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To the Affected Shareholdery and the Affected Option-holder

PROPOSED PRIVATIZATION OF
ABC COMMUNICATIONS (HOLDINGS) LIMITED
BY WAY OF A VOLUNTARY CONDITIONAL GENERAL CASH OFFER

BY PLATINUM SECURITIES COMPANY LIMITED ON BEHALF OF

H.C.B.C. ENTERFPRISES LIMITED

FOR ALL THE ISSUED SHARE CAPITAL,
IN ABC COMMUNICATIONS (HOL.DINGS) LIMITED
(OTHER THAN THOSE SHARES ALREADY OWNED BY H.C.B.C.

ENTERPRISES LIMITED AND THE EXCLUDED SHAREHOLDERS)

INTRODUCTION

Reference is made to the announcement issued jointly by the Company and the Offeror
dated 16 April 2007, in which the Board had heen informed that a proposed privatization of
the Company by way of a voluntary conditional gencral cash offer by Platinum, on hehalf of
the Offeror, to acquire all the issued share capital in rhe Company (other than those Shares
already owned by the Off%ror and the Excluded Sharcholders) and o cancel all the
outstanding Options of the Company held by the Affected Option-holder. Details of the
Offers are set out in the Offer Document which was dispaiched to all Sharcholders on 11
Junc 2007,
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The purpose of this Document is 10 provide you with, among other matters, information
relating 10 the Company. the letter from the Independent Board Committec containing its
recommendation and advice to the Affected Sharchoiders and the Affecied Option-holder and
the letter from OSK Asia Capital containing its advice to the Independent Board Committce
in respect of the Offers.

THE OFFERS

The Share Offer and Opiion Offer arc made by Platinum on behall of the Offeror,
which are subject to the lerms and conditions set out in the Offer Document,

The offer price of HK$0.580 per Affected Share represents:

(1} a premium of approximately 19.39% over the elosing price of HK$0.485 per
Share as quoted on the Stock Exchange on the Pre-announcement Trading Day:

(i) a premivm of approximately 24.20% over the average closing price of
approximately HK30.467 per Sharc for the 10 trading days up to and incloding
the Pre-announce ment Trading Day:

(it} a premium of approximatcly 30.04% over the averape closing price of
approximately HK$0.446 per Share for the 30 trading days up to and including
the Pre-anncuncement Trading Day:

(iv) a discount of approximately 19.44% to the closing price of HK$0.72 per Share as
quoted on the Stock Exchange on the Latest Practicable Date: ard

(v} a discount of approximately 14.88% to the audited consolidated net asset value
per Share of approximately HK$0.6814 as at 31 March 2007,

The Expired Share Opiion Scheme. which was adopted on 12 September 1001, expired
on 11 September 200t wirhout prejudice to the rights and benefits of and attached to
Options granted thereunder which are outstanding as at that date. At present. the Company
has 2.500.000 Options outstinding under the Expired Share Option Scheme.

The Existing Share Option Scheme was adopted on 27 March 2002. No nptions have
been granted under the Exisiing Share Option Scheme.

The exercise price and the expiry date of the oulstanding Options granted under the
Expired Sharc Option Scherae is HK$1.41 and 22 February 2010, respectively, Ms. Palricia
Yeung Shuk Kwan and Mr., George Ioseph Ho. directoes of the Company. respectively hold
2.000.000 and 500,000 Options. An Option OMTer is proposed by the QOfferor 10 acquire the
2,000,000 Options held by Ms. Patricia Yeung Shuk Kwan at » nominal price of HE$0.010
per Option,

All outstanding Options. il neither exercised nor tendered under the Option Offer, will

tapse after one month (rom the date on which the Offcror and the Excluded Shareholders
notify Shareholders of their intention to exercise their rights of compulsory acquisition,

_2_._
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Save for such Opticons, there are no outstanding Options. convertibles. warrants,
derivatives, securities convertible to Shares and rights to subscribe for Shares as at the
T.atest Practicable Date,

