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The following is the text of a report, prepared for the purpose of incorporating in this
prospectus, received from the auditors and reporting accountants of the Company, PKF, Certified
Public Accountants.

梁學濂會計師事務所

26/F, Citicorp Centre
18 Whitfield Road
Causeway Bay
Hong Kong

19th October, 2001

The Directors
Universal Technologies Holdings Limited
Vickers Ballas Capital Limited

Dear Sirs,

We set out below our report on the financial information relating to Universal Technologies
Holdings Limited (the “Company”) and its subsidiaries (hereinafter collectively referred to as the
“Group”) for each of the two years ended 31st March, 2001 (the “Relevant Period”) for inclusion
in the prospectus of the Company dated 19th October, 2001 (the “Prospectus”).

The Company was incorporated in the Cayman Islands on 27th March, 2001 as an exempted
company with limited liability under the Companies Law of the Cayman Islands. Pursuant to a
group reorganisation (the “Reorganisation”) described in Appendix V to the Prospectus which was
completed on 12th October, 2001, the Company became the holding company of the subsidiaries
set out in section 1 below.

Immediately before the Reorganisation, Universal Cyberworks (Group) Limited (“UCW”)
was the holding company of iLogistics China Limited, iLogistics China (Shanghai) Limited and
iPayment China Limited and the following subsidiaries established in the People’s Republic of
China (“PRC”) which did not become a member of the Group upon completion of the
Reorganisation:–

Attributable equity
Name of Date of interest % Registered Principal
company establishment held by UCW capital activities

Direct Indirect

Jiangxi Universal 27th December, 90 – Rmb100,000,000 Investment
Online Information 1999 holding
& Technology
Limited
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Attributable equity
Name of Date of interest % Registered Principal
company establishment held by UCW capital activities

Direct Indirect

Webtek Limited 15th January, – 54 Rmb500,000 Provision of
1999 (Note) advice on internet

application, network
system integration
and distribution of
computer products
and peripherals

Note: Webtek Limited was acquired by Jiangxi Universal Online Information & Technology Limited on 1st
April, 2000.

In addition, UCW had a jointly controlled entity, Synenet Limited, (the details of which are
set out in section 3(c) below) which was disposed of on 30th March, 2001 pursuant to the
Reorganisation. Also, UCW had a subsidiary, LinuxTimes Company Limited, (the details of which
are set out in section 3(d) below) which was disposed of on 21st March, 2000.

UCW, LinuxTimes Company Limited, iLogistics China Limited, iLogistics China (Shanghai)
Limited, iPayment China Limited, Jiangxi Universal Online Information & Technology Limited
and Webtek Limited are hereinafter collectively referred to as the “UCW Group”. Jiangxi Universal
Online Information & Technology Limited, Webtek Limited and Synenet Limited are hereinafter
collectively referred to as the “Excluded Entities”.

At the date of this report, no audited financial statements have been prepared for the Company
and Universal Cyberworks International Limited since the dates of their incorporation. These
companies have not been involved in any business transactions since incorporation other than the
acquisition to effect the Reorganisation referred to herein. We have, however, reviewed all relevant
transactions of these companies from their respective dates of incorporation to 31st March, 2001
for the purpose of this report.

We have not acted as auditors of any companies comprising the UCW Group other than
UCW and iLogistics China Limited during the Relevant Period. We have also audited the financial
statements of Synenet Limited for the period from 26th May, 2000 (date of incorporation) to 31st
March, 2001. For the purpose of this report and our statutory audit report on the consolidated
financial statements of the UCW Group for the year ended 31st March, 2000, we have performed
an independent audit of the management accounts of LinuxTimes Company Limited for the period
from 8th October, 1999 (date of incorporation) to 21st March, 2000 (date of disposal) and carried
out such additional procedures as we consider necessary for inclusion of the financial information
relating to LinuxTimes Company Limited in this report and the consolidated financial statements
of the UCW Group for the year ended 31st March, 2000. We have also audited the consolidated
financial statements of the UCW Group for the Relevant Period.

