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SHAREHOLDING STRUCTURE

The shareholding structure of the Group immediately following completion of the Placing
and the Capitalisation Issue (without taking into account any Shares which may be issued pursuant
to the exercise of the Over-allotment Option or any options granted or which may be granted under
the Pre-IPO Share Option Schemes or the Share Option Scheme) and their respective places of
incorporation and principal activities are as follows:
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Notes:

1. Mr. Y. S. Lau, Mr. Man, Mr. S.S Lau, Mrs. Lau, Mr. Lim and World One are Initial Management Shareholders.

2. Mr. Kim Hyung Tae and Mr. Lee Jeong Hoon are regarded as members of the public and have voluntarily
undertaken to the Company and the Underwriter not to dispose of (or enter into agreement to dispose of) nor
permit the registered holder to dispose of (or enter into any agreement to dispose of) any of their direct or indirect
interests in the relevant Shares in which they are interested during the 12-month period immediately after the
Listing Date.

3. Mr. Kim Hyung Tae is a member of the senior management of SLI and a shareholder holding 40% interest in SLI.
SLI owns 45% of the issued share capital of iLogistics China (a subsidiary of the Company). Mr. Kim Hyung Tae
is a director of iLogistics China and does not participate in the daily operation of iLogistic China. Mr. Kim
Hyung Tae acts as a director of iLogistics China in his capacity as the representative of SLI but not as an
employee of the Group. Mr. Kim Hyung Tae is otherwise not related to the Company or the directors, the
substantial shareholders and the management shareholders of the Company and its subsidiaries or their respective
associates.
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4. Mr. Lee Jeong Hoon is a director of Synenet Limited and a director of Dream of Telecommunication Co., Ltd., a
limited liability company incorporated under the laws of South Korea, which owns 50% of Synenet Limited, in
which UCW previously owned a 50% interest prior to the Reorganisation. Pursuant to the Reorganisation, UCW
transferred its 50% interest in Synenet Limited to World Success Holdings Limited, an investment holding
company controlled by Mr. Y.S. Lau. Synenet Limited is principally engaged in the R&D and sale of broadband
networking and set-top-box applications of home information products. Further details of the Reorganisation are
set out in the paragraph headed “Corporate reorganisation” in Appendix V to this prospectus. Save as disclosed
herein, Mr. Lee Jeong Hoon is otherwise not related to the Company or the directors, the substantial shareholders
and the management shareholders of the Company and its subsidiaries or their respective associates.

5. The remaining 40% interests in iPayment China is owned by Shanghai Gao Yuan Group.

6. The remaining 45% interests in iLogistics China is owned by SLI.

7. Should the options granted under the Pre-IPO Share Option Schemes be exercised in full, the shareholding of
World One, Mrs. Lau, Mr. S.S. Lau, Mr. Man, Mr. Lim, Mr. Kim Hyung Tae, Mr. Lee Jeong Hoon, other senior
management and consultants of the Company and the other public Shareholders would be 66.23%, 0.76%, 3.61%,
1.42%, 0.85%, 0.36%, 0.18%, 2.85% and 23.74% respectively.

DEVELOPMENT OF THE GROUP

The origin of the Group dates back to December 1996 when UCW, which is formerly
known as China Online (Group) Limited, was incorporated. It was then intended that UCW was
incorporated for launching future business venture of Mr. Y. S. Lau. During the period from
December 1996 to April 1999, UCW was inactive. The Group commenced operation through UCW
in April 1999. In April 1999, the Group identified the businesses of online payment and logistics
enterprise solutions provider as among the highest potential areas and commenced research on the
market potential for such businesses and the commercial environment of the e-commerce sector in
the PRC. Also in April 1999, the Group engaged Mr. Liu Yun, an independent researcher at that
time, to conduct online payment and logistics related system and software development works.
Subsequently, in August 2000, Mr. Liu Yun became the chief technology and operation officer of
the Group. The initial R&D works for the Group’s enterprise solution and related services were
principally carried out under UCW, one of the principal subsidiaries of the Company. In April
1999, UCW was then owned as to 95% by Mr. Y. S. Lau, 3% by Mr. S.S. Lau, 1% by Mr. Man and
1% by Mrs. Lau.

