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PART I

Forward-Looking Statements

                This Annual Report on Form 10-K, together with other statements and information publicly disseminated by New Plan Excel Realty
Trust, Inc. (the �Registrant� or the �Company�), contains certain forward-looking statements within the meaning of Section 27A of the Securities
Act of 1933 and Section 21E of the Securities Exchange Act of 1934.  Such statements are based on assumptions and expectations which may
not be realized and are inherently subject to risks, uncertainties and other factors, many of which cannot be predicted with accuracy and some of
which might not even be anticipated.  Future events and actual results, performance, transactions or achievements, financial and otherwise, may
differ materially from the results, performance, transactions or achievements expressed or implied by the forward-looking statements.  Risks,
uncertainties and other factors that might cause such differences, some of which could be material, include, but are not limited to: changes in the
global political environment; national and local economic, business and real estate and other market conditions, including the ability of the
general economy to recover timely from the current economic downturn; the competitive environment in which we operate; property
management risks; financing risks, such as the inability to obtain debt or equity financing on favorable terms; possible future downgrades in our
credit rating; the level and volatility of interest rates; financial stability of tenants, including the ability of tenants to pay rent, the decision of
tenants to close stores and the effect of bankruptcy laws; the rate of revenue increases versus expense increases; the ability to maintain our status
as a REIT for federal income tax purposes; governmental approvals, actions and initiatives; environmental/safety requirements and costs; risks
of real estate acquisition and development, including the failure of acquisitions to close and pending developments and redevelopments to be
completed on time and within budget; risks of disposition strategies, including the failure to complete sales on a timely basis and the failure to
reinvest sale proceeds in a manner that generates favorable returns; risks of joint venture activities; as well as other risks identified in this
Annual Report on Form 10-K and, from time to time, in the other reports we file with the SEC or in other documents that we publicly
disseminate.  We undertake no obligation to publicly update or revise these forward-looking statements, whether as a result of new information,
future events or otherwise.

Item 1.    Business

General

We are one of the nation�s largest owners and managers of community and neighborhood shopping centers.  As of December 31, 2002, we owned
394 properties in 35 states.  Our properties include 349 community and neighborhood shopping centers with approximately 49 million square
feet of gross leasable area and 45 other related retail assets with approximately three million square feet of gross leasable area.  The occupancy
rate of our properties was approximately 90% as of December 31, 2002.

We are a self-administered and self-managed equity REIT that was formed in 1972 and is now incorporated in Maryland.

Refocus on Retail Franchise
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In November 2000, we announced a long-term business plan designed to leverage our expertise, critical mass and working infrastructure in the
community and neighborhood shopping center sector.  Our strategy is to own and manage a quality portfolio of commercial retail properties, a
majority of which are community and neighborhood shopping centers that will provide increasing cash flow while protecting investor capital
and providing potential for capital appreciation.  We seek to implement this strategy by:

�  aggressively managing, and where appropriate, redeveloping and upgrading our properties,

3

Edgar Filing: NEW PLAN EXCEL REALTY TRUST INC - Form 10-K

5



�  making selective acquisitions of well-located community and neighborhood shopping centers, either on an
individual basis or in portfolio transactions,

�  effecting non-strategic asset dispositions and recycling the capital created by those transactions, and

�  continuing to maintain a strong and flexible financial position to facilitate growth.

By focusing our portfolio on community and neighborhood shopping centers with anchors and other tenants providing �everyday necessities,� we
believe that our risk from changing shopping patterns due to economic cycles is minimized.

Aggressive Management

We aggressively manage our properties, with an emphasis on maintaining high occupancy rates and a strong base of nationally and regionally
recognized anchor tenants.  We regularly monitor the physical condition of our retail properties and the financial condition of our retail tenants. 
We follow a schedule of regular physical maintenance at our retail properties with a view towards tenant expansions, renovations and
refurbishing to preserve and increase the value of these properties.  In connection with these efforts, we have six regional offices and 14 satellite
field offices throughout the country, each of which is responsible for managing the leasing, property management and maintenance of properties
in its area, and we are currently improving the general appearance of certain of our properties by upgrading existing facades and roofs, updating
signage, resurfacing parking lots and improving parking lot and exterior building lighting.  In addition, we remain focused on enhancing our
property management skills and our internal capabilities, systems and infrastructure.  In this regard, at the beginning of the year, we
implemented JD Edwards One World, a state-of-the-art accounting, financial and property management system.

We seek to increase the cash flow and portfolio value of our existing properties primarily through contractual rent increases during the lease
term, re-letting of existing space at higher rents, expansion and redevelopment of existing properties and the minimization of overhead and
operating costs.  During 2002, we invested $11 million in deferred maintenance in our properties in order to maintain and improve their
competitive market position, which completed our two-year, $25 million deferred maintenance program.  We also completed 23 redevelopment
projects in 2002, the aggregate cost of which (including costs incurred in prior years on these projects) was approximately $38 million.  Our
current pipeline is comprised of an additional 17 redevelopment projects, including 16 community and neighborhood shopping centers and one
enclosed regional mall project, the aggregate cost of which (including costs incurred in prior years on these projects) is expected to be
approximately $82 million.

Acquisition of Properties

We intend to focus on retail properties, primarily community and neighborhood shopping centers that generate stable cash flows and present the
opportunity for value appreciation.  We may seek to expand our portfolio by making selective, opportunistic acquisitions of individual properties
and portfolios of well-located community and neighborhood shopping centers and other retail properties.
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An example of the implementation of this strategic focus is our March 2002 acquisition of 92 community and neighborhood shopping centers
from CenterAmerica Property Trust, L.P., a private company majority owned by Morgan Stanley Real Estate Fund II, L.P.  The 92 shopping
centers contain an aggregate of approximately 10.4 million square feet of gross leasable area.  As part of the transaction, we also acquired a 10%
managing membership interest in a joint venture with a private U.S. pension fund.  The joint venture currently owns 14 grocery-anchored
shopping centers located in six states.  The aggregate purchase price for the acquisition was approximately $654 million, consisting of
approximately $365 million in cash and the assumption of approximately $289 million of outstanding debt.
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In addition, in December 2002, we also acquired a portfolio of 57 community and neighborhood shopping centers from Equity Investment
Group, a private retail-focused REIT.  The acquisition of one additional shopping center from Equity Investment Group was completed in
January 2003.  The 58 shopping centers contain an aggregate of approximately 7.9 million square feet of gross leasable area.  The aggregate
purchase price for the acquisition was approximately $437 million, consisting of approximately $263 million in cash, the assumption of
approximately $149 million of outstanding debt and the issuance of approximately $25 million of units in a partnership that we control.

We also expanded our portfolio by opportunistically acquiring two individual properties in separate transactions during the second half of the
year for an aggregate of $75 million.  The two acquired properties were grocery-anchored community shopping centers located in Colorado and
Ohio, within our existing regional concentrations.

Disposition of Properties

We generally hold our properties for investment and the production of rental income and not for sale to customers or other buyers in the ordinary
course of our business.  However, we continually analyze each asset in our portfolio and identify those properties that can be sold or exchanged
for optimal sales prices or exchange values, given prevailing market conditions and the particular characteristics of each property. Through this
strategy, we seek to continually update our core property portfolio by disposing of properties that have limited growth potential or are not a
strategic fit within our overall portfolio and redeploying capital into newer properties or properties where our aggressive management techniques
may maximize property values.  We may engage from time to time in like-kind property exchanges, which allow us to dispose of properties and
redeploy proceeds in a tax efficient manner.

As part of our long-term business plan announced in November 2000, we announced plans to dispose of, over time, certain shopping centers and
certain non-strategic assets, including our single tenant and miscellaneous properties, our garden apartment communities and our factory outlets,
in order to refocus on our retail franchise.  In September 2001, we sold our entire garden apartment portfolio for approximately $380 million of
gross proceeds.  The proceeds were used to satisfy existing mortgage debt encumbering the apartment portfolio, pay down other outstanding
debt and to fund a portion of the acquisition of the Arapahoe Crossings shopping center in October 2001.  In the fourth quarter of 2002, we sold
five of our six factory outlets centers for approximately $195 million of gross proceeds.  The proceeds were used to fund a portion of the
acquisition of the Equity Investment Group portfolio.  We also continue to generate proceeds from certain of our joint venture projects and notes
receivable, as well as engage in specific capital transactions within our joint ventures.  In total during 2002, excluding the sale of five of our
factory outlet centers, we generated proceeds of approximately $170 million.

Financing Strategy

We intend to finance future acquisitions with the most advantageous sources of capital available to us at the time, which may include the sale of
common stock, preferred stock or debt securities through public offerings or private placements, the incurrence of additional indebtedness
through secured or unsecured borrowings, and the reinvestment of proceeds from the disposition of properties or joint venture interests. We also
may enter into joint ventures with institutions to acquire large properties or portfolios, reducing the amount of capital required by us to make
such investments. Our financing strategy is to maintain a strong and flexible financial position by:

�  maintaining a prudent level of leverage in order to maintain current credit ratings,
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�  maintaining a large pool of unencumbered properties, and

�  managing our exposure to interest rate risk from our floating rate debt.
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Recent Developments

Kmart Bankruptcy

On January 22, 2002, Kmart Corporation, our second largest tenant, filed for bankruptcy protection under Chapter 11 of the federal bankruptcy
laws.  Since the bankruptcy filing:

�  leases at seven locations where Kmart is our lessee were rejected,

�  Kmart indicated that it intends to close six additional locations at our properties on or about March 31, 2003,
and

�  we entered into agreements with Kmart to reduce rent at four of our store locations effective July 1, 2002 and
at six of our other store locations effective April 1, 2003; however, two of the store locations where rent reductions
were effective July 1, 2002 are included in the six store locations scheduled to close on or about March 31, 2003,
resulting in eight store locations where we have agreed to rent reductions.

As of December 31, 2002, Kmart was our lessee at 36 locations (excluding the seven rejected lease locations described above) that contain a
total of 3.3 million square feet of gross leasable area, or approximately 6.5% of our total gross leasable area as of that date.  As of December 31,
2002, Kmart�s scheduled annualized base rent for these 36 locations was $13.7 million, or approximately $4.09 per square foot, not taking into
account the rental reductions agreed to at the six locations effective April 1, 2003, which are not material.

Issuance of Public Equity

On January 29, 2002, we completed a public offering of 6.9 million shares of our common stock at $18.52 per share.  The net proceeds to us
from the offering were approximately $121 million, and were used initially to pay down amounts outstanding under our then existing revolving
credit facilities (which amounts were subsequently re-drawn to finance the CenterAmerica Acquisition discussed below).

CenterAmerica Portfolio Acquisition
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On March 1, 2002, we acquired a portfolio of 92 community and neighborhood shopping centers from CenterAmerica Property Trust, L.P., a
private company majority owned by Morgan Stanley Real Estate Fund II, L.P. (the �CenterAmerica Acquisition�).  The 92 shopping centers
contain an aggregate of approximately 10.4 million square feet of gross leasable area.  As part of the transaction, we also acquired a 10%
managing membership interest in a joint venture with a private U.S. pension fund.  The joint venture currently owns 14 grocery-anchored
shopping centers located in six states.  The aggregate purchase price for the acquisition was approximately $654 million, consisting of
approximately $365 million in cash and the assumption of approximately $289 million of outstanding debt.  The cash component of the
acquisition was financed with the proceeds of our January 2002 public equity offering and with borrowings under our then existing credit
facilities and a term loan facility discussed below.

Term Loan Facility

On March 1, 2002, we entered into a $125 million senior unsecured term loan facility with Fleet National Bank (the �Fleet Term Loan�).  Proceeds
of the loan were used to finance a portion of the CenterAmerica Acquisition.  The facility was scheduled to mature on February 28, 2003.  On
November 6, 2002, we amended the facility, increasing the loan to $155 million and extending the maturity date until December 31, 2003.  We
also amended the covenants to be consistent with those contained in our $350 million senior unsecured revolving credit facility discussed
below.  The term loan facility bears interest, at our option, at either LIBOR plus a spread based upon our credit ratings, which spread is currently
115 basis points, or at the higher of Fleet National Bank�s prime
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rate (plus 25 basis points in specified circumstances) or 50 basis points above the federal funds rate.  As of December 31, 2002, the facility was
fully drawn.

Management Addition

On March 1, 2002, Scott MacDonald was appointed as our President and Chief Operating Officer.  He was previously the Chief Executive
Officer and President of CenterAmerica Property Trust, L.P.

New Revolving Credit Facility

On April 26, 2002, we entered into a new $350 million senior unsecured revolving credit facility (the �Fleet Revolving Facility�), refinancing our
then existing $245 million of senior unsecured revolving credit facilities.  The facility currently bears interest at LIBOR plus 105 basis points,
subject to adjustment based on changes to our current credit ratings, and matures on April 25, 2005, with a one-year extension option.  As of
December 31, 2002, there was $75 million outstanding under the facility.

Issuance of Senior Unsecured Notes

On June 11, 2002, we issued $250 million of 5.875% senior unsecured notes.  The notes are due on June 15, 2007.  Net proceeds from the
offering were used to repay a portion of the borrowings under the Fleet Revolving Facility.

Redemption of Series A Preferred Stock

On July 15, 2002, we redeemed all outstanding shares of our 8 ½% Series A Cumulative Convertible Preferred Stock.  Each share was redeemed
for 1.24384 shares of our common stock and resulted in the issuance of approximately 1.9 million shares of common stock at an equivalent price
of $20.10 per share.

Superior Marketplace Acquisition

On July 31, 2002, we acquired Superior Marketplace from The Ellman Companies for approximately $14 million in cash and the satisfaction of
$38 million of notes receivable and accrued interest.  Superior Marketplace is an existing 148,302 square foot grocery-anchored community
shopping center located in Superior, Colorado, northwest of Denver.  The shopping center is in the later stages of development and is expected
to total 295,602 square feet when complete.  Tenants include Costco (non-owned), Michaels, Office Max, PetsMart, SuperTarget (non-owned)
and T.J. Maxx.
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Sale of Clearwater Mall Land Parcels and Execution of Construction Loan

On October 11, 2002, we sold individual land parcels accounting for approximately 450,000 square feet of anchor space at Clearwater Mall,
located in Clearwater, Florida, to Costco, Lowe�s and Target.  We then contributed the remaining mall property to the joint venture currently
redeveloping the property as a large open-air community shopping center, encompassing approximately 740,000 square feet of retail space. 
Also on October 11, 2002, the joint venture closed an approximately $36 million construction loan with Wells Fargo.  We received
approximately $28 million of proceeds from the land sales and loan transaction.