With the exception of iPayment China Limited and iLogistics China (Shanghai) Limited,
subsidiaries of the Company and established and operated in the PRC which adopted 31st December
as their financial year end date for statutory reporting purpose, all companies now comprising the
Group have adopted 31st March as their financial year end date for statutory reporting purpose.
Jiangxi Universal Online Information & Technology Limited and Webtek Limited which were
subsidiaries of UCW and established and operated in the PRC also adopted 31st December as their
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financial year end date for statutory reporting purpose. The only statutory audit of these entities
was carried out by Jiangxi Zhonghui Certified Public Accountants Company Limited on the accounts
of Jiangxi Universal Online Information & Technology Limited for the year ended 31st December,
2000. For the purpose of this report and our statutory audit report on the consolidated financial
statements of the UCW Group for the Relevant Period, we have carried out independent audits of
the financial statements of iPayment China Limited, iLogistics China (Shanghai) Limited and
Jiangxi Universal Online Information & Technology Limited from their dates of establishment to
31st March, 2001 and the financial statement of Webtek Limited from its date of acquisition to
31st March, 2001 in accordance with Auditing Standards and Guidelines issued by the Hong Kong
Society of Accountants.

For the purpose of this report, we have examined the audited financial statements or, where
appropriate, management accounts of all companies now comprising the Group, LinuxTimes
Company Limited and the Excluded Entities for the Relevant Period, or from the respective dates
of their incorporation or establishment or date of acquisition where this is a shorter period, in
accordance with the Auditing Guideline “Prospectuses and the Reporting Accountant” issued by
the Hong Kong Society of Accountants.

The summaries of the combined results of the Group for the Relevant Period and of the
combined net liabilities of the Group as at 31st March, 2001 (the “Summaries”) set out below are
based on the audited financial statements or, where appropriate, management accounts of the
companies now comprising the Group, LinuxTimes Company Limited and the Excluded Entities
and on the basis set out in section 1 below.

The Directors of the respective companies now comprising the Group, LinuxTimes Company
Limited and the Excluded Entities are responsible for preparing financial statements of the respective
companies which give a true and fair view. In preparing these financial statements, it is fundamental
that appropriate accounting policies are selected and applied consistently. The Directors of the
Company are also responsible for the preparation of the Summaries. It is our responsibility to form
an independent opinion on the Summaries.

In our opinion, on the basis of presentation set out in section 1 below, the Summaries,
together with the notes thereon, give, for the purpose of this report, a true and fair view of the
combined results of the Group for the Relevant Period and of the combined net liabilities of the
Group as at 31st March, 2001.

1. BASIS OF PRESENTATION

The summary of the combined results of the Group for the Relevant Period, which is based
on the audited financial statements and management accounts, includes the consolidated results of
the UCW Group for the Relevant Period (based on the audited consolidated financial statements of
the UCW Group for the Relevant Period, after making such adjustments as we consider appropriate
for the purpose of preparing our report for inclusion in the Prospectus) as if the Company and
Universal Cyberworks International Limited had been the ultimate and immediate holding companies
respectively of UCW under the current group structure throughout the entire Relevant Period. The
summary of the combined net liabilities of the Group as at 31st March, 2001 have been prepared to
present the assets and liabilities of the UCW Group (based on the audited consolidated financial
statements of the UCW Group for the year ended 31st March, 2001, after making such adjustments
as we consider appropriate for the purpose of preparing our report for inclusion in the Prospectus)
as if the Company and Universal Cyberworks International Limited had been the ultimate and
immediate holding companies respectively of UCW under the current group structure as at that
date.
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The basis of consolidation of the UCW Group is set out in section 2(a) below.

