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CALCULATION OF REGISTRATION FEE

Title of each class Amount to be Proposed Proposed Amount of
of securities to be registered maximum maximum registration fee(®
registered) . . .
offering price aggregate offering
per share(® price (US$)
Class A Common 6,332,667 $0.542 $3,419,6402 $433.27
Stock to be offered
for resale by selling
stockholders
Total Registration $433.27
Fee
(1)

An indeterminate number of additional shares of Class A common stock shall be issuable pursuant to Rule 416 to
prevent dilution resulting from stock splits, stock dividends or similar transactions and in such an event the number of
shares registered shall automatically be increased to cover the additional shares in accordance with Rule 416 under the
Securities Act.

)

Fee calculated in accordance with Rule 457(c) of the Securities Act. Estimated for the sole purpose of calculating the
registration fee. We have based the fee calculation on the average of the last reported bid and ask price for our Class A
common stock on the Pink Sheets (operated by the Pink Sheets LLC) on April 30, 2004.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON THE DATE OR DATES AS
MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A
FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT
SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES
ACT OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON THE DATE AS THE
COMMISSION, ACTING PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.
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ASIA BROADBAND, INC.
A NEVADA CORPORATION

6,332,667 SHARES OF CLASS A COMMON STOCK OF ASIA BROADBAND, INC.

This prospectus relates to the resale by certain selling stockholders of Asia Broadband, Inc. of up to 6,332,667 shares
of our Class A common stock in connection with the resale of:

- up to 2,700,000 shares of our Class A common stock which were sold in a private placement on
March 28, 2003;

- up to 1,583,334 shares of our Class A common stock which were sold in a private placement on
June 16, 2003;

- up to 216,000 shares of our Class A common stock which were issued as a finder's fee in connection
with the March 28, 2003 and June 16, 2003 private placement;

- up to 833,333 shares of our Class A common stock which were sold in a private placement on
September 15, 2003; and

- up to 1,000,000 shares of our Class A common stock which were issued on November 3, 2003 in
connection with the conversion of certain outstanding convertible debentures.

The selling stockholders may offer to sell the shares of Class A common stock being offered in this prospectus at
<R>$0.50 per share until the shares of our Class A common stock are quoted on the OTC Bulletin Board, or listed for
trading or quoted on any other public market, and thereafter at </R>fixed prices, at prevailing market prices at the
time of sale, at varying prices or at negotiated prices. Our Class A common stock is presently <R>not traded on any
public market or securities exchange and we have not applied for listing or quotation on any public market.</R>

We will not receive any proceeds from the resale of shares of Class A common stock by the selling stockholders. We
will pay for expenses of this offering.

Our business is subject to many risks and an investment in our common stock will also involve a high degree of risk.
You should invest in our common stock only if you can afford to lose your entire investment. You should carefully
consider the various Risk Factors described beginning on page 6 before investing in our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
of these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The information in this prospectus is not complete and may be changed. The selling stockholders may not sell or
offer these securities until this registration statement filed with the Securities and Exchange Commission is effective.
This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state
where the offer or sale is not permitted.
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The date of this prospectus is , 2004.
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The following table of contents has been designed to help you find important information contained in this
prospectus. We encourage you to read the entire prospectus.
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non non

As used in this prospectus, the terms "we", "us", "our", and "Asia Broadband" mean Asia Broadband, Inc. and our
subsidiary, Shanghai Broadband Network, Inc., unless otherwise indicated.

