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THE TRANSACTION

On 14 February 2006, AFH entered into the Share Purchase Agreement with JCG in relation to the disposal of the
entire issued share capital of ACB for a consideration of HK$4,499,550,000, subject to potential adjustments
mentioned below.

ACB, a wholly-owned subsidiary of AFH, is incorporated in Hong Kong with limited liability and is principally
engaged in the provision of a comprehensive range of banking, financial and related services.

The terms of the Transaction were negotiated on an arm’s length basis and the AFH Directors consider that the
Transaction and its terms are fair and reasonable and are in the interests of AFH and the AFH Shareholders as a
whole.

The Transaction constitutes a very substantial disposal of AFH under Rule 14.06 of the Listing Rules. Pursuant to
Rule 14.49 of the Listing Rules, the Transaction is therefore conditional upon the approval of the AFH Shareholders
at the SGM.

The terms of the Transaction were negotiated on an arm’s length basis and the JCG Directors consider that the
Transaction and its terms are fair and reasonable and are in the interests of JCG and the JCG Shareholders as a
whole.

The Transaction constitutes a very substantial acquisition of JCG under Rule 14.06 of the Listing Rules. Pursuant to
Rule 14.49 of the Listing Rules, the Transaction is therefore conditional upon the approval of the JCG Shareholders
at the SGM.

GENERAL

Circulars containing, among other things, details of the Transaction and a notice of the SGM of AFH and JCG will be
despatched to the AFH Shareholders and the JCG Shareholders, respectively.

TRADING SUSPENSION AND RESUMPTION

At the request of both AFH and JCG, trading in the shares of AFH and JCG have been suspended from 9:30 a.m. on
15 February 2006 pending the issue of this announcement. Application has been made to the Stock Exchange for the
resumption of trading in the shares of AFH from 9:30 a.m. on 16 February 2006. Trading in the shares of JCG will

continue to be suspended pending a further announcement by JCG in relation to a proposed rights issue of shares in
ICG.




SHARE PURCHASE AGREEMENT
Date: 14 February 2006
Parties: (1) Seller: AFH
(2) Purchaser: JICG
To the best knowledge, information and belief of both the AFH Directors and the JCG Directors, having made all
reasonable enquiries, AFH and JCG and their ultimate beneficial owners are third parties independent of and not connected
with each other and their respective connected persons (as defined in the Listing Rules).
Subject matter of disposal:
The Shares

8,100,000 ordinary shares of HK$100 each in the share capital of ACB, representing the entire issued share capital of ACB.
Under the terms of the Share Purchase Agreement, there are no restrictions on the subsequent sale of the Shares by JCG.

Consideration:
The Consideration is HK$4,499,550,000. The Consideration is payable by JCG to AFH in cash on Completion.
The Consideration is subject to potential adjustments as follows:

(1) should the Final Net Asset Value be lower than the Net Asset Value shown in the Interim Accounts, AFH shall pay to
JCG an amount equal to the difference between: (i) the Net Asset Value shown in the Interim Accounts and (ii) the
Final Net Asset Value;

(2) should the Final Net Asset Value be higher than the Net Asset Value shown in the Interim Accounts, JCG shall pay to
AFH an amount equal to the difference between: (i) the Final Net Asset Value and (ii) the Net Asset Value shown in
the Interim Accounts.

If the Consideration needs to be adjusted as mentioned above, AFH shall pay JCG or JCG shall pay AFH (as the case may
be) the amount of the adjustment within 5 business days following the determination of the Final Net Asset Value. The
Final Net Asset Value will be determined within approximately three months after Completion. A further announcement
will be made if the Consideration is adjusted as mentioned above.

The Consideration of HK$4,499,550,000 represents approximately 2.50 times the unaudited consolidated net assets of
ACB as at 30 June 2005 and approximately 42.91 times the audited consolidated net profits after taxation and minority
interests of ACB for the year ended 31 December 2004.

The Consideration was arrived at on an arm’s length basis between AFH and JCG.
Conditions:

The sale and purchase of the Shares pursuant to the Share Purchase Agreement are conditional upon the satisfaction or
(where applicable) waiver of the following conditions:

1. the passing at a duly convened and held general meeting of AFH of a resolution to approve the arrangements
described in the Share Purchase Agreement;

2. the passing at a duly convened and held general meeting of JCG of a resolution to approve the arrangements described
in the Share Purchase Agreement;

3. no order or judgment of any court or governmental, statutory or regulatory body having been issued or made prior to
Completion, and no legal or regulatory requirements remaining to be satisfied which has the effect of making
unlawful or otherwise prohibiting the purchase of the Shares by JCG;

