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

GEM has been positioned as a market designed to accommodate companies to which a higher
investment risk may be attached than other companies listed on the Exchange. 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.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this report, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or
any part of the contents of this report.

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

o Turnover of the Group for the nine months
ended 31 December 2008 were approximately
RMB34 million, representing an increase of
approximately 34.6 times as compared to the
corresponding period in the previous fiscal

year.

. The Group realised a loss attributable to
shareholders of approximately RMB2.1 million
for the nine months ended 31 December

2008.

o Basic loss per share of the Group was
approximately RMB0.006 for the nine months

ended 31 December 2008.

. The Board does not recommend payment of
any dividend for the nine months ended 31

December 2008.
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UNAUDITED RESULTS FOR THE THIRD QUARTER
ENDED 31 DECEMBER 2008

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 quarter ended 31 December 2008, together
with the unaudited comparative figures for the
corresponding period in 2007, as follows:

(Unless otherwise stated, all financial figures
presented in this quarterly financial report are
denominated in Renminbi (“RMB”) thousand yuen)

A & K Educational Software Holdings Limited A & K B B HER AR AR

BE-_ZZ\F+-HA=1+—HILE
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A& KABEBHERERAR ([ARR])
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(BHEZHI) FFRHBEHENZ B
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BUARE ([TARKE]) TiE)

(Unaudited) (Unaudited)
(REE7) (REBER)
Nine Months Ended Three Months Ended
31 December 31 December
BEt-A=t-H BE+-A=t-H
LER{EA =38R
Notes 2008 2007 2008 2007
Wi —BENF  -TTtE  ZBE\E C-TTF
Turnover BEH 2 33,862 952 32,444 329
Cost of sales WERA (19,120) (1,367) (17,699) (444)
Gross profit/(loss) R/ (8) 14,742 (415) 14,745 (115)
Other revenue HiA 3,564 2120 3,042 1,040
Distribution costs PERE (1,113) (441) (673) (218)
Administration expenses TRRS (15,997) (1,888) (7.854) (826)
Operating profit/(loss) mEEH/ (BB) 1,196 (624) 9,260 (119)
Finance cost BEKK (2) - (1) -
Profit/(loss) before tax BERaER/ (B8 1,194 (624) 9,259 (119)
Income tax R 4 (3,324) - (3,324) -
(Loss)/profit attributable REEE (B8)/
to shareholders kil (2,130) (624) 5,935 (119)
Dividends attributable BHARE
to the period 5 - - - -
RMB (Yuen)  RMB (Yuen) RMB (Yuen)  RMB (Yuen)
AR®(n) ARE(n) AR%(m) ARE(D)
(Loss)/earnings per share k(B8 /B
~ basic ~EA 6 (0.006) (0.002) 0.018 (0.0004)
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UNAUDITED CONDENSED CONSOLIDATED
BALANCE SHEET

