





























APPENDIX I ACCOUNTANT’S REPORT OF THE GROUP

Diluted earnings per share is calculated by adjusting the weighted average number of ordinary shares
outstanding to assume conversion of all dilutive potential ordinary shares. The Company has share options,
for which, a calculation is done to determine the number of shares that could have been acquired at fair
value (determined as the average annual market share price of the Company’s share) based on the monetary
value of the subscription rights attached to outstanding share options. The share options have an
anti-dilutive effect on the earnings per share. No option has been exercised during the year.

2006 2007 2008
Profit/(loss) attributable to equity holders of the
Company HK$24,981,671 HK$7,619,441  HK$(5,546,779)
Weighted average number of ordinary shares in
issue 466,886,000 466,886,000 466,886,000
Basic and diluted earnings/(losses) per share
(HK¢ per share) 5.35 1.63 (1.19)
31 Employee benefit expenses
2006 2007 2008
HKS$ HKS$ HK$
Wages, salaries and other benefits 11,830,261 12,461,231 12,664,542
Retirement benefit costs
— defined contribution schemes (Note a ) 622,406 546,098 539,286
— refund of forfeited contributions (166,820) (158,602) (45,276)

12,285,847 12,848,727 13,158,552

(a) Retirement benefit costs — defined contribution plan

Forfeited contributions totaling HK$5,733, HK$26,124 and HK$27,544 were available as at 31 March
2006, 2007 and 2008 respectively to reduce future contributions.

Contributions totaling HK$67,628, HK$67,391 and HK$61,567 were payable to the funds as at 31
March 2006, 2007 and 2008 respectively.
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(b)

Directors’ and senior executives’ emoluments

The remuneration of every Director for the year ended 31 March 2006 is set out below:

Name of Director

Chairman and
non-executive
directors

Mr. Tse Chi Hung,
Michael

Mr. George Ho

Mr. Leung Kwok Kit

Mr. David Miao*

Mr. Fu Hau Chak,
Adrian®

Mr. Li Kwok Sing,
Aubrey”

Mr. Kwok Chi Hang,
Lester, Jp*

Executive directors

Ms. Yeung Shuk Kwan,

Patricia
Mr. George Joseph Ho
Mr. Joey Fan

Employer’s
contribution
to provident Other

Fees Salary fund benefits Total
HKS$ HKS$ HKS$ HKS$ HKS$
30,000 384,000 - - 414,000
30,000 - - - 30,000
30,000 - - - 30,000
30,000 - - - 30,000
30,000 - - - 30,000
30,000 - - - 30,000
30,000 - — — 30,000
210,000 384,000 — - 594,000
10,000 1,200,000 120,000 - 1,330,000
10,000 360,000 36,000 - 406,000
10,000 285,000 15,000 100,000 410,000
30,000 1,845,000 171,000 100,000 2,146,000
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The remuneration of every Director for the year ended 31 March 2007 is set out below:

Employer’s
contribution
to provident Other
Name of Director Fees Salary fund benefits Total
HK$ HKS$ HK$ HKS$ HKS$
Chairman and

non-executive

directors
Mr. Tse Chi Hung,

Michael 30,000 384,000 - - 414,000
Mr. George Ho 30,000 - - - 30,000
Mr. Leung Kwok Kit 30,000 - - - 30,000
Mr. Fu Hau Chak,

Adrian® 30,000 - - - 30,000
Mr. Li Kwok Sing,

Aubrey” 30,000 - - - 30,000
Mr. Kwok Chi Hang,

Lester, Jp* 30,000 - - - 30,000

180,000 384,000 - - 564,000
Executive directors
Ms. Yeung Shuk Kwan,

Patricia 10,000 1,200,000 120,000 - 1,330,000
Mr. George Joseph Ho 10,000 360,000 36,000 - 406,000
Mr. Joey Fan 10,000 325,200 16,260 75,000 426,460

30,000 1,885,200 172,260 75,000 2,162,460
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The remuneration of every Director for the year ended 31 March 2008 is set out below:

Employer’s
contribution
to provident Other
Name of Director Fees Salary fund benefits Total
HK$ HKS$ HK$ HKS$ HKS$
Chairman and

non-executive

directors
Mr. Tse Chi Hung,

Michael 30,000 384,000 - - 414,000
Mr. George Ho 30,000 - - - 30,000
Mr. Leung Kwok Kit 30,000 - - - 30,000
Mr. Fu Hau Chak,

Adrian® 30,000 - - - 30,000
Mr. Li Kwok Sing,

Aubrey” 30,000 - - - 30,000
Mr. Kwok Chi Hang,

Lester, Jp* 30,000 - - - 30,000

180,000 384,000 - - 564,000
Executive directors
Ms. Yeung Shuk Kwan,

Patricia 10,000 1,200,000 120,000 - 1,330,000
Mr. George Joseph Ho 10,000 360,000 36,000 - 406,000
Mr. Joey Fan 10,000 400,300 20,040 - 430,840

30,000 1,960,800 176,040 - 2,166,840

Notes:

N Deceased on 26 November 2006

# Independent non-executive director

(c)  Five highest paid individuals

The five individuals whose emoluments were the highest in the Group for the year ended 31 March
2006, 2007 and 2008 include one director whose emoluments are reflected in the analysis in Note (b) above
respectively. The emoluments payable to the remaining four individuals during the year ended 31 March
2006, 2007 and 2008 are as follows:

2006 2007 2008
HKS$ HK$ HK$

Basic salaries, housing allowances, other allowances
and benefits in kind 2,498,707 2,712,915 2,640,325
Contributions to retirement schemes 66,713 71,126 48,000
2,565,420 2,784,041 2,688,325
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32

The emoluments fell within the following band:

Number of individuals
Emolument band 2006 2007 2008

HK$0 — HK$1,000,000 4 4 4

Cash (used in)/generated from operations

(a)

Reconciliation of profit/(loss) for the year before taxation to cash (used in)/generated from
operations:

2006 2007 2008
HK$ HK$ HKS$

Profit/(loss) for the year before taxation 24,981,671 8,650,313 (5,304,820)
Adjustments for:
Depreciation 1,698,785 803,726 1,149,405
Amortisation of land use rights 168,667 929,304 578,750
Dividend income from listed available-for-sale

financial assets (2,038,813) (4,210,535) (4,492,422)
Interest expenses 343,140 953,552 1,209,899
Interest income (7,061,758) (8,274,161) (7,984,223)
Loss/(gain) on disposals of property, plant and

equipment 565,979 - (4,500)
Gain on disposal of a subsidiary - (100) -
Loss on deregistration of subsidiaries 3,370 3,010 -
Fair value gain on revaluation of an investment

property (580,000) - (150,000)
Exchange (gains)/losses, net (7,599,209) (678,675) 15,994,061
Impairment loss on available-for-sale financial assets 4,052,819 - -
Gain on disposal of listed available-for-sale financial

assets (23,443,704) - -

(8,909,053) (1,823,566) 996,150

Changes in working capital
Amount due to ultimate holding company - (253,045) -
Trade receivables (3,190,134) (8,819,587) 2,865,722
Other receivables, deposits and prepayments 84,361 577,522 4,493,880
Advance subscriptions and licence fees received 27,328 505,793 658,600
Customer deposits (602,516) (33,854) (35,500)
Trade and other payables 2,402,406 3,822,962 9,981,688
Cash (used in)/generated from operations (10,187,608) (6,023,775) 18,960,540
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(b) Deregistration of subsidiaries