At the date of this report, the Company had direct or indirect interests in the following
subsidiaries, all of which are private companies (or, if incorporated/established outside Hong
Kong, have substantially similar characteristics to a private company incorporated in Hong Kong),
the particulars of which are set out below:–

Place and date Issued/
of incorporation/ Attributable registered Principal

Name of company establishment equity interest % capital activities
Direct Indirect

Universal Cyberworks The British 100 – US$1 Investment
International Limited Virgin Islands holding
(note 1) 2nd April, 2001

Universal Cyberworks Hong Kong – 100 HK$10,000 Investment
(Group) Limited 30th December, holding and
(formerly known as 1996 research and
China Online (Group) development of
Limited) online payment

and logistics
enterprise
solutions

iLogistics China Hong Kong – 55 US$300,000 Investment
Limited 17th January, 2001 holding

iLogistics China PRC – 55 US$280,000 Provision of
(Shanghai) Limited 27th March, 2001 logistics
(note 1) enterprise

solutions and
related services

上海環匯電子科技 PRC – 60 US$5,100,000 Provision of
有限公司 (iPayment 22nd March, 2001 (note 3) online payment
China Limited) enterprise
(note 1) solutions and
(note 2) related services

Notes:

(1) No audited financial statements have been prepared since the incorporation or establishment of these
companies.

(2) 上海環匯電子商務有限公司  (iPayment China Limited) was a wholly domestically owned enterprise
established on 6th July, 2000 in the PRC. On 22nd March, 2001上海環匯電子商務有限公司  (iPayment
China Limited) became a Sino-foreign equity joint venture enterprise and changed its name to 上海環匯
電子科技有限公司  (iPayment China Limited).

(3) The registered capital of 上海環匯電子商務有限公司  (iPayment China Limited) was Rmb5,000,000.
The registered capital of上海環匯電子科技有限公司  (iPayment China Limited) is US$5,100,000. The
registered capital of上海環匯電子科技有限公司  (iPayment China Limited) has been fully paid up on
23rd August, 2001.



APPENDIX I ACCOUNTANTS’ REPORT

– 105 –

2. PRINCIPAL ACCOUNTING POLICIES

The Summaries have been prepared in accordance with the accounting policies set out
below and comply with the disclosure requirements of the Listing Rules of the Growth Enterprise
Market (“GEM”) as applicable to accountants’ report for inclusion in Listing Documents. These
accounting policies conform with all applicable Statements of Standard Accounting Practice and
Interpretations issued by the Hong Kong Society of Accountants and accounting principles generally
accepted in Hong Kong.

(a) Basis of consolidation

The Summaries incorporate the consolidated financial statements of the UCW Group
for the Relevant Period, after making such adjustments as we consider appropriate for the
purpose of preparing our report for inclusion in the Prospectus. The results of subsidiaries
acquired or disposed of during the Relevant Period are dealt with in the consolidated income
statement of the UCW Group from the effective date of acquisition or up to the date of
disposal respectively. All significant transactions and balances within the UCW Group have
been eliminated on consolidation.

(b) Goodwill

Goodwill represents the excess of the purchase consideration over the attributable
share of the fair value of separable net assets of a subsidiary at the date of acquisition and is
immediately written off in the income statement in the year of acquisition of the subsidiary.
Negative goodwill represents the excess of the fair value of separable net assets of a subsidiary
at the date of acquisition over the purchase consideration and is credited to reserves.

On disposal of an interest in a subsidiary, the relevant proportion of the attributable
negative goodwill previously credited to reserves is written back and included in the
determination of the gain or loss on disposal of the subsidiary.

(c) Recognition of revenue

Revenue from the provision of enterprise solutions services is recognised on a straight-
line basis over the period in which the work is performed.

The Group prepares project timetables for all contracts signed with its customers.
Revenue from the provision of enterprise solutions services is recognised over the period of
service set out in the project timetable. Project timetables are reviewed regularly. The effect
of changes in the project timetable on the amount of revenue recognised is accounted for in
the period in which the change is made.

Revenue from sale of computer hardware is recognised when the significant risks and
rewards of ownership of computer hardware have been transferred to the buyer.

Interest income is recognised on an accrual basis, taking into account the principal
amounts outstanding and the interest rates applicable.

Management fee income is recognised upon rendering of services.
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(d) Deferred taxation

Deferred taxation is calculated under the liability method in respect of the taxation
effect arising from all timing differences which are expected with reasonable probability to
crystallise in the foreseeable future. A deferred tax asset is not recognised until its realisation
is assured beyond reasonable doubt.

