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Characteristics of GEM Bl 2R 2 45

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

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

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

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

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

Turnover of the Group for the nine months ended 31
December 2006 was approximately HK$48,811,000
representing a slightly increase of approximately 1%
over the turnover of approximately HK$48,195,000 for
the same period in 2005.

Profit attributable to shareholders of the Company for
the nine months ended 31 December 2006 amounted
to approximately HK$2,186,000 compared to that of
approximately HK$817,000 for the same period in 2005.

The Directors do not recommend the payment of an
interim dividend for the nine months ended 31 December
2006 (nine months ended 31 December 2005: Nil).
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Chairman’s Statement

EFEH/E

Dear Shareholders,

On behalf of the board (the “Board”) of directors (the
“Directors”), | hereby present the unaudited consolidated
results for ITE and its subsidiaries (together, the “Group”)
for the nine months ended 31 December 2006 (the
“Period”).

Mission

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

The Group has managed to maintain profitability for
three consecutive quarters in this fiscal year. While being
confident with the performance outlook and profitability
of 2007, we will continue to improve the management
efficiency and effectiveness to make us more competitive
within the business environment.

Appreciation

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

By order of the Board

ITE (Holdings) Limited
Lau Hon Kwong, Vincent
Chairman

Hong Kong, 5 February 2007
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Business Review

EHOE

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

The Board is pleased to announce that the disposal of
5% equity interest in Shanghai Yanhua Smartech
Company Limited (“Shanghai Yanhua”) was completed
with the sales proceed received during the Period. On
27 June 2006, ITE (China) Limited, a wholly-owned
subsidiary of the Company, entered into the Agreement
with Mr. Hu Li Ming (“Mr. Hu”) pursuant to which Mr.
Hu agreed to acquire 5% equity interest in Shanghai
Yanhua from ITE (China) Limited at a cash consideration
of RMB3,900,000.

The 5% equity interest in Shanghai Yanhua was treated
as available-for-sale financial assets with carrying
amount of HK$2,074,029 in the annual report of the
Company for the year ended 31 March 2006. The
Directors considered that the terms and conditions of
the disposal were fair and reasonable and were in the
best interest of the Group and the shareholders of the
Company taken as a whole. The proceeds received
by the Group will be applied as general working capital
depending on our working capital requirement from time
to time.
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Business Review

EHEIE

Marketing and Sales

During the Period, our subsidiary, ITE Smartcard
Solutions Limited (“ITES”), continued to receive orders
to provide system enhancement and services upgrade
to the Automated Passenger Clearance System
(“APCS”) and the Automated Vehicle Clearance System
(“AVCS”) of the Public Security Forces Services Bureau
and the Customs of the Government of Macau
respectively. ITES also received orders from an overseas
country for the design, manufacturing and delivery of
automated border control system. The design and
development activities will continue until the next fiscal
year. While executing this new project, ITES continues
to explore similar business opportunity associated with
this application. The Directors are positive that the APCS
products and solutions shall remain the lead driving
force of ITE’s overseas growth.

We are also glad that our subsidiary, RF Tech Limited
(“RFT”)’s Optical Turnstile Poles have been used for
the ASEAN Summit held in early January 2007. This
access control product has taken an important security
role to authenticate guests’ identity before they accessed
to the venue. This international government event was
successfully completed and a Philippines government
department is now using the security systems. The
project was primed and delivered by our system
integration partner in Philippines, the Unlimited Solutions
Limited, which carries and resells RFT’s product lines.

Within the Hong Kong market, ITES has been awarded
with a new contract by the Electrical and Mechanical
Services Department for the design, delivery and
maintenance of an ISO 15693 access control system
for the Infectious Disease Centre of Princess Margaret
Hospital. For this new project, RFT’s latest access control
products will be deployed, the completion is expected
to be in the next quarter.
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Business Review

EHOE

Our subsidiary, Quesco Systems Limited (“QSL”),
business line of IT Contract Staff Services continued
to grow stable with more number of staffs provided to
clients and improvement of margin, QSL also engaged
in the referral of staff to a new client during the Period.