All dollar amounts refer to US dollars unless otherwise indicated.
PROSPECTUS SUMMARY
Our Business

Our company, Asia Broadband, Inc., designs and provides Internet and classroom based education services. We
currently provide four different programs, three of which are focused on teaching English in the People's Republic of
China. The other program is focused on providing basic knowledge in international business and teaching the English
language. <R>As at March 31, 2004</R> we <R>had</R> not generated any revenues from the sale of our programs,
<R>and have generated nominal revenues subsequent to that date</R>. We maintain websites at www.asiabband.com,
www.asiabroadbandinc.com, www.sh-elearning.com, www.ie21.com, www.ie21.com.cn and
www.shanghaibroadband.com <R> and www.eyakids.com</R>. Information contained on our website does not form
part of this prospectus.
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We were incorporated on January 24, 1996 under the laws of the State of Nevada under the name of Gemini
Marketing, Inc. On March 19, 1999 we changed our name from Gemini Marketing, Inc. to Merendon International,
Inc. <R>The business of Gemini Marketing and Merendon International was to identify and locate businesses in
China which required assistance in the marketing of their products and services within and outside of China</R>. On
July 27, 2000 we changed our name from Merendon International, Inc. to China Broadband Network, Inc. and on
December 20, 2000 changed our name from China Broadband Network, Inc. to Asia Broadband, Inc. We were
extra-provincially registered in British Columbia, Canada on January 12, 2004.

<R>As a result of maintaining an executive office in Vancouver, British Columbia, Canada, we are required to
register as an extra-provincial corporation in British Columbia, as we are deemed to be carrying on business in British
Columbia under the British Columbia Business Corporations Act. In order to carry on business in British Columbia,
Canada, a corporation incorporated in a jurisdiction other than British Columbia must extra-provincially register in
British Columbia. Registering as an extra-provincial corporation in British Columbia does not effect our shareholders
in any adverse manner and allows us to carry on business in British Columbia.</R>

Our principal executive offices in Canada are located at 2000 - 1066 West Hastings Street, Vancouver, British
Columbia, Canada V6E 3X1. Our telephone number at our Vancouver office is 604.606.9066. Our principal executive
offices in the United States are located at Suite 130 - 10 Glen Lake Parkway, Atlanta, Georgia, United States 30328.
Our telephone number at our United States office is 678.222.3456.

We have one subsidiary, Shanghai Broadband Network, Inc., a corporation formed under the laws of the People's
Republic of China on September 26, 2000, which operates under the name Shanghai Zhong Kuan Xin Xi Wang Luo
You Xian Gong Si. We currently own 92.86% of Shanghai Broadband Network with the remaining interests owned as
follows: 3.57% by Shanghai Infoservices Tower Enterprise Development Ltd. and 3.57% by The Technical Center of
the Shanghai Information Authority. Shanghai Broadband Network's principal office is located at Suite 1212, Tomson
Commercial Building, 710 Dong Fang Road, Pudong, Shanghai, People's Republic of China, P.O. 200122.

Number of Shares Being Offered

This prospectus covers the resale by the selling stockholders named in this prospectus of up to 6,332,667 shares of
our Class A common stock. The offered shares were acquired by the selling stockholders in private placement
transactions which were exempt from the registration requirements of the Securities Act of 1933. The selling
stockholders may offer to sell the shares of Class A common stock being offered in this prospectus at <R>$0.50 per
share until shares of our Class A common stock are quoted on the OTC Bulletin Board,
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or listed for trading or quoted on any other public market, and thereafter at </R> fixed prices, at prevailing market
prices at the time of sale, at varying prices or at negotiated prices. Our Class A common stock is presently <R> not
traded on any public market or securities exchange and we have not applied for listing or quotation on any public
market.</R> Please see the Plan of Distribution section at page 16 of this prospectus for a detailed explanation of how
the Class A common shares may be sold.
Number of Shares Outstanding
There were <R>33,930,968</R> shares of our Class A common stock issued and outstanding as at August 1, 2004.

Use of Proceeds

We will not receive any of the proceeds from the sale of the shares of our Class A common stock being offered for
sale by the selling stockholders. We will incur all costs associated with this registration statement and prospectus.
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The summarized consolidated financial data presented below is derived from and should be read in conjunction with
our <R>unaudited consolidated financial statements for the quarters ended March 31, 2004 and 2003 and </R>
audited consolidated financial statements for the years ended December 31, 2003 and 2002 including the notes to
those financial statements which are included elsewhere in this prospectus along with the section entitled

Summary of Financial Data

"Management's Discussion and Analysis" beginning on page <R>39</R> of this prospectus.