AEERBAGEEERER

A & K Educational Software Holdings Limited A & K # B8 4ERER AR

(Audited)
(&%)
31 December 31 March
NOIQS 2008 2008
k23 —EEN\E ZEENF
+=ZA=+—-B =A=+—H
Non-current assets *RBEE
Property, plant and equipment mE - WREERE 803 435
Intangible assets BHEE 52,385 8,274
Goodwill SRS 57,795 6,945
Interests in associates iR NI R 657 732
Deposits paid for acquisition of Wiz sk
property, plant and equipment FEzENES 5,966 6,102
Other investments Hik & 2,500 -
120,106 22,488
Current assets REEE
Intangible assets BYEE 8,730 5,655
Trade receivables EWE 5K 7 38,880 4,250
Prepayments, deposits and BERE - Rek
other receivables H At U AR R 15,498 5,298
Cash and cash equivalents RekBRE&EED 54,018 116,356
117,126 131,559
Current liabilities HREBEE
Trade payables ENE SRR 8 17,179 -
Other payables and accruals HAb A IR
fEst &R 20,086 4,956
Amount due to a shareholder e R R KA 1 1
Obligations under a finance lease #EMEE 6 7
Taxation payable A 8,449 1,775
45,721 6,739
Net current assets RBEEFE 71,405 124,820
Total assets less current liabilities EEZAERTBHEE 191,511 147,308
Non-current liabilities *¥RBEE
Deferred taxation RIERIE 393 393
Obligations under a finance lease  BEME 16 19
NET ASSETS EEFE 191,102 146,896
CAPITAL AND RESERVES B A &tk 4
Share capital [l 9 42,499 31,977
Reserves A 148,603 114,919
TOTAL EQUITY MER 191,102 146,896
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Notes: iz -
1. Principal Accounting Policies 1. TEEHEBEX
The unaudited quarterly results have been prepared AEEREELETRERBRESHA
in accordance with Hong Kong Accounting S((BEEQHERC)ERZEAS
Standard 34 “Interim Financial Reporting” issued FHER|FE4G [P KRS | A R(EB
by the Hong Kong Institute of Certified Public BMAEZSMERAREIERES LA
Accountants (the “HKICPA”) and the applicable CERBEBRREMGE - IRAZ85TH
disclosure requirements of the GEM Listing Rules. FHRHZE-ZT)\F-A=+—HILFE
The accounting policies adopted are consistent with ZEFMBRRAIBEERM—B -
those set out in the annual financial statements for
the year ended 31 March 2008.
The quarterly results are unaudited, but have been EEXBEARLERZ HEOHEZZES
reviewed by the audit committee of the Group. #H] o
Significant transactions and balances among HRAREERAIRZEAR S REHE
the companies comprising the Group have been WrARB R -
eliminated on consolidation.
The Group principally operates in the People’s AEEBFEEFREAREME ([FE])
Republic of China (the “PRC”) with its business WEER HEBETHTZUARKE
activities principally transacted in RMB, the results T ARAEEZEEDUAARBEE
of the Group are therefore prepared in RMB.
2. Turnover 2. HES
The Company is an investment holding company ARABE—REEERAR  MERFEH
and its subsidiaries established in the PRC are KuzHBARIEZAERRUESENT
principally engaged in the development and EEFPHBRRERAEMG  EAEE
provision of application software, information BAHRERMBRERTERE  HE®
technology solutions and relation maintenance and R Ry HER  REEHBARS N
supporting services to customers in the electricity LR A E MR R -
power industry of the PRC; development and
distribution of education software, provision of
internet services and provision of related information
technology services.
An analysis of the Group’s unaudited turnover is set REBREEZZEEBONMT ¢
out as follows:
(Unaudited) (Unaudited)
RER RIBER
Nine Months Ended Three Months Ended
31 December 31 December
BEt-A=t-H BEt-A=t-H
L@ A t=M@A
2008 2007 2008 2007
BB\ —ZTHE ZZE\F —TT+E
Turnover HER
Sales of internet learning EELHE
card SE 259 952 8 329
Judicial authentication service A EET R 5,564 - 4,397 -
Information technology BHTEZER
services in the electricity RHS AR
power industry 28,039 - 28,039 -
33,862 952 32,444 329
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3. Segmental Information 3. ZoHENR
Business segments EHE
For management purposes, the Group is currently REEmME  AEBMEHMEEESHAE
organised into two operating divisions - sales of K-EBEEHEEERURAEZETR
self-developed internet learning card and judicial B BENHAAERTENLER 2 E
authentication service. These divisions are the basis P
on which the Group reports its primary segment
information.
Segment information about these businesses is BRUEEB D BEMIBROT ©
presented below.
Nine months ended 31 December 2008 BE—FTZENFF+-A=1+—HIUNEA
Information
Sales of technology
self-developed Judicial services in the
internet authentication electricity
learning card service power industry
EEEHA AEEE  EHT¥2Z  Consolidated
BEF % ERNERS %4
REVENUE BXHE
External sales HNEE 259 5,564 28,039 33,862
RESULT E
Segment results AHEE (857) 1,022 14,577 14,742
Interest income and unallocated  F| 8 MA R EKEED &
other corporate income ﬁﬁt EJON 3,564
Unallocated corporate expenses ~ KEEABEERT (17,112)
Profit before tax BRBAAT 1,194
Income tax expense FERAY (3,324)
Loss for the period HNER (2,130)

5
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As at 31 December 2008 R-ZFEFENF+=A=+—H
Information
Sales of technology
self-developed Judicial services in the
internet authentication electricity
learning card service power industry
EEOHS AZEE  BHTEZ  Consolidated
2B+ R#% ERANERS &E
BALANCE SHEET BERER
ASSETS gz
Segment assets PHEE 45,835 15,239 46,228 107,302
Unallocated corporate assets AEARLREE 129,930
Total assets BEE 237,232
LIABILITIES &ff
Segment liabilities PHBERE 6,220 7,853 23,596 37,669
Unallocated corporate liabilities ~ K&EPEAEERE 8,461
Total liabilities BafE 46,130
Nine months ended 31 December 2007 HE-FTELFEFZA=+—HINEA
Information
Sales of technology
self-developed Judicial  services in the
internet  authentication electricity
learning card service power industry
EELHE FEEE  EN7%Z  Consolidated
28K R EARERE S48
REVENUE EXE
External sales HNEE 952 - - 952
RESULT %ﬁ
Segment results AHEE (415) - - (415)
Interest income and unallocated ~ F| 8 M A R KEED B
other corporate income Hi R A 2,120
Unallocated corporate expenses ﬁEﬁ@Em%Bﬁi (2,329)
Loss before tax BHAER (624)
Income tax expense FERRAX -
Loss for the period HAEE (624)
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As at 31 December 2007