The Offers are conditional only upon the Offeror having received valid acceplances
and/or made purchases (in each case of the Disinterested Shares) totalling at Teast 90% ol
the Disintercsted Shares daring the period of four months after the posting of the Offer
Document. If such conditicn is satisfied, the Offcror and the Excluded Shareholders intend
to exercisc any compuisory acquisition rights to which they are entitled wnder the
Companies Act to acquire :he remaining Affccted Shares, and following which, the Offeror
and the Excluded Sharcholders intend to withdraw the Tisting of the Company from the
Stock Exchange. All outstanding Options. il neither exercised nor tendered under the Option
Offer. will lapse after one month (rom the date on which the Offeror and the Excluded
Shareholders notify the Sharcholders of fMgir inlention to exercise their rights of compulsory
acquisition, The Offers will lapse if the Offers do not hecome unconditional on or before the
Closing Date (i.e. Wednesday. 1 August 2007 or such later date as may he extended by the
Offeror in accordance with the Takeovers Code).

The Offcror reserves tae right to extend the OFfers or revise the condition of the Offcrs
after the dispatch of this Document.

SHAREHOLDING
The Offeror and the Excluded Sharcholders currently hold approximately 59.19% of tie

Issued  share capital of the Company. The Affected Sharcholders currently  hold
approximately 40.81% of the issued share capital of the Company.
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As at the Latest Practicable Date. the shareholdings of the Company are as follow:

Numher of

Shares o
The Offervr 19.808.000 4.24
The Excloded Sharcholders
HCBC Communications 245.523.600 52.59
Mr, George Ho 7,530,000 1.61
Mr. George Joseph Ho 3.500,000 0.75
Sub-total of the Offeror and the Exeluded Sharcholders 276,361 .600 50.19
Concert Parties who are subject to the Share Offer
Mt Michael Tse Chi Hung' 9.234.006 .98
Mr. Leung Kwok Kit 2 1.206.600 0.26
Sub-total of the Offeror and the Concert Parties 286,802,206 61.43
Disinterested Sharcholders
Directors * 6,636,400 1.42
{Other Sharcholders 173,447,394 37.15
Sub-total of the Disinterested Shareholders 180.083.794 38.57
Total: 466,886,000 100.00
Note:

t. Mr. Michitel Tse Chi Hung is deemed to be interested in 2,234,006 Sharcs, These Shares are owned
as toz () 9.204.006 Shares by him personally; and (b 30,000 Shares by his son, Mr. Christopher Txe

Wing Kit,

2 Mr. leung Kwok Kit is deemed to be interested in 1,206,000 Shares, These Shares are owned as 1o;
(a} 906,600 Shates by him personally: () 100.000 Shares by hs daughter, Ms. Toyee Lowng: and (o)

200,000 Shates by his danghter, Ms, Tacqueline Leung.

K Amuongsl these Shares, 6,450,400 Shares are owned by Ms. Pairicia Yeung Shuk Kwan and 186,000
Sharas are owned by Mr Anbrey Li Kwok Sing. Ms. Patricia Yeung Shuk Kwan and Mr Aubrey Li
Kwak 3ing are directers of the Company. They are Disinterested Shareholdars Tor the purpose of the

(Hiers,

Apart from the 466.886.000 Shares in issuc and 2.500.000 outstanding Options, the

Company has no other class of Shares. warranrs, Options. derivatives. convertibles and
securities convertible to Shases in issue as at the Latest Practicable Date.

INTENTION OF THE OFTEROR

According to the Offer Document. the Offeror and the Excluded Shatreholders. pursuant
to rule 6.15(F) of the Listing Rutes, intend to withdraw the listing status of the Shares on
the Stock Exchange subscquent to the Offers becoming unconditional and the Offeror and
the Excluded Sharcholders exercising their compulsory acquisition rights, Tt is the intention
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of the Offeror and the Excluded Shareholders to continue the existing business ol the Group.
The Offeror and the Excluced Shareholders do not intend to introduce any major changes to
the business of the Group, :ncluding any redeployment of the fixed assets of the Group or to
discontinue the employment of any employees of the Group, The Directors note the stated
intentions of the Offeror snd the Excluded Sharcholders in respect of the Group and s
employees. and will provide all necessary assistance o the Offeror and the Exclided
Sharcholders to cnsure the smooth running of the business of the Group if the privatization
is successlul,

According Lo the Offer Document. the QOFfferor has not determined its strategy in respect
of its holding in the Company if it lails to privatize the Company.

