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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as to its accuracy or completeness 
and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.

SJTU Sunway Software Industry Limited
(incorporated in the Cayman Islands with limited liability)

(Stock code: 8148)

PROPOSED RIGHTS ISSUE OF NEW SHARES ON THE BASIS OF 
ONE RIGHTS SHARE FOR EVERY FOUR EXISTING 

SHARES HELD ON THE RECORD DATE 
AND 

RESUMPTION OF TRADING

Financial adviser to SJTU Sunway Software Industry Limited

Grand Vinco Capital Limited

Underwriter to the Rights Issue

S&D Holdings Group Limited

PROPOSED RIGHTS ISSUE

TheCompanyproposestoraiseapproximatelyHK$6,650,000millionbeforeexpenses,bywayofRightsIssueofnewShares,
whichis50,000,000RightsSharesatapriceofHK$0.�33perRightsShareonthebasisofoneRightsShareforeveryfourexisting
SharesheldontheRecordDateandpayableinfullonacceptance.

TheRightsIssueisonlyavailabletotheQualifyingShareholders.ToqualifyfortheRightsIssue,alltransfersofSharesmustbe
lodgedforregistrationwiththeRegistrarby4:00p.m.onMonday,�9March2007andtheShareholdersmustnotbeProhibited
Shareholders.TheregisterofmembersoftheCompanywillbeclosedfromTuesday,20March2007toMonday,26March2007,
bothdatesinclusive,todeterminetheeligibilityoftheShareholderstotheRightsIssue.QualifyingShareholdersareentitledto
applyforexcessRightsSharesnottakenupinexcessoftheirrespectiveentitlementsundertheRightsIssue.TheRightsIssuewill
notbeextendedtotheProhibitedShareholders.

PursuanttotheUnderwritingAgreement,theUnderwriterhasconditionallyagreedtounderwritealltheRightsShareswhichhave
notbeentakenup.Accordingly,theRightsIssueisfullyunderwritten.

TheestimatednetproceedsfromtheRightsIssuewillbeapproximatelyHK$5.05million(netofexpensesofapproximately
HK$�.6million).TheBoardintendstoapplythenetproceedsasgeneralworkingcapitaloftheGroup.



— 2 —

WARNING OF THE RISK OF DEALING IN THE SHARES

The Shareholders and potential investors of the Company should note that the Rights Issue is conditional upon the 
Underwriting Agreement having become unconditional and the Underwriter not having terminated the Underwriting 
Agreement in accordance with the terms thereof (a summary of which is set out in the sub-paragraph headed “Termination 
of the Underwriting Agreement” in this announcement). Accordingly, the Rights Issue may or may not proceed.

The Shareholders and potential investors of the Company should therefore exercise extreme caution when dealings in the 
Shares, and if they are in any doubt about their position, they should consult their professional advisers.

The Shareholders should note that the Shares will be dealt in on an ex-entitlement basis commencing from Friday, 16 
March 2007 and that dealings in Shares will take place while the conditions to which the Underwriting Agreement is subject 
remain unfulfilled. Any Shareholder or other person dealing in Shares up to the date on which all conditions to which the 
Rights Issue is subject are fulfilled (which is expected to be on Thursday, 19 April 2007), will accordingly bear the risk that 
the Rights Issue cannot become unconditional and may not proceed. Any Shareholder or other person contemplating selling 
or purchasing Shares, who is in any doubt about his/her/its position, is recommended to consult his/her/its own professional 
adviser.

GENERAL

TheCompanywillsendtheProspectusDocuments to theQualifyingShareholdersand, theOverseasLetter togetherwith the
Prospectus,forinformationonly,totheProhibitedShareholdersassoonaspracticable.

SUSPENSION AND RESUMPTION OF TRADING

Attherequestof theCompany, tradinginSharesontheStockExchangehasbeensuspendedfrom�0:00a.m.onMonday,26
February2007pendingthereleaseofthisannouncement.ApplicationhasbeenmadebytheCompanytotheStockExchangefor
resumptionoftradinginSharesontheStockExchangewitheffectfrom9:30a.m.onWednesday,28February2007.

