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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 Stock 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

Turnover of the Group for the nine months
ended 31 December 2006 were approximately
RMB4.5 million, representing a decrease of
approximately 46% as compared to the
corresponding period in the previous fiscal
year.

The Group realised a profit attributable to
shareholders of approximately RMB1.3 million
for the nine months ended 31 December 2006.

Basic earnings per share of the Group was
approximately RMB0.0049 for the nine months
ended 31 December 2006.

The Board does not recommend payment of
any dividend for the nine months ended
31 December 2006.
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UNAUDITED RESULTS FOR THE THIRD QUARTER
ENDED 31 DECEMBER 2006

The board of directors (the “Board”) of A & K
Educational Software Holdings Limited (the
“Company”) announces the unaudited consolidated
results of the Company and its subsidiaries
(collectively the “Group”) for the nine months and

‘ Third Quarterly Report 2006/07 =FE ¥ &R &

QE——\» ?/\¢+ H + Eﬂ:%
SEECAREERESE

A& KHEBERMHERAERAR ([ARF])
Exe([E28)) ERMARA REAME
AR (B AEE])NBRE_TTRE+
ZHE-T——EIM:MIH&%*ZEKW%E
GERE BR_ZTRAFAHIALER

quarter ended 31 December 2006, together with the ~ #ZHEHFMT :
unaudited comparative figures for the corresponding
period in 2005, as follows: —
(Unless otherwise stated, all financial figures — (BEIRELBS)  AEFEHERERNZ B
presented in this quarterly financial report are B HEHFEUARE ([ARE]) Fsl
denominated in Renminbi (“RMB’”) thousand yuen) &)
(Unaudited) (Unaudited)
(RBER) (RBER)
Nine Months Ended Three Months Ended
31 December 31 December
HZ+-F=t-H HZ+-F=t-H
LA@EAR =R
Notes 2006 2005 2006 2005
MizE ZEEAE ZThE  ZBERE  _TTIF
Turnover L 2 4,487 8,268 1,326 2,382
Cost of sales HERR (1,802) (1,535) (554) (627)
Gross profit B 2,685 6,733 772 1,755
Other revenue Hip iz 1,500 1,210 1,500 527
Other net income HiplAFE 284 38 99 3
Distribution costs AEHKR (1,390) (702) (436) (204)
Administration expenses TBEX (1,616) (2,992) (540) (701)
Other operating expenses ~ EAE4%H (1) - (21) -
Profit from ordinary BEAAE
activities before tax ES/ a0l 1,442 4287 1,374 1,360
Taxation HE 3 (185) (430) (126) (136)
Profit attributable BRmES
to shareholders gl 1,257 3,857 1,248 1,224
Dividends attributable BAkE
to the period 4 - - - -
RMB (Yuen) | RMB (Yuen) | RMB (Yuen) | RMB (Yuen)
AR¥(m) | AR®(T) | AR%(m) | ARE(T)
Earnings per share BHREF
- basic -EX 5 0.0049 0.015 0.0049 0.005
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Notes:

Principal Accounting Policies

The unaudited quarterly results have been prepared
in accordance with Hong Kong Accounting Standard
34 “Interim Financial Reporting” issued by the Hong
Kong Institute of Certified Public Accountants (the
“HKICPA”) and the applicable disclosure
requirements of the GEM Listing Rules. The
accounting policies adopted are consistent with
those set out in the annual financial statements for
the year ended 31 March 2006.

The quarterly results are unaudited, but have been
reviewed by the audit committee of the Group.

Significant transactions and balances among the
companies comprising the Group have been
eliminated on consolidation.

The Group principally operates in the People’s
Republic of China (the “PRC”) with its business
activities principally transacted in RMB, the results of
the Group are therefore prepared in RMB.
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2. Turnover 2. EEE
The Company is an investment holding company and ARAB—RKREERDA - MEARFE
its subsidiaries established in the PRC are Rz MBAREBERBENEHE Mt
principally engaged in the development and ABERDHER  RETBAERE - AR
distribution of education software, provision of REIAREE AR R R -

internet services and provision of related information
technology services in the PRC.