R-FE+F+-H=+—H

7

Hong Kong has been made as the Group has
no income assessable for profits tax during
the six months period in those jurisdictions
(2007: Nil).

The subsidiaries established and operating in
PRC are subject to the PRC enterprise income

(b)  PRC enterprise income tax.
tax at 25%.
(c)  Deferred tax

There was no significant unprovided deferred
taxation for the six months period.

A & K Educational Software Holdings Limited A & K # B8 #4ERAER AR

Information
Sales of technology
self-developed Judicial  services in the
internet  authentication electricity
learning card service power industry
EEEE FiAEE  EA7%2Z  Consolidated
2EF k% EARERS &Fa
BALANCE SHEET BERER
ASSETS gz
Segment assets PHEE 52,289 - - 52,289
Unallocated corporate assets AESMEREE 120,592
Total assets BEE 172,881
LIABILITIES &ff
Segment liabilities PHEE 7,497 - - 7,497
Unallocated corporate liabilities ~ K&EnEAEERE 825
Total liabilities BafE 8,322
Geographical segments w1z 5 &
During the nine months ended 31 December 2008 BZ-_ZZN\FER-_ZFZLET_-f
and 2007, the Group derived all of its loss from Z+—HLAEAR  AEEZ2HEED
customers who are located in the PRC. Hence no RERHBEZEP M ESTEIEM
separate geographical analysis of the segment profit EDEE D 2D EPEE o
and loss is presented.
4.  Income tax 4. FRH
(a)  No provision for profits tax in the Cayman (a) ARANEERANEAHEANER
Islands, British Virgin Islands (“BVI”) and SHE EBRaBEE([REBELX

BE)RBBVEEETAFER
HETRIIA - BT B IEE R E R
/E%Ez*‘ BREB(CTTLEF:
(b) HECEMRGH-
BRI AR SL 2 B B 2 R B 4225%H0
BEHHPECEREH -
(c) BEBE

AEERANEABEHANLBEER
ZABEELHIR -



Dividends

The Board does not recommend payment of any
interim dividend for the nine months ended 31
December 2008 (quarter ended 31 December 2007:
nil).

(Loss)/earnings Per Share

The calculation of basic (loss)/earnings per share
is based on the unaudited consolidated loss
attributable to shareholders for the nine months
ended 31 December 2008 of RMB2.1 million (2007:
loss RMB624 thousand) and on the weighted
average of 324,348,000 shares in issue (2007:
306,000,000 shares). No dilutive earnings per
share was presented because there was no dilutive
potential ordinary share in existence during the
nine months ended 31 December 2008 and 2007
respectively.

Trade Receivables

Aging analysis of trade receivable is as follows:

A & K Educational Software Holdings Limited A & K B B HER AR AR

BRE

EFELTRARBE_TT\F+ A
=+ BIAB AR ETT BB S (&
EoERLEL_A=+—ALLEE &)

sk(E8R) BF

BREN(BE) /BRADEEEE-F
ZENF+-A=+—AUEABEROKRERE
EARCEZIEABRARE2108 T (=
ZELF BRARKECEL) RE#1T
R 4 hn ¥ 15 0324,348,0000% (Z B E+
4 306,000,0008%) 5t & - AREE=T
ZNFR-FELF+-A=+—HILN
BEARNG A FETMABREZEBEY
B BT RS SR EAR -

W% E 5 R
BRBZERZRRDTMT -

31 December 31 March

2008 2008

—Z2EN\E —ZTT)N\F

+=ZA=+-H —H=+—8H

0 to 30 days 0%30H 30,391 4,250

31 to 60 days 31£60H 68 -

61 to 90 days 61£290H 26 -

91 to 180 days 91£180H - -
Over 180 days but less 1808 LA £

than one year BABB—F 890 -

Over 1 year BBR—F 18,035 10,530

49,410 14,780

Less: Impairment losses B OREEER (10,530) (10,530)

