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CHARACTERISTICS OF THE GROWTH ENTERPRISE MARKET (“GEM”) OF THE STOCK EXCHANGE OF HONG KONG
LIMITED (THE “STOCK EXCHANGE”)

GEM has been established as a market designed to accommodate companies to which a high investment risk may be
attached. In particular, companies may list on GEM with neither a track record of profitability nor any obligation to
forecast future profitability. Furthermore, there may be risks arising out of the emerging nature of companies listed on
GEM and the business sectors or countries in which the companies operate. Prospective investors should be aware of
the potential risks of investing in such companies and should make the decision to invest only after due and careful
consideration. The greater risk profile and other characteristics of GEM mean that it is a market more suited to
professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that securities traded on GEM may be more
susceptible to high market volatility than securities traded on the Main Board and no assurance is given that there will
be a liquid market in the securities traded on GEM.

The principal means of information dissemination on GEM is publication on the internet website operated by the Stock
Exchange. Listed companies are not generally required to issue paid announcements in gazetted newspapers.
Accordingly, prospective investors should note that they need to have access to the GEM website at www.hkgem.com
in order to obtain up-to-date information on GEM-listed issuers.

The Stock Exchange takes no responsibility for the contents of this report, makes no representation as to its accuracy or
completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this report.

This report, for which the directors of A & K Educational Software Holdings Limited collectively and individually accept
responsibility, includes particulars given in compliance with the Rules Governing the Listing of Securities on the Growth
Enterprise Market of the Exchange for the purpose of giving information with regard to A & K Educational Software Holdings
Limited. The directors, having made all reasonable enquiries, confirm that, to the best of their knowledge and belief.- (1) the
information contained in this report is accurate and complete in all material respects and not misleading; (2) there are no other
matters the omission of which would make any statement in this report misleading; and (3) all opinions expressed in this report
have been arrived at after due and careful consideration and are founded on bases and assumptions that are fair and
reasonable.
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HIGHLIGHTS

Successful listing of the Shares of the Company
on GEM on 6 August 2004

Turnover of the Group for the quarter (the
“Quarterly Period”) ended 30 June 2004 were
approximately RMB3.9 million, representing a
decrease of approximately 32.2% as compared
to corresponding periods in the previous fiscal
year.

The Group realised a profit attributable to
shareholders of approximately RMB2.9 million
for the Quarterly Period.

Profit per share of the Group was approximately
RMBO0.016 for the Quarterly Period.