An analysis of the Group’s unaudited turnover is set FEBREEGZEERBINWT ¢
out as follows:
(Unaudited) (Unaudited)
(REBEH) (#E2R)
Nine Months Ended Three Months Ended
31 December 31 December
BEt-R=1-H BEt-A=t-8
EAEA t=@A
2006 2005 2006 2005
ZBEAE Z3TRF ZRERE Z5%1%
Turnover £5%
Sales of self-developed WEBARE
education software $EH 636 5,810 636 -
Sales of internet learning card EEERMEERE 3,851 2,382 690 2,382
Network integration, IT services BASH - EANR
and others RBRER - 76 - -
4,487 8,268 1,326 2,382
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3.

Taxation

(a)

(b)

(c)

Hong Kong profits tax

No provision for Hong Kong profits tax has
been made as the Group did not derive any
income subject to Hong Kong profits tax for
the nine months ended 31 December 2006
(2005: Nil).

PRC enterprise income tax

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

As a wholly foreign-owned enterprise with the
approval of the Department of Foreign Trade
and Economic Cooperation of Jiangxi
Province (L Fa4& $15ME 548 & 1EBE), pursuant
to the Income Tax Law of the PRC for Foreign
Investment Enterprise (SME#R & 1 3% ROMNE b
¥F715%i7%) and with the confirmation received
from the Nanchang Hightech Area Tax Bureau
(BEMEHFTRERRB) on 1 March 2004,
Jiangxi A & K is 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. For the nine months
ended 31 December 2006, Jiangxi A & K was
subject to a reduced tax rate of 7.5%
thereafter.

Deferred tax
There was no significant unprovided deferred

taxation for the nine months ended 31
December 2006 (2005: nil).

B
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(b)

(c)
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4.  Dividends 4. RE
The Board does not recommend payment of any BEEQWMEEREE_TT F+=A
interim dividend for the nine months ended 31 =+ —BIEAEARE MR (B
December 2006 (quarter ended 31 December 2005: E-ZTAS+-AZ+—HLEFE:
nil). &) -

5.  Earnings Per Share 5  BREF
The calculation of basic earnings per share is based BREXBFDBREBEZ_TTRF+=
on the unaudited consolidated profit attributable to A=+—BIthEAKRREEREEZ
shareholders for the nine months ended 31 FERMARE1,257,000L (ZEZ2H
December 2006 of RMB1,257,000 (2005: £ ANR¥3,857,0007T) KB ETRG
RMB3,857,000) and on the 255,000,000 shares in 255,000,000 (Z 2T HF :
issue. (2005: 255,000,000 shares) No dilutive 255,000,000fR) 5t H - ARBE_TT A
earnings per share was presented because there FR-ZZRFT_A=+—BINEA
was no dilutive potential ordinary share in existence N FEERMEABEYEZBEER
during the nine months ended 31 December 2006 & LY E2 B REERT -

and 2005 respectively.
6. Movement of reserves 6. fREEEY

Foreign
Statutory  Statutory ~~ curtency
Share Share Contrbuted ~ Capital ~ common  welfre translation  Retained
capital  premium  surplus resemve  resee resenve resenve profts Total
Bt BBEE  REER  REE REOME  RRDEE ERGR REMA it
(inaudted)  (snaudted) (inauaited)  (unaudte)  (unaudied)  (wnavdted)  (unaudted)  (naudited)  (unaudied)
(tgan)  (REEn)  (REEW)  (REEW)  (REEW) (REEW (REEY) (kEEW  (E®9)