38,880 4,250
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Trade Payables

Aging analysis of trade payables is as follows:

8. [ENE

% R

ERNBHERZRROMMT :

31 December 31 March
2008 2008
—EENF —TTNE
+-A=+—-A8 =A=t+—H
0 to 30 days 0£30H 13,376 -
31 to 60 days 31£60H - -
61 to 90 days 61£290H - -
91 to 180 days 91£2180H - -
Over 180 days but less 180H A £
than one year ENBB—F - -
Over 1 year BBe—F 3,803 -
17,179 -
Movement of reserves 9. REEY
Foreign (Accumulated
Share-based ~ Statutory  currency loss)!
Share Share  Contributed Capital compensation common translation Retained
capital premium surplus reserve reserve reserve reserve profits Total
B i¥d (2t ER)
BA BERE  RAEH EhE ELE NEg EifE REER &3
(unaudited)  (unaudited)  (unaudited)  (unaudited)  (unaudited)  (unaudited)  (unaudited) (unaudited)  (unaudited)
(%%%) (REER) (REBR) (REEW)  (RESR)  (REBR)  (RES®)  (REER)  (RE%R)
Balance s of HZRRNEBA-A
1 April 2008 268 31977 117755 933 115 4,654 4,862 (9,648) (3,752) 146,896
Repurchase of shares ~ BERf (419) (4,620) - - - - - - (5,099)
Issue consideration BIRERS
Shares 11,000 45,100 - - - - - - 56,100
Loss for the months ~ EZ-3FN§
ended 31 December tIfzt-AL
2008 AERER - - - - - - - (2,130) (2,130)
Currency translation ~ E¥EREE
difference - - - - - - (9,615) - (9,615)
Acquisition It - - - 4,950 - - - - 4,950
Balance as of H-BBNFT2R
31 December 2008 t-Rzks 4,49 168,235 933 5,065 4,654 4862 (19,263) (5,882) 191,102
Balance as of \ZZZ+EMA-A
1 April 2007 27,030 13483 933 15 - 4862 (1,239) 8,680 53,864
Placing kg 5049 106,423 - - - - - - 11472
Investment in subsidiary ~ FRESE - - - - - - (153) - (153)
Loss for the 9 months ~ EZ=TTt%
ended 31 December tZAET-AL
2007 MEAZER - - - - - - - (624) (624)
Balance as of RERLE12R
31 December 2007 - 188 32,019 119,906 933 115 - 4862 (1,392) 8,056 164,559

A & K Educational Software Holdings Limited A & K # B8 #4ERAER AR



MANAGEMENT DISCUSSION AND ANALYSIS
FINANCIAL REVIEW

The Group recorded a turnover of approximately
RMB34 million for the nine months ended 31
December 2008,
approximately 34.6 times as compared to the
corresponding period in the previous fiscal year.
The increase was mainly due to the Group has

representing an increase of

acquired two new businesses in last year end and
this quarter, which contributed RMB5.6 million and
RMB28 million revenue respectively in this period.

The cost of sales was approximately RMB19 million
for the nine months ended 31 December 2008,
representing an increase of approximately 13
times as compared to corresponding period in the
previous fiscal year. The main reason was increase
of relevant cost of new business.

The administrative expenses was increased
approximately 7 times for the nine months period
ended 31 December 2008 as compared with the
same period in 2007. The main reasons of the
increase were due to the amortization of intangible
assets for last two acquisitions and the professional
fee paid for a very substantial acquisition this year.

A & K Educational Software Holdings Limited

EEENWR DN
PHBEE

BE-ZT\F+-_A=+—RLNEA
HMEA - AREREEXEHARKT4
BEL BE—HMRFERBIEMAI34.6
o BXEENMIERARTEES FIR
FFEERRAFERETHERS % EH
EBREEHB D RIERT ARE5608
TTEARBFSAETMERS -

BE-FEN\FT-A=t—BLAEA
R - AR B ARKE FOERT
B L~ AT BF R RS 041305 - 2
EEREEHEH 2R ARLE N

ARERE-TTNAFT-_A=+—8AN
BEANRZTBERXR-_STLFRAYL
ARTE-ENMzETERARRMENRE
EFMEENEE URAAEEETH
BAKERXNNEXER -

A& KHERHERERRAR
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Liquidity and Financial Resources

As at 31 December 2008, the shareholders’ funds
of the Group amounted to approximately RMB191
million. Current assets amounted to approximately
RMB117 million of which approximately RMB54
million were cash and bank balance and
approximately RMB54 million were trade receivable,
prepayment, deposit and others receivable.
The Group’s current liabilities amounted to
approximately RMB45 million.

