in favour of all the
aforesaid proposed resolutions, the full text of which is set out in Appendix II hereof for your
attention.

Should there be any inconsistencies between the English text and the Chinese text of this
circular, the English text of this circular will prevail over the Chinese text.

By Order of the Board
Dato’ Wong Peng Chong

Executive Director



APPENDIX I EXPLANATORY STATEMENT

This appendix serves as an explanatory statement, as required by the Listing Rules, to provide
requisite information to you for your consideration of the Repurchase Mandate.

1. SHARE CAPITAL

As at 26 April 2004 (the latest practicable date prior to the printing of this document, the
“Latest Practicable Date™), the issued share capital of the Company comprised 371,468,753 Shares.

Subject to the passing and pursuant to the terms of the ordinary resolution regarding the
Repurchase Mandate and on the basis that no further Shares are issued or repurchased prior to the
Annual General Meeting to be held on 3 June 2004, the Company would be allowed under the
Repurchase Mandate to repurchase a maximum of 37,146,875 Shares.

2. REASONS FOR REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the Company
and its Shareholders as a whole. Such repurchase may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of the net assets value and/or earnings per Share
and will only be made when the Directors believe that such repurchase will benefit the Company
and its Shareholders as a whole.

3. FUNDING OF REPURCHASE AND MATERIAL ADVERSE IMPACT

In repurchasing Shares, the Company may only apply funds legally available for such purpose
in accordance with its memorandum of association and Bye-Laws and the laws of Bermuda. Bermuda
law provides that the amount of capital repaid in connection with a share repurchase may only be
paid out of either the capital paid up on the relevant shares, or the profits that would otherwise be
available for dividend or the proceeds of a fresh issue of shares made for the purpose. The amount
of premium payable on repurchase may only be paid out of either the profits that would otherwise
be available for dividend or out of the share premium or contributed surplus accounts of the
Company.

There might be an adverse impact on the working capital or gearing position of the Company
as compared with the position disclosed in the audited accounts contained in its annual report for
the year ended 31 December 2003 in the event that the Repurchase Mandate were to be exercised in
full at any time during the proposed repurchase period. Howeve\r', the Directors do not propose to
exercise the Repurchase Mandate to such extent as would, in the circumstances, have a material
adverse effect on the working capital requirements or the gearing levels of the Company which in
the opinion of the Directors are from time to time appropriate for the Company.
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4. SHARES PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange during
the current month and each of the previous twelve months before the printing of this document were

as follows:—
Shares

Highest Lowest
HKS$ HK$
April 2003 0.675 0.450
May 2003 0.725 0.450
June 2003 0.575 0.450
July 2003 0.620 0.435
August 2003 0.660 0.460
September 2003 - 1.620 0.520
October 2003 1.520 1.100
November 2003 : 1.300 0.950
December 2003 1.100 0.960
January 2004 1.310 0.960
February 2604 1.460 1.200
March 2004 1.360 1080
April 2004 (up to the Latest Practicable Date) 1.340 1.030

5. UNDERTAKING AND EFFECT OF REPURCHASE

The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the powers of the Company to make repurchases pursuant to the
Repurchase Mandate and in accordance with the Listing Rules and the laws of Bermuda.

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries,
their associates as defined in the Listing Rules, have any present intention to sell any securities of
the Company to the Company or its subsidiaries under the Repurchase Mandate if such is approved
by the Shareholders.

No connected persons (as defined in the Listing Rules) have notified the Company that they
have a present intention to sell securities of the Company to the Company or its subsidiaries or have
undertaken not to do so, in the event that the Repurchase Mandate is approved by the Shareholders.



APPENDIX I EXPLANATORY STATEMENT

If a Shareholder’s proportionate interest in the voting rights of the Company increases upon
exercise of the powers to repurchase securities of the Company pursuant to the Repurchase Mandate,
such increase will be treated as an acquisition for the purposes of the Hong Kong Code on Takeovers
and Mergers (the “Takeovers Code”). As a result, a Shareholder or group of Shareholders actfng in
concert, could obtain or consolidate control of the Company and become obliged to make a mandatory
general offer for all Shares in issue at the time in accordance with Rules 26 and 32 of the Takeovers
Code.

As at the Latest Practicable Date, Ms. Chong Sok Un (“Ms. Chong”) beneficially held
105,248,000 Shares (Note), representing approximately 28.33% of the then issued share capital of
the Company. To the best knowledge of the Company, no other person, together with any associates
thereof, was beneficially interested in Shares representing 10% or more of the entire issued share
capital of the Company as at the Latest Practicable Date.

In the event that the Directors exercise in full the power to repurchase Shares which is
proposed to be granted pursuant to the Repurchase Mandate then (if the present Shareholders’
interests in Shares remained the same) the attributable shareholding of Ms. Chong in the Company
would be increased to approximately 31.48% of the issued share capital of the Company. Such
increase will give rise to an obligation to make a mandatory offer under Rule 26 of the Takeovers
Code. However, the Directors have no current intention to exercise the Repurchase Mandate to such
an extent as would give rise to this obligation. In any event, the Repurchase Mandate will be
exercised only if the number of Shares held by the public would not fall below 25%.

Note:  The 105,248,000 Shares are held by Vigor Online Offshore Limited, a 67.7% owned subsidiary of China Spirit

Limited in which Ms. Chong maintains a beneficial interest of 100%.
6.  SECURITIES REPURCHASE MADE BY THE COMPANY

The Company has not purchased any of its securities (whether on the Stock Exchange or not)
in the six months preceding the date of this document.
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FULL TEXT OF PROPOSED RESOLUTIONS

The following is the full text of the resolutions to be proposed at the Annual General
Meeting of the Company to be held at Board Room, 7th Floor, The Dynasty Club Limited, South
West Tower, Convention Plaza, 1 Harbour Road, Wanchai, Hong Kong on Thursday, 3 June 2004 at
10:00 a.m.:—

ORDINARY RESOLUTIONS

As ordinary business, to consider and, if thought fit, pass with or without amendments the
following as ordinary resolutions of the Company:—

1. To receive and consider the Audited Financial Statements and the Reports of the
Directors and Auditors for the year ended 31 December 2003.

2. To consider and, if thought fit, declare a final dividend.

3. To re-elect Directors and authorise the board of Directors (the “Board™) to fix their
remuneration.
4. To re-appoint Auditors and authorise the Board to fix their remuneration.

