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100 F Street, NE,

Washington, DC 20549
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Ladies and Gentlemen: PROCESSED«
AUG § 2 2003

% ) ISON ~
a?r‘\z(mcmi. SEC FILE NO. 82-5146

Re: Vodatel Networks Holdings Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

On behalf of Vodatel Networks Holdings Limited (the "Company"), S.E.C. File No.
82-5146, the enclosed copies of documents, are submitted to you in order to maintain the
Company's exemption from Section 12(g) of the Securities Exchange Act of 1934 (the "Act")
pursuant to Rule 12g3-2(b) under the Act:

(1) The Company’s first quarter report 2005, dated May 12, 2005;

(2)  The Company's announcement regarding business and financial highlights for
the three-month period, dated May 12, 2005, published (in both Enghsh and
Chinese language) in the Company’s public website;

(3) The Company’s notice of board meeting, dated April 26, 2005;

4) The Company’s announcement regarding the resumption of trading, dated
April 15, 2005; published (in both English and Chinese language) in the
Company’s public website;
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The Company's annual report 2004, dated April 14, 2005,

The Company's announcement regarding a disclosure pursuant to rule 17.21,
dated April 14, 2005, published (in both English and Chinese language) in the
Company’s public website;

The Company's announcement regarding business and financial highlights for
the eighteen-month period, dated April 14, 2005, published (in both English
and Chinese language) in the Company’s public website;

The Company's notice of board meeting, dated April 1, 2005, published (in
both English and Chinese language) in the Company’s public website;

The Company's announcement regarding the suspension of trading, dated
March 31, 2005, published (in both English and Chinese language) in the
Company’s public website;

The Company's announcement regarding profit warning and delay in the
announcement of results for the eighteen-month period, dated March 11, 2005,
published (in both English and Chinese language) in the Company’s public
website;

The Company's announcement regarding unusual price and trading volume
movement, dated February 15, 2005, published (in both English and Chinese
language) in the Company’s public website;

The Company's announcement regarding unusual price and trading volume
movement, dated February 14, 2005, published (in both English and Chinese
language) in the Company’s public website;

The Company's announcement regarding the change of principal place of
business in Hong Kong, dated January 20, 2005, published (in both English
and Chinese language) in the Company’s public website;

The Company's announcement regarding unusual price movement, dated
December 13, 2004, published (in both English and Chinese language) in the
Company’s public website; and

The Company's announcement regarding unusual price movement, dated
December 2, 2004, published (in both English and Chinese language) in the
Company’s public website.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.
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We would appreciate your acknowledging receipt of the foregoing by stamping and
returning the enclosed copy of this letter. A self-addressed, stamped envelope is enclosed for
your convenience.

Very truly yours,
Simon Luk '

Enclosures

cc:  Vodatel Networks Holdings Limited

HK 1021543 vl
(37460.0001)
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CHARACTERISTICS OF GEM

GEM has been established as a market designed to accommodate
companies to which a high investment risk may be attached. In particular,
companies may list on GEM with neither a track record of profitability
nor any obligation to forecast future profitability. Furthermore, there may
be risks arising out of the emerging nature of companies listed on GEM
and the business sectors or countries in which the companies operate.
Prospective investors should be aware of the potential risks of investing
in such companies and should make the decision to invest only after due
and careful consideration. The greater risk profile and other characteristics
of GEM mean that it is a market more suited to professional and other
sophisticated investors.

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

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

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

This report, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Rules Governing
the Listing of Securities on GEM for the purpose of giving information with
regard to the Company. The Directors, having made all reasonable enquiries,
confirm that, to the best of their knowledge and belief: 1. the information
contained in this report is accurate and complete in all material respects and
not misleading, 2. there are no other matters the omission of which would
make any statement in this report misleading; and 3. all opinions expressed in
this report have been arrived at after due and careful consideration and are
founded on bases and assumptions that are fair and reasonable.




BUSINESS AND FINANCIAL HIGHLIGHTS FOR THE THREE-MONTH
PERIOD

Turnover for the Three-Month Period amounted to HK$80,561,000 with a
net loss of HK$5,110,000

Business from Mainland China remained stagnant due to difficult market
conditions and effect of the Chinese New Year

Business prospects from Macao remained strong with orders on hand as
at the date of this report exceeding HK$100,000,000

Improved performance at TCM with net loss narrowing to HK$897,000

The Board does not recommend payment of a dividend for the Three-
Month Period




FIRST QUARTER RESULTS

The Board is pleased to present the unaudited consolidated results of the
Group for the Three-Month Period as follows:

Three
months
Three-Month ended
Period 31st March,
2005 2004
(Unaudited) (Unaudited)
Note HK$000 HK$000
Turnover 80,561 119,847
Cost of sales (59,889) (102,433)
Gross profit 20,672 17,414
Other revenues 2,808 2,304
Selling and administrative expenses (27,658) (17,846)
Operating (loss)/profit (4,178) 1,872
Deemed disposal gain from separate
listing of MIHL — 10,769
Finance costs (1,794) (17)
Share of (losses)/profits of associated
gompanies (127) 237
(Loss)/profit before taxation (6,099) 12,861
Taxation 1 — (330)
(Loss)/profit after taxation (6,099) 12,531
Minority interests 989 650
(Loss)/profit attributable to Members (5,110) 13,181
Dividends — —
{Loss)/earnings per Share (HK cents)
— Basic 2 (0.83) 21
— Diluted 2 Not applicable 2.1




NOTES:

1.

Taxation

Hong Kong profits tax had been provided at the rate of 17.5% on the estimated
assessable profit for the Three-Month Period. Taxation on overseas profit had been
calculated on the estimated assessable profit for the Three-Month Period at the
rates of taxation prevailing in the regions in which the Group operated.

{Loss)/earnings per Share

The calculation of basic loss per Share was based on the loss attributable to
Members of HK$5,110,000 (three months ended 31st March, 2004: profit of
HK$13,181,000) and the weighted average of 613,819,000 Shares (three months
ended 31st March, 2004: 613,819,000 Shares) in issue during the Three-Month
Period.

No diluted earnings per Share for the Three-Month Period was presented as the
exercise of the outstanding share options of the Company would have an anti-
dilutive effect. The weighted average of 618,682,000 Shares for the three months
ended 31st March, 2004 included all share options and convertible bonds
outstanding, except for share options and convertible bonds having anti-dilutive
effect, on the assumptions that all share options and convertible bonds had been
converted.

Reserves
Capital  Investment
Share  redemption  revaluation Merger  Exchange  Statutory  Accumulated
premium reserve Teserve reserve reserve Teserve losses Total
HK§ 000 HKS000 HK$000 HKS 000 HKS'000 HK§ 000 HK$'000 HK3000
Asat 1st January, 2005 97676 mn 5315 35,549 30% 4 (30,994 111,331

Surplus on revaluation of

non-rading securities - - 2 - - - ~ u
Exchange diferences

arising on translation

of the accounts of

foreign subsidiaries and

associated companies - - - - 2.138) - - 2138)
Loss attibutable to Members - - - - - - [GRILN 5110}
As at 31stMarch, 2005 97 616 m 5657 35,549 85 LY 6104 104dA




Captal  Investment
Share  redemption  revaluation Merger  Exchange  Statutory Retained
premium reserve Teserve reserve reserve reserve earnings Total
HKS 000 HKS 000 HKS000 HKS000 HR$ 000 HKS 000 HKS000 HKS 000

As at st January, 2004 97676 0 4182 37483 5 4 146,055 266,200
Group rearganisation - - - 3550 - - - M0
Profit attributable to Members - - - - - - 13,981 13,181

Eighteen-mon'h period ended
315t December, 2004
interim dividend paid - - - - - - (3.069) {3,069

As at 31st March, 2004 97676 702 4182 41,083 5 4 156,167 299,868

BUSINESS REVIEW

Operating result for the construction of data network infrastructure in
Mainland China continued to be affected by the challenging business
environment, coupled with slower activities due to Chinese New Year. Projects
completed during the Three-Month Period included contracts awarded by
Shanghai China Netcom, Anhui China Telecom, an electricity bureau in Beijing
and a Government bureau in the Zhejiang Province. Although the Group
witnessed a gradual improvement in the overall operating environment of data
network infrastructure in Mainland China, management anticipated the
transformation of such improvement to business opportunities would emerge
at a slower pace. Nevertheless, management will keep abreast of the changes
to the operating environment and will realign our resources accordingly. Cost
control over the operations in Mainland China continued.