Charge of Assets

As at 31 December 2008, the Group did not have
any charges on its assets.

Capital Commitment

As at 31 December 2008, 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 2008, the Group did not have
any material contingent liabilities.

A & K Educational Software Holdings Limited A & K #B 8 4ERAER AR

RBEETRMBER
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Subsequent Events

At the extraordinary general meeting on 30
December 2008, the shareholders have duly
passed the resolution approving the change of the
name of the Company from “A & K Educational
Software Holdings Limited” to “China Electric
Power Technology Holdings Limited HEIE 7}
BiE AR AR, The Company has obtained the
certificate of incorporate on change of name from
the Registrar of Companies in the Cayman Islands
and has applied for registration of the new name
with the Registrar of Companies in Hong Kong. It
is expected that the registration will be completed
very soon.

On 28 January 2009, the Company has announced
that it has proposed to raise funds of approximately
HK$20.0 million by a rights issue of 225,232,500
rights shares at a subscription price of HK$0.10
per rights share on the basis of one nil-paid rights
share for every two existing shares and the rights
issue is fully underwritten. The net proceeds of the
rights issue will be used as general working capital
of the Group. It is expected that the open offer will
be completed by March 2009. The shareholders
should note that if the underwriting agreement is
terminated, the rights issue will not proceed.

A & K Educational Software Holdings Limited

HERAREHE

RZZZNFFTZA=Z+HETHRE
FRlRg k- RREAZRBEBIERKK
DA% A & K Educational Software
Holdings Limited ] 2% & [ China Electric
Power Technology Holdings Limited #
ENREERERAFAI ZCRBER - KR
AREREREARHMEEREHER
HBAMEE  LELRAEEDAFZME
BRBFEHAARLEIM - BHZMRE
FEgm®mzTK -

RZZTNF—A=Z+=H AQAE
i H &£ & 420,000,000 T 0 AR A
BEREBRMHI0B L ZREE#ETT
225,232,500/ & ik 1 < 1A% - B RE A%
REFHEMRER A RN ERE —RAHR
RERBD - HREZEEE - AQ AR
HHRHOAEFIBEFERAEAEEZ—R
BB HEHHRAGR-ZZTAF=
AR - REEEE WL IEBEHE -
HRE e

A& KHERHERERRAR
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BUSINESS OUTLOOK
Business Review

In November 2008, the acquisition by the Group
of the entire equity interest in JtREFEHERI
BMRA7F (Beijing Puhua Along Technology Co.
Ltd.) was completed. That company is primarily
engaged in the development and provision of
application software, information technology
solutions and related maintenance and supporting
services to customers in the electricity power
industry of the PRC. For the third quarter ended 31
December 2008, Beijing Puhua Along Technology
Co. Ltd. contributed over RMB28 million to the
Group’s turnover and over RMB14 million to its
operating profit. Through this acquisition and
the one at the end of the last year, the Group
has expanded its scope of business from
solely educational Internet services to one with
information technology applications in electricity
generation as its core, which also covers such
arenas as information technology in education and
information security, enabling the Group to provide
its users with all-round information technology
solutions encompassing consultation, integration,
development, maintenance, operation, assessment,
and training. To complement the change, the
Group convened and held an extraordinary general
meeting on 30 December 2008 to approve the
change of its company name to “China Electric
Power Technology Holdings Limited FEIE HEH %
BRAERAR".

A & K Educational Software Holdings Limited A & K # B8 4ERAER AR

EBRE
EBEE

REBR2008F 11 AR T HIb R T EH
ERRBRARZDRENKE  ZA7A
ITEREATEENTEZEFLPAERIEE
HEREMH FREBIAFERBBRRE
R IERS - WA LEF2008F12A31H
ME=FENAAEEEE T 828008 A
REMEEERBI400ENLENBE -8B
BEARLEEERNNE AEENER
HECANE-—NYEEBARBERST
NENEBLAEET BEHEREELLRE
B2 ELEEYE e HARFPRERE
B ER B BE-EE TAR
SN2 H M EBLEBATR - BEEA
E— 821 REER2008%E128308 B
BREFNAG HEERAREEA R
BEHRBERAERAR"



Over the three quarters, the new businesses that
the Group acquired in the quarter and at the end
of the last year respectively contributed over
RMB33.6 million to the Group’s revenue. However,
the professional fees incurred and the amortization
of the intangible assets acquired in the acquisitions
significantly increased the administrative expenses
for the period, offsetting the profit contributions of
the new businesses.