2006 2007 2008
HK$ HKS$ HK$
Net assets disposed of:
Other receivables, deposits and prepayments 75,776 100 -
Cash and bank balances — 135 —
75,776 235 -
Reserve realised (79,146) (3,245) -
Loss on deregistration 3,370 3,010 -
Analysis of net cash used in respect of deregistration of subsidiaries:
2006 2007 2008
HK$ HK$ HKS$
Net cash used in respect of deregistration of
subsidiaries (3,370) (3,010) -
(c)  In the cash flow statement, proceeds from sale of property, plant and equipment comprise:
2006 2007 2008
HK$ HK$ HKS$
Net book amount 1,052,979 - -
(Loss)/gain on sale of property, plant and equipment (565,979) — 4,500
Proceeds from sale of property, plant and equipment 487,000 — 4,500

As at 31 March 2006, cash of HK$50,500 had been received and the remaining balance of

HK$436,500 was included under other receivables which was subsequently received after year end.

(d) Non-cash items

Exchange translation differences for bank loans amounted to HK$3,809,077, HK$348,827 and

HK$15,402,166 for the years ended 31 March 2006, 2007 and 2008 respectively.

Other commitments

Group
2006 2007
HK$ HK$
Contracted but not provided for in respect of investment in
available-for-sale financial assets 3,868,500 1,772,546

2008
HK$

1,765,948

The Group did not have any other commitment as at 31 March 2006, 2007 and 2008.
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34 Operating leases

The Group had future aggregate minimum lease receivables under the non-cancellable operating leases in

respect of the investment property as follows:

2006 2007 2008
HK$ HK$ HK$
Not later than one year 1,560,000 580,000 2,004,000
Later than one year and not later than five years 350,000 — 4,744,000
1,910,000 580,000 6,748,000

The Group did not have any operating lease receivables as at 31 March 2006, 2007 and 2008.

35 Related-party transactions
2006 2007 2008
HKS$ HKS$ HKS$
Key management compensation — salaries and other

short-term benefits 4,481,113 4,416,760 4,677,540
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III SUBSEQUENT EVENTS

On 2 May 2008, the Company entered into a sale and purchase agreement (the
“Disposal Agreement”) to dispose the entire issued share capital of ABC Global Limited, a
wholly owned subsidiary of the Company, to H.C.B.C. Enterprises Limited, the ultimate
controlling shareholder of the Company, at an aggregate cash consideration of
HK$252,300,000, subject to adjustment.

Subject to completion of the Disposal Agreement, the Company will apply the proceeds
under the Disposal Agreement and surplus cash of the Company for a special dividend (the
“Special Dividend”) to be made to all existing shareholders of the Company. The Special
Dividend amounts to HK$273,868,476, which is equivalent to approximately HK$0.5866 per
share in the Company.

Completion of the Disposal Agreement is conditional upon, inter alia, completion of a
restructuring (the “Restructuring”), whereby ABC Global Limited will become the holding
company of (a) the subsidiaries comprising the investment holding business of the Group
which consists of certain non-operating assets including the investments in eAccess Limited,
eMobile Limited, Argo II Funds, two office properties, and bank loans (collectively the
“ABC Global Group”), and (b) 49% interest in Choudary Limited, a wholly owned
subsidiary of the Company, and its subsidiaries (collectively the “Choudary Group”)
comprising the financial quotation and securities trading system licensing business and the
wireless application business of the Group.

The proposed structure of holding 49% equity interest in Choudary Group by ABC
Global Limited does not satisfy the common control requirement under Hong Kong
Accounting Guideline 5, Merger Accounting for Common Control Combinations.
Accordingly, the combined financial information of the ABC Global Group and the
consolidated financial information of Choudary Group is presented separately for the
purpose of disclosure.
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(a) ABC Global Group

The following information represents the financial information of the assets and
liabilities, results and cash flows of the ABC Global Group for the Relevant Periods,
presented on the basis set out in Note 1 below.

(i) Combined balance sheets of the ABC Global Group

As at 31 March

2006 2007 2008
HKS$ HKS$ HK$
ASSETS
Non-current assets
Land use rights 17,695,935 16,766,631 16,187,881
Property, plant and equipment 1,527,781 1,481,150 1,442,013
Investment property 19,500,000 19,500,000 19,650,000
Available-for-sale financial
assets 162,369,952 197,677,575 185,262,286
Long-term pledged deposits 36,673,380 56,951,448 23,531,087
Long-term deposits 2,616,321 2,634,581 -
240383369 295011385 246,073,267
Current assets
Other receivables, deposits and
prepayments 1,995,772 1,921,236 1,847,770
Amount due from a related
company 68,757 378,823 -
Short-term pledged deposits 45,261,450 45,733,932 96,738,179
Cash and cash equivalents 47,770,370 14,936,686 11,167,583
__ 25,096,349 62,970,677 109,753,532
Total assets 335,479,718 357,982,062 355,826,799
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Net current liabilities

Total assets less current
liabilities

APPENDIX 1 ACCOUNTANT’S REPORT OF THE GROUP
As at 31 March
2006 2007 2008
HKS$ HKS$ HKS$
EQUITY
Share capital 8 8 8
Reserves 60,691,924 80,135,149 50,913,176
Total equity 60,691,932 80,135,157 50,913,184
LIABILITIES
Non-current liabilities
Bank borrowings, secured 32,811,719 50,190,764 19,934,777
Deferred income tax liabilities - 1,030,872 1,272,831
32811719 51,221,636 21,207,608
Current liabilities
Amounts due to a holding
company 203,104,575 187,066,282 198,490,988
Bank borrowings, secured 38,367,264 38,817,407 84,475,560
Other payables 504,228 741,580 739,459
241976067 226,625.269 283,706,007
Total liabilities 274787786 277846905 304913615
Total equity and liabilities 335,479,718 357,982,062 355,826,799

(146,879,718) (163,654,592) (173,952,475)

93,503,651

131,356,793

72,120,792
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(ii) Combined income statements of the ABC Global Group