The Board does not recommend the payment
of any dividend for the Quarterly Period.
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UNAUDITED RESULTS FOR THE QUARTER BEZE-ZZNFXAZ+tHLFEZ
ENDED 30 JUNE 2004 RBEREE
The board of directors (the “Board”) of A & K A&K ZE &tz Hxﬁ@ a*([AR27])
Educational Software Holdings Limited (the EZE&([EZEg]):Z %K 7&%%1%
“Company”) announces the unaudited consolidated A7) ($iF [ A& E | )EAZIS’EVZ*Z“%T?
results of the Company and its subsidiaries #R&EXE EA-FT “FRBZRER
(collectively the “Group”) for the Quarterly Period, H&EFWMT: —
together with the unaudited comparative figures for
the corresponding period in 2003, as follows:—
(Unless otherwise stated, all financial figures — (BREAHEFEEIN XERHBHREANZHE
presented in this quarterly financial report are HEHFEUARE ([ARE]) Frl
denominated in Renminbi (“RMB”) thousand dollars) @)
Quarterly Period
AEE
Notes 2004 2003
Bt = —EEME ZBEZF
Turnover e 3 3,910 5,769
Cost of sales HEKA (385) (381)
Gross profit EF 3,525 5,388
Other revenue At - 2
Other net income ES R ONCE 51 4
Distribution costs ol =1 (220) (198)
Administration expenses TBRAX (454) (308)
Other operating expenses EBNMTL (1) (1)
Profit from ordinary ﬁﬁﬁ BIARER
activities before tax i A 2,901 4,887
Taxation HIE 4 - (1,076)
Profit attributable B e YRl
to shareholders 2,901 3,811
Dividends attributable RS
to the period 5 - -
RMB (Yuen) RMB (Yuen)
AR% () AR% ()
Earnings per share BREF
- basic -EAR 6 0.016 0.021
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NOTES: B 5t
1. Group Reorganisation and Basis of Preparation 1. AEEEAREHER
The Company was incorporated in the Cayman Islands A — o — _
on 29 October 2003 as an exempted company with ﬁagﬁs\f?%:i?ﬁn_;ﬁ»in ELIEE%
limited liability under the Companies Law, Chapter 22 X‘Eiwjl\a/ f?z? JL :E%Mj‘/.f
(Law 3 of 1961, as consolidated and revised) of the - m A /L‘?jﬂ :Sﬁﬁﬁf%ﬁfﬂ}ﬁil%
Cayman Islands. Pursuant to a group reorganization ZE%%E@ Ag RER - FENERS
(the “Reorganization”) which was completed on 13 %:IEI ?%é%ﬁ R ’
May 2004, the Company became the holding company f ;% ] ?f,. ‘E, jhiyte _
of its subsidiaries now comprising the Group, details ﬁ%ﬁﬁé{iﬂmﬁ %qfﬁ = git =
of which are set out in the prospectus of the Company t Bz : BE LR - 43 mENA
dated 30 July 2004. The shares have been listed on NEEAIRRLED.
the GEM since 6 August 2004.
The unaudited quarterly results have been prepared ABEGCFREADZAG G EER
on the basis of merger accounting as if the current HBRRABEELBNDERMLA
group structure had been in existence throughout the HEA MK B BE UABREE RE)
periods under review or since their respective dates —HEFE-
of incorporation, whichever is a shorter period.
ial intra- i SENBRATZHAEEAR SRS
All material intra-group transactions and balances have e A A
been eliminated on consolidation. EREGAKRERYH-
2. Principal Accounting Policies 2. ER|THR
The unaudited consolidated results of the Group have ZJ&%Z*@%%i?é\%éngﬁ:%g?
been prepared on historical cost convention and are, ’Ezfﬁ;% . ﬂagigﬁgﬁ%gi@ = i,;
in all material aspects, in compliance with Statements a\mA = ﬂ\égﬁ/%;éfﬁ;/‘\: (,E\”, iﬁ%l/
of Standards Accounting Practice (the “SSAP”) issued JQ %;;,& ﬁ‘w = ”LJ?J ) Efgaf EL‘T@Z
by the Hong Kong Society of Accountants, accounting ﬁ%ﬁg&g RiRES LR (TRIRR
principles generally accepted in Hong Kong, the EDRAT) -
disclosure requirements of the Hong Kong Companies
Ordinance and the Rules Governing the Listing of
Securities on GEM (the “GEM Listing Rules”).
The principal accounting policies and methods of RERVBHEBARAZ I ESHBE
computation adopted for the preparation of the B ERREEANEERERZNOM
financial statements are consistent with those adopted BHREMERAEER B
by the Group as reflected in its prospectus.
The Group principally o“perat”es in the People’s EEIBEFEARLANB ([HHE])
Requhc Qf tha (the PRQ) with its business MK H R IESE BT B ) A REELT
activities principally transacted in RMB, the results of Rt AEE s EEIAAREES
the Group are therefore prepared in RMB.
3. Turnover 3. EEH
The Company is an investment holding company and ARAIB—FREZRAF MERTE
its subsidiaries established in the PRC are principally R ZMBAREZEFBELEHE ST
engaged in the development and distribution of MBRDHEER ARRHAEERAR K
education software and provision of related BR#% -
information technology services in the PRC.
An analysis of the Group’s unaudited turnover is set REBARER SEBLONMT:
out as follows:
Quarterly Period
rEE
2004 2003
3 Juf3 ZB%=F
Turnover E2E
Sales of self-developed education software HEETREAERM
Standard package basis IR BT 3,910 2,677
Project basis NEERA - 3,092
3,910 5,769
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Taxation

(@)

(b)

(c)

(d)

Hong Kong profits tax

No provision for Hong Kong profits tax has
been made as the Group did not derived any
income subject to Hong Kong profits tax during
the Quarterly Period.

PRC enterprise income tax

Jiangxi A & K Educational Software Co. Ltd.
(“A & K Educational Software”), the subsidiary
where the majority of the Group’s turnover is
derived therefrom, was subject to PRC
enterprise income tax.