From May 1999 to September 1999, the directors of the Group, namely Mr. S.S. Lau and
Mr. Man, continued its market research on the market conditions of e-commerce in the PRC, the
related R&D works for the provision of online payment and logistics solutions, carried out studies
relating to these businesses in the PRC and made an in-depth analysis of the regulatory restraints,
the market environment, and the technical problems involved in these areas. During this time, the
Group had two technical staff members and one technical consultant engaging in the technical
research and development of online payment and logistics enterprise solutions of the Group. On
25th September 1999, the preliminary design of the system architecture of IPRS and IPSVAS (the
software system for building online payment enterprise solutions by the Group) was formulated.
At the time, the system architecture of IPRS and IPSVAS was designed to support the secured
payment process and communication between users. IPRS and IPSVAS were designed to be used
for the development of online payment enterprise solutions with various degree of customisation
for individual clients. In addition to its own technical staff, the Group also engaged 2 researchers
in the PRC to assist in the development works of IPRS, for facilitating communication between
payment system of banks and client’s payment system to effect fund transfer, and IPSVAS, for the
provision of value-added services such as recording and analysing data of transactions performed
on client’s payment system. The Group registered the software copyright of its proprietary software
system for Internet payment service, comprising IPRS and IPSVAS, in August 2001.
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On 1st October, 1999, the Group engaged Professor Cheng Yurong, a professor from the
Centre for Software Technology of Tsinghua University in the PRC, as a consultant to advise the
Group in respect of the development of IT and the logistics services industries, the relevant
policies in the PRC, and the technical aspects of application software system development. In
October 1999, the preliminary design of the system architecture of IPRS and IPSVAS was completed.
At the end of October 1999, the Group discussed with Mr. Liu regarding cooperation in the area of
online payment services business in the PRC. Mr. Liu is a PRC citizen and the brother of the
Chairman of the Group, Mr. Y.S. Lau.

From October 1999 to March 2000, UCW, through LinuxTimes Company Limited (one of
the subsidiaries of UCW at that time), provided Internet related and e-commerce related enterprise
solutions (such as Internet hosting, Internet access, local networking, system administration
functions) and related services to enterprises in Hong Kong. During the period, LinuxTimes Company
Limited, provided enterprise solutions in Hong Kong and obtained 27 contracts for the provision
of enterprise solutions and related services. During the period, the enterprise solutions provided by
LinuxTimes Company Limited had Internet-enabling features. The Internet enabling features of
the enterprise solutions included building email systems, websites and related IT systems. On 23rd
March, 2000, UCW disposed of its interests in LinuxTimes Company Limited due to the reallocation
of resources from the Hong Kong market to the PRC and the refinement of the solutions offered by
the Group. From October 1999 to March 2000, the Group continued the related R&D works for the
provision of online payment and logistics solutions, completed the development works of technical
design and skeleton of and commenced computer programming of IPRS and IPSVAS.

On 27th March, 2000, the Shanghai Gao Yuan Group, Mr. Liu and the Group verbally
agreed to cooperation arrangements regarding the development and provision of online payment
solutions in the PRC. Shanghai Gao Yuan Group was identified due to its relationship with banks
in the PRC. It was agreed, inter alia, that the parties would jointly establish a Sino-foreign equity
joint venture enterprise to offer online payment solutions and related services and the joint venture
would be owned initially as to 51% by Mr. Liu and 49% by Shanghai Gao Yuan Group. It was also
agreed that Mr. Liu, Mr. S.S. Lau and Mr. Man would act as directors of the joint venture. The
Shanghai Gao Yuan Group is principally engaged in a wide range of businesses which include
property investment, trading and investment in technology companies. The controlling shareholder
of the Shanghai Gao Yuan Group is上海億達企業發展有限公司 (Shanghai Yi Da Enterprise
Development Co., Ltd). Shanghai Gao Yuan Group has leased office space in Shanghai to the
Group. Apart from its interests in iPayment China and its business relationship with the Group
through Ecommerce China and the aforesaid leasing arrangement, the Shanghai Gao Yuan Group is
independent of the Company and its shareholders.