An investment in our Class A common stock involves a number of very significant risks. You should carefully
consider the following risks and uncertainties in addition to other information in this prospectus in evaluating our
company and its business before purchasing shares of our company's Class A common stock. Our business, operating
results and financial condition could be seriously

harmed due to any of the following <R>material</R> risks facing our company. <R>The following section discusses
all material risks in connection with this offering.</R> You could lose all or part of your investment due to any of

these risks.
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For the year | For the year <R>For the <R>For the
ended ended quarter ended quarter ended
December December March 31, 2004 | March 31, 2003
31, 2003 31, 2002
Revenue $- $- $- $-
Net Loss for the Year ($2,053,220) ($813,218) ($1,275,165) ($188,886)
Loss Per Share - basic and ($0.04) ($0.01)
diluted ($0.09) ($0.05)
Working Capital $328,850 $226,868 $2,279,794 $34,326
Total Assets $1,278,820 $796,662 $3,131,299 $610,375
Long-term Convertible Notes 5 $283.807 $709,399 $288,223
Payable
Total Number of Issued 39,930,968 17,830,000
Shares of Class A Common 30,807,634 17,830,000
Stock
Deficit (5$6,851,203) | ($4,797,983) $8,126,368 $4,986,869
Total. Stockh.ol.ders Equity $621.613 $55.825 $1,874,044</R> | $(133,061)</R>
(Capital Deficit)
RISK FACTORS
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RISKS RELATED TO THIS OFFERING

Sales of a substantial number of shares of our common stock into the public market by the selling stockholders may
result in significant downward pressure on the price of our common stock and could affect the ability of our
stockholders to realize the current trading price of our common stock.

<R> Our Class A common stock is presently not traded on any public market or securities exchange. However, if we
establish a public market for our Class A common stock, then sales </R>of a substantial number of shares of our Class
A common stock in <R> such </R> public market could cause a reduction in the market price of our Class A common
stock. We had <R> 33,930,968 </R> shares of Class A common stock issued and outstanding as of <R> August
1</R>, 2004. When this registration statement is declared effective, the selling stockholders may be reselling up to
6,332,667 shares of our Class A common stock and as a result of such registration statement, a substantial number of
our shares of Class A common stock may be available for immediate resale, which could have an adverse effect on the
price of our Class A common stock.

Any significant downward pressure on the price of our Class A common stock as the selling stockholders sell the
shares of our Class A common stock could encourage short sales by the selling stockholders or others. Any such short
sales could place further downward pressure on the price of our Class A common stock.

There is no active trading market for our common stock and if a market for our common stock does not develop, our
investors will be unable to sell their shares.

<R> Our Class A common stock is presently not traded on any public market or securities exchange and we have not
applied for listing or quotation on any public market.</R> The shares of our Class A common stock are <R>
however</R> quoted on the pink sheets, operated by Pink Sheets, LLC. There is currently very little active trading in
the market for our Class A common stock and such a market may not develop or be sustained. We currently plan to
apply to have our Class A common stock quoted on the National Association of Securities Dealers Inc.'s OTC Bulletin
Board upon the effectiveness of this registration statement. However, we cannot provide our investors with any
assurance that our Class A common stock will be traded on the OTC Bulletin Board or, if traded, that a public market
will materialize. If our Class A common stock is not quoted on the OTC Bulletin Board or if a public market for our
Class A common stock does not develop, then investors may not be able to resell the shares of our Class A common
stock that they have purchased and may lose all of heir investment. If we establish a trading market for our Class A
common stock, the market price of our Class A common stock may be significantly affected by factors such as actual
or anticipated fluctuations in our operation results, general market conditions and other factors. In addition, the stock
market has from time to time experienced significant price and volume fluctuations that have particularly affected the
market prices for the shares of developmental stage companies, which may materially adversely affect the market
price of our Class A common stock.

