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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 (the “Directors”) 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 (the “GEM Listing Rules”) 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 BE

e Turnover of the Group for the quarter (the ¢ ZAEEHZE-_TTFA=-THL

“Quarterly Period”) ended 30 June 2006 were ZE([AEE]) 2EEBENAAR
approximately RMB1.1 million, representing a B11BBT  BL—EAVERFER
decrease of approximately 58.4% as compared BT % 4958.4% ©

to corresponding periods in the previous fiscal

year.

e The Group realised a loss attributable to ¢ RAZE  AEEERBEELE
shareholders of approximately RMB0.3 million BHAARKOIBEET -
for the Quarterly Period.

e Loss per share of the Group was approximately ¢ AEERATEZEREEIAEAR
RMB0.001 for the Quarterly Period. #0.0017T °

e The Board does not recommend the payment ¢ EZ@TFARZARATERET MR
of any dividend for the Quarterly Period. Boe
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UNAUDITED RESULTS FORTHE QUARTERENDED BIZ-Z2XEAA=tHLEEZ
30 JUNE 2006 RICERRE

The board of directors (the “Board”) of A & K AQK HEHEEZERBER AR (A7)
Educational Software Holdings Limited (the EZ€([EEE€)ZEAHARAINENE
“Company”) announces the unaudited consolidated ~ A& (FifE[AEE]) RAFE 2 REEZ
results of the Company and its subsidiaries #A¥E BR_TTRFRHZALH
(collectively the “Group”) for the Quarterly Period,  #ZHLLEEFWT @ —

together with the unaudited comparative figures for

the corresponding period in 2005, as follows:—

(Unless otherwise stated, all financial figures — (BEBI#EFHI)  AEEHERERNZ A
presented in this quarter financial report are M HEHFEUARE ([ARE]) Fril
denominated in Renminbi (‘RMB’) thousand dollars) — 1&)

Three months
ended 30 June
BEXA=+HL=MEA

Notes 2006 2005
Bt 3 —EERF ZTTREF
Turnover St 2 1,084 2,606
Cost of sales SHE AR (574) (466)
Gross profit EF 510 2,140
Other net income Hin W A58 102 35
Distribution costs DA (384) (209)
Administration expenses THAY (539) (526)
(Loss)/profit from ordinary BriAT AR ER
activities before tax (B18),/ &7 (311) 1,440
Taxation B 3 4) (130)
(Loss)/profit attributable R R (s (E518) /R A
to shareholders (315) 1,310
Dividends attributable HARE
to the period 4 - -
RMB (Yuen) RMB (Yuen)
AR (T) AR® ()
(Loss)/earnings per share Sk (&) /&BF
- basic — &R (0.001) 0.005
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Notes: Kt -

1. Principal Accounting Policies 1. TEEHEBEX
The unaudited consolidated results have been AEE RBERGRERTIRERES
prepared in accordance with all applicable Hong BHMAG ([BEGFMAG]) BH M
Kong Financial Reporting Standards (“HKFRSs”), BRATAMBREERN ([FAUBERE
which includes all applicable individual Hong Kong 8] (BEABEAZENEENER
Financial Reporting Standards, Hong Kong SR BEGTEL ([FEGFER)
Accounting Standards (“HKASs”) and Interpretations k#E)  BELZEEMZEFRAME
issued by the Hong Kong Institute of Certified Public o P FEREEZVBHRRNEREER
Accountants (“HKICPA"), accounting principles FRAZE AR ERTE REE R RS
generally accepted in Hong Kong. These unaudited ZHRE °

financial statements also comply with the applicable
disclosure provisions of the GEM Listing Rules and
the requirements of the Hong Kong Companies

Ordinance.