Pursuant to the said verbal agreement reached on 27th March, 2000, iPayment China was
established on 6th July, 2000 in the PRC (as a wholly domestically owned enterprise) for the
provision of online payment enterprise solutions and related support services. At the time of its
establishment, iPayment China was then owned as to 49% by the Shanghai Gao Yuan Group and as
to 51% by Mr. Liu with a registered capital of Rmb5 million. At that time, the Group continued its
R&D works and its cooperation arrangements with Mr. Liu and Shanghai Gao Yuan Group. Since
the establishment of iPayment China, Mr. S.S. Lau, Mr. Man and Mr. Liu have been acting as
directors of iPayment China, whilst the other two board members of iPayment China were
representatives of Shanghai Gao Yuan Group. The two directors of iPayment China appointed by
Shanghai Gao Yuan Group are not related to the Group, the Directors, the substantial shareholders
and initial management shareholders of the Company and its subsidiaries and their associates.
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Mr. S.S. Lau, Mr. Man, and Mr. Liu are representing the Group on performing their role as
directors of iPayment China, pursuant to the cooperation arrangements between the Group and
Shanghai Gao Yuan Group. Mr. Liu also acted as the legal representative of iPayment China during
the period from 6th July, 2000 to 21st March, 2001. Subsequently, Mr. S.S. Lau has been acting as
the legal representative of iPayment China from 22nd March, 2001 to date. With a representation
of three members on the board of directors of iPayment China, the Group has been playing an
active role in strategy planning, development of products and formulation of marketing roll-out
plans for the business of iPayment China in the PRC. As at 31st March, 2001, the Group had a
total of 10 technical staff, of which 6 of them involved in R&D, and the provision of online
payment enterprise solutions and related services, 2 of them involved in those related to logistics
enterprise solutions, and 2 of them involved in those related to both types of solution. In addition
to their responsibilities relating to iPayment China, Mr. S.S. Lau and Mr. Man have been responsible
for the Group’s management, strategic planning, corporate development and administration.

During the period from March 2000 to March 2001, the Group conducted the R&D works of
its online payment and logistics enterprise solutions and the Group participated in the operation of
iPayment China in various aspects, including staffing and liaison with business partners such as
banks and software developers. Among the Group, Shanghai Gao Yuan Group and Mr. Liu, the
Group has been responsible for all technical aspects of the business including the development of
online payment enterprise solutions, whilst Mr. Liu and Shanghai Gao Yuan Group were responsible
mainly for regulatory approval.

During the period from July 2000 to March 2001, the Group continued the technical R&D
of its online payment and logistics enterprise solutions. Such R&D works included continuous
refinement of the online payment and logistics enterprise solutions of the Group, and research on
technical standards of the interface of banks in the PRC for Renminbi transactions and non-
Renminbi and transactions supported by international card services providers such as VISA and
MasterCard.

In August 2000, the Group, through UCW, commenced the development of iwareZ, its own
logistics software suite specifically designed to enhance logistics and the related ERP capability of
enterprise in aspects such as warehouse management, MRP management, purchase management
and other ERP functions.

In August 2000, for the purpose of offering online payment services, 上海環匯電子商務有
限公司 , the predecessor of iPayment China entered into an agreement with a bank in the PRC. In
order to concentrate its resources on the enterprise solution business, the Group did not offer
online payment services in the PRC.

In October 2000, iPayment China commenced the provision of online payment and logistic
enterprise solutions in the PRC. The Group’s online payment solution designed based on IPRS and
IPSVAS was introduced to the market then. At the same time, Mr. Liu was also appointed as a
consultant of the Group for its corporate development in the PRC.

In November 2000, it was agreed among the parties that the Group should have a
representation of three directors on the board of iPayment China out of a total of five directors
comprising the board. As such, Mr. S.S. Lau, Mr. Man and Mr. Liu continued to act as directors of
iPayment China in November 2000. It was also agreed in November 2000 that conditional upon
obtaining the requisite approval from the relevant PRC authorities for the conversion of iPayment
China from a wholly domestically owned enterprise to a Sino-foreign equity joint venture enterprise,
the Group would be entitled to 60% of the profits of iPayment China with effect from 1st November,
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2000. This agreement was subsequently confirmed in a memorandum of understanding dated 26th
April, 2001. In order to facilitate the investment by the Group, iPayment China applied to the
relevant PRC authorities in November 2000 for a change in its legal status from a wholly
domestically owned enterprise to a Sino-foreign equity joint venture enterprise.