Midway Market Square Acquisition

On November 20, 2002, we acquired Midway Market Square for approximately $24 million, including $18 million of assumed mortgage
indebtedness.  Midway Market Square is a 234,760 square foot grocery-anchored community shopping center located in Elyria, Ohio.  Tenants
include Circuit City, Dick�s Sporting Goods, Giant Eagle, Home Depot (non-owned), Sofa Express and Target (non-owned).
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Partial Sale of The Centre at Preston Ridge Ownership Interest

On November 25, 2002, a U.S. partnership comprised substantially of foreign investors purchased a 70% interest in The Centre at Preston Ridge �
Phase 1, reducing our ownership interest to 25% from 50%.  We received proceeds of approximately $28 million in connection with the sale and
will continue to receive leasing commissions and property management fees.

Equity Investment Group Portfolio Acquisition

On December 12, 2002, we acquired a portfolio of 57 community and neighborhood shopping centers from Equity Investment Group, a private
retail-focused REIT (the �EIG Acquisition�).  The acquisition of one additional shopping center from Equity Investment Group was completed in
January 2003.  The 58 shopping centers contain an aggregate of approximately 7.9 million square feet of gross leasable area.  The aggregate
purchase price for the acquisition was approximately $437 million, and consisted of approximately $263 million in cash, the assumption of
approximately $149 million of outstanding debt and the issuance of approximately $25 million of units in a partnership controlled by us.  The
cash component of the acquisition was financed through borrowings under the Fleet Revolving Facility (a portion of which was subsequently
paid down with proceeds generated from the sale of four of our factory outlet centers discussed below).

Sale of Factory Outlet Centers

On October 22, 2002, we sold Factory Merchants Ft. Chiswell for approximately $1.5 million of gross proceeds.  On December 19, 2002, we
sold four of our remaining five factory outlet centers for approximately $193 million of gross proceeds.  Total proceeds were used to fund a
portion of the EIG Acquisition.

Michigan Portfolio Acquisition

On January 3, 2003, we acquired a portfolio of seven grocery-anchored neighborhood shopping centers for an aggregate purchase price of
approximately $46 million in cash.  The acquisition was financed through borrowings under the Fleet Revolving Facility.  The seven shopping
centers contain an aggregate of approximately 534,386 square feet of gross leasable area and are located in Michigan, primarily in the northern
and western suburbs of Detroit and the Grand Rapids area.  Four of the acquired properties are anchored by D&W Food Center and three of the
shopping centers are anchored by VG�s Food.

Employees

As of December 31, 2002, we employed approximately 377 individuals (including executive, administrative and field personnel).
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Available Information

Our internet address is www.newplan.com.  You can obtain on our website, free of charge, a copy of our annual report on Form 10-K, our
quarterly reports on Form 10-Q, our current reports on Form 8-K, and any amendments to those reports, as soon as reasonably practicable after
we electronically file such reports or amendments with the SEC.  Also available on our website, free of charge, are copies of our Code of
Business Conduct and Ethics, our Code of Ethics for Principal Executive Officer and Senior Financial Officers, our Corporate Governance
Guidelines, and the charters for each of the committees of our Board of Directors � the Audit Committee, the Corporate Governance Committee,
the Executive Compensation and Stock Option Committee and the Nominating Committee.
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Financial Information about Industry Segments

As a result of the sale of our garden apartment community portfolio in 2001, our principal business is the ownership and management of
community and neighborhood shopping centers.  We do not distinguish or group our operations on a geographical basis when measuring
performance.  All operations are within the United States and no tenant accounts for more than 10% of total revenue.  Accordingly, we believe
we have a single reportable segment for disclosure purposes in accordance with accounting principles generally accepted in the United States. 
See the Consolidated Financial Statements and Notes thereto included in Item 8 of this Annual Report on Form 10-K for certain information
required by Item 1.  See Business included in Item I above.

Risk Factors

Set forth below are the risks that we believe are material to investors who purchase or own our securities that are not otherwise described in this
Annual Report on Form 10-K.  We have separated the risks into three groups:

�  risks related to our properties and business;

�  risks related to our organization and structure; and

�  tax risks.

Risks Related to Our Properties and Business

Adverse market conditions and competition may impede our ability to generate sufficient income to pay expenses and maintain properties.  The
economic performance and value of our properties are subject to all of the risks associated with owning and operating
real estate, including:

�  changes in the national, regional and local economic climate, particularly in Texas which, as a result of the
CenterAmerica Acquisition, is the location of properties that represented approximately 19% of our total annualized
base rental income as of December 31, 2002;
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�  local conditions, including an oversupply of space in properties like those that we own, or a reduction in
demand for properties like those that we own;

�  the attractiveness of our properties to tenants;

�  the ability of tenants to pay rent;

�  competition from other available properties;

�  changes in market rental rates;

�  the need to periodically pay for costs to repair, renovate and re-let space;

�  changes in operating costs, including costs for maintenance, insurance and real estate taxes;

�  the fact that the expenses of owning and operating properties are not necessarily reduced when circumstances
such as market factors and competition cause a reduction in income from the properties; and

�  changes in laws and governmental regulations, including those governing usage, zoning, the environment and
taxes.

9
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Downturns in the retailing industry likely will have a direct impact on our performance.  Our properties consist of community and
neighborhood shopping centers and other retail properties.  Our performance therefore is linked to economic
conditions in the market for retail space generally.  The market for retail space has been or could be adversely affected
by weakness in the national, regional and local economies, the adverse financial condition of some large retailing
companies, the ongoing consolidation in the retail sector, the excess amount of retail space in a number of markets,
and increasing consumer purchases through catalogues and the Internet.  To the extent that any of these conditions
occur, they are likely to impact market rents for retail space.

Failure by any anchor tenant with leases in multiple locations to make rental payments to us, because of a deterioration of its financial
condition or otherwise, could seriously harm our performance.  Our performance depends on our ability to collect rent from
tenants.  At any time, our tenants may experience a downturn in their business that may significantly weaken their
financial condition.  As a result, our tenants may delay a number of lease commencements, decline to extend or renew
a number of leases upon expiration, fail to make rental payments when due under a number of leases, close a number
of stores or declare bankruptcy.  Any of these actions could result in the termination of the tenant�s leases and the loss
of rental income attributable to the terminated leases.  In addition, lease terminations by an anchor tenant or a failure
by that anchor tenant to occupy the premises could result in lease terminations or reductions in rent by other tenants in
the same shopping centers under the terms of some leases.  In that event, we may be unable to re-lease the vacated
space at attractive rents or at all.  The occurrence of any of the situations described above, particularly if it involves a
substantial tenant with leases in multiple locations, could seriously harm our performance.  As of December 31, 2002,
our largest tenants were The Kroger Co., Kmart Corporation and Wal-Mart Stores, the scheduled annualized base
rents for which represented 4.4%, 3.8% and 3.7%, respectively, of our total annualized base rents.

We may be unable to collect balances due from any tenants in bankruptcy.  We cannot assure you that any tenant that files for
bankruptcy protection will continue to pay us rent.  A bankruptcy filing by or relating to one of our tenants or a lease
guarantor would bar all efforts by us to collect pre-bankruptcy debts from that tenant or the lease guarantor, or their
property, unless we receive an order permitting us to do so from the bankruptcy court.  A tenant or lease guarantor
bankruptcy could delay our efforts to collect past due balances under the relevant leases, and could ultimately preclude
collection of these sums.  If a lease is assumed by the tenant in bankruptcy, all pre-bankruptcy balances due under the
lease must be paid to us in full.  However, if a lease is rejected by a tenant in bankruptcy, we would have only a
general unsecured claim for damages.  Any unsecured claim we hold may be paid only to the extent that funds are
available and only in the same percentage as is paid to all other holders of unsecured claims, and there are restrictions
under bankruptcy laws that limit the amount of the claim we can make if a lease is rejected.  As a result, it is likely
that we will recover substantially less than the full value of any unsecured claims we hold.

On January 22, 2002, Kmart Corporation, our second largest tenant, filed for bankruptcy protection under Chapter 11 of the federal bankruptcy
laws.  As of December 31, 2002, Kmart was our lessee at 36 locations that contain a total of 3.3 million square feet of gross leasable area, or
approximately 6.5% of our total gross leasable area at that date.  In January 2003, Kmart indicated that it intends to close six of these stores and
formally rejected one lease where designation rights had previously been assigned.  Under federal bankruptcy laws, Kmart can reject the six
leases at the locations scheduled to close on or about March 31, 2003, as well as the remaining 29 leases. We have no information at this time as
to Kmart�s plans for the 29 remaining leases that we have with Kmart. The delay or failure of Kmart to make payments under its leases, or the
rejection by Kmart of a substantial number of leases with us under federal bankruptcy laws, would adversely impact our performance, which
impact could be material. In addition, Kmart�s termination of leases or closure of stores could result in lease terminations or reductions in rent by
other tenants in the same shopping centers under the terms of some leases, the impact of which could be material to us.
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We face considerable competition in the leasing market and may be unable to renew leases or re-let space as leases expire.  We compete
with a number of other companies in providing leases to prospective tenants and in re-letting space to current tenants
upon expiration of their respective leases.  If our tenants decide not to renew or
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extend their leases upon expiration, we may not be able to re-let the space.  Even if the tenants do renew or we can re-let the space, the terms of
renewal or re-letting, including the cost of required renovations, may be less favorable than current lease terms or than expectations for the
space.  As of December 31, 2002, leases were scheduled to expire on a total of approximately 10.6% of the space at our properties through
2003.  We may be unable to promptly renew the leases or re-let this space, or the rental rates upon renewal or re-letting may be significantly
lower than expected rates.

Future acquisitions of properties may not yield the returns we expect, may result in disruptions to our business and may strain management
resources.  We intend to continue acquiring select community and neighborhood shopping centers. Newly acquired
properties may fail to perform as expected.  Our management may underestimate the costs necessary to bring acquired
properties up to standards established for their intended market position.

In particular, in 2002 we acquired two large portfolios of community and neighborhood shopping centers.  Large portfolio acquisitions pose
risks for our ongoing operations in that:

�  we may not achieve expected cost savings and operating efficiencies;

�  management attention may be diverted to the integration of acquired properties;

�  the acquired properties may not perform as well as we anticipate due to various factors, including changes in
macro-economic conditions and the demand for retail space; and

�  we may experience difficulties and incur expenses related to the assimilation and retention of employees that
we have hired or intend to hire to manage and operate acquired properties.

We face significant competition for acquisitions of real properties, which may increase the costs of these acquisitions.  We compete for
acquisitions of, and investments in, properties and real estate companies with an indeterminate number of investors,
including investors with access to significant capital such as domestic and foreign corporations and financial
institutions, publicly traded and privately held REITs, private institutional investment funds, investment banking
firms, life insurance companies and pension funds.  This competition may increase prices for the types of properties in
which we invest.

Current and future development and redevelopment of real estate properties may not yield expected returns and may strain management
resources.  We are actively involved in several ongoing substantial redevelopment projects, including Clearwater Mall
and The Mall at 163rd Street, either directly or through joint ventures.  We also may invest in development projects in
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the future.

Redevelopment and new development of properties are subject to a number of risks, including construction delays, cost overruns, financing
risks, failure to meet expected occupancy and rent levels, delays in and the inability to obtain zoning, occupancy and other governmental
permits, and changes in zoning and land use laws.  Overall project costs may significantly exceed the costs that were estimated when the project
was originally undertaken, which will result in reduced returns, or even losses, from such investments.

We do not have exclusive control over our joint venture investments, so we are unable to ensure that our objectives will be pursued.  We have
invested in some cases as a borrower, co-venturer or partner in the development or redevelopment of new properties,
instead of developing projects directly.  These investments involve risks not present in a wholly owned development
or redevelopment project. In these investments, we do not have exclusive control over the development, financing,
leasing, management and other aspects of the project.  As a result, the borrower, co-venturer or partner might have
interests or goals that are inconsistent with our interests or goals, take action contrary to our interests or otherwise
impede our objectives.  The borrower, co-venturer or partner also might become insolvent or bankrupt.

11
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Real estate property investments are illiquid, and therefore we may not be able to dispose of properties when appropriate or on favorable
terms.  Real estate property investments generally cannot be disposed of quickly.  In addition, the federal tax code
imposes restrictions on a REIT�s ability to dispose of properties that are not applicable to other types of real estate
companies.  Therefore, we may not be able to vary our portfolio in response to economic or other conditions promptly
or on favorable terms.

Some potential losses are not covered by insurance, so we could lose a significant portion of our investment in a property.  We carry
comprehensive liability, fire, extended coverage, rental loss and acts of terrorism insurance on all of our properties. 
We believe the policy specifications and insured limits of these policies are adequate and appropriate.  There are,
however, certain types of losses, including lease and other contract claims, acts of war and acts of God that generally
are not insured.  Should an uninsured loss or a loss in excess of insured limits occur, we could lose a significant
portion of the capital we have invested in a property, as well as the anticipated future revenue from the property.  If
that happened, we might nevertheless remain obligated for any mortgage debt or other financial obligations related to
the property.

There can be no assurance as to future costs and the scope of coverage that may be available under insurance policies.  Although we
believe our properties are adequately covered by insurance, we cannot predict at this time if in the future we will be
able to obtain full coverage at a reasonable cost.  The costs associated with property and casualty renewals may be
higher than anticipated.

We have substantial scheduled debt payments and may not be able to refinance debt at maturity.  Our business is subject to risks
normally associated with debt financing.  Cash flow could be insufficient to pay expected dividends to stockholders
and meet required payments of principal and interest.  We may not be able to refinance existing debt, which in
virtually all cases requires substantial principal payments at maturity, and, even if we can, the terms of a refinancing
might not be as favorable as the terms of existing debt.  The total principal amount of our outstanding debt was
approximately $1.7 billion as of December 31, 2002.  If principal payments due at maturity cannot be refinanced,
extended or paid with proceeds of other capital transactions, including new equity capital, cash flow may not be
sufficient in all years to repay all maturing debt at the relevant time(s).  Prevailing interest rates, our results of
operations and financial condition, our senior debt ratings or other factors at the time of refinancing, including the
possible reluctance of lenders to make loans, may result in higher interest rates and increased interest expense.