PROPOSED RIGHTS ISSUE

Issue statistics

BasisoftheRightsIssue : OneRightsShareforeveryfourexistingSharesheldontheRecordDateandpayablein
fullonapplication

SubscriptionPrice : HK$0.�33perRightsShare

NumberofSharesinissueasatthe
dateofthisannouncement

: 200,000,000Shares

NumberofRightsShares : 50,000,000RightsShares

NumberofRightsShares
underwrittenbytheUnderwriter

: PursuanttotheUnderwritingAgreement,theUnderwriterhaveconditionallyagreedto
underwrite�5,863,543RightsShares

NumberofSharesinissueupon
completionoftheRightsIssue

: 250,000,000Shares

Asat thedateofthisannouncement, therewerenooutstandingoptions,warrants,derivativesorconvertiblesecuritieswhichmay
conferanyrighttotheholderthereoftosubscribefor,convertorexchangeintonewShares.PursuanttotheUnderwritingAgreement,
theCompanyhasundertakenthatitshallnotissueanySharesorissueorgrantanyshareoptionsorothersecuritieswhichcarryrights
toacquireShares(otherthantheRightsShares)fromthedateoftheUnderwritingAgreementuntiltheLatestTimeforTermination.
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Qualifying Shareholders

TheRightsIssueisonlyavailabletotheQualifyingShareholders.TheCompanywillsend(i)theProspectusDocumentsand(ii)the
ApplicationFormstotheQualifyingShareholdersand(iii)theOverseasLettertogetherwiththeProspectus,forinformationonly,to
theProhibitedShareholders.ToqualifyfortheRightsIssue,theShareholdersmustatthecloseofbusinessontheRecordDate:

(i) beregisteredontheregisterofmembersoftheCompany;and

(ii) notbeingProhibitedShareholders.

InordertoberegisteredasmembersoftheCompanyontheRecordDate, theShareholdersmustlodgeanytransferoftheShares
(withtherelevantsharecertificates)forregistrationwiththeRegistrarby4:00p.m.onMonday,�9March2007.Theaddressofthe
Registraris:

Tengis Limited 
26/F.,TesburyCentre

28Queen’sRoadEast,Wanchai,HongKong

Application for excess Rights Shares

QualifyingShareholdersareentitledtoapplyforanyentitlementsofProhibitedShareholders,anyRightsSharescreatedfromthe
aggregationoffractionsofRightsSharesandanyRightsSharesprovisionallyallottedbutnotacceptedbycompletingtheformof
applicationforexcessRightsSharesandlodgingthesamewithaseparateremittancefortheexcessRightsSharesbeingappliedfor.

TheDirectorswillallocatetheexcessRightsSharesattheirdiscretion,onafairbasisbyreferencetothenumberofexcessRights
SharesappliedforbyeachQualifyingShareholder,butwillgivepreferencetotopping-upoddlotstowholeboardlots.

TheShareholderswiththeSharesheldbyanomineecompanyshouldnotethat theBoardwillregardthenomineecompanyasa
singleShareholderaccordingtotheregisterofmembersoftheCompany.Accordingly,theShareholdersshouldnotethattheaforesaid
arrangement inrelationto theallocationof theexcessRightsShareswillnotbeextendedtobeneficialowners individually.The
ShareholderswiththeirSharesheldbyanomineecompanyareadvisedtoconsiderwhethertheywouldliketoarrangeregistrationof
therelevantSharesinthenameofthebeneficialowner(s)priortotheRecordDate.

Undertakings by the Underwriter

Asat thedateofthisannouncement, theUnderwriter isbeneficiallyinterestedin�36,545,828Shares,representingapproximately
68.27%oftheexistingissuedsharecapitaloftheCompany.TheUnderwriterhasgivenirrevocableundertakingstotheCompanythat
theSharesdirectlyorindirectlyandbeneficiallyownedbyitwillremainregisteredinitsnameandtoacceptorprocureacceptance
ofitsentitlementsto34,�36,457RightsShareswhichwillbeprovisionallyallottedtoitastheholderofsuchSharesundertheRights
Issue.

Closure of register of members

Theregisterofmembersof theCompanywillbeclosedfromTuesday,20March2007 toMonday,26March2007,bothdates
inclusive,todeterminetheeligibilityoftheRightsIssue.NotransferofShareswillberegisteredduringthisperiod.

Subscription Price

TheSubscriptionPricefortheRightsSharesisHK$0.�33perOfferShare,payableinfullonapplication.