Though the market in Mainland China remained challenging, robust
economic activities in Macao continued to offer promising business prospects
for the Group. As at the date of this report, orders on hand relating to projects
in Macao exceed HK$100,000,000, with completion dates of these projects
expected to take place before end of 2005. In addition to those projects already
secured, the local market continued to offer numerous business opportunities
as gaming operators, including the Venetian Cotai Limited, Galaxy Casino S.A.
and Wynn-Resorts, gradually commenced the tendering process for their
gaming sites in the areas of structured cabling, networking, surveillance
solutions, security radio systems and local area networking. To ensure that
quality of work will not be compromised, the Group will carefully evaluate each
of the business opportunities available and select to tender for those projects
that are in line with internal resources and carried higher margins and better
payment terms.
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In respect to business prospects of TCM, in Spain, leveraging on the
established market experience and strong technical capabilities, the Group
have secured a project to act as the service and technical provider in a marketing
campaign launched in Spain with a worldwide reputable soft drink company by
developing the application and engaging in data base management. In addition,
with positive responses from the trail of a tone-related service, TCM is currently
in the process of improving the service by improving the quality and rhythms of
different sound versions. In the Netherlands, TCM has also launched a lottery
inquiry service and in the Federal Republic of Germany, TCM has expanded
its chatting services on its existing platform to include SMS live chat services.
Going forward, to further leverage on the success of any application or service,
TCM will explore the possibility to cross sell and customise successful
applications and services to other geographical locations.

FINANCIAL REVIEW

During the Three-Month Period, with slower business activities from
Mainland China due to both market conditions and Chinese New Year and
projects in Macao still under installation phases, total turnover derived from
the Group amounted to HK$80,561,000. Although total turnover for the Three-
Month Period represented a decrease of 32.78% over the same corresponding
period during 2004, gross profit increased by 18.71% to reach HK$20,672,000.
Lower margins from projects in Macao have been compensated by higher
margins from projects in Mainland China and business in the provision of
interactive voice response services and SMS, thus effectuating overall gross
profit margin of the Group to improve from 14.53% to 25.66%.

With the consolidation of operating results of both MIHL and TCM, selling
and administrative expenses increased from HK$17,846,000 to HK$27,658,000
during the Three-Month Period. The Group reported a net loss of HK$5,110,000
as compared to a net profit of HK$13,181,000 for the same corresponding
period during 2004, the latter of which has been attributable primarily to the
recognition of a deemed disposal gain of HK$10,769,000 from the separate
listing of MIHL.. Included in the net loss reported during the Three-Month Period,
HK$1,879,000 and HK$897,000 have been ascribed to MIHL and TCM
respectively with loss attributable to the core business of the Group amounted
to HK$2,334,000.




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

As at 31st March, 2005, the relevant interests and short positions of the
Directors or Chief Executive in the Shares, underlying Shares and debentures
of the Company or its Associated Corporations which will be required to be
notified to the Company and the Exchange pursuant to divisions 7 and 8 or
Part XV of the SFO (including interests and short positions which he took or
deemed to have taken under such provisions of the. SFO) or required pursuant
to section 352 of the SFO, to be entered in the register referred to therein or
required, pursuant to rules 5.46 to 5.68 of the GEM Listing Rules relating to
securities transactions by the Directors to be notified to the Company and the
Exchange were as follows:

Aggregate long and short positions in the Shares and (in respect of equity
derivatives) underlying Shares

Number of
underlying
Shares in  Approximate %
respectof  of the issued

Long position/  Nature of Numberof  share options] share capital of
Name of Director short position  interest Shares held held  the Company
{Note 8)
José Manuel Long position ~ Corporate 293,388,000 - 47.80%
dos Santos interest/founder
of a discretionary
trust (Note 1)
Long position  Personal (Note 2) - 600,000 0.10%
Short position  Corporate interest (Note 3) - 14,002,000 2.28%
Yim Hong Longposition  Personal (Nofe 4} 7,357 500 800,000 1.35%
Kuan Kin Man Long position  Personal (Nofe 5) 12,262,500 900,000 214%
Monica MariaNunes ~ Longposttion  Personal {Nofe ) 2,452,500 900,000 0.55%
FungKee Yue Roger  Longposition  Personal (Nofe 7) 210,000 - 0.03%




Notes:

(1)

(4)

As at 31st March, 2005, these Shares were held in the name of ERL. The entire
issued share capital in ERL was held by LRL, a company wholly-owned by José
Manuel dos Santos as trustee of Santos’ Family Trust.

- The personal interest of José Manuel dos Santos comprised 600,000 underlying

Shares in respect of share options granted to him by the Company. The aforesaid
interest was held by José Manuel dos Santos as beneficial owner.

Options were granted by the Company under a share option scheme. Since José
Manuel dos Santos was interested in more than one-third of the issued share capital
of the Company at 31st March, 2005, he was deemed to have a short position in
14,002,000 underlying Shares.

The personal interest of Yim Hong comprised 7,357,500 Shares and 900,000
underlying Shares in respect of share options granted to him by the Company. The
aforesaid interest was held by Yim Hong as beneficial owner.

The personal interest of Kuan Kin Man comprised 12,262,500 Shares and 900,000
underlying Shares in respect of share options granted to him by the Company. The
aforesaid interest was held by Kuan Kin Man as beneficial owner.

The personal interest of Monica Maria Nunes comprised 2,452,500 Shares and
900,000 underlying Shares in respect of share options granted to her by the
Company. The aforesaid interest was held by Monica Maria Nunes as beneficial

" owner.

The personal interest of Fung Kee Yue Roger comprised 210,000 Shares. The
aforesaid interest was held by Fung Kee Yue Roger as beneficial owner.

Each of the Directors held the same number of share options shown as at 1st
January, 2005. The share options were granted on 30th June, 2003 and exercisable
from 30th June, 2003 to 29th June, 2006 at HK$0.42 per Share.




SUBSTANTIAL SHAREHOLDERS’ INTEREST AND SHORT POSITIONS IN
THE SHARES AND UNDERLYING SHARES

As at 31st March, 2005, the following persons (other than a Director or
Chief Executive) had interests or short positions in the Shares and underlying
Shares which were recorded in the register required to be kept under section
336 of the SFO:

Aggregate long and short positions in the Shares and (in respect of equity
derivatives) underlying Shares

Numbey of
underlying
Shares  Approximate %
{in respect of the issued
Long position/ Nature of Number of ofshare  share capital of
Name short position interest Sharesheld  options) held the Company
ERL Long position Corporate interest 293,388,000 - 47.80%
(Note 1)
Short position Corporate interest -~ 14,002,000 2.28%
(Note 2)
LR Long position Corporate interest 293,338,000 - 47.80%
(Note 1)
Short posttion Corporate interest - 14,002,000 2.28%
{Note 2)
LeiHonKin  Long position Family interest 293,988,000 - 47.8%%
{Note 3) Short position Corporate interest - 14,002,000 2.28%

Notes:

(1) As at 31st March, 2005, these Shares were held in the name of ERL. The entire
issued share capital in ERL was held by LRL.

(2) Options were granted by the Company under a share option scheme. Since both
ERL and LRL were interested in more than one-third of the issued share capital of
the Company as at 31st March, 2005, they were deemed to have a short position
in 14,002,000 underlying Shares.

(3) LeiHon Kin, the spouse of Jos¢ Manuel dos Santos, was deemed to be interested
in all the interests of José Manuel dos Santos.




THE AGREEMENT WITH COVENANTS RELATING TO SPECIFIC
PERFORMANCE BY CONTROLLING SHAREHOLDERS

The loan of a principal amount of US$15,000,000 (approximately
HK$116,700,000) is to be repaid by VHL in four equal half-yearly instalments
of US$3,750,000 (approximately HK$29,175,000), due in March and September,
2005 and March and September, 2006 respectively. The first repayment was
paid in March, 2005 and so the outstanding principal amount as at 31st March,
2005 was US$11,250,000 (approximately HK$87,525,000).

The purpose of the loan is for general corporate purposes and for general
working capital. VHL may only drawdown the ioan between the period
commencing on and including the date of the Agreement and ending on the date
six months thereafter. VHL shall repay the loan drawn down by four consecutive
equal semi-annual instalments commencing on the date eighteen months after
the date of the Agreement. Notwithstanding the above, all outstanding amount
under the Agreement shall be repaid on the date thirty-six months after the date
of the Agreement. The interest rate is London interbank offered rate plus 1.35%.

