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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 2007 were approximately
RMB952 thousand, representing a decrease of
approximately 78.8% as compared to the
corresponding period in the previous fiscal
year.

The Group realised a loss attributable to
shareholders of approximately RMB624
thousand for the nine months ended 31
December 2007.

Basic loss per share of the Group was
approximately RMB0.002 for the nine months
ended 31 December 2007.

The Board does not recommend payment of
any dividend for the nine months ended
31 December 2007.
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UNAUDITED RESULTS FORTHE THIRD QUARTER B ZEZE-ZZ+&H&+-A=+—-HLE
ENDED 31 DECEMBER 2007 SEEZARBERES

The board of directors (the “Board”) of A & K A & KABEEBMFEBRAER AR ([ARAF])
Educational Software Holdings Limited (the ZZE&([EEg])EQHAR T&EW%
“Company”) announces the unaudited consolidated AR (B[ A£E]) REE-TT+F+
results of the Company and its subsidiaries ZHE'T'—EIM:HTIH REE 2 REER
(collectively the “Group”) for the nine months and A %% @ BER-ZTAFRHZALE
quarter ended 31 December 2007, together with the ~ #ZHEHFMT :

unaudited comparative figures for the corresponding

period in 2006, as follows: —

(Unless otherwise stated, all financial figures — (BEIRELBS)  AEFEHERERNZ B
presented in this quarterly financial report are ~ HIHEEHFRUARE ([ARE]) Frsl
denominated in Renminbi (“RMB’”) thousand yuen) &)

(Unaudited) (Unaudited)
(RBER) (RBER)
Nine Months Ended Three Months Ended
31 December 31 December
HE+=-A=t-~H HE+=-A=t-~H
LA@EAR =R
Notes 2007 2006 2007 2006
MizE BBt ZZTNF ZBRtE  ZTERE

Turnover B5H 2 952 4,487 329 1,326
Cost of sales HERA (1,367) (1,802) (444) (554)
Gross (loss)/profit £ (8) /7 (415) 2,685 (115) 772
Other revenue Hip A 3 2,120 1,784 1,040 1,599
Distribution costs AEKA (441) (1,390) (218) (436)
Administration expenses ﬁﬂlﬁﬁi (1,888) (1,616) (826) (540)
Other operating expenses ST - (21) - (1)
(Loss)fprofit from ordinary ~ BHATBEER

activities before tax (&%8) /& (624) 1,442 (119) 1,374
Taxation 18 4 - (185) - (126)
(Loss)/profit attributable REER (BR)/

to shareholders bl (624) 1,257 (119) 1,248
Dividends attributable BHARE

to the period 5 - - - -

RMB (Yuen) | RMB (Yuen)| RMB (Yuen) | RMB (Yuen)
AR¥(n) | AR®(U) | AR%(m) | ARE(T)

(Loss)learnings per share &R (E8) /&7

~ basic 2 6 (0.002) 0.0049 (0.0004) 0.0049
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Notes:

1.

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 2007.

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. EER
The Company is an investment holding company and ARARA—RREZERRR - MARTE
its subsidiaries established in the PRC are Rz MBAREEERBENEHE Nt
principally engaged in the development and ABERDHER  RETBARS - 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 FEBRBEGZEEZREINMT ¢
out as follows:
(Unaudited) (Unaudited)
(FE24) (REEH)
Nine Months Ended Three Months Ended
31 December 31 December
BETZA=1-B HETZA=t-H
thEA =R
2007 2006 2007 2006
ZEZLE ZIEX ZERLE ZEERE
Turnover £5%
Sales of self-developed HEBARE
education software BEaH - 636 - 636
Sales of internet learning card EELRMEEE 952 3,851 329 690
952 4487 329 1,326
3.  Other Revenue 3. Hig A
(Unaudited) (Unaudited)
(%EER) (RE&H)
Nine Months Ended Three Months Ended
31 December 31 December
BEt-A=1-8 HZtZp=t-H
AR Jla=t c}:|
2007 2006 2007 2006
b2 3 &3 ZITRE ZE2LE ZITRE
Government grants BREDE 90 1500 - 1,500
Interest income FIEHA 1,040 - 910 -
Financial guarantee contracts issued FHEERANNE 693 - - -
Others iy 297 284 130 99
2,120 1,784 1,040 1,599
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4.