Delivery and Service

During the Period, ITES is pleased to announce that
the Smartcard Integrated Access and Facility Control
System (“SIFS”) of the University of Hong Kong (“HKU”)
was launched on 1 November 2006.

Every University has numerous campus facilities. It is
increasing important to achieve more energy saving,
better utilization and tighter security control of her
teaching and learning facilities. For these purposes,
the SIFS has been designed and developed. ITES and
HKU pioneered the concept and application of smartcard
driven facility management back in the last century 90'.
Under the SIFS, more than 70 lecture theatres and
rooms together with the facilities inside are scheduled
and managed. The equipment and facility include door
access control, lighting, AV equipment box, HVAC, alarm
and signage display etc.

While the society is going towards more environmental,
automated and secured, it is expected more systems
will be installed in the campuses of Hong Kong and
Macau.

Innovation and Intellectual
During the Period, RFT continued to invent and develop

new products to enhance the functions and features
of our solutions.
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Business Review

EHEIE

The Visitors Detection and Biometrics Device Positioning
Mechanism, a new and independent mechanism of
Automated Passenger Clearance System, has been
filed to the State Intellectual Property Office of P.R.C
with Application No.: 200610117404.4 on 23 October
2006.

With this patent pending mechanism, the height of the
visitor or user can be instantly detected. There is a
movable platform, which carries and positions the
biometrics device to the most appropriate position for
capturing and authenticating visitor biometric
characteristics.

Social Responsibility

On the World Sight Day, ORBIS organized an ORBIS
Pin Day to raise awareness of preventable blindness.
Many of our staffs joined the ORBIS Pin Day on 12
October 2006. We wore the ORBIS pins to remind us
to take care of the blindness and try our best to support
sight-saving programmes.

ORBIS reminds us that “Some 75% of the world’s 37
million blind people could easily see again. Sadly, 9
out of 10 of them live in impoverished countries with
inadequate medical infrastructures. ORBIS has been
fighting preventable blindness in such countries since
1982, treating over 3,000,000 patients and training more
than 124,000 medical professionals.”

“Together we can bring light” is a slogan by ORBIS.
ITE also believes that to save the people from darkness,
we need to show concerns and take actions. ITE always
encourages staffs to donate money and join activities
for helping the less advantaged like this time.
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Business Review

EHOE

Future Prospect

The Group is facing new business opportunity and
challenge generated from our focused and devoted
efforts. We strongly believe that our strength, experience
and capability will bring the best returns and interests
to our shareholders. 2007 will certainly be another
profitable year of ITE.

Financial Performance

For the Period, the Company recorded a total revenue
of approximately HK$49 million, representing a slightly
increase of 1% over the same period in 2005. Profit
attributable to the shareholders of the Company for
the nine months ended 31 December 2006 was
approximately HK$2 million as compared to that of
approximately HK$0.8 million for the corresponding
period in 2005.
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Three Months ended
31 December
B2t-A=1-AL
=fiA

Nine Months ended
31 December
BZt-A=t-HL
EA

2006 2005
“EEAF | CRERF
HK$'000 HK$'000
AL T

2006 2005
ZRENE “ZTRF
HK$'000 HK$'000
FhEL TEL

Turnover
Cost of services rendered
Cost of goods sold

EXE
ERARBHRAR
EEENHNA

Gross profit

Other income

Other staff costs
Depreciation

Other operating expenses

£
HtlA
EETRA
k-]
@AY

Profit from operations

Finance costs

Gain on disposal of
available-for-sale
financial assets

Y]

BARA

HETHHE
ERAENE

Profit before taxation
Taxation

BRBLAT A
HA

Profit attributable to
shareholders of
the Company

RRFARR
FEfEER

Earnings per share
Basic
Diluted

BRER
X
g9

15,499
(11,959)
(378)

0.03 cent fll

48,195
(38,353)
(952)

8,890
314
(4,341)
(387)
(2,838)

0.09 cent fll




Reserves

1]

I Foreign ! !
| | |
| Currency IInvestmentI
I translation I revaluation |

Share Share Merger : reserve : reserve :Accumulated

capital | premium 1 reserve 1| SMEEX | REfEE 1 losses Total
RE | OBBEE | ARER | BR | #R ) TR 4
HK§'000 | HKS000 | HK$000 1 HKS000 1 HK§000 1 HKS000 | HK$000
Tar oo FAL | Fan | TR | Fan | TR 0 AR