The unaudited consolidated financial statements REEZGRAVBREBEARARES
include the financial statements of the Company and BB ARBE-STAFAA=THIL
all of its subsidiaries for the period ended 30 June BREzHBE®RE - WBARHEARAE
2006. Subsidiaries are those entities (including a ERRERARYHRER  BRIEHE
special purpose entity) in which the company, MHREEBR  ARAGIHRESS
directly or indirectly, controls more than one half of REZHKE  REEFEERLEAZH
the voting power; has the power to govern the REENAR (BE-—REAEEE) -
financial and operating policies; has the power to EFRNBARELZHEAR - HXER
appoint or remove a majority of the members of the WEABA R AFAZHEERA LG
board of directors; or has the right to cast a majority BEBAME)NAKRZERA - RPRF
of votes at the meetings of the board of directors. RMZABEEAR S REHRERNGERER
The results of subsidiaries acquired or disposed of i -

during the period are included in the consolidated
income statement from or to the date of their
acquisition or disposal, as appropriate. All material
inter-company transactions and balances are
eliminated on consolidation.

The principal accounting policies and methods of RERMBREEMEAZETEGHBR
computation adopted for the preparation of the RitERZERAEEREERTZRAMY
financial statements are consistent with those BREMEAEEH K -

adopted by the Group as reflected in its prospectus.

The Group principally operates in the People’s AEEFEEFEARLME ([HE]) L
Republic of China (the “PRC”) with its business SRR HERTHEZUARBEETT
activities principally transacted in RMB, the results of AUAEBZEETIUARBED o

the Group are therefore prepared in RMB.
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2. Turnover 2. EER
The Company is an investment holding company and ARBA—RKBREERAR - MEARS
the subsidiary established in the PRC is principally R ZHBARFEEREEEHAENMG
engaged in the development and distribution of ABERDHER  RETBERS U RRE
education software, provision of internet service and HAEEE MR BRT
provision of related information technology services
in the PRC.
An analysis of the Group’s unaudited turnover is set REBREEGZEEBOMMT ¢

out as follows:

Three months ended 30 June
BEXAZTHLZM@A

2006 2005
—EERE “ZT1F
Turnover EEE
Sales of self-developed education software  $#& BTREHE &M
Standard package basis IEER R - 2,530
Sales of internet learning card EELHASER 1,084 -
Network integration, IT services and others B Ef -+ AR
A, - 76
1,084 2,606
3.  Taxation 3. B
Taxation represents: BIETHIE -
Three months ended 30 June
BEAA=THL=EA
2006 2005
—EERE “ZTRF
Current income tax REMEH
- Hong Kong profits tax (note (a)) —HABFEE (1 (a) - -
- PRC Enterprise income tax (note (b)) —HRBEIM2EEHR (A (b)) 4 130
4 130
(a)  Hong Kong profits tax (a) BEFEH
No provision for Hong Kong profits tax has MR RERARZEE R ERRE
been made as the Group did not derived any MAEGBBAMNEH 2 WA - I
income subject to Hong Kong profits tax BERBEBNGHEL EMAEE -

during the Quarterly Period.
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(b)  PRC enterprise income tax (b)  HEPEHFEH
Jiangxi A & K Educational Software Co. Ltd. AEEWBRRIATAAELRMF
(“Jiangxi A & K"), the subsidiary where the BRAR(VIAA & K DAEE
majority of the Group’s turnover is derived RBHELBERR - ARHHFED
therefrom, was subject to PRC enterprise T
income tax.
As a wholly foreign-owned enterprise with the ERMIGIAEUNEFEELE
approval of the Department of Foreign Trade BHENZENELE - BREIE
and Economic Cooperation of Jiangxi RECERMECEMERE - U
Province ((LE# ¥HMNE S48 EA 1EEE), pursuant LFEETeEEERRAR -_TZN
to the Income Tax Law of the PRC for Foreign FZA-—BBELZERE IA
Investment Enterprise (9N 1% & % K HMNE & ASKIB R REEBEERE
EF5F%) and with the confirmation received ERFERTMFERRRECE
from the Nanchang High-tech Area Tax g TAREE=-FEER
Bureau (&M m M EEH B) on 1 March 50%c BEZTZEWFANA=1H
2004, Jiangxi A & K is exempted from PRC IF T RAKA EHREFE
enterprise income tax for the two years TEMER  MBEE_ZTTRER
starting from its first profit-making year and A=+HILFEHE - TAAKR
thereafter (after offsetting the accumulated HEBRBMNERDZTHETE5% ©

losses), and is entitled to a 50% relief for the
subsequent three years. Jiangxi A & K was
entitled to the exemption from PRC enterprise
income tax for the Quarterly Period ended 30
June 2004. For the Quarterly Period ended 30
June 2006, Jiangxi A & K was subject to a
reduced tax rate of 7.5% thereafter.