Taxation

(a)

(c)

No provision for profits tax in the Cayman
Islands, British Virgin Islands (“BVI”) and
Hong Kong has been made as the Group has
no income assessable for profits tax during
the nine months period in those jurisdictions
(2006: RMB185 thousand).

Jiangxi A & K, the subsidiary where the
majority of the Group’s turnover is derived
therefrom, was subject to PRC enterprise
income tax (“EIT”). The Jiangxi A & K has
obtained a certificate of “Software
Development Enterprise” from the Ministry of
Information Industry of the Jiangxi Province
(IFA&E{EEESEME) on 15 August 2001.
According to a notice jointly issued by the
Ministry of Finance, State Administration of
Taxation and General Administration and
Custom on Taxation Policy in respect of the
Encouragement of Development of Software
and Integrated Circuit industries (B8 &tE) ¥
EXNEREREXRREBRUBEEENE
), Jiangxi A & K is exempted from EIT for the
two years starting from its first profit-making
year (after offsetting the accumulated losses)
and is entitled to a 50% relief on EIT for the
subsequent three years.

In addition, in June 2003, due to the Group’s
reorganization, the status of Jiangxi A & K,
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 (T & HINE SEEA1E
2), pursuant to the Income Tax Law of the
PRC for Foreign Investment Enterprise (9 & #
BERERMEREMETL) and with the
confirmation received from the Nanchang
High-tech Area Tax Bureau (7 & = # % B %
/@) on 1 March 2004, Jiangxi A & K will be
exempted from EIT 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. Jiangxi A & K was entitled to the
exemption from EIT commencing from the
year 2003. Therefore, for the nine months
ended 31 December 2007, Jiangxi A & K was
subjected to EIT rate 7.5% (2006: 7.5%).

Deferred tax
There was no significant unprovided deferred

taxation for the nine months ended 31
December 2007 (2006: nil).

(c)

HRAEBRANMEA BEARER
EHE ABRLES ((EBREX
BE)RBEAYEELTAMNEH
RETHBA - Y EELZEE
EREZMEHEBERE (ZTTAX
F: ARE1858) ©

AEEEEBTERRZIMERF
TBETAEGNPEEERER
(TEEMBR]) < TRTHAENRZ
ZZ-F)\A+HERBIAEER
SBEXBEHN[RRELE]E
E-BREVHSB BRUBLERBR
FRERE S RGN (N RE
BEXNEREREXEREER
Wk R R B A - T AEITAR
HEERANFE RHZEBRR)
A MEERRENDEMER
THRER=FHEFH0%EEMN
BRAE -

BN RZTE=FXF ' RA
SEBETEMR  IRTNEIAS
HINE FEBEEEREANETL
AEEANEBERE  RET
BNERECERIIECEMER
EREETRIBERBN_-_TT
WE=A—BZBRE IATA
HEREEEMER a8 EER
FEHEHEZBERBR) EMFHE
CEMNER  UTREE=FEZ
RE0% M EFEH - ITRTAEZ
TZ-GREEFACEMGH - B
It BEZTTLET=A=1—
BAEASE IETHARGE
Frafi®z7.5% (ZETNE:
7.5%) §%5t °

EEHA

AEERBE_ZTLFT A=
T—HENEARTEERZ RE
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5.  Dividends 5 RE
The Board does not recommend payment of any BEEQWMEEREE-_TTLF+=A
interim dividend for the nine months ended 31 =+ —BIEAEARE MR (B
December 2007 (quarter ended 31 December 2006: EZETREFTZRA=+T-HLESFE:
nil). &) -