Balance at 1 April 2005 TEMA-R&EH 9,075 22,816 10,749 :
Exchange difference arising 2B EBAELD

on translation of foreign ERES

operation
Profit for the period iyl

Balance at R-TERE

31 December 2005 TZR=1-6E4 9,075I 22,816
Balance at 1 April 2006 TAFRA-RE 9,075 : 22,816
Exchange difference arising 5 &) ERHELD I

on translation of foreign ERES :

operation -1
Profit for the Period iyl - :

Balance at RZTERE | | | | |
31 Decermber 2006 +opzt-AgH 9075, 2815, 10749, (32382)




Quarterly Results

EEXE

Notes:

Basis of preparation

The unaudited consolidated results have been
prepared in accordance with Hong Kong Financial
Reporting Standards issued by the Hong Kong Institute
of Certified Public Accountants, accounting principles
generally accepted in Hong Kong and the applicable
disclosures required by of the Hong Kong Companies
Ordinance and the GEM Listing Rules.

The unaudited consolidated results have been
prepared under the historical cost convention, as
modified by the revaluation of certain investments
which are carried at their fair values.

The principal accounting policies used in the
preparation of the unaudited consolidated results are
consistent with those adopted in the preparation of
the annual consolidated financial statements of the
Group for the year ended 31 March 2006.

Turnover

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

Gain on disposal of available-for-sale financial
assets

On 27 June 2006, ITE (China) Limited, a wholly-owned
subsidiary of the Company, entered into an agreement
with Mr. Hu pursuant to which Mr. Hu agreed to acquire
5% equity interest in Shanghai Yanhua from ITE
(China) Limited at a cash consideration of
RMB3,900,000. The 5% equity interest of Shanghai
Yanhua was treated as available-for-sale financial
assets with carrying value of HK$2,074,029 in the
annual report of the Company for the year ended 31
March 2006. The transaction was completed in August
2006 with the gain of approximately HK$1,773,000.
Further details are set out in the Company’s circular
dated 31 July 2006.
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Quarterly Results

FEXE

Taxation

The amount of taxation in the unaudited consolidated
results represents Hong Kong profits tax which is
provided at 17.5% (nine months ended 31 December
2005: 17.5%) based on the assessable profit for the
Period.

No provision for income tax of the PRC has been
made as the Group does not have any assessable
profits for taxation purpose during the Period in the
PRC.

Dividends

The Directors do not recommend the payment of
interim dividend for the nine months ended 31
December 2006 (nine months ended 31 December
2005: Nil).

Earnings per share
(a) Basic earnings per share

The calculation of basic earnings per share
is based on the profit attributable to
shareholders of the Company of approximately
HK$2,186,000 (nine months ended 31
December 2005: approximately HK$817,000)
and the weighted average of 907,536,000
ordinary shares (nine months ended 31
December 2005: 907,536,000 shares) in issue
during the respective periods.

(b) Diluted earnings per share

No diluted earnings per share is presented
as there were no dilutive potential ordinary
shares in existence during the Period and for
the nine months ended 31 December 2005.

BiE
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Directors’ and Chief Executive’s Interests and Short Positions in the Shares,
Underlying Shares and Debentures of the Company or any Associated Corporations

EERTHARRARAHBEQTNRND - HARODRESRAR

As at 31 December 2006, the interests and short
positions of each director and chief executive of the
Company in the shares, underlying shares and
debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (the “SFQ”)), which
were notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO
(including any interests and short positions which they
have taken or deemed to have taken under such
provisions of the SFO), or which were required, pursuant
to Section 352 of the SFO, to be entered in the register
referred to therein, or which were required, pursuant
to Rules 5.46 to 5.68 of the GEM Listing Rules, to be
notified to the Company and the Stock Exchange were
as follows:

) Interests in shares of the Company

RZZEZERF+_A=+—8 ' &NAF
BES RITBIEHRIEE S KA EEA]
%15.7 % E15.8{58FE - ANAFIHE
HTHER AR (B3 RAEH REEEA)
(B EARBI) B+ F30) RORR S - 48R
Ity RiEH A KRSk R (BIE
IR BI 2 SRR ATARE
BEHRERSOAR) + BT AR
EEEDIE352 & T LT B M EREMA -
SARRAIZENR TR RI555.46 25,6815
FREtEAR AN B A& AN B R B FTHY
SRR EIIT ¢

() ARAOROER

Number of ordinary shares

T T

| |

1 EERRY 1

T T T

: [ [ [ : Percentage

! : : : I of issued

: Personal 1 Corporate 1 Family Other | : share capital
Name of director I interests : interests : interests interests : Total 1+ {EEEf
£ . BAERE , 09EE  RRER SfEE . A% | RAESH

; I I I ;
M. Lau Hon Kiwong, Vincent ! -1 456250348 (L), S 4B2038()  5027%
EIED i i ! (Note 2) ! |

I oy | I

: | (M1E2) | | :
Mr. George Roger Manho I 83,142,254 (L)1 -1 -1 83,142,254 (L) 9.16%
B ! ! ! ! !
BRELE ‘ ‘ ‘ ‘ ‘
Mr. Cheng Kwok Hung | -1 456,250,348 (L) 1 -1 456,250,348 (L) | 50.27%
HEELE : : (Note 2) : : :

\ [ (Wi#2) | [ |

| | | |

|
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14 Directors’ and Chief Executive’s Interests and Short Positions in the Shares,
Underlying Shares and Debentures of the Company or any Associated Corporations

ESERTHRARRAAANBEATNRD - HERORESRAXR

Notes: Hiat -
} 1. The Letter “L” denotes a long position in the 1. [LIFRTRHABRE °
shares.
2. These shares are beneficially owned by Rax- 2. UL ERR D R — RN
Comm (BVI) Limited (“Rax-Comm”), a R B S RKILEYA FIRax-
company incorporated in the British Virgin Comm (BVI) Limited
Islands. Mr. Lau Hon Kwong, Vincent and Mr. ([Rax-Comm)) Fi#3 A °
Cheng Kwok Hung held 46.21% and 36.11% B S A REBBE ST
of the entire issued share capital of Rax- 5 5l £ B Rax-Comm
Comm, respectively. 46.21% }236.11%HIE 2%

1THAR ©
() Interests in equity derivatives (as defined  (Il)  ReERENZEEERDIT

inhthe SFO) in, or in respect of, underlying %ﬁ)ﬁE’Wéﬁ (EEREH
shares R
As at 31 December 2006, the directors had the R=EEF+—_A=1—8
following personal interests in options to RNRRESERIBAN BB
subscribe for shares of the Company granted FEHEIATBTT AV EAE IR AT AR
at HK$1 under a share option scheme of the EARRRRDERERER RS
Company. Each option gives the holder the right AT EIE AR R - GARABARIE
to subscribe for one share. RIEREE AR — R -
I I I I I
| Number | | | Numberof
| of options | | | shares acquired |  Price per share
, outstandingat | onexercise | tobe paidon
31 December 2006 of options during exercise
: RZBEAE : : Period during : the Period : of options
lilﬁag& %f director | h;':f;ﬂﬁzg_gﬁ | Dag &grag};ed | which ogtio&s_%%gcisable | %ﬁwﬁﬁmﬁﬂﬁﬁﬂﬁfﬁﬁ | gﬁg%@:ﬁi
| BRTERBRERE 4R} . BREGES | ZBNRAEE | NOSER
Wr LauHonkuong, Vincent | 61940() | 2Febuay2001 | 2AAgst0it - HKS0.095
i3 | | ZEE-EZATZE 1 February 2011 | | 0.0957%7C
$-5)\f=+-A3
I I I o £ I
| | | . | |
. Mr. George Roger Manho 1 4,000,000 (L) 1 12 February 2001 I 21 August 2001 to I -1 HK$0.095
Es BlelkxE \ | ZER-ECATC [ February 2011 [ [ 0.095%7
5 I I I Z-E\AZT-HE 1 I
§ I I I T- I I
= Mr.Cheng KuokHng | 4000000(L) | 12 February 201 L2 Attt - HK$0.095
g il ‘ | SRREIATC |11 February 2011 ‘ ‘ 0.005% T
g E\A=t-A%
I I I I Lon I
S | | | | |
g M. Liu Hoi Wah I 19112640 (L) 1 12 February 2001 1 21 August 2001 fo | - HK$0.095
< BgEnt | | Z3T-FZR1C I 11 February 2011 | | 00955
?ﬁ | | | Z—E | 7: T—HZ | |
Sif | | | 1 | |
3 Dr.LeePengFei, Alen ' 1760000 (L) ' 12February 2001 ' 21 August 2001 to ‘ - HK$0.095
I TREREL : : “ET-ECR1C : February 2011 : : 0.005% T
E I I I —77:ET I I
g Il Il Il Il Il
§ Note: The Letter “L” denotes a long position in the Bt - L FRRRO/RE -
E shares.
=