Baance a5 of #Z3%RERE-A

1 Aprl 2005 bk 27,00 13483 % 11a 218 1391 [13) 12569 3290
Proftfor the  morihs HEZERIEICR

onded 31 December 205 =T-RULARAZER - - - - - - - 367 357
Belance a5 of A-EERELCE

31 December 2005 Stk 2700 13483 % 118 218 1391 [13) 164% 62,147
Balance s of HOZSRERE-B

1 Apri 2006 248 7,00 13483 L 115 34 162 (403) 1445 60,445
Proftfor the § months HEZRTRETR

onded 31 December 2006 =T-BEAER 2R - - - - - - - 1251 1257
Balnce as of HoBRRETZE

31 December 2006 S1-Rokh 27,00 13488 L4 115 3 1 403) 16,68 61,702
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MANAGEMENT DISCUSSION AND ANALYSIS EEENRRAMN
FINANCIAL REVIEW Bt 5 [l 8

The Group recorded a turnover of approximately #HE-_ZZANE+-_A=+—RHIEA@EA
RMB4.5 million for the nine months period ended 31  HARK - AEE B ESLEENAREISH
December 2006, representing a decrease of &L @ & F—HKEER RS L46% °
approximately 46% as compared to the #E%%EH . HARKISHEETHE6%)T
corresponding period in the previous fiscal year. HEZLMAESDBERES  HARK06
Approximately RMB3.8 million or 86% of the total A& Te14%BIAEEQTHEHNE &M
turnover was generated from sales of internet learning ~ FTE4 °

card and the balance of approximately RMBO0.6

million or 14% was generated from sales of self-

developed education software.

The cost of sales was approximately RMB1.8 million #HE-ZZEZ FE+_-_A=+—BItN@AA
for the nine months ended 31 December 2006, HIfA - HEK AN AAREIBHET
representing an increase of approximately 17% as 8 F— B EERRIIEMN17% - LR
compared to the corresponding period in the previous — BRI NG RREZNSHEE R
fiscal year. The main reason for the increase was due %[ »

to additional boardband charge of the server for

internet access.

The distribution cost was approximately RMB1.4  S#E AN AARB14GET L LEFR
million, representing an increase of approximately — B K #)98% » AN ANEIFEA THE
98% as compared to corresponding period in 2005 A SHELGBAEZEE o

because the Group had employed additional sales

staff to promote the internet learning card business.

The administration expenses was approximately THEXHAAREI6EET K LEER
RMB1.6 million, representing a decrease of  HiJ 2 4945% 9 s A AN A 3F 4 R S BR B4
approximately 45% as compared to the same period [ Bt S EERT B & 4 o

in 2005, because nil doubtful debts was provided and

nil financial advisory expenses on listing was

incurred.



Liquidity and Financial Resources

As at 31 December 2006, the shareholders’ funds of
the Group amounted to approximately RMB61 million.
Current assets amounted to approximately RMB66
million of which approximately RMB51 million were
cash and bank balance and approximately RMB14
million were trade receivable, prepayment, deposit
and others receivable. The Group’s current liabilities
amounted to approximately RMB7 million.

Charge of Assets

As at 31 December 2006, the Group did not have any
charges on its assets.

Capital Commitment

As at 31 December 2006, the Group did not have any
material capital commitments.

Foreign Exchange Exposure and Hedging Policy

Since most of the income and expenses as well as
assets and liabilities of the Group are denominated
in Renminbi, the Director consider that Group has no
material foreign exchange exposure and no hedging
policy has been taken.

Contingent Liabilities

As at 31 December 2006, the Group did not have any
material contingent liabilities.
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BUSINESS OUTLOOK ERREE