4. receipt by JCG of the consent of the HKMA as required under the Banking Ordinance in respect of (i) each of the
persons who will become a controller (as such term is defined in the Banking Ordinance) of ACB upon Completion
and in respect of the appointment of such directors, chief executive and executive officers of ACB as are nominated by
JCG; and (ii) the creation by JCG of a first ranking legal charge over the Shares to secure a short-term bridging loan
facility to JCG for the purpose of financing its acquisition of the Shares pursuant to the Share Purchase Agreement;

5. if so required, the receipt by JCG of the approval of the SFC under section 132 of the SFO to JCG becoming a
substantial shareholder of ACB;

6. receipt by Public Bank Berhad (the controlling shareholder of JCG) of the approval of Bank Negara Malaysia (the
Central Bank of Malaysia) for the acquisition of the Shares by JCG pursuant to section 29 of the Banking and
Financial Institutions Act, 1989 of Malaysia; and

7. if so required, the receipt by JCG of the approval of the China Banking and Regulatory Commission to the change in
control of ACB as contemplated by the Share Purchase Agreement in connection with the Shenzhen branch of ACB.



The conditions set out in 1, 2, 4, 5, 6 and (if applicable) 7 may not be waived by any party to the Share Purchase
Agreement. If any of the Conditions is not fulfilled or waived by JCG or AFH, as the case may be, on or before 5:00 p.m.
on 31 August 2006 or such later time and date as may be agreed in writing between AFH and JCG, the Share Purchase
Agreement shall automatically terminate.

JCG has agreed to pay AFH a break fee of HK$50,000,000 if the condition precedent set out in item 2 above is not
satisfied by 31 August 2006. The break fee is to reinforce the undertaking of the controlling shareholder of JCG to vote in
favour of all resolution(s) to approve the arrangements described in the Share Purchase Agreement.

Completion:

Completion of the Share Purchase Agreement shall take place on the Completion Date. Upon Completion, AFH will not
hold any interests and shares in the capital of ACB and ACB will cease to be a subsidiary of AFH and will become a
wholly-owned subsidiary of JCG.

INFORMATION ON ACB

ACB is principally engaged in providing a comprehensive range of banking, financial and related services. ACB holds a
banking licence under the Banking Ordinance. ACB and one of its subsidiaries, Asia Financial (Securities) Limited, are
also corporations deemed licensed and licensed, respectively, to carry on type 1 (dealing in securities) of the regulated
activities under the SFO.

According to ACB’s Interim Accounts and its Accounts for the two financial years ended 31 December 2004 and 2003,
ACB?’s consolidated net profit before and after taxation and minority interests was as follows:

Six months ended Year ended Year ended
30 June 2005 31 December 2004 31 December 2003
(Approximately) (Approximately) (Approximately)
Consolidated net profit before taxation and
minority interests of ACB HK$43,668,000 HK$126,046,000 HK$68,149,000
Consolidated net profit after taxation and
minority interests of ACB HK$36,347,000 HK$104,864,000 HK$56,000,000

According to ACB’s Interim Accounts and its Accounts for the year ended 31 December 2004, ACB had total shareholders’
equity of approximately HK$1,801,834,000 and HK$1,764,202,000 respectively.

BUSINESSES OF AFH AND JCG

AFH is an investment holding company. Its subsidiaries are principally engaged in the provision of banking, insurance and
investment services.

After the disposal, AFH will focus on its existing insurance underwriting business operated by its wholly-owned subsidiary,
Asia Insurance Company, Limited.

AFH intends to further increase its property and casualty underwriting in Hong Kong. AFH also expects its current joint
venture insurance business in the PRC to provide business growth opportunities. As a result, additional equity capital may
be required for injection into these joint ventures. The sale proceeds would provide funding for this expected requirement.
AFH also plans to explore any partnership or co-operation opportunities in the South-East Asia in respect of any insurance
underwriting or related business. In addition, AFH also plans to explore the health care and related medical insurance
business in Hong Kong, the PRC and the South-East Asia.

JCG is an investment holding company. Its principal subsidiaries are Public Finance Limited, a deposit-taking company
registered under the Banking Ordinance, Winton Financial Limited, a money lender licensed under the Money Lenders
Ordinance (Chapter 163 of the Laws of Hong Kong) and JCG Securities Limited, a corporation licensed to carry on type 1
(dealing in securities) of the regulated activities under the SFO. The subsidiaries of JCG are principally engaged in the
businesses of deposit taking, personal and commercial lending, mortgage financing, stockbroking, the letting of investment
properties, financing of purchases of taxis and public light buses, the trading of taxi cabs and taxi licences, and the leasing
of taxis.