Directors’ and Chief Executive’s Interests and Short Positions in the Shares,
Underlying Shares and Debentures of the Company or any Associated Corporations

EERTHARRARAHBEQTNRND - HARODRESRAR

(1)  Aggregate interest in the shares and  (lll) AAFR&D RARRIRDHI4R
underlying shares of the Company ST
T T T T
! ! ! I Percentage to
: : Aggregate : : the issued
I Aggregate | numberin 1 I share capital of
: number in : underlying : : the Company
Name of director I ordinary shares 1 shares | Total | ERDEERT
EBfE : LERAG : HBRA AN : ait : REBNEDL
Mr. Lau Hon Kwong, Vincent | 456250348 (L) | 6109440 (L) | 462,359,788 (L) | 50.95%
o) e | | \ \
Mr. George Roger Manho : 83,142,254 (L) : 4,000,000 (L) : 87,142,254 (L) : 9.60%
BEEEE [ [ [ [
Mr. Cheng Kwok Hung : 456,250,348 (L) : 4,000,000 (L) : 460,250,348 (L) : 50.71%
il [ [ [ [
Mr Liu Hoi Wah : - : 19,112,640 (L) : 19,112,640 (L) : 2.11%
fieERsE | \ w \
Dr. Lee Peng Fei, Allen : - : 1,760,000 (L) : 1,760,000 (L) : 0.19%
FhEREL | | | |
L L L L
Note: The Letter “L” denotes a long position in the Bzt - [LIFRTBROHRBRE -

shares.

Save as disclosed above, as at 31 December
2006, none of the directors, chief executive of
the Company or their associates had any
interests in the shares or debentures of, or short
positions in the shares of, the Company or any
of its associated corporations (within the meaning
of Part XV of the SFO) which would have to be
notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests or short positions which
they have taken or deemed to have taken under
such provisions of the SFO) or which were
required, pursuant to Section 352 of the SFO,
to be entered in the register referred to therein,
or which were required, pursuant to Rules 5.46
to 5.68 of the GEM Listing Rules, were required
to be notified to the Company and the Stock
Exchange.

—=E=FE

—77

B _EaETiEREE AN -
ANF+—A=t+—H &%
TBBH S AF SR E - A 1
EARIRFE A& (15515.7 %.15.8
RN A) sk EL AR (R AR B A )
(EZE R EBRIEOIE+FE0) %
BN EHERSAE (B
%E*E%% BEBIRZ SR EW
ﬁtﬁf’%ﬁm%ﬁé%)\
A) LB ARIERE HR (51
FE352{5 T LAFERIEMA -
FARIR B R TR RIZE5.46
5. 68{KFTE MR AINENE
AR B KB A P AR ) h sk
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Directors’ and Chief Executive’s Rights to Acquire Shares or Debt Securities

ESRTHARBEROUEBESNES

Save as disclosed under the section headed “Directors’
and Chief Executive’s Interests and Short Positions in
the Shares, Underlying Shares and Debentures of the
Company or any Associated Corporations”, as at 31
December 2006, neither the Company, holding company
nor any of its subsidiaries was a party to any
arrangements to enable the directors and chief executive
of the Company to acquire benefits by means of the
acquisition of shares in, or debt securities, including
debentures, of the Company or any other body corporate,
and none of the directors and chief executive of the
Company or their spouses or children under the age
of 18, had any right to subscribe for the securities of
the Company, or had exercised any such rights.

