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RESIGNATION OF AUDITORS,
FURTHER DELAY IN THE RELEASE OF THE FINAL AUDITED RESULTS FOR THE YEAR ENDED 31 DECEMBER 2003 AND DESPATCH OF 2003 ANNUAL REPORT AND FINANCIAL STATEMENTS 
AND 

DELAY IN RELEASE OF THE UNAUDITED RESULTS FOR THE THREE MONTHS ENDED 31 MARCH 2004 AND SIX MONTHS ENDED 30 JUNE 2004 AND DESPATCH OF QUARTERLY REPORT FOR THE THREE MONTHS ENDED 31 MARCH 2004 AND HALF-YEAR REPORT FOR THE SIX MONTHS ENDED 30 JUNE 2004
	Reference is made to the March Announcement dated 30 March 2004. 
The Board is looking for suitable candidates to fill the causal vacancy left by the resignation of Deloitte Touche Tohmatsu and KLL Associates CPA Ltd on 14 September 2004.  The determination of the appointment of new auditors will be made not later than 5 November 2004.  Further announcement will be made in due course.
The announcement of the Final Audited Results and the despatch of the 2003 annual report including the audited financial statements of the Company were further delayed.  It is the intention of the Board to release the Final Audited Results as soon as practicable and in any event by 31 December 2004.
The further delay in publication of an announcement in relation to the Final Audited Results and the despatch of the 2003 annual report including the audited financial statements constitute breaches of Rules 18.48A, 18.49 and 18.03 of the GEM Listing Rules respectively.

The financial results of the Group for the three months ended 31 March 2004 (the “FY 2004 First Quarter Results”) and six months ended 30 June 2004 (the “FY 2004 Interim Results”) are due to be published on 15 May 2004 and on 15 August 2004 respectively.  As a result of the unavailability of Final Audited Results, the publication of both FY 2004 First Quarter Results and FY 2004 Interim Results will be delayed accordingly.  Such delays constitute breaches of Rules 18.66 and 18.79 as well as 18.53 and 18.78 of the GEM Listing Rules respectively. 

It is the intention of the Board to release the FY 2004 First Quarter Results and FY 2004 Interim Results for publication once the Final Audited Results are available and in any event by the middle and the end of January 2005 respectively.

The Stock Exchange reserves its right to take appropriate action against the Company and/or the directors of the Company for the above breaches.

At the request of the Company, trading in the shares on the Stock Exchange was suspended with effect from 9:30 a.m. on 7 August 2003.  Trading of the shares of the Company remains suspended.


BACKGROUND

The board of directors (the “Board”) of GP NanoTechnology Group Limited (the “Company”), together with its subsidiaries (collectively referred as to the “Group”) refers to the announcement of the Company dated 30 March 2004 (the “March Announcement”) in relation to the delay in release of the final audited results (the “Final Audited Results”) of the Group for the year ended 31 December 2003 (“FY 2003”) and the despatch of the 2003 annual report.
RESIGNATION OF AUDITORS
The Board announces that Deloitte Touche Tohmatsu (“Deloitte”) and KLL Associates CPA Ltd (“KLL”) have resigned as joint auditors of the Group on 14 September 2004.  The resignation was due to the fact that the Company could not reach an agreement with Deloitte and KLL on the audit fees for FY 2003.  The Company has accepted the resignation of Deloitte and KLL for audit fee competitiveness reason, which is in line with the Company’s policy to control and reduce operation costs.  Both the Board and Deloitte and KLL confirmed that in connection with resignation of Deloitte and KLL, there were no circumstances which should be brought to the notice of the Company’s shareholders and creditors. 

The Board is looking for suitable candidates to fill the vacancy arising from the resignation of Deloitte and KLL.  The Board expects that the appointment of new auditors will be determined no later than 5 November 2004.  Further announcement in relation to proposed appointment of new auditors will be made in due course.
FURTHER DELAY IN THE RELEASE OF THE FY 2003 FINAL AUDITED RESULTS AND DESPATCH OF 2003 ANNUAL REPORT AND FINANCIAL STATEMENTS
As set out in the March Announcement, the Board expected that (i) an announcement of the Final Audited Results would be made on or before 14 May 2004 and (ii) the 2003 annual report containing the Final Audited Results would be made on or before the same date; (iii) the Board meeting and the annual general meeting of the Company would be held to approve and consider the Final Audited Results as soon as practicable.