TheSubscriptionPricerepresents:

(i) adiscountofapproximately28.��%totheclosingpriceofHK$0.�85perShareasquotedontheStockExchangeonFriday,23
February2007,beingthelasttradingdaybeforethedateofthisannouncement;

(ii) adiscountofapproximately24.00%tothetheoreticalex-entitlementprice(beingtheaveragepriceperShareoftheSubscription
PriceforoneRightsShareandtheaforesaidclosingpriceforfourexistingShares)ofapproximatelyHK$0.�75perShare;
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(iii) adiscountofapproximately23.56%totheaverageclosingpriceofHK$0.�74perShareasquotedontheStockExchangefor
thelastfiveconsecutivetradingdaysuptoandincludingFriday,23February2007;

(iv) adiscountofapproximately2�.76%totheaverageclosingpriceofHK$0.�70perShareasquotedontheStockExchangefor
thelasttenconsecutivetradingdaysuptoandincludingFriday,23February2007;and

(v) apremiumofapproximately�98.88%overtheunauditednetassetvalueperShareofapproximatelyHK$0.0445withreference
totheunauditednetassetvalueof theGroupofapproximatelyHK$8.9millionasat30June2006asshownintheinterim
report2006of theCompanyfor thesixmonthsended30June2006and200,000,000Shares in issueasat thedateof this
announcement.

TheSubscriptionPricewasarrivedatafterarm’s lengthnegotiationbetweentheCompanyandtheUnderwriterswithreference
to,amongotherthings,thelownetassetvalueperShareoftheGroupasat30June2006andtherecentfinancialconditionsofthe
Group.AsdisclosedintheCompany’sthirdquarterlyreport2006fortheninemonthsended30September2006,thenetlossofthe
GroupattributabletoShareholdersfortheninemonthsended30September2006amountedtoapproximatelyHK$4,449,000.Inview
oftherecentfinancialconditionsoftheGroupasmentionedaboveandtakingintoconsiderationofthetheoreticalex-entitlementprice
perShare,inordertoincreasetheattractivenessoftheRightsIssuetotheQualifyingShareholders,theDirectorsconsiderthatthe
proposeddiscountoftheSubscriptionPriceisappropriate.EachQualifyingShareholderisentitledtosubscribefortheRightsShares
atthesamepriceinproportiontohis/her/itsexistingshareholdingintheCompany.TheDirectorsconsidertheSubscriptionPriceis
fairandreasonableandintheinterestoftheCompanyandtheShareholdersasawhole.

Basis of provisional allotment

ThebasisoftheprovisionalallotmentshallbeoneRightShareforeveryfourexistingShares,being50,000,000RightsShares,ata
priceofHK$0.�33perRightsShare.ApplicationforalloranypartofaQualifyingShareholder’sprovisionalallotmentshouldbe
madebycompletingthePALandlodgingthesamewitharemittancefortheRightsSharesbeingappliedfor.

Status of the Rights Shares

TheRightsShares(whenallotted,fullypaidandissued)willrankparipassuinallrespectswiththeSharesinissueonthedateof
allotmentandissueoftheRightsShares.HoldersoftheRightsShareswillbeentitledtoreceiveallfuturedividendsanddistributions
whicharedeclared,madeorpaidonorafterthedateofallotmentandissueoftheRightsShares.

Fractions of Rights Shares

TheCompanywillnotallotfractionsoftheRightsShares.AnyRightsSharescreatedfromtheaggregationoffractionsofRights
ShareswillbetakenupbytheUnderwriterand/orbytheQualifyingShareholderswhohaveappliedfortheexcessRightsShares.

Certificates of the fully-paid Rights Shares and refund cheques

SubjecttofulfilmentoftheconditionsoftheRightsIssue,sharecertificatesfortheRightsSharesareexpectedtobepostedonor
beforeMonday,23April2007tothoseentitledtheretobyordinarypostat theirownrisk.Refundchequesinrespectofwhollyor
partiallyunsuccessfulapplicationsforexcessRightsSharesarealsoexpectedtobepostedonorbeforeMonday,23April2007by
ordinarypostattheirownrisk.

