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WAIVERS FROM COMPLIANCE WITH THE GEM LISTING RULES

For the purpose of the listing of the Shares on GEM, the Company has sought a number of
waivers in relation to certain requirements under the GEM Listing Rules. Details of such waivers
are set out below.

Moratorium period

Pursuant to Rule 13.16 of the GEM Listing Rules, a new listing applicant shall procure that
every initial management shareholder who is a shareholder immediately prior to the listing date:

(1) places in escrow, with an escrow agent and on such terms as are acceptable to the
Stock Exchange, all his Relevant Securities for a period of:

(a) 12 months from the listing date; or

(b) where that shareholder’s Relevant Securities represent no more than 1% of the
issued share capital of the new applicant as at the listing date, 6 months from
the listing date;

(2) undertakes to the new listing applicant and the Stock Exchange that, for the periods
specified in Rule 13.16(1) of the GEM Listing Rules, he will not, save as provided in
Rule 13.18 of the GEM Listing Rules dispose of (nor enter into any agreement to
dispose of) nor permit the registered holder to dispose of (or to enter into any agreement
to dispose of) any of his direct or indirect interest in his Relevant Securities.

Pursuant to the joint announcement issued by the SFC and the Stock Exchange dated
27th July, 2001 (the “Joint Announcement”) together with an addendum thereto, a waiver
can be applied for by an applicant to reduce the moratorium period for the Initial Management
Shareholders from the prescribed moratorium period under the GEM Listing Rules to 6
months plus a further 6 months (during which control over 35% of the voting rights of the
Company must be retained) provided that its listing takes place on or before 26th October,
2001. Accordingly, the Company has applied to, and has obtained from, the Stock Exchange
a waiver from strict compliance with Rule 13.16 of the GEM Listing Rules to reduce the
twelve-month moratorium period imposed on each of the Initial Management Shareholders
to a six-month moratorium period subject to the conditions that:

1. each of the Initial Management Shareholders, namely Mr. Y.S. Lau, Mr. S.S.
Lau, Mr. Man, Mrs. Lau, Mr. Lim and World One, will not dispose of (nor enter
into any agreement to dispose of) nor permit the registered holder to dispose of
(or to enter into any agreement to dispose of) any of their respective direct or
indirect interest in the relevant Shares in the second six-month period from the
Listing Date if such disposal would result in the Initial Management Shareholders
together ceasing to have control 35% or more of the voting rights at general
meetings of the Company;

2. Mr. Y.S. Lau, the ultimate beneficial owner of World One, has given an
undertaking to the Company and the Stock Exchange that he will not dispose of
(or enter into any arrangement to dispose of) nor permit the registered holder
thereof to dispose of (or enter into any arrangement to dispose of) any of his
direct or indirect interest in World One for a period of 12 months from the
Listing Date; and

3. the listing will be completed on or before 26th October, 2001, which is earlier
than 3 months from the Joint Announcement and the expiry of the GEM listing
application made by the Company on 4th May, 2001.



– 35 –

WAIVERS FROM COMPLIANCE WITH THE GEM LISTING RULES

FINANCIAL INFORMATION

According to Rule 11.11 of the GEM Listing Rules, the latest financial period reported on
by the reporting accountants must not have ended more than 6 months before the date of the
prospectus. The latest financial period reported on the Accountants’ Report set out in Appendix I
to this prospectus is for the year ended 31st March, 2001, which is more than six months from the
date of this prospectus. The Company has applied for and has been granted a waiver from compliance
with Rule 11.11 of the GEM Listing Rules by the Stock Exchange. The Directors have confirmed
that they have performed sufficient due diligence on the Group to ensure that, save as disclosed
herein, up to the date of this prospectus, there has been no material adverse change in the financial
position or prospects of the Group since 31st March, 2001 and there is no event which would
materially affect the information shown in the Accountants’ Report of the Group.