In June 2003, due to the Group’s
reorganization, the status of A & K Educational
Software, was changed from a domestic private
enterprise to a wholly foreign-owned enterprise
with the approval of the Department of Foreign
Trade and Economic Cooperation of Jiangxi
Province (IBEHIIBESFKEEEEE).
Pursuant to the Income Tax Law of the PRC
for Foreign Investment Enterprise (9} &% & (&
ERNBEMEMERE) and with the
confirmation received from the Nanchang
High-tech Area Tax Bureau (& & &
@) on 1 March 2004, A & K Educational
Software will be exempted from PRC enterprise
income tax for the two years starting from its
first profit-making year and thereafter (after
offsetting the accumulated losses), and is
entitled to a 50% relief for the subsequent three
years. A & K Educational Software was entitled
to the first year of exemption from PRC
enterprise income tax in the year ended 31
March 2004. Accordingly, no provision for PRC
enterprise income tax has been made for the
three months periods ended 30 June 2004.

The taxation for the period ended 30 June 2003
was approximately RMB1.1 million, being
utilisation of deferred tax assets attributable to
the unused tax losses brought forward from
previous years.

Deferred tax

There was no significant unprovided deferred
taxation for the Quarterly Period.
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Dividends

The Board does not recommend payment of any
interim dividend for the Quarterly Period (quarter
ended 30 June 2003: nil).

Earnings Per Share
The calculation of basic earnings per share for the

Quarterly Period was based on the respective
unaudited data as follows:

RE
EEQUARERAFTRIRN EFF K
B(BE_ZZT=ZFRA=THLEFE:
&)

BERER
AER2BRERBFDE TR RER
728 Sk

Quarterly Period

XEE
2004 2003
—EIME —EE=fF
Profits attributable to shareholders R R 16 R R 2,901 3,811
Shares ('000) Shares ('000)
BE(Fik) BRE (F/R)
Number of ordinary share BUGHEERSRBF
for the purposes of calculating MLBRRE ()
basic earnings per share (Remark) 180,000 180,000

No dilutive earnings per share was presented because
there were no dilutive potential ordinary shares in
existence during the quarters ended 30 June 2004
and 2003 respectively.

Remark

Being the number of ordinary shares assumed to be
in issue during the quarters ended 30 June 2003 and
30 June 2004 calculated on the basis that
180,000,000 shares had been in issue throughout
the period, comprising 1,000 shares in issue as at
the prospectus date on 30 July 2004 and 179,999,000
shares to be issued pursuant to the Capitalization
issue described in the prospectus of the Company.

HREZEZZSENFR-_ET=F A=
THIEFERRE T FEEMEEE R
CERELBR WU EEINEREER
o

it

HE-_ZTT=-FA AZTBR-_ZTZNHF
ANAZTRLEEERBEHNBRTLR
A% £ % 180,000,000/ B £+t & EF B IE
REREEZAH-_ZTHNFLA=FTHE
E1721,0000 RIREA AR EREEAT
WA AL 31T F A EAT 2. 179,999,0008% °
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Share Capital and Reserves 7. BRERRBEED

(Accum-

Foreign ulated

Statutory  Statutory  currency losses)/

Paid-in  Contributed Merger Capital ~ common welfare  translation retained
capital surplus reserve reserve reserve reserve reserve profits Total

(B3t

R EE SE ER)/
H0EL  EBEER  SHBE  A4BE g 2EE RRERE  REEA @it
RUB RUB RMB RMB RMB RMB RMB RUB RMB
AR ARE ARE AR ARE ARE ARHE ARE ARE

At 1 April 2003 2%
B 20,000,000 - - 110,178 - - - (2,184,362 ) 17,925,816
Effect of the Az7e
Reorganization (19,999,867 | - - 5,248 - - - - (19,994,619 )
Profit for the period BRET - - - - - - - 3812,001 3,812,001
At 30 June 2003
133 - - 115,426 - - - 1,627,729 1,743,288
At 1 April 2004
A 133 20,012,773 - 115,426 809,814 404,907 (12,800 ) 6,883,420 28,213,673
Effect of the merger —TImE
on 13 May 2004 BAt=AZ
E@pE (1) - 27 - - - - - -
Profit for the period B - - - - - - - 2901408 2,901,403
At 30 June 2004 RIZERE
= 106 20,012,773 21 115,426 809,814 404,907 (12,800 ) 9,784,823 31,115,076
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FINANCIAL REVIEW

For the three months ended 30 June 2004, the Group
achieved a consolidated turnover of approximately
RMB3.9 million, a decrease of approximately 32.2%
from approximately RMB5.8 million for the same
period in 2003. The higher turnover in quarter ended
30 June 2003 was mainly due to the recognition of a
project basis software development project during
that quarter of approximately RMB3.1 million. For
the same period in 2004, the Group did not have
any project being recognized.