Rights of the Overseas Shareholders

If,at thecloseofbusinessontheRecordDate,aShareholder’saddressontheregisterofmembersof theCompanyis inaplace
outsideHongKong,thatShareholdermaynotbeeligibletotakepartintheRightsIssueastheProspectusDocumentswillnotbe
registeredand/orfiledundertheapplicablesecuritieslegislationofanyjurisdictionsotherthanHongKongandtheCaymanIslands.
TheBoardwillmakeenquiriestoitslawyersastowhethertheissueofRightsSharestotheOverseasShareholdersmaycontravene
theapplicablesecurities legislationof therelevantoverseasplacesor therequirementsof therelevantregulatorybodyorstock
exchangepursuanttoRule�7.4�oftheGEMListingRules.If,aftermakingsuchenquiries,theBoardisoftheopinionthatitwould
benecessaryorexpedientnottoofferRightsSharestosuchOverseasShareholders, theRightsIssuewillnotbeavailabletosuch
OverseasShareholders.
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Application for listing

TheCompanywillapplytotheListingCommitteeoftheStockExchangeforthelistingof,andpermissiontodeal in, theRights
Sharesinbothnil-paidandfully-paidforms.Thenil-paidRightsSharesshallhavethesameboardlotsizeastheShares,i.e.�0,000
Sharesinoneboardlot.DealingintheRightsShareswillbesubjecttothepaymentofstampdutyinHongKong.

UNDERWRITING ARRANGEMENTS

Underwriting Agreement

Date : 23February2007

Underwriter : S&DHoldingsGroupLimited,asubstantialshareholderholdingasat thedateof this
announcement�36,545,828Sharesapproximately68.27%ofthetotalissuedsharecapital
oftheCompany

NumberofRightsShares
underwritten

: Pursuant to theUnderwritingAgreement, theUnderwriterhaveconditionallyagreedto
underwrite�5,863,543RightsShares

Commission : HK$�inaggregate

PursuanttotheUnderwritingAgreement,theUnderwriterhasconditionallyagreedtounderwritetheRightsShareswhichhavenot
beentakenup.Accordingly,theRightsIssueisfullyunderwritten.TheUnderwriterdoesnotunderwritesecuritiesinitsnormalcourse
ofbusiness.

ThecommissionamountedHK$�payabletotheUnderwriterisnominalandisconsideredtobeatermbetterthanwhatthecurrent
marketcouldoffer.

Termination of the Underwriting Agreement

The Underwriting Agreement contains provisions entitling the Underwriter, by notice in writing, to terminate its obligations 
thereunder if at any time prior to the Latest Time for Termination:

(a) in the sole and absolute opinion of the Underwriter, the success of the Rights Issue would be materially and adversely 
affected by:

(i) the introduction of any new law or regulation or any change in existing law or regulation (or the judicial 
interpretation thereof) or other occurrence of any nature whatsoever which may in the sole and absolute opinion of 
the Underwriter materially and adversely affect the business or the financial or trading position or prospects of the 
Group as a whole or is materially adverse in the context of the Rights Issue; or

(ii) the occurrence of any local, national or international event or change (whether or not forming part of a series of 
events or changes occurring or continuing before, and/or after the date hereof) of a political, military, financial, 
economic or other nature (whether or not ejusdem generis with any of the foregoing), or in the nature of any local, 
national or international outbreak or escalation of hostilities or armed conflict, or affecting local securities markets 
which may, in the sole and absolute opinion of the Underwriter materially and adversely affect the business or the 
financial or trading position or prospects of the Group as a whole or materially and adversely prejudice the success 
of the Rights Issue or otherwise makes it inexpedient or inadvisable to proceed with the Rights Issue; or

(iii) any material adverse change in the business or in the financial or trading position of the Group as a whole; or

(b) any adverse change in market conditions (including without limitation, any change in fiscal or monetary policy, or 
foreign exchange or currency markets, suspension or material restriction or trading in securities) occurs which in the 
sole and absolute opinion of the Underwriter is likely to materially or adversely affect the success of the Rights Issue or 
otherwise makes it inexpedient or inadvisable to proceed with the Rights Issue; or
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(c) there is any change in the circumstances of the Company or any member of the Group which in the sole and absolute 
opinion of the Underwriter will adversely affect the prospects of the Company, including without limiting the generality 
of the foregoing the presentation of a petition or the passing of a resolution for the liquidation or winding up or similar 
event occurring in respect of any of member of the Group or the destruction of any material asset of the Group; or