Our financial covenants may restrict our operating and acquisition activities.  Our revolving credit and term loan facilities and the
indentures under which our senior unsecured debt is issued contain certain financial and operating covenants,
including, among other things, certain coverage ratios, as well as limitations on our ability to incur secured and
unsecured debt, make dividend payments, sell all or substantially all of our assets and engage in mergers and
consolidations and certain acquisitions.  These covenants may restrict our ability to pursue certain business initiatives
or certain acquisition transactions.  In addition, failure to meet any of the financial covenants could cause an event of
default under and/or accelerate some or all of our indebtedness, which would have a material adverse effect on us.
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Mortgage debt obligations expose us to the possibility of foreclosure.  If a property is mortgaged to secure payment of debt and we
are unable to meet mortgage payments, the holder of the mortgage or lender could foreclose on the property, resulting
in loss of our investment.  Also, certain of these mortgages contain customary negative covenants which, among other
things, limit our ability, without the prior consent of the lender, to further mortgage the property, to enter into new
leases or materially modify existing leases, and to discontinue insurance coverage.

Our degree of leverage could limit our ability to obtain additional financing.  Our organizational documents do not contain any
limitation on the incurrence of debt.  The degree of our leverage could have important consequences, including
affecting our ability to obtain additional financing in the future for working capital, capital expenditures, acquisitions,
development or other general corporate purposes and making us more vulnerable to a downturn in business or the
economy generally.

12
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We have substantial variable rate debt obligations, which may impede our operating performance and put us at a competitive disadvantage. 
Increases in interest rates, or the loss of the benefits of any hedging agreements that we might have, would increase
our interest expense, which would adversely affect cash flow and our ability to service debt and pay dividends to
stockholders.  As of December 31, 2002, we had approximately $352 million of floating rate debt maturing at various
times up to September 1, 2011.  The rates on this debt increase when interest rates increase.

As of December 31, 2002, we were a party to two hedging agreements with respect to $160.5 million of our floating rate debt.  Hedging
agreements enable us to convert floating rate liabilities into fixed rate liabilities.  Hedging agreements expose us to the risk that the
counterparties to such agreements may not perform, which could increase our exposure to rising interest rates, even though the counterparties to
hedging agreements that we enter into are major financial institutions.

We may borrow additional money with floating interest rates in the future.  Increases in interest rates, or the loss of the benefits of our existing
or future hedging agreements, would increase our interest expense, which would adversely affect cash flow and our ability to service our debt. 
Future increases in interest rates will increase our interest expense as compared to the fixed rate debt underlying our hedging agreements and
could result in our making payments to unwind such agreements.

  3,643 

Gross margin
  7,289   1,715   3,770   1,598                  
Operating expenses

  Selling expenses
  2,629   582   1,166   388 
General and administrative expenses
  916   356   568   220 
  Research and development expenses
  214   64   164   34    3,759   1,002   1,898   642 
  Income from operations

  3,530   713   1,872   956                  
Other income (expenses):

  Interest income
  5   2   2   1 
  Other income
  6   -   2   - 
  Other expenses
  -   (15)  -   (15)   11   (13)  4   (14)
Income before income tax expense

  3,541   700   1,876   942 
  Income tax expense
  957   233   571   202                  
Net income
  2,584   467   1,305   740                  
Other comprehensive income

  Foreign currency translation gain
  6   40   -   14 
Comprehensive income
  2,590   507   1,305   754 
Earnings per share
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Earnings per common stock

Basic and diluted
 $0.19  $0.03  $0.09  $0.05                  
Weighted average number of common shares outstanding:

   Basic and diluted shares
  13,845,593   13,790,800   13,899,784   13,790,800 

See notes to the consolidated financial statements
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CHINANET ONLINE HOLDINGS, INC.
UNAUDITED CONSOLIDATED STATEMENTS

OF CASH FLOWS
(In thousands)

For the six months ended
June 30,

2009 2008
(US $) (US $)

(Unaudited) (Unaudited)
Cash flows from operating activities
Net income $ 2,584 $ 467
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating
activities
  Depreciation and Amortization 85 22
  Share-based compensation expenses (see note 22) 150 -
Changes in operating assets and liabilities
  Accounts receivable (1,145) (1,122)
  Other receivables (89) 197
  Prepayment and deposit to suppliers 731 (172)
  Due from related parties (22) (161)
  Due from/to Control Group 32 372
Other current assets 22 (87)
  Accounts payable 123 146
  Advances from customers (29) 386
  Accrued payroll and other accruals 123 10
  Due to related parties (274) 325
  Taxes payable 420 130
Net cash provided by operating activities 2,711 513

Cash flows from investing activities
Purchases of vehicles and office equipment (64) (26)
Purchases of Intangible and other long-term assets (37) -
Net cash used in investing activities (101) (26)

Cash flows from financing activities
Increase of long-term borrowing from director - 124
Increase of short-term loan to third parties (235) -
Increase/(decrease) in due to director (90) 269
  Increase/(decrease) in other payables (1,169) 964
  Cancellation and retirement of common stock (see note 15) (300) -
Net cash provided by (used in) financing activities (1,794) 1,357

Effect of exchange rate fluctuation on cash and cash equivalents 7 73

Net increase in cash and cash equivalents 823 1,917

  Cash and cash equivalents at beginning of year 2,679 317
  Cash and cash equivalents at end of year $ 3,502 $ 2,234
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Supplemental disclosure of cash flow information

  Interest paid $ - $ -
  Income taxes paid $ 831 $ 68

See notes to the consolidated financial statements
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CHINANET ONLINE HOLDINGS, INC.
NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

1.  Organization and principal activities

ChinaNet Online Holdings, Inc. (formerly known as Emazing Interactive, Inc.), (the “Company”), was incorporated in
the State of Texas in April 2006 and re-domiciled to become a Nevada corporation in October 2006. From the date of
the Company’s incorporation until June 26, 2009, when the Company consummated the Share Exchange, the
Company’s activities were primarily concentrated in web server access and company branding in hosting web based
e-games.

On June 26, 2009, the Company entered into a Share Exchange Agreement (the “Exchange Agreement”), with (i) China
Net Online Media Group Limited, a company organized under the laws of British Virgin Islands (“China Net BVI”), (ii)
China Net BVI’s shareholders, Allglad Limited, a British Virgin Islands company (“Allglad”), Growgain Limited, a
British Virgin Islands company ("Growgain"), Rise King Investments Limited, a British Virgin Islands company (“Rise
King BVI”), Star (China) Holdings Limited, a British Virgin Islands company (“Star”), Surplus Elegant Investment
Limited, a British Virgin Islands company (“Surplus”), Clear Jolly Holdings Limited, a British Virgin Islands company
(“Clear” and together with Allglad, Growgain, Rise King BVI, Star and Surplus, the “China Net BVI Shareholders”), who
together owned shares constituting 100% of the issued and outstanding ordinary shares of China Net BVI (the “China
Net BVI Shares”) and (iii) G. Edward Hancock, the principal stockholder of the Company at that time. Pursuant to the
terms of the Exchange Agreement, the China Net BVI Shareholders transferred to the Company all of the China Net
BVI Shares in exchange for the issuance of 13,790,800  shares (the “Exchange Shares”) of the Company’s common stock
(the “Share Exchange”). As a result of the Share Exchange, China Net BVI became a wholly owned subsidiary of the
Company and the Company is now a holding company, which through certain contractual arrangements with
operating companies in the People’s Republic of China (the “PRC”), is engaged in providing advertising, marketing and
communication services to small and medium companies in China through www.28.com (the portal website of the
Company’s PRC Variable Interest Entity), TV medias and bank kiosks.

The Company’s wholly owned subsidiary, China Net BVI was incorporated in the British Virgin Islands on August 13,
2007. In April 11, 2008, China Net BVI became the parent holding company of a group of companies comprised of
CNET Online Technology Limited, a Hong Kong company (“China Net HK”), which established and is the parent
company of Rise King Century Technology Development (Beijing) Co., Ltd., a wholly foreign-owned enterprise
(“WFOE”) established in the PRC (“Rise King WFOE”). The Company refers to the transactions that resulted in China
Net BVI becoming an indirect parent company of Rise King WFOE as the “Offshore Restructuring.” Through a series of
contractual agreements, we operate our business in China primarily through Business Opportunity Online (Beijing)
Network Technology Co., Ltd. (“Business Opportunity Online”) and Beijing CNET Online Advertising Co., Ltd.
(“Beijing CNET Online”).  Beijing CNET Online owns 51% of Shanghai Borongdingsi Computer Technology Co., Ltd.
(“Shanghai Borongdingsi”). Business Opportunity Online, Beijing CNET Online and Shanghai Borongdingsi, were
incorporated on December 8, 2004, January 27, 2003 and August 3, 2005, respectively. From time to time, we refer to
them collectively as the “PRC Operating Entities.”

Shanghai Borongdingsi is owned 51% by Beijing CNET Online. Beijing CNET Online and Shanghai Borongdingsi
entered into a cooperation agreement in June 2008, followed up with a supplementary agreement in December 2008,
to conduct e-banking advertisement business. The business is based on an e-banking cooperation agreement between
Shanghai Borongdingsi and Henan provincial branch of China Construction Bank which allows Shanghai
Borongdingsi or its designated party to conduct in-door advertisement business within the business outlets throughout
Henan Province. The e-banking cooperation agreement has a term of eight years starting August 2008. However,
Shanghai Borongdingsi was not able to conduct the advertisement as a stand-alone business due to the lack of an
advertisement business license and supporting financial resources. Pursuant to the aforementioned cooperation
agreements, Beijing CNET Online committed to purchase equipment, and to provide working capital, technical and
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other related support to Shanghai Borongdingsi. Beijing CNET Online owns the equipment used in the kiosk business,
is entitled to sign contracts in its name on behalf of the business, and holds the right to collect the advertisement
revenue generated from the kiosk business exclusively until the recovery of the cost of purchase of the equipment.
Thereafter, Beijing CNET Online has agreed to distribute 49% of the succeeding net profit generated from the
e-banking advertising business, if any, to the minority shareholders of Shanghai Borongdingsi.
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CHINANET ONLINE HOLDINGS, INC.
NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

2.  Summary of significant accounting policies

a)   Change of reporting entity and basis of presentation

As a result of the Share Exchange on June 26, 2009, the former China Net BVI shareholders owned a majority of the
common stock of the Company.  The transaction was regarded as a reverse merger whereby China Net BVI was
considered to be the accounting acquirer as its shareholders retained control of the Company after the Share Exchange,
although the Company is the legal parent company.  The share exchange was treated as a recapitalization of the
Company.  As such, China Net BVI (and its historical financial statements) is the continuing entity for financial
reporting purposes. Pursuant to the terms of the Share Exchange, Emazing Interactive, Inc. was delivered with zero
assets and zero liabilities at time of closing. Following the Share Exchange, the company changed its name from
Emazing Interactive, Inc. to ChinaNet Online Holdings, Inc. The Financial Statements have been prepared as if China
Net BVI had always been the reporting company and then on the share exchange date, had changed its name and
reorganized its capital stock.

The accompanying unaudited interim consolidated financial statements include the accounts of the Company, and its
subsidiaries and Variable Interest Entities (“VIEs”), China Net BVI, China Net HK, Rise King WFOE, Beijing CNET
Online and Business Opportunity Online.  According to the agreements between Beijing CNET Online and Shanghai
Borongdingsi, although Beijing CNET Online legally owns 51% of Shanghai Borongdingsi’s interests, Beijing CNET
Online only controls the assets and liabilities related to the bank kiosks business, which has been all included in the
financial statements of Beijing CNET Online, but not controls other assets of Shanghai Borongdingsi, thus, Shanghai
Borongdingsi’s financial statements were not consolidated by the Company.  The Company and its subsidiaries and
VIEs are collectively referred to as the “Group”.

The accompanying unaudited consolidated financial statements have been prepared in accordance with accounting
principles generally accepted in the United States of America (“US GAAP”) for interim financial information and with
the instructions to Form 10-Q and Article 10 of Regulation S-X, as promulgated by the Securities and Exchange
Commission (the “SEC”). Accordingly, they do not include all of the information and notes required by US GAAP for
completing annual financial statements. However, management believes that the disclosures are adequate to ensure the
information presented is not misleading.

In the opinion of the management, the accompanying unaudited consolidated financial statements reflect all
adjustments, consisting only of normal recurring adjustments, which are necessary for a fair presentation of the results
for the interim periods presented. These financial statements should be read in conjunction with the audited financial
statements and notes thereto included in China Net BVI’s audited financial statements on Form 8-K for the fiscal year
ended December 31, 2008. The results of operations for the interim periods presented are not indicative of the
operating results to be expected for any subsequent interim period or for the Company’s fiscal year ending
December 31, 2009.

b)  Principles of Consolidation

The consolidated financial statements include the financial statements of all the subsidiaries and VIEs of the
Company. All transactions and balances between the Company and its subsidiaries and VIEs have been eliminated
upon consolidation.

c)  Use of estimates
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The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements, and the reported
amounts of revenue and expenses during the reporting period. Management makes these estimates using the best
information available at the time the estimates are made; however actual results could differ from those
estimates. US GAAP requires management to make estimates and assumptions that affect the reported amounts of
assets, liabilities, contingencies and results of operations. While management has based their assumptions and
estimates on the facts and circumstances existing as of June 30, 2009, final amounts may differ from these estimates.
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CHINANET ONLINE HOLDINGS, INC.
NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

d)  Foreign currency translation

The functional currency of the Company is United States dollars (“US$”), and the functional currency of China Net HK
is Hong Kong dollars (“HK$”).  The functional currency of the Company’s PRC operating entities is Renminbi (“RMB’),
and PRC is the primary economic environment in which the Company operates.

For financial reporting purposes, the financial statements of the Company’s PRC operating entities, which are prepared
using the RMB, are translated into the Company’s reporting currency, the United States Dollar (“U.S. dollar”). Assets
and liabilities are translated using the exchange rate at each balance sheet date.  Revenue and expenses are translated
using average rates prevailing during each reporting period, and shareholders' equity is translated at historical
exchange rates. Adjustments resulting from the translation are recorded as a separate component of accumulated other
comprehensive income in shareholders’ equity.

Transactions denominated in currencies other than the functional currency are translated into the functional currency
at the exchange rates prevailing at the dates of the transactions.  The resulting exchange differences are included in the
determination of net income of the consolidated financial statements for the respective periods.

e)  Revenue recognition

The Group's revenue recognition policies are in compliance with Staff Accounting Bulletin No. 104, “Revenue
Recognition” (“SAB 104”). In accordance with SAB 104, revenues are recognized when the four of the following criteria
are met: (i) persuasive evidence of an arrangement exists, (ii) the service has been rendered, (iii) the fees are fixed or
determinable, and (iv) collectability is reasonably assured.