REASONS FOR THE TRANSACTION
The AFH Directors believe that the Transaction represents a good opportunity for AFH to divest, and to realize a profit
from, its interest in ACB, and that AFH should focus on building its insurance business. The AFH Directors (including the

non-executive directors of AFH) also believe that the terms of the Share Purchase Agreement are fair and reasonable and in
the interests of the AFH Shareholders as a whole.



The JCG Directors believe that the Transaction represents a good opportunity for JCG to expand its franchise in Hong
Kong and greater China and, to serve its customers better through a combination of JCG’s retail and consumer financing
expertise and ACB’s commercial and mortgage strengths. The acquisition will also provide opportunities for JCG to tap
into wider funding source from the retail deposits market. In arriving at the Consideration of HK$4,499,550,000, the board
of JCG Directors has taken into consideration the following factors:

(a) the recent profitability and business performance of ACB;

(b) the unaudited consolidated net asset value of ACB as at 30 June 2005;

(c) the absence of any similar bank in Hong Kong for sale;

(d) the commercial and retail banking focus of ACB and its retail branch network;

(e) the asset quality of the loan portfolio of ACB;

(f) the potential synergies with the existing customer financing business of Public Finance Limited,

(g) the potential for the Public Bank Group to add value to the business and operations of ACB through the transfer of
technology, process and management skill; and

(h) the assessment of the valuation ratios, including price to book ratios and price to earnings ratios, in respect of ACB
and the Consideration.

The JCG Directors (including the independent non-executive directors of JCG) believe that the terms of the Share Purchase
Agreement are fair and reasonable and in the interests of the JCG Shareholders as a whole.

FINANCIAL EFFECT OF THE TRANSACTION TO AFH

It is estimated that, as a result of the Transaction, AFH will record a profit of approximately HK$2,530,000,000 for the
year ending 31 December 2006, which will be reflected in the consolidated profit and loss account of AFH for the year
ending 31 December 2006.

The estimated profit that will be realised by AFH on the sale of its interest in ACB is approximately HK$2,530,000,000.
This represents the Consideration less the net asset value of ACB as at 31 December 2004 and certain costs and expenses
associated with the Transaction.

The net proceeds of the Transaction of approximately HK$4,416,000,000 (after deducting financial advisory, legal,
accounting and printing fees) will be used to further develop the general insurance underwriting business of Asia Insurance
Company, Limited in Hong Kong. The AFH Directors currently intend that part of the proceeds will be reserved for future
capital injections into AFH’s existing joint-ventures in the PRC. The AFH Directors also currently intend that AFH will
invest some of the sale proceeds in developing its health care and related medical insurance business. Any remaining
portion of the sale proceeds will be used as working capital for AFH and its subsidiaries.

FINANCING FOR THE TRANSACTION BY JCG

JCG intends to finance its purchase of the Shares by way of bank borrowings and/or equity financing (in the form of rights
issue or placing of shares or otherwise). In this regard, JCG has arranged a short-term bridging loan facility of
HK$4,500,000,000 (with mandate letter and facility agreement signed). The short-term bridging loan will be repaid by a
combination of equity capital to be raised by JCG and medium term debt financing. JCG is currently considering raising
such funds by way of a rights issue of not less than HK$2,000,000,000, the terms of which are being contemplated. Details
of the proposed rights issue will be announced as soon as practicable.

LISTING RULES IMPLICATION
The Transaction constitutes a very substantial disposal on the part of AFH under Rule 14.06 of the Listing Rules. None of

the AFH Shareholders or their respective associates has an interest in the Transaction which is different from the interests
of other AFH Shareholders.

A circular containing, among other things, details of the Transaction and a notice of the SGM will be despatched to the
AFH Shareholders as soon as practicable in accordance with the Listing Rules.

The Transaction constitutes a very substantial acquisition on the part of JCG under Rule 14.06 of the Listing Rules. None
of the JCG Shareholders or their respective associates has an interest in the Transaction which is different from the interests
of other JCG Shareholders.

A circular containing, among other things, details of the Transaction and a notice of the SGM will be despatched to the
JCG Shareholders as soon as practicable in accordance with the Listing Rules.

VOTING UNDERTAKINGS BY EACH OF THE CONTROLLING SHAREHOLDERS OF AFH AND JCG

Each of the controlling shareholders of AFH and JCG have undertaken to each of JCG and AFH, respectively that they will
vote in favour of all resolution(s) to approve the arrangements described in the Share Purchase Agreement.