(d) any suspension in the trading of securities generally or the Company’s securities on the Stock Exchange for a 
period of more than ten consecutive business days, excluding any suspension in connection with the clearance of the 
Announcement or the Prospectus Documents or other announcements or circulars in connection with the Rights Issue, or 

(e) the Prospectus or announcements of the Company published since the date of the Underwriting Agreement when 
published contain information (either as to business prospects or the condition of the Group or as to its compliance with 
any laws or the GEM Listing Rules or any applicable regulations) which has not prior to the date hereof been publicly 
announced or published by the Company and which may in the sole and absolute opinion of the Underwriter is material 
to the Group as a whole and is likely to affect materially and adversely the success of the Rights Issue or might cause a 
prudent investor not to accept the Rights Shares provisionally allotted to it,

The Underwriter shall at its sole and absolute discretion be entitled by notice in writing to the Company, served prior to the 
Latest Time for Termination, to terminate the Underwriting Agreement.

The Underwriter shall be entitled by notice in writing to rescind the Underwriting Agreement if prior to the Latest Time for 
Termination:

(a) any material breach of any of the warranties or undertakings comes to the knowledge of the Underwriter; or

(b) any Specified Event comes to the knowledge of the Underwriter.

Any such notice shall be served by the Underwriter prior to the Latest Time for Termination.

If prior to the Latest Time for Termination any such notice as is referred to above is given by the Underwriter, the obligations 
of all parties under the Underwriting Agreement (save in respect of rescission and termination of the Underwriting 
Agreement) and the indemnity which shall remain in full force and effect and save further that the Company shall pay the fees 
and expenses.

If the Underwriting Agreement is terminated by the Underwriter at such time before the Latest Time for Termination but 
after the Underwriter has in accordance with Latest Time for Acceptance paid or procured payment to the Company of the 
aggregate Subscription Price in respect of the Underwritten Shares for which it is obliged to subscribe or procure subscription, 
the Company shall, not later than the end of the second business day after (but not including) the date of receipt of the notice 
of termination issued by the Underwriter, remit to the Underwriter such amount of aggregate Subscription Price which it 
has received from the Underwriter referred to by cheque or cashier order.  For the avoidance of doubt, notwithstanding the 
payment of any sum by or on behalf of the Underwriter to the Company, fees and expenses incurred in any event shall not be 
payable.

Rescission or termination of the Underwriting Agreement shall be without prejudice to any rights of any party in respect of 
any breach by the other prior to such rescission or termination.

Conditions of the Underwriting Agreement

TheUnderwritingAgreementisconditionalupon:

(a) thedeliverytotheStockExchangeandregistrationwiththeRegistrarofCompaniesinHongKongrespectivelyonecopyof
eachoftheProspectusDocumentsdulysignedbytwoDirectors(orbytheiragentsdulyauthorisedinwriting)ashavingbeen
approvedbyresolutionoftheDirectors(andallotherdocumentsrequiredtobeattachedthereto)notlaterthantheProspectus
PostingDateandotherwiseincompliancewiththeGEMListingRulesandtheCompaniesOrdinance;

(b) thepostingoftheProspectusDocumentstoQualifyingShareholdersontheProspectusPostingDate;

(c) theGEMListingCommitteeof theStockExchangegrantingoragreeing togrant (subject toallotment)andnothaving
withdrawnorrevokedlistingofandpermissiontodealinall theRightsShares(intheirnil-paidandfully-paidforms)byno
laterthantheProspectusPostingDate;
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(d) compliancewithandperformanceofalltheundertakingsandobligationsoftheCompany;and

(e) compliancewithandperformanceofalltheundertakingsandobligationsoftheUnderwriter.

Intheeventoftheaboveconditionsnotbeingsatisfiedand/orwaivedinwholeorinpartbytheUnderwriterbytheLatestTimefor
Acceptance, theUnderwritingAgreementshall terminateandtheRightsIssueshallnotproceed.All theconditionssetoutabove
cannotbewaived.

WARNING OF THE RISK OF DEALING IN THE SHARES

The Shareholders and potential investors of the Company should note that the Rights Issue is conditional upon the 
Underwriting Agreement having become unconditional and the Underwriter not having terminated the Underwriting 
Agreement in accordance with the terms thereof (a summary of which is set out in the sub-paragraph headed “Termination of 
the Underwriting Agreement” above). Accordingly, the Rights Issue may or may not proceed.