Advertising Revenue

Advertising revenues include revenues from reselling of advertising time purchased from TV stations and internet
advertising, reselling of internet advertising spaces and other advertisement related resources. No revenue from
advertising-for-advertising barter transactions was recognized because the transactions did not meet the criteria for
recognition in EITF abstract issue No. 99-17.  Advertising contracts establish the fixed price and advertising services
to be provided.  Pursuant to advertising contracts, the Group provides advertisement placements in different formats,
including but not limited to banners, links, logos, buttons, rich media and content integration. Revenue is recognized
ratably over the period the advertising is provided and, as such, the Group considers the services to have been
delivered. The Group treats all elements of advertising contracts as a single unit of accounting for revenue recognition
purposes.  Based upon the Group’s credit assessments of its customers prior to entering into contracts, the Group
determines if collectability is reasonably assured.  In situations where collectability is not deemed to be reasonably
assured, the Group recognizes revenue upon receipt of cash from customers, only after services have been provided
and all other criteria for revenue recognition have been met.

f)  Cost of revenue

Cost of sales primarily includes media advertising time, internet advertisement related resources and other technical
services purchased from third parties, labor cost and benefits and PRC business tax.

g)  Advertising expenditure
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Advertising costs are expensed when incurred and are included in “selling expenses” in the statement of operations and
comprehensive income. For the six months ended June 30, 2009 and 2008, advertising expenses were approximately
US$ 1,977,000 and US$ 352,000, respectively.
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CHINANET ONLINE HOLDINGS, INC.
NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

h)  Income taxes

The Group follows the liability method of accounting for income taxes.  Under this method, deferred tax assets and
liabilities are determined based on the difference between of the financial reporting and tax bases of assets and
liabilities using enacted tax rates that will be in effect in the period in which the differences are expected to reverse.
The Group records a valuation allowance to offset deferred tax assets if based on the weight of available evidence, it is
more-likely-than-not that some portion, or all, of the deferred tax assets will not be realized. The effect on deferred
taxes of a change in tax rates is recognized in income statement in the period that includes the enactment date. The
Group had no deferred tax assets and liabilities recognized for the six months ended June 30, 2009 and 2008, and for
the year ended December 31, 2008.

i)  Uncertain tax positions

The Group adopted Financial Accounting Standards Board Interpretation No. 48, Accounting for Uncertainty in
Income Taxes (“FIN 48”). FIN 48 prescribes a more likely than not threshold for financial statement recognition and
measurement of a tax position taken or expected to be taken in a tax return. This Interpretation also provides guidance
on recognition of income tax assets and liabilities, classification of current and deferred income tax assets and
liabilities, accounting for interest and penalties associated with tax positions, accounting for income taxes in interim
periods, and income tax disclosures. For the six month ended June 30, 2009 and 2008, and for the year ended
December 31, 2008, the Group did not have any interest and penalties associated with tax positions and did not have
any significant unrecognized uncertain tax positions.

j)  Share-based Compensation

The Company account for stock-based compensation arrangements using the fair value method in accordance with the
provisions of the FASB issued Statement of Financial Accounting Standards No, 123 (revised 2004) (Share-Based
Payment) (“SFAS 123R”). SFAS 123R is a revision of SFAS 123 (Accounting for Stock-Based Compensation), and
supersedes Accounting Principles Beard (“APB”) Opinion No. 25 (Accounting for Stock Issued to Employees). SFAS
123R requires that the fair value of share awards issued, modified, repurchased or cancelled after implementation,
under share-based payment arrangements, be measured as of the date the award is issued, modified, repurchased or
cancelled. The resulting cost is then recognized in the statement of operations and comprehensive income over the
service period.

The Company periodically issue common stock for acquisitions and services rendered.  Common stock issued in these
circumstances is valued at the estimated fair market value, as determined by the management and board of
directors.  Management and the board of directors consider market price quotations, recent stock offering prices and
other factors in determining fair market value for purposes of valuing the common stock.

k)  Earnings per share

Earnings per share are calculated in accordance with SFAS No. 128, “Earnings Per Share”. Basic earnings per share is
computed by dividing income attributable to holders of common stock by the weighted average number of common
shares outstanding during the period. Diluted earnings per share reflect the potential dilution that could occur
if securities or other contracts to issue common stock were exercised or converted into common stock.
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CHINANET ONLINE HOLDINGS, INC.
NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

3.  Cash and cash equivalents

June 30,
December

31,
2009 2008

US$(’000) US$(’000)

Cash 1,452 131
Deposits with short-term maturities 2,050 2,548
Total 3,502 2,679

4.  Accounts receivable

June 30,
December

31,
2009 2008

US$(’000) US$(’000)

Accounts receivable 2,124 978

All of the accounts receivable are non-interest bearing.  Based on the Group’s assessment of collectability, there has
been no allowance for doubtful accounts recognized in the six months ended June 30, 2009 and the year ended
December 31, 2008.

5.  Other receivables

June 30,
December

31,
2009 2008

US$(’000) US$(’000)

Short-term loan to third parties 235 -
Staff advances 89 -

324 -

Short-term loan to third parties is non-interest bearing loan and will be repaid by the end of the year.

6.  Prepayment and deposit to suppliers

June 30,
December

31,
2009 2008

US$(’000) US$(’000)

Contract execution guarantee to TV advertisement  and internet resources providers 2,060 2,268
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Prepayment to TV advertisement and internet resources providers 1,182 1,784
Other deposits and prepayments 105 20

3,347 4,072
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CHINANET ONLINE HOLDINGS, INC.
NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

Contract execution guarantee to TV advertisement and internet resources providers are paid as a contractual deposit to
the Group’s service providers.  These amounts will be used to offset the service fee need to be paid to the service
providers in the last month of each contract period.

According to the contracts signed between the Group and its suppliers, the Group is normally required to pay the
contract amount in advance.  These prepayments will be transferred to cost of sales when the related services are
provided.

Therefore, management believes that there will not be any collectability issue about these deposits and prepayments,
and no allowance for doubtful accounts is required.

7.  Due from related parties

June 30,
December

31,
2009 2008

US$(’000) US$(’000)

Beijing Saimeiwei Food Equipment Technology Co., Ltd. 108 49
Beijing Zujianwu Technology Co., Ltd. 14 15
Beijing Xiyue Technology Co., Ltd. - 7
Beijing Fengshangyinli Technology Co., Ltd - 15
Beijing Telijie Century Environmental Technology Co., Ltd. 1 -
Soyilianmei Advertising Co., Ltd. 6 23

129 109

These related parties are directly or indirectly owned by the Control Group (see note 8), The Company provided
advertising services to these parties. Due from these parties were outstanding payments for advertising services
provided.

8.  Due from Control Group

June 30,
December

31,
2009 2008

US$(’000) US$(’000)

Due from Control Group 248 243

Mr. Handong Cheng, Mr. Xuanfu Liu and Ms. Li Sun, the owners of the Company’s PRC VIEs, Business Opportunity
Online and Beijing CNET Online, are collectively referred to as the “Control Group.”
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CHINANET ONLINE HOLDINGS, INC.
NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

Due from Control Group were short-term, non-interest bearing loan borrowed by the Control Group individuals.

9.  Property and equipment

        Property and equipment consist of the following:

June 30,
December

31,
2009 2008

US$(’000) US$(’000)

Vehicles 90 90
Office equipment 350 286
Electronic devices 438 437
Total property and equipment 878 813
Less: accumulated depreciation 220 135
Total property and equipment, net 658 678

10.  Other payables

June 30,
December

31,
2009 2008

US$(’000) US$(’000)

Due to third parties 161 1,255
Others 5 78

166 1,333

Due to third parties as of June 30, 2009 and December 31, 2008 represents non-interest bearing, working capital loans
borrowed by the Group from third parties, which will be paid off in 2009.

11.  Due to related parties

June 30,
December

31,
2009 2008

US$(’000) US$(’000)

Beijing Rongde Information Technology Co., Ltd. 58 292
Beijing Saimeiwei Food Equipments Technology Co., Ltd 14 54

72 346

These related parties are directly or indirectly owned by the Control Group, The Group provided advertising services
to these parties, and due to these parties were advance payments received from these parties for advertising services
will be provided in the future.
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CHINANET ONLINE HOLDINGS, INC.
NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

12.  Due to Control Group

June 30,
December

31,
2009 2008

US$(’000) US$(’000)

Due to Control Group 1,187 1,149

Due to Control Group were amount paid by Control Group individuals on behalf of the Group which mainly included
staff salary, performance bonus and cost of resources purchased.

13.  Taxation

1)    Income tax

i). The Company is incorporated in the state of Nevada.  Under the current law of Nevada, the company is not subject
to state corporate income tax.  The Company become a holding company and does not conduct any substantial
operations of its own after the Share Exchange. No provision for federal corporate income tax have been made in the
financial statements as the Company has no assessable profits for the six month ended June 30, 2009.

ii). China Net BVI was incorporated in the British Virgin Islands (“BVI”).  Under the current law of the BVI, the
Company is not subject to tax on income or capital gains.  Additionally, upon payments of dividends by China Net to
its shareholders, no BVI withholding tax will be imposed.

iii). China Net HK was incorporated in Hong Kong and does not conduct any substantial operations of its own. No
provision for Hong Kong profits tax have been made in the financial statements as China Net HK has no assessable
profits for the six month ended June 30, 2009. Additionally, upon payments of dividends by China Net HK to its
shareholders, no Hong Kong withholding tax will be imposed.

iv).  The Company’s PRC operating entities, being incorporated in the PRC, are governed by the income tax law of the
PRC and is subject to PRC enterprise income tax (“EIT”).  Effective from January 1, 2008, the EIT rate of PRC was
changed from 33% of to 25%, and applies to both domestic and foreign invested enterprises.

l  Rise King WFOE is a software company qualified by the related PRC governmental authorities and was entitled to
a two-year EIT exemption from its first profitable year and a 50% reduction of its applicable EIT rate, which is 25%
of its taxable income for the exceeding three years, which subjects to an application filling by the Company. Rise
King WFOE had a cumulative operating loss for the year ended December 31, 2008. Rise King will file the
application for an income tax exemption, if it achieves an operating profit for the year ended December 31, 2009.

l  Business Opportunity Online was qualified as a High and New Technology Enterprise in Beijing High-Tech Zone
in 2005.  In March 2007, a new enterprise income tax law (the “New EIT”) in the PRC was enacted which was
effective on January 1, 2008. The New EIT applies a uniform 25% EIT rate to both foreign invested enterprises and
domestic enterprises. On April 14, 2008, relevant governmental regulatory authorities released qualification criteria,
application procedures and assessment processes for “High and New Technology Enterprise” status under the New
EIT which would entitle qualified and approved entities to a favorable statutory tax rate of 15%.  Business
Opportunity Online has not obtained the approval of its reassessment of the qualification as a “High and New
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Technology Enterprise” under the New EIT as of June 30, 2009.  Accordingly, Business Opportunity Online
accounted for its current income tax using a tax rate of 25% for the six months ended June 30, 2009 and 2008, and
year ended December 31, 2008.  If Business Opportunity Online is able to be re-qualified as a “High and New
Technology Enterprise”, it will be entitled to the preferential tax rate of 15%.  Business Opportunity Online will file
the application for tax refund to the tax authorities for the fiscal year 2009 after it obtains the approval for its High
and New Technology Enterprise qualification.
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CHINANET ONLINE HOLDINGS, INC.
NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

l  The applicable income tax rate for CNET Online Beijing was 25% for the six months ended June 30, 2009 and
2008, and the year ended December 31, 2008.

l  The New EIT also imposed a 10% withholding income tax for dividends distributed by a foreign invested enterprise
to its immediate holding company outside China, which were exempted under the previous enterprise income tax
law and rules.  A lower withholding tax rate will be applied if there is a tax treaty arrangement between mainland
China and the jurisdiction of the foreign holding company. Holding companies in Hong Kong, for example, will be
subject to a 5% rate.  Rise King WFOE is invested by immediate holding company in Hong Kong and will be
entitled to the 5% preferential withholding tax rate upon distribution of the dividends to its immediate holding
company.

2)    Business tax and relevant surcharges

Revenue of advertisement services are subject to 5.5% business tax and 3% cultural industry development surcharge
of the gross service income, revenue from reselling of TV advertisement time is subject to 5.5% business tax and 3%
cultural industry development surcharge of the net service income after deducting amount paid to ending media
promulgators. Revenue of internet technical support services is subjected to 5.5% business tax.  Business tax charged
was included in cost of sales.

As of June 30, 3009 and December 31, 2008, taxes payable consist of:

June 30,
December

31,
2009 2008

US$(’000) US$(’000)

Business tax payable 680 556
Culture industry development surcharge payable 180 4
Enterprise Income tax payable 1,260 1,132
Individual Income tax payable 49 54

2,169 1,746

14.  Long-term borrowing from director

June 30,
December

31,
2009 2008

US$(’000) US$(’000)

Long-term borrowing from director 128 128

Long-term borrowing from director was non-interest bearing loan borrowed from director of the Group in relating to
the long-term investment to the Company’s wholly-owned subsidiary Rise King WFOE.
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15.  Reverse merger and common stock (restatement of the stockholders’ equity)

Pursuant to SEC Manual Item 2.6.5.4 Reverse acquisitions, which requires that “in a reverse acquisition the historical
shareholder’s equity of the accounting acquirer prior to the merger is retroactively reclassified (a recapitalization) for
the equivalent number of shares received in the merger after giving effect to any difference in par value of the
registrant’s and the accounting acquirer’s stock by an offset in paid in capital.” 

Pursuant to the terms of Share Exchange Agreement, the China Net BVI shareholders transferred to the Company all
of the China Net BVI shares in exchange for the issuance of 13,790,800 shares of the Company’s common stock.
Therefore, the Company reclassified its common stock and additional paid-in-capital accounts for the year ended
December 31, 2008 accordingly.

Immediately prior to the Share Exchange, 4,400,000 shares of the Company’s outstanding common stock were
cancelled and retired.  China Net BVI also deposited $300,000 into an escrow account, which amount was paid to
Emazing principal stockholder, who owned the 4,400,000 shares, as a result of the Share Exchange have been
consummated.

16.  Restricted net assets

The Company’s ability to pay dividends is primarily dependent on the Company receiving distributions of funds from
its PRC operating entities. Relevant PRC statutory laws and regulations permit payments of dividends by the Group’s
PRC operating entities only out of their retained earnings, if any, as determined in accordance with PRC accounting
standards and regulations. The results of operations reflected in the financial statements prepared in accordance with
U.S. GAAP differ from those reflected in the statutory financial statements of the Company’s PRC operating entities.