6.  (Loss)learnings Per Share 6. BR(EE B
The calculation of basic (loss)/earnings per share is BREX(BB) /BHNIREEZE=-FF
based on the unaudited consolidated loss +tHF+ZA=+—HIEAEANRERES
attributable to shareholders for the nine months REERIEEBEARK624,000T (ZF
ended 31 December 2007 of RMB624,000 (2006: T ¢RI AR, 257,00070) BB B
profit RMB1,257,000) and on the 306,000,000 shares 770% 15 306,000,000 (Z 2T X F :
in issue (2006: 255,000,000 shares). No dilutive 255,000,000fR) 5t H - ARBE-_TT+
earnings per share was presented because there FR-ZZZRFT_A=T+—BILAEA
was no dilutive potential ordinary share in existence N FEERMESEYEZBEER
during the nine months ended 31 December 2007 & ML E2EREERT -

and 2006 respectively.
7. Movement of reserves 7. REEH

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)

Balance as of

1 Aprl 2006 2700 13483 % 11a 3ot 161 43) 4% 60,445
Proftfor the  morihs HEIRRETR

onded 31 December 2006 =T-RLARAZER - - - - - - - 157 151
Belance a5 of i S e

31 December 2008 Stk 27,00 13483 % 118 3 162 13) 15,682 61,702
Balance s of HOZSLERE-B

1 Apri 2007 248 7,00 13483 L 115 4462 - (1,209) 8,660 53864
Placing BE 5049 106,42 - - - - - - 11141
Iestment n subsidiary ~ FAE4E - - - - - - (153) - (153)
Loss forthe  months HEZRRtETIR

ended 31 December 007 =f-RitAERZEE - - - - - - - (624) (624)
Balnce as of HoBRLETZE

31 December 2007 S1-Rokh 32019 19,906 L4 115 4462 - (1,392) 805 164559
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MANAGEMENT DISCUSSION AND ANALYSIS EEENRRAMN
FINANCIAL REVIEW Bt 5 [l 8

The Group recorded a turnover of approximately #®HZE-ZZ+E+-_A=+—HIthEA
RMB952 thousand for the nine months period ended — EiffiA - REE RS L EEHAREIS.2
31 December 2007, representing a decrease of Bt @ & Fr — B HEERBARE L D
approximately 78.8% as compared to the 78.8% c YE¥ZE T THTIEZMNAEE
corresponding period in the previous fiscal year. The HRIEATHIHERZRU LS EENERE
decrease was mainly due to the sales system with a IR o

focus on agents contributes limited turnover.

The cost of sales was approximately RMB1.36 million #Z-ZZ+E+-_A=+—HIth@EA
for the nine months ended 31 December 2007,  Hif @ $ER KL BARBI6ET * &
representing a decrease approximately 24.1% as  F— I HEERERK L 424.1% « THE
compared to the corresponding period in the previous ZRERAMESEAHER AN TZELEFT S
fiscal year. Such decrease was due to the decrease R INE B o

in business tax and additional levies in respect of the

decrease in sales revenue.

The distribution cost was approximately RMB441 DR AN AARBI41ET B LFR
thousand, representing a decrease of approximately — H8J5 4 4768.3% + JIR A AEBEE T T A
68.3% as compared to corresponding period in 2006 @ HKEATHHERER - AEETBEEN
because the Group developed a sales system witha EABHNITE - ZISEMEEAK -
focus on agents. The Group have no burden on sales’

salaries, training and other related expenses.

