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The following is the text of a letter, summary of valuations and valuation certificates,
prepared for the purposes of incorporation in this prospectus received from Greater China Appraisal
Limited, an independent valuer, in connection with their valuations as at 31st August, 2001 of the
property interests of the Group.

Room 2407
Shui On Centre
6-8 Harbour Road
Wanchai
Hong Kong

19th October, 2001

The Directors
Universal Technologies Holdings Limited
Units 1713-1716
Technology Park
18 On Lai Street
Shatin
New Territories
Hong Kong

Dear Sirs,

In accordance with your instructions to value the property interests of Universal Technologies
Holdings Limited (referred to as the “Company”) and its subsidiaries (together referred to as the
“Group”) in the Hong Kong Special Administrative Region and the People’s Republic of China
(referred to as the “PRC”), we confirm that we have carried out inspections, made relevant enquiries
and obtained such further information as we consider necessary for the purpose of providing the
capital values of such property interests as at 31st August, 2001 (referred to as the “date of
valuation”).

This letter which forms parts of our valuation report explains the basis and methodology of
valuation, and clarifies our assumptions made, titleship of properties and the limiting conditions.

BASIS OF VALUATION

Our valuation is our opinion of the open market value which we would define as intended to
mean “the best price at which the sale of an interest in property would have been completed
unconditionally for cash consideration on the date of valuation assuming:

(i) a willing seller;

(ii) that, prior to the date of valuation, there had been a reasonable period (having regard
to the nature of the property and the state of the market) for the proper marketing of
the interest, for the agreement of price and terms and for the completion of the sale;
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(iii) that the state of the market, level of values and other circumstances were, on any
earlier assumed date of exchange of contracts, the same as on the date of valuation;

(iv) that no account is taken of any additional bid by a purchaser with a special interest;
and

(v) that both parties to the transaction had acted knowledgeably, prudently and without
compulsion.”

ASSUMPTIONS

Our valuation has been made on the assumption that in the open market the Group sells the
property interests in their continued use and in their existing states without the benefit of any
deferred terms contracts, leaseback, joint ventures, management agreements or any similar
arrangement which would serve to affect the value of the property interests.

We have assumed that all consents, approvals and licenses from relevant government
authorities for the buildings and structures erected thereon have been granted.

TITLE INVESTIGATION

We have been provided with copies of tenancy agreements of and other documents relevant
to the property interests under valuation. However, we have not inspected the original documents
to verify ownership or to ascertain the existence of any amendments which do not appear on the
copies handed to us.

We have caused searches to be made at the Sha Tin New Territories Land Registry in Hong
Kong for property no. 1. However, no investigations have been made for the legal title or any
liabilities attached to the properties no. 2 to no. 3 in the PRC.

In the course of valuation, we have relied upon the legal opinion dated 19th October, 2001
given by Shanghai Pudong Law Office (referred to as “the PRC legal adviser”) in relation to, inter
alia, the Group’s property interests in the PRC under valuation and the report on tenancy given by
Hastings & Co. (referred to as “the Hong Kong legal adviser”) dated 19th October, 2001 in
relation to the Group’s property interests in Hong Kong under valuation.

All legal documents disclosed in this report are for reference only and no responsibility is
assumed for any legal matters concerning the legal title to the property interests set out in this
report.

LIMITING CONDITIONS

We have not carried out detailed site measurements to verify the correctness of the land or
building areas in respect of the relevant properties but have assumed that the areas shown on the
legal documents provided to us are correct. Based on our experience of valuation of similar
properties in the PRC and Hong Kong, we consider the assumptions so made to be reasonable. All
documents and contracts have been used as reference only and all dimensions, measurements and
areas are approximations.



APPENDIX III PROPERTY VALUATION

– 120 –

We have inspected the exterior and, where possible, the interior of the properties included in
the attached valuation certificates. However, no structural survey has been made but in the course
of our inspection, we did not note any serious defects and we are therefore unable to report as to
whether the properties are free from rot, infestation or any other structural defects. No tests were
carried out on any of the services.

Having examined all relevant documentation, we have relied to a very considerable extent
on the information provided by the Group and have accepted advice given to us by it on such
matters as planning approvals, statutory notices, easements, tenure, occupation, rentals, site and
floor areas and in the identification of those properties in which the Group has valid interests. We
have had no reason to doubt the truth and accuracy of the information provided to us by the Group.
We were also advised by the Group that no material factors or information have been omitted from
the information provided to reach an informed view and we have no reason to suspect that any
material information has been withheld.

No allowance has been made in our valuation for any charges, mortgages or amounts owing
on any of the properties valued nor for any expenses or taxation which may be incurred in
effecting a sale. Unless otherwise stated, it is assumed that all the interests are free of encumbrances,
restrictions and outgoings of an onerous nature which could affect their values.

OPINION OF VALUE

The property interests included in this valuation report, which are held under various tenancy
agreements, have no commercial value due to inclusion of non-alienation clause or otherwise due
to lack of substantial profit rent or short term nature.