As special business, to consider .and, if through fit, pass with or without amendments the

following as ordinary resolutions of the Company:—
5. (i) “THAT:-

(a)  subject to paragraph (b) below, the exercise by the Directors of the
Company during the Relevant Period (as hereinafter defined) of all the
powers of the Company to repurchase shares in the capital of the Company
through the facilities of The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) or of another exchange recognized by the Securities
and Futures Commission of Hong Kong and the Stock Exchange for this
purpose, subject to and in accordance with all applicable laws and the
requirements of the Rules Governing the Listing of Securities on the
Stock Exchange or of any other stock exchange as amended from time to
time, be and is hereby generally and unconditionally approved;
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FULL TEXT OF PROPOSED RESOLUTIONS

(b)

(©)

(a)

(b)

(c)

the aggregate nominal amount of share capital of the Company to be
repurchased by the Company pursuant to the approval in paragraph (a)
above shall not exceed ten per cent. (10%) of the aggregate nominal
amount of the share capital of the Company in issue at the date of this
Resolution and the approval in paragraph (a) above shall be limited
accordingly; and

for the purposes of this Resolution, “Relevant Period” means the period

from the passing of this Resolution until whichever is the earlier of:—
(1) the conclusion of the next annual general meeting of the Company;

(ii)  the expiration of the period within which the next annual general
meeting of the Company is required by the laws of Bermuda to be
held; and

(iii)  the date on which the-authority set out in this Resolution is revoked
or varied by an ordinary resolution of the shareholders in general

meeting.”

(il) “THAT:-

subject to paragraph (c) below, the exercise by the Directors of the
Company during the Relevant Period (as hereinafter defined) of all the
powers of the Company to allot, issue and deal with additional shares in
the capital of the Company or securities convertible into such shares or
options, warrants or other rights to subscribe for any such shares or such
convertible securities and to make or grant offers, agreements and options
which would or might require the exercise of such power be and is
hereby generally and unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors of the
Company during the Relevant Period (as hereinafter defined) to make or
grant offers, agreements and options which would or might require the
exercise of such power after the end of the Relevant Period;

the aggregate nominal amount of share capital to be allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant to an
option or otherwise) and issued by the Directors of the Company pursuant
to the approval in paragraph (a) above, otherwise than pursuant to (i) a
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(d)

Rights Issue, (i1) an issue of shares as scrip dividends pursuant to the
Bye-Laws of the Company from time to time, (iii) an issue of shares
under any option scheme or similar arrangement for the time being adopted
for the grant or issue to employees of the Company and/or any of its
subsidiaries of shares or rights to acquire shares of the Company, or (iv)
an issue of shares upon the exercise of rights of subscription or conversion
under the terms of any warrants of the Company, shall not exceed twenty
per cent. (20%) of the aggregate nominal amount of the issued share
capital of the Company at the date of passing this Resolution, and the
said approval in paragraph (a) above shall be limited accordingly; and

for the purpose of this Resolution,

“Relevant Period” means the period from the passing of this Resolution
until whichever is the earlier of:~

1) the conclusion of the next annual general meeting of the Company;

(ii)  the expiration of the period within which the next annual general
meeting of the Company is required by the laws of Bermuda or the
Company’s Bye-Laws to be held; and

(iii) the date on which the authority set out in this Resolution is revoked
or varied by an ordinary resolution of the shareholders in general
" meeting; and

“Rights Issue” means an offer of shares open for a period fixed by the
Directors of the Company to the holders of shares of the Company on the
register on a fixed record date in proportion to their then holdings of
such shares as at that date (subject to such exclusions or other
arrangements as the Directors of the Company may deem necessary or
expedient in relation to fractional entitlements or having regard to any
restrictions or obligations under the laws of, or the requirements of any
recognised regulatory body or any stock exchange in any territory outside
Hong Kong applicable to the Company).”

(iii) “THAT conditional upon the passing of Ordinary Resolutions Nos. 5(i) and

5(ii) above, the general mandate granted to the Directors of the Company to

allot, issue and deal with additional shares pursuant to Ordinary Resolution No.

5(ii) above be and is hereby extended by the addition thereto of an amount

-10 -
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representing the aggregate nominal amount of share capital of the Company
repurchased by the Company under the authority granted pursuant to the Ordinary
Resolution No. 5(i) above, provided that such amount shall not exceed ten per
cent. (10%) of the aggregate nominal amount of the issued share capital of the
Company at the date of passing of this Resolution.”

SPECIAL RESOLUTIONS

As special business, to consider and, if thought fit, pass the following as special resolutions
of the Company:—

6. “THAT:-

(a)  subject to the approval of the Companies Registry in Bermuda being obtained,
the name of the Company be changed to “ASIA PACIFIC CAPITAL GROUP
LIMITED?” to take effect from the date of such approval; and

(b)  subject to the approval of the Registrar of Companies in Hong Kong being
obtained and upon the change of name of the Company referred to in the
foregoing paragraph becoming effective, “TE M K FHF E X EBH RN F” be
adopted as the Chinese name of the Company for the purposes of identification
and registration with the Registrar of Companies in Hong Kong.”

1. “THAT the bye-laws of the Company as existing and previously in force immediately

prior to the passing of this resolution (the “Existing Bye-Law(s)”) be amended in the
following manner:

(i) by re-numbering the Existing Bye-Law 76 as Bye-Law 76(A) and substituting
thereof the following wording:

“76. (A) Subject to any special rights, privileges or restrictions as to voting
for the time being attached to any class or classes of shares, at any
general meeting on a show of hands every member who 1s present
in person (or, in the case of a member being a corporation, by its

duly authorised representative) or by proxy shall have one vote
and on a poll every member present in person (or, in the case of a
member being a corporation, by its duly authorised representative)
or by proxy shall have one vote for every share of which he is the
holder which is fully paid up or credited as fully paid up (but so
that no amount paid up or credited as paid up on a share in advance

-11-
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of calls or instalments shall be treated for the purposes of this
Bye-Law as paid up on the share). On a poll a member entitled to
more than one vote need not use all his votes or cast all the votes

he uses in the same way.”

(i) by inserting the following wording as a new Bye-Law 76(B) immediately
following Bye-Law 76(A): )

“76. (B) Where any member of the Company is, under the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong
Limited upon which the shares of the Company are listed, required
to abstain from voting on any particular resolution or restricted to
voting only for or only against any particular resolution, any votes
cast by or on behalf of such member in contravention of such

requirement shall not be counted.”

(iii) by deleting the Existing Bye-Law 81 and substituting thereof the following
wording:

“81. Any member of the Company entitled to attend and vote at a meeting of
the Company or a meeting of the holders of any class of shares in the
Company shall be entitled to appoint another person as his proxy to
attend and vote instead of him. Votes may be given either personally (or,
in the case of a member being a corporation, by its duly authorised
representative) or by proxy. A proxy need not be a member of the
Company. A member who is the holder of two or more shares may
appoint more than one proxy to attend on the same occasion. In addition,
a proxy or proxies representing either an individual member or a member
which is a corporation, shall be entitled to exercise the same powers on
behalf of the member which he or they represent as such member could
exercise, including the right to vote individually on a show of hands.”

(iv) by deleting the Existing Bye-Law 84 and substituting thereof the following
wording:

“84. Every instrument of proxy, whether for a specified meeting or otherwise,
shall be in such form as the Board may from time to time approve
including but not limited to two-way proxies.