RISKS RELATED TO OUR BUSINESS

We have had negative cash flows from operations and if we are not able to obtain further financing our business
operations may fail.

To date we have had negative cash flows from operations and we have been dependent on sales of our equity
securities and debt financing to meet our cash requirements. We incurred a loss of <R> $1,275,165 for the
three-month period ended March 31, 2004</R>, $2,053,220 and $813,218 for the years ended December 31, 2003 and
2002 respectively. As of <R> March 31, 2004 and </R> December 31, 2003, we had working capital of <R>
$2,279,794 and $328,850 respectively</R>. We have estimated that we will require an additional <R> $2,405,000
</R>to carry out our business plan in the year ended December 31, 2004. In the first quarter of 2004, we completed
private placements for aggregate gross proceeds of $2,290,000. We anticipate that our existing working capital and the
funds



Edgar Filing: ASIA BROADBAND INC - Form SB-2/A
9

raised in these private placements will be sufficient to satisfy our cash requirements for the balance of the year ended
December 31, 2004. However, there is no assurance that actual cash requirements will not exceed our estimates. In
particular, additional capital may be required in the event that:

- we incur unexpected costs in completing the development of our technology or encounter any
unexpected technical or other difficulties;

- we incur delays and additional expenses as a result of an adjustment or modification of our
educational content program or technology failure;

- we are unable to create a substantial market for our services; or
- we incur any significant unanticipated expenses.
The occurrence of any of the aforementioned events could adversely affect our ability to meet our business plans.

We will depend almost exclusively on outside capital to pay for the marketing and continued development of our
programs. Such outside capital may include the sale of additional stock and/or commercial borrowing. There can be
no assurance that capital will continue to be available if necessary to meet these continuing costs or, if the capital is
available, that it will be on terms acceptable to us. The issuance of additional equity securities by us would result in a
significant dilution in the equity interests of our current stockholders. Obtaining commercial loans, assuming those
loans would be available, will increase our liabilities and future cash commitments.

If we are unable to obtain financing in the amounts and on terms deemed acceptable to us, our business and future
success may be adversely affected.

A decline in the price of our common stock could affect our ability to raise further working capital and adversely
impact our operations

A prolonged decline in the price of our Class A common stock could result in a reduction in the liquidity of our
Class A common stock and a reduction in our ability to raise capital. Because our operations have been primarily
financed through the sale of equity securities, a decline in the price of our Class A common stock could be especially
detrimental to our liquidity and our continued operations. Any reduction in our ability to raise equity capital in the
future would force us to reallocate funds from other planned uses and would have a significant negative effect on our
business plans and operations, including our ability to develop new products and continue our current operations. If
our stock price declines, there can be no assurance that we can raise additional capital or generate funds from
operations sufficient to meet our obligations.

If we issue additional shares in the future this may result in dilution to our existing stockholders.

Our Certificate of Incorporation authorizes the issuance of 500 million shares of Class A voting common stock, 500
million shares of Class B non-voting common stock and 100 million shares of preferred stock. Our board of directors
has the authority to issue additional shares up to the authorized capital stated in the certificate of incorporation. Our
board of directors may choose to issue some or all of such shares to provide additional financing in the future or for
other corporate purposes. The issuance of any such shares may result in a reduction of the book value or market price
of the outstanding shares of our common stock. If we do issue any such additional shares, such issuance also will
cause a reduction in the proportionate ownership and voting power of all other stockholders. Further, any such
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issuance may result in a change of control of our corporation.