The administration expenses was approximately  {THE L 45 ARK188.88 T W LER
RMB1.88 million, representing an increase of  H#iN4916.8% @ N EmR AEETH
approximately 16.8% as compared to the same ZE-ZT+E+-A=+HAEABHR
period in 2006, mainly because the Group has BEAMPRATIEMBEZER o

incurred the moving expenses of the new office

premise during the nine months ended 31 December

2007.
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Liquidity and Financial Resources RBESRUBER

As at 31 December 2007, the shareholders’ funds of R -_ZZtE+_-_F=+—H AEEZ
the Group amounted to approximately RMB165 million.  BERE &L AAREE6T5EET - i d
Current assets amounted to approximately RMB170 EEHNAARBIETTETL EFHAR
million of which approximately RMB160 million were ~ ¥ 1{E6FExAH e RIETEH  SHA
cash and bank balance and approximately RMB10 ~ R¥E1TE L ARNE X - BAFE -
million were trade receivable, prepayment, deposit ~ Z& REMmERER - AEB 2 RBEE
and others receivable. The Group’s current liabilities XA ARBSEETT °

amounted to approximately RMB8 million.

Charge of Assets EEEA

As at 31 December 2007, the Group did nothave any R-_ZZ+&+-A=+—H AEEY
charges on its assets. EEMAEER -

Capital Commitment BEREE

As at 31 December 2007, the Group did not have any RZ-ZZZ+F+-A=+—H  AEET
material capital commitments. EEMERNERAE

o

Foreign Exchange Exposure and Hedging Policy SN LB I R BUR

Since most of the income and expenses as well as  HRAAEBABHUIREEGETIUA
assets and liabilities of the Group are denominated R¥ A EERAANEE L S A4
in Renminbi, the Director consider that Group has no  [EELK + IR EUE ] SR B o
material foreign exchange exposure and no hedging

policy has been taken.

Contingent Liabilities FAREE

As at 31 December 2007, the Group did nothave any R=-ZEZ+t&+-A=+—H AEET
material contingent liabilities. BEMENLIAREE-
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BUSINESS OUTLOOK ¥BRE

Business Review ¥KEE

Throughout the first nine months of the year, the AFERNEAR AEEEER IR EH
Group continued to focus on the development of HWABEEXKNEE  BENBNTEHE
internet education, constantly strengthen and W®UEHATHIE YL NEAZETS
enhance content and functionalities in our education ~ & - AR TS EEAERERELEE
website, and strived in opening various of market RIEBH BTN FEAEEHEERAN
channels. However, sales revenue of the Group was ~ BEH D RERAHBENTIERA -
dropped remarkably, resulted by complexity in

channels building and instability of sales agents, and

it was attributable mainly to this loss-making period.

Prospect and Outlook ARRE

The Group is now actively making up its business ASBE BRI EERBEGEHRAESHRMBA
direction and sources of revenue. The principal R @ AR T LXK K- FRBITER
business of the Company will be more focused in ~ AEHZEMNEERS  AEHRAS
development of industry-specific application software £ ~ i - ZEHEZBFRBFEAETE
and information services. Furthermore, it will also 4B fME A IS EE - I 1 F A AE
capture and expend its business and geographical H%EELE  ARFRAIEE KRR -
reach rapidly through corporation, acquisition and

merger, and strive for the leadership in this field, in

order to maximize returns for the Shareholders.

10



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 2007, 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:

The Company - interests in Shares

i Third Quarterly Report 2007/08E =FE ¥ &R &

ESRIETBRABRARAREM
BrERORABRRD ZEEIAR

RZZEZ+F+-A=+—08 ' &2 ﬂz
EE([EZ2)RFEARAEBELAR
HAEMBEHEE (T ALE %&%awH
([FEHRBEEG) EXVE) 2K &iE
B ([ ]) A RIEE %&%“M
BIEXVER BT R8N S BME AR T KR
%z%ﬁﬁuﬁ(a%mﬁm%&%fhm
ﬁ%ﬁiﬁ‘ﬁ&ﬁ?%ﬁz%¥¢&
B)  WIREBESH R AE KA EI52168H
Nz GBIl s 2R #EE &mE
kIR IE AR E R BI55.4625.6715878
ﬂ@K@ﬂ Rz ERIKRE W