BRIA Lo [ R RATAER N AR

B A RIHIRRAD - $HE§M§?&T§%‘<&M
Ajﬁﬁﬁﬁﬁm\‘ \—EZ/\EF'f' A=
+—H AR ARSHMBA
TTEHE/AEHK}JF EARAREER
FTRAEEL AIFEE I AN A RIS (T EAl
EANERNBRH R EBES (BEES)
&SI - MARRIESERITHRARE
RSB AEAARR T\ F&
R A] REAR R RIEH AR - 75
BEITEEAZERER

Substantial Interests in the Share Capital of the Company

EARRATREINERERS

The register of substantial shareholders maintained
under Section 336 of the SFO shows that as at 31
December 2006, the Company had been notified of
the following interests, being 5% or more of the issued
share capital of the Company:

R EIRIRTE BB E 336 A E T E
HEERFELMAREE RZTTS
F+ZA=T—H U TIREEEAR
AIE B TRRAN5% 3 A EA9#E R ¢

Percentage of

I I

| |

: Ordinary : total issued shares

I shares held | EERTRA

| OFE%EREE | AHESK

T T
Rax-Comm (BVI) Limited (Note 1) (| : 456,250,348 : 50.27%
Mr. George Roger Manho (Note 2) &/ 1 %t / | 83,142,254 | 9.16%

| |




Substantial Interests in the Share Capital of the Company

EERDTREINERER

Notes:

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

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

Share Option Scheme
MBS

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

Kt <

1. ZEBRMER [EERITHAER
ARFSEE R BRI R
D REF KR —HREERE
EN QAR

2. FZEBRMER [EERITHAER

RRBHEE AR - HEIIR
D REFRER] —HRERES
B {E AR ©

AARN=ZEE—F = A+ —HRA—
18 ETRTRYRERRAE T ([_EmATEtEl)
&*ﬁtﬁ?ﬁﬁ’]gﬁﬁﬁéﬁiﬂ ([Emi&st
gl - R=ZTZ=FNANE ' &R
AN TS FERETE (=T
ZF5TE]) MR 1 ETTRTATEI R £
Mi&aTEl o 5 EMATRTEI R _EThgsTEl
RIE1E - MEBERBI TR 2 TS
BRAE o MEMARTTIERRERAE - EIERT
EIfEBB e - EATRTEI R EThigaT
Sl AR TR BB AR FE A D RiRZ M
Iﬁﬁi‘ﬁ%  BIER ETARAIE ==
ER-TT - FEEETE AR
T RE AR IE O (R AT I5K ©
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Number of share options

Name or category
of participant
RERENARER

Outstanding at | I I |

1 April 2006 |

EA-AH
HAfIE

the Period

| the Period
REAEE

RARGE

the Period

: REREN

Outstanding at!
| 31 December 2006!

R-BEXE |Granteddur|ng|Exerc|seddunng| LapseddurmgI RZBEAE |

| FoAzt-E
HATE

Date granted
REAM

options exercisable |

HERGEE |

Price per share
to be paid
on exercise !
of options |

TERRERE |

TAHERER |

Market value
per share at
date of grant
of options

REBREER
HRATE

Pre-IPO Scheme
LAt

|
1
|
|
|
|
|
|
|
|
LauHon Kwong, |1
Vincent/Director 1
|

|

|

|

|

|

|

|

|

|

|

Bt /g%

George Roger
Manho/Director

B/ 8%

Cheng Kwok Hung/
Director

gas/E%

Liu Hoi Wah/Director |
g2z |
|

|

Lee Peng Fei, Allen/ !
Director |

THA/E2

Employees
53]

|
|
|
|
6,100440 |
|
|
|

4,000,000 1
|

|

|
4000000 :
|
|
|

19,112640 |
I
I

1,760,000 1
|

35,157,920

|
|
|
|
6,109,440 1 12 February 2001

| FF-4-81CR
|

|

4,000,000 | 12 February 2001
ZT3-5ZA1CR
|

12 February 2001

-3%5-

|
4000000 |
F-F-A+28

|
|
19,112,640 1 12 February 2001
| 235528128
|
|
1,760,000 ! 12 February 2001
| 222-%-f+-A
|
|