Due to the fact that the office of auditor becomes vacancy by the resignation of Deloitte and KLL, the Board expects, the announcement of the Audited Final Results will be further delayed but not later than 31 December 2004.  The 2003 annual report containing the Final Audited Results will be despatched at or around 18 January 2005 and the Board meeting and annual general meeting will be held as soon as practicable.

The Company is required to publish a preliminary announcement of results for FY 2003 by 31 March 2004, being the due date for the release of the Final Audited Results of the Group for FY 2003 in accordance with the Rules (“GEM Listing Rules”) Governing the Listing of Securities on the Growth Enterprise Market (“GEM”) of The Stock Exchange of Hong Kong Limited (the “Stock Exchange”).  As a result, the further delay in publication of an announcement in relation to the Final Audited Results and the despatch of the 2003 annual report including the audited financial statements constitute breaches of Rules 18.48A, 18.49 and 18.03 of the GEM Listing Rules respectively.
DELAY IN PUBLICATION OF THE FY 2004 FIRST QUARTER RESULTS AND FY 2004 INTERIM RESULTS
The financial results of the Group for the three months ended 31 March 2004 (the “FY 2004 First Quarter Results”) and six months ended 30 June 2004 (the “FY 2004 Interim Results”) are due to be published on 15 May 2004 and on 15 August 2004 respectively.  As a result of the unavailability of Final Audited Results, the publication of both FY 2004 First Quarter Results and FY 2004 Interim Results will be delayed accordingly.  Such delays constitute breaches of Rules 18.79 and 18.78 of the GEM Listing Rules.
Rules 18.66 and 18.53 of the GEM Listing Rules also require that the Company shall prepare in respect of its first three month periods and first six months of each financial year a quarterly report containing the FY 2004 First Quarter Results and a half-year report containing the FY 2004 Interim Results respectively not later than 45 days after each of the end of such periods.  As a result of unavailability of the Final Audited Results, the dispatch of the quarterly report containing the FY 2004 First Quarter Results and the half-year report containing the FY 2004 Interim Results will also be delayed respectively and such delays constitute breaches of Rules 18.66 and 18.53 of the GEM Listing Rules.  The Board expects that the FY 2004 First Quarter Results and FY 2004 Interim Results will be available for publication around the middle and the end of January 2005 respectively.
The Stock Exchange reserves its right to take appropriate action against the Company and/or the directors of the Company for the above breaches.

GENERAL
Each of the members of the Board confirms that he/she has not been dealing in any shares of the Company since 28 February 2004 and has undertaken that he/she will not deal in any shares of the Company until the FY 2003 Final Audited Results, the FY 2004 First Quarter Results and the FY2004 Interim Results are published.

The Board will determine the appointment of new auditors to fill the causal vacancy left by the resignation of Deloitte and KLL not later than 5 November 2004.  Further announcement in relation to the appointment of new auditors will be made in due course.
At the request of the Company, trading in the shares on the Stock Exchange was suspended with effect from 9:30 a.m. on 7 August 2003.  Trading of the shares of the Company remains suspended.  The Company has yet to provide sufficient information to resolve issues relating the business updates and the current financial position of the Company before any consideration will be given to a resumption of trading.
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This announcement, for which the directors of the Company collectively and individually accept full responsibility, includes particulars given in compliance with The Rules Governing the Listing of Securities on the Growth Enterprise Market of The Stock Exchange of Hong Kong Limited for the purpose of giving information with regard to the Company. The directors of the Company having made all reasonable enquiries, confirm that, to the best of their knowledge and belief:— (1) the information contained in this announcement is accurate and complete in all material respects and not misleading; (2) there are no other matters the omission of which would make any statement in this announcement misleading; and (3) all opinions expressed in this announcement have been arrived at after due and careful consideration and are founded on bases and assumptions that are fair and reasonable.
This announcement will remain on the page of “Latest Company Announcements” on the GEM website for at least 7 days from the date of its posting.
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