(c)  Deferred tax (c) EXEKE
There was no significant unprovided deferred BE-ZT X F A=THIL=A
taxation for the three months period ended 30 A& Faﬁ]lﬂiﬁﬂiﬁ BIEERE
June 2006 (2005: Nil) (ZZZTRE &) -

4, Dividends 4. BE

The Board does not recommend payment of any BV ITEERATEIRMEAFEHR

interim dividend for the Quarterly Period (quarter B HE-TTRAFRNA=THLEFE :

ended 30 June 2005: nil). =) o
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5.  (Loss)learnings Per Share 5 BR(ER) B
The calculation of basic (loss)/earnings per share is SR (BE) / BRIREBEE-_STAF
based on the unaudited consolidated loss NAZTHIE=ZEANRREGREEZ
attributable to shareholders for the three months HRABEBARES15000T (ZETHF ¢
ended 30 June 2006 of RMB315,000 (2005 profit R AR™A,310,0007T) R OB TR
RMB1,310,000) and on the 255,000,000 shares in 255,000,000 (2 Z R F :
issued. (2005: 255,000,000 shares) 255,000,0004%) &t &
No dilutive earnings per share was presented HRBE-_ST FR-TTRFAAZ
because there were no dilutive potential ordinary THIEEENN A FEEEBEEEER
shares in existence during the quarters ended 30 FEzEER MUHTE2ISHRETR
June 2006 and 2005 respectively. o
6.  Share Capital and Reserves 6. RERHHHE
Foreign
Statutory ~ Statutory ~~ currency
Share Share ~ Contributed Capital ~ common welfare ~ translation  Retained
capital premium surplus reserve reserve reserve reserve profits Total

iR i hE
Bx  RERE  RERR  ERGE MRe MEE RBEE REMA it
AVBOO  RWBOO  RWBUDD  AMBOM  RMBOOD  AWBOOD  AWBOD  RMBOD)  AWBO
ARBTT  ARETR  AREFL ARBTT ARETR  ARRTT  ARRTT  ARRTR ARER

Ml Ho3%EE
BA-A 21,030 13483 933 115 2782 1391 (13) 12569 58,290
Proit for the period 727 - - - - - - - 1310 1310
M30Jne 2005  H-FFRE
i 21,030 13483 933 115 2782 1391 (13) 13879 59,600
Mih2s  AZEERE
BA-B 21,030 13483 933 115 34 1621 (403) 1442 60,445
Loss for the period  EREE - - - - - - - (315) (315)
At 30 June 2006
21,030 13483 933 115 34 1621 (403) 1410 60,130
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MANAGEMENT DISCUSSION AND ANALYSIS EEBHWR AN
FINANCIAL REVIEW B 75 Bl B

The turnover of the Group decreased approximately A&£EREZE-_ZTZ A FA=Zt+HILE=
58.4% for the three months period ended 30 June AAHMzEE£EE_STRFRS B
2006 as compared with the same period in 2005. The ~ #158.4% - ¥ ¥ B TR T EANAEE R
decrease was mainly due to the Group decided to  TEHEFBEBHETHE - LHEEMHH
carry out reforms on its principle business, from HZEHHEERBBEEDBRAS T LR
development and distribution of education software 2B E R o B 77 3 5 8 58 R 8 B
to provide education resources through internet by £ > RS EZBHBEEBR -

selling internet learning card. As the new business

was only at the preliminary stage, the turnover

contribution was limited.

The cost of sales of the Group increased ZAKERHEEZE-_ZTAFNA=ZtHILZ=
approximately 23.2% for the three months period 1IHHEF§Z€E%W$?7 ST RFREE
ended 30 June 2006 as compared with the same ~ F1#]23.2% - & & Jh i RN EEIN ) =2 A5 4 4%
period in 2005. Such increase was due to additional AR TIEE HATE °

boardband charge in supporting the server for

internet access.