Nonetheless, the Group had an increase of
approximately 46.1% in sales of self-developed
education software from approximately RMB2.7
million for the three months periods ended 30 June
2003 to approximately RMB3.9 million for the three
months period ended 30 June 2004. The reason for
the increase was the Group received more orders
from different electronic education units.
Approximately RMB1.0 million of turnover were
generated outside Jiangxi Province for the three
months period ended 30 June 2004 (30 June 2003:
nil).

The selling and distribution expenses increased
approximately 11.1% for the three months period
ended 30 June 2004 in compare to the same period
in 2003 because more traveling expenses were
incurred by selling and distribution staff to obtain
new orders outside Jiangxi Province. The
administration expenses was increased approximately
47.4% for the three months period ended 30 June
2004 in compare to the same period in 2003 because
of additional overheads incurred for the Group in
Hong Kong for the preparation of listing of its shares
on GEM of the Stock Exchange of Hong Kong on 6
August 2004.

51 % Bl
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EEBE_TT=FA=THILE=MA
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ESTREABERZITE-HE_TTN
FARAAZTBIE=EAEM 8 TAE UM
WEEGEERNARBI0BEL (ZF
E=FXA=+tH:F)-

BE_ZTMNFAA=THL=(EAHMA
MHEERDHERR _TZ=FRH LA
H111% REARSEERDHE TAFEL
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ENA=ZTHLE=ZEANTRHE-F
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BUSINESS OUTLOOK

The Group’s business objective is to be one of the
major education software developers in the PRC.
According to the CCID Report, the annual investment
in PRC education software industry is expected to
increase from approximately RMB3.9 billion in 2002
to approximately RMB8.6 billion in 2005, representing
a compound annual growth rate of approximately
30.2%. The Directors believe that there are huge
business opportunities in the PRC education software
market available for the Group to explore.

In order to fulfill the Group’s business objective, the
Group plans to enhance the research and
development work to keep abreast of the latest
technological advancement and to explore the market
trend. At present, the Group’s major products focus
on the tutorial aspects. The Directors expect that
the Group’s future new products will integrate with
functions of school management to establish a
complete network with comprehensive package of
applications for schools and students. The Group
also intends to develop other new software including,
the Online teaching software, Internet safety software
for school network and the supplemental teaching
graphic tools software.

The Directors believe that the Group has established
a strong presence in Jiangxi Province in the PRC. In
order to become a national education software
developer, the Group intends to further expand its
sales and marketing network to the major provinces
and cities in the PRC.

The Directors’ present intention is to establish a new
testing and training centre which will have the latest
testing software, such as Codetest, Visual test and
Cantata++, to test the program code of its products
and to provide training services to the end-users of
the Group’s products.

In order to enhance the Group’s productivity, the
Directors started to upgrade its equipment and IT
infrastructure during the three months ended 30 June
2004.
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DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS OR SHORT POSITIONS IN SHARES
AND UNDERLYING SHARES OF THE COMPANY
AND ITS ASSOCIATED CORPORATIONS

As at 6 August 2004 (being the date on which shares
of the Company first commenced trading on GEM),
the interests or short positions of the Directors (the
“Directors”) and the chief executive of the Company
in the shares and underlying shares (the “Shares”) of
the Company or any of its associated corporations
(within the meaning of Part XV of the Securities and
Futures Ordinance (“SFO”)) which were notified to
the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including
interests or short positions which is taken or deemed
to have under such provisions of the SFO), or which
were required, to be entered in the register required
to be kept under section 352 of the SFO, or which
were required to be notified to the Company and the
Stock Exchange pursuant to Rules 5.46 to 5.67 of
the GEM Listing Rules, were as follows:

(@) The Company - interests in Shares

ESRFETRAEBREAQAREM
BrIEROREBRO 2EZI XA

BE-_ZZMENARR (ARAERIER
HEER) ARAMNER([EF]) REE
?Eﬁ()\%ﬁ&$"ﬂﬁiﬁ1§1ﬁﬁﬂﬁ%iﬁl(ﬁ%
ELHRBEED ([EFRBEEN]) E
Xwﬁmh1&ﬁ@h (Mt ]) H#EE
BAREF R RE GG EXVRETRED B A
HMEARR ﬂ&%i%%%ﬁﬁﬁ%(@%@
BEFRBEGRIEBETRBAIRIE
BENESIAR) IBEEFRBEE
Pl 352 AR AZ G E L MmA
FRBAIER ETRAIES46E5.67(KE
HMEARAR R AOBAIARR AT