After strategic reorganization, the Group is principally ~ ASELBEKEES  SULRERTHE
engaged in the internet education business with a B %% TIRERHEBRENHE - £F
view to expand its business. The original target users RHEZAFBEIRHZERANSE
had been expanded to different age groups ranging ~ FHBEAE  FRREEZEFBHE DR
from children to adults, resulting from provision of % AKAEREHELEREW - B/
universal internet education service system. AK 28K - BEHEHIBRZEFHN—
Education On-line is a combination of educational & - ERA S E © B ATAAKEE BB LH
resource web, middle and primary school web and XTI AZIE A AIRMHTE @A AL
vocational education web in one. In the aspect of EBERIIEM BARE E2LNRETSHE
contents, AK Education On-line at present has four 2 ERKABEAEORERE @
major education content lines: provision of [MESHKENZERAANTREME : EREH
educational resources for the teachers, provision of ' AKAERBAHELR 2FHE -
synchronous tuition for the parents and students, 2% R - X AEHEEA - BEAAF
provision of vocational education service for the BYT7TEAERGHEHENERER - £
adults, and provision of examination contents for  DTEEAKHE BMEMATHER - &
examination education. In the aspect of service, AK ~ FIERBGSHAEHELAZHEERE
Education On-line is a fusion of educational resource, MWHIBUVEBTHHEERE  REHEE%E
studying community, entertainment community and 4 °

room for communication, etc., forming a good

interactive application mode for the general users. In

order to fully enhance the function and contents of

AK Education On-line, we are also actively seeking

cooperative partners and adjusting the sales strategy

to establish a stable sales channel for better sales

result.

The Nan Chang AK Training Center which is invested 2N & B{% & 5 7 095 & AKEE e b » L
by the Group, after obtaining the relevant certificates ~ SHEBEEINABEREERL %+
for vocational education, had carried out the OEEHETEREEIIIE SBRMA
vocational education work. Through our organization 4 EilMZH 2EME TERRAAH
of the training and examination, the students had ~ B L REE -

obtained the certificates of the State-recognized

vocational qualification.

10
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In view of the increase in demand of the Chinese ZERBAIFXNETMMEERKEREL
studying market, the Group plans to utilize our AEBEHEFNBZERERETENE

advantage of years of experience in education % FHEZEEFINEZIHE  RALE
business to develop multi-media Chinese studying SEABEERAE  EFHNEBHELNH
software. We had co-operated with the relevant AEB T UHRRELZESR  WR
experts to start the script writing of the Chinese ~ M#HEXK »

studying software to expedite the product launching

to meet the market demand.

At present, among 36 million high school students in B BT * £ % BE36008 R 24 (REL B
the PRC (including general high school, specialized &%  B¥ShMhH) T BELEOA
high school and subordinate specialized high  #(fi81800& : 6000E M T 24 (RIEFL
school), 18 million of them are internet users. Among ~ E# R MBEEHF) d » L EBIB10008
60 million middle school students (including general — EE 47 {F B E#AY - NEER(E - B&#
middle schools and specialized middle schools), over ~RHABEHCLELS BN ARHRA - kB
10 million students are internet users. The Group ~ ZAKZE B8 A A AR % 59 1 B 55 2 18
believes that internet education business has been il * W RHERBEHNEZ S REMTE © AK
gradually acknowledged in the public. Through the ~ HE@WAFHERBSEMRNER -
continuous adjustment and development of the EHEREMHOTHEINS  ERAEEELAER
contents and services of AK Education On-line, and ~ RHEFR » RER AN EBHBEHEE
the expansion and enhancement of our sales 79 o

organization, the Board believes that the user groups

of AK Education On-line will have a rapid increase.

With the bright market prospect, we have more

confidence to focus on internet education business

in next few years.

China has a large population, through the rapid HEAORZ @ EELCENRRERE @ E
development of economy and the adjustments of ¥&EHAE ENBZEHLHHAFEL
industrial structure, a lot of excess agricultural labor E % &%  RENEBUTFBEHLTHE
have transferred to non-agricultural industry. The Hj B-EmEUEBAT TR BEITE
structural contradiction of employment is also great. 4 &FH KK BHEAERD LT
There is lack of professionals to fill up some @& @ Bt AHERBEHE  THE
employment vacancies. Some industries have great

oo

social demand but there is shortage of qualified
labour. Therefore, strengthening of the development
of vocational education, achievement of re-
adjustment and re-configuration of labor resources,