—12-
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(v) Dby deleting the Exisiing Bye-Law 98(H) and substituting thereof the following

wording:

“(H) Save as otherwise provided by these Bye-Laws, a Director shall not vote

(nor be counted in the quorum) on any resolution of the Board approving

any contract or arrangement or proposal in which he or any of his

associate(s) is/are materially interested, and if he shall do so his vote
shall not be counted, but this prohibition shall not apply to any of the

following matters namely:—

()

(i1)

(iii)

the giving of any security or indemnity either:

(a) to the Director or his associate(s) in respect of money lent
or obligations incurred or undertaken by him or any of them
at the request of or for the benefit of the Company or any of
its subsidiaries; or

(b) to a third party in respect of a debt or obligation of the
Company or any of its subsidiaries for which the Director
or his associate(s) has himself/themselves assumed
responsibility in whole or in part and whether alone or jointly

under a guarantee or indemnity or by the giving of security;

any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any other company which the
Company may promote or be interested in for subscription or
purchase where the Director or his associate(s) is/are or is/are to
be interested as a participant in the underwriting or
sub-underwriting of the offer;

any proposal concerning any other company in which the Director
or his associate(s) is/are interested only, whether directly or
indirectly, as an officer or executive or shareholder or in which the
Director or his associate(s) is/are beneficially interested in shares
of that company, provided that the Director and any of his associates
are not in aggregate beneficially interested in 5% or more of the
issued shares of any class of such company (or of any third company
through which his interest or that of his associate(s) is derived) or
of the voting rights;

-13 -
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(iv)  any proposal or arrangemént concerning the benefit of employees

of the Company or its subsidiaries including:

(a)

(b)

the adoption, modification or operation of any employees’
share scheme or any share incentive or share option scheme
involving the issue or grant of options over shares or other
securities by the Company under which the Director or his

associate(s) may benefit; or

the adoption, modification or operation of a pension fund or
retirement, death or disability benefits scheme which relates
both to Directors, his associates and employees of the
Company or any of its subsidiaries and does not provide in
respect of any Director or his associate(s), as such any
privilege or advantage not generally accorded to the class of

persons to which such scheme or fund relates; and

{(v) any contract or arrangement in which the Director or his

associate(s) is/are interested in the same manner as other holders

of shares or debentures or other securities of the Company by

virtue only of his/their interest in shares or debentures or other

securities of the Company.”

(vi) by deleting the Existing Bye-Law 98(I) and substituting thereof the

following wording:

“98.

(I) A company shall be deemed to be a company in which
a Director together with any of his associate(s) own(s)
5 per cent. or more if and so long as (but only if and
so long as) he together with any of his associate(s)
(either directly or indirectly) is/are the holder(s) of
or beneficially interested in 5 per cent. or more of
any class of the equity share capital of such company
or of the voting rights available to members of such
company (or of any third company through which his
interest or that of any of his associate(s) is derived).
For the purpose of this paragraph there shall be
disregarded any shares held by a Director or his
associate(s) as bare or custodian trustee and in which

neither he nor any of them have any beneficial interest,

—14 -
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any shares comprised in a trust in which the interest
of the Director or his associate(s) is/are in reversion
or remainder if and so long as some other person is
entitled to receive the income thereof, and any shares
comprised in an authorised unit trust scheme in which
the Director or his associate(s) is/are interested only
as a unit holder.”

(vii) by deleting the Existing Bye-Law 98(J), renumbering the Existing
Bye-Law 98(L) as Bye-Law 98(K) and substituting the contents of
the Existing Bye-Law 98(K) thereof with the following wording:

“98. (J) If any questions shall arise at any meeting of the
Board as to the materiality of the interest of a Director
(other than the chairman of the meeting) or any of
his associate(s) or as to the entitlement of any Director
(other than such chairman) to vote or be counted in
the quorum and such question is not resolved by his
voluntarily agreeing to abstain from voting or not to
be counted in the quorum, such question shall be
referred to the chairman of the meeting and his ruling
in relation to such other Director shall be final and
conclusive except in a case where the nature or extent
of the interest of the Director or any of his associate(s)
concerned as known to such Director has not been
fairly disclosed to the Board. If any questions as
aforesaid shall arise in respect of the chairman of the
meeting or any of his associates such question shall
be decided by a resolution of the Board (for which
purpose such chairman shall not be counted in the
quorum and shall not vote thereon) and such
resolution shall be final and conclusive except in a
case where the nature or extent of the interest of such
chairman or any of his associates as known to such
chairman, has not been fairly disclosed to the Board.”

~15 -
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(viil) by re-numbering the Existing Bye-Law 103 as Bye-Law 103(A)
and by inserting the following as a new Bye-Law 103(B)
immediately thereafter:

“103: (B) - The period for lodgment of the notices referred to in
Bye-Law 103(A) will commence no earlier than the
day after the despatch of the notice of the general
meeting appointed for such election and end no later

than 7 days prior to the date of such general meeting.”

(ix) (a) by deleting the existing definition of “associates” under Bye-
Law 1 and substituting thereof the following wording:
““associate(s)” shall, in relation to Director(s), have the

meaning from time to time ascribed to
it under the Rules Governing the Listing
of Securities on The Stock Exchange of
Hong Kong Limited upon which the
shares of the Company are listed.”;

(b) by deleting the term “Securities and Futures (Clearing
Houses) Ordinance (Chapter 420 of the Laws of Hong
Kong)” in the existing definition of “recognised clearing
house” under the Bye-Law 87(B) and substituting thereof
the following wording “Securities and Futures Ordinance
(Chapter 571 of the Laws of Hong Kong)”.

(x)  subject to and conditional on the aforesaid amendments regarding
Bye-Laws 76(A) and 81 being duly adopted that subsections (ii)
and (iii) under Bye-Law 182 be and are hereby deleted;

AND THAT any Director be and is hereby authorised generally to do or
execute for and on behalf of the Company all such acts, deeds and things
incidental to or in connection with the implementation of aforesaid
amendments, as he may deem necessary, desirable or appropriate.”

- 16 —



China Online (Bermuda) Limited RrECEIVED
(Incorporated in Bermuda with limited liability) ‘

(Stock code: 383) 100y Ay | 8 A 513

. MTERNATIOHAL
NOTICE OF SPECIAL GENERAL MEETING i ggggggg%g Fit AMCE
NOTICE IS HEREBY GIVEN that a Special General Meéting of the Company will be held at Board Room,
7th Floor, The Dynasty Club Limited, South West Tower, Convention Plaza, 1 Harbour Road, Wanchai, Hong
Kong on Thursday, 3 June 2004 at 10:20 a.m. (or at the soonest time thereafter as the Annual General Meeting
of the Company convened on the same date and place shall have been concluded or adjourned).