Under the GEM Listing Rules, the Company is required to make a
disclosure where the Company or any of its subsidiaries enters into other
agreements that include a condition imposing specific performance obligations
on any Controlling Shareholder and breach of such obligation will cause a
default in respect of the loan that is significant to the operations of the Company.
Under the Guarantee and the Agreement, the Company and VHL undertake
with each of the Lenders that each of them shall procure that:

(i) the trustee of Santos’ Family Trust (being the Controlling Shareholder)
shall at all times have as its trust assets, directly or indirectly, not
less than 35% of each class of the issued voting share capital in the
Company and that the service agreement between José Manuel dos
Santos and the Company dated 10th February, 2004 is not amended
or terminated without the prior written consent of the Agent; and

(i) the Santos' Family Trust shall not (whether by a single transaction or
a number of related or unrelated transactions and whether at the
same time or over a period of time) voluntarily dispose of more than
5% of its sharehaldings in the Company without the prior written
consent of the Lenders, the aggregate of whose participants exceeds
66%: % of the loan or if no advances have been made or are
outstanding the aggregate of whose commitment exceed 66%% of
the undrawn balance of the commitment {(such consent not o be
unreasonably withheld or delayed).

in default of the above undertaking, the Agent may declare all obligations
under the Agreement to be immediately due and payable.

This section is made pursuant to rule 17.20 of the GEM Listing Rules.
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BREACH OF THE AGREEMENT

The following financial covenants under the Guarantee were, inter alia,
breached upon publication of the audited accounts for the eighteen-months
ended 31st December, 2004:

(i) the consolidated tangible net worth of the Company as at 31st
December, 2004 was less than HK$380,000,800 as agreed with the
Lenders;

(i) the total consolidated liabilities of the Company as at 31st December,
2004 was higher than 125% of the consolidated tangible net worth
agreed with the Lenders;

(ii) the ratio of consolidated current assets of the Company to its
consolidated current liabilities as at 31st December, 2004 was lower
than the ratio of 1.6:1 as agreed with the Lenders; and

(iv) the ratio of dividend payout to the profits according to the audited
accounts for the eighteen-months ended 31st December, 2004 was
higher than the ratio of 50% as agreed with the Lenders.

The Company is in discussion with the Lenders as to whether the loan
should be repaid prior to its term or if it could be refinanced. In any event and
for the time being, the Company will, with the consensus of the Lenders, deposit
an amount of US$11,250,000 (approximately HK$87,525,000) with the Agent
pending the outcome of such discussions.

As at 31st March, 2005, the Group (excluding MIHL) had bank balances
and cash of approximately HK$147,721,000 (excluding a US$5,000,000
(approximately HK$38,900,000) yield-enhanced bond) so that even after making
the deposit to the Agent or making full repayment, the operations of the Group
would not be materially and adversely affected.

This section is made pursuant to rule 17.21 of the GEM Listing Rules.

The Company will comply with its obligations under rule 17.23 of the GEM
Listing Rules and make disclosure in its subsequent half-year, quarterly and
annual reports for as long as the circumstances giving use to the disclosure
obligations under rules 17.20 and 17.21 continue to exist.
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COMPETING INTERESTS

None of the Directors or any person who is (or group of persons who
together are) entitled to exercise or control the exercise of 5% or more of the
voting power at generail meeting of the Group and which is (or are) able as a
practical matter, to direct or influence the management of the Company has an
interest in a business, which competes or may compete with the business of
the Group.

PURCHASE, SALE OR REDEMPTION OF SECURITIES

The Company has not redeemed any of the Shares during the Three-
Month Period. Neither the Company nor any or its subsidiaries has purchased
or sold any of the Shares during the Three-Month Period.

DEFINITIONS
“Agent” Standard Chartered Bank (Hong Kong) Limited

“Agreement” the loan facility agreement effective on 26th
September, 2003 entered into between VHL
and the Lenders referring to the
US$15,000,000 (approximately
HK$116,700,000) term loan facility

“Associated Corporation(s)” corporation(s):

(a) which are subsidiaries or holding
companies of the Company or subsidiaries
of the holding company of the Company;
or

(b} (not being subsidiaries of the Company)
in which the Company has an interest in
the shares of a class comprised in its share
capital exceeding in nominal value one-fifth
of the nominal value of the issued share of
that class

“Board” the board of the Directors

“‘BVI” the British Virgin Islands

12




“Chief Executive”

*Company”

“Controlling Shareholder”

"Director(s)”

“ERL”

“Exchange”

“Gazetted Newspapers”

a person who either alone or together with one
or more other persons is or will be responsible
under the immediate authority of the Board for
the conduct of the business of the Company

Vodatel Networks Holdings Limited

any person who is or group of persons who
are together entitled to exercise or control the
exercise of 30% (or such other amount as may
from time to time be specified in the Code on
Takeovers and Mergers approved by the
Securities and Futures Commission,
established under section 3 of the Securities
and Futures Commission Ordinance (Cap. 24
of the Laws of Hong Kong) and continuing in
existence under section 3 of the SFO, as
amended from time to time, as being the level
for triggering a mandatory general offer) or
more of the voting power at general meetings
of the Company or who is or are in a position
to control the composition of a majority of the
Board

the director(s) of the Company

Eve Resources Limited, a company
incorporated in BVI with limited liability

The Stock Exchange of Hong Kong Limited, a
company incorporated in Hong Kong with
limited liability

those newspapers which are, from time to time,
specified in the list of newspapers issued and
published in the Gazette for the purposes of
section 71A of the Companies Ordinance
(Cap. 32 of the Laws of Hong Kong) as
amended from time to time by the Chief
Secretary of the Government of Hong Kong
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‘GEM’

“GEM Listing Rules”

“GEM Website”

“Group”

“Guarantee”

“HK cents”
HHK$H

“Hong Kong”

“Lenders”

“LRL”

“Macao”

“Main Board”

the Growth Enterprise Market operated by the
Exchange

the Rules Governing the Listing of Securities
on GEM, made by the Exchange from time to
time

the internet website operated by the Exchange
for the purposes of GEM

the Company and its subsidiaries

the deed of guarantee and indemnity executed
by the Company in favour of the Lenders on
26th September, 2003 in respect of the
obligations of VHL under the Agreement

Hong Kong cents, where 100 HK cents equal
HK$1

Hong Kong Dollar, the lawful currency of Hong
Kong

the Hong Kong Special Administrative Region
of the PRC (not applicable to The Stock
Exchange of Hong Kong Limited)

Banco Comercial de Macau S.A., CITIC Ka
Wah Bank Limited, Industrial and Commercial
Bank of China (Asia) Limited, HSH Nordbank
AG, Hong Kong Branch and the Agent

Lois Resources Limited, a company
incorporated in BVI with limited liability

the Macao Special Administrative Region of
the PRC

the stock market operated by the Exchange
prior to the establishment of GEM (excluding
the options market) and which stock market
continues to be operated by the Exchange in
parallel with GEM. For the avoidance of doubt,
the Main Board excludes GEM
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“Mainland China”

*Member(s)”

“MIHL”

‘PRC”

“Santos’ Family Trust’

“SFO”

“Share(s)”

“SMS”
“Spain”

“Substantial Shareholder”

“TCM”

“The Netherlands”
“Three-Month Period”

the PRC, other than the regions of Hong Kong,
Macao and Taiwan

duly registered holder(s) from time to time of
the Shares

Megalnfo Holdings Limited, incorporated in
Bermuda with limited liability, an indirectly
owned subsidiary of the Company and whose
shares of HK$0.01 each in its capital are listed
on GEM

The People’s Republic of China

the existing trust whereby the family members
of José Manuel dos Santos are the
discretionary objects and which assets include
a controlling stake of 47.80% of the issued
share capital of the Company

the Securities and Futures Ordinance (Cap.
571 of the Laws of Hong Kong) as amended
from time to time

share(s) of HK$0.10 each in the capital of the
Company

short message services
The Kingdom of Spain

in relation to a company means a person who
is entitled to exercise, or control the exercise
of, 10% or more of the voting power at any
general meeting of the Company

Teleconcept-Multimedia N.V., incorporated in
the Netherlands with limited liability and an
indirectly owned subsidiary of the Company

The Kingdom of the Netheriands

the three months ended 31st March, 2005




HUS$)!