Other income

Other gains/(losses) — net

General and administrative
expenses

Operating profit/(loss)
Finance costs

Profit/(loss) before income tax
Income tax expense

Profit/(loss) for the year

Dividends

Year ended 31 March

2006 2007 2008

HK$ HK$ HK$
8,716,306 12,268,483 12,775,817
19,774,556 (611,518) (26,548,186)
(2,182,397) (1,936,332) (1,582,456)
26,308,465 9,720,633 (15,354,825)
(343,140) (953,551) (1,209,899)
25,965,325 8,767,082  (16,564,724)
- (1,030,872) (241,959)
25,965,325 7,736,210  (16,806,683)
10,000,000 4,000,000 —
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(iii) Combined cash flow statements of the ABC Global Group

Year ended 31 March

2006 2007 2008
HKS$ HK$ HKS$
Net cash used in operating
activities _.(1,502,008)  (336,688) __ (1,148,919)
Net cash used in investing
e .32,101,662) _ (30,283,500) __ (4,168,971)
Net cash (used in)/generated from
financing activities _U5105063) _ (2:563.932) __ 1.614:892
Net decrease in cash and cash
equivalents (48,708,733)  (33,184,120) (3,702,998)
Cash and cash equivalents at
beginning of the year 96,964,739 47,770,370 14,936,686
Exchange (losses)/gains on cash
and cash equivalents (485,636) 350,436 (66,105)
Cash and cash equivalents at end
of the year 47,770,370 14,936,686 11,167,583
Note 1: The combined income statements and combined cash flow statements of the ABC Global

Group for the Relevant Periods include the financial information of the companies
comprising the ABC Global Group as a result of the Restructuring as if the group
structure has been in existence throughout the Relevant Periods, or since their respective
dates of incorporation or dates of acquisition, which is the shorter period.

The combined balance sheets of the ABC Global Group as at 31 March 2006, 2007 and
2008 have been prepared to present the assets and liabilities of the ABC Global Group

as if the group structure after the Restructuring had been in existence as at these dates.

All significant intra-group/inter-companies transactions and balances have been
eliminated on combination.
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(b) Choudary Group

The following information represents the financial information of the assets and
liabilities, results and cash flows of the Choudary Group. The effects of all transactions and
balances within the Choudary Group are eliminated.

(i)

Consolidated balance sheets of the Choudary Group

ASSETS
Non-current assets
Property, plant and equipment

Current assets
Amounts due from a holding
company
Trade receivables
Other receivables, deposits and
prepayments
Cash and cash equivalents

Total assets

As at 31 March

2006 2007 2008

HKS HKS$ HKS
1075690 1,070.915 2,648,927
- = 34,377

5011985 13,831,572 10,965,850
616,341 437,477 884,183
1,623,339 352,987 14,698,013
1,251,665 14,622,036 26,582,423
8,327,355 15,692,951 29,231,350
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EQUITY
Share capital
Reserves

Total equity

LIABILITIES
Non-current liabilities
Amount due to a related
company

Current liabilities
Amounts due to a holding
company
Advance subscriptions and
licence fees received
Customer deposits
Trade and other payables

Total liabilities

Total equity and liabilities

Net current liabilities

Total assets less current
liabilities

2006
HK$

78,023
(86,153,532)

As at 31 March

2007
HK$

78,023

(85,094,908)

2008
HK$

90,643
(57,774,407)

(86,075,509)

(85,016,885)

(57,683,764)

18,507,355 19,999.958 . -
69,374,319 69,831,431 65,646,611
2,058,517 2,564,310 3,222,909
542,354 508,500 473,000
3,920,319 7,805,637 17,572,594
15,895,509 80,709,878 86,915,114
__ 24,402,864 100,709,836 86,015,114
8,327,355 15,692,951 29,231,350

(68,643,844)

(66,087,842)

(60,332,691)

(67,568,154)

(65,016,927)

(57,683,764)
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(ii) Consolidated income statements of the Choudary Group

(iii)

Revenue
Cost of sales

Gross profit

Other income

Other gains/(losses) — net

Selling and distribution costs

General and administrative
expenses

(Loss)/profit for the year

Dividend

Year ended 31 March

2006
HKS$

41,028,514
(31,265,511)

2007
HK$

73,784,184
(60,802,709)

2008
HKS$

150,249,600

(133,522,944)

9,763,003 12,981,475 16,726,656
- - 37,795

569,804 (7,099) 20,747,914
(1,448,726) (1,612,791) (1,348,795)
(9,300,863) (10,302,960)  (11,830,255)
(416,782) 1,058,625 24,333,315

Consolidated cash flow statements of the Choudary Group

Net cash generated from/(used in)
operating activities

Net cash used in investing
activities

Net cash generated from/(used in)
financing activities

Net increase/(decrease) in cash and
cash equivalents

Cash and cash equivalents at
beginning of the year

Exchange losses on cash and cash
equivalents

Cash and cash equivalents at end
of the year

Year Ended 31 March

2006 2007 2008

HKS HKS$ HKS$

______ 285,004 (989.835) 18,160,137
042399) | (35991) | (2,625,230)
______ 908,639 __..AD112 (1,184,820)
651,244 (1,268,714) 14,350,087
972,629 1,623,339 352,987
(534) (1,638) (5,061)
1,623,339 352,087 14,698,013
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IV SUBSEQUENT FINANCIAL STATEMENTS

No audited financial statements of the Company or any of its subsidiaries have been
prepared in respect of any periods subsequent to 31 March 2008 and up to the date of this
report. Except as disclosed in this report, no dividends have been declared or paid by the
Company or any of its subsidiaries in respect of any period subsequent to 31 March 2008.

Yours faithfully
PricewaterhouseCoopers
Certified Public Accountants
Hong Kong
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OF THE REMAINING GROUP

ACCOUNTANT’S REPORT ON UNAUDITED PRO FORMA FINANCIAL
INFORMATION OF THE REMAINING GROUP

A. UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following is an illustrative financial information comprising the unaudited pro
forma consolidated balance sheet, pro forma consolidated income statement and pro forma
consolidated cash flow statement of the Remaining Group which has been prepared on the
basis of the notes set below for the purpose of illustrating the effect of the proposed
disposal of the Company’s interest in ABC Global Limited (the “Disposal Group”) (the
proposed disposal referred as the “Disposal”) as if it had taken place on 31 March 2008 for
the pro forma consolidated balance sheet and as if it had taken place on 1 April 2007 for the
pro forma consolidated income statement and pro forma consolidated cash flow statement.
This unaudited pro forma financial information has been prepared by the Directors of the
Company for illustrative purpose only and because of its hypothetical nature, it may not give
a true picture of the financial position, financial results and cash flows of the Remaining
Group had the Disposal been completed as at 31 March 2008 or 1 April 2007 or at any
future date.