(a) ADE- ROER

Percentage of

Director Nature of Interest No. of Shares shareholding
Bz EREME RA®E FRAEAL
Mr. Peng Gexiong Interest of a controlled corporation (Note 1) 141,120,000 55.34%
PRERE Rt EEER (Bizt1)
Mr. Wang Chaoju Interest of a controlled corporation (Note 2) 2,880,000 1.13%
i ik bitia REfEEER (Brzt2)
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Notes:

These Shares are registered in the name of
and beneficially owned by Educators
Investment Limited (“Educators Investment”).
Educators Investment is legally and beneficially
owned as to 97.7% by Mr. Peng Gexiong, as
to 1.28% by Mr. Shu Fan, as to 0.61% by Mr.
Zeng Ruihong and as to 0.41% by Mr. Su
Wenbo. By virtue of his 97.7% direct interest
in Educators Investment, Mr. Peng Gexiong is
deemed or taken to be interested in the
141,120,000 Shares held by Educators
Investment for the purposes of the SFO.

These Shares are registered in the name of
and beneficially owned by Modern Precise
Limited (“Modern Precise”), the entire issued
share capital of which is registered in the name
of and beneficially owned by Mr. Wang Chaoju.
Under the SFO, Mr. Wang is deemed to be
interested in all the Shares held by Modern
Precise.

10

CES

% % % 17 DA Educators Investment
Limited ( [ Educators Investment ] )
% EE I E %= % A o Educators
Investment? Bll (R A& 1 S5 4~ &F AL
FE BIMHEEERBKIURAESR
EREREARITI% - 1.28%
0.61%120.41% ° AR AR 1E K
% Educators Investment 97.7%.2 &
B BEEFRAEER 8%
B AR A M A Educators
Investment & 2 141,120,000 &
iz

%% 1% 15 LAModern Precise Limited
[Modern Precise J) & & &R
& % & - Modern PreciseZ 2802
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(b) Associated corporations - interests in
Shares

(i)

(i)

Long positions in the shares of HK$0.10
each in the capital of Educators
Investment (the “Educators Shares”), an
associated corporation (within the

(b) HEBEE - Rtz

() ARA—FKEHEE (EER
&5 R B &) Educators
Investment & 2 & & g @
0.10 7t Z & 17 ( [Educators

meaning of the SFO) of the Company BR7])ziFE
Approximate
percentage
Name of Type of Number of Educators holding of
Director Interest Shares held Educators Shares
Educatorsfg {3
Fft ¥ Educators EREZ
E=EB EzER RO&E BHORD L
Mr. Peng Gexiong Beneficial 9,770 97.7%

TIRERE B&

Long positions in the shares of HK$0.10
each in the capital of Modern Precise (the
“Modern Precise Shares”), an associated
corporation (within the meaning of the

(i) AREA—FEHZE(EER
FHEHE R EEH) Modern
Precisefg & # & R E 80.108
L2 K1 ([Modern Precise %

SFO) of the Company 1) ZiE
Approximate
Number of percentage
Name of Type of Modern Precise holding of
Director Interest Shares held Modern Precise Shares
i Modern Precise&
Modern Precise BFREZ
BExER BEER BBER BABES
1 100%

Mr. Wang Chaoju Beneficial
ST R B 5 A i

i
ok

11
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Save as disclosed above, as at 6 August 2004, none
of the Directors or chief executive of the Company
had any interests or short positions in any shares,
underlying shares or debentures of, the Company or
any associated corporations (within the meaning of
Part XV of the SFO) which would have to be notified
to the Company and the Stock Exchange pursuant
to Divisions 7 and 8 of Part XV of the SFO (including
interests or short positions which they are taken or
deemed to have such provisions of the SFO), or which
were required, pursuant to section 352 of the SFO,
to be entered in the register referred to therein, or
which were otherwise required, pursuant to the
minimum standards of dealing by directors of listed
issuers as referred to in Rule 5.46 to 5.67 of the
GEM Listing Rules, to be notified to the Company
and the Stock Exchange.