“VHL"

Hong Kong, 12th May, 2005

Executive Directors:
José Manuel dos Santos
Yim Hong

Kuan Kin Man

Monica Maria Nunes

United States Dollar, the lawful currency of the
United States of America

Vodatel Holdings Limited, incorporated in BV!
with limited liability and a direct whoily-owned
subsidiary of the Company

By order of the Board
José Manuel dos Santos
Chairman

Independent non-executive Directars:
Chui Sai Checng

Lo King Chiu Charles

Fung Kee Yue Roger

16




%
@@009 VODATIEL
VODATEL NETWORKS HOLDINGS LIMITED
EENAERRABERLAA"

(EFRXEMALHHRAE)
(s AOZZ=)

E-EERSE
—00=®

* EHES




AIXERNEE

AERDRTESREABRNARREHR-—BLTNTSE - RHESR
ERETHARNBRARBERNCE  TEAERNRRRFN - o &
AERLLTNLRATEENANERZZ QA TEEXEBNITERERM
FERAR -BERENATETHRERZSLANETRR  LEE
PEHARNZRAFTFELRERE - AXGNBRSEARRRABER
TEIXBBRECERRAMERRES -

HRAERELTHLAHBOEERR  EARKEENESTE
EBRREIREBEZESEAIBANTERBAR  RREZRBE/E
REENESEESRBEENTS

RIERFBMNERNIESEREEIARAXRMRAOEES
HAEHNE - LT OB ACRRECHETNENARCMAEEEAN - B
B BERRENATEIZRERMEARREE  UERSARRL
WRITANRHES -

B ARREV NGB R - # R SR BR (T
e BT i B HERE S BT B (R A 8] e 2 BR B T (] B 7 0 2 7T E 4 B AT 1o
BEE AT E A TIRLRIEE T HAT -

IR (5 RPN RGP E LB £ &) T35 R GBI L AR A
HIRLE TR A B A LA B - A EFLIEY — D EEME - HEE
HWETMBIG © — ARG TEE R EHE KTy 0¥ B R
¥ HEHERG : = WHEREAFETHERRE A TTRNEE
ERE  R= FRERNREL— VBRI E )% EE 7 E
M T RSN TR B B R R HCE -




ZEEMENEBRVEREE

e @ ARELEEEER0,561,000/E T Bi8FE A5,110,000%

7T
s WHRRFHE NIRIEGHE SPIANMHEBHERS

e AMEBOBRERINSKARY RARENEEHFETESR
100,000,000/ T

o BUMABIEERFANRE BB FHEMHERESY,000% T

s EXETERU-ERBRRSRE




E—Fx4E

EFEMAREFAEE =R AFNREERESEENT ¢

frat

SR
BB R

EF

H fto Y 21

HERITHAX

g (BER) &

BEMBEL EMORIELE K
IR AR

AL QT (BB, EF

BRAE (B18) 5 A
BiIE 1

Briiig (B518) & A
PR E S

R EA (B1E) & T
BB

B (BE) /BN GBI
—&EXK 2

-3 2

ZEAME
(REER)
TET

80,561
(59,889)

20,672
2,808
(27,658)

(4,178)

(1,794)
(127)

(6,099)

(6,099)
989

(5,110)

(0.83)

i B

8=
—O0OWmE
=Z=B=+-8”
Lt=#@A
(REBER)
FET

119,847
(102,433)

17,414
2,304
(17,846)

1,872

10,769
(17)

237

12,861
(330)

12,531
650

13,181

2.1

2.1




BLIE

ZEABHEEAERTURFIR17.5%NBRBETENGR o BINER
BMER=ZEAPHNETERV SN R A EBEER BB EERME
" .

SR (BB BA

ERERNEERLREEGEES,110,0008T (BE-_OCHFE=ZA=+
—BIE=@A  EF13,181,000# ) R = A MMM 2 E1TRH e ME
FH 613,819,000 (BB Z-_0OO0OWFEF=ZA=+—BLt=@AR
613,819,0000%) 5t & -

BHRITREARARITENEREESREEER  RLE2F =ZEARHHE
FRBROHBFERF - BE_OOWF=ZA=+—-BL=AANMNEFIH
618,682,000 BN BEMBERTEERERETARGS (AREEERD
BRERABREERRIN)  URRAEBRELTRRESFELER -

EH
EXBE REEH

ROUE HE  B% SHEE DRSS LERE 2HEE 44

Tz TEx THr TéEx Tirn Tér TAx TEx
RZO0ORE—A-R 97676 702 5315 35540 3,03 49 (30,994) 111331
ERFEEERER - - 3 - - - — 32
ENHEATREEAR
HEGRELNEE - - - - (2139) - — {2139
FEEESE - - - - - —  (5M0) (5,110)
RZ00n%
ZR=t-R 97676 702 5657 35549 895 49 (36,104) 104,424




EXERD REER
RoRE  8BF  #E GHEE DERR LZHER AHER &R
TET TERL TErT TEn TER TEL TERL TAR

RzZO00mE—-A-B 97,676 702 4182 37483 59 49 146,055 286,206

£EE4R - - — 3550 - - — 3550
REEERT - - -~ - —_ — 13181 13,181
BE-00B%

t-A=+-8

T NEABE

BHRERE - - - - - —  (3,069) (3,089)
RZO0OmF

ZAZt-8 97676 702 4182 41033 59 49 156,167 299,868

¥RERE

HNEERRRE  NEEHHBREHE FEYEETEAN
FEEEBERENRENELERE RZEARPRTKNEE - BEH
PETEER  TRPEERF  AREORE SIS BRFEFAES
BH-BENE  BEAKERTEALBERSEERENEERE
EEEE  EERBRAAHERRGE  F2NKEREE - ERD
i ERERE - EZREERENE (L WHERSHHEER A&
Ere@En P BN EBERKAES -

BAPREAMTIBDATREE - BRMNGELEEYET - K
SEERRSEA— XA  RAREFNEEY ROTEHEEENTE
FTEE#1100,000,0008 7T - MELHEBFHHENR ZOORFEFITMA °
BRTERSMIBES EMTISTEEARERNARKROERAF]
AR EIER N ER AT EWynn-ResortsEB U ELEHEREAT
B MIRESNEERE BB ERERRAFTR  ELRERTESMUR
T E@REIE ABREEBOCESEABEER AFIRER
BEFRAE FEESRETRASBEEBHEE TEEBEBRNTARNNE
B BEREANESNNRIEERENEE -




BONARMEBIRSE  SESZFROTHER  EaBRRAR
WEH AREENE-—HEE  RERATRA-BERABRBLFR
HESHBTHRIRBNRMEERN AEHEEREFN2ERE
BEEIER - it ARBRBEBREREER  BMRRRERETRE
BOERMRE  EMAERS - BN TCEGRELEEENR
B SHERBETHMARNE  BONSRREFFE LEIRRBER
ENBPNREARY - RERR - RE-FHNBRBEERBEFARBEN
AR BUNARE e RERAMERERERESRABARF TR
TSR A EEAE o

Bt % = ]

REZERHE  ARTBRENEEFSNEN  FEAMMHETR
EAHRE MERPFEENELZERE  AUHLASEMNELEEHA
80,561,000 L - A HEMBLEER _OO0ONFREBAT K
32.78% ' MEFE] EFZE20,672,000E T * 2B AE18.71%  BFIE
HRERENERE  BemfdedhEAnEE UREREHETEE
AERBMEAREESERRTESHE SFAKERRBEFENH
14.53% EHE25.66% °

BB EAREBUNARIMNGEEXER R ABREMEE R
BB 517,846,000 T L FH 227,658,000 T - NEBIRSEEF
£85,110,000% 7T - —OOMEREARESEF13,181,0008 7T - B &
FEREBABEENB L LTHRELERE10,769,0008 7T - R=18
AEHEEZENERIEET  BEANBNRATNEEES A
1,879,000/ 7T )2 897.0008 & - MASEBEBZLEBELEEAR
2,334,000 7T °




EERFLANEMABENRY - HEROREFTIRER
KA

RZOORFZRA=+—RH ESRITRAHN AT SA B
By - HEROREST BERBEFRBRKINETLRE
TRENDE  ARERLARBRANERER AR (BREEGEE
HRERRIDOZFEHN - HREFAREEENREAR)  FR
BCERNHERINE=ZR+ K ARAZGIIPTHARR MR
SRKE - IRBBIERETHRA) E6.46E5 68 A HEFTETHE
5R5 BASGEARRRBIMOESZRARAT

BORREBRETEIANS) AERONFRRAREE

i
HERE  GEAF
: (RBRE SRTRED
BEEHR HE/KR EENE FEROEE WEIRE HAEIHL

(Hran)
José Manuel 2 NEER/ 293,388,000 — 47.80%
dos Santos PEETN
BIMA (B —)
e BA (=) - 600,000 0.10%
#KE NRVER WEZ) — 14,002,000 2.28%
BE 55) A (Brstm) 7,357,500 900,000 1.35%
BEx e @A (Hia) 12,262,500 900,000 2.14%
BEZE 593 BA #EN) 2,452,500 900,000 0.55%
BT e EA (f+) 210,000 — 0.03%