N

*{

ARE-ROES

Percentage of

Director Nature of Interest No. of Shares  shareholding
Bz BaEtE RIDEE FRESL
Mr. Peng Gexiong Interest of a controlled corporation  (Note 1) 11,120,000 3.6%
YHRIERE RN EEER (Hizt1)

Mr. Wang Dongbin Interest of a controlled corporation  (Note 2) 60,000,000 19.61%
TREELE REtEERR (Hrax2)

Note: Kt

(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.

(2)  These shares are registered in the name of and
beneficially owned by Ying Da Investment Ltd (“Ying
Da”). Ying Da is 100% legally and beneficially owned
by Mr. Wang Dongbin.

11

(1) %S5 B&{7 bAEducators Investment Limited
([Educators Investment]) B & E 1T E
%% ° Educators Investment? 5| ¥
RIS AE « BTFLEAE - BIRREE REX
WEREAEREHEEEITT%  1.28%
0.61%%0.41% c ARERIELEHER
Educators InvestmentZ 97. 7% E B 1 % -
RIEEHRBEGRD - BHEARREE
HEducators Investmentifhg 2
141,120,000/ B {9 2 2 ©

(2) ZEBRHUBEREERAR([AE])A
EBRMUTEZEE - REATRURELES
ERER100%EE
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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 2007, the X' R=ZTTtF+=-A=+—H " T
following persons (other than the Directors or chief AT (EXFEBEZEZHARAEEITH
executive of the Company as disclosed above) had A Sk 41 EAH%’\‘:PT?TEﬁ@?J? AR BE K
an interest or short position in the Shares as recorded 55 33616 7B & AZ &0 Fril 2 B2 &2 A
in the register required to be kept under section 336 Z kAR Nk E i & A T 57
of the SFO, and were directly or indirectly interested [ B £ — ] 1550 T A & B E 7] H 4
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 RIPEAE BRAESL
Ying Da Beneficial owner 60,000,000 19.61%

ERAEA
Ms. Xiong Wei Qin Family (Note) 60,000,000 19.61%
RRETE ik (fizt)
Notes: ff & -
Under the SFO, Ms. Xiong Wei Qin, spouse of Mr. Wang ~ REZBHFRBHEHKI  EREFELLTATRM
Dongbin, is deemed to be interested in the Shares. FHEZBRE - ﬁwt%&ﬁﬁﬁﬁﬂxf 2R o

Save as disclosed herein, as at 31 December 2007, BAREMFEEESIN AR AL TNEA
the Company had not been notified of any other Eﬁﬁﬁﬂ/\i(§$'}2$ AlZEFETHA
person (other than the Directors or chief executive of  BBRINRZZZLFF+_A=1+—HRRK
the Company) who had a discloseable interest or B EHIREEH K S50 £33615 0478
short position in the Shares as recorded in the RARRIFEEZEFZIAR @ KEZEUH
register required to be kept under section 336 of the ~ BHEATMBRIM AR E—NERTRAAL
SFO or, directly or indirectly, interested in 10% or  SEIAEMKE AR ZRERE LI
more of the nominal value of any class of share ZBRA(BIEARBEZFRAZHE) @E
capital (including options in respect of such capital) ~ 10%8( A L #E2 -

carrying rights to vote in all circumstances at general

meetings of any other members of the Group.