(e) Translation of foreign currencies

Foreign currency transactions during the Relevant Period are translated into Hong
Kong dollars at the exchange rates ruling at the transaction dates. Monetary assets and
liabilities denominated in foreign currencies are translated into Hong Kong dollars at the
market exchange rates ruling at the balance sheet date. Differences on foreign currency
translation are dealt with in the income statement.

On consolidation/combination, the accounts of the PRC subsidiaries denominated in
Renminbi are translated into Hong Kong dollars at the exchange rates ruling at the balance
sheet date. All exchange differences arising on translation are dealt with as movements in
reserves.

(f) Operating leases

Payments under operating leases are accounted for on a straight-line basis over the
periods of the respective leases.

(g) Fixed assets and depreciation

Fixed assets are stated at cost less accumulated depreciation. The cost of an asset
comprises its purchase price and any directly attributable costs of bringing the asset to its
present working condition and location for its intended use. Expenditure incurred after the
fixed assets have been put into operation, such as repairs and maintenance, is charged to the
income statement in the period in which it is incurred. In situations where it can be clearly
demonstrated that the expenditure has resulted in an increase in the future economic benefits
expected to be obtained from the use of the fixed asset, the expenditure is capitalised as an
additional cost of the fixed asset.

The carrying amount of fixed assets is reviewed regularly to assess whether the
recoverable amount has declined below the carrying amount. When such a decline has
occurred, the carrying amount is reduced to the recoverable amount. In determining the
recoverable amount, expected future cash flows are discounted to their present values.

Depreciation is calculated to write off the cost of fixed assets less any estimated
residual value, on a straight-line basis over their estimated useful lives as follows:–

Leasehold improvements Shorter of 5 years and the
unexpired terms of the leases

Office, computer and other equipment 5 years
Furniture and fixtures 5 years
Motor vehicles 5 years
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Gains or losses arising from the retirement or disposal of a fixed asset are determined
as the difference between the estimated net disposal proceeds and the carrying amount of
the asset and are recognised in the income statement on the date of retirement or disposal.

(h) Subsidiaries

A subsidiary is a company in which the Company, directly or indirectly, controls
more than half of its voting power or issued share capital or controls the composition of its
board of directors.

(i) Equity joint venture companies established in the PRC

A joint venture is a contractual arrangement whereby the Group and other parties
undertake an economic activity. The joint venture agreement stipulates the composition of
the equity joint venture parties’ capital contributions, the duration of the joint venture, and
the basis on which assets are to be realised upon its dissolution. The profits and losses from
operations and any distribution of surplus assets are shared by the joint venture parties in
proportion to their respective capital contributions.

An equity joint venture is treated as a subsidiary if, under the joint venture agreement,
the Group holds more than 50% of the joint venture company’s registered capital and the
Group can control the composition of the board of directors and exercise unilateral control
over the equity joint venture.

(j) Jointly controlled entity

A joint venture arrangement which involves the establishment of a separate entity
which is subject to the joint control of the joint venture parties and over which none of the
joint venture parties has unilateral control is referred to as a jointly controlled entity.

The Group’s share of the post acquisition results of the jointly controlled entity is
included in the combined results.

(k) Research and development costs

Research and development costs comprise all costs which are directly attributable to
research and development activities or which can be allocated on a reasonable basis to such
activities. As no research and development costs satisfy the criteria for the recognition of
such costs as an asset during the Relevant Period, such costs are therefore recognised as an
expense in the period in which they are incurred.