On 20th December, 2000, the Group entered into a joint venture agreement to establish
iLogistics China with SLI for the business of provision of logistics enterprise solutions in the
PRC. SLI is principally engaged in the business of provision of logistics solutions in South Korea.
In January 2001, iLogistics China was incorporated in Hong Kong. iLogistics China is owned as to
55% by the Group and 45% by SLI. In March 2001, iLogistics Shanghai, a wholly-owned subsidiary
of iLogistics China was established. iLogistics China and iLogistics Shanghai are principally
engaged in the development and provision of logistics enterprise solutions for online and offline
operations in the PRC.

In January 2001, the development of iwareZ, the Group’s own logistics software package,
was completed. The iwareZ product suite comprises seven applications, including warehouse
management, MRP management, purchase management, sales management, integrated ERP
management, financial and human resources management.

On 13th January 2001, as part of the cooperation arrangement between Mr. Liu, the Group
and Shanghai Gao Yuan Group, Mr. Liu transferred his 51% shareholding in iPayment China, to
Shanghai Gao Yuan Group for a consideration of Rmb1,000. Subsequently, on 18th January, 2001,
the Group entered into a joint venture agreement with Shanghai Gao Yuan Group in respect of
iPayment China. On 22nd March 2001, the legal status of iPayment China was changed to a Sino-
foreign equity joint venture enterprise. Since then, Mr. S.S. Lau, Mr. Man and Mr. Liu have
continued to act as the directors of iPayment China as representatives of the Group. Mr. Liu has
acted an advisor to the Group in the board of directors of iPayment China and does not participate
in the daily operation of iPayment China. At the same time, the increase of the registered capital of
iPayment China from Rmb5,000,000 to US$5,100,000 was approved by the relevant PRC authorities
including Feng Xian County People’s Government Office (奉賢縣人民政府辦公室 ), The
Management Committee of Shanghai Comprehensive Industrial Development Area (上海市工業
綜合開發區管委會 ), Foreign Economic Committee of Feng Xian County (奉賢縣外經委 ), Feng
Xian County Planning Committee (奉賢縣計委 ), Feng Xian County Economic Committee (奉賢
縣經委 ), Feng Xian County Administration of Industry & Commerce (奉賢縣工商局 ), Feng Xian
County Tax Bureau (奉賢縣稅務局 ), Feng Xian County Environmental Protection Bureau (奉賢
縣環保局 ), Feng Xian County Customs (奉賢縣海關 ), Feng Xian County Labour Bureau (奉賢
縣勞動局 ), Feng Xian County Housing and Land Bureau (奉賢縣房屋土地局 ) and The Feng
Xian County Investment Management Services Centre (奉賢縣投資管理服務中心 ). Also at that
time, all the contracts on hand, assets and liabilities of iPayment China (as domestic company)
were transferred to iPayment China (as Sino-foreign equity joint venture enterprise). The registered
capital of iPayment China of US$5,100,000 was fully paid up on 23rd August, 2001. Pursuant to
the joint venture agreement of iPayment China, the joint venture is for a term of 30 years and is
presently owned as to 60% by the Group and 40% by the Shanghai Gao Yuan Group. The Group
obtained its 60% interest by way of injecting US$3,060,000 to iPayment China.

The Company was incorporated on 27th March, 2001 and became the holding company of
the Group pursuant to the group reorganisation exercise which is described in the section headed
“Corporate reorganisation” in Appendix V to this prospectus. Pursuant to the Reorganisation,
UCW disposed of its interests in Synenet Limited and Jiangxi Universal Online Information &
Technology Limited on 30th March, 2001 and 26th March, 2001 respectively, as the business of
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these companies are not related to the core business of the Group. The Directors confirmed that
such companies are not in competition with the Group and these companies are not intended to be
injected into the Group after the listing of the Shares on GEM. Synenet Limited is principally
engaged in the research and development and sales of broadband networking and set-top box
application of home information products. Jiangxi Universal Online Information & Technology
Limited is an investment holding company. The Directors consider that it is important for the
Group to maintain a pool of information technology professionals. While the Group focuses on the
provision of online payment and logistics enterprise solutions, the Group did not dispose of such
companies (which are small in scale) until March 2001 because these companies were considered
to be complementary to the core business of the Group in that, inter alia, the cost of the technical
staff of the Group could be shared among different lines of businesses. The Directors consider that
it is neither unusual nor inappropriate for companies in the same industry to be engaged in certain
auxiliary lines of businesses, while the solutions of the focused line of business are being developed.
The Directors confirmed that they do not have interest in any other business in competition with
the Group upon completion of the Reorganisation.