I. UNAUDITED PRO FORMA CONSOLIDATED BALANCE SHEET

Audited Unaudited
consolidated pro forma
balance sheet consolidated
of the balance sheet
Company as of the
of 31 March Remaining
2008 Pro forma adjustments Group

HK$ HK$ HK$ HK$ HK$ HKS$

Note 1 Note 2(a) Note 2(b) Note 2(c) Note 2(d)

ASSETS
Non-current assets
Land use rights 16,187,881  (16,187,881) -
Property, plant and equipment 4,090,940 (1,442,013) 2,648,927
Investment property 19,650,000  (19,650,000) -
Available-for-sale financial assets 185,262,286  (185,262,286) -
Long-term pledged deposits 23,531,087  (23,531,087) -
248,722,194 2,648,927
Current assets
Trade receivables 10,965,850 10,965,850
Other receivables, deposits and
prepayments 2,924,930 (1,847,770) 1,077,160
Short-term pledged deposits 96,738,179 (96,738,179) -
Cash and cash equivalents 59,736,751 (11,167,583) 252,300,000 (273,868,476) 27,000,692
170,365,710 39,043,702
Total assets 419,087,904 41,692,629
— —
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EQUITY

Capital and reserves attributable to
the Company’s equity holders

Share capital
Reserves

Minority interests

Total equity

LIABILITIES

Non-current liabilities
Bank borrowings, secured
Deferred income tax liabilities

Current liabilities

Advance subscriptions and licence
fees received

Customer deposits
Bank borrowings, secured
Trade and other payables

Total liabilities

Total equity and liabilities

Net current assets

Total assets less current liabilities

Audited Unaudited
consolidated pro forma
balance sheet consolidated
of the balance sheet
Company as of the
of 31 March Remaining
2008 Pro forma adjustments Group

HK$ HK$ HK$ HK$ HK$ HK$

Note 1 Note 2(a) Note 2(b) Note 2(c) Note 2(d)

46,688,600 (42,019,740) 4,668,860
244,165,210 (6,849,054) (231,848,736) 5,467,420
290,853,810 10,136,280

- 3,744,882 3,744,882
290,853,810 13,881,162

19,934,777 (19,934,777) -
1,272,831 (1,272,831) -

21,207,608 -
3,222,910 3,222,910
473,000 473,000
84,475,560  (84,475,560) -
18,855,016 (739.,459) 6,000,000 24,115,557
107,026,486 27,811,467
128,234,094 27.811,467
419,087,904 41,692,629
— —
63,339,224 11,232,235
I I
312,061,418 13,881,162

- 113 -



APPENDIX II

UNAUDITED PRO FORMA FINANCIAL INFORMATION
OF THE REMAINING GROUP

UNAUDITED PRO FORMA CONSOLIDATED INCOME STATEMENT

Revenue

Cost of sales

Gross profit
Other income

Other (losses)/gains —
net

Selling and distribution
costs

General and
administrative
expenses

Loss on the Disposal

Gain realised from the
release of
investment
revaluation upon the
Disposal

Operating (loss)/profit

Finance costs

(Loss)/profit before
income tax

Income tax expense

(Loss)/profit for the
year

Minority interests

Dividends

Audited
consolidated
income
statement of
the
Company
for the year
ended 31
March 2008

HKS$
Note 1

150,249,600

(133,522,994)

16,726,606
14,631,385

(15,676,361)

(1,348,795)

(18,427,756)

(4,094,921)

(1,209,899)

(5,304,820)

(241,959)

(5,546,779)

(5,546,779)
——

9,337,720
——

HK$
Note 3(a)

(12,775,817)

25,584,046

1,582,456

1,209,899

241,959

Pro forma adjustments

HK$
Note 3(b)

20,585,276
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HKS$
Note 3(c)

(12,720,107)

90,665,551

HK$
Note 3(d)

(11,923,324)

Unaudited

pro forma
consolidated
income

statement

of the

Remaining

Group

HKS$ HK$

Note 3(e)

150,249,600
(133,522,994)

16,726,606
1,855,568

30,492,961

(1,348,795)

(16,845,300)
(12,720,107)

90,665,551

108,826,484

108,826,484

108,826,484
(11,923,324)

96,903,160
—

273,868,476 283,206,196
—
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III. UNAUDITED PRO FORMA CONSOLIDATED CASH FLOW STATEMENT

Audited

consolidated
cash flow Unaudited
statement pro forma
of the consolidated
Company cash flow
for the statement
year ended of the
31 March Remaining
2008 Pro forma adjustments Group
HK$ HK$ HK$ HK$ HK$

Note 1 Note 4(a) Note 4(b) Note 4(c)

Cash flows from operating activities

Cash generated from operating
activities 18,960,540 (1,809,264) 17,151,276

Interest paid (1,343,291) 1,343,291 -

Net cash generated from operating
activities 17,617,249 17,151,276

Cash flows from investing activities
Purchase of property, plant and

equipment (2,688,280) 20,950 (2,667,330)
Proceeds from sale of property, plant

and equipment 4,500 4,500
Purchase of a subsidiary - (195) (195)
Proceeds from the Disposal - 252,300,000 252,300,000
Dividends received from

available-for-sale financial assets 4,492,422 (4,492,422) -
Interest received 8,161,729 (6,308,667) 1,853,062
Increase in pledged deposits (17,583,886) 17,583,886 -
Decrease in long-term deposits 2,634,581 (2,634,581) -

Net cash (used in)/from investing
activities (4,978,934) 251,490,037

Cash flows from financing activities
Dividends paid (9,337,720) (273,868,476) (283,206,196)

Net cash used in financing activities (9,337,720) (283,206,196)

Net increase/(decrease) in cash and

cash equivalents 3,300,595 (14,564,883)
Cash and cash equivalents at

beginning of the year 57,028,051  (14,936,686) 42,091,365
Exchange losses on cash and cash

equivalents (591,895) 66,105 (525,790)

Cash and cash equivalents at end of
the year 59,736,751 27,000,692
— —
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IV. NOTES TO THE UNAUDITED PRO FORMA FINANCIAL INFORMATION

(1) The amounts are extracted from the accountant’s report of the Group as set out in
Appendix I of this Circular.

(2) For the purpose of the unaudited pro forma consolidated balance sheet, the pro
forma adjustments include the following:

(a) The adjustment reflects the de-consolidation of the assets and liabilities of
ABC Global and its subsidiaries upon completion of the Restructuring
(collectively the “ABC Global Group”) assuming that the Disposal took
place on 31 March 2008. The amount of HK$198,490,988 due by ABC
Global Group to the Company as of 31 March 2008 has been capitalised as
part of the Restructuring assuming the Disposal took place on 31 March
2008.

The amounts are extracted from the combined balance sheet of ABC Global
Group as at 31 March 2008 in the accountant’s report of the Group as set
out in Appendix I of this Circular.