WHEREAS the Notice of the Annual General Meeting of the Company dated 16 April 2004 has provided as
an item of special business a Special Resolution No. 6 which details the proposal to change the English name
of the Company to “ASIA PACIFIC CAPITAL GROUP LIMITED” and adopt “TE M K F ¥ E X EHMARA
&) ” as its Chinese name for identification purposes.

The directors of the Company consider that the proposed new names of “COL CAPITAL LIMITED” and “?
8% A A B/ A will more appropriately reflect the identity and the diversified nature of businesses of
the Company and its subsidiaries and therefore, it is proposed that the Special Resolution No. 6 as proposed at
the Annual General Meeting be adjourned sine die and accordingly the Special General Meeting is convened to
consider and, if thought fit, pass the following as special resolution of the Company:—

“THAT: -

(a) subject to the approval of the Companies Registry in Bermuda being obtained, the name of the Company
be changed to “COL CAPITAL LIMITED” to take effect from the date of such approval; and

(b) subject to the approval of the Registrar of Companies in Hong Kong being obtained and upon the
change of name of the Company referred to in the foregoing paragraph becoming effective, “ B 58 &%
¥ 245 BR /% 7" be adopted as the Chinese name of the Company for the purposes of identification and
registration with the Registrar of Companies in Hong Kong.”

By Order of the Board
Fung Ching Man, Ada
Company Secretary

Hong Kong, 11 May 2004

Notes:—

(i) Any member of the Company entitled to attend and vote'at a meeting of the Company or a meeting of the holder of any class of
shares in the Company shall be entitled to appoint another person as his proxy to attend and vote instead of him. A proxy need not be
a member of the Company. A member may appoint more than one proxy to attend on the same occasion.

(it) The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised in writing, or
if the appointor is a corporation, either under seal, or under the hand of an officer or attorney duly authorised.

(iii) The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a notarially
certified copy of that power or authority shall be deposited at the branch share registrars of the Company in Hong Kong, Tengis
Limited at G/F., Bank of East Asia Hatbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong not less than forty-eight hours
before the time for holding the meeting or adjourned meeting at which the person named in such instrument proposes to vote, and in
default the instrument of proxy shall not be treated as valid.
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The Standard 12" May 2004

China Online (Bermuda) Limited ~ ©
(Incorporated in Bermuda with limited lzabzlzty) '
(Stock code: 383) -

(website: hutp://www.chinaonline.com.hk).

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a Special General Meeting of the Company will be held at Board Room,
7th Floor, The Dynasty Club Limited, South West Tower, Convention Plaza, 1 Harbour Road, Wanchai, Hong
Kong on Thursday, 3 June 2004 at 10:20 a.m. (or at the soonest time thereafter as the Annual General Meeting
of the Company convened on the same date and place shall have been concluded or adjourned).

WHEREAS the Notice of the Annual General Meeting of the Company dated 16 April 2004 has provided as an
item of special business a Special Resolution No. 6 which details the proposal to change the English name of
the Company to “ASIA PACIFIC CAPITAL GROUP LIMITED" and adopt “Z8 #f A F # ﬁﬂi% BERALR
as its Chinese name for identification purposes.

The directors of the Company consider that the proposed new names of “COL CAPITAL LIMITED” and “#
L E A H R /2 7" will more appropriately reflect the identity and the diversified nature of businesses of the
Company and its subsidiaries and therefore, it is proposed that the Special Resolution No. 6 as proposed at the
Annual General Meeting be adjourned sine die and accordingly the Special General Meeting 1s convened to
consider and, if thought fit, pass the following as special resolution of the Company:— ~

“THAT:~

(a)  subject to the approval of the Companies Registry in Bermuda being obtained, the name of the Company
be changed to “COL CAPITAL LIMITED” to take effect from the date of such approval; and

(b)  subject to the approval of the Registrar of Companies in Hong Kong being obtained and upon the change
of name of the Company referred to in the foregoing paragraph becoming effective, “FEBX BEFF
PR 2 1™ be adopted as the Chinese name of the Company for the purposes of identification and registration
with the Registrar of Companies in Hong Kong.”

By Order of the Board
Fung Ching Man, Ada
Company Secretary
Hong Kong. 11 May 2004

Notes:~

® Any member of the Company entitied 10 attend and vote at a meeting of the Company or a meeting of the holder of any
class of shares in the Company shall be entitled to appoint another person as his proxy to attend and vote instead of him.

A proxy need not be a member of the Company. A member may appoint more than one proxy 1o attend on the same
occasion.

an The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised in
writing, or if the appointor is a corporation, either under seal, or under the hand of an officer or attorney duly authorised.

(i)  The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a
notarially certified copy of that power or authority shall be deposited at the branch share registrars of the Company in
Hong Kong. Tengis Limited at G/F., Bank of East Asia Harbour View Centre. 56 Gloucester Road, Wanchai. Hong Kong
not less than forty-eight hours before the time for holding the meeting or adjourned meeting at which the person named in
such instrument proposes to vote, and. in default the instrument of proxy shail not be treated as valid.

As at the date of this announcement, the executive directors of the Company are Ms. Chong Sok Un, Dato’
Wong Peng Chong and Mr. Kong Muk Yin and the independent non-executive directors of the Company are
Mr. Cheng Mo Chi, Moses and Mr. Lo Wai On.
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UNAUDITED RESULTS OF THE GROUP

The Board of Directors (the “Directors”) of China Online (Bermuda) Limited (the
“Company”) announces the unaudited consolidated results of the Company and its
subsidiaries (the “Group”) for the six months ended 30 June 2003 together with the
comparative figures for the corresponding period in 2002 as follows. The consolidated
interim financial statements have not been audited, but have been reviewed by the
Company’s auditors, Deloitte Touche Tohmatsu, in accordance with the Hong Kong
Statement of Auditing Standards 700 “Engagements to Review Interim Financial Reports”
and by the Company’s Audit Committee.