11
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and encouragement the labor re-employment are the  HERMNEFNEEMNFAL  RELHES
long-term tasks of the PRC Government. With our ﬁ'fb%xﬁﬁﬁlﬁﬁ’]—lﬁﬁLﬁ'}If’E REEME
proactive participation in vocational education BMEG2EBEEIEYR - AR
business, our education experiences and the relevant 1ﬁﬁ¢fié$%ﬁ(ﬁ 17 3 B0 45 50 A0 48 B TS Y
support from the government, the Board believes that 1% @ B EBEEIER SR ARE
the development of vocational training business will B — B K EFHERD -

enhance the business growth of the Group.

The enthusiasm of Chinese studying had been ZZEFXMHABELEHAZHFR @ 2
formed around the world. The studying participants ~ ME2EFHWABBEENEFREER - 5
included the oversea non-Chinese citizens of Chinese ~ £ & % B fR Fh B [ 2k o B i iz 09 SN B &
origin and their descendants, the oversea friends A ARBEZXRFTELEF XA E#
looking to explore more about China and travelingto 8| R R B sk B & 5| R R SN B2 £ 4
China, those who study Chinese to fulfill their career % » ZEER X HENHEFTHDL ﬁ/
requirement, the oversea students who planto goto B * B - HEBEMANF XHBE
or arrived in China, etc. Multi-media Chinese studying & ' B RS HEINEERE UESA
software market had been set up. We believe that the ~ EE %KL EH 65 o

development of excellent-quality Chinese studying

products with good oversea sales channel must bring

handful of returns to the Group.

12
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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 31 December 2006, the interests or short
positions of 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:

(a) The Company - interests in Shares

ESRFETRABREAAFAREM
BrERORABRD ZEEIAA

RZEERFE+=-A=1+—H 'ZK’AE?Z
EE([EF2)) RFEETRABELARA
HEMAHEE (TERLE %&%a%u
([FEHRBEEG) EXVED) 2 Bk &8
R (TBRD]) R HEREF %&%aw
BIEXVEE7R8HDEAME RN F KR
FrzmsA s (RIERER ﬁ&@ﬁ%“
ERRTHRAAIRIERE 2= I0K
B)  WRRE R KK G0 F 35208 EH
AP s R aMA s EERAE
HIREAIZER SR RI55.4625.671478
MEARNBRBIMzEBEIXKE - I
T

(@) ZEQDA-ROER

Percentage of

Director Nature of Interest No. of Shares  shareholding
Bz EEME RPEE FRESH
Mr. Peng Gexiong  Interest of a controlled corporation (Note) 141,120,000 55.34%
TIRIERE REHEEES (Hiat)

Note: Kt

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.

13

ZZ %19 LAEducators Investment Limited
([Educators Investment]) & & Z LT E
@ ¥ A ° Educators Investment? 5| A&
RIS E ST LEE - B EREX
BEERERE ;\%ﬁgﬂ 7%~ 1.28% *
0.61%%0.41% ° Wﬁ%i%ﬁ
Educators Investment297 T%E? ’
BARE S RBE RO - R o3
BEducators Investmenti#g 2z
141,120,000 B2 19 2 2 ©




(b) Associated corporations — interests in
Shares

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
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(b) HRECEE - RO ER

KR —FIHEE (EERESFK
H & %)) Educators Investmentfig K
rPEREBO. 10ETZ K G
([Educatorsfg13]) Z 4 &

Approximate

percentage

Name of Type of Number of Educators holding of

Director Interest Shares held Educators Shares

i Educatorsi&

Educators BFREZ

EsE8 EEER BRGEE BABSH

Mr. Peng Gexiong Beneficial 9,770 97.7%
TR E B

Save as disclosed above, as at 31 December 2006, [ FXMEEEIN  R-_TETRF+_A

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.
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SUBSTANTIAL SHAREHOLDERS AND PERSONS BEXRSRPEKRINEEEATHREZ
WITH DISCLOSEABLE INTEREST AND SHORT ROBERAEZETERRERAL
POSITION IN SHARES UNDER SFO