The Shareholders and potential investors of the Company should therefore exercise extreme caution when dealing in the 
Shares, and if they are in any doubt about their position, they should consult their professional advisers.

The Shareholders should note that the Shares will be dealt in on an ex-entitlement basis commencing from Friday, 16 March 
2007 and that dealing in Shares will take place while the conditions to which the Underwriting Agreement is subject remain 
unfulfilled. Any Shareholder or other person dealing in Shares up to the date on which all conditions to which the Rights Issue 
is subject are fulfilled (which is expected to be on Thursday, 19 April 2007), will accordingly bear the risk that the Rights Issue 
cannot become unconditional and may not proceed. Any Shareholder or other person contemplating selling or purchasing 
Shares, who is in any doubt about his/her/its position, is recommended to consult his/her/its own professional adviser.

SHAREHOLDING STRUCTURE OF THE COMPANY

ThefollowingistheshareholdingstructureoftheCompanyimmediatelybeforeandaftercompletionoftheRightsIssue:

As at the date of this 
Announcement

Immediately after completion 
of the Rights Issue (assuming 
all Qualifying Shareholders 

take up their respective 
entitlements under the Rights 

Issue)

Immediately after completion 
of the Rights Issue (assuming 
no Qualifying Shareholders 

takes up his/her/its 
entitlements under the Rights 

Issue)

Shares
%  

(approx.) Shares
%  

(approx.) Shares
% 

 (approx.)

S&DHoldingsGroupLimited �36,545,828 68.27 �70,682,285 68.27 �86,545,828 74.62
PublicShareholders 63,454,�72 3�.73 79,3�7,7�5 3�.73 63,454,�72 25.38

Total 200,000,000 100.00% 250,000,000 100.00% 250,000,000 100.00%

TheCompanywillensurecompliancewiththepublicfloatrequirementsunderRule��.23oftheGEMListingRulesuponcompletion
oftheRightsIssue.

REASONS FOR THE RIGHTS ISSUE AND USE OF PROCEEDS

TheCompany, incorporatedin theCaymanIslandswith limitedliability,andits issuedSharesare listedonGEM.TheGroupis
informationlocalizationservicesproviderprincipallyengagedinthesoftwaredevelopmentinHongKongandMainlandChina.

TheGrouphassufferedaconsolidatedlossofapproximatelyHK$39.46millionfortheyearended3�December2005.TheGroup
intendstostrengthenitsfinancialpositionbytheRightsIssue,whichwillenabletheCompanytoexpanditscapitalbase.Inaddition,
theRightsIssueallowstheQualifyingShareholderstomaintaintheirrespectiveproratashareholdingsintheCompanyandparticipate
inthefuturegrowthanddevelopmentoftheCompany.TheDirectorsthereforeconsiderthattheRightsIssueisintheinterestsofthe
CompanyandtheShareholdersasawhole.

TheestimatednetproceedsfromtheRightsIssuewillbeapproximatelyHK$5.05million(netofexpensesofapproximatelyHK$�.6
million).TheBoardintendstoapplythenetproceedsasgeneralworkingcapitaloftheGroup.Theestimatedexpenseinrelationto
theRightsIssue,includingfinancial, legalandotherprofessionaladvisoryfees,underwritingcommission,printingandtranslation
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expenses,ofapproximatelyHK$�.6million,willbebornebytheCompany.Havingconsideredotherfundraisingalternativesforthe
Group,includingbankborrowingsandplacingofnewShares,andtakingintoaccountthebenefitsandcostofeachofthealternatives,
theRightsIssueallowstheGrouptostrengthenitsbalancesheetwithoutfacingtheincreasinginterestrates.TheBoardconsidersthat
theRightsIssueisintheinterestoftheCompanyandtheShareholdersasawholeasitoffersalltheQualifyingShareholdersanequal
opportunitytoparticipateintheenlargementofthecapitalbaseoftheCompanyandenablestheQualifyingShareholderstomaintain
theirproportionateinterestsintheCompanyandcontinuetoparticipateinthefuturedevelopmentoftheCompanyshouldtheywish
todoso. However, those Qualifying Shareholders who do not take up the Rights Shares to which they are entitled should note 
that their shareholdings in the Company will be diluted.