In accordance with the Regulations on Enterprises with Foreign Investment of China and their articles of association,
a foreign invested enterprise established in the PRC is required to provide certain statutory reserves, namely general
reserve fund, the enterprise expansion fund and staff welfare and bonus fund which are appropriated from net profit as
reported in the enterprise’s PRC statutory accounts. A wholly-owned foreign invested enterprise is required to allocate
at least 10% of its annual after-tax profit to the general reserve until such reserve has reached 50% of its respective
registered capital based on the enterprise’s PRC statutory accounts. Appropriations to the enterprise expansion fund
and staff welfare and bonus fund are at the discretion of the board of directors for all foreign invested enterprises. The
aforementioned reserves can only be used for specific purposes and are not distributable as cash dividends. Rising
King WFOE was established as a wholly-owned foreign invested enterprise and therefore is subject to the above
mandated restrictions on distributable profits.

Additionally, in accordance with the Company Law of the PRC, a domestic enterprise is required to provide statutory
common reserve at least 10% of its annual after-tax profit until such reserve has reached 50% of its respective
registered capital based on the enterprise’s PRC statutory accounts. A domestic enterprise is also required to provide
for discretionary surplus reserve, at the discretion of the board of directors, from the profits determined in accordance
with the enterprise’s PRC statutory accounts. The aforementioned reserves can only be used for specific purposes and
are not distributable as cash dividends. China Net Beijing and Business Opportunity Online were established as a
domestic invested enterprise and therefore are subject to the above mandated restrictions on distributable profits.

As a result of these PRC laws and regulations that require annual appropriations of 10% of after-tax income to be set
aside prior to payment of dividends as general reserve fund, the Company’s PRC operating entities  are restricted in
their ability to transfer a portion of their net assets to the Company.
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Amounts restricted include paid-in capital and statutory reserve funds of the Company’s PRC operating entities as
determined pursuant to PRC generally accepted accounting principles, totaling approximately US$ 907,000 as of June
30, 2009.
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17.  Related party transactions

Six months ended June
30,

2009 2008
US$(’000) US$(’000)

Advertising revenue from related parties:
 -Beijing Saimeiwei Food Equipment Technology Co., Ltd, 887 82
-Beijing Zujianwu Technology Co., Ltd. - 22
-Beijing Fengshangyinli Technology Co., Ltd. 61 48
-Soyilianmei Advertising Co., Ltd. 428 125
-Shiji Huigu Technology Investment Co., Ltd - 1
- Beijing Telijie Cleaning Technology Co., Ltd. 15 32
-Beijing Telijie Century Environmental Technology Co., Ltd. 72 9
-Beijing Rongde Information Technology Co., Ltd. - 71

1,463 390

Three months ended June
30,

2009 2008
US$(’000) US$(’000)

Advertising revenue from related parties:
 -Beijing Saimeiwei Food Equipment Technology Co., Ltd, 604 82
-Beijing Zujianwu Technology Co., Ltd. - 22
-Beijing Fengshangyinli Technology Co., Ltd. 30 48
-Soyilianmei Advertising Co., Ltd. 263 125
-Shiji Huigu Technology Investment Co., Ltd - 1
- Beijing Telijie Cleaning Technology Co., Ltd. - 32
-Beijing Telijie Century Environmental Technology Co., Ltd. 72 9
-Beijing Rongde Information Technology Co., Ltd. - 71

969 390

18.  Employee defined contribution plan

Full time employees of the Group in the PRC participate in a government mandated defined contribution plan,
pursuant to which certain pension benefits, medical care, employee housing fund and other welfare benefits are
provided to employees. Chinese labor regulations require that the PRC subsidiaries of the Group make contributions
to the government for these benefits based on certain percentages of the employees’ salaries. The Group has no legal
obligation for the benefits beyond the contributions made. The total amounts for such employee benefits, which were
expensed as incurred, were approximately US$ 74,000 and US$ 50,000 for the six months ended June 30, 2009 and
2008, respectively.
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19.  Commitments

The following table sets forth the Group’s contractual obligations as of June 30, 2009:

Rental
payments

Server
hosting and
board-band

lease
payments

Internet resources and
TV

advertisement purchase
payments Total

US$(’000) US$(’000) US$(’000) US$(’000)

Six months
ended
December
31,

-2009 65 85 5,808 5,958
Year ended
December
31,

-2010 260 - 1,702 1,962
-2011 260 - 1,459 1,719

Total 585 85 8,969 9,639

20.  Segment reporting

Based on the criteria established by SFAS No. 131, “Disclosures about Segments of an Enterprise and Related
Information”, the Group mainly operated in four principal segments: TV advertising, internet advertising, internet
advertising resources resell and bank kiosk advertising. The following tables present summarized information by
segments.

Six months ended June 30, 2009

Internet
Ad.

TV
Ad.

Bank
kiosk

Internet
Ad.

resources
resell Others

Inter-
segment

and
reconciling

item Total
US$
(‘000)

US$
(‘000)

US$
(‘000)

US$
(‘000)

US$
(‘000)

US$
(‘000)

US$
(‘000)

Revenue 7,871 11,184 19 846 292 (1,034) 19,178
Cost of sales 2,155 9,684 1 775 16 (742) 11,889
Total operating
expenses 3,112 308 78 - 553* (292) 3,759
Including:
Depreciation
and
amortization

19 23 42 - 1 - - 85
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expense
Operating
income(loss) 2,604 1,192 (60) 71 (277) - 3,530

Expenditure for
long-term
assests 36 17 - - 48 - 101
Net income
(loss) 1,679 1,171 (60) 71 (277) - 2,584
Total assets 7,879 5,603 374 - 1,097 (4,472) 10,481

* Including US$150,000 share-based compensation expenses (See note 22).
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Three months ended June 30, 2009

Internet
Ad.

TV
Ad.

Bank
kiosk

Internet
Ad.

resources
resell Others

Inter-
segment

and
reconciling

item Total
US$
(‘000)

US$
(‘000)

US$
(‘000)

US$
(‘000)

US$
(‘000)

US$
(‘000)

US$
(‘000)

Revenue 4,187 5,442 19 475 292 (1,034) 9,381
Cost of sales 1,297 4,643 1 411 1 (742) 5,611
Total operating
expenses 1,546 133 57 - 454* (292) 1,898
Including:
Depreciation and
amortization
expense 10 11 21 - 1 - 43
Operating
income(loss) 1,344 666 (39) 64 (163) - 1,872

Expenditure for
long-term assests 28 1 - - 38 - 67
Net income (loss) 825 618 (39) 64 (163) - 1,305
Total assets 7,879 5,603 374 - 1,097 (4,472) 10,481

*Including US$150,000 share-based compensation expenses (See note 22).

Six months ended June 30, 2008

Internet
Ad.

TV
Ad.

Bank
kiosk

Internet
Ad.

resources
resell Others

Inter-
segment

and
reconciling

item Total
US$
(‘000)

US$
(‘000)

US$
(‘000)

US$
(‘000)

US$
(‘000)

US$
(‘000)

US$
(‘000)

Revenue 4,370 1,687 - 646 - - 6,703
Cost of sales 2,186 1,434 - 1,368 - - 4,988
Total operating
expenses 595 407 - - - - 1,002
Including:
Depreciation and
amortization
expense 11 11 - - - - 22
Operating
income(loss) 1,589 (154) - (722) - - 713
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Expenditure for
long-term assests 22 4 - - - - 26
Net income (loss) 1,343 (154) - (722) - - 467
Total assets 3,454 1,927 - - 127 (366) 5,142
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Three months ended June 30, 2008

Internet
Ad.

TV
Ad.

Bank
kiosk

Internet
Ad.

resources
resell Others

Inter-
segment

and
reconciling

item Total
US$
(‘000)

US$
(‘000)

US$
(‘000)

US$
(‘000)

US$
(‘000)

US$
(‘000)

US$
(‘000)

Revenue 2,874 1,712 - 655 - - 5,241
Cost of sales 799 1,456 - 1,388 - - 3,643
Total operating
expenses 228 414 - - - - 642
Including:
Depreciation and
amortization
expense - 11 - - - - 11
Operating
income(loss) 1,847 (158) - (733) - - 956

Expenditure for
long-term assests - 3 - - - - 3
Net income (loss) 1,631 (158) (733) - - 740
Total assets 3,454 1,927 - - 127 (366) 5,142

*Due to the exchange rates used to convert RMB to US dollar for the six months and the three months ended June 30,
are the respective average exchange rates prevailing during each reporting period which are differ from each other,
the converted US dollar amount in the above tables contains exchange rate effects for each reporting period.

21.  Earnings per share

Six months ended June 30,
Three months ended June

30,
2009 2008 2009 2008

US$(’000) US$(’000) US$(’000) US$(’000)
(Unaudited) (Unaudited)

(Amount in thousands
except for the number of
shares and per share data)

(Amount in thousands
except for the number of
shares and per share data)

Numerator:
    Net Income attributable to common shareholders 2,584 467 1,305 740

Denominator:
     W e i g h t e d  a v e r a g e  n u m b e r  o f  c o m m o n
shares outstanding 13,845,593 13,790,800 13,899,784 13,790,800
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Basic and diluted earnings per share 0.19 0.03 0.09 0.05

All share and per share data have been retroactively adjusted to reflect the recapitalization of the Company after the
share exchange agreement.

22.  Share-based compensation expenses

On June 26, 2009, the Company issued 300,000 shares of common stock to TriPoint Capital Advisors,
LLC. (“Tripoint), and 300,000 shares of common stock to Richever Limited (“Richever) respectively, that the
Company’s board of directors previously approved for the financial consulting and corporate development services that
they provided to us.  The shares were issued in accordance with the exemption from the registration provisions of the
Securities Act of 1933, as amended, provided by Section 4(2) of such Act for issuances not involving any public
offering.  The 600,000 shares issued were valued at $0.25 per share, the closing bid of the Company’s common stock
on the date of issue.  Therefore, total aggregate value of the transaction that we recognized was US$150,000, which
was recorded in general and administrative expenses as share-based compensation expenses.
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On June 17, 2009, the Company engaged J and M Group, LLC (“J&M”) to provide investor relations services. The
initial term of the agreement is for one year.   As additional compensation, the Company agreed to issue J&M 120,000
shares of the Company’s common stock that vest 10,000 shares every 30 days. The shares were issued in accordance
with the exemption from the registration provisions of the Securities Act of 1933, as amended, provided by Section
4(2) of such Act for issuances not involving any public offering.  The 120,000 shares issued on June 17, 2009 will be
valued at $0.15 per share, the closing bid of the Company’s common stock on the date of issue.  Therefore, total
aggregate value of the transaction that we will recognize is US$18,000. Going forward the cost of these shares will be
expensed as they vest.

23.  Subsequent Events

On July 1, 2009, the Company engaged Hayden Communications International, Inc. (“HC”) to provide investor relations
services. The initial term of the agreement is for one year.   As additional compensation, the Company agreed to issue
HC 80,000 shares of the Company’s common stock that vest 10,000 shares every 30 days. The shares were issued in
accordance with the exemption from the registration provisions of the Securities Act of 1933, as amended, provided
by Section 4(2) of such Act for issuances not involving any public offering.  The 80,000 shares issued on July 1, 2009
will be valued at $1.75 per share, the closing bid of the Company’s common stock on the date of issue.  Therefore,
total aggregate value of the transaction that we will recognize is US$140,000. Going forward the cost of these shares
will be expensed as they vest.
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Item 2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations

You should read the following discussion and analysis of our financial condition and results of operations in
conjunction with our consolidated financial statements and the related notes included elsewhere in this interim report.
Our consolidated financial statements have been prepared in accordance with U.S. GAAP. In addition, our
consolidated financial statements and the financial data included in this interim report reflect our reorganization and
have been prepared as if our current corporate structure had been in place throughout the relevant periods. The
following discussion and analysis contains forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934, including, without limitation,
statements regarding our expectations, beliefs, intentions or future strategies that are signified by the words “expect,”
“anticipate,” “intend,” “believe,” or similar language. All forward-looking statements included in this document are based on
information available to us on the date hereof, and we assume no obligation to update any such forward-looking
statements. Our business and financial performance are subject to substantial risks and uncertainties. Actual results
could differ materially from those projected in the forward-looking statements. In evaluating our business, you should
carefully consider the information set forth under the heading “Risk Factors” in our Current Report on Form 8-K filed
with SEC on July 2, 2009 and “Quantitative and Qualitative Disclosure about Market Risks” in this report. Readers are
cautioned not to place undue reliance on these forward-looking statements.

Overview

Our company (formerly known as Emazing Interactive, Inc.) was incorporated in the State of Texas in April 2006 and
re-domiciled to become a Nevada corporation in October 2006. From the date of our company’s incorporation until
June 26, 2009, when our company consummated the Share Exchange (as defined below), our company’s activities
were primarily concentrated in web server access and company branding in hosting web based e-games.

On June 26, 2009, our company entered into a Share Exchange Agreement (the “Exchange Agreement”), with (i) China
Net Online Media Group Limited, a company organized under the laws of British Virgin Islands (“China Net BVI”), (ii)
China Net BVI’s shareholders, Allglad Limited, a British Virgin Islands company (“Allglad”), Growgain Limited, a
British Virgin Islands company ("Growgain"), Rise King Investments Limited, a British Virgin Islands company (“Rise
King BVI”), Star (China) Holdings Limited, a British Virgin Islands company (“Star”), Surplus Elegant Investment
Limited, a British Virgin Islands company (“Surplus”), Clear Jolly Holdings Limited, a British Virgin Islands company
(“Clear” and together with Allglad, Growgain, Rise King BVI, Star and Surplus, the “China Net BVI Shareholders”), who
together owned shares constituting 100% of the issued and outstanding ordinary shares of China Net BVI (the “China
Net BVI Shares”) and (iii) G. Edward Hancock, our principal stockholder at such time. Pursuant to the terms of the
Exchange Agreement, the China Net BVI Shareholders transferred to us  all of the China Net BVI Shares in exchange
for the issuance of 13,790,800 shares (the “Exchange Shares”) of our common stock (the “Share Exchange”). As a result
of the Share Exchange, China Net BVI became our wholly owned subsidiary and we are now a holding company
which, through certain contractual arrangements with operating companies in the People’s Republic of China (the
“PRC”), is engaged in providing advertising, marketing and communication services to small and medium companies in
China.