Prospect and Outlook

At present, in order to deal with the financial crisis,
the PRC government has started the implementation
of its plans to stimulate the economy, and
the infrastructure and information technology
applications in the electric power industry are
among the emphasized areas of investment. This
provides a good external environment for the
rapid development of the Group. Through the
previous acquisitions, the Group has preliminarily
completed the re-organization of its businesses
and organizational structure. Currently, the Group
has a technical, R & D, and service team of
several hundred people. It is based in Beijing,
with businesses all over the country. The areas of
electricity marketing system, electricity transactions,
information security, and educational services all
have excellent prospects of development. At the
same time, the Group will also continue to expand
its scale by such measures as mergers and
acquisitions, with a view to becoming the leading
enterprise in the arena of information technology
applications as soon as possible, so that we can
contribute to the recovery of the national economy
and bring better returns to shareholders.

A & K Educational Software Holdings Limited
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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 2008, 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

EESRTETBRABRAQTREM
BEEROREERG 2EEZIKXA

REZTZNF+ZA=+—H ARAZ
EE([EE)REIBTHRABEARAAL
HEMBEEE (ERREHFRBERD
(IEHFRHE G EXVE) 2 Bk k48
MR (TR DR HEEREES KRB K
PIEXVED BT R8N BB E AN A A LR
Fremgone (BEREBEESFRAER
PIEARTEHRRRAIGERER 2B mlA
B)  IREBFESF LR KHIFE352105EE,
AZEGI T sR e EzRAR
SR R B F R £ AR B 85,46 25,6716
HMEARB R RAT ERmIOKE - T

AR -ROES

Percentage of

Director Nature of Interest No. of Shares  shareholding
E= EEHE R#E EREDH
Mr. Peng Gexiong Interest of a controlled corporation (Note 1) 11,120,000 2.61%
ERIERE RS EEER (hit1)

Mr. Wang Dongbin  Interest of a controlled corporation (Note 2) 60,000,000 14.10%
FRBEE RS EEER (hiz2)

Note: Hist -

(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 11,120,000 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.

A & K Educational Software Holdings Limited A & K #B 8 4ERAER AR

(1) &%/ AEducators Investment Limited
([ Educators Investment |) %% & 23
E ¥ B ° Educators Investmentﬁf‘aw
MERERE FLEE SREE4E
&ﬁﬁ&%iuf& E%&ﬁw 7% »
1.28% * 0.61%%0.41% - R Z 1K1 %
‘£ % Educators Investment,297.7% &
BRR - REFESRBEEY - RERA
s R A AEducators Investmenthﬁz
11,120,000 1 19 2 25

(2 ZEBROUBEREFRABA(REE]D
BEBCTERZRES REHSTRWAL
AEREZI00%HEH -



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 31 December 2008, 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:

Long positions in shares

A & K Educational Software Holdings Limited

BEEERAEHRIEFATREZ
BROBERABZEERRRAL

HERMEFRARRZEBTHAEMA -
RZZZENFE+-A=1T—R THAZL
(EXFBBEZEERARAERITHA
BRI R R EEREE S LB K
11 533615 78 B A & 16 B Pt 2 & 50 % i

NZBERIAR
B zHE

Percentage of

Name Nature of Interest Number of Shares  shareholding

=L EEME R EE BFRESL

Ying Da Beneficial owner 60,000,000 14.10%

RE ERBEAA

China Venture Beneficial owner Note 1 67,240,000 15.80%
Enterprises Limited EnlEBA M1

Gold Oriental Group Beneficial owner Note 2 30,000,000 7.05%
Limited ERBEAA Ktz

SESEERAT

Sino Lucky Group Beneficial owner Note 2 27,760,000 6.52%
Limited ERBEAA Ktz

HEEEARAR

Aqualand Limited Beneficial owner Note 3 26,950,000 6.33%

ERBEAA K3
Mr. Zhong Qing Beneficial owner 26,865,000 6.31%

EREAA

A& KHERMHERERRAR
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Note:

BEYEERE

China Venture Enterprises Limited, a company
incorporated in British Virgin Islands wholly and
beneficially owned by Mr. Cheung Yan Leung.

Gold Oriental Group Limited and Sino Lucky Group
Limited, both of which are incorporated in British
Virgin Islands, wholly and beneficially owned by Mr.
Cheung Yuet.