In March 2001, the Group was appointed as the exclusive service provider to Ecommerce
China to provide an online payment system, related technical and marketing services and equipment
and facilities for the operation of the online payment system to Ecommerce China. On 16th May,
2001, the parties entered into a formal cooperation agreement in relation to the said arrangement.
In May 2001, the shareholders of Ecommerce China and Ecommerce China granted an option to
iPayment China to acquire all or any part of their equity interest in Ecommerce China and all or
any part of the business (with related assets and liabilities) when such acquisition becomes
permissable under the PRC laws. In order to concentrate its resources for the enterprise solution
business, on 7th September, 2001, iPayment China, Shanghai Gao Yuan Group and its shareholders
entered into an agreement to terminate the appointment of the Group to provide the online payment
system, technical and marketing services, and equipment and facilities for the operation of the
payment system; and to cancel the option to acquire interests in Ecommerce China by the Group.
On the same day, iPayment China and Ecommerce China entered into a contract for the provision
of an online payment enterprise solution and ongoing technical support services to Ecommerce
China for its operation of its own online payment services. For the purpose of the GEM Listing
Rules, the Service Agreement shall constitute an exempted continuing connected transaction of the
Group upon the listing of the Shares on GEM. The Directors expect that the aggregate value of the
transactions contemplated under the services contract with Ecommerce China for the current financial
year ending 31st March, 2002 would not exceed HK$1,000,000. Further details of such exempted
continuing connected transaction are set out under the paragraph headed “Exempted Connected
Transaction” of the section headed “Business” of this prospectus. From September 2001 to the
Latest Practicable Date, the Group continued to provide technical support services to Ecommerce
China, which acts an online payment service provider.
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Corporate
development

Continue the
implementation of
the business plan
of the Group

Continue the
implementation of the
business plan of the
Group

Commenced the
preparation for the
offering of online
payment solutions in
the PRC by entering
into cooperation
arrangements with
Shanghai Gao Yuan
Group and Mr. Liu

Entered into a joint
venture agreement on
20th December, 2000
regarding iLogistics
China with SLI

Entered into a joint
venture agreement on
18th January, 2001
regarding iPayment
China and obtained
60% interest thereof
on 22nd March, 2001

Completed
incorporation of
iLogistics China, the
joint venture with SLI,
to engage in the
development and
provision of logistics
solutions in the PRC

Commenced the
implementation of business
plan of the Group by
carrying out development
work of online payment and
logistics enterprise solutions

STATEMENT OF ACTIVE BUSINESS PURSUITS

The Group is considered to have formally commenced to actively pursue its focused line of
business on 25th September, 1999 when the preliminary system architecture of IPRS and IPSVAS
(the software system for building online payment enterprise solutions by the Group) was formulated.
The design works relating to IPRS and IPSVAS commenced in April 1999 when the Group engaged
researchers to conduct the relevant R&D works. The following is the statement of active business
pursuits of the Group for the period from 25th September, 1999 to the Latest Practicable Date:

From 1st April, 2001
From 25th September, 1999 From 1st April, 2000 to to Latest Practicable
to 31st March, 2000 31st March, 2001 Date
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Research and
development

Conducted R&D
works relating to
online payment and
logistics enterprise
solutions and related
services

Carried out study on
technical requirements
for an interface with
banks in the PRC and
for handling payment
supported by certain
card payment service
providers

Completed the
development of the
design of the basic
functions of IPRS and
IPSVAS

Completed the
development of
first version of IPSVAS
and IPRS

Completed the
development of seven
applications of
iwareZ, the Group’s
logistics software
package

Expenses incurred for
R&D activities:
HK$366,000

Carried out study
on technical
requirements for
provision of
additional
transaction analysis
(such as statistics
about size of
purchase) by
payment system
developed by the
Group