12
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SHARE OPTION SCHEME R RESTE

The Company has share option scheme, under which AR R A BIRETE - #it - AQTA
the Company may grant option to (i) full-time or part- % H BB F (1) A2 8 &,/ ok E AT ] il B
time employees of the Company and/or any of its ARKNEBIFEES  EAQXN/
subsidiaries, including any executive, non-executive 8¢ B 2 & 2 EMHIT « FHITR
and independent non-executive director of the BUFHTES : (NAEBEKERAZ
Company and/or any of its subsidiaries; (i) TERE : (iIVAEEEKERRIZEEH
substantial shareholders of each member of the TERRZHEAL: R(VEZEELE
Group; (iii) associates of directors or substantial ~ #Z TAIEFEZEFEA EZFA (HAZ
shareholders of each member of the Group; and (iv)  #E: - BlAGETZ 2 EYHS) BE IR L
the trustees of any trust pre-approved by the Board, AL @ &% AKRQA BN 2 T BITRA
the beneficiary (or in case of discretionary trust, the ~ 10% * T B HE UL T & 1B 18 BRI ETT
discretionary objects) of which include any of the  M#ET2ikM - RBEEFHESS2ER
above-mentioned persons, subject to a maximum of  1BEE  EFAERU T ZZHZHSE
10% of the issued share capital of the Company, from ()RR BROERLEREER (WEAS
time to time, excluding for this purpose shares issued % H)REBHERZF AR ARG HRE
on exercise of share options. The subscription price  KITHRZWTIE : (iVAQARBKRH N BEER
is to be determined by the Board in its absolute W HEAIEEREALEXAEEERARS
discretion, and is not to be less than the higher of (i)  FTER A BM#® 2 FHRTE » R(iHAD
the closing price of the Company’s shares as stated ~ BRI 2 EfE - EZEMBERER - ARA
in the Stock Exchange of Hong Kong Limited daily ~ BRIAR A M 1ETEARHAE -
quotations sheet on the date of the grant of an option

which must be a Business Day, (i) the average of the

closing price of the Company’s shares quoted on the

Stock Exchange of Hong Kong Limited on the five

consecutive Business Days immediately preceding

the date of grant and (iii) the nominal value of the

Company'’s shares. Upon acceptance of options, the

grantee shall pay HK$1 to the Company as

consideration for the grant.

For the period ended 31 December 2007, the Board #HEZ_-_TT+&F+_-_A=+—H L #fH -
did not offer any Share Option Scheme to any parties. EZ@WERIA A TIRZERE -
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PURCHASE, SALE OR REDEMPTION OF THE BE HESBOAARTLTRA
COMPANY’S LISTED SHARES

For the nine months ended 31 December 2007, #HE-ZTT+HF+-_A=+—HIENEA
neither the Company nor any of its subsidiaries  Hff N ARIKERMNB AR HEEE
purchased, sold or redeemed any of the Company’s & 8k B& Bl AN A BT fa] AR o

listed shares.

COMPETING INTERESTS AEER

For the nine months ended 31 December 2007, none  #HE-—TT+HF+-A=+—HILNEA
of the Directors or the management shareholders or ~ H#iff]l * ARFIZEE - EHERFERFEE
any of their respective associates (as defined inthe & B ZHMBEAT (FHBAIER EHHAD
GEM Listing Rules) of the Company had an interest 4 % 7 3 78 5 B 3 75 8 X ok 7] g2 B A 1]
in a business which causes or may cause any EABFEEPHEAER -

significant competition with the business of the

Group.

COMPLIANCE WITH CODE ON CORPORATE Br(LEERERTA
GOVERNANCE PRACTICES

The Company has applied the principles and, subject ~ R EIEEHAfA - KA RIE —EEA (Bl ¥R
to the following deviations, and has complied with all 173 BI) M 8k 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 B - 2B T REESE - BE2E
Appendix 15 of the GEM Listing Rules throughout the ~ 21E ©

period under review, except that:

A2.1 The chairman and chief executive officer of the ~ A.2.1 NA R Z T & BITHAER L hE g
Company had been the same individual - Mr. Peng &4 ([2%&4]) — AREFET
Gexiong (“Mr. Peng”);