Our wholly owned subsidiary, China Net BVI, was incorporated in the British Virgin Islands on August 13, 2007. In
April 11, 2008, China Net BVI became the parent holding company of a group of companies comprised of CNET
Online Technology Limited, a Hong Kong company (“China Net HK”), which established and is the parent company of
Rise King Century Technology Development (Beijing) Co., Ltd., a wholly foreign-owned enterprise (“WFOE”)
established in the PRC (“Rise King WFOE”). We refer to the transactions that resulted in China Net BVI becoming an
indirect parent company of Rise King WFOE as the “Offshore Restructuring.” Through a series of contractual
agreements, we operate our business in China primarily through Business Opportunity Online (Beijing) Network
Technology Co., Ltd. (“Business Opportunity Online”) and Beijing CNET Online Advertising Co., Ltd. (“Beijing CNET
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Online”).  Beijing CNET Online owns 51% of Shanghai Borongdingsi Computer Technology Co., Ltd. (“Shanghai
Borongdingsi”). Business Opportunity Online, Beijing CNET Online and Shanghai Borongdingsi, were incorporated
on December 8, 2004, January 27, 2003 and August 3, 2005, respectively. From time to time, we refer to them
collectively as the “PRC Operating Entities.”

Through our PRC Operating Entities, we are now one of China’s leading full-service media development and
advertising platform for the small and medium enterprise (the “SME”) market.  We are a service oriented business that
leverages proprietary advertising technology to prepare and publish rich media enabled advertising campaigns for
clients on the internet and on television. Our goal is to strengthen our position as the leading diversified media
advertising provider in China.  Our multi-platform advertising network consists of www.28.com, our internet
advertising portal; our TV production and advertising unit, and our newly launched bank kiosk advertising unit, which
is primarily used as an advertising platform for clients in the financial services industry.  Using proprietary
technology, we provide additional services as a lead generator.  We are also a re-seller of internet and television
advertising space that we purchase in large volumes from other well-known internet portals.

2
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Basis of presentation, critical accounting policies and management estimates

l  Change of reporting entity and basis of presentation

As a result of the Share Exchange on June 26, 2009, the former China Net BVI shareholders own a majority of our
common stock.  The transaction was regarded as a reverse merger whereby China Net BVI was considered to be the
accounting acquirer as its shareholders retained control of our company after the Share Exchange, although we are the
legal parent company.  The share exchange was treated as a recapitalization of our company.  As such, China Net BVI
(and its historical financial statements) is the continuing entity for financial reporting purposes. Pursuant to the terms
of the Share Exchange, Emazing Interactive, Inc. was delivered with zero assets and zero liabilities at time of closing.
Following the Share Exchange, we changed our name from Emazing Interactive, Inc. to ChinaNet Online Holdings,
Inc. Our financial statements have been prepared as if China Net BVI had always been the reporting company and
then on the share exchange date, had changed its name and reorganized its capital stock.

l  Critical accounting policies and management estimates

Our unaudited interim consolidated financial statements include the accounts of our company, and its subsidiaries and
Variable Interest Entities (“VIEs”). All transactions and balances between us, our subsidiaries and VIEs have been
eliminated upon consolidation.  We prepared our interim consolidated financial statements in accordance with
accounting principles generally accepted in the United States of America (“US GAAP”) for interim financial
information and with the instructions to Form 10-Q and Article 10 of Regulation S-X, as promulgated by the
Securities and Exchange Commission (the “SEC”). Accordingly, they do not include all of the information and notes
required by US GAAP for completing annual financial statements. However, management believes that the
disclosures are adequate to ensure the information presented is not misleading. We prepare our financial statements in
conformity with US GAAP, which requires us to make estimates and assumptions that affect the reported amounts of
assets and liabilities, disclosure of contingent assets and liabilities on the date of the financial statements and the
reported amounts of revenues and expenses during the financial reporting period. We continually evaluate these
estimates and assumptions based on the most recently available information, our own historical experience and on
various other assumptions that we believe to be reasonable under the circumstances. Since the use of estimates is an
integral component of the financial reporting process, actual results could differ from those estimates. Some of our
accounting policies require higher degrees of judgment than others in their application. We consider the policies
discussed below to be critical to an understanding of our financial statements.

Foreign currency translation

Our functional currency is United States dollars (“US$”), and the functional currency of our Hong Kong subsidiary is
Hong Kong dollars (“HK$”).  The functional currency of our PRC operating entities is the Renminbi (“RMB’), and PRC
is the primary economic environment in which our businesses operate.

For financial reporting purposes, the financial statements of our PRC operating entities, which are prepared using the
RMB, are translated into our reporting currency, the U.S. dollar. Assets and liabilities are translated using the
exchange rate at each balance sheet date.  Revenue and expenses are translated using average rates prevailing during
each reporting period, and shareholders' equity is translated at historical exchange rates. Adjustments resulting from
the translation are recorded as a separate component of accumulated other comprehensive income in shareholders’
equity.

Transactions denominated in currencies other than the functional currency are translated into the functional currency
at the exchange rates prevailing at the dates of the transactions.  The resulting exchange differences are included in the
determination of net income of the consolidated financial statements for the respective periods.
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Revenue recognition

Our revenue recognition policies are in compliance with Staff Accounting Bulletin No. 104, “Revenue Recognition”
(“SAB 104”). In accordance with SAB 104, revenues are recognized when the four of the following criteria are
met: (i) persuasive evidence of an arrangement exists, (ii) the service has been rendered, (iii) the fees are fixed or
determinable, and (iv) collectability is reasonably assured.

Advertising Revenue

Advertising revenues include revenues from reselling of advertising time purchased from TV stations and internet
advertising, reselling of internet advertising spaces and other advertisement related resources. No revenue from
advertising-for-advertising barter transactions was recognized because the transactions did not meet the criteria for
recognition in EITF abstract issue no 99-17.  Advertising contracts establish the fixed price and advertising services to
be provided.  Pursuant to advertising contracts, our company provides advertisement placements in different formats,
including but not limited to banners, links, logos, buttons, rich media and content integration. Revenue is recognized
ratably over the period the advertising is provided and, as such, our company considers the services to have been
delivered. We treat all elements of advertising contracts as a single unit of accounting for revenue recognition
purposes.  Based upon our credit assessments of customers prior to entering into contracts, we determine if
collectability is reasonably assured.  In situations where collectability is not deemed to be reasonably assured, we
recognize revenue upon receipt of cash from customers, only after services have been provided and all other criteria
for revenue recognition have been met.
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Taxation

1.  Income tax

We follow the liability method of accounting for income taxes.  Under this method, deferred tax assets and liabilities
are determined based on the difference between of the financial reporting and tax bases of assets and liabilities using
enacted tax rates that will be in effect in the period in which the differences are expected to reverse. We record a
valuation allowance to offset deferred tax assets if  based on the weight of available evidence, i t  is
more-likely-than-not that some portion, or all, of the deferred tax assets will not be realized. The effect on deferred
taxes of a change in tax rates is recognized in income statement in the period that includes the enactment date. We had
no deferred tax assets and liabilities recognized for the six months ended June 30, 2009 and 2008, and for the year
ended December 31, 2008.

We adopted Financial Accounting Standards Board Interpretation No. 48, Accounting for Uncertainty in Income
Taxes (“FIN 48”). FIN 48 prescribes a more likely than not threshold for financial statement recognition and
measurement of a tax position taken or expected to be taken in a tax return. This Interpretation also provides guidance
on recognition of income tax assets and liabilities, classification of current and deferred income tax assets and
liabilities, accounting for interest and penalties associated with tax positions, accounting for income taxes in interim
periods, and income tax disclosures. For the six month ended June 30, 2009 and 2008, and for the year ended
December 31, 2008, we did not have any interest and penalties associated with tax positions and did not have any
significant unrecognized uncertain tax positions.

i) We are incorporated in the State of Nevada.  Under the current law of Nevada we are not subject to state corporate
income tax.  We became a holding company and do not conduct any substantial operations of our own after the Share
Exchange. No provision for federal corporate income tax has been made in our financial statements as have assessable
profits for the six month ended June 30, 2009.

ii) China Net BVI was incorporated in the British Virgin Islands (“BVI”).  Under the current law of the BVI, we are not
subject to tax on income or capital gains.  Additionally, upon payments of dividends by China Net BVI to us, no BVI
withholding tax will be imposed.

iii) China Net HK was incorporated in Hong Kong and does not conduct any substantial operations of its own. No
provision for Hong Kong profits tax have been made in our financial statements as China Net HK has no assessable
profits for the six month ended June 30, 2009. Additionally, upon payments of dividends by China Net HK to its sole
shareholder, China Net BVI, no Hong Kong withholding tax will be imposed.

iv) Our PRC operating entities, being incorporated in the PRC, are governed by the income tax law of the PRC and are
subject to PRC enterprise income tax (“EIT”).  Effective from January 1, 2008, the EIT rate of PRC was changed from
33% of to 25%, and applies to both domestic and foreign invested enterprises.

•  Rise King WFOE is a software company qualified by the related PRC governmental authorities and was entitled to
a two-year EIT exemption from its first profitable year and a 50% reduction of its applicable EIT rate, which is
25% of its taxable income for the exceeding three years, which subjects to an application filing by the Company.
Rise King WFOE had a cumulative operating loss for the year ended December 31, 2008. Rise King will file the
application for an income tax exemption, if it achieves an operating profit for the year ended December 31, 2009.

•  Business Opportunity Online was qualified as a High and New Technology Enterprise in Beijing High-Tech Zone
in 2005.  In March 2007, a new enterprise income tax law (the “New EIT”) in the PRC was enacted which was
effective on January 1, 2008. The New EIT applies a uniform 25% EIT rate to both foreign invested enterprises and
domestic enterprises. On April 14, 2008, relevant governmental regulatory authorities released qualification criteria,
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application procedures and assessment processes for “High and New Technology Enterprise” status under the New
EIT which would entitle qualified and approved entities to a favorable statutory tax rate of 15%.  Business
Opportunity Online has not obtained the approval of its reassessment of the qualification as a “High and New
Technology Enterprise” under the New EIT as of June 30, 2009.  Accordingly, Business Opportunity Online
accounted for its current income tax using a tax rate of 25% for the six months ended June 30, 2009 and 2008, and
the year ended December 31, 2008.  If Business Opportunity Online is able to re-qualify as a “High and New
Technology Enterprise”, it will be entitled to the preferential tax rate of 15%.  Business Opportunity Online will file
the application for tax refund to the tax authorities for the fiscal year 2009 after it obtains the approval for its High
and New Technology Enterprise qualification.
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•  The applicable income tax rate for CNET Online Beijing was 25% for the six months ended June 30, 2009 and
2008, and the year ended December 31, 2008.

•  The New EIT also imposed a 10% withholding income tax for dividends distributed by a foreign invested enterprise
to its immediate holding company outside China, which were exempted under the previous enterprise income tax
law and rules.  A lower withholding tax rate will be applied if there is a tax treaty arrangement between mainland
China and the jurisdiction of the foreign holding company. Holding companies in Hong Kong, for example, will be
subject to a 5% rate.  Rise King WFOE is owned by an intermediate holding company in Hong Kong and will be
entitled to the 5% preferential withholding tax rate upon distribution of the dividends to this intermediate holding
company.

2.  Business tax and relevant surcharges

Revenue generated from our advertisement services are subject to 5.5% business tax and 3% cultural industry
development surcharge of the gross service income.  Revenue generated from our TV advertisement segment is
subject to 5.5% business tax and 3% cultural industry development surcharge of the net service income after
deducting amount paid to ending media promulgators. Revenue generated from our internet technical support services
is subjected to 5.5% business tax.  Business tax charged was included in cost of sales.

Share-based Compensation

We account for stock-based compensation arrangements using the fair value method in accordance with the provisions
of the FASB issued Statement of Financial Accounting Standards No, 123 (revised 2004) (Share-Based Payment)
(“SFAS 123R”). SFAS 123R is a revision of SFAS 123 (Accounting for Stock-Based Compensation), and supersedes
Accounting Principles Beard (“APB”) Opinion No. 25 (Accounting for Stock Issued to Employees). SFAS 123R
requires that the fair value of share awards issued, modified, repurchased or cancelled after implementation, under
share-based payment arrangements, be measured as of the date the award is issued, modified, repurchased or
cancelled. The resulting cost is then recognized in the statement of operations and comprehensive income over the
service period.

We periodically issue common stock for acquisitions and services rendered.  Common stock issued in these
circumstances is valued at the estimated fair market value, as determined by the management and board of
directors.  Our management and the board of directors consider market price quotations, recent stock offering prices
and other factors in determining fair market value for purposes of valuing the common stock.

Reverse merger and common stock (restatement of the stockholders’ equity)

Pursuant to SEC Manual Item 2.6.5.4 Reverse acquisitions, which requires that “in a reverse acquisition the historical
shareholder’s equity of the accounting acquirer prior to the merger is retroactively restated (a recapitalization) for the
equivalent number of shares received in the merger after giving effect to any difference in par value of the registrant’s
and the accounting acquirer’s stock by an offset in paid in capital.”

Pursuant to the terms of Share Exchange Agreement, the China Net BVI shareholders transferred to us all of the China
Net BVI shares in exchange for the issuance of 13,790,800 shares of our common stock. Accordingly, we
reclassified our common stock and additional paid-in-capital accounts for the year ended December 31, 2008
accordingly.