BiaE -

()RZCORF=ZA=Z+—8  ZERHIUERLNEERE - ERLAHZE
BT AL dJosé Manuel dos Santos (fEASantosK FEE 3L H 25T
AN ZEBENLTILRLISE -

(=) José Manuel dos SantosBI B ABZREARAE TERERESRY
600,000 /BB ARY) - LS HIEAEEHE AHJosé Manuel dos
SantosiFH ©

(Z)BRERERNQTBRE - EEREHTIMBEL - B¥José Manuel dos
SantosRZOOCHREZAZ+—HAEELARE D BITRETRZR M2 —
¥ HEZE  José Manuel dos Santos##i5 /574 14,002,00088 1B B AR 1) = &
EHRE -

() BENEAZEZRE7TISTS00BBORERGRERTEEREERAY
900,000M MM » LM BEREREEHEE ANBERS °

(F) BRIOBEAEEBE12,262,500BRHRAATFITERRESTBY
900,000R% 8GR - P ESHIERERBEEANBRXES -

(R BEENAARZBE2452500R O RA QR ETFTEERESEY
900,0008¢ BRAAR) - LM BERIFREER R ANERERE -

(£) BWHOEARERE210,0008 817 - DAERRERERREANS
MR o

N RZOORF—-A—H BUEERAENLEMERERE - BREE_
OOZFFRA=ZFTEEL TR -ZOOCZFARA=ZTHEZOONRERA
ZHNBEEEBRMD042BTITE




FTERRRROREBROFHEZRLE
RZCORE=ZR=+—0 REBEFERFEEINE=Z8="+7

FEAZBREFENECTMARED RAERNAOBRIAENAL

(TERESEHITRER) T :

BOR(RBRETEIAMS) EBRONTFERKELERE

Fris BB K 6 LN
(RBRE CETRTY

55 BB/ %E BHRME FERABE WEIBRE #HHIESKL

ERL e ARIER (B3 —) 293,388,000 - 47 80%

KA NEER (BHED) - 14,002,000 2.28%

LRL e DEER (BF—) 293,388,000 - 47.80%

wE NEHER (B D) — 14,002,000 2.28%

FTER 599 REBELS 293,988,000 - 47.89%

(W#=) %R REjES - 14,002,000 2.28%
et -

(Z)RZOOARAF=ZA=+—H  REBROTIUERLNBRERFTE - MERLOEZ
BOBTRARALRLEER -

(D) RRFBREBRETIRHERE - BRERLELRLR-OORF=AZ
T EOREARFBEZo7—RNERBTRADEEEZD  RESHREA®
14,002,000 8@ MDPHEEKE -

(=) ZE#2 (José Manuel dos SantosRIER{B) ¥ 18 B E José Manuel dos
SantosZ ERAR Z A HE 2 -




RERBERBE/ATENERE DS

BERMA£ER15,000,000F 7T (£9116,700,000/%7T) - BEFEF
R VIERE #3,750,0003 7T (#929,175,0008 T) B¥ FEE— X
NORR_CORE=ZARNA  UBE-ZOOREZERNEEH - &
—HEBFER _OO0RFEZAEMN &H-_OORFE=ZA=+—HEKE
ERASEEA11,250,000% 7T (£#187,525,0008 )

BERDRE—REERAER—REELEE - BEMNERRAIRRE
FHE(BEZR)BEEEEANEALEHHHESGRER - BENERE
RipZEHETNEBANBEE  BESNBAUBREEEFEXN—
RODHFBEEEMPANER - BF Lu5I88  REVIENMERE
BREARHEEHRERZTNEANBHEE - MEB/RIBBRTEER
2.501.35 -

RIBECBIER ETARRD - AR ETANE QBT AR
BEEEHTMERERENFEERNEENGEYT  MERZETER
EFEIHEE MEBXBEURRAEBMEBEXR  F2FAFLH
BoRBBEREREBE  ARAREENZERANZERANEE  RFAS
ERTEEE

(=) SantosRIAEEFTOZITA(BERER) R ERSHEEEERE
RHEBEFE TR AR S EEHITERERBRA%IERE
=S EE © MJosé Manue! dos SantosEB AR AR -OOME
FZATRATUMRERE  RERENTRHEEAZEREN
BRT » LEFUBETREIL R

(D) EREEFA > MEF2EEEEFE66Y,% - HMILEREH
BRAHAEE - AEEARE RS AAEBREDCY, %HNE
BRABLFEAZERE ZERETGRRERRYNITE) M
BT - SentosKEERT S (BRUNE-RFAZEREL
BEURSHLERARINERAMAET 8BRBEENAD
EIRX S % LA L -

RiREEETT LilideE - RIBITHEMREHENTEBHAKE

{

Yilis
il

HETEEIFR ETRADFE 17 2060REMEER -

10




ERiE

TIERBETOMBERE (EFR/E)RTIERHE_00NE T4
Zt-BLETNERNKERRERFER :

(D ARFR_COmNFTAZT-HNRAEREEIRAR
XA T3 £ #9380,000,000/8 7T

puzs

(D) ARR2RIN-O0OMFE+ —A=+—HNESBERESNE
BRAVERNGEEER FE125% ¢

(2) ARATR=OOME+= A= +—SWEARBEERRAR
DEFEHLEERRERABEN61LE R

(M EBFRE-OOHF+_A=T— BT NERNEEXRERD T
BB EENAL RN BEERARENE0NLLE -

RAGREEERAPNETHARIBHAERER XKL RE
RERTHRE - BERUOFAEEANBERAT AXABNSEEEHERH
BRZE - (HERAERRE)  MRETHEASE11,250,000E T
(#)87,525,000/8 7T) HIFIE -

RZOORF=ZA=+—8  F£EE(CTRESEMN) ORTESK
W& HB147,721,0007% 5T (5,000,0005 5T (4938,900,0008 7T) W& &E
WEEHFEIN  REAERARBTEFAEBRERNEHERERE &
EENEBNMTERIERTAESE -

CUERTVARBCRIRAR EMRBDEI1IT21FATER
ARAGERCEIER ETREDE 723 EE - ERSIHE

172008 R E17. 21RETHRBEETHERSELIRE - REBROTH
EERFEREPIFHEE -

11




BEER

EFSANARELARENRRAE LITEXEHITEL% AL
RERE RERLARNEERXREARAEREA-HATHERS
BAEEEBENRILUERERBEFNRTES -
BE -HEREEES

REZEARBE XORWEBLRETRD - TAXRKECEHE
LREMER=EADEBER L EE[MBKMD -

Es

[RIT] ¥ BEIRT(EB ERAQT

Ni:ES f5 EEMEREER AR —IEE15,000,000ET
(#7116,700,0008 ) HEHERBE RG]
YR —OO0O=ZFEAB -+ ~BREMNE %
Btz

[FEEE = E | £ (F) FARRAWBELRHIERDAFREEN

AAATERATNHELTNEE %
(2) AR TR ERRAR U R 3 R T A0 3

BAZREZRTROBEBERDZ —HE
B - MEFEARDEME QA

12




TTER 4820 ]

[RFE]

22 B 3R

(E%]

TERL

(B8 22 Py

(BB TR

* EHRER

BEEFSERRE ERABMEML XS

MWATEEIBERALRERLELEHAT

Vodatel Networks Holdings Limited (& & %
IR AR QA1)

TRERRARBRRAE LITREREHIITE
30% (HRBFBENE _THE(EH RHE
EREEZEERIDE=BRINESF LY
BEBERZREFM AR RIREBRAMT
ADTHRRENEMREE  UBREEFREE
BB ETREE]) B HREETEM I BE
RHBHEEZERERR) U LREERE
BEFESERZENEARNIALTREZULA
+

RARMES

Eve Resources Limited* RRBEZHEEH
A2 /B R 2 A

BEAMERSMARDE - REETMAIZA
BRRF]

BERAURBBRARRUABTAZNE=T28%8

(2 BUGDIY (BTBHERT) B4+ — AR #46
R ERERNRERETREHHRE

13




EESS

[(RIZMR L™
A ]

[Elx=REE ]

(R&EE]

[PER]

[
&7

&4l

EFA

[LRL]

[z

TE#R]