(b) The adjustment reflects the recognition of minority interests arising from the
disposal of 49% interest in Choudary Group based on its net assets value of
HK$7,642,615 after the Restructuring, assuming the Restructuring and the
Disposal took place on 31 March 2008. The net assets value of
HK$7,642,615 after the Restructuring is calculated based on the net
liabilities of Choudary Group of HK$57,683,764 as of 31 March 2008 prior
to the Restructuring, plus the capitalisation of an amount of HK$65,326,379
due by Choudary Limited to the Company as of 31 March 2008 as part of
the Restructuring (the “Capitalised Balance”), assuming the Restructuring
took place on 31 March 2008.

The total amount of HK$65,646,611, being the sum of the Capitalised
Balance and an amount of HK$320,232 due from QuotePower, a subsidiary
of Choudary Group, to the Company as of 31 March 2008 which was repaid
as part of the Restructuring prior to the Disposal as if it took place on 31
March 2008, is extracted from the consolidated balance sheet of Choudary
Group as of 31 March 2008 in the accountant’s report of the Group as set
out in Appendix I of this Circular.

(c) The adjustment reflects (i) the net cash inflow amounting to
HK$252,300,000 being the estimated consideration of the Disposal, (ii) an
accrual for estimated professional costs of HK$6,000,000 in relating to the
Disposal, and (iii) a net decrease in reserves of HK$6,849,054 related to the
estimated loss on the Disposal of approximately HK$6,849,054 calculated
based on the estimated consideration of HK$252,300,000 minus estimated
professional costs of HK$6,000,000 and net assets value of the Disposal
Group of HK$253,149,054 as of 31 March 2008, assuming the Disposal took
place on 31 March 2008.
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There is a release of investment revaluation reserve of HK$78,250,262 to the
income statement upon the completion of the Disposal in relation to the
available-for-sale securities held by ABC Global Group being disposed by
the Company assuming the Disposal took place on 31 March 2008. However,
this represents a transfer from the investment revaluation reserve to the
income statement where there is no net impact to the reserve balance as of
31 March 2008.

(d) The adjustment reflects the distribution of the Special Dividend amounting to
HK$273,868,476 following the Capital Reduction of the Company and the
completion of the Disposal.

(3) For the purpose of the unaudited pro forma consolidated income statement, the
pro forma adjustments include the following:

(a) The adjustment reflects the de-consolidation of the results of the ABC
Global Group for the year ended 31 March 2008 assuming the Disposal took
place on 1 April 2007. The amounts are extracted from the combined income
statement of ABC Global Group for the year ended 31 March 2008 in the
accountant’s report of the Group as set out in Appendix I of this Circular.

An impairment provision of HK$964,140 recorded by ABC Global Group in
relation to the additional provision made against the amount due from
Choudary Group during the year ended 31 March 2008 has been eliminated
upon the Company’s consolidation and therefore not included in the
consolidated income statement of the Company for the year ended 31 March
2008.

(b) The adjustment reflects a gain of HK$20,585,276 recorded by Choudary
Group in relation to a waiver of an amount due by Choudary Group to ABC
Global during the year ended 31 March 2008. Since this is a waiver between
two subsidiaries of the Group, this gain has been eliminated upon the
Company’s consolidation and not included in the consolidated income
statement of the Company. Upon the Disposal, Choudary Group remains with
the Group as a 51% owned subsidiary whereas ABC Global has been
disposed by the Company and accordingly, ABC Global Group is deemed as
a third party to the Remaining Group for the purpose of the unaudited pro
forma consolidated income statement. Therefore, the gain of HK$20,585,276
of Choudary Group is added to the other gains in the unaudited pro forma
consolidated income statement of the Remaining Group for the year ended
31 March 2008.

(c) The adjustment comprises (i) the estimated gain realized from the release of
investment revaluation reserve of HK$90,665,551 in relation to the
available-for-sale securities held by ABC Global Group being disposed by
the Company assuming the Disposal took place on 1 April 2007, and (ii) the
estimated loss from the Disposal of approximately HK$12,720,107 calculated
based on the estimated consideration of HK$252,300,000 minus estimated
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professional costs of HK$6,000,000 and net assets value of the Disposal
Group of HK$259,020,107 as of 1 April 2007, assuming the Disposal took
place on 1 April 2007.

(d) The adjustment reflects the minority interest’s share of 49% of the results of
the Choudary Group for the year ended 31 March 2008, assuming the
Disposal took place on 1 April 2007.

(e) The adjustment reflects the distribution of the Special Dividend amounting to
HK$273,868,476 following the Capital Reduction of the Company and the
completion of the Disposal.

(f) Adjustment 3(d) is expected to have a continuing effect on the Remaining
Group. Other adjustments are not expected to have a continuing effect on the
Remaining Group.

(4) For the purpose of the unaudited pro forma consolidated cash flow statement, the
pro forma adjustments include the following:

(a) The adjustment reflects the exclusion of the cash flows of the ABC Global
Group for the year ended 31 March 2008, assuming the Disposal took place
on 1 April 2007.

(b) The adjustment reflects the net cash inflow amounting to HK$252,300,000,
being the estimated consideration of the Disposal.

(c) The adjustment reflects the distribution of the Special Dividend amounting to
HK$273,868,476 following the Capital Reduction of the Company and the
completion of the Disposal.

(d) Adjustments 4(a) to 4(c) are not expected to have a continuing effect on the
Remaining Group.

(5) The adjustments above are derived after taking into account the following
assumptions and considerations:

(a) The final amounts of the consideration, assets and liabilities of the ABC
Global Group and the gain arising from the Disposal may be different from

those amounts as presented above.

(b) No adjustment has been made to reflect any trading results or other
transactions of the Group entered into subsequent to 31 March 2008.

- 118 -



APPENDIX II UNAUDITED PRO FORMA FINANCIAL INFORMATION
OF THE REMAINING GROUP

B. REPORT FROM THE REPORTING ACCOUNTANT

PRICEAVATERHOUSE(COPERS

EORKESTMEEAT PricewaterhouseCoopers
22/F, Prince’s Building

Central, Hong Kong

ACCOUNTANT’S REPORT ON UNAUDITED PRO FORMA FINANCIAL
INFORMATION TO THE DIRECTORS OF ABC COMMUNICATIONS (HOLDINGS)
LIMITED

We report on the unaudited pro forma financial information set out on pages 112 to 118
under the heading of “Unaudited Pro Forma Financial Information” (the “Unaudited Pro
Forma Financial Information”) in Appendix II of the circular dated 18 July 2008 (the
“Circular”) of ABC Communications (Holdings) Limited (the “Company”) in connection
with the proposed disposal of ABC Global Limited by the Company (the “Disposal”). The
Unaudited Pro Forma Financial Information has been prepared by the Directors of the
Company, for illustrative purposes only, to provide information about how the Disposal
might have affected the relevant financial information of the Company and its subsidiaries
(hereinafter collectively referred to as the “Group”). The basis of preparation of the
Unaudited Pro Forma Financial Information is set out on pages 112 to 118 of the Circular.