The distribution costs was increased approximately A&£EREZE-_ZT A FA=Zt+HILE=
83.7% for the three months period ended 30 June EAHMZABEKAR ST AFRE L
2006 as compared with the same period in 2005  F1#183.7% * THRAEERAZTEHE
because the Group employed additional sales staff B THEASHELHEE2EE - Z4h -
during the Quarterly Period to promote the internet  FiEHEANBEEAELI TR EHFEE
learning card. In addition, all the new sales staff will W E) {5 B R HE & 2 2o (L 1271 »

undergo intensive training on using and promote the

internet learning card.

There was no significant change in the administration ~ {THHEX T EEANE - REALEER
expenses because the Group has determined to  FEiTEBRZERNR AL - UBREESH
exercise stringent cost control in order to obtain &7 e

greater profitability.

As at 30 June 2006, the Group did not have any of R-ZZZXFNA=Z+H AEELERK
its assets being charged. AEEREE -

—~
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BUSINESS REVIEW AND PROSPECTS EBEERAR
Internet Education Business OHMPEHEERE

From the beginning of last financial year, the Group  # FEMKREEVEGL  AEE—EH&EE
is preparing for strategic reorganization to re-allocate BHETEREES  BERESHORER
resources to develop Internet education business, BEMREAKELE YL FRETES
combine on-line with off-line, enhance on-line training B YRS FRERE R
n AR n x= n
and on-line classroom and on-line database, to
’ HERTNEREMRRBEEA
cooperate actively with many primary schools and ;;iz;;&ﬁﬁgﬁhl ;ﬁﬁzﬁ%
ETEEXRT % IR

middle schools and other institutes, to develop E- % IR - e
learning business, to expand market, finally forming MBI A - ARETRIBMERE -

more mature way of the training. The Group had set BERREN—NEHANHREFSEN
up a database as a collection of all the examination fE% YEMEH - CHEAEETHH
materials from famous secondary school, homework £ E R #) 2 4 - F#ETE (F {a] I ] 7E (E f] 310
of excellent students and updated periodically. For B EEEBEER - REBNGRFHNEE
the student who purchased our internet learning card ~ fiACEEAREE EHAE B NS4 7
can have the right to access those information at any M LEREREE . BT 8 ER BBE
time and any place. The Group will also invite famous EEREETE  CIREE RN A
teachers to answer questions online from the students PSS BAKKE BR— DML - B
who had purchased our internet learning card. With ., _ N 1 s

the launch of membership system and the sale of B RRMEIRA BRGNS -

internet learning card, the website had realized recall

of capital and yield of revenue as registered users

can use all functions in AK Education On-line at will

anytime

The AK Education On-line is not merely an education ~ AKH B QTR ELMAHHE P8I - 67
portal, nor just a product of a particular domain in EREMHEHE TEREATEREE
elementary education teaching, management and TEBNEDR  CREEENKSEREH
application, but an application platform that BEDS  ABEELTES  BRAELRE

TER

integrates all existing educational software products WwalA - Er—EEEEREE+—F

and educational resources and meets the needs of .
all thosue ir:volved iacluding the secondary and AFEHARZNERTS - BEFNBR
’ FMABBENRE -

primary schools and families of the students enrolled,
in the 12 grades of elementary education through the
introduction of great global grid (GGG).
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PRC regulations currently restrict foreign ownership ~ R BRI R SI1Z M IEEEEREHINE
of companies that provide value-added NE] - Bl E A H 4B UL A i) B B 48
telecommunications services, such as internet gz Rk o E - AL EFEBIIETNH
content services which we provide on our web site. EEBERATETREHEEHABRE

As a result, we conduct our internet content services A= = s,
operation in the PRC through JTE{THZ B ELE R FE%,_EZAEE$§E@?§T @F;zﬁ