CONDENSED CONSOLIDATED INCOME STATEMENT

Six months ended 30 June

2003 2002
(Unaudited) (Unaudited)
Notes HK$'000
Turnover 3 636,351
Cost of sales (645,802)
Gross profit (loss) (9,451)
Net gains (losses) on investments 4 (79,960)
Other operating income 5 5,078
Distribution costs (7,234)
Administrative expenses (26,533)
Other operating expenses (25,195)
Profit (loss) from operations 6 (143,295)
Finance costs : 7 (168)
Gain on disposal of subsidiaries 8 —
Gain on expiry of warrants 9 —
Impairment loss recognised
in respect of goodwill (2,250)
Share of results of associates (4,169)
Share of result of a jointly
controlled entity (93)
Profit (loss) before taxation (149,975)
Tax (charge) credit 10 256
Profit (loss) before minority interests (149,719)
Minority interests 304
Profit (loss) for the period (149,415)
Dividend 11 —
Earnings (loss) per share 12 j
— Basic and diluted s’ i (40.22,HK cents)




CONDENSED CONSOLIDATED BALANCE SHEET

At 30 June 2003

30.6.2003 31.12.2002
(unaudited) (audited)
Notes HK$’000 HK$'000
Non-current assets
Investment properties 13 32,610
Property, plant and equipment 13 14,194
Interests in associates —
Interest in a jointly controlled entity 1,926
Investments in securities 14 284,306
Other non-current assets 745
333,781
Current assets
Inventories 10,315
Investments in securities 14 449,471
Debtors, deposits and prepayments 15 23,103
Loans receivable 16 5,000
Pledged bank deposits 19 7,567
Bank balances and cash 81,536
576,992
Current liabilities
Creditors and accrued charges 17 59,650
Customers’ deposits and
receipts in advance 47,030
Amount due to a jointly _
controlled entity 1,200
Taxation payable 4,127
o 112,007
Net current assets 464,985
798,766
Capital and reserves
Share capital 18 92,865
Reserves 705,901
798,766




CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
for the six months ended 30 June 2003

Asset Capital Retained
Share Share  Negative Warrant  revaluation redemption Translation  profits
capital  premium  goodwill  Goodwill reserve reserve  reserve  reseve  (deficit) Total

HK§000 ~ AHKS'000  HKS'000  HKS'000 HK$°000 HKS'000  HKS000  HKSDO0 - HKS'000  HK$'000

At 1 January 2002 92,865 1,135,685 32,883 1,337) 90,381 (169,118) 1,822 2,140 137,766 1,323,287
Revaluation increase of

other investments not

recognised in the

condensed consolidated

income statement - - - - - 1,70 - - - 1,717
Loss for the period - - - - - - - —  (149,415)  (149,415)
At 30 June 2002 92,865 1135685 32,883 {1,837) 90,381 {167,401) 1,922 2,140 (11,649) 1,175,589

Revaluation decrease of

other investments not

recognised in the

condensed consolidated

income statement - - - - - (9,953) - - - (9,953)
Impairment loss recognised

in respect of other

investments — - - - - 86,629 - - - 86,629
Loss for the peried - - - - - - - —  (453,490) (453,499
At 31 December 2002 92,865 1,135,685 32,883 (1,237) 90,381 (90,725) 1,922 2,140 (485,148) 798,766

Revaluation increase of :

other investments - - - - - 5,004 - - - 5,024
Exchange differences

arising From translation of

financial statements of

overseas subsidiaries - - - - - - - (2015 - (2,015)

Net gains and losses not
recognised in the
condensed consolidated
income statement - - - - - 5,024 - 00 - 3,009

Release of revaluation

feserve arising from

the disposal of

other investments - - - - — 55303 - - - 55,323
Share issued at premium

as a result of exercise

of warrants 2 87 - - (12) - - - - 7
Gain on expiry of warrants

recognised in the

condensed consotidated

income statement - - - - {90,369) - - - - (90,369)
Realisation of translation

reserve on disposal

of subsidiaries - - - - - - - (125) - (125)
Release on disposal

of subsidiaries - - - 1,231 - - — - - 1,237
Profit for the period - - - - - - - - B8 131178

At 30 June 2003 92,867 1,135772 32,883 - - (30,378) 1,922 - (327,970) 905,096




CONDENSED CONSOLIDATED CASH FLOW STATEMENT

For the six months ended 30 June 2003

Six months Six months
ended ended
30.6.2003 30.6.2002
(unaudited) (unaudited)
HK$°000 HK$°000
Net cash used in operating activities (196,606)
Net cash from (used in) investing activities (15,597)
Net cash from financing 51,373
Net decrease in cash and cash equivalents (160,830)
Cash and cash equivalents at
beginning of the period 214,503
- Cash and cash equivalents at
end of the period 53,673
Analysis of the balance of cash
and cash equivalents
Bank balances and cash 54,833
Bank overdraft (1,160)

53,673




NOTES TO THE CONDENSED FINANCIAL STATEMENTS
For the six months ended 30 June 2003

1. BASIS OF PREPARATION

The condensed financial statements have been prepared in accordance with Statement of
Standard Accounting Practice ("SSAP”) 25 “Interim financial reporting” issued by the Hong
Kong Society of Accountants (“HKSA”) and with the applicable disclosure requirements of
Appendix 16 to the Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited.

2. PRINCIPAL ACCOUNTING POLICIES AND ADOPTION OF REVISED STATEMENT OF
STANDARD ACCOUNTING PRACTICE

The condensed financial statements have been prepared under the historical cost convention,
as modified for the revaluation of certain properties and investments in securities.

The accounting policies adopted for the preparation of the interim financial report are
consistent with those adopted by the Group in its annual financial statements for the year
ended 31 December 2002 except as described below.

In the current period, the Group has adopted SSAP 12 (Revised) “Income taxes” issued by
the HKSA. The principal effect of the implementation of SSAP 12 (Revised) is in relation to
deferred tax. In previous years, partial provision, if any, was made for deferred tax using the
income statement liability method, i.e. a liability was recognised in respect of timing
differences arising, except where those timing differences were not expected to reverse in
the foreseeable future. SSAP 12 (Revised) requires the adoption of a balance sheet liability
method, whereby deferred tax is recognised in respect of all temporary differences between
the carrying amounts of assets and liabilities in the financial statements and the corresponding
tax bases used in the computation of taxable profit, with limited exceptions.

The adoption of this standard has had no material effect on the results for the current or
prior accounting periods. Accordingly, no prior period adjustment has been required.




SEGMENT INFORMATION

For management purposes, the Group is currently organised into two main operating divisions
— mobile phone distribution, and securities trading and investments. These divisions are
the basis on which the Group reports its primary segment information.

The revenue and attributable profit (loss) from operations of the Group for the period, analysed
by business segments and geographical segments, are as follows:—

By business segments:—
For the six months ended 30 June 2003

Mobile Securities
phone trading and :
distribution  investments Others Consolidated
HK$°000 HK$'000 HK$000 HK$'000
Revenue
External sales 39,001 226,148 1,034 266,183
Others 76 2,706 2,501 5,283
39,077 228,854 3,535 271,466
Segment result (1,939) 15,872 535 14,468
Unallocated other
operating income 6,307
Unallocated
corporate expenses (14,217)
Profit from operations 6,558
For the six months ended 30 June 2002
Mobile Securities
phone trading and
distribution  investments Others Consolidated
HK$'000 HK$000 HK$'000 HK3$°000
Revenue
External sales 124,106 505,945 6,300 636,351
Others 747 — 3,247 3,994
124,853 505,945 9,547 640,345
Segment result (24,593) (101,537) (1,685) (127,815)
Unallocated other
operating income 1,084
Unallocated
corporate expenses (16,564)

Loss from operations

(143,295)




3. SEGMENT INFORMATION (continued)
By geographical segments:—
The Group’s operations are located in Hong Kong and the Maintand China (“China”).