12

B EXPREN R-_BEMENAKRA
EEHARTANIRTRABHEEAR
B EFEREE (B& A& %’F&Hﬁﬁ 3

EXVER) Mk HEROKESFFEET
MREEFRBE wﬁu%xwéﬁmsw
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SUBSTANTIAL SHAREHOLDERS AND PERSONS
WITH DISCLOSEABLE INTEREST AND SHORT
POSITION IN SHARES UNDER SFO

So far as is known to any Director or chief executive
of the Company, as at 6 August 2004, the following
persons (other than the Directors or chief executive
of the Company as disclosed above) had an interest
or short position in the Shares as recorded in the
register required to be kept under section 336 of the
SFO, and were directly or indirectly interested in 10%
or more of the nominal value of any class of share
capital carrying rights to vote in all circumstances at
general meetings of any other member of this Group:

Long positions in shares

REESRAERIERTATHREZ
BROBERARZEIERRRAL

REMESHAREANETETHAERA
RZZZWENARRA FHAL (XA
RENARAEEHIRTHRABRIM R
Bt BB IR IR 8 55 R B 15 1) 55 30616 A
BN GZ G Pt ) B R & T 0 B0 4 R 0%
RREEIMEREEMERNMETE—
DERTRAEEEFMEMRKEAFHNR
RRE LBRFEMORAEE10%H A L

RBZHER

Percentage of

Name Nature of Interest Number of Shares shareholding

% BEME BRHEE FRESL

Educators Investment Beneficial owner 141,120,000 55.34%
EnEA

Ms. Li Qin Family (Note 1) 141,120,000 55.34%

T2+ EVA (Btet1)

Mr. Ye Jinxing Beneficial owner 36,000,000 14.12%

EeWg4t ERBERA

Ms. Wang Chun Ning Family (Note 2) 36,000,000 14.12%

IERLL EN (Bret2)

Notes: Bt 5 -

1. Under the SFO, Ms. Li Qin, spouse of Mr. Peng
Gexiong, is deemed to be interested in the Shares.

2. Under the SFO, Ms. Wang Chun Ning, spouse of Mr.
Ye Jinxing is deemed to be interested in the Shares.
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Save as disclosed herein, as at 6 August 2004, the
Company had not been notified of any other person
(other than the Directors or chief executive of the
Company) who had a discloseable interest or short
position in the Shares as recorded in the register
required to be kept under section 336 of the SFO or,
directly or indirectly, interested in 10% or more of
the nominal value of any class of share capital
(including options in respect of such capital) carrying
rights to vote in all circumstances at general meetings
of any other members of the Group.

SPONSOR’S INTEREST

Pursuant to a sponsor agreement dated 30 July 2004
entered into between the Company and Kingsway
Capital Limited (the “Sponsor”), the Sponsor has been
appointed as the retained sponsor of the Company
for the period ending 31 March 2007 (or until the
sponsor agreement is otherwise terminated upon the
terms and conditions contained therein), for which
the Sponsor will receive a fee.

As notified and updated by the Sponsor, neither the
Sponsor nor any of its directors or employees or
associates (as referred to in Note 3 to Rule 6.35 of
the GEM Listing Rules) had any interest in any class
of securities of the Company or any member of the
Group, or any right to subscribe for or to nominate
persons to subscribe for the securities of the
Company or any member of the Group as at 6 August
2004.

Save as disclosed above, the sponsor had no other
interest in the Company as at 6 August 2004.
PURCHASE, SALE OR REDEMPTION OF THE
COMPANY’S LISTED SHARES

Up to 6 August 2004, neither the Company nor any

of its subsidiaries purchased, sold or redeemed any
of the Company’s listed shares.
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COMPETING INTERESTS

Up to 6 August 2004, none of the Directors or the
management shareholders or any of their respective
associates (as defined in the GEM Listing Rules) of
the Company had an interest in a business which
causes or may cause any significant competition with
the business of the Group.

BOARD PRACTICE AND PROCEDURES

The Company has complied with the Board Practices
and Procedures as set out in Rules 5.34 to 5.45 of
the GEM Listing Rules since its Listing.

AUDIT COMMITTEE

The Company established an audit committee with
written terms of reference in compliance with the
GEM Listing Rules. The primary duties of the audit
committee are, among others, to review and
supervise the financial reporting processes and
internal control procedures of the Group and to
provide advice and comments to the Board
accordingly. The audit committee consists of the three
independent non-executive Directors of the Company,
namely Messrs Jiang Minghe, Law Chi Yuen and
Cheng Yun Ming Matthew.

The Group’s draft unaudited financial statements for
the Quarterly Period have been reviewed and
commented by the audit committee members.

By order of the Board

A & K Educational Software Holdings Limited
Peng Gexiong

Chairman

China, 13 August 2004

*for identification purpose only
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