A.  RESULTS OF OPERATIONS FOR THE SIX AND THREE MONTHS ENDED JUNE 30, 2009 AND 2008
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The following table sets forth a summary, for the periods indicated, of our consolidated results of operations. Our
historical results presented below are not necessarily indicative of the results that may be expected for any future
period. All amounts, except percentages, in thousands of US dollars.
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 For the six months  For the three months
ended June 30, ended June 30,

2009 2008 2009 2008
(US $) (US $) (US $) (US $)

(Unaudited) (Unaudited) (Unaudited) (Unaudited)

Sales $ 19,178 $ 6,703 $ 9,381 $ 5,241
Cost of sales 11,889 4,988 5,611 3,643
Gross margin 7,289 1,715 3,770 1,598

Operating expenses
  Selling expenses 2,629 582 1,166 388
General and administrative expenses 916 356 568 220
  Research and development expenses 214 64 164 34

3,759 1,002 1,898 642
  Income from operations 3,530 713 1,872 956

Other income (expenses):
  Interest income 5 2 2 1
  Other income 6 - 2 -
  Other expenses - (15) - (15)

11 (13) 4 (14)
Income before income tax expense 3,541 700 1,876 942
  Income tax expense 957 233 571 202

Net income 2,584 467 1,305 740

Other comprehensive income
  Foreign currency translation gain 6 40 - 14
Comprehensive income 2,590 507 1,305 754
Earnings (loss) per share
Earnings per common stock
Basic and diluted $ 0.19 $ 0.03 $ 0.09 $ 0.05

W e i g h t e d  a v e r a g e  n u m b e r  o f  c o m m o n  s h a r e s
outstanding:
   Basic and diluted shares 13,845,593 13,790,800 13,899,784 13,790,800

REVENUE

The following tables set forth a breakdown of our total revenue, divided into four segments for the periods indicated,
with inter-segment transactions eliminated:

Revenue type For the six months ended June 30,
2009 2008

(Unaudited) (Unaudited)
(Amount expressed in thousands of US dollars, except

percentages)

Internet advertisement 7,871 41.04% 4,370 65.19%
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TV advertisement 10,486 54.68% 1,687 25.17%
 Internet Ad. resources resell 802 4.18% 646 9.64%
Bank kiosks 19 0.10% - -
Total 19,178 100% 6,703 100%
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Revenue type For the three months ended June 30,
2009 2008

(Unaudited) (Unaudited)
(Amount expressed in thousands of US dollars, except

percentages)

Internet advertisement 4,187 44.63% 2,874 54.84%
TV advertisement 4,744 50.57% 1,712 32.66%
Internet Ad. resources resell 431 4.60% 655 12.50%
Bank kiosks 19 0.20% - -
Total 9,381 100% 5,241 100%

Revenue type For the six months ended June 30,
2009 2008

(Unaudited) (Unaudited)
(Amount expressed in thousands of US dollars, except

percentages)

Internet advertisement 7,871 100% 4,370 100%
--From unrelated parties 7,031 89% 4,150 95%
--From related parties 840 11% 220 5%
TV advertisement 10,486 100% 1,687 100%
--From unrelated parties 9,863 94% 1,517 90%
--From related parties 623 6% 170 10%
Internet Ad. resources resell 802 100% 646 100%
--From unrelated parties 802 100% 646 100%
--From related parties - - - -
Bank kiosks 19 100% - -
--From unrelated parties 19 100% - -
--From related parties - - - -
Total 19,178 100% 6,703 100%
--From unrelated parties 17,715 92% 6,313 94%
--From related parties 1,463 8% 390 6%

Revenue type For the three months ended June 30,
2009

(Unaudited)
2008

(Unaudited)
(Amount expressed in thousands of US dollars, except

percentages)

Internet advertisement 4,187 100% 2,874 100%
--From unrelated parties 3,596 86% 2,654 92%
--From related parties 591 14% 220 8%
TV advertisement 4,744 100% 1,712 100%
--From unrelated parties 4,366 92% 1,542 90%
--From related parties 378 8% 170 10%
Internet Ad. resources resell 431 100% 655 100%
--From unrelated parties 431 100% 655 100%
--From related parties - - - -
Bank kiosks 19 100% - -
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--From unrelated parties 19 100% - -
--From related parties - - - -
Total 9,381 100% 5,241 100%
--From unrelated parties 8,412 90% 4,851 93%
--From related parties 969 10% 390 7%
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Total Revenues: Our total revenues increased significantly to US$ 19.2 million for the six months ended June 30,
2009 from US$ 6.7 million for the same period of 2008. For the second quarter of 2009, our total revenues also
increased significantly to US$ 9.4 million from US$ 5.2 million for the same period of 2008.

    We derive the majority of our advertising service revenues from the sale of advertising space and provision of the
related technical support on our portal website www.28.com; and from the sale of advertising time purchased from
different TV stations to unrelated third parties and to some of our related parties. We report our advertising revenue
between related and unrelated parties because historically about 5%-10% of our advertising service revenues came
from clients related to some of our shareholders of our PRC operating entities. Our advertising services to related
parties were provided in the ordinary course of business on the same terms as those provided to our unrelated
advertising clients on an arm’s-length basis. We expect that our internet advertising service revenue and TV
advertising service revenue will continue to be the primary source and constitute the substantial majority of our
revenues for the foreseeable future.

    Our advertising service revenues are recorded net of any sales discounts. These discounts include volume discounts
and other customary incentives offered to our advertising clients, including additional advertising time for their
advertisements if we have unused places available in our website and represent the difference between our official list
price and the amount we charge our advertising clients.

    We typically sign advertising contracts with our advertising clients that require us to place the advertisements on
our portal website for specified places and specified periods; or place the advertisements during our purchased
advisement time in specific TV programs for specified periods. We recognize revenues as the advertisement airs over
the contractual term based on the schedule agreed upon with our clients.

•  We achieved a significant increase (about 80%) in internet advertising revenues to US$ 7.9 million for the six
months ended June 30, 2009 from US$ 4.4 million for the same period of 2008.  This is primarily as a result of (1)
the successful brand building effort for www.28.com we made in 2007 and 2008 both on TV and in other
well-known portal websites in China; (2) more mature client service technologies; and (3) a more experienced sale
team.

•  We also achieved a significant revenue increase (about 522%) in TV advertising, a business that we started in May
2008, to US$ 10 million for the six months ended June 30, 2009 from US$ 1.7 million for the same period in
2008.  We generated this US$ 10 million of TV advertising revenue by selling about 14,000 minutes of advertising
time we purchased from about ten provincial TV stations.

•  Our resale of internet advertising resources is also a segment that we launched in May 2008. This business is
mainly comprised of our resale of a portion of the internet resources that we purchase from other portal websites to
our existing internet advertising clients, in order to promote our existing clients’ businesses through sponsored
search, search engine traffic generation techniques and portal resources of other well-known portal websites.  We
achieved US$ 0.8 million of this revenue for the six months ended June 30, 2009 from US$ 0.6 million for the
same period of 2008. We do not consider this segment to be a core business and revenue source, because it does not
promote the www.28.com brand and generates low to even negative margin due to the high purchase cost of
internet resources from other well-known portal websites.

•  As of June 30, 2009, the bank kiosks advertising business is still in the test-run stage.  We will spend more
resources to expand the bank kiosks advertising business in the second half year of 2009 through further client and
central control system development.

Cost of revenues
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     Our cost of revenues consists of costs directly related to the offering of our advertising services.  The following
table sets forth our cost of revenues, divided into four segments, by amount and gross profit ratio for the periods
indicated, with inter-segment transactions eliminated:

For the six months ended June 30,
2009 2008

(Unaudited) (Unaudited)
(Amount expressed in thousands of US dollars, except percentages)

Revenue Cost
GP

ratio Revenue Cost
GP

ratio

Internet advertisement 7,871 2,111 73% 4,370 2,186 50%
TV advertisement 10,486 8,986 14% 1,687 1,434 15%
Internet Ad. resources resell 802 775 3% 646 1,368 (112%)
Bank kiosk 19 1 95% - - -
Others - 16 N/A - - -
Total 19,178 11,889 38% 6,703 4,988 26%
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For the three months ended June 30,
2009 2008

(Unaudited) (Unaudited)
(Amount expressed in thousands of US dollars, except percentages)

Revenue Cost
GP

ratio Revenue Cost
GP

ratio

Internet advertisement 4,187 1,253 70% 2,874 799 72%
TV advertisement 4,744 3,945 17% 1,712 1,456 15%
Internet Ad. resources
resell 431 411 5% 655 1,388 (112%)
Bank kiosk 19 1 95% - - N/A
Others - 1 N/A - - N/A
Total 9,381 5,611 40% 5,241 3,643 30%

Cost of revenues: Our total cost of revenues increased significantly to US$ 12 million for the six months ended June
30, 2009 from US$ 5 million for the same period of 2008.  For the second quarter of 2009, our total cost of revenues
also increased significantly to US$ 5.6 million from US$ 3.6 million for the same period of 2008.  These increases in
costs were in line with the significant increase of our total revenues for the above periods.

Our cost of revenues related to the offering of our advertising services mainly consists of internet resources purchased
from other portal websites, technical services related to lead generation, sponsored search resources purchased, TV
advertisement time costs purchased from TV stations, and business taxes and surcharges.

•  Internet resources cost is the largest component of our cost of revenue for internet advertisement revenue. We
purchased these resources from other well-known portal websites in China, such as: Baidu, Tengxun (QQ), Google,
163.com, Sina and Sohu, to help our internet advertisement clients to get better exposure and to generate more
visits from their advertisements placed on our portal website.  We accomplish these objectives though sponsored
search, advanced tracking, advanced traffic generation technologies, and search engine optimization technologies in
connection with the well-known portal websites indicated above. Our internet resources cost for internet advertising
revenue was US$ 2.1 million and US$ 2.2 million for the six months ended 2009 and 2008, respectively, and US$
1.3 million and US$ 0.8 million for the three months ended June 30, 2009 and 2008, respectively. Our average
gross profit ratio for internet advertising services is about from 70%-80%.  We had a relatively lower gross profit
ratio, 50%, for the six months ended June 30, 2008, mainly as a result of the fact that we had not yet generated a
stable client base at that time.  With relatively limited revenue generated, the cost spent in the first six months of
2008 was not yet offset by an internet advertising business that had achieved the economy of scale that we had in
the first six months of 2009.

•  TV advertisement time cost is the largest component of our cost of revenue for TV advertisement revenue. We
purchase TV advertisement time from about ten different provincial TV stations and resell it to our TV
advertisement clients through infomercials produced by us. Our TV advertisement time cost was US$ 9 million and
US$ 1.5 million for the six months ended 2009 and 2008, respectively, and US$ 3.9 million and US$ 1.5 million for
the three months ended June 30, 2009 and 2008, respectively, which were in line with the increase of our TV
advertising revenue for the above mentioned periods. Our average gross profit ratio for TV advertising business is
about 15%.

•  Our resale of internet advertising resources is also a segment that we launched in May 2008.   We purchase
advertising resources from other portal websites (such as Sina, Sohu, Baidu, 163, and Google, etc.) in large
volumes, allowing us to enjoy a more favorable discount on rates. We normally purchase these internet resources
for providing value-added services to our internet advertising clients on our own portal website www.28.com.
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However, besides placing advertisements on www.28.com, some of our advertising clients also want to use other
direct channels for their promotions, so they purchase internet resources from us because, through us, they have
access to lower rates as compared with market price. The gross profit ratio for this business is relatively low (about
3%-5%) compared with our other segments.  In 2008, with less experience in running an internet advertising
business on www.28.com, we over purchased internet resources and could not use the resources to generate
sufficient revenue to cover our costs due to our lack of a stable client base at that time. That is the main reason for
the negative gross margin we had in this business sector for the six months ended June 30, 2008.  However, this
situation improved significantly in the second half year of 2008, because we successfully increased our client base
at that time, and brought more revenue into this business sector accordingly.

9

Edgar Filing: NEW PLAN EXCEL REALTY TRUST INC - Form 10-K

68



Gross Profit

As a result of the foregoing, our gross profit was US$ 7.3 million for the six months ended June 30, 2009 compared to
US$ 1.7 million for the same period of 2008, and US$ 3.8 million and US$ 1.6 million for the three months ended
June 30, 2009 and 2008, respectively.  According to our past experience, our comprehensive gross margin for the four
segments of our business is about 35%-40%.

Operating Expenses and Net Income

     Our operating expenses consist of selling expenses, general and administrative expenses and research and
development expenses.  The following tables set forth our operating expenses, divided into their major categories by
amount and as a percentage of our total revenues for the periods indicated.

For the six months ended June 30,
2009 2008

(Unaudited) (Unaudited)
(Amount expressed in thousands of US dollars, except

percentages)

Amount
% of total
revenue Amount

% of total
revenue

Total Revenue 19,178 100% 6,703 100%
Gross Profit 7,289 38% 1,715 26%
Selling expenses 2,629 14% 582 9%
General and administrative expenses 916 5% 356 5%
Research and development expenses 214 1% 64 1%
Total operating expenses 3,759 20% 1,002 15%

For the three months ended June 30,
2009

(Unaudited)
2008

(Unaudited)
(Amount expressed in thousands of US dollars, except

percentages)

Amount
% of total
revenue Amount

% of total
revenue

Total Revenue 9,381 100% 5,241 100%
Gross Profit 3,770 40% 1,598 30%
Selling expenses 1,166 12% 388 7%
General and administrative expenses 568 6% 220 4%
Research and development expenses 164 2% 34 1%
Total operating expenses 1,898 20% 642 12%

Operating Expenses:  Our operating expenses increased significantly to US$ 3.8 million for the six months ended June
30, 2009 from US$ 1 million for the same period of 2008, and increased to US$ 1.9 million for the three months
ended June 30, 2009 from US$ 0.6 million for the same period of 2008.

•  Selling expenses: Selling expenses increased to US$ 2.6 million for the six months ended June 30, 2009 from US$
0.6 million for the same period of 2008, and increased to US$ 1.2 million for the three months ended June 30, 2009
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from US$ 0.4 million for the same period of 2008. The increase of our selling expenses were mainly due to (1)
increase of brand development expense for www.28.com; (2) increase of staff performance bonus due to increase of
our revenue; (3) increase of travelling expenses and other marketing expense due to expansion of our revenue; and
(4) increase of staff salary and benefit due to expansion of our sales force.
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Our selling expenses primarily consist of brand development advertising expenses we pay to TV stations for the
television promotion of www.28.com, other advertising and promotional expenses, staff salaries, benefit and
performance bonuses, website server hosting and broadband leasing expenses, and travel and communication
expenses.  Among the selling expenses, our website brand development expenses on television accounted for
70%-80% of the total selling expenses for each of three and six month periods in 2008 and 2009.  As we continue to
expand our client base, we will increase our sales force accordingly, which will result in an increase in selling
expenses. In general, we expect selling expenses to remain relatively stable as a percentage of total revenues.

•  General and administrative expenses: general and administrative expenses increased to US$ 0.9 million for the six
months ended June 30, 2009 from US$ 0.4 million for the same period of 2008, and increased to US$ 0.6 million
for the three months ended June 30, 2009 from US$ 0.2 million for the same period of 2008.  The increase in our
general and administrative expenses was mainly due to (1) the increase in staff salaries and benefits due to
expansion of the business; (2) the increase in office expenses, entertainment expenses, and travel expenses due to
expansion of the business; (3) the increase in professional services charges related to reverse merger transaction,
and (4) the increase in share-based compensation expenses recognized for of the issuance of our common stock in
exchange for  professional services.  We recognized an aggregate of US$ 150,000 in compensation expenses in the
second quarter of 2009 for our issuance of common stock to Tripoint Capital Advisors, LLC and Richever Limited
for the professional services provided by them or their affiliates. We have US$ 18,000 in the aggregate of
unrecognized share-based compensation expenses relating to our issuance of common stock to our investor
relations service provider, J&M Group, LLC, that is subject to vesting provisions.  This compensation cost will be
expensed as the common stock vests.