Effected from 28 November 2007, Mr. Wang Denghbin BE-_ZE+F+—AZ+N\BE  TEH
(“Mr. Wang") has been appointed as a chief executive ~ ([E&k4|) EEBET ARRAR 2 THE
officer and is responsible for the Group’s business. %' BEEEASEER - LA ERRE
Mr. Peng only play the role of Chairman and is f{IXFE—H GEEE£Eg -
responsible for managing the Board.
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A.3. Under rule 5.05 every board of directors of a  A.3. R4 (AR EHEAI) £5.050
listed issuer must include at least three independent SR LW ETANESENAZLE=4
non-executive directors. BAUFRTES o

Mr. Law Chi Yuen has resigned from the Board in Z#&EERA4LA -_TT+HNA=1+—H
order to devote more time to his other business ERZEEEZEHL2RE XK METE
commitments with effect from 31 August 2007. SIEHMITES -

The Group has met the relevant requirement and AR RBE-_TZE+F+—A=-+/\HE
appointed Mr. Gao Feng as an independent non- TEEE4AETBIFENTES - HIEH
executive director with effect from 28 November 2007. A BBRE °

SECURITIES TRANSACTIONS BY DIRECTORS EZETRERS

During the nine months ended 31 December 2007, #HEZEZTT+F+-A=+—HILNERA
the Company has adopted a code of conduct HiffJRN @ ARAIEHESHETELFIFHK
regarding securities transactions by Directors on @ —E (Bl ¥R L THE)F5.485 %
terms no less exacting than the required standard of ~ 5.67{&ffE s X N TIEET S EET
dealings as set out in Rules 5.48 to 5.67 of the GEM 5% 5P| - AR B ND AR EEELE
Listing Rules. The Company also had made specific ~ T&:# MARAANTFAMEHE —TT+
enquiry of all Directors and the Company was not £+ A=+—H - A @A HE AT A
aware of any non-compliance with such code of RIKRBETFEZTH KRR HUTIZEZ M
conduct and required standard of dealings E-S S

throughout the nine months ended 31 December

2007.

AUDIT COMMITTEE EREES

The Company established an audit committee with AR 7 2 BR(AIER - TR A 55.2805
written terms of reference in compliance with Rules ~ Z%5.331§ &% T B3 C.3.12C.36 * X
5.28 to 5.33 of the GEM Listing Rules and code Y ERZESVIHIRALBERE - ERZE
provision C.3.1 to C.36 of the code. The primary EB&rIEBREA(HheiE) ZHNEE
duties of the audit committee are, among others, to ~ NEEZ B S ERBRELANBLELER
review and supervise the financial reporting YHERMEZESRUEZLRER - BXZ
processes and internal control procedures of the EE&MARABKN-(IBIIFERTEEER
Group and to provide advice and comments to the — F%E4E ~ BEELERFEEERAR -
Board accordingly. The audit committee is composed

of the three independent non-executive Directors of

the Company, namely Mr. Jiang Minghe, Mr. Yeung

Kenneth King Wah and Mr. Gao Feng.
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The Group’s draft unaudited financial statements for ~A£EHZEZ-_TZ+F+_A=+—H1
the nine months ended 31 December 2007 have been LA A B 2 A € BH P B HREXRE R
reviewed and commented by the audit committee EZZE €M EEHUTHEHHELE
members. R o

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

follow Directors: =

Executive Directors: HITESE :

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

Mr. Wang Dongbin TR ESE

Mr. Li Wing Sang FoK KA

Mr. Lau Kam Ying ElEGE it

Independent non-executive Directors: BUHRTESF

Mr. Jiang Minghe BRALAE

Mr. Yeung Kenneth King Wah BRELAE

Mr. Gao Feng 5 & %4

By order of the Board REEEM

A & K Educational Software Holdings Limited ASKHABBHEREBRAT"

Peng Gexiong 213

Chairman FE

PRC, 14 February 2008 FE ZEZNF_ATEA
T OERBR
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