FUND RAISING ACTIVITIES OF THE COMPANY IN THE LAST 12 MONTHS IMMEDIATELY BEFORE THE DATE 
OF THIS ANNOUNCEMENT

TheCompanyhasnot conductedany fund raisingactivitiesduring thepast�2months immediatelybefore thedateof this
announcement.
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EXPECTED TIMETABLE

The expected timetable for the Rights Issue is set out below:

2007

LastdayofdealingsintheSharesonacum-entitlementbasis...................................................................................Thursday,�5March

CommencementofdealingsintheSharesonanex-entitlementbasis........................................................................... Friday,�6March

LatesttimeforlodgingtransfersofSharesinordertoqualifyfortheRightsIssue............................... 4:00p.m.onMonday,�9March

Registerofmemberscloses(bothdatesinclusive)...................................................................Tuesday,20MarchtoMonday,26March

RecordDate................................................................................................................................................................. Monday,26March

Registerofmembersreopens..................................................................................................................................... Tuesday,27March

DespatchofProspectusDocuments............................................................................................................................. Tuesday,27March

Firstdayofdealingsinnil-paidRightsShares...........................................................................................................Thursday,29March

Latesttimeforsplittingofnil-paidRightsShares...................................................................................... 4:00p.m.onTuesday,3April

Lastdayofdealingsinnil-paidRightsShares........................................................................................................... Wednesday,��April

LatesttimeforthepaymentforandacceptanceoftheRightsShares...................................................... 4:00p.m.onMonday,�6April

LatesttimefortheRightsIssuetobecomeunconditional.......................................................................4:00p.m.onThursday,�9April

AnnouncementoftheresultsoftheRightsIssue...............................................................................................................Friday,20April

DespatchofSharecertificatesfortheRightsShares......................................................................................................Monday,23April

DealingsinRightsSharescommence........................................................................................................................Wednesday,25April

AlltimesstatedaboverefertoHongKongtimes.Datesstatedinthetimetableareindicativeonlyandmaybeextendedorvaried.Any
changestotheexpectedtimetablefortheRightsIssuewillbeannouncedasappropriate.

ShareholdersshouldnotethatcompletionoftheUnderwritingAgreementisconditionalandmayormaynotproceed.Shareholders
andpotentialinvestorsoftheCompanyshouldexerciseextremecautionwhendealingintheShares.

GENERAL

TheCompanywill send theProspectusDocuments to theQualifyingShareholdersand, theOverseasLetter togetherwith the
Prospectus,forinformationonly,totheProhibitedShareholdersassoonaspracticable.

SUSPENSION AND RESUMPTION OF TRADING

AttherequestoftheCompany,tradinginSharesontheStockExchangehasbeensuspendedfrom�0:00a.m.onMonday,26February
2007pendingthereleaseofthisannouncement.ApplicationhasbeenmadebytheCompanytotheStockExchangeforresumptionof
tradinginSharesontheStockExchangewitheffectfrom9:30a.m.onWednesday,28February2007.
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DEFINITIONS

“ApplicationForms” PALandtheformofapplicationforexcessRightsShares

“Board” boardofDirectors

“Businessday” anyday(otherthanSaturday),onwhichbanksinHongKongareopenforbusiness

“Company” SJTUSunwaySoftwareIndustryLimited,acompanyincorporatedintheCaymanIslandswithlimited
liability,theissuedsharesofwhicharelistedonGEM

“CompaniesOrdinance” CompaniesOrdinance(Chapter32oftheLawsofHongKong)

“Director(s)” director(s)oftheCompany

“GEM” theGrowthEnterpriseMarketoftheStockExchange

“GEMListingRules” RulesGoverningtheListingofSecuritiesonGEM

“Group” theCompanyanditssubsidiaries

“HongKong” theHongKongSpecialAdministrativeRegionofthePeople’sRepublicofChina

“LatestLodgingDate” being4:00p.m.on�9March2007asthelatest timeforlodgingtransferofShareand/orexercising
OptionsinordertoqualifyfortheRightsIssue

“LatestTimefor
Acceptance”

4:00p.m.on�6April2007orsuchlatertimeordateasmaybeagreedbytheCompany(onbehalfof
theUnderwriter),beingthelatesttimeforacceptanceof,andpaymentfor,theRightsShares