The Group’s distribution of mobile phones are carried out in Hong Kong and China. Securities
trading and investments are carried out in Hong Kong.

The following table provides an analysis of the Group’s revenue and profit (loss) from operations
by geographical market:—

Revenue by Profit (loss)

geographical market from operations
Six months ended 30 June Six months ended 30 June
2003 2002 2003 2002
HK$’000 HK$'000 HK$'000 HK$°000
Hong Kang 578,946 (122,987)
China 61,399 (20,308)
640,345 (143,295)

Note: During the six months period ended 30 June 2003, the Group discontinued its
distribution of mobile phones in China.

4. NET GAINS (LOSSES) ON INVESTMENTS

Six months ended 30 June

2003 2002

HK$'000 HK$°000

Net realised (loss) gain on derivatives 14,117
Net unrealised gain (loss) on trading investments (76,424)
Net unrealised gain (loss) on derivatives (25,744)
Gain on realisation of listed other investments 8,091

(79,960)




5. OTHER OPERATING INCOME

Six months ended 30 June
2003 2002
HK$'000 HK$'000

Compensation from litigation (Note)

Gross rental income from investment properties 3,132
Interest income 1,145
Others 801

5,078

Note: Litigation was made against ex-employees for damages in relation to their improper
behaviour. The case was settled and compensation of HK$4,811,000 was received
during the period.

6. PROFIT (LOSS) FROM OPERATIONS

Six months ended 30 June
2003 2002
HK$°000 HK$'000

Profit (toss) from operations has
been arrived at after charging:—

Depreciation and amortisation
Loss on disposal of property, plant and equipment

1,808
3,847

7. FINANCE COSTS

The finance costs represent interest on bank and other borrowings wholly repayable within
five years.

8. GAIN ON DISPOSAL OF SUBSIDIARIES

In March 2003, Fulltime Profits Limited, an indirect wholly owned subsidiary of the Company,
and its subsidiaries (“Fulltime Group”) were disposed of at a nominal consideration of HK$1
to a third party, resulting a gain on disposal of subsidiaries of HK$41,109,000. Fulltime
Group did not make a significant contribution to the net cash flows or the results of the
Group for the six months ended 30 June 2003.




10.

11.

GAIN OIN EXPIRY OF WARRANTS

As at 1 January 2003, the Company had 1,856,666,248 warrants outstanding and entitling
the holders to subscribe for new shares at HK$0.30 per share, subject to adjustment, at any
time from 7 June 2000 up to and including 6 June 2003. During the period, 256,507 warrants
were exercised and the remaining 1,856,409,741 warrants expired and lapsed on 6 June
2003. Accordingly, the warrant reserve of HK$90,369,000 was released to the income
statement.

TAX (CHARGE) CREDIT
Six months ended 30 June
2003 2002
HK$'000 HK$'000

The (charge) credit comprises:—

Hong Kong Profits Tax
Income Tax in China
Share of tax credit of associates

Hong Kong Profits Tax was calculated at 17.5% on the estimated assessable profit for the
current period.

Income tax in China has been provided at the prevailing rates applicable in China on the
estimated profit.

In prior period, no provision for Hong Kong Profits Tax has been made in the condensed
financial statements as the Group had no assessable profit for prior period.

DIVIDEND

On 19 September 2003, following the Capital Reorganisation as mentioned herein below
under Section “Prospects” of this report, the directors declared the payment of an interim
dividend of HK$0.01 per share (2002: nil) amounting to HK$3,715,000 to shareholders whose
names appear on the Register of Members of the Company on 22 October 2003.




12.

13.

14.

EARNINGS (LOSS) PER SHARE

The calculation of the basic earnings (loss) per share is based on the profit for the period of
HK$137,178,000 (2002: loss of HK$149,415,000) and on weighted average of 371,464,499
(2002: 371,458,494) ordinary shares in issue during the period. Earnings (loss) per share for
both periods have been adjusted for the share consolidation on 15 July 2003, details of
which are set out in note 20.

The computation of diluted earnings (loss) per share has not assumed the exercise of the
Company's outstanding warrants as their exercise prices were higher than the average market
price for shares for both periods.

INVESTMENT PROPERTIES AND PROPERTY, PLANT AND EQUIPMENT

The directors consider that the fair values of the investment properties and leasehold land
and buildings at 30 June 2003 are not materially different from the professional valuation
made at 31 December 2002 and, accordingly, no revaluation increase or decrease has been
recognised in the current period.

INVESTMENTS IN SECURITIES

Trading investments Other investments Total
30.6.2003  31.12.2002  30.6.2003  31.12.2002  30.6.2003  31.12.2002
HK$°000 HK$'000 HK$000 HK$'000 HK$°000 HK$'000

Equity securities:

— listed in Hong Kong 333,179 295,991 629,170

— listed overseas — — I

— unlisted 104,607 — 104,607

437,786 295,991 733,771
Debt securities:

— unlisted (Note) - - —
Total 437,786 295,991 733,777
Market value of listed
securities 333,179 295,991 629,170
Carrying amount

analysed for reportin

purposes as:

— Non-current - 284,306 284,306
— Current 437,786 11,685 449,471
437,786 ’ 295,991 733,117

Note: The debt securities represent the loan notes issued by Sun Hung Kai & Co. Limited
("SHK”) which formed part of the consideration for the sale of SHK’s Shares by the
Group during the period. The loan notes bear interest at 4% per annum and are
redeemable by SHK on or before 7 March 2008.




15.

16.

17.

DEBTORS, DEPOSITS AND PREPAYMENTS

The Group has a policy of allowing an average credit period of 30 to 90 days to its trade
debtors. An aged analysis of trade debtors is as follows:—

30.6.2003 31.12.2002

HK$'000 HK$'000

Within 90 days 10,454
91 — 180 days 3,352
181 — 360 days —
Over 360 days —
13,806

Other debtors, deposits and prepayments 6,849
Net premium paid for derivatives 2,448
23,103

LOANS RECEIVABLE

The amounts are unsecured. Included in loans receivable is an amount of HK$18,750,000
(31.12.2002: nil) which bears interest at prime rate plus 5% per annum and is repayable on
31 December 2003. The remaining balance of HK$2,500,000 (31.12.2002: HK$5,000,000)
bears interest at 15% per annum and is repayable on 26 November 2003.

CREDITORS AND ACCRUED CHARGES

An aged analysis of trade creditors is as follows:—

30.6.2003 31.12.2002
HK$000 HK$'000

Within 90 days 4,057
91 — 180 days 377
181 — 360 days 117
Over 360 days 8,541
13,092

Other creditors and accrued charges 46,558
59,650




18. SHARE CAPITAL

Number
of shares Amount
HK$°000
Ordinary shares of HK$0.01 each
Authorised:—
At 30 June 2003 and 31 December 2002 30,000,000,000 300,000
Issued and fully paid:—
At 1 January 2003 9,286,462,340 92,865
Warrants exercised (Note) 256,507 2
At 30 June 2003 9,286,718,847 92,867

Note: During the six months ended 30 June 2003, warrants were exercised to subscribe for
256,507 ordinary shares of the Company at an exercise price of HK$0.30 per share.