A which is owned by our PRC employees. /T 1T Jﬁﬁiﬂ%{{a E%EEA ﬂﬁﬁi e ﬁai
HHEEEAR AT was set up in April 2005 and @Hﬁk;ﬁ AR —F 5\£¢QHHW?}E1“
obtained the license to provide value-added RETERBORR I TATAARER
telecommunications services in June 2005. The BRARMERMARENFEEEHE

capital for STE/TAMBELBR DR was funded by AFRH - Yk RRZETEHESEH
the Group’s wholly-owned subsidiary in PRC and #1%®EEHR - REGAKRER - ZFEHKE
recorded as interest free loans to these PRC BT H{THHEEGER A AN ERER
employees. Those loans were eliminated with the 534 - RIEZBA LW H  JIHRTHNHE
capital of TEATHMAFEREBRDAdUing FesRATNEERIEERTEERER
consolidation. Under various contractual agreements, MRS RN RS R T AEE
employee shareholders of STF/T B L& ER AT WhE2ENEAT SR EAEBERY
are required to transfer their ownership to the Group’s A HEERLEEETAEEET AT -

wholly-owned subsidiary in PRC when permitted by o _ .
PRC laws and regulations or to designees of the ;Iﬁﬁ%l]iﬁ(%‘if@*ﬁ[f’&ﬂ%ﬁﬁ*ﬁiﬁ)}&ﬁg
Group at any time for the amount of loans RESLEMERAENZAHABTA
outstanding. All voting rights and the appointment of SENFE2EMBAR IETAHE
directors and senior management personnel of /T 7 ERERAFAAGENTE2ENEL
THHERELZER QT are assigned to the Group’s  ATMEF Y BREMBRE HE - Bt - &
wholly-owned subsidiary in PRC. /IATTAABEHEE EENTE2EMBARRIATNEE
[R’A 7] and the Group’s wholly-owned subsidiary in  fF4HR A T2 MR M R EMBRE - ik
PRC have also entered into exclusive technical  Eys A3 22U AL o H4h » STHST
services agreement which the Group’s whollyowned MYEEEERATNESREE BRE

subsidiary in PRC provides technical and other WEFERRBEE (EATEERNGAEN
. T 704 = w18 PR =g
Covsantaly il ot neeme of 1. Incadan, o+ BEAMBATORRAT (181
employee shareholders of ST 1T HZ A B R A REF .%fM\ & A??fng\mﬁ§ﬁ%
have pledged all their share as collateral for the non- /;%iﬁﬁ E/‘]i%#ﬁ B MRS A %"“im ' ilﬁ
payment of loans or for the fees for technical and TRHBERBRRRIMERK B

other services due to the Group’s wholly-owned & ' MAKEAZEBNE —X&HEA -
subsidiary in PRC. As a result of these contractual It REEBELLEEREAREEDN
arrangements, IRTMHBEERBEBR DA is HSBAMBBRERN -

considered as a special purpose entities and we are

the primary beneficiary of this entity, and accordingly

we consolidate its results of operations in our

consolidated financial statements.
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Prospects AR

The Group believes China’s internet education AEERE TENEHPHELKES
business has huge potential and will experience BEAEN @ ERRZFHeFIBER -
significant growth in the coming years.

China Economy Monitor Center has conducted a  China Economy Monitor Center & #1773
survey to find out the Chinese attitude towards online & JkHFPBEALH EHEWEE - BIE
education. According to the survey, 44.7% informants ~ Z#E © 44.7%XFER AP L BB BK
acknowledge that online education will become the ~ ARTEHEERNNER  M41.7%% 5
mainstream of the education model in the future and ~ BEZEEEEPN L HEFEE - Bt - BH
41.7% admit they can learn from the online education.  86.4%% s/ ELHE F HAEWF T HEAE -
Therefore, it is expected that 86.4% informants have

a positive attitude toward online education.