REMARKS

Our valuations have been prepared in accordance with generally accepted valuation procedures
and comply with the requirements of the Rules Governing the Listing of Securities on the Growth
Enterprise Market of the Stock Exchange of Hong Kong Limited and the Hong Kong Guidance
Notes on the Valuation of Property Assets (2nd Edition) published by the Hong Kong Institute of
Surveyors in March 2000.

We enclose herewith the summary of valuation and valuation certificates.

This valuation report is issued subject to our General Service Conditions.

Yours faithfully,
For and on behalf of

Greater China Appraisal Limited
K. K. Ip

BLE, MRICS, AHKIS, RPS(GP)

Managing Director

Note: Mr. K. K. Ip, who is a Chartered Valuation Surveyor and a Registered Professional Surveyor, has substantial
experience in valuation of properties in Hong Kong and the PRC since 1992.
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SUMMARY OF VALUATION

Group I – Property interests leased by the Group in Hong Kong

Capital value in
existing state as at

No. Property 31st August, 2001

1. Units 1713-1716 No commercial value
17th Floor
Technology Park
No. 18 On Lai Street
Shatin
New Territories
Hong Kong

Group II – Property interests leased by the Group in the PRC

2. Units A-G No commercial value
10th Floor
Shenya Plaza
No. 895 Yan An Xi Road
Shanghai
The PRC

3. Flat 10F No commercial value
10th Floor
Wenyi Ge
Zhongshan Plaza
No. 977 Hongqiao Road
Shanghai
The PRC

Total: No commercial value
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The property comprises four
office units within a 23-storey
building completed in 1994.

The floor area of the property is
approximately 354 square metres
(3,810 square feet).

The Group holds the property
under a tenancy agreement for a
term of 2 years commencing on
1st April, 2001 and expiring on
31st March, 2003 (both days
inclusive) at a monthly rental of
HK$20,000 exclusive of air-
conditioning charges,
management charges,
government rates, government
rent and other outgoings.

1. Units 1713-1716
17th Floor
Technology Park
No. 18 On Lai Street
Shatin
New Territories
Hong Kong

The property was being
occupied by the Group as
office.

No commercial value

VALUATION CERTIFICATES

Group I – Property interest leased by the Group in Hong Kong

Capital value in
Existing state as at

No. Property Description and Tenure Particular of Occupancy 31st August, 2001

Notes:

(1) The property is subject to a Tenancy Agreement (“the Tenancy Agreement”) dated 15th June, 2001 made
between Shiu Fung Non-Vibrate Material Limited as landlord and Universal Cyberworks (Group) Limited as
tenant (“Tenant”), a wholly-owned subsidiary of the Company.

(2) According to the Tenancy Agreement, the property cannot be sublet to any third party by the Tenant.

(3) We have been provided with a report on tenancy in respect of the property prepared by the Hong Kong legal
adviser which contains, inter alia, the following information:–

(i) the Property is held by the Tenant under the Tenancy Agreement which contains usual provisions for
office tenancy of this nature in Hong Kong and there are no unusually onerous covenants or obligations
on the part of the Tenant thereunder;

(ii) that the Tenancy Agreement is good valid and subsisting in all respects and the terms of the Tenancy
Agreement are fully enforceable by the Tenant against the landlord under the laws of Hong Kong;

(iii) there is no charge and encumbrance subsisting in respect of the property as revealed by the relevant
Land Registry searches;

(iv) the present use of the property by the Tenant is in accordance with the terms of the Tenancy Agreement
and the permitted user of the property; and

(v) the Tenancy Agreement has been stamped by the Stamp Office within the time period prescribed by
the Stamp Duty Ordinance (Cap.117).
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No commercial valueThe property was being
occupied by the Group as
office.

The property comprises seven
office units within a 26-storey
building completed in 1998.

The floor area of the property is
approximately 835.65 square
metres (8,995 square feet).

The Group holds the property
under a tenancy agreement for a
term of 2 years commencing on
1st April, 2001 and expiring on
31st March, 2003 at a monthly
rental of Rmb6,000 exclusive of
management fee.

2. Units A-G
10th Floor
Shenya Plaza
No. 895 Yan An Xi
Road
Shanghai
The PRC

Group II – Property interests leased by the Group in the PRC

Capital value in
Existing state as at

No. Property Description and Tenure Particular of Occupancy 31st August, 2001

Notes:

(1) According to a Real Estate Certificate (滬房地字 (2000)第031913號 ) in respect of the property and according
to the 上海市房地產資料登記冊 (第11183號 ) provided by 上海市長寧區房地產登記處 , the property is
owned by 上海高遠置業（集團）有限公司  (“the Owner”).

(2) By a tenancy agreement dated 28th March, 2001 (“the Tenancy Agreement”) entered into between the Owner
and 上海環匯電子科技有限公司 (“iPayment China”), the property was leased to iPayment China, a subsidiary
of the Company.