19. PLEDGE OF ASSETS

At the balance sheet date, the following assets of the Group were pledged to banks to secure
banking facilities:—

30.6.2003 31.12.2002
HK$°000 HK$'000

Investment properties
Marketable securities
Bank deposits

164,554
7,567

172,121




20.

POST BALANCE SHEET EVENTS

Pursuant to resolutions proposed by the Directors and passed at a special general meeting of
the Company held on 14 July 2003 (the “SGM"):—

(a)

(b)

(d)

(i)  the issued share capital of the Company was reduced by cancelling paid-up
capital of HK$0.0096 on each share of nominal value of HK$0.01 in the issued
share capital of the Company as at the date of passing of this resolution so
that each share shall be treated as one fully paid-up share of nominal value of
HK$0.0004 in the issued share capital of the Company; and

(11)  the value of each of the authorised but unissued shares was reduced from
HK$0.01 to HK$0.0004 each so that the authorised share capital of the Company
was reduced from HK$300,000,000 to HK$12,000,000 (the “Capital Reduction”);

an amount of HK$375,995,500 standing to the credit in the share premium account of
the Company as at 31 December 2002 was reduced (the “Share Premium Reduction”)
and together with the credit amount of HK$89,152,500 arising from the Capital
Reduction were applied to etiminate or reduce the accumulated losses of the Company
with accumulated balance of approximately HK$465,890,000 as at 31 December 2002
in accordance with the Bye-laws of the Company and the applicable laws of Bermuda;

every 25 issued shares was consolidated (the “Share Consolidation”) into one new
share of nominal value of HK$0.01 each (the "New Shares”); and

the authorised share capital of the Company was increased from HK$12,000,000 to
HK$300,000,000 by the creation of an additional 28,800,000,000 unissued new shares
of nominal value of HK$0.01 each in the capital of the Company following completion
of the Capital Reduction and Share Consolidation (the “Increase of Authorised Share
Capital”) (altogether the “Capital Reorganisation”).

Completion of the Capital Reorganisation is conditional of the following conditions being
fulfitled:—

(a)

(b)
(¢)

the passing by the shareholders of the Company at the SGM of ordinary resolutions to
approve the Share Consolidation and Increase of Authorised Share Capital and special
resolutions to approve the Capital Reduction and Share Premium Reduction;

the compliance with section 46 of the Companies Act; and

the Listing Committee of The Stock Exchange of Hong Kong Limited granting approval
for the listing of, and permission to deal in, the New Shares.

The Capital Reorganisation became effective on 15 July 2003.

i Intén’m Report 2003 :




INTERIM DIVIDEND

The Directors declared the payment of an interim dividend of HK$0.01 per share (2002:
nil) amounting to HK$3,715,000 to shareholders whose names appear on the Register of
Members of the Company on 22 October 2003. Dividend warrants are expected to be
despatched on 5 November 2003.

MANAGEMENT DISCUSSION AND ANALYSIS
FINANCIAL RESULTS

Turnover of the Group for the six months ended 30 June 2003 was HK$266,183,000
representing a 58.2% decrease as compared with the corresponding period in the year
2002. Net profit for the period was HK$137,178,000 versus a net loss of HK$149,415,000
recorded in the corresponding period in the year 2002. Earnings per share for the period
was HK$0.37 versus a loss per share of HK$0.40 recorded in the respective period in the
year 2002, having both periods being adjusted for the subsequent Capital Reorganisation
as mentioned herein below under Section “Prospects”.

REVIEW OF OPERATIONS

During the period under review, the deterioration of the already fragile consumer market
due to the outbreak of SARS has adversely affected the Group’s mobile handset distribution
business in Hong Kong resulting in a 44.7% drop in turnover to HK$39 million as compared
with that of the year 2002. The Group has concluded distribution rights of several trendy
mobile handset products with its suppliers and has completed the cost reduction and
restructuring program embarked since the second haif of the year 2002.

The Group’s mobile phone distribution and intelligent building operations in the People’s
Republic of China (“PRC”, “PRC Operations”) had been operating at losses for consecutive
years. Since the outlook of such operations were so gloomy that the Group has decided
to dispose of the PRC Operations. Such disposal was completed in March 2003 resulting
in a gain of about HK$41.1 miltion.

China Gnﬁne"(Be,rjpuda)_r Limited
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REVIEW OF OPERATIONS (continued)

Of the Group’s trading and investment in financial instruments, a turnover of HK$226
million was recorded for the first six-month of the year 2003 representing a 55.3%
decrease as compared with the corresponding period in the year 2002. With the recent
rally in the local stock market starting from the second quarter of 2003, performance of
the Group’s investment portfolio has been satisfactory.

The Group has completed the partial realisation of its long term investment in Sun Hung
Kai & Co. Limited (“SHK") in March 2003 which generated cash proceeds of HK$63.8
million and loan note of HK$212.8 million, redeemable on or before 7 March 2008 and

carrying an interest of 4% per annum. Such realisation has reduced the Group shareholding
in SHK from 17.9% to 4.6%.

On 7 March 2003, the Group made a voluntary conditional offer to acquire all the issued
shares of Fortuna International Holdings Limited (“Fortuna”, “Fortuna Share(s)”) other
than those already held by the Group and its concert parties at HK$0.02 per Fortuna
Share (the “Fortuna Offer”) valuing the entire issued share capital of Fortuna at HK$79.87
million. The Fortuna Offer represents an opportunity for the Group to widen its business
scope and to participate in production and distribution of wines in the PRC. As Fortuna
Shares tendered for acceptance under the Fortuna Offer together with Fortuna Shares
already held by the Group and its concert parties were less than 50 per cent of the voting

rights of Fortuna, the Fortuna Offer has not become unconditional as to acceptance and
was lapsed on 26 May 2003.

Pursuant to the ordinary resolution passed at the special general meeting of the Company
held on 15 May 2000, an open offer of warrants on the basis of one warrant for every five
existing shares then held was approved. A total of 1,856,688,098 warrants (“Warrants”)
were issued at HK$0.05 per Warrant on 15 May 2000 entitling the holder to subscribe in
cash at a price of HK$0.30 per share in the Company, subject to adjustment, at any time
from 7 June 2000 up to 6 June 2003 (both days inclusive). As at 1 January 2003, there
were 1,856,666,248 Warrants outstanding. During the period under review, a total of
256,507 Warrants were exercised with the remaining 1,856,409,741 Warrants expired
and lapsed as of 6 June 2003. Such expiry triggered the realisation of the warrant reserve
which resulted in a gain on expiry of Warrants of HK$90.4 million.
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LIQUIDITY AND FINANCING

As at 30 June 2003, the Group’s non-current assets comprised mainly of investment
properties of HK$33 million, property, plant and equipment of HK$13 million and long
term investments of HK$298 million. These non-current assets were principally financed
by shareholders’” funds. As at 30 June 2003, the Group has net current assets of HK$561
mitlion.