(l) Related parties

Parties are considered to be related if one party has the ability, directly or indirectly,
to control the other party or exercise significant influence over the other party in making
financial and operating decisions. Parties are also considered to be related if they are subject
to common control or common significant influence.
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3. RESULTS

The following is a summary of the combined results of the Group for the Relevant Period
prepared on the basis set out in section 1 above:–

Year ended Year ended
31st March, 31st March,

2000 2001
Note HK$’000 HK$’000

Turnover (a) 521 1,311
Other revenue (b) 5 200

526 1,511

Cost of computer hardware (202) (876)
Staff costs (1,068) (1,453)
Goodwill written off – (63)
Depreciation (146) (89)
Operating lease rental (319) (362)
Other operating expenses (717) (1,191)

Loss from operations (1,926) (2,523)
Profits on Reorganisation (c) – 497
Profit on disposal of a subsidiary (d) 1,903 –

Operating loss (23) (2,026)
Share of results of a former jointly

controlled entity – (369)

Loss from ordinary activities before taxation (e) (23) (2,395)
Taxation (f) – –

Loss for the year (23) (2,395)
Minority interests 203 117

Profit/(loss) attributable to shareholders 180 (2,278)
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Notes:

(a) Turnover

Turnover represents revenue recognised from the provision of enterprise solutions services and sale of
computer products, net of value-added tax and business tax.

Turnover comprises revenue from the following activities:–

Year ended Year ended
31st March, 31st March,

2000 2001
HK$’000 HK$’000

Enterprise solutions 521 120
Trading of computer products – 1,191

521 1,311

(b) Other revenue

Year ended Year ended
31st March, 31st March,

2000 2001
HK$’000 HK$’000

Interest on bank deposits 5 32
Management fee income received from a

former jointly controlled entity – 144
Others – 24

5 200

(c) Profits on Reorganisation

HK$’000

Profits on Reorganisation comprised gains arising from

Disposal of UCW’s entire interest in Synenet Limited – Note (i) 369
Disposal of UCW’s entire interest in Jiangxi Universal Online

Information & Technology Limited – Note (ii) 128

497

Notes:

(i) The particulars of Synenet Limited are as follows:–

Place and date Percentage of equity
of incorporation held by UCW Principal activities

Hong Kong 50 Research and development and sales of
26th May, 2000 broadband networking and set-top-box

applications of home information products

UCW disposed of its entire interest in Synenet Limited to a company controlled by Mr. Lau
Yeung Sang at a consideration of US$250,000 being UCW’s cost of investment in Synenet Limited.

(ii) UCW disposed of its entire interest in Jiangxi Universal Online Information & Technology Limited
to a company controlled by Mr. Lau Yeung Sang at a nominal consideration of Rmb1,000 as
UCW has not yet contributed to the registered capital of Jiangxi Universal Online Information &
Technology Limited.
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(iii) The above gains represent the difference between the disposal proceeds and the Group’s attributable
share of the assets and liabilities of these entities at the dates of disposal.

(iv) These companies were disposed of pursuant to the Reorganisation as their operations were not
related to the core business of the Group.

(d) Profit on disposal of a subsidiary

This represents profit arising on disposal of LinuxTimes Company Limited, a 71% owned subsidiary of
UCW, to independent third parties for a total consideration of HK$3,300,000.

The particulars of LinuxTimes Company Limited are as follows:–

Place and date of incorporation Principal activities

Hong Kong Provision of Internet solutions with Linux
8th October, 1999 operating system

(e) Loss from ordinary activities before taxation

Year ended Year ended
31st March, 31st March,

2000 2001
HK$’000 HK$’000

Loss from ordinary activities before taxation
is arrived at after charging:–

Cost of computer hardware used/sold 202 876
Staff costs – Note 1,068 1,453
Depreciation 146 89
Operating lease rental

– Land and buildings 319 356
– Servers – 6

Auditors’ remuneration 30 53

Note: Included in staff costs are research and development costs estimated by the directors amounting
to approximately HK$229,000 and HK$366,000 respectively for the two years ended 31st March,
2000 and 2001.

(f) Taxation

No provision for Hong Kong profits tax has been made as the Group did not generate any assessable
profits in Hong Kong during the Relevant Period. The Company’s subsidiaries operating in the PRC did not
generate any profits assessable to Mainland China enterprise income tax during the Relevant Period.

No provision for deferred taxation has been made as the Group did not have any significant unprovided
deferred taxation in respect of the Relevant Period.