In addition, the 2004 China Internet Education  It4h - AN IRTIH B ETHI2004 China
Research Report conducted by iResearch (3(J%T#%  Internet Education Research Reporti * &
&) stated that the growth rate in internet education BB E 2 BB MGRERER - BIRE
was very fast globally. The global market for internet ?ﬁ?ﬁ(ﬁ W%EE ANNER170B R T IE

education was growth from 17 billion US dollar in Fz?t TIFM2310EET - THEER
1999 to 231 billion US dollar in 2004 with an average & (% %’E/\ g ﬁﬁ) 7%66% 1 19 78
growth rate (compound rate of increment) is 66%. il A-_TTHF _TERFR_TF

They forecast in 2005, 2006 and 2007 the global  t4 ' RIEKEHMEHREHHHNBEL DB
market scale for internet education will amount to #3143 + 406 %L K509 =TT °
31.4, 40.6 and 50.9 billion US dollars respectively. ‘BE B E B HE 1510 E D E 55
Although the China internet education was stillata B BEEFEARYEBENDRNETH
lift off stage, when the degree of cognition on internet 12 & + B E B H A M T I5 512 1§ KI5 12
by the netizen in China enhanced, the size of the 1l *E?%SU m% AEEmE - AR
market on internet education will increased ZZEHF  —TERFR-_ZTTLF - #
significantly. According to the report from iResearch, BIMEHBEAHE MEHE D FIAARE1,810
it forecast the China internet education market will be BT+ AR®2,330 LR AR#2 960
181, 233 and 296 billion RMB for 2005, 2006 and JC °

2007 respectively.

In next several years, the Group will focus on internet ~ EARAREHE - AEFB IR EHBHUE
education business and utilized its dominant position ~ ¥#7% - AR R KA BRFHTHETEHE
in capitals and technology with the support from  E&REMAENES - KATBEKIIH
central and local government, to become a  HEEHEHfER -

successful internet education provider in China.

10
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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 30 June 2006, 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
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 required, to be entered in the register required to
be kept under section 352 of the SFO, or 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:

(a) The Company - interests in Shares

EERIETBRABRAQEREM
BrEROREBRG 2ESRIAE

RZZERFERNAZ+TH AREAWNES
([EZ)) REBTRABEADRISES
R EE (TR REHFRPE R ([FH
KEREEAI)) XV #6) BBk (0 K 48RS R 1R
(TR ) R B IR EH R BAEEAEXY
%%7&8“*ﬁﬂ@$ 7] R B 32 BT o A
BIAE (BEREEFLATEIEER
EREEIREREOERIAR) - R
BEARBEENEI2 EBHAZED
FrizaMmn - &E%Q¥thﬁw
£5.46 KEE5.67 KREMEARRRRER
P EmSAE - T

(a) AR -ROES

Percentage of

Director Nature of Interest No. of Shares  Shareholding
Bz BEEE RHBEE FREAL
Mr. Peng Gexiong  Interest of a controlled corporation (Note 1) 141,120,000 55.34%

PIRIERE REtEE RS

11

(Bt 1)
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Notes:

(1)

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.

(b) Associated corporations - interests in
Shares

(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
meaning of the SFO) of the Company

it -

(1) ZZRAEducators Investment
Limited ([Educators Investment])
HEBELITEZES © Educators
Investment 7 Bl H £ 4 - &F
FLEAE - Bl £ REFSURTE
BERESEARIT. 7% 1.28%
0.61%20.41% ° ARG T4
#AEducators Investment 97.7%
CHEEZ  BRBEHFRDEK
l  BHERAKXEERARAESR
Educators Investment #4822
141,120,000 f& 15 2 s °

(b) HMBEE -RHES

() ARl —FEHEE(TER
EFH R ERGI) Educators
Investmentfg 7K & fg H B
0108 .2 & {7 ([Educatorsft
#1) 28

Approximate

percentage

Name of Type of Number of Educators holding of

Director Interest Shares held Educators Shares

Educatorsf 1

Fr#$Educators BEREY

EEEB EEER REAEAE BABDE

Mr. Peng Gexiong Beneficial 9,770 97.7%
TRIELE B

Save as disclosed above, as at 30 June 2006, none B F XA BEEN  R_ZZREAA=

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
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HHIRE (BRESREZFRAEHRIE
BAEREFRRIFRANERLIAR) -
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BIprtE A mA - SREBEEIZR EHR



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.