A B A PR E B R AR TS

BERZ TR RETAEI R RE S LT RAY

BT ARERRVNEBRBREE
ANRE R ENE A E]
ARBMRZOOZEAA-T AR EERE
BRBERENEBUEFABIRZANEED
BREBERERE

B 1008 MEMAET

EEEATERET

TEEEBRITHE (TERREEHARS
PRBER DR

BFIEERT  PERERTERAF - HH
ITERIT(EM) BRAT - REALFTERITEE
DITRRETT

Lois Resources Limited ' REBELESEF
MR ER QT

FEDRFIERITTH R (TERREFIEEERT)
FREXERBZUZACABRAEELRAE

R—FABREZAEENRET S (TEEHE
mi5) - KERER  ETRTEBEEIRIR

14




[FRE R

[ 3R

r8EA)

[ E]

[Santos K & =53]

(EHFEHE
fig ) ]

[ 17 ]

(B9 3L ]

[FERR]

(BN 2 =]

5%

[=1& A 8]

Y ERER

RE(EE - RPN B ER N
BRTENEXBLZEETA

Megalnfo Holdings Limited (B {E:R 1A E R
DNE*)  REFRKEMKIHERAA] - AKX
ARMEENBAR - ERAPEREMEO0.O1
BTHRMO R EIER L

PEAREME(TERARSPBRE TEEIT (D
M) BR LR

José Manuel dos SantosHI R G B B{E5E
X AMBEET HEEREAQTEHT
A% 47 .80% B2 A% AR 1

BELPIFAE L+ —E(ESFRBERID
1)

(ETBEEE
ARRBAFREREENETTHRN
[ish/i

MRRME  HAERALEARRAE L
TTESIEFITTEI10%HIA LRFENALT

Teleconcept-Multimedia N.V. » R E B s
BRI BERAT - BARBMBENB QA

IR

BE-OORF=ZRA=1+—HBIL=EA

15




E B ENBEREZEEEERT

i

B ERE AR & Vodatel Holdings Limited * REBE RS
MR ERDF  BRAARINEEZEN
2N

EHEEED
FE
José Manuel dos Santos

&% ZOORFRA+ZH

HiTEE BUHBITEF
José Manue!l dos Santos EttE
B R B =8
B8t X T

16




The Exchange takes no responsibility for the contents of this announcement, ma répresentation as to its

0
accuracy or completeness and expressly disclaims any liability whatsoever for any ls; s/howsoever arising from
or in reliance upon the whole or any part of the contents of this document.

&
2N
’Q)OO’
VODATEL NETWORKS HOLDINGS LIMITED
2ENBBERBRA I

(Incorporated in Bermuda with limited liability)
Stock Code: 8033

CHARACTERISTICS OF GEM

GEM has been established as a market designed to accommodate companies to
which a high investment risk may be attached. In particular, companies may list on
GEM with neither a track record of profitability nor any obligation to forecast
future profitability. Furthermore, there may be risks arising out of the emerging
nature of companies listed on GEM and the business sectors or countries in which
the companies operate. Prospective investors should be aware of the potential risks
of investing in such companies and should make the decision to invest only after due
and careful consideration. The greater risk profile and other characteristics of GEM
mean that it is a market more suited to professional and other sophisticated
investors.

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

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



BUSINESS AND FINANCIAL HIGHLIGHTS FOR THE THREE-MONTH PERIOD

— Turnover for the Three-Month Period amounted to HK$80,561,000 with a net loss of

HK$5,110,000

— Business from Mainland China remained stagnant due to difficult market conditions and

effect of the Chinese New Year

— Business prospects from Macao remained strong with orders on hand as at the date of

this announcement exceeding HK$100,000,000

— Improved performance at TCM with net loss narrowing to HK$897,000

— The Board does not recommend payment of a dividend for the Three-Month Period

FIRST QUARTER RESULTS

The Board is pleased to present the unaudited consolidated results of the Group for the

Three-Month Period as follows:

Three

months

Three-Month ended

Period 31st March,

2005 2004

Note (Unaudited) (Unaudited)

HK$’000 HKS$’000

Turnover 80,561 119,847

Cost of sales (59,889) (102,433)

Gross profit 20,672 17,414

Other revenues 2,808 2,304

Selling and administrative expenses (27,658) (17,846)

Operating (loss)/profit (4,178) 1,872

Deemed disposal gain from separate listing of MIHL — 10,769

Finance costs (1,794) an

Share of (losses)/profits of associated companies (127) 237

(Loss)/profit before taxation (6,099) 12,861

Taxation 1 — (330)

(Loss)/profit after taxation (6,099) 12,531

Minority interests 989 650

(Loss)/profit attributable to Members (5,110) 13,181

Dividends — —
(Loss)/earnings per Share (HK cents)

- Basic 2 (0.83) 2.1

- Diluted 2 Not applicable 2.1




NOTES:

1.

Taxation

Hong Kong profits tax had been provided at the rate of 17.5% on the estimated assessable profit for the
Three-Month Period. Taxation on overseas profit had been calculated on the estimated assessable profit for
the Three-Month Period at the rates of taxation prevailing in the regions in which the Group operated.

(L.oss)/earnings per Share

The calculation of basic loss per Share was based on the loss attributable to Members of HK$5,110,000
(three months ended 31st March, 2004: profit of HK$13,181,000) and the weighted average of 613,819,000
Shares (three months ended 31st March, 2004: 613,819,000 Shares) in issue during the Three-Month Period.

No diluted earnings per Share for the Three-Month Period was presented as the exercise of the outstanding
share options of the Company would have an anti-dilutive effect. The weighted average of 618,682,000
Shares for the three months ended 31st March, 2004 included all share options and convertible bonds
outstanding, except for share options and convertible bonds having anti-dilutive effect, on the assumptions
that all share options and convertible bonds had been converted.

Reserves

Capital Investment
Share redemption revaluation  Merger Exchange Statutory Accumulated
premium reserve reserve  reserve  reserve  reserve losses Total
HK$°000 HK$°000 HK$'000 HK$'000 HK$'000 HK$'000 HK$’000 HK$’000

As at Ist January, 2005 97,676 702 5,315 35,549 3,034 49 (30,994) 111,331

Surplus on revaluation

of non-trading
securities — — 342 — — — — 342

Exchange differences

arising on translation
of the accounts of
foreign subsidiaries
and associated

companies — — — — (2,139 — — (2,139)
Loss attributable to

Members — — — — — — (5,110) (5.110)
As at 31st March, 2005 97,676 702 5,657 35,549 895 49 (36,104) 104,424




Capital Investment
Share redemption revaluation Merger Exchange Statutory Retained
premium reserve reserve  reserve  reserve  reserve earnings Total
HK$’000 HK$'000 HK$’000 HK$'000C HK$’'000 HKS$'000 HKS$’000 HK$’000

As at 1st January,
2004 97,676 702 4,182 37,483 59 49 146,055 286,206

Group reorganisation — — — 3,550 — — — 3,550

Profit attributable to
Members — — — — — — 13,181 13,181

Eighteen-month period
ended 31st
December, 2004
interim dividend
paid — — — — — — (3,069) (3,069

As at 31st March,
2004 97,676 702 4,182 41,033 59 49 156,167 299,868

BUSINESS REVIEW

Operating result for the construction of data network infrastructure in Mainland China
continued to be affected by the challenging business environment, coupled with slower
activities due to Chinese New Year. Projects completed during the Three-Month Period
included contracts awarded by Shanghai China Netcom, Anhui China Telecom, an electricity
bureau in Beijing and a Government bureau in the Zhejiang Province. Although the Group
witnessed a gradual improvement in the overall operating environment of data network
infrastructure in Mainland China, management anticipated the transformation of such
improvement to business opportunities would emerge at a slower pace. Nevertheless,
management will keep abreast of the changes to the operating environment and will realign
our resources accordingly. Cost control over the operations in Mainland China continued.

Though the market in Mainland China remained challenging, robust economic activities in
Macao continued to offer promising business prospects for the Group. As at the date of this
announcement, orders on hand relating to projects in Macao exceed HK$100,000,000, with
completion dates of these projects expected to take place before end of 2005. In addition to
those projects already secured, the local market continued to offer numerous business
opportunities as gaming operators, including the Venetian Cotai Limited, Galaxy Casino S.A.
and Wynn-Resorts, gradually commenced the tendering process for their gaming sites in the
areas of structured cabling, networking, surveillance solutions, security radio systems and
local area networking. To ensure that quality of work will not be compromised, the Group
will carefully evaluate each of the business opportunities available and select to tender for
those projects that are in line with internal resources and carried higher margins and better
payment terms.