(g) Directors’ and Senior Executives’ remuneration

(i) Details of directors’ remuneration are as follows:–

Year ended Year ended
31st March, 31st March,

2000 2001
HK$’000 HK$’000

Fees – –
Basic salaries, allowances and benefits in kind 317 357
Discretionary bonuses – –
Pension scheme contributions – 6

317 363
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The number of directors whose remuneration fell within the following band is as follows:–

Year ended Year ended
31st March, 31st March,

2000 2001

HK$Nil – HK$1,000,000 3 3

One director received no emoluments and two directors received individual emoluments of
approximately HK$79,000 and HK$238,000 for the year ended 31st March, 2000. One director received
no emoluments and two directors received individual emoluments of approximately HK$101,000 and
HK$262,000 for the year ended 31st March, 2001.

The Group did not have independent non-executive directors during the Relevant Period.

(ii) Senior Executives’ remuneration

The remuneration of employees who were not directors during the Relevant Period and who were
amongst the five highest paid individuals of the Group is as follows:–

Year ended Year ended
31st March, 31st March,

2000 2001
HK$’000 HK$’000

Basic salaries, allowances and benefits in kind 258 296
Discretionary bonuses – –
Pension scheme contributions – 6

258 302

The number of employees whose remuneration fell within the following band is as follows:–

Year ended Year ended
31st March, 31st March,

2000 2001

HK$Nil – HK$1,000,000 3 3

(iii) During the Relevant Period, no directors have waived any emoluments and no emoluments have
been paid by the Group to the directors or the five highest paid individuals as an inducement to
join the Group or as compensation for loss of office.

(h) Dividends

No dividend has been paid or declared by the Company or its subsidiaries since their incorporation.

(i) Earnings/(loss) per share

No earnings/(loss) per share is presented as its inclusion for the purpose of this report, is not considered
meaningful.

(j) Pension schemes

During the Relevant Period, the Company’s subsidiaries operating in Hong Kong did not operate any
pension schemes other than a scheme registered under the Mandatory Provident Fund Scheme Ordinance. The
Group’s contribution to such scheme for the years ended 31st March, 2000 and 2001 amounted to HK$Nil and
HK$21,000 respectively.

The Company’s subsidiaries operating in the PRC are required to contribute to a state-sponsored retirement
plan for all of its employees at 25.5% and 8% of the basic salary of its employees in Shanghai and Shenzhen
respectively. The state-sponsored retirement plan is responsible for the entire pension obligations payable to all
retired employees and the Group has no further obligations for the actual pensions payments or post-retirement
benefits beyond the annual contributions. The Group’s contribution to the state-sponsored retirement plan for the
years ended 31st March, 2000 and 2001 amounted to HK$Nil and HK$2,000 respectively.
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(k) Related party transactions

Apart from the transactions as disclosed in sections 4(b), (c), (f), (g) and (h) below, the Group had the
following material transactions with its related parties during the Relevant Period:

Year ended Year ended
31st March, 31st March,

2000 2001
Note HK$’000 HK$’000

Purchase of monitors from Universal
Enterprise (HK) Group Limited (i) – 6

Office premises rental paid to上海高
遠置業 (集團 )有限公司 (Shanghai
Gao Yuan Property (Group) Co., Ltd.) (ii) – 2

Management fee received from Synenet Limited (iii) – 144

Notes:

(i) Mr. Lau Yeung Sang is a shareholder and director of Universal Enterprise (HK) Group Limited.
Mr. Lau Sik Suen is also a director of Universal Enterprise (HK) Group Limited. Mr. Lau Yeung
Sang and Mr. Lau Sik Suen are directors of the Company and Universal Enterprise (HK) Group
Limited was the ultimate holding company of UCW prior to the Reorganisation. These transactions
were carried out with reference to market price.