So far as is known to any Director or chief executive  BEMEZEEX A AR ZEETHRAER
of the Company, as at 31 December 2006, the X R-ZZTEXF+_A=+—H 17|
following persons (other than the Directors or chief ~ AT (EXFIREZEERARBETETH
executive of the Company as disclosed above) had A BBIN RN EEREES L EEE
an interest or short position in the Shares as recorded 1l 8533615 A# A L& P il 2 Z 7 A R
in the register required to be kept under section 336 ~ ZE#F AR M EE N EEEHEMET
of the SFO, and were directly or indirectly interested i B] £ — ] 1550 T 7 AN & B E 7 H i
in 10% or more of the nominal value of any class of ESARIZKEAE FHEZRAEE10%
share capital carrying rights to vote in all S bR :

circumstances at general meetings of any other

member of this Group:

Long positions in shares BG2FRE
Percentage of
Name Nature of Interest Number of Shares  shareholding
28 ERME RPEAE BRAESK
Educators Investment Beneficial owner 141,120,000 55.34%
EnEBA
Ms. Li Qin Family (Note 1) 141,120,000 55.34%
FELL Kk (Bfat1)
Mr. Ye Jinxing Beneficial owner 36,000,000 14.12%
HemiH EREBA
Ms. Wang Chun Ning Family (Note 2) 36,000,000 14.12%
ITERZL Kk (fizt2)
Notes: Mt -
1. Under the SFO, Ms. Li Qin, spouse of Mr. Peng 1. REZFHLRHERM  EXFTELLTAY
Gexiong, is deemed to be interested in the Shares. BIEEE RS WUBERABERN 2
T o
2. Under the SFO, Ms. Wang Chun Ning, spouse of Mr. 2. REZARPEKH ERTERLTA
Ye Jinxing is deemed to be interested in the Shares. HeEEL RS  WUHBRAFERG
¥ o
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Save as disclosed herein, as at 31 December 2006, BRAHEMFEREIN - ARALFHNEE
the Company had not been notified of any other EMEMA+ (EEHADA 2 EETHA
person (other than the Directors or chief executive of  EBRINRZZERF+-_F=+—HRK
the Company) who had a discloseable interest or 3/ # B 1R & 5 & HI & 15441 55 3365 % /8
short position in the Shares as recorded in the RARREEZEZIAR @ AEZEXM
register required to be kept under section 336 of the ~ HE# BT ALERIM A E—NER TRA
SFO or, directly or indirectly, interested in 10% or ~ EBEFAEMKE ARz BREAE LRE
more of the nominal value of any class of share ZBRA(BEATREZSRAZHHE) @E
capital (including options in respect of such capital) ~ 10%3¢ A E#Ezs o

carrying rights to vote in all circumstances at general

meetings of any other members of the Group.

SHARE OPTION SCHEME BRETE

On 23 July 2004, the principal terms of the Share Z—ZZMNF+A=+=H BRETEZ
Option Scheme was approved and passed by the T EFHEZEBRBEUZEREZMUER
written resolutions of all the shareholders. The @i - BBREEEEMALTEEEZRM
purpose of the Share Option Scheme is to provide the B AZATREF AR SEBSAL A 2K
people and the parties working for the interest of the Az FRESr BEHBAEE 2 #E
Group with an opportunity to obtain an equity interest ~ #45 - BB RS AR EE 2 EmmE % -
in the Company, thus linking their interest with the &R & E A #18 TE BB R AT & EA
interests of the Group and thereby providing them — ZBiE 2| R B 1Z DA N 775 BE R A 78 35
with an incentive to work better for the interests of the ~ BHERE Z &ERHE - N EEREZTE
Group. Given that the Directors are entitled to  EBHFAEERAIER EMHRAZTE 2 ER
determine any performance targets to be achieved SHEZAJ&ET 2RBER @ WIBHER
as well as the minimum period that an option must  HEZERAAHAEB 7 EREER @ &
be held before an option can be exercised on acase ~ HEBBRNTELANBEERER 2 ER
by case basis, and that the exercise price of an  #EAJAEH R 2 F25 -