Respective Responsibilities of Directors of the Company and the Reporting Accountant

It is the responsibility solely of the Directors of the Company to prepare the Unaudited
Pro Forma Financial Information in accordance with rule 4.29 of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”)
and Accounting Guideline 7 “Preparation of Pro Forma Financial Information for Inclusion
in Investment Circulars” issued by the Hong Kong Institute of Certified Public Accountants
(the “HKICPA”).

It is our responsibility to form an opinion, as required by rule 4.29(7) of the Listing
Rules, on the Unaudited Pro Forma Financial Information and to report our opinion to you.
We do not accept any responsibility for any reports previously given by us on any financial
information used in the compilation of the Unaudited Pro Forma Financial Information
beyond that owed to those to whom those reports were addressed by us at the dates of their
issue.

Basis of Opinion

We conducted our engagement in accordance with Hong Kong Standard on Investment
Circular Reporting Engagements 300 ‘“Accountants’ Reports on Pro Forma Financial
Information in Investment Circulars” issued by the HKICPA. Our work, which involved no
independent examination of any of the underlying financial information, consisted primarily
of comparing the audited consolidated balance sheet of the Company as at 31 March 2008,
the audited consolidated income statement and the audited consolidated cash flow statement
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for the year ended 31 March 2008 with the accountant’s report as set out in Appendix I of
this Circular, considering the evidence supporting the adjustments and discussing the
Unaudited Pro Forma Financial Information with the Directors of the Company.

We planned and performed our work so as to obtain the information and explanations
we considered necessary in order to provide us with sufficient evidence to give reasonable
assurance that the Unaudited Pro Forma Financial Information has been properly compiled
by the Directors of the Company on the basis stated, that such basis is consistent with the
accounting policies of the Group and that the adjustments are appropriate for the purposes of
the Unaudited Pro Forma Financial Information as disclosed pursuant to rule 4.29(1) of the
Listing Rules.

The Unaudited Pro Forma Financial Information is for illustrative purposes only, based
on the judgements and assumptions of the Directors of the Company, and because of its
hypothetical nature, it does not provide any assurance or indication that any event will take
place in the future and may not be indicative of:

- the financial position of the Group as at 31 March 2008 or any future date, or

- the results and cash flows of the Group for the year ended 31 March 2008 or any
future periods.

Opinion
In our opinion:

a) the Unaudited Pro Forma Financial Information has been properly compiled by
the Directors of the Company on the basis stated;

b)  such basis is consistent with the accounting policies of the Group; and

c) the adjustments are appropriate for the purposes of the Unaudited Pro Forma
Financial Information as disclosed pursuant to rule 4.29(1) of the Listing Rules.

PricewaterhouseCoopers

Certified Public Accountants
Hong Kong, 18 July 2008
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I. INDEBTEDNESS

At the close of business on 31 May 2008 (being the latest practicable date for the
purpose of this indebtedness statement), the Group had outstanding bank borrowings of
JPY1,340,484,496 (approximately HK$99,423,735). The bank borrowings were secured by
fixed deposits of US$14,669,406 (approximately HK$114,157,315).

Save as aforesaid or as otherwise mentioned herein and apart from normal trade
payable in the ordinary course of business and intra-group liabilities, at the close of business
on 31 May 2008, the Group did not have any outstanding loan capital, bank overdrafts and
liabilities under acceptances or other similar indebtedness, debentures, mortgages, charges,
or loans or acceptance credits or hire purchase commitments, guarantees or other material
contingent liabilities.

II. WORKING CAPITAL

On 15 July 2008, the Offeror and Mr. Sze (the “Lenders”) entered into a facility
agreement with the Company pursuant to which, subject to Completion, the Lenders
irrevocably undertook to grant to the Company a joint standby revolving facility of
HK$20,000,000 (the “Facility”) for a period of 24 months after Completion. The purpose of
the Facility is to strengthen the working capital position of the Company.

Taking into account the expected completion of the Disposal, the financial resources
available to the Group, including the internally generated funds and the availability of the
Facility, and the overhead projection provided by the Offeror, the Directors are of the
opinion that the Group has sufficient working capital for its present requirements, that is for
at least the next 12 months from the date of this circular in the absence of unforeseen
material circumstances.

III. MATERIAL ADVERSE CHANGE
The Board is not aware of any material adverse change in the financial or trading

position or outlook of the Group subsequent to 31 March 2008, the date to which the latest
published audited consolidated financial statements of the Company were made up.
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1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors jointly and
severally accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable inquiries, that to the best of their
knowledge, opinions expressed in this circular have been arrived at after due and careful
consideration and there are no other facts not contained in this circular, the omission of
which would make any statement in this circular misleading.

The information in relation to the Offeror and HCBC Communications was extracted
from the Joint Announcement. The Directors jointly and severally accept full responsibility
for the correctness and fairness of the reproduction or presentation of such information and
confirm that such extraction is not misleading, and that, to the best of their knowledge, there
are no other facts not contained in this circular, the omission of which would make any such
extracted statement misleading.

2. DISCLOSURE OF INTERESTS
(a) DIRECTORS AND CHIEF EXECUTIVES

As at the Latest Practicable Date, the interests and short positions of the Directors and
chief executives of the Company in the shares, underlying shares and debentures of the
Company and any of its associated corporations (within the meaning of Part XV of the SFO)
which (a) are required to be notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests and short positions which he is
taken or deemed to have under such provision of the SFO); or (b) are required to be entered
in the register pursuant to Section 352 of the SFO; or (c) are required to be notified to the
Company and the Stock Exchange pursuant to the Model Code of Securities Transactions by
Directors of Listed Companies, were as follows:

(i) Long position in the Shares

Number of Ordinary Shares

Personal Corporate Family Total
Name interests interests interests interests Percentage
(Note)
Mr. George Ho 7,530,000 265,331,600 - 272,861,600 58.44%
Mr. Michael Tse Chi Hung 8,868,006 - - 8,868,006 1.90%
Ms. Patricia Yeung Shuk Kwan 6,450,400 - - 6,450,400 1.38%
Mr. George Joseph Ho 3,500,000 - - 3,500,000 0.75%
Mr. Leung Kwok Kit 906,600 - - 906,600 0.19%

Mr. Aubrey Li Kwok Sing 186,000 -

186,000 0.04%

Note: HCBC Communications and its parent, HCBC Enterprises, together held 265,331,600 Shares.
Mr. George Ho is deemed to have interests in the voting shares of HCBC Communications
and HCBC Enterprises as a result of his holdings in HCBC BVI, the ultimate holding
company of HCBC Enterprises.
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(ii) Long position in underlying shares

Rights in respect of which options are held/exercisable under the Company’s
Employee Share Option Scheme are as follows:

Name of Director Outstanding Options  Exercise Price (HK$) Exercise Period
Ms. Patricia Yeung Shuk Kwan 1,000,000 1.41 23 March 2000 to 22 February 2010
1,000,000 1.41 23 February 2001 to 22 February 2010

Mr. George Joseph Ho 250,000 1.41 23 March 2000 to 22 February 2010
250,000 1.41 23 February 2001 to 22 February 2010

(iii) Associated corporations

As

at the Latest Practicable Date, the Directors’ interests in associated

corporations of the Company (within the meaning of the SFO) were as follows:

(a)

(b)

(c)

Mr. George Ho held 18,112 ‘B’ non-voting shares in HCBC
Communications. HCBC Enterprises held all the issued 312,000 ‘A’ voting
shares and 12,488 ‘B’ non-voting shares in HCBC Communications.