<R> Existing shareholders will experience significant dilution from the exercise of stock options currently held by our
directors, senior officers and employees

As at the date of this prospectus, we have granted stock options to our directors, officers and employees to purchase
an aggregate of 8,095,000 shares of our Class A common stock. If all these stock options are exercised, these shares
would represent
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approximately 19% of our issued and outstanding shares of Class A common stock after such exercise. If such options
are exercised and we issue these shares, then there will be a reduction in the proportionate ownership and voting
power of all other stockholders.

We have entered into numerous related party transactions which may not be fair and competitive and which may have
a negative effect on our financial operations.

Our company has entered into numerous related party transactions between our company and companies controlled
by our officers and directors. Although our company considers these transactions to be fair and at rates competitive
with similar non-affiliated third party arrangements, the company has not conducted any investigations to determine if
such arrangements are fair and competitive to arrangements it could obtain from unrelated third parties. Accordingly,
there is a risk that some or all of these arrangements are not competitive with arrangements that could be obtained
from unrelated third parties and if so that we will be paying too much for the services that we receive pursuant to these
arrangements. Any increased expenses will require us to generate higher revenues to achieve a positive net
income.</R>

We have a history of losses and fluctuating operating results which raise substantial doubt about our ability to
continue as a going concern.

Since inception through <R> March 31, 2004, </R> we have incurred an accumulated deficit of <R> $8,126,368
</R>. Our loss from operations <R> for the three-month period ended March 31, 2004 was $1,275,165 and </R> for
the fiscal years ended December 31, 2003 and 2002 was $2,053,220 and $813,218 respectively. There is no assurance
that we will operate profitably or will generate positive cash flow in the future. In addition, our operating results in the
future may be subject to significant fluctuations due to many factors not within our control, such as the
unpredictability of when customers will purchase our services, the size of customers' purchases, the demand for our
services, and the level of competition and general economic conditions. If we cannot generate positive cash flows in
the future, or raise sufficient financing to continue our normal operations, then we may be forced to scale down or
even close our operations.

Although we anticipate that revenues will increase, we expect an increase in operating costs and development costs.
Consequently, we expect to incur operating losses and negative cash flow until our programs gain market acceptance
sufficient to generate a commercially viable and sustainable level of sales, and/or additional programs are developed
and commercially released and sales of such programs made so that we are operating in a profitable manner. These
circumstances raise doubt about our ability to continue as a going concern, as described in the explanatory paragraph
to <R> the report of </R> our independent <R> auditor </R> on the December 31, 2003 and 2002 consolidated
financial statements <R> and note 1 to our interim financial statements for the three-months ended March 31,
2004.</R> The consolidated financial statements do not include any adjustments that might result from the outcome
of that uncertainty.
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Trading of our stock may be restricted by the SEC's penny stock regulations which may limit a stockholder's ability to
buy and sell our stock.

The Securities and Exchange Commission has adopted regulations which generally define "penny stock" to be any
equity security that has a market price (as defined) less than $5.00 per share or an exercise price of less than $5.00 per
share, subject to certain exceptions. Our securities are covered by the penny stock rules, which impose additional sales
practice requirements on broker-dealers who sell to persons other than established customers and "accredited
investors". The term "accredited investor" refers generally to institutions with assets in excess of $5,000,000 or
individuals with a net worth in excess of $1,000,000 or annual income exceeding $200,000 or $300,000 jointly with
their spouse. The penny stock rules require a broker-dealer, prior to a transaction in a penny stock not otherwise
exempt from the rules, to deliver a standardized risk disclosure document in a form prepared by the SEC which
provides information about penny stocks and the nature and level of risks in the penny stock market. The
broker-dealer also must provide the customer with current bid and offer quotations for the penny stock, the
compensation of the broker-dealer and its salesperson in the transaction and monthly account statements showing the
market value of each penny stock held in the customer's account. The bid and offer quotations, and the broker-dealer
and salesperson compensation information, must be given to the customer orally or in writing prior to effecting the
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transaction and must be given to the customer in writing before or with the customer's confirmation. In addition, the
penny stock rules require that prior to a transaction in a penny stock not otherwise exempt from these rules, the
broker-dealer must make a special written determination that the penny stock is a suitable investment for the purchaser
and receive the purchaser's written agreement to the transaction. These disclosure requirements may have the effect of
reducing the level of trading activity in the secondary market for the stock that is subject to these penny stock rules.
Consequently, these penny stock rules may affect the ability of broker-dealers to trade our securities. We believe that
the penny stock rules discourage investor interest in and limit the marketability of our Class A common stock.