Aqualand Limited was subsidiary of Asset Managers
(Asia) Company Limited, which in turn was owned
as to 70% by Asset Managers International Co., Ltd.
Asset Managers International Co., Ltd. was a wholly-
owned subsidiary of Asset Managers Holdings Co.,
Ltd., being a company listed on Hercules Market of
Osaka Securities Exchange in Japan and owned by
Ichigo Asset Management International Pte. Ltd. as
to 48.35%.

Save as disclosed herein, as at 31 December 2008,
the Company had not been notified of any other
person (other than the Directors or chief executive
of the Company) who had a discloseable interest
or short position in the Shares as recorded in the
register required to be kept under section 336 of the
SFO or carrying rights to vote in all circumstances
at general meetings of any other members of the
Group.

A & K Educational Software Holdings Limited A & K # B8 #4ERAER AR

iz -

BRAREMEEESN

China Venture Enterpnses Limited * R H

BEABBRUZAANMRCALERE
ERBS -

SEgEARATALRTESEERAT
EREBEABBRT 2 AR EREEE

2EEGREA -

Aqualand Limited#&Asset Managers
(Asia) Company Limitedz ffi B 2 7]
Asset Managers (Asia) Company
LimitedB3Asset Managers International
Co., Ltd. #B70%HE % ° Asset Managers
International Co., Ltd. £Asset Managers
Holdings Co., Ltd. (£ R B A KR &
%X 5 F B T MHercules Market k1)
22 ENE DR RAlchigo Asset
Management International Pte. Ltd. A
48.35% 2 5 ©

ARBALTHESR

EMEMAL (BEERARAZEIETH
AEBRIMNR-_ZENFE+-_A=+—R
Rt B R IREH X BB R0 5336

BHARARABEZ BEIAR

(B

BREEMBEINTEEEFAEMKE QA
ZERERG LREE) -



SHARE OPTION SCHEME

Pursuant to an ordinary resolution passed on 13
May 2004, the Company adopted a share option
scheme (“Old Share Option Scheme”) pursuant to
which the directors of the Company were authorised
to grant share options to full-time employees
(including executive directors) of the Company or
any of its subsidiaries to subscribe for shares in the
Company.

On 23 July 2004, the Old Share Option Scheme was
terminated and a new share option scheme (“New
Share Option Scheme”) was adopted. The purpose
of the New Share Option Scheme is to enable the
Company to grant option to eligible participants
in order to reward or provide incentives to its
employees or any person who has contributed or
will contribute to the Group. The New Share Option
Scheme shall continue in force for the period
commencing from 23 July 2004 and expiring at the
close of business on the tenth anniversary thereof,
after such period no further options will be granted
but the provisions of the New Share Option Scheme
shall remain in full force and effect in respect of any
options granted before its expiry or termination but
not yet exercised.

Under the New Share Option Scheme, the directors
of the Company may offer to any employees who
has contributions to the Group including directors
of the Company or any of its subsidiaries share
options to subscribe for shares in the Company in
accordance with the terms of the New Share Option
Scheme.

A & K Educational Software Holdings Limited
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The maximum number of shares in respect of which
share options may be granted under the New Share
Option Scheme shall not, when aggregated with
any shares subject to any other schemes, exceed
such number of shares as represents 10% of the
issued shares as at the date of approval of the New
Share Option Scheme which shall be equivalent
to 51,000,000 shares. The Company may seek
approval from the shareholders in a general meeting
to refresh the New Share Option Scheme. However,
the total number of shares which may be issued
upon exercise of all share options to be granted
under all of the schemes of the Company or its
subsidiaries under the limit must not exceed 10% of
the shares in issue as at the date of approval of the
New Share Option Scheme.

The exercise price is determined by the directors of
the Company, and shall not be less than the highest
of (i) the closing price of the Company’s shares on
the date of grant, (ii) the average closing price of
the shares for the five business days immediately
preceding the date of grant, and (iii) the nominal
value of the Company’s shares.