option cannot in any event fall below the price

stipulated in the GEM Listing Rules or such higher

price as may be fixed by the Directors, it is expected

that grantees of an option will make an effort to

contribute to the development of the Group so as to

bring about an increased market price of the Shares

in order to capitalise on the benefits of the options

granted.

For the period ended 31 December 2006, the Board EHZE-ZTZ A F+-A=+—HLHH
did not offer any Share Option Scheme to any parties. B =& &R A IR 2 RFRE -
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COMPLIANCE ADVISER’S INTEREST AHRERER

Pursuant to a sponsor agreement dated 30 July 2004  REAAFHEEREER AN _EE
entered into between the Company and Kingsway WNEtA=+HIZZREA R EE
Capital Limited, Kingsway Capital Limited has been @EBRARCEZTALARAEZ_Z2Z
appointed as the compliance adviser of the Company tF=ZA=+—H (REEZREABZRIE
until 31 March 2007 (or until the sponsor agreement & AT 2 IEF R IE M MR L) A1k 2 5
is otherwise terminated upon the terms and [ARZARER i EEREERELD
conditions contained therein), for which Kingsway &l UEVEEEF -

Capital Limited will receive a fee.

As notified and updated by Kingsway Capital Limited, FEEREERAGDMEMRESR - K=
neither Kingsway Capital Limited nor any of its ZTZEAF+-A=+—HB E=mEER
directors or employees or associates (as referred to  ARIHEFRES - EESLBHEA L (R A
in Note 3 to Rule 6.35 of the GEM Listing Rules) had ¥4k -1 #8 Bll 85635 & i sE 3FT i) #f £ R
any interest in any class of securities of the Company A2 &) sk A E BT K 8 A Al E (48 5l &
or any member of the Group, or any right to subscribe 5 FEAER » TEERBELIRLMAR
for or to nominate persons to subscribe for the  BARAKAEBTAKE AR ZEF o
securities of the Company or any member of the

Group as at 31 December 2006.

Save as disclosed above, Kingsway Capital Limited B EXFIEEEN  R-_TT F+-A4

had no other interest in the Company as at 31 =+—H ' EEgEARARMERAL
December 2006. AlEAEAE RS -
PURCHASE, SALE OR REDEMPTION OF THE BE HEFBRAQAT LHTRE

COMPANY’S LISTED SHARES

For the nine months ended 31 December 2006, ®HE-ZTEAF+_A=+—HILNA@EA
neither the Company nor any of its subsidiaries ~ H#if * AQ A ERHERARMEREE
purchased, sold or redeemed any of the Company’s 1% sk f& Bl AN 2 RIEf]_ EF AR5 o

listed shares.

COMPETING INTERESTS AEER

For the nine months ended 31 December 2006, none  EHEZZTZXF+=-A=+—HINEA
of the Directors or the management shareholders or ~ Hiff] * ARG ZEE - EBEREAFS
any of their respective associates (as defined inthe SHAZHEAL (EERAIERETAEA)
GEM Listing Rules) of the Company had an interest 4 % 5 % 7K 5 B 2 75 18 X sk 7] g2 1B A (2 1]
in a business which causes or may cause any EABFZEKRHEEERS -

significant competition with the business of the

Group.
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COMPLIANCE WITH CODE ON CORPORATE B (EEERERTA
GOVERNANCE PRACTICES