Commenced the
R&D works
relating to Chinese
versions of
software products
of SLI

Expenses incurred
for R&D activities:
HK$194,890

From 1st April, 2001
From 25th September, 1999 From 1st April, 2000 to to Latest Practicable
to 31st March, 2000 31st March, 2001 Date

Conducted R&D relating to
online payment and logistics
enterprise solutions and
related services

Completed the preliminary
design of the system
architecture of IPRS and
IPSVAS, the software
systems for Internet payment
service

Carried out study on
technical requirements for an
interface with banks in the
PRC and for handling
payment supported by certain
card payment service
providers

Expenses incurred for R&D
activities: HK$229,000
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From 1st April, 2001
From 25th September, 1999 From 1st April, 2000 to to Latest Practicable
to 31st March, 2000 31st March, 2001 Date

Enabled payment
system of clients to
handle payments
between bank accounts
maintained in various
banks in the PRC and
supported by VISA
and MasterCard

Provided online
payment solutions for
enterprises in the PRC

Provided ongoing
technical support
services to clients
using online payment
enterprise solutions of
the Group

Provided logistics
solutions for
enterprises in the PRC

Provided maintenance
services to clients
using logistic
enterprise solution of
the Group

Services Provided online
payment solutions
for enterprises in
the PRC

Provided ongoing
technical support
services to clients
using online
payment enterprise
solutions of the
Group

Provided logistics
solutions for
enterprises in the
PRC

Provided
maintenance
services to clients
using logistic
enterprise solutions
of the Group

Provided Internet related
enterprise solutions to clients
in Hong Kong
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Business
alliance

Concluded terms of
investment in
iPayment China with
Mr. Liu and Shanghai
Gao Yuan Group

Identified and
negotiated with
business partners for
the enterprise
solutions business and
signed memoranda of
understanding with
two software
developers, namely 深
圳市峰杰數字網絡技
術有限公司
(Shenzhen Feng Jie
DigitalNetwork
Technology Co., Ltd.*)
and 深圳時代飛揚軟
件有限公司
(Shenzhen Infoage
Software Co., Ltd.*),
and a
telecommunication
service provider,
namely 上海潤訊通信
發展有限公司
(Shanghai China
Motion
Telecommunication
Development Co.,
Ltd.*) in relation to
joint marketing and
cross referral
opportunities

Obtained the rights
to act as value-
added resellers for
SLI and EXE to
provide their
software products
in the Greater
China Region and
the PRC (and to
the clients
worldwide to
whom iLogistics
China provides
services)
respectively

Entered into
memorandum of
understanding with
QIVA Inc. in
relation to
marketing and
provision of its
software products
as part of the
Group’s services of
provision of
logistics enterprise
solutions in Korea,
the PRC, Taiwan,
Hong Kong and
Macau

* For identification purpose only

From 1st April, 2001
From 25th September, 1999 From 1st April, 2000 to to Latest Practicable
to 31st March, 2000 31st March, 2001 Date
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From 1st April, 2001
From 25th September, 1999 From 1st April, 2000 to to Latest Practicable
to 31st March, 2000 31st March, 2001 Date

Marketing Promoted the Group’s
enterprise solutions by
way of direct
marketing and press
advertisement in the
PRC

Continued promotion
of the Group’s
enterprise solutions
and services by way of
direct marketing and
press advertisement in
the PRC

Participated in the
exhibition “Comdex
China 2001” held in
Beijing

Participated in the
exhibition “CeBIT
Asia 2001” held in
Shanghai

Resources
Deployment

Opened an office in
Shanghai on
6th July, 2000 with
sales and R&D
functions

Number of staff
members at the end of
the period:

Management: 4
Technical: 10
Sales and

marketing: 10
Administration

and Finance 12

Total: 36

Number of staff
members at the end of
the period:

Management: 5
Technical: 13
Sales and

marketing: 15
Administration

and Finance: 15

Total: 48

Conducted direct
marketing for the Group’s
enterprise solutions in
Hong Kong

Used Hong Kong office
as headquarters

Number of staff members
at the end of the period:

Management: 2
Technical: 2
Administration

and Finance: 3

Total: 7