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 30 June 2006, 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

Percentage of

i First Quarterly Report 2006/075% — = E &R &

A5 41K EE5 67T ETHITANES
EARGNREIZEMBENG AL R LY
REMERS AR

BERBEESRHMERIATREZ
BROBERARZEERRRAL

REMEERART 2 X ETRARM
B R-BEAEAAZHA - THAL
(EXFBE2 EESARNEETHAR
I 50) B 5 o 1R A R 56
SBEHARA KA 2 BRAMA A
WHAR RERRIE ARG EAERINA
AE— DR TRAKEET R E 2
A2 REAE HRE 2 RAEE10%%
S

RBzZFE

Name Nature of Interest Number of Shares  Shareholding

£1 BENE RO EE BFRESHK

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

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

FELL ENiS (Bfet1)

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

Eomfia ERERAA

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

FERLL EN3 (Bfi2)

13
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Notes: Htat
1. Under the SFO, Ms. Li Qin, spouse of Mr. Peng 1. REZFHLHERN  EXFELLAY
Gexiong, is deemed to be interested in the Shares. RELTEZERSG  BMUBEEAFSAERNDZ
i o

2. Under the SFO, Ms. Wang Chun Ning, spouse of Mr. 2. BEEFRBERN  ERETERZLA

Ye Jinxing is deemed to be interested in the Shares. EOREEZERE  WEHRAFERD
2K o
Save as disclosed herein, as at 30 June 2006, the BRAXEEEEN  R_TF /\i/\ﬂ =

Company had not been notified of any other person ~ +H - $®ﬂ§f¢‘%ﬂ?§*ﬁ_ﬁ AL (KR
(other than the Directors or chief executive of the E’J§$'J2I§ﬁﬁ}\,§\@9l\)ﬁ/\ﬁﬁﬁqﬂ%ﬁ
Company) who had a discloseable interest or short 1R & %&Hﬂfﬂﬂﬁﬂ%mm\mb B[R AR A
position in the Shares as recorded in the register ?&E&E’JT& wE hERKEEEET
required to be kept under section 336 of the SFO or, {2 48 7 W*ﬁ'—ﬁf PER TRAEEEfM
directly or indirectly, interested in 10% or more of the ﬁ‘rﬁzﬁk ERANRRAG ERENRA (B
nominal value of any class of share capital (including & 7] R BE %2 5 B AN 00 B8 AR 42) T (B 10% 8k A
options in respect of such capital) carrying rights to s ©

vote in all circumstances at general meetings of any

other members of the Group.

SPONSOR’S INTEREST REAER

Pursuant to a sponsor agreement dated 30 July 2004 HREALQ A HEEMEAR AR ([RE
entered into between the Company and Kingsway AJ)RZZTZMF+A=+HIUZRE
Capital Limited (the “Sponsor”), the Sponsor has A REAEBRZTAARBHE =
been appointed as the retained sponsor of the ZTZ+F=A=+—H(KEZREABZ
Company for the period ending 31 March 2007 (or  1R{EE FATE 2 G M IE M AR 1E) 1E 2
until the sponsor agreement is otherwise terminated ~ HA R Z EEERE A - Bkt - REAHWK
upon the terms and conditions contained therein), for ~ EUEEE A -

which the Sponsor will receive a fee.

As notified and updated by the Sponsor, neither the ~ BIIRBAMENREF -  RZZETAF
Sponsor nor any of its directors or employees or  NA=ZTH REAXEARNESE EB
associates (as referred to in Note 3 to Rule 6.35 of S % A+ (A1AI 2R 33 85 6.351E M
the GEM Listing Rules) had any interest in any class %fE3FﬁL) BENARABRANEBEMKE
of securities of the Company or any member of the ~ R EMIERELATHEED  NEER
Group, or any right to subscribe for or to nominate Bk iE & fth A REEA A A sk A EEE A
persons to subscribe for the securities of the EBRAIZES °

Company or any member of the Group as at 30 June

2006.