The Company has applied the principles and, subject ~ R EIEEHAfG A - KA RIE —EEMA (Bl ¥R
to the following deviations, and has complied with all 173 BI) M 88 15( > 2 &8 % 48 <7 BI) A
the code provisions as set out in the Code on &2 RA WEEBTFEFMIFE2HMET
Corporate Governance Practices contained in  BMEX - T il 2 [REEEER I
Appendix 15 of the GEM Listing Rules throughout the

period under review, except that:

A2.1 The chairman and chief executive officer of the ~ A.2.1 KRR B2 TFEETHRALKHE— AR
Company is the same individual; R

Mr. Peng Gexiong (“Mr. Peng’) has been the EREEE ([Eh4]) BEARRFEMAL
chairman and chief executive officer of the Company ~ UREI—EAXAR T ERTRLEE 8
since its incorporation and is responsible for HEREZeRAEEEL - EEERA
managing the Board and the Group’s business. The ~ WIS HE S8 L5 - ARSI EHE
management considered that there is no imminent #5748 By AR &£ B & M A WR i 1E H R B I
need to change the arrangement and believe that this ~ §ENHEELT °

structure will enable the Group to make and

implement decisions promptly and efficiently.

SECURITIES TRANSACTIONS BY DIRECTORS EZETRERS

During the nine months ended 31 December 2006, #HE-TET A F+_A=+—HINEA
the Company has adopted a code of conduct HifJR @ ARAEHESHETEFIFHK
regarding securities transactions by Directors on  #—E (GBI ¥R L THE)F5.485 %
terms no less exacting than the required standard of ~ 5.67{&ff&E s X N TIEET S EET
dealings as set out in Rules 5.48 to 5.67 of the GEM 5% 5| « AR B ND AR EEELE
Listing Rules. The Company also had made specific ~ T&# @ MARB T FTNEBEHE_ZTZT N
enquiry of all Directors and the Company was not £+ A=+—H - AfEA HE AT R
aware of any non-compliance with such code of RIKRBETFEZTH KRR HUTIEEZ M
conduct and required standard of dealings E-S S

throughout the nine months ended 31 December

2006.
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AUDIT COMMITTEE EREES

The Company established an audit committee with 72 7] B &R (B ¥R ETMEI) £5.281%
written terms of reference in compliance with Rules £ %5.331& &% T A1 X C.3.12C.36 *
5.28 to 5.33 of the GEM Listing Rules and code VERZEE€TIIAEBESRE -EZZ
provision C.3.1 to C.36 of the code. The primary EB&rIEREA(HheE) ZHMEE
duties of the audit committee are, among others, to ~ ANEE 7 BB ERBREL N LFELREF -
review and supervise the financial reporting YHHAEZEESRERERER - BERZ
processes and internal control procedures of the EB&HARBTMNZ(BYIFNTEEER
Group and to provide advice and comments to the — M4 - BEHEEEEREBEALEMA
Board accordingly. The audit committee is composed X ©

of the three independent non-executive Directors of

the Company, namely Mr. Jiang Minghe, Mr. Law Chi

Yuen and Mr. Cheng Yun Ming Matthew.

The Group’s draft unaudited financial statements for ~AEBHE-_ZTT F+-_A=+—H1t
the nine months ended 31 December 2006 have been LA A B 2 A € BHH B HREXBE M
reviewed and commented by the audit committee EZZE €M EEHUTHEHHELE
members. R o

As at the date of this report, the Board comprisesthe R AREBEH  EEZE@REBEUTE

follow Directors: =

Executive Directors: HWITESE :

Mr. Peng Gexiong (Chairman) TR, (FE)

Mr. Peng Gang ZHEE

Independent non-executive Directors: BUHRTEF

Mr. Jiang Minghe BwRAEAE

Mr. Law Chi Yuen BEREAE

Mr. Cheng Yun Ming, Matthew BERA LA

By order of the Board RKEEEM

A & K Educational Software Holdings Limited AR KHABBHERERAT"
Peng Gexiong 213

Chairman FE

PRC, 12 February 2007 TR CERLFE-A+ A

T OERES
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