Mr. George Ho was beneficially interested in 115,000 management shares
and 946,975 ordinary shares in HCBC BVI. HCBC BVI held all 10 issued
management shares of HCBC Enterprises.

Those directors set out below were personally interested in the following
numbers of non-voting deferred shares in the capital of ABC
Communications Limited, a subsidiary of the Company:

Name Number of Deferred Shares
Mr. George Ho (Note) 10,605
Mr. Michael Tse Chi Hung 11,642
Ms. Patricia Yeung Shuk Kwan 4,000
Mr. Leung Kwok Kit 5,900

Note: Mr. George Ho also held corporate interests through HCBC Enterprises in 190,690
non-voting deferred shares in the capital of ABC Communications Limited.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors or
chief executives of the Company had, any interests or short positions in the Shares,
underlying Shares or debentures of the Company or any of its associated corporations
(within the meaning of Part XV of the SFO) which are required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including any interest and short position which he/she was taken or deemed to have under
such provision of the SFO) or are required to be entered in the register pursuant to Section
352 of the SFO, or as otherwise notified to the Company and the Stock Exchange pursuant
to the Model Code for Securities Transactions by Directors of Listed Companies.
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(b) SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN THE COMPANY

As at the Latest Practicable Date, so far as was known to the Directors or chief
executive of the Company, the following persons (other than a Director or chief executive of
the Company), were deemed or taken to have an interest or short position in the Shares or
underlying Shares which would fall to be disclosed to the Company and the Stock Exchange
under the provisions of Divisions 2 and 3 of Part XV of the SFO, or were, directly or
indirectly, interested in 10% or more of the nominal value of any class of share capital
carrying rights to vote in all circumstances at general meetings of any other member of the
Group:—

Long position in the Shares
Name Number of Shares held Percentage

HCBC BVI (Note) 265,331,600 56.83%

Note: The above shareholding has been included in the shareholding stated against Mr. George Ho shown

under paragraph 2(a) headed “Directors and Chief Executives”.

Save as disclosed above, as at the Latest Practicable Date, so far was known to the
Directors, no other person (other than a Director or chief executive of the Company) had, or
was deemed or taken to have an interest or short position in the Shares and underlying
Shares which would fall to be disclosed to the Company and the Stock Exchange under the
provisions of Divisions 2 and 3 of Part XV of the SFO, or was, directly or indirectly,
interested in 10% or more of the nominal value of any class of share capital carrying rights
to vote in all circumstances at general meetings of any other members of the Group.

3. MATERIAL CONTRACTS

As at the Latest Practicable Date, save for the Disposal Agreement, the Group has not
entered into any material contracts (not being contracts entered into in the ordinary course
of business) within two years before the date of this circular which are or may be material.

4. MATERIAL LITIGATION

As at the Latest Practicable Date, neither the Company nor any of its subsidiaries were
engaged in any outstanding litigation of material importance and no litigation of material
importance was known to the Directors to be pending or threatened by or against any
member of the Group.

5.  SERVICE CONTRACTS
As at the Latest Practicable Date, none of the Directors has any existing or proposed

service contract with any member of the Group which is not terminable by the employer
within one year without payment of compensation other than statutory compensation.
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6. DIRECTORS’ INTERESTS IN COMPETING BUSINESS

As at the Latest Practicable Date, so far as the Directors were aware, none of the
Directors or chief executives of the Company or their respective associates has any
beneficial interest in other businesses which compete or are likely to compete with the
business of the Group.

7. INTEREST IN CONTRACTS AND ASSETS

As at the Latest Practicable Date, to the best of the knowledge of the Directors, none
of the Directors or proposed directors of the Company or any expert named in this circular
had any direct or indirect interest in any asset which had been, since 31 March 2008, being
the date to which the latest published audited accounts of the Company were made up,
acquired or disposed of, by or leased to any member of the Group or are proposed to be
acquired or disposed of, by or leased to any member of the Group.

8. QUALIFICATION OF EXPERTS AND EXPERTS’ INTERESTS

The following are the qualifications of the experts who have given advice or opinions
which are contained in this document:

Name Qualification

Altus Capital Limited a licensed corporation to carry out type 1 (dealing
in securities) and type 6 (advising on corporate
finance) regulated activities under the SFO

PricewaterhouseCoopers Certified Public Accountants

As at the Latest Practicable Date, to the best of the knowledge of the Directors, the
Independent Financial Adviser and PricewaterhouseCoopers had no shareholding in any
member of the Group nor any right (whether legally enforceable or not) to subscribe for or
to nominate persons to subscribe for securities in any member of the Group.

9. CONSENTS

The Independent Financial Adviser and PricewaterhouseCoopers have respectively
given and have not withdrawn their respective written consents to the issue of this circular
with the inclusion therein of their letter and the references to their names and letters in the
form and context in which they respectively appear.
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10. GENERAL

(a)

(b)

(c)

(d)

(e)

()

(2)

The registered office of the Company is situated at Clarendon House, 2 Church
Street, Hamilton, HM 11 Bermuda.

The principal place of business of the Company is situated at 2nd Floor, Jade
Mansion, 40 Waterloo Road, Yaumatei, Kowloon, Hong Kong.

The registered office of the Independent Financial Adviser is situated at 8th Floor,
Hong Kong Diamond Exchange Building, 8 Duddell Street, Central, Hong Kong.

The branch share registrar and transfer office of the Company in Hong Kong is
Computershare Hong Kong Investor Services Limited, with its address at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai,
Hong Kong.

The secretary of the Company is Ms. Patricia Yeung Shuk Kwan. She has been an
executive director of the Group since March 1990 following 13 years’ association
with ABC Communications Limited as a non-executive director. She is currently
Managing Director of the Group and Company Secretary of the Company. She
holds a Bachelor of Arts degree from the University of Hong Kong and is also a
Chartered Secretary.