“LatestTimeforTermination” 4:00p.m.onthethirdbusinessdayaftertheLatestTimeforAcceptanceorsuchlatertimeordateas
maybeagreedbytheCompany(onbehalfoftheUnderwriters),beingthelatesttimetoterminatethe
UnderwritingAgreement

“RightsShare(s)” 50,000,000newSharesproposedtobeofferedtotheQualifyingShareholdersforsubscriptiononthe
basisofoneRightsShareforeveryfourexistingSharesheldontheRecordDateandpayableinfullon
applicationpursuanttotheRightsIssue

“RightsIssue” theproposedissueoftheRightsSharesbywayofrightsissuetotheQualifyingShareholdersonthe
termstobesetoutintheProspectusDocumentsandsummarisedherein

“OverseasLetter” aletterfromtheCompanytotheProhibitedShareholdersexplainingthecircumstancesinwhichthe
ProhibitedShareholdersarenotpermittedtoparticipateintheRightsIssue

“OverseasShareholders” theShareholderswithregisteredaddresseson theregisterofmembersof theCompanywhichare
outsideHongKongontheRecordDate

“PAL” theprovisionalallotmentletter(s)tobeissuedforusebytheQualifyingShareholder(s)toapplyforthe
RightsIssue

“ProhibitedShareholder(s)” thoseOverseasShareholder(s) towhomtheBoard,aftermakingenquires,considers itnecessaryor
expedientonaccounteitheroflegalrestrictionsunderthelawsoftherelevantplaceortherequirements
oftherelevantregulatorybodyorstockexchangeinthatplacenottooffertheRightsSharestothem

“Prospectus” theprospectustobeissuedbytheCompanyinrelationtotheRightsIssue

“ProspectusDocuments” theProspectus,thePALandtheformofapplicationforexcessRightsShares

“QualifyingShareholders” theShareholders,other than theProhibitedShareholders,whosenamesappearon the registerof
membersoftheCompanyasatthecloseofbusinessontheRecordDate

“RecordDate” 26March2007,beingthedatebyreferencetowhichentitlementstotheRightsIssuewillbedetermined

“Registrar” TengisLimitedat26/F.,TesburyCentre,28Queen’sRoadEast,Wanchai,HongKong,being the
Company’sHongKongbranchshareregistrar

“Share(s)” ordinaryshare(s)ofHK$0.0�eachinthesharecapitaloftheCompany

“Shareholder(s)” holder(s)oftheShares

“StockExchange” TheStockExchangeofHongKongLimited



— �� —

“SubscriptionPrice” thesubscriptionpriceofHK$0.�33perRightsShare

“Underwriter” S&DHoldingsGroupLimited,asubstantialshareholderholdingasatthedateofthisannouncement
�36,545,828Sharesapproximately68.27%ofthetotalissuedsharecapitaloftheCompany

“UnderwritingAgreement” theunderwritingagreementdated23February2007entered intobetween theCompanyand the
UnderwriterinrelationtotheRightsIssue

“HK$” HongKongdollars,thelawfulcurrencyofHongKong

“%” percent.

ByOrderoftheBoard
SJTU Sunway Software Industry Limited 

Tinna Chan Yee 
Executive Director

HongKong,27February2007

As at the date of this announcement, the Board comprises Ms. Tinna Chan Yee and Ms. Syeda Bakhtiar and Mr. Tan Shu Jiang being executive Directors; and Mr. Wang 
Tian Ye, Mr. Wang Bin and Mr. Xu Shi Hong being independent non-executive Directors.

This announcement, for which the directors of the Company collectively and individually accept full responsibility, includes particulars given in compliance with the 
GEM Listing Rules for the purpose of giving information with regard to the Company. The directors of the Company, having made all reasonable enquiries, confirm 
that, to the best of their knowledge and belief (i) the information contained in this announcement is accurate and complete in all material respects and not misleading; 
(ii) there are no other matters the omission of which would make any statement in this announcement misleading; and (iii) all opinions expressed in this announcement 
have been arrived at after due and careful consideration and are founded on bases and assumptions that are fair and reasonable.

This announcement will remain on the “Latest Company Announcements” page of the GEM website for at least 7 days from the date of its posting.