INFORMATION ON THE COMPANY

The Company is a company incorporated in Bermuda with limited liability and its
sharcs are listed on the Man Board of the Stock Exchange. The Company i3 an invesiment
holding company. Tts subsiciarics are principally engaged in providing financial information
services, wireless applications development. securilics trading system licgnsing, property and
investment holding,

A saminary of the audited consolidated resulls of the Group for the two financial years
ended 31 March 2006 and 31 March 2007 is set out helow:

Aundited results for
the year ended 31 March

2007 2006

HKS HKS

(restated)

Turnover 73.784.184 41.028.514
Operating profit 9,603,864 25,324,811
Profit helore income tax 5,650,313 24.981.671
Profit attributable to equity holders 7.619.441 24.981.671

As at 3F March 2007, the audited consolidated net assets of the Group werg
approximately HK$318.153.598 or approximately HK$0.6814 per Sharc.

PUBLIC FLOAT

Il for any reason the Offeror and the Excluded Shareholders do not cxercise their
compulsory acquisition righis, il any, nnder the Companies Act, appropriate steps will be
taken by the Offeror and 1he Excluded Sharcholders as soon as possible following the
closing of the Offers to chsure not tess thun 25% of the Shares will be held in publi¢ hands,
Sharcholders should note that upon the closing of the Offers, there may be insuflicient
public float for the Shares and therefore trading in the Shares may he suspended until a
prescribed level of publie float is attained. The Stock Exchange has stated that it will closely
monitor trading in the Shares if, upon the closing of the Offers. less than 25% of the Shares
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are held in public hands. I the Stock Exchange helieves that a lalse market exists or may
exist in the trading ol the Shares or there are insufficient Shares in public hands 1o maintain
an orderly market. it will consider exetcising its discretion to suspend wrading in the Shares,

DEALING TN SHARES

As the Offers are subject to the salisfaction of condition and may or may not become
unconditional, Shatcholders, holders of Options and potential investors are advised to
exercise caution in dealing in the Shares and/or the Options.

COMPOSITION OF THE INDEFENDENT BOARD COMMITTEE

Pursuant to Rule 2.8 of the Takeovers Code. the independent board committee of the
Company shall comprise all non-execttive directors of the Company who have no direct or
indirect intercst in the Offers (other than as a shareholder of the Company). Mr, Michael Tse
Chi Hung, Mr. George Ho and Mr. Leung Kwok Kil, non-cxecutive directors of the
Company. are all dircetors of the Offeror. Management Capital Limited, of which Mr.
Aubrey Li Kwok Sing ts o substantial shareholder. has provided advisory services to the
Offerar in QOctober 2005 Tor a small fee. Given their inlerests in or relationship with the
Oftferor. they do not consider themsclves sufficiently independent to advise the Affected
Sharcholders and Affected Clption-holder in respect of the Offers,

Mr. Adrign Fo Hau Chak and Mr. Lester Kwok Chi Hang. independenl nom-executive
directors of the Company who are independent of the Offers, have heen appointed as
members of the Independent Board Commillee for consideration of and making of
recommendations to the Affected Sharcholders and the Affected Option-holder in respect of
the tetms of the Offers, OSK Asia Capital has been appointed as the independent financial
adviser to advise the Independent Board Committee on the fairness and reasonableness of
the terms of the Offers and as to the acceprance of the Offers.

RECOMMENDATION

Your attention is draw to the lctter from the Tndependent Board Committee set out in
this Document which contiins ils recommendation 1o the Affected Sharcholders and the
Alfected Option-holder in respect of the Offers and the letter from QSK Asia Capital which
contains its advice to the Tndependent Board Committee in respect of the fairness and
reasomibleness of the Offers and as to the aceeprance of the Offers. and the principal factors
and reasons it has considzred belore arriving at its advice to the Indepetdent Board
Commitice.

Yours faithfully,

Foor and on behalf of the Board of
ABC Communications (Holings) Limited
atricia Yeung Shuk Kwan
Managing Direcror