The qualified accountant of the Company is Ms. Ho Sze Ngar. She is the Finance
and Administration Manager of the Group. She graduated from Hong Kong
University of Science & Technology with a bachelor’s degree (Honours) in
Business Administration-Accounting. An associate of the Hong Kong Institute of
Certified Public Accountants and a fellow of the Association of Chartered
Certified Accountants, Ms. Ho has over 10 years’ experience in audit and finance.
She joined the Group in April 2005 and is responsible for overseeing the
accounting, finance and corporate functions of the Group.

The English text of this circular and the forms of proxy shall prevail over the
Chinese text.

11. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection during normal business
hours at the offices of Stephenson Harwood & Lo, 35th Floor, Bank of China Tower, 1
Garden Road, Central, Hong Kong from 9:00 a.m. to 1:00 p.m. and from 2:00 p.m. to 5:00
p-m. on any weekday (Saturdays, Sundays and public holidays excepted) up to and including
the date of the SGM:

(@)

(b)

the memorandum of association and bye-laws of the Company;

the letter from the Independent Board Committee, the text of which is set out on
page 33 of this circular;
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(c)

(d)

(©

()

(g2)

(h)

@)

the letter from the Independent Financial Adviser, the text of which is set out on
pages 34 to 48 of this circular;

the material contract(s) referred to in paragraph 3 of this Appendix IV;

the annual reports of the Company for each of the two financial years ended 31
March 2007;

the accountant’s report of the Group, the text of which is set out in Appendix I of
this circular;

the report from the reporting accountant on unaudited pro forma financial
information of the Remaining Group, the text of which is set out in Appendix II

of this circular;

the letters of consent given by the experts referred to in the section headed
“Qualification of Experts and Experts’ Interests” of this Appendix IV; and

each circular of the Company which has been issued since 31 March 2007.
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ABC COMMUNICATIONS (HOLDINGS) LIMITED

(incorporated in Bermuda with limited liability)
(Stock Code: 30)

NOTICE IS HEREBY GIVEN that a special general meeting of the Shareholders of
ABC Communications (Holdings) Limited (the “Company”) will be held at Peking Room,
The American Club Hong Kong, 48th Floor, Exchange Square Two, 8 Connaught Place,
Central, Hong Kong on 11 August 2008 at 10:00 a.m. for the purposes of considering and, if
thought fit, passing the following resolutions with or without modifications:

ORDINARY RESOLUTIONS

1. “THAT:

(a)

(b)

the terms and conditions of the agreement for sale and purchase of all the
shares in ABC Global Limited between the Company as vendor and
H.C.B.C. Enterprises Limited as purchaser dated 2 May 2008 (the “Disposal
Agreement”, a copy of which has been produced to this meeting and marked
“A” and initialled by the chairman of the meeting for the purpose of
identification) and the transactions contemplated thereunder (details of which
are set out in the circular dated 18 July 2008 despatched to the shareholders
of the Company (the “Circular”), a copy of which has been produced to this
meeting and marked “B” and initialled by the chairman of the meeting for
the purpose of identification) be and are hereby approved and the execution
of the Disposal Agreement by a director of the Company (a “Director”) be
and is hereby approved, confirmed and ratified in all respects; and

the Directors (or any one of them) be and are hereby authorised to do such
acts or things and execute such documents which in their/his/her opinion
may be necessary, desirable or expedient to carry out or to give effect to the
transactions contemplated under the Disposal Agreement.”

2. “THAT, subject to and contingent upon Resolutions 1 and 3 being passed and the
completion of the sale under the Disposal Agreement:

(a)

the payment of a special dividend of HK$0.5866 (the “Special Dividend”)
for each ordinary share in the capital of the Company held by the
shareholders of the Company as at the date of this Resolution payable at
such time and date as the Directors may, in their absolute discretion,

determine, amounting to an aggregate of wup to approximately
HK$273,868,476 be and is hereby approved; and
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(b) the Directors (or any one of them) be and are hereby authorised to take such
steps, make such arrangements, do all such acts and things and exercise such
discretion in connection with, relating to or arising from the matters
contemplated herein, as they/he/she may from time to time consider
necessary, desirable or expedient to give effect to such matters and this
Resolution as they/he/she may deem fit.”

SPECIAL RESOLUTION

3.  “THAT, subject to the Listing Committee of The Stock Exchange of Hong Kong
Limited granting the listing of, and permission to deal in, the new shares of
HK$0.01 each of the Company and with effect from 9:30 a.m. (Hong Kong time)
on the next business day (not being a Saturday) after the date on which this
resolution is passed:

(a) the issued share capital of the Company be reduced by cancelling the
paid-up capital of the Company to the extent of HK$0.09 on each of the
issued shares of the Company of HK$0.10 each so that each of such issued
shares shall be treated as one fully paid share of HK$0.01 each and the
credit arising from the capital reduction in the books of the Company be
transferred to the contributed surplus account of the Company where it may
be applied in accordance with the bye-laws of the Company and all
applicable laws, including to eliminate the accumulated deficit of the
Company (if any);

(b) the authorised but unissued share capital of the Company be sub-divided by
sub-dividing each of the authorised but unissued Shares of HK$0.10 each in
the capital of the Company into 10 new shares of HK$0.01 each in the
capital of the Company; and

(c) the share premium account of the Company be reduced to zero by cancelling
the entire amount standing to the credit of the share premium account (in the
amount of HK$76,470,297 as at 31 March 2008) and the cancelled amount
be transferred to the contributed surplus account of the Company, and the
Directors be and are hereby authorised to apply the appropriate sums from
such contributed surplus account in accordance with the bye-laws of the
Company and all applicable laws, including to eliminate the accumulated
deficit of the Company (if any).”

Yours faithfully,

For and on behalf of the board of
ABC Communications (Holdings) Limited
Patricia Yeung Shuk Kwan
Managing Director

Hong Kong, 18 July 2008
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NOTICE OF SGM

Notes:

A member entitled to attend and vote at the meeting convened by the notice is entitled to appoint one or
more proxies to attend and vote in his stead. A proxy need not be a member of the Company.

To be valid, a form of proxy, together with the power of attorney or other authority, under which it is
signed or a notarially certified copy of that power of attorney or authority, must be deposited at the
Company’s Registrars, Computershare Hong Kong Investor Services Limited of Rooms 1806-1807, 18th
Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong as soon as possible and in any
event not less than 48 hours before the time appointed for holding the meeting or any adjournment thereof.

The register of members will be closed from 7 August 2008 (Thursday) to 11 August 2008 (Monday), both
dates inclusive, during which period no transfer of shares will be effected. In order to qualify for attending
and voting at the Special General Meeting and to receive the Special Dividend, all transfers accompanied
by the relevant share certificates must be lodged with the Company’s Registrars, Computershare Hong Kong
Investor Services Limited, Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan
Chai, Hong Kong not later then 4:30 p.m. on 6 August 2008 (Wednesday).

Members are recommended to read the circular of the Company containing information concerning the
resolutions proposed in this notice.
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