|
35,157,920 | 12 February 2001
“3T-5-ATZR

|
|
|
|
| Period during which |
|
|
|
|

121 August 2001 to

1 11 February 2011

| ZEE-ENA-H-RE
= =tk

Dotmgustaootte !
111 February 2011 !
| 2554/ f=+-AZ
| ZF-52ft-8

|

| 21 August 2001 to

11 February 2011

“37-6/\f=+-F3'

| Zg--527t-A

|

1 21 August 2001 to

11 Fehruary 201

| 22-E)\A=f-RE

I‘?——E At-A |

121 August 2001 to

| 11 February 2011 |
T-ENA-T-REI

| :?**E At-8

21 August 2001 to

11 February 2011
“FR-E/\f=t-BE
B AL

HK80.095 1
009537 1
I
I

Hk$0.005 !
000547 !
|

HRSLO% |
0027

I
|
HKS0.085 1
00955 |
|
|
HK$0.095 !
000557 |
|
|

HKS0.095 '
0,095 70 |

70,140,000

T
70,140,000 |

Post-IPO Scheme
Litktd
Employees

8

2,000,000 2,000,000

|
|
|
- 128 December 2001
| JB3-%
| T2ZA=tAR

11 July 2004 to

1 31 December 2011

| ZEEMELA-AE

[ & e

HKS0.195 |
019557 1

HK$0.195
01957

2,000,000 2,000,000




Share Option Scheme
fB IR REST &l

(b)

2002 Scheme

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

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

(b)

—TT=Fit

RARBETZEZT=_F518
B TERE A S BIE (R A T
ﬁliﬁ—rﬁé“ﬁ%hﬁﬁﬁbﬁﬁ
B BT _FEIRERE
BREARES  HPaEET
I TES « ANEEHMES -
=i R IRFSILER - B -
% - —ET-FHEN=-F

ZHENAN\BRER - BRI
BUHsE I - iS5 ERE B
AT FERER °

SATEEPAA MATTENE R
ﬁ%%%iﬂﬂ BT A A A
£Z _¢u+2ﬂ)32ﬁ4@ﬁ%ﬂx$¥;ﬁr
S AE - HEITRRO B
B MR AR EHITAR
B930% ° JWET"H-:M B
A AR TR _FEIK
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BREFMELNERNEE - &
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Share Option Scheme
B AESTE

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

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

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

MES - TTHAEE - REIRK
RABEFHOHEEATRHER
% RIASEEIFTES
HOAE < IESD - BRABIABER
RABYIERITER R ER
BT A TP HIBRGHE - IME
A+ — {8 A BARZR AR
E0.1%EA2E (IRR HE R
RERMERAE SRAEE
PBTT  ARBERA S BRI
fE

VS S G RS ris s G
BN =+ —RA - LB
—TINSEAERRS B -
RHBRENTERRBES
FERE + IR I — B HA AR
% WRRER L AE B
THEA - FBEE - R=FF
—FEEIZ AT

BN TEBR IR ESE
E  EEMER TS
(i) RAIRMDEERER L E B
EUTME ¢ (i) A EIRDERD
Zi BER R ER S BHFH
Wi {E ¢ (i) B EE o



Share Option Scheme
fB IR REST &l

Details of the outstanding share options of the
2002 Scheme during the Period are as follows:

REIRHARITEN —FT_F
FHEI BRI 2 FHBANT

<

T

T
|

T T T
| Number of share options | | |
| BRERA | | |
T T T T | | | Price pershare‘ Market value
0utstandmg at| I | | Outstanding at to be paid per share at
I 1Apm 2006 | Kl December 2006! I I onexercise | date of grant
Name or category | RZZEARE | Granted during Exerclsed dunng Lapsed durmg | RZFERE | I Period during which | of options | of options
of participant | Eﬁ A the Period ~  the Period thePeriod ~ t=A=t-H| Dategranted | options exercisable \1§%K&%ﬁ\ REBREER
EEMENERER | MAGE | MEREY | REAsE | nEaxn | MAGE RiBH I RRETES ERER | HRATE
‘ } } } } ‘ ‘
| | | |
Empoyees | 3500000, ‘ - - 00 omgustaon ! ghugusta0msio HKS0.175
B8 : lozz-%)BaR g 017587
| I I I I | |-
| I I I I | | g
| | | | | | |
An Employee | 6,400,000 | | - - 6,400,000 | 9 August 2002 | 9 February 2003 o HK$0.175
§5 : | | | | | SERSENAR | BAugs 202 0A75ETE
\ [ [ [ [ \ \ B
} Il Il Il Il } }
| 9,900,000 | | -1 -1 9,900,000 1 |
| ] ] ] |