In respect to business prospects of TCM, in Spain, leveraging on the established market
experience and strong technical capabilities, the Group have secured a project to act as the
service and technical provider in a marketing campaign launched in Spain with a worldwide
reputable soft drink company by developing the application and engaging in data base
management. In addition, with positive responses from the trail of a tone-related service,
TCM is currently in the process of improving the service by improving the quality and
rhythms of different sound versions. In the Netherlands, TCM has also launched a lottery
inquiry service and in the Federal Republic of Germany, TCM has expanded its chatting
services on its existing platform to include SMS live chat services. Going forward, to further
leverage on the success of any application or service, TCM will explore the possibility to
cross sell and customise successful applications and services to other geographical locations.

FINANCIAL REVIEW

During the Three-Month Period, with slower business activities from Mainland China due to
both market conditions and Chinese New Year and projects in Macao still under installation
phases, total turnover derived from the Group amounted to HK$80,561,000. Although total
turnover for the Three-Month Period represented a decrease of 32.78% over the same
corresponding period during 2004, gross profit increased by 18.71% to reach
HK$20,672,000. Lower margins from projects in Macao have been compensated by higher
margins from projects in Mainland China and business in the provision of interactive voice
response services and SMS, thus effectuating overall gross profit margin of the Group to
improve from 14.53% to 25.66%.

With the consolidation of operating results of both MIHL and TCM, selling and
administrative expenses increased from HK$17,846,000 to HK$27,658,000 during the
Three-Month Period. The Group reported a net loss of HK$5,110,000 as compared to a net
profit of HK$13,181,000 for the same corresponding period during 2004, the latter of which
has been attributable primarily to the recognition of a deemed disposal gain of
HK$10,769,000 from the separate listing of MIHL. Included in the net loss reported during
the Three-Month Period, HK$1,879,000 and HK$897,000 have been ascribed to MIHL and
TCM respectively with loss attributable to the core business of the Group amounted to
HK$2,334,000.



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

As at 31st March, 2005, the relevant interests and short positions of the Directors or Chief
Executive in the Shares, underlying Shares and debentures of the Company or its Associated
Corporations which will be required to be notified to the Company and the Exchange
pursuant to divisions 7 and 8 or Part XV of the SFO (including interests and short positions
which he took or deemed to have taken under such provisions of the SFO) or required
pursuant to section 352 of the SFQO, to be entered in the register referred to therein or
required, pursuant to rules 5.46 to 5.68 of the GEM Listing Rules relating to securities
transactions by the Directors to be notified to the Company and the Exchange were as
follows:

Aggregate long and short positions in the Shares and (in respect of equity
derivatives) underlying Shares

Number of
underlying
Shares (in Approximate %
respect of of the issued

Long position/ Nature of Number of share options) share capital of
Name of Director short position interest Shares held held the Company
(Note 8)
José Manuel Long position Corporate 293,388,000 — 47.80%
dos Santos interest/founder

of a discretionary
trust (Note 1)

Long position Personal (Note 2) — 600,000 0.10%
Short position Corporate interest — 14,002,000 2.28%

(Note 3)
Yim Hong Long position Personal (Note 4) 7,357,500 900,000 1.35%
Kuan Kin Man Long position Personal (Note 5) 12,262,500 900,000 2.14%
Monica Maria Nunes Long position Personal (Note 6) 2,452,500 900,000 0.55%
Fung Kee Yue Roger Long position Personal (Note 7) 210,000 — 0.03%

Notes:

(1)  As at 31st March, 2005, these Shares were held in the name of ERL. The entire issued share capital in ERL
was held by LRL, a company wholly-owned by José Manuel dos Santos as trustee of Santos’ Family Trust.

(2) The personal interest of José Manuel dos Santos comprised 600,000 underlying Shares in respect of share
options granted to him by the Company. The aforesaid interest was held by José Manuel dos Santos as
beneficial owner.

(3) Options were granted by the Company under a share option scheme. Since José Manuel dos Santos was
interested in more than one-third of the issued share capital of the Company at 31st March, 2005, he was
deemed to have a short position in 14,002,000 underlying Shares.

(4) The personal interest of Yim Hong comprised 7,357,500 Shares and 900,000 underlying Shares in respect
of share options granted to him by the Company. The aforesaid interest was held by Yim Hong as beneficial
owner.
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The personal interest of Kuan Kin Man comprised 12,262,500 Shares and 900,000 underlying Shares in
respect of share options granted to him by the Company. The aforesaid interest was held by Kuan Kin Man
as beneficial owner,

The personal interest of Monica Maria Nunes comprised 2,452,500 Shares and 900,000 underlying Shares
in respect of share options granted to her by the Company. The aforesaid interest was held by Monica Maria
Nunes as beneficial owner.

The personal interest of Fung Kee Yue Roger comprised 210,000 Shares. The aforesaid interest was held
by Fung Kee Yue Roger as beneficial owner.

Each of the Directors held the same number of share options shown as at 1st January, 2005. The share
options were granted on 30th June, 2003 and exercisable from 30th June, 2003 to 29th June, 2006 at
HK$0.42 per Share.

STANTIAL SHAREHOLDERS’ INTEREST AND SHORT POSITIONS IN THE
RES AND UNDERLYING SHARES

As at 31st March, 2005, the following persons (other than a Director or Chief Executive) had
interests or short positions in the Shares and underlying Shares which were recorded in the

regis

ter required to be kept under section 336 of the SFO:

Aggregate long and short positions in the Shares and (in respect of equity
derivatives) underlying Shares

Number of
underlying

Shares Approximate %
(in respect of the issued

Long position/ Nature of Number of of share share capital of
Name short position interest Shares held options) held the Company
ERL Long position Corporate interest 293,388,000 — 47.80%
(Note 1)
Short position Corporate interest — 14,002,000 2.28%
(Note 2)
LRL Long position Corporaté interest 293,388,000 — 47.80%
(Note 1)
Short pesition Corporate interest — 14,002,000 2.28%
(Note 2)
Lei Hon Kin Long position Family interest 293,988,000 — 47.89%
(Note 3) Short position Corporate interest — 14,002,000 2.28%
Notes:
(1)  As at 31st March, 2005, these Shares were held in the name of ERL. The entire issued share capital in ERL

(2)

3

was held by LRL.

Options were granted by the Company under a share option scheme. Since both ERL and LRL were
interested in more than one-third of the issued share capital of the Company as at 31st March, 2005, they
were deemed to have a short position in 14,002,000 underlying Shares.

Lei Hon Kin, the spouse of José Manuel dos Santos, was deemed to be interested in all the interests of José
Manuel dos Santos.



THE AGREEMENT WITH COVENANTS RELATING TO SPECIFIC
PERFORMANCE BY CONTROLLING SHAREHOLDERS

The loan of a principal amount of US$15,000,000 (approximately HK$116,700,000) is to be
repaid by VHL in four equal half-yearly instalments of US$3,750,000 (approximately
HK$29,175,000), due in March and September, 2005 and March and September, 2006
respectively. The first repayment was paid in March, 2005 and so the outstanding principal
amount as at 31st March, 2005 was US$11,250,000 (approximately HK$87,525,000).

The purpose of the loan is for general corporate purposes and for general working capital.
VHL may only drawdown the loan between the period commencing on and including the date
of the Agreement and ending on the date six months thereafter. VHL shall repay the loan
drawn down by four consecutive equal semi-annual instalments commencing on the date
eighteen months after the date of the Agreement. Notwithstanding the above, all outstanding
amount under the Agreement shall be repaid on the date thirty-six months after the date of
the Agreement. The interest rate is London interbank offered rate plus 1.35%.

Under the GEM Listing Rules, the Company is required to make a disclosure where the
Company or any of its subsidiaries enters into other agreements that include a condition
imposing specific performance obligations on any Controlling Shareholder and breach of
such obligation will cause a default in respect of the loan that is significant to the operations
of the Company. Under the Guarantee and the Agreement, the Company and VHL undertake
with each of the Lenders that each of them shall procure that:

(i) the trustee of Santos’ Family Trust (being the Controlling Shareholder) shall at all times
have as its trust assets, directly or indirectly, not less than 35% of each class of the
issued voting share capital in the Company and that the service agreement between José
Manuel dos Santos and the Company dated 10th February, 2004 is not amended or
terminated without the prior written consent of the Agent; and

(ii) the Santos’ Family Trust shall not (whether by a single transaction or a number of
related or unrelated transactions and whether at the same time or over a period of time)
voluntarily dispose of more than 5% of its shareholdings in the Company without the
prior written consent of the Lenders, the aggregate of whose participants exceeds 6623%
of the loan or if no advances have been made or are outstanding the aggregate of whose
commitment exceed 6624% of the undrawn balance of the commitment (such consent not
to be unreasonably withheld or delayed).