SUSPENSION AND RESUMPTION OF SHARE TRADING

At the request of both AFH and JCG, trading in their respective shares has been suspended from 9:30 a.m. on 15 February
2006 pending the issue of this announcement. Application has been made to the Stock Exchange for the resumption of
trading in the shares of AFH from 9:30 a.m. on 16 February 2006. Trading in the shares of JCG will continue to be
suspended pending a further announcement by JCG in relation to a proposed rights issue of shares in JCG.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions shall have the following meaning:

“ACB”

“Accounts”

CAFH”

“AFH Directors”
“AFH Shareholders”
“associates”
“Banking Ordinance”
“Completion”

“Completion Date”

“Conditions”
“Consideration”

“controlling shareholder”
“Final Net Asset Value”
“HK$”

“HKMA”

“Hong Kong”

“Interim Accounts”

“JoG”

“JCG Directors”
“JCG Shareholders”
“Listing Rules”
“Net Asset Value”

“pRC”

Asia Commercial Bank Limited, a company incorporated in Hong Kong with limited
liability and an authorised institution under the Banking Ordinance

the audited consolidated financial statements of ACB and its Subsidiaries comprising a
balance sheet, profit and loss account, notes, auditors” and directors’ reports prepared in
accordance with applicable law and generally accepted accounting principles, standards
and practices in Hong Kong (including the Hong Kong Financial Reporting Standards and
Hong Kong Accounting Standards issued by the Hong Kong Institute of Certified Public
Accountants) and the rules and determinations of the HKMA

Asia Financial Holdings Limited, a company incorporated in Bermuda with limited
liability and the issued shares of which are listed on the main board of the Stock
Exchange; the seller under the Share Purchase Agreement

the directors of AFH, including the independent non-executive directors
the shareholders of AFH

has the meaning ascribed thereto under the Listing Rules

the Banking Ordinance (Chapter 155 of the Laws of Hong Kong)

completion of the sale and purchase of the Shares in accordance with the Share Purchase
Agreement

the date on which the sale and purchase of the Shares in accordance with the Share
Purchase Agreement is completed

the conditions to Completion set out in this announcement

the consideration for the Shares to be paid by JCG pursuant to the Share Purchase
Agreement

has the meaning ascribed thereto under the Listing Rules

the unaudited Net Asset Value on the Reference Date as agreed between AFH and JCG
Hong Kong dollars, the lawful currency for the time being of Hong Kong

the Hong Kong Monetary Authority

the Hong Kong Special Administrative Region of the People’s Republic of China

the unaudited consolidated financial statements of ACB and its Subsidiaries for the six
months ended 30 June 2005 prepared in accordance with applicable law and generally
accepted accounting principles, standards and practices in Hong Kong (including the Hong
Kong Financial Reporting Standards and Hong Kong Accounting Standards issued by the
Hong Kong Institute of Certified Public Accountants) and the rules and determinations of
the HKMA

JCG Holdings Limited, a company incorporated in Bermuda with limited liability and the
issued shares of which are listed on the main board of the Stock Exchange; the purchaser
under the Share Purchase Agreement

the directors of JCG, including the independent non-executive directors
the shareholders of JCG
the Rules Governing the Listing of Securities on the Stock Exchange

an amount in Hong Kong dollars equal to the aggregate book value of all the assets of
ACB and its Subsidiaries minus the aggregate book value of all the liabilities of ACB and
its Subsidiaries

the People’s Republic of China



“Reference Date”
“SFC”

“SFO”

“SGM”

“Share(s)”

“Share Purchase Agreement”

“Stock Exchange”
“Subsidiary”

“Transaction”

the last day of the last month immediately preceding the Completion Date
the Securities and Futures Commission of Hong Kong
the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong)

the special general meeting of AFH or JCG, as the case may be, to be convened and held to
consider and if thought appropriate, to approve, among other matters (if any), the
Transaction and all ancillary arrangements contemplated by the Share Purchase Agreement

8,100,000 ordinary shares of HK$100 each, representing the entire issued share capital of
ACB

the share purchase agreement dated 14 February 2006 and entered into between AFH as
seller and JCG as purchaser

The Stock Exchange of Hong Kong Limited
at any relevant time any then subsidiary of ACB

the disposal by AFH and the purchase by JCG of the Shares subject to and upon the terms
and conditions of the Share Purchase Agreement

“%” per cent.

By order of the board of directors of By order of the board of directors of

Asia Financial Holdings Limited JCG Holdings Limited

Bernard Charnwut Chan Tan Yoke Kong
President Director

Hong Kong, 15 February 2006 Hong Kong, 15 February 2006
*  for identification purpose only * for identification purpose only
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Please also refer to the published version of this announcement in The Standard.