|

|

At 31 December 2006, the number of shares
outstanding and issuable under the Pre-IPO
Scheme, the Post-IPO scheme and the 2002
Scheme was 70,140,000, nil and 9,900,000,

respectively.

Share options do not confer rights on the holders
to dividends or to vote at shareholders’ meetings.

=TT A= H
ETRIEE - EmEETEIR
T EIR EITHR M

7 7 /70,140,000 + T &
9,900,000 °
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Purchase, Sale and Redemption of Shares of the Company

B HEREEAQRRSD

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

Competing Interests
HR MR

As at 31 December 2006, the directors were not aware
of any business or interest of each director, management
shareholder and the respective associates of each that
competes or may compete with the business of the
Group and any other conflicts of interest which any
such persons have or may have with the Group.

Audit Committee

BREES

As required by Rules 5.28 to 5.33 of the GEM Listing
Rules, the Company has established an audit committee
which comprises three independent non-executive
directors, Dr. Lee Peng Fei, Allen, Mr. Tang Siu, Henry
and Mr. Kam Hau Choi, Anthony. Dr. Lee Peng Fei,
Allen was appointed the chairman of the audit committee.

The primary duties of the audit committee are to review
the Company’s annual report and accounts, half-yearly
report and quarterly reports and to provide advice and
comments thereon to the Board. The Group’s quarterly
report for the nine months ended 31 December 2006
have been reviewed by the audit committee, who is of
the opinion that such statements comply with the
applicable accounting standards, the GEM Listing Rules
and legal requirements, and that adequate disclosures
had been made.

ARRBIHEME R BN HAEEEE
& S RI AR B R EAIAR L
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Corporate Governance
SEEA

The Company applied the principles and complied with
all the code provisions as set out in the Code on
Corporate Governance Practices (the “Code”) contained
in Appendix 15 of the GEM Listing Rules throughout
the Period, save for the deviations discussed below.

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

Mr. Lau Hon Kwong, Vincent is both the Chairman and
Chief Executive Officer of the Company who is
responsible for managing the Board and the Group’s
business. Mr. Lau has been both Chairman and Chief
Executive Officer of the Company since its incorporation.
The Board considers that, with the present board
structure and scope of business of the Group, there is
no imminent need to separate the roles into two
individuals as Mr. Lau is perfectly capable of
distinguishing the priority of these roles in which he
has been acting. However, the Board will continue to
review the effectiveness of the Group’s corporate
governance structure to assess whether the separation
of the positions of Chairman and Chief Executive Officer
is necessary.

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

BRI XELESN - RARIREINIGE ST
BIZIR ERAR AT REMARERS
HsrRI([PRID MR B HRE
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Corporate Governance
TEER

Under the present Articles of Association of the
Company, Mr. Lau Hon Kwong, Vincent, being Chairman
and Chief Executive Officer of the Company, is not
subject to retirement by rotation. This is not in compliance
with the Code requirement that every director must retire
by rotation once every three years.

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

Directors’ Securities Transactions

EENEEXRS

The Company has adopted a code of conduct regarding
Directors’ securities transactions on terms no less
exacting than the required standard of dealing as set
out in Rules 5.48 to 5.67 of the GEM Listing Rules
throughout the period ended 31 December 2006. Having
made specific enquiry of all Directors, the Directors
have complied with such code of conduct and the
required standard of dealings throughout the period
ended 31 December 2006.

By order of the Board

ITE (Holdings) Limited
Lau Hon Kwong, Vincent
Chairman

Hong Kong, 5 February 2007
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