(ii) 上海高遠置業 (集團 )有限公司 (Shanghai Gao Yuan Property (Group) Co., Ltd.) is one of the
joint venture parties of iPayment China Limited. Office premises rental paid was determined by
reference to the floor area occupied by the Group and in accordance with a tenancy agreement
dated 20th May, 2000 and entered into between iPayment China Limited and Shanghai Gao Yuan
Property (Group) Co., Ltd.

(iii) Pursuant to a management services agreement dated 1st June, 2000 between UCW and Synenet
Limited, UCW agreed to provide a working place as an office to Synenet Limited and its staff and
to provide management and accounting services to facilitate the daily operations of Synenet
Limited with effect from 1st June, 2000. In consideration for the services provided by UCW,
Synenet Limited agreed to pay to UCW a monthly fee of HK$12,000 for the months of June and
July 2000 and HK$15,000 for the month thereafter up to 31st March, 2001.

In the opinion of the directors of the Company, the above transactions were carried out in the normal
course of business of the Group and on normal commercial terms. The directors of the Company also confirmed
that except for the transactions mentioned in note (ii), the abovementioned transactions will discontinue subsequent
to the successful listing of the Company’s ordinary shares on GEM.
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4. NET LIABILITIES

The following is a summary of the combined net liabilities of the Group as at 31st March,
2001, which is prepared on the basis set out in section 1 above:–

Note HK$’000

NON-CURRENT ASSETS
Fixed assets (a) 1,166

CURRENT ASSETS
Debtors 679
Deposits, prepayments and other receivables (b) 3,020
Amounts due from related companies (c) 179
Cash and bank balances (d) 7,630

11,508
-------------

CURRENT LIABILITIES
Deposits received, accruals and other payables (e) 519
Amounts due to related companies (f) 198
Amount due to a director (g) 5
Amount due to Universal Enterprise (HK) Group Limited (h) 8,984
Mainland China taxes payable 192

9,898
-------------

NET CURRENT ASSETS 1,610

TOTAL ASSETS LESS CURRENT LIABILITIES 2,776

MINORITY INTERESTS (4,158)

NET LIABILITIES (1,382)

Notes:

(a) Fixed assets

Accumulated Net book
Cost depreciation value

HK$’000 HK$’000 HK$’000

Leasehold improvements 493 49 444
Office, computer and other equipment 459 44 415
Furniture and fixtures 61 4 57
Motor vehicles 288 38 250

1,301 135 1,166
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(b) Deposits, prepayments and other receivables

HK$’000

Rental deposits 114
Utility deposits 4
Other deposits 18
Prepayments 905
Others (Note) 1,979

3,020

Note: This includes accounts receivable arising from the disposal of UCW’s entire interest in Jiangxi
Universal Online Information & Technology Limited and Synenet Limited to companies controlled
by Mr. Lau Yeung Sang pursuant to the Reorganisation as referred to in section 3(c) above. The
balance has been fully settled in May 2001.

(c) Amounts due from related companies

The amounts which are mainly trading in nature are interest-free, unsecured and repayable on demand.
The balances have been fully settled in May 2001.

(d) Cash and bank balances

At 31st March, 2001, the cash and bank balances of the Group denominated in Rmb amounted to
approximately HK$3,192,000. Rmb is not freely convertible into foreign currencies. Subject to the PRC’s Foreign
Exchange Control Regulations and Administration of Settlement, Sale and Payment of Foreign Exchange
Regulations, the Group is permitted to exchange Rmb for foreign currencies through banks authorised to conduct
foreign exchange business.

(e) Deposits received, accruals and other payables

HK$’000

Deposits received 24
Accruals 462
Others 33

519

(f) Amounts due to related companies

The amounts which are mainly financing in nature are interest free, unsecured and repayable on demand.
The balances have been fully settled in May 2001.

(g) Amount due to a director

The above represents amount due to Mr. Lau Yeung Sang which is interest-free, unsecured and repayable
on demand. The balance has been fully settled in May 2001.