Save as disclosed above, the sponsor had no other [ EXFIEEES R-TETRNESA=

interest in the Company as at 30 June 2008. TH REABERKRREREEEMEA
S o

14
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PURCHASE, SALE OR REDEMPTION OF THE HBE -  HERBEEAAR LHTRA
COMPANY’S LISTED SHARES

For the three months period ended 30 June 2006, HEZE-_ZTZETAFANA=+HLE=MEAH
neither the Company nor any of its subsidiaries i ' AR EKEEMANBERARMERE -
purchased, sold or redeemed any of the Company's & sk f& Bl A A E ] E R o

listed shares.

COMPETING INTERESTS BEER

For the three months period ended 30 June 2006, HEZE-_ZTZETAFANA=+HLE=MAH
none of the Directors or the management fi  ARARZEE EEERRIAFESSE
shareholders or any of their respective associates (as B Z T MHEEA T (EERAIER T
defined in the GEM Listing Rules) of the Company  BI|) ff 4 > 7N 5 B 3£ 76 4 A o T gE R AR (T
had an interest in a business which causes or may fIEAHF 2 X¥BhHEEER -

cause any significant competition with the business

of the Group.

BOARD PRACTICE AND PROCEDURES EZEERARER

The Company has complied with the Board Practices ~ AA R B MR —HETFAIER TR
and Procedures as set out in Rules 5.34 t0 5.45 of  BIE5.341KEFE5.45KFMBCEETEER
the GEM Listing Rules since its Listing. R o

SECURITIES TRANSACTIONS BY DIRECTORS EZETRSERS

During the three months ended 30 June 2006, the #HEZZTTAFANA=F+HLE=ZEAR -
Company has adopted a code of conduct regarding ARFRIEREZETEELHHEM—EIE
securities transactions by directors on terms no less ~ FEIRBE TN BERAIER ETREIES.48
exacting than the required standard of dealings as set 1§ ZE $5.621& 8 2 Z4 % 5 5 B FraT 12
out in Rules 5.48 to 5.62 of the GEM Listing Rules. 2 58]« KRR FERZEEE/EHSE
The Company also had made specific enquiry of all ~ E&H# - MEAQARMA  RBEZE=ZZT
Directors and the Company was not aware of any  ~FNA =+ H1E =88 RE R ETE
non-compliance with such code of conduct and  FA&EF%F 8 RIZER 5 FRIFTa] 2%
required standard of dealings throughout the three ~ Z {Efa] = E -

months ended 30 June 2006.

15
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AUDIT COMMITTEE ERZEES

The Company established an audit committee with ~ AA R EERAIER EHARE - RUFZ
written terms of reference in compliance with the GEM ~ ZE @ W ZmHBEBEHE - BZLE
Listing Rules. The primary duties of the audit E©ZIEREL(HhaRE) BILER
committee are, among others, to review and SEZHBHERBEMADEERR I
supervise the financial reporting processes and BiUtMEZEEZECREEZLER - B ZEE
internal control procedures of the Group and to  EHARRMN =B IERTES (AEER
provide advice and comments to the Board HlA4E - BERLERBERPLLE) A
accordingly. The audit committee consists of the three B ©

independent non-executive Directors of the Company,

namely Jiang Minghe, Law Chi Yuen and Cheng Yun

Ming Matthew.

The Group’s draft unaudited financial statements for A&EHZE -_ZZ A FNA=Z+HIE=
the three months period ended 30 June 2006 have  AHMz A X ELZMEREXERCHEL
been reviewed and commented by the audit ZEEREZMIHEHHBERER -
committee members.

As at the date of this report, the Board comprises the RAREEH EEeREBEUNTE

follow directors: El

Executive directors: HITEE -

Mr. Peng Gexiong (Chairman) ERELE (EEF)

Mr. Peng Gang ZREE

Independent non-executive directors: BUINTESE -

Mr. Jiang Minghe BEmEAE

Mr. Law Chi Yuen BERLEE

Mr. Cheng Yun Ming, Matthew BREALE

By order of the Board AEEGM

A & K Educational Software Holdings Limited AXKEBHHERBRAR"
Peng Gexiong FE

Chairman 23

China, 4 August 2006 TR ZZTREN\ANAE
* for identification purpose only *OEHES
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