Our general and administrative expenses primarily consist of salaries and benefits for management, accounting and
administrative personnel, office rentals, depreciation of office equipment, professional service fees, maintenance,
utilities and other office expenses. We expect that our general and administrative expenses will increase in future
periods as we hire additional personnel and incur additional costs in connection with the expansion of our business
and incur increased professional services costs in connection with disclosure requirements under applicable securities
laws, and our efforts to continuing to improve our internal control systems  in-line with the expansion of our business.

•  Research and development expenses: Research and development expenses increased to US$ 0.2 million for
the six months ended June 30, 2009 from US$ 0.06 million for the same period of 2008. This change
was mainly due to the increase of development cost to our client services based internet technology in 2008.

Our research and development expenses primarily consist of salaries and benefits for the research and development
staff, equipment depreciation expenses, and office utilities and supplies allocated to our research and development
department. We expect that our research and development expenses will increase in future period as we will expand
and optimize our portal website and upgrade our advertising management software.

Operating Profit (Loss): As a result of the foregoing, our operating profit increased significantly to US$ 3.5 million
for the six months ended June 30, 2009 from US$ 0.7 million for the same period of 2008, and increased to US$ 1.9
million for the three months ended June 30, 2009 from US$ 0.9 million for the same period of 2008.

Interest Income: Our interest income increased to US$ 0.005 million for the six months ended June 30, 2009 from
US$ 0.002 million for the same period of 2008, primarily as a result of higher cash and cash equivalent balances
generated from our operating and financing activities.

Other Income and Other Expenses: Other income and other expenses represent miscellaneous non-operating related
income and expenses occurred.
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Income Taxes: We recognized an income tax expense of US$ 0.96 million for the six months ended June 30, 2009 as
compared to US$ 0.2 million for the same period of 2008.

Net Income: As a result of the foregoing, our net income amounted to US$ 2.6 million for the six months ended June
30, 2009 as compared to US$ 0.5 million for the same period of 2008. And we achieved a net income of US$ 1.3
million for the three months ended June 30, 2009 as compared to US$ 0.7 million for the same period of 2008.

B.  LIQUIDITY AND CAPITAL RESOURCES

Cash and cash equivalents represent cash on hand and deposits held at call with banks. We consider all highly liquid
investments with original maturities of three months or less at the time of purchase to be cash equivalents.   As of June
30, 2009, we had cash and cash equivalents of US$ 3.5 million.  
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Our liquidity needs include (i) net cash used in operating activities that consists of (a) cash required to fund the initial
build-out and continued expansion of our network and (b) our working capital needs, which include advanced
payment for advertising time purchase from TV station and for internet resources providers, payment of our operating
expenses and financing of our accounts receivable; and (ii) net cash used in investing activities that consists of the
investments in computers and other office equipments. To date, we have financed our liquidity need primarily through
proceeds from our operating activities.

The following table provides detailed information about our net cash flow for the periods indicated

Six months ended June
30,

2009 2008
(Unaudited) (Unaudited)

Amount in thousands of
US dollars

Net cash provided by operating activities 2,711 513
Net cash used in investing activities (101) (26)
Net cash provided by (used in) financing actives (1,794) 1,357
Effect of foreign currency exchange rate changes on cash 7 73
Net increase in cash and cash equivalents 823 1,917

Net cash provided by operating activates: Our net cash provided by operating activities increased to US$ 2.7 million
for the six months ended June 30, 2009 from US$ 0.5 million for the same period of 2008. This is mainly resulting
from the increase in our net profit.

Net cash used in investing activities: Our net cash used in investing activities increased to US$ 0.1 million for the six
months ended June 30, 2009 from US$ 0.03 million for the same period of 2008. This is because, during 2009, our
company purchased more computers and office equipment as a result of the increase in our staff.

Net cash provided by (used in) financing activities: Our net cash used in financing activities increased to US$ 1.8
million for the six months ended June 30, 2009 compared with a net cash provided in financing activities amounting
US$ 1.4 million for the same period of 2008.  Our net cash used in financing activities for the six months ended June
30, 2009 was mainly a repayment of the short-term loan we borrowed from third parties in 2008 which amounted to
US$ 1.2 million.  We also used US$ 0.3 million to cancel and retire 4,400,000 shares of our common stock
immediately prior to the reverse merger transaction. Net cash provided in financing activities for the six months ended
June 30, 2008 was mainly from short-term loan we borrowed from third parties in that period.

C.  Off-Balance Sheet Arrangements

On July 1, 2009, we engaged Hayden Communications International, Inc. (“HC”) to provide investor relations services.
The initial term of the agreement is for one year.   As additional compensation, we agreed to issue HC 80,000 shares
of our common stock which would vest in increments of 10,000 shares every 30 days. We will recognize an aggregate
share-based compensation expense for this arrangement equal to US$ 140,000. The cost of the shares of common
stock issued to HC will be expensed as they vest.

D.  Tabular Disclosure of Contractual Obligations

The following table sets forth our company’s contractual obligations as of June 30, 2009:
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Rental
payments

Server hosting and
board-band lease

payments

Internet resources
and TV

advertisement purchase
payments Total

US$(’000) US$(’000) US$(’000) US$(’000)

Six months ended
December 31,

-2009 65 85 5,808 5,958
Y e a r  e n d e d
December 31,

-2010 260 - 1,702 1,962
-2011 260 - 1,459 1,719

Total 585 85 8,969 9,639
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Our company did not have any significant capital commitment as of June 30, 2009.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Foreign Currency Exchange Rate Risk

The functional currency of our Company is United States dollars (“US$”), and the functional currency of our Hong
Kong subsidiary, China Net HK, is Hong Kong dollars (“HK$”).  The functional currency of our Company’s PRC
Operating Entities is the Renminbi, and PRC is the primary economic environment in which we operate. The value of
stockholders’ investment in our stock will be affected by the foreign exchange rate between US$, HK$ and RMB. To
the extent we hold assets denominated in U.S. dollars any appreciation of the RMB against the U.S. dollar could result
in a change to our statement of operations and a reduction in the value of our U.S. dollar denominated assets. On the
other hand, a decline in the value of RMB against the U.S. dollar could reduce the U.S. dollar equivalent amounts of
our financial results, the value of stockholders’ investment in our company and the dividends we may pay in the future,
if any, all of which may have a material adverse effect on the price of our stock.

Our exposure to foreign exchange risk primarily relates to currency gains or losses resulting from timing differences
between signing of sales contracts and settling of these contracts. Furthermore, we translate monetary assets and
liabilities denominated in other currencies into RMB, the functional currency of our operating business. Our results of
operations and cash flow are translated at average exchange rates during the period, and assets and liabilities are
translated at the foreign exchange rate at the end of the period. Translation adjustments resulting from this process are
included in accumulated other comprehensive income in our statement of shareholders’ equity. We have not used any
forward contracts, currency options or borrowings to hedge our exposure to foreign currency exchange risk. We
cannot predict the impact of future exchange rate fluctuations on our results of operations and may incur net foreign
currency losses in the future.

Interest Rate Risk

Changes in interest rates may affect the interest paid (or earned) and therefore affect our cash flows and results of
operations. However, we do not believe that this interest rate change risk is significant.

Inflation

Inflation has not had a material impact on the Company’s business in recent years.

Currency Exchange Fluctuations

All of the Company’s revenues are denominated in RMB, as are expenses. The value of the RMB-to-US$ and other
currencies may fluctuate and is affected by, among other things, changes in political and economic conditions. Since
1994, the conversion of Renminbi into foreign currencies, including US$, has been based on rates set by the People’s
Bank of China, which are set daily based on the previous day’s inter-bank foreign exchange market rates and current
exchange rates on the world financial markets. Since 1994, the official exchange rate for the conversion of RMB to
US$ had generally been stable and the RMB had appreciated slightly against the US$. However, on July 21, 2005, the
Chinese government changed its policy of pegging the value of RMB to the US$. Under the new policy, RMB may
fluctuate within a narrow and managed band against a basket of certain foreign currencies. Recently there has been
increased political pressure on the Chinese government to decouple the RMB from the US$. At the recent quarterly
regular meeting of People’s Bank of China, its Currency Policy Committee affirmed the effects of the reform on RMB
exchange rate. Since February 2006, the new currency rate system has been operated; the currency rate of RMB has
become more flexible while basically maintaining stable and the expectation for a larger appreciation range is
shrinking. The Company has never engaged in currency hedging operations and has no present intention to do so.
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Concentration of Credit Risk

Credit risk represents the accounting loss that would be recognized at the reporting date if counterparties failed
completely to perform as contracted. Concentrations of credit risk (whether on or off balance sheet) that arise from
financial instruments exist for groups of customers or counterparties when they have similar economic characteristics
that would cause their ability to meet contractual obligations to be similarly affected by changes in economic or other
conditions as described below:

•  The Company’s business is characterized by rapid technological change, new product and service
development, and evolving industry standards and regulations. Inherent in the Company’s business are
various risks and uncertainties, including the impact from the volatility of the stock market, limited
operating history, uncertain profitability and the ability to raise additional capital.

•  All of the Company’s revenue is derived from China. Changes in laws and regulations, or their interpretation, or the
imposition of confiscatory taxation, restrictions on currency conversion, devaluations of currency or the
nationalization or other expropriation of private enterprises could have a material adverse effect on our business,
results of operations and financial condition.

•  If the Company is unable to derive any revenues from China, it would have a significant, financially disruptive
effect on the normal operations of the Company.

Seasonality and Quarterly Fluctuations

Our businesses experience fluctuations in quarterly performance. Traditionally, the first quarter from January to
March has a lower number of sales reflected by our business due to the New Year holidays in China occurring during
that period.  This is traditionally a period where business activities are suspended for many people as they begin to
prepare for the most important Chinese festival for the year.  In addition, during the third quarter from July to August
our business sees reduced revenues due to the fact that many Chinese workers and families  take their annual summer
leaves.

Item 4T. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of our management, including our principal executive officer and
principal financial officer, we conducted an evaluation of the effectiveness of our disclosure controls and procedures
as of the end of the fiscal quarter ended June 30, 2009, as such term is defined in Rules 13a-15(e) and 15d-15(e) under
the Exchange Act. Based on this evaluation, our principal executive officer and principal financial officer have
concluded that during the period covered by this report, the Company’s disclosure controls and procedures were
effective as of such date to ensure that information required to be disclosed by us in our Exchange Act reports is
recorded, processed, summarized, and reported within the time periods specified in the SEC’s rules and forms, and that
such information is accumulated and communicated to our management, including our principal executive officer and
principal financial officer or persons performing similar functions, as appropriate to allow timely decisions regarding
required disclosure.

Changes in Internal Control over Financial Reporting

There was no change in our internal control over financial reporting that occurred during the second fiscal quarter of
2009 covered by this Quarterly Report on Form 10-Q that has materially affected, or is reasonably likely to materially
affect, our internal control over financial reporting.
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PART II.  OTHER INFORMATION

Item 1.  Legal Proceedings

We are currently not a party to any legal or administrative proceedings and are not aware of any pending or threatened
legal or administrative proceedings against us in all material aspects. We may from time to time become a party to
various legal or administrative proceedings arising in the ordinary course of our business.

Item 1A. Risk Factors

This information has been omitted based on the Company’s status as a smaller reporting company.

Item 2.  Unregistered Sales of Equity Securities and Use of Proceeds 

On June 26, 2009, we entered into a Share Exchange Agreement (the “Exchange Agreement”), with (i) China Net
Online Media Group Limited, a company organized under the laws of British Virgin Islands (“China Net”), (ii) China
Net’s shareholders who together owned shares constituting 100% of the issued and outstanding ordinary shares of
China Net (the “China Net Shares”) and (iii) G. Edward Hancock, the then principal stockholder of the Company.
Pursuant to the terms of the Exchange Agreement, the China Net’s shareholders transferred to the Company 10,000
shares of China Net, representing all of the China Net Shares in exchange for the issuance of 13,790,800 shares of the
Company’s common stock (the “Share Exchange”).  As a result of the Share Exchange, China Net became our
wholly-owned subsidiary and we are now a holding company, which through certain contractual arrangements with
operating companies in the PRC, is engaged in providing advertising, marketing and communication services to small
and medium companies in China.  We relied on the status of the China Net Shareholders as either accredited investors
(as defined under Regulation D under Securities Act of 1933, as amended (the “Securities Act ”)) or as non-US persons
(as defined under Regulation S under Securities Act), in connection with an exemption from Securities Act
registration.  For a complete discussion of the Share Exchange please refer to the disclosures in the Company’s Current
Report on Form 8-K dated June 26, 2009, as filed with the SEC on July 2, 2009.

Item 3.  Defaults Upon Senior Securities

None.

Item 4.  Submission of Matters to a Vote of Security Holders

None.

Item 5.  Other Information

None.

Item 6.  Exhibits

Exhibit
No.

Document Description

31.1 Certification of the Principal Executive Officer pursuant to Rule 13A-14(A)/15D-14(A) of the
Securities Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

31.2
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Certification of the Principal Accounting and Financial Officer pursuant to Rule
13A-14(A)/15D-14(A) of the Securities Exchange Act of 1934, as adopted pursuant to Section 302
of the Sarbanes-Oxley Act of 2002.

32.1 Certification of the Principal Executive Officer and of the Principal Accounting and Financial
Officer pursuant to 18 U.S.C. 1350 (Section 906 of the Sarbanes-Oxley Act of 2002).
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on
its behalf by the undersigned thereunto duly authorized.

CHINANET ONLINE HOLDINGS, INC.

Date: August 14, 2009 By:  /s/ Handong Cheng
Name: Handong Cheng
Title:   Chief Executive Officer
(Principal Executive Officer)
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Exhibit Index

Exhibit
No.

Document Description

31.1 Certification of the Principal Executive Officer pursuant to Rule 13A-14(A)/15D-14(A) of the
Securities Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

31.2 Certification of the Principal Accounting and Financial Officer pursuant to Rule
13A-14(A)/15D-14(A) of the Securities Exchange Act of 1934, as adopted pursuant to Section 302
of the Sarbanes-Oxley Act of 2002.

32.1 Certification of the Principal Executive Officer and of the Principal Accounting and Financial
Officer pursuant to 18 U.S.C. 1350 (Section 906 of the Sarbanes-Oxley Act of 2002).

17

Edgar Filing: NEW PLAN EXCEL REALTY TRUST INC - Form 10-K

82