(h) Amount due to Universal Enterprise (HK) Group Limited

The amount due to Universal Enterprise (HK) Group Limited is financing in nature and is interest-free,
unsecured and repayable on demand. The indebtedness has since been capitalised as set out in section 6(iv)
below. Had interest been charged on the outstanding balance during the Relevant Period based on the then
prevailing weighted average Hong Kong dollar prime rate, the Group would have incurred interest of approximately
HK$106,000 and HK$283,000 for the years ended 31st March, 2000 and 2001 respectively.

(i) Reserves movements

There is no movement in reserves required to be disclosed during the Relevant Period.
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(j) Commitments

(i) As at 31st March, 2001, the Group had commitments to make payments in next year under
operating leases for the use of office premises expiring:–

HK$’000

Within one year 70
After one year but within five years 169

239

(ii) As at 31st March, 2001, the Group had commitments to make payments in next year under
operating leases for the use of servers expiring:–

HK$’000

Within one year 113
After one year but within five years 41

154

(iii) As at 31st March, 2001, the Group had commitments to contribute to the registered capital of a
subsidiary amounting to US$2,601,000 prior to the successful listing of the Company’s ordinary
shares on GEM.

(k) Contingent liabilities

As at 31st March, 2001, the Group had no material contingent liabilities.

(l) Net liabilities of the Company

The Company became the holding company of the Group on 12th October, 2001 pursuant to the
Reorganisation. On the basis set out in section 1 above, the net liabilities of the Company as at 31st March, 2001
would have been approximately HK$1,382,000. Had the capitalisation as referred to in section 6(iv) below been
completed on 31st March, 2001, the net assets of the Company as at that date would have been approximately
HK$7,602,000.

(m) Distributable reserves

As at 31st March, 2001, the Company had no reserves available for distribution to its shareholders at that
date.

5. DIRECTORS’ REMUNERATION

Save as disclosed herein, no remuneration has been paid or is payable in respect of the
Relevant Period by the Company or any of its subsidiaries to the directors of the Company.

Under the present arrangements, the estimated amount of directors’ fees and other emoluments
paid and payable for the year ending 31st March, 2002 is approximately HK$1.36 million, excluding
performance related bonuses payable under directors’ service contracts, the terms of which are set
out in the paragraph headed “Particulars of services agreements” in Appendix V to the Prospectus.
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6. SUBSEQUENT EVENTS

The following events have occurred subsequent to 31st March, 2001 and up to the date of
this report:–

(i) In April 2001, the Group entered into agreements with SLI Co., Ltd. and EXE
Technologies Korea Ltd. to act as their value-added reseller in the Greater China
Region and the PRC respectively. The principal terms of these agreements are set out
in the subsection headed “Business partners” in the section headed “Logistics Enterprise
Solutions” in the Prospectus.

(ii) In June 2001, UCW received net proceeds of HK$1,354,000 from investors which
include Mr. Michael Doo Young Lim, Mr. Kim Hyung Tae and Mr. Lee Jeong Hoon.

(iii) On 23rd August, 2001, the Group fully paid up its outstanding contribution to the
registered capital of the subsidiary referred to in 4(j)(iii) above through financing
from a director’s loan of the same amount.

(iv) On 10th October, 2001, the amount due to Universal Enterprise (HK) Group Limited
amounted to HK$9,989,684 as at that date was capitalised by issuing 8,907,926 shares
in the capital of UCW to Universal Enterprise (HK) Group Limited.

(v) Written resolutions of the Company were passed on 10th October, 2001 and 12th
October, 2001 to effect the transactions set out in the subsections headed “Written
resolutions of the sole shareholder of the Company passed on 10th October, 2001”
and “Written resolutions of all the shareholders of the Company passed on 12th
October,  2001” respectively in Appendix V to the Prospectus.

(vi) The Group completed a reorganisation in preparation for a listing of the Company’s
ordinary shares on GEM, the details of which are set out in the subsection headed
“Corporate reorganisation” in Appendix V to the Prospectus.

7. SUBSEQUENT FINANCIAL STATEMENTS

No audited financial statements of the Group, the Company or any of its subsidiaries have
been prepared in respect of any period subsequent to 31st March, 2001.

Yours faithfully,
PKF

Certified Public Accountants
Hong Kong