On 26 March 2008, the Company granted options to
subscribe for 4,500,000 shares to its directors and
20,700,000 shares to its employees under the New
Share Option Scheme. Options granted must be
taken up within 21 days of the date of grant, upon
payment of HK$1 by each of the grantees. The
options may be exercised at any time after the date
of grant of the share options to the fifth anniversary
of the date of grant.
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Number of share options
EREHE
Exercised/
Granted Lapsed
Exercise At duringthe  during the At
Category price per Date of 1 April  nine months  nine months 31 December
of grantee Share grant 2008 Period Period 2008
B AR WnER i
ERAER BRITEE REBH ZERNE BE HH ZRENE
mA-H BRE EFE/&% t=A=t-8
HKS
B
Directors 22 26 March 2008 4,500,000 - (300,000) 4,200,000
g% ZEE\EZRZ1RA
Employees 22 26 March 2008 20,700,000 - - 20,700,000
2 ZEE\EZRZ1RA
In aggregate
At 25,200,000 - (300,000) 24,900,000
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PURCHASE, SALE OR REDEMPTION OF THE BE LERBEAATLTRE
COMPANY’S LISTED SHARES

Before 31 December 2008, the Company has sp-—ZZNE+-A=+—H& K27
repurchased a total of 5,435,000 ordinary shares ) 4 4 %85 760 5507% 7T (K 5t %5 5 AL A&)
of the Company on the Stock Exchange for an FABE AT BB [ & 5,435 00088 K 24 7] & 38
aggregate amount of HK$5,760,550, before g.w%igE BHEBRLEEALALATS
inclusion of transaction cost. The Directors believe gz mERFHLSREE T EHAL
that such repurchases will lead to an enhancement ARARRARZBEAF - O RGOS N
of the net asset value of the Company and decrease T -

the loss per share and will benefit the Company and

the Company’s shareholders. Details of the share

repurchase were as follows:

Price per share repurchased

Number of shares SREEE Aggregate
Date of repurchase repurchased Highest Lowest purchase price
fBEAH BEROHE BB & BEREAE
(HK$) (HK$) (HK$)
(B1) (B) (B)
8 September 2008 4,400,000 1.1 1.05 4,878,150
“ZZENFENANE
26 September 2008 235,000 0.85 0.85 199,750
“ZZ\FNAZ+AH
30 September 2008 800,000 0.86 0.82 682,650
“2E\FhAZ+A
5,435,000 5,760,550
Total expenses on 33,841
share repurchased
BERG 2B
5,794,391

5,435,000 repurchased ordinary shares were  5,435,000% & B 3% i IR A AR AT 85 ©
cancelled during the period.

Saved as disclosed above, there was no purchase, FBf EXFTHEIN - RRAIKEFERMNER

sale or redemption of the Company’s listed shares AR AEIBMAHEER - B EHLEBALD
during the period. Bl LG -
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COMPETING INTERESTS

For the nine months ended 31 December
2008, none of the Directors or the management
shareholders or any of their respective associates
(as defined in the GEM Listing Rules) of the
Company had an interest in a business which
causes or may cause any significant competition
with the business of the Group.

COMPLIANCE WITH CODE ON CORPORATE
GOVERNANCE PRACTICES

The Company has applied the principles and has
complied with all the code provisions as set out
in the Code on Corporate Governance Practices
contained in Appendix 15 of the GEM Listing Rules
throughout the period under review.

SECURITIES TRANSACTIONS BY DIRECTORS

During the nine months ended 31 December 2008,
the Company has adopted a code of conduct
regarding securities transactions by Directors on
terms no less exacting than the required standard
of dealings as set out in Rules 5.48 to 5.67 of the
GEM Listing Rules. The Company also had made
specific enquiry of all Directors and the Company
was not aware of any non-compliance with such
code of conduct and required standard of dealings
throughout the nine months ended 31 December
2008.
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AUDIT COMMITTEE

The Company established an audit committee with
written terms of reference in compliance with Rules
5.28 to 5.33 of the GEM Listing Rules and code
provision C.3.1 to C.36 of the code. The primary
duties of the audit committee are, among others,
to review and supervise the financial reporting
processes and internal control procedures of the
Group and to provide advice and comments to
the Board accordingly. The audit committee is
composed of the three independent non-executive
Directors of the Company, namely Mr. Yeung
Kenneth King Wah, Mr. Gao Feng and Mr. Wu Kehe.

The Group’s draft unaudited financial statements
for the nine months ended 31 December 2008
have been reviewed and commented by the audit
committee members.

As at the date of this report, the Board comprises
the follow Directors:

Executive Directors:

Mr. Peng Gexiong (Chairman)
Mr. Wang Dongbin

Mr. Li Wing Sang

Mr. Lau Kam Ying

Independent non-executive Directors:
Mr. Yeung Kenneth King Wah

Mr. Gao Feng

Mr. Wu Kehe

By order of the Board

A & K Educational Software Holdings Limited
Peng Gexiong

Chairman

PRC, 4 February 2009
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