(3) By a sub-tenancy agreement dated 30th March, 2001 entered into between iPayment China and 易絡信息技
術（上海）有限公司  (“Sub-Tenancy Agreement”), iPayment China sublet Unit C of the property to 易絡信息
技術（上海）有限公司  for a term of 2 years commencing from 1st April, 2001 and expiring on 31st March,
2003 (both days inclusive) for office use.

(4) By a supplemental agreement dated 30th September, 2001 signed between the Owner, iPayment China and 易
絡信息技術（上海）有限公司 (“Supplemental Agreement”):–

(a) the Owner and iPayment China agreed to vary the terms of the Tenancy Agreement to the effect that
iPayment China shall not be entitled to sublet the whole or any part of the property without prior
consent of the Owner; and

(b) consent is given by the Owner for iPayment China to sublet Unit C of the property to 易絡信息技術
（上海）有限公司 .

(5) We have been provided with a legal opinion on the property prepared by the Group’s PRC legal adviser which
contains, inter alia, the following information:

(i) According to the 最高額抵押合同(編號27221122197) dated 28th December, 2000 entered into between
the Owner and 中國工商銀行上海市長寧支行  (“the Mortgagee”), the property was mortgaged to
the Mortgagee as security for a loan made under a 流動資金借款合同編號07001100197 dated 28th
December, 2000 entered into between the Owner and the Mortgagee.

(ii) The Owner has breached clause 10.1 of the said 最高額抵押合同  which provides that the Owner as
the mortgagor, undertakes not to lease the property to any third party without obtaining the prior
written consent from the Mortgagee.

(iii) Notwithstanding the said breach, the Tenancy Agreement and the Sub-Tenancy Agreement are still
valid and binding on the parties thereof and the respective rights of iPayment China and 易絡信息技
術（上海）有限公司 thereunder are not affected by such breach. Further, the breach does not itself
constitute a ground for realisation of the security by the Mortgagee and the Mortgagee has no right of
action or claim against iPayment China and/or 易絡信息技術（上海）有限公司 (including without
limitation the right to evict iPayment China and/or 易絡信息技術（上海）有限公司  from the property)
or to realize the security given under the said 最高額抵押合同 .
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(iv) Despite the said breach, the Owner has all necessary rights, capacity, power and authority to lease the
property to iPayment China in accordance with the terms of the Tenancy Agreement and give consent
to iPayment China for entering into the Sub-Tenancy Agreement.

(v) The Tenancy Agreement, Sub-Tenancy Agreement and Supplemental Agreement are valid, binding,
subsisting and enforceable and the respective tenants thereof are entitled to the exclusive use and
occupation of the respective premises without interruption by the Owner or any other person. Their
respective rights are protected under the PRC law. The premises are used or occupied in compliance
with their respective permitted user under the PRC law. Except the aforesaid mortgage consent, all
necessary approval consent or license have been obtained and procedures and formalities have been
complied with for the execution and validation of the Tenancy Agreement, Sub-Tenancy Agreement
and Supplemental Agreement.
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3. Flat 10F
10th Floor
Wenyi Ge
Zhongshan Plaza
No. 977 Hongqiao
Road
Shanghai
The PRC

The property comprises one unit
within a 38-storey building
completed in 1999.

The floor area of the property is
approximately 100.5 square
metres (1,082 square feet).

The Group holds the property
under a tenancy agreement for a
term of 1 year commencing on
17th March, 2001 and expiring
on 16th March, 2002 at a
monthly rental of Rmb5,400
exclusive of management fee
with an option to renew upon its
expiration.

The property was being
occupied by the Group as
staff quarter.

No commercial value

Capital value in
Existing state as at

No. Property Description and Tenure Particular of Occupancy 31st August, 2001

Notes:

(1) According to the 上海市房地產資料登記冊（第110928號） provided by 上海市房屋土地資源管理局 , the
property is owned by 徐玉順 (“the Owner”).

(2) By a tenancy agreement dated 16th March, 2001 (“the Tenancy Agreement”) entered into between the Owner
and iPayment China, the property was leased to iPayment China, a subsidiary of the Company, for domestic
use.

(3) We have been provided with a legal opinion on the property prepared by the PRC legal adviser which
contains, inter alia, the following information:

(i) The Owner is the registered owner of the property and has all necessary rights, capacity, power and
authority to lease the property to iPayment China in accordance with the terms of the Tenancy
Agreement.

(ii) The Tenancy Agreement is valid, binding, subsisting and enforceable and iPayment China is entitled
to the exclusive use and occupation of the property without interruption by the Owner or any other
person. The rights of iPayment China are protected under the PRC law. The property is used or
occupied in compliance with its permitted user under the PRC law. All necessary approval, consent or
license have been obtained and procedures and formalities have been complied with for the execution
and validation of the Tenancy Agreement.