In default of the above undertaking, the Agent may declare all obligations under the
Agreement to be immediately due and payable.

This section is made pursuant to rule 17.20 of the GEM Listing Rules.



BREACH OF THE AGREEMENT

The folléwing financial covenants under the Guarantee were, inter alia, breached upon
publication of the audited accounts for the eighteen-months ended 31st December,v2004:

(1) the consolidated tangible net worth of the Company as at 31st December, 2004 was less
than HK$380,000,000 as agreed with the Lenders;

(ii) the total consolidated liabilities of the Company as at 31st December, 2004 was higher
than 125% of the consolidated tangible net worth agreed with the Lenders;

(iii) the ratio of consolidated current assets of the Company to its consolidated current
liabilities as at 31st December, 2004 was lower than the ratio of 1.6:1 as agreed with the
Lenders; and

(iv) the ratio of dividend payout to the profits according to the audited accounts for the
eighteen-months ended 31st December, 2004 was higher than the ratio of 50% as agreed
with the Lenders.

The Company is in discussion with the Lenders as to whether the loan should be repaid prior
to its term or if it could be refinanced. In any event and for the time being, the Company will,
with the consensus of the Lenders, deposit an amount of US$11,250,000 (approximately
HK$87,525,000) with the Agent pending the outcome of such discussions.

As at 31st March, 2005, the Group (excluding MIHL) had bank balances and cash of
approximately HK$147,721,000 (excluding a US$5,000,000 (approximately
HK$38,900,000) yield-enhanced bond) so that even after making the deposit to the Agent or
making full repayment, the operations of the Group would not be materially and adversely
affected.

This section is made pursuant to rule 17.21 of the GEM Listing Rules.

The Company will comply with its obligations under rule 17.23 of the GEM Listing Rules
and make disclosure in its subsequent half-year, quarterly and annual reports for as long as
the circumstances giving use to the disclosure obligations under rules 17.20 and 17.21
continue to exist.

COMPETING INTERESTS

None of the Directors or any person who is (or group of persons who together are) entitled
to exercise or control the exercise of 5% or more of the voting power at general meeting of
the Group and which is (or are) able as a practical matter, to direct or influence the
management of the Company has an interest in a business, which competes or may compete
with the business of the Group.



PURCHASE, SALE OR REDEMPTION OF SECURITIES

The Company has not redeemed any of the Shares during the Three-Month Period. Neither
the Company nor any or its subsidiaries has purchased or sold any of the Shares during the
Three-Month Period.

DEFINITIONS
“Agent” Standard Chartered Bank (Hong Kong) Limited
“Agreement” the loan facility agreement effective on 26th September,
2003 entered into between VHL and the Lenders referring to
the US$15,000,000 (approximately HK$116,700,000) term
loan facility
“Associated corporation(s):
Corporation(s)”
(a) which are subsidiaries or holding companies of the
Company or subsidiaries of the holding company of the
Company; or
(b) (not being subsidiaries of the Company) in which the
Company has an interest in the shares of a class
comprised in its share capital exceeding in nominal
value one-fifth of the nominal value of the issued share
of that class
“Board” the board of the Directors
“BVI” the British Virgin Islands
“Chief Executive” a person who either alone or together with one or more other
persons is or will be responsible under the immediate
authority of the Board for the conduct of the business of the
Company
“Company” Vodatel Networks Holdings Limited

— 10 —



“Controlling Shareholder”

“Director(s)”

“ERL”

“Exchange”

L]

“Gazetted Newspapers’

“GEMN

“GEM Listing Rules”

“GEM Website”

“Groupn

“Guarantee”

“HK cents”
(‘HK$”

“Hong Kong”

any person who is or group of persons who are together
entitled to exercise or control the exercise of 30% (or such
other amount as may from time to time be specified in the
Code on Takeovers and Mergers approved by the Securities
and Futures Commission, established under section 3 of the
Securities and Futures Commission Ordinance (Cap. 24 of
the Laws of Hong Kong) and continuing in existence under
section 3 of the SFO, as amended from time to time, as being
the level for triggering a mandatory general offer) or more of
the voting power at general meetings of the Company or who
is or are in a position to control the composition of a majority
of the Board

the director(s) of the Company

Eve Resources Limited, a company incorporated in BVI with
limited liability
The Stock Exchange of Hong Kong Limited, a company

incorporated in Hong Kong with limited liability

those newspapers which are, from time to time, specified in
the list of newspapers issued and published in the Gazette for
the purposes of section 71A of the Companies Ordinance
(Cap. 32 of the Laws of Hong Kong) as amended from time
to time by the Chief Secretary of the Government of Hong
Kong

the Growth Enterprise Market operated by the Exchange

the Rules Governing the Listing of Securities on GEM, made
by the Exchange from time to time

the internet website operated by the Exchange for the
purposes of GEM

the Company and its subsidiaries

the deed of guarantee and indemnity executed by the
Company in favour of the Lenders on 26th September, 2003
in respect of the obligations of VHL under the Agreement

Hong Kong cents, where 100 HK cents equal HKS$1
Hong Kong Dollar, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC
(not applicable to The Stock Exchange of Hong Kong
Limited)

—_ 11 —



“Lenders”

“LRLH

“Macao”

“Main Board”

“Mainland China”

“Member(s)”

“MIHL”

“PRC”

“Santos’ Family Trust”

“SFO”

“Share(s)”
6‘SMS’7

“Spain”

“Substantial Shareholder”

“TCM”

Banco Comercial de Macau S.A., CITIC Ka Wah Bank
Limited, Industrial and Commercial Bank of China (Asia)
Limited, HSH Nordbank AG, Hong Kong Branch and the
Agent

Lois Resources Limited, a company incorporated in BVI with
limited liability

the Macao Special Administrative Region of the PRC

the stock market operated by the Exchange prior to the
establishment of GEM (excluding the options market) and
which stock market continues to be operated by the Exchange
in parallel with GEM. For the avoidance of doubt, the Main
Board excludes GEM

the PRC, other than the regions of Hong Kong, Macao and
Taiwan

duly registered holder(s) from time to time of the Shares

Megalnfo Holdings Limited, incorporated in Bermuda with
limited liability, an indirectly owned subsidiary of the
Company and whose shares of HK$0.01 each in its capital
are listed on GEM

The People’s Republic of China

the existing trust whereby the family members of José
Manuel dos Santos are the discretionary objects and which
assets include a controlling stake of 47.80% of the issued
share capital of the Company

the Securities and Futures Ordinance (Cap. 571 of the Laws
of Hong Kong) as amended from time to time

share(s) of HK$0.10 each in the capital of the Company
short message services
The Kingdom of Spain

in relation to a company means a person who is entitled to
exercise, or control the exercise of, 10% or more of the
voting power at any general meeting of the Company

Teleconcept-Multimedia N.V,, incorporated  in the
Netherlands with limited liability and an indirectly owned
subsidiary of the Company

— 12 —



“The Netherlands”
“Three-Month Period”

“US$”

“VHL”

Hong Kong, 12th May, 2005

Executive Directors:
José Manuel dos Santos
Yim Hong

Kuan Kin Man

Monica Maria Nunes

The Kingdom of the Netherlands
the three months ended 31st March, 2005

United States Dollar, the lawful currency of the United States
of America

Vodatel Holdings Limited, incorporated in BVI with limited
liability and a direct wholly-owned subsidiary of the
Company

By order of the Board
José Manuel dos Santos
Chairman

Independent non-executive Directors:
Chui Sai Cheong

Lo King Chiu Charles

Fung Kee Yue Roger

This announcement, for which the Directors collectively and individually accept full responsibility, includes

particulars given in compliance with the Rules Governing the Listing of Securities on GEM for the purpose of

giving information with regard to the Company. The Directors, having made all reasonable enquiries, confirm

that, to the best of their knowledge and belief: 1. the information contained in this announcement is accurate and

complete in all material respects and not misleading; 2. there are no other matters the omission of which would

make any statement in this announcement misleading; and 3. all opinions expressed in this announcement have

been arrived at after due and careful consideration and are founded on bases and assumptions that are fair and

reasonable.

This announcement will remain on the “Latest Company Announcement” page on the GEM Website for at least

seven days from the date of publicarion and on www.vodatelsys.com.

*  For identification purpose only
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