All of the Group’s borrowings are arranged on short-term basis and repayable within 1
year. As at 30 June 2003 and 31 December 2002, no borrowing was recorded.

As at 30 June 2003, the Group continued to maintain an insignificant gearing ratio,
calculated on the basis of the Group’s net borrowing (after deducting cash and bank
batances) over shareholders’ funds.

The Group has little foreign exchange exposure and the majority of the borrowings were
denominated in Hong Kong Dollars.

CHARGE ON GROUP ASSETS

As at 30 June 2003, investment securities and investment properties with carrying values
of HK$167,952,000 and HK$12,000,000 respectively (31 December 2002: investment
securities and bank deposits with carrying values of HK$164,554,000 and HK$7,567,000
respectively) were pledged to banks to secure banking facilities granted to the Group.

EMPLOYEES

The Group, including its subsidiaries but excluding associates, employed 43 employees
as at 30 June 2003 (31 December 2002: 96). The Group ensures that the pay levels of its
employees are competitive and employees are rewarded on a performance related basis
within the general framework of the Group’s salary and bonus system.

. China Online (Bermuda) Limited



PROSPECTS

On 29 May 2003, the Group proposed i) a reduction in the nominal value of the then
existing issued share capital of the Company from HK$0.01 to HK$0.0004 each by
cancellation of HK$0.0096 paid up capital for each issued share and the reduction in the
nominal value of each authorised but unissued share from HK$0.01 to HK$0.0004 each
(the “Capital Reduction”), ii) a reduction of an amount of HK$375,995,500 standing to
the credit of the share premium account of the Company as at 31 December 2002 and the
application of such credit together with the credit arising from the Capital Reduction to
set off against the accumulated losses of the Company as at 31 December 2002, iii) the
consolidation of every 25 reduced shares into one new share of HK$0.01 each (the “Share

-Consolidation”) and iv) the increase in the authorised share capital of the Company from

HK$12,000,000 to HK$300,000,000 by the creation of 28,800,000,000 new shares
following the completion of the Capital Reduction and the Share Consolidation (collectively
the “Capital Reorganisation”). The Capital Reorganisation was approved by shareholders
of the Company at the special general meeting of the Company held on 14 July 2003 and
the whole exercise was completed on 25 August 2003.

Despite the recent rally in the stock markets in Hong Kong and around the region, the
Group is still uncertain whether the recovery is sustainable. After a series of cost reduction,
restructuring and rationalisation of operations and investment portfolio, and the Capital
Reorganisation, the Group has equipped itself with a rationalised operation and cost
structure to meet the challenges from its operating environment. The Group maintains a
healthy financial position and will continue to seek investment opportunities with good
cash flow, earnings and capital appreciation potential.
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INTERESTS OF DIRECTORS

As at 30 June 2003, the interests and short positions of the directors of the Company in
the shares, underlying shares and debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the Securities and Futures Ordinance,
Hong Kong (the “SF0")) as recorded in the register required to be kept under section 352
of the SFO or as otherwise notified to the Company and The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) pursuant to the Model Code for Securities Transactions
by Directors of Listed Companies (the “"Model Code”) were as follows:—

Interests in the shares of the Company

Percentage

Number of ordinary shares of issued

Personal Family Corporate Other ordinary

Name of director interests  interests interests  interests Total shares

Ms. Chong Sok Un — - 2,631,200,000 — 2,631,200,000 28.33%
(“Ms. Chong") (Note #)

Note #: Ms. Chong is deemed to have a corporate interest in 2,631,200,000 ordinary shares of the
Company which are held by Vigor Online Offshore Limited (“Vigor Online”), a 67.7%
owned subsidiary of China Spirit Limited (“China Spirit”) in which Ms. Chong maintains a

beneficial interest of 100%.

All the interests disclosed above represent long position in the shares of the Company.

Save as disclosed above:—

(i) as at 30 June 2003, none of the directors or the chief executive of the Company
had any interests or short positions in any shares, underlying shares or debentures
of the Company or any of its associated corporations (within the meaning of Part
XV of the SFO) as recorded in the register required to be kept under section 352 of
the SFO or as otherwise notified to the Company and the Stock Exchange pursuant

to the Model Code; and

(i1) at no time during the period was the Company or its fellow subsidiaries a party to
any arrangement to enable the directors of the Company to acquire benefits by
means of the acquisition of shares, underlying shares or debentures in the Company

or any other body corporate.

China Online, (Bermuda) Limited




INTERESTS OF DIRECTORS (continued)

Subsequent to the period end date, the corporate interest in shares of the Company held
by Ms. Chong was reduced to 105,248,000 shares, representing 28.33% of the existing
issued share capital of the Company, as a consequence of the Share Consolidation (as
defined in the “Prospect” section) effective on 15 July 2003.

INTERESTS OF SUBSTANTIAL SHAREHOLDERS

As at 30 June 2003, the following parties had interests or short positions in the shares

and underlying shares of the Company as recarded in the register required to be kept
i under section 336 of the SFO:—

Interests in the shares of the Company

AR

: Number of Percentage of
7 Name of shareholder (Note) shares held interest
. Ms. Chong 2,631,200,000 28.33%
China Spirit 2,631,200,000 28.33%
J Vigor Online 2,631,200,000 28.33%

Note:  Vigor Online is a 67.7% owned subsidiary of China Spirit in which Ms. Chong maintains a

4 beneficial interest of 100%. Accordingly, China Spirit and Ms. Chong were deemed by SFO
; to be interested in 2,631,200,000 shares of the Company.

Save as disclosed above, as at 30 June 2003, there were no other parties who had

interests or short positions in the shares or underlying shares of the Company as recorded
in the register required to be kept under section 336 of the SFO.
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Subsequent to the period end date, the interest in shares of the Company held by Vigor
Online and the deemed interest in shares of the Company held by China Spirit and Ms.
Chong were reduced to 105,248,000 shares, representing 28.33% of the existing issued
share capital of the Company, as a consequence of the Share Consolidation (as defined in
the “Prospect” section) effective on 15 July 2003.
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PURCHASE, SALE AND REDEMPTION OF LISTED SECURITIES

There was no purchase, sale or redemption by the Company or any of its subsidiaries of
any listed securities of the Company during the period.

CODE OF BEST PRACTICE

The Company had compiled throughout the six months ended 30 June 2003 with the
Code of Best Practice as set out in Appendix 14 of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited.

By Order of the Board
Chong Sok Un
Chairman

Hong Kong, 19 September 2003

China Online (Bermuda) Limited &
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