NASD sales practice requirements may also limit a stockholder's ability to buy and sell our stock.

In addition to the "penny stock" rules described above, the NASD has adopted rules that require that in
recommending an investment to a customer, a broker-dealer must have reasonable grounds for believing that the
investment is suitable for that customer. Prior to recommending speculative low priced securities to their
non-institutional customers, broker-dealers must make reasonable efforts to obtain information about the customer's
financial status, tax status, investment objectives and other information. Under interpretations of these rules, the
NASD believes that there is a high probability that speculative low priced securities will not be suitable for at least
some customers. The NASD requirements make it more difficult for broker-dealers to recommend that their customers
buy our Class A common stock, which may limit your ability to buy and sell our stock and have an adverse effect on
the market for our shares.

We have a limited operating history and if we are not successful in continuing to grow our business, then we may
have to scale back or even cease our ongoing business operations.

To date, we have not generated any revenues from our operation. As a result, we have yet to generate positive
earnings and there can be no assurance that we will ever operate profitably. Our future development and operating
results will depend on factors such as the demand for educational learning programs, the demand for our programs
currently in development, levels of competition, success in developing market acceptance and recognition for our
programs. If we are unable to generate significant revenues, then we will be unable to grow our business and we may
have to scale back or even cease our ongoing business operations.

Substantially all of our assets and a majority of our directors and officers are outside the United States, with the result
that it may be difficult for investors to enforce within the United States any judgments obtained against us or any of

11
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our directors or officers.

Substantially, most of our assets such as our majority owned and registered subsidiary are located outside the United
States in Canada and the People's Republic of China. We maintain a permanent place of business within the United
States in Atlanta, Georgia. In addition, a majority of our directors and officers are nationals and/or residents of
countries other than the United States, and all or a substantial portion of such persons' assets are located outside the
United States. As a result, it may be difficult for investors to enforce within the United States any judgments obtained
against us or our officers or directors, including judgments predicated upon the civil liability provisions of the
securities laws of the United States or any state thereof. Consequently, you may be effectively prevented from
pursuing remedies under U.S. federal securities laws against them.

We operate in a highly competitive industry and our failure to compete effectively may adversely affect our ability to
generate revenue.

We design and provide Internet and classroom based education services. The English language instruction market is a
large, fragmented market that has attracted many different companies, with no real dominant player. We face
competition from companies that sell traditional classroom products and services, including classroom instruction,
books, audiotapes, etc., and from companies that sell computer software. We consider New Oriental English as one of
our competitors. New Oriental English uses its own educational content to provide English training in a traditional
classroom format, self learning and has an application for mobile devices. Prior to New Oriental
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English's entry into providing English training, this company was specialized in testing services. They have eight
training centers. A second competitor, Web International, provides English training using educational content from the
USA and has several training centers in Shanghai.

Many of our existing and potential competitors may have one or more of the following:
- longer operating histories,
- greater market awareness
- larger customer bases,
- greater financial, technical, marketing and sales, resources, and
- a wider range of services and products.

As a result, these competitors may be able to adopt more aggressive pricing policies, respond more quickly to new
technologies, industry standards and customer demands, undertake more extensive marketing campaigns, expand
globally more quickly and make more attractive offers to potential employees and content providers. The English and
Business educational content aggregation business is characterized by rapid changes in the thirst for quality
educational content especially if it fosters new methods of learning all formats of learning. Also, due to significant
family pressures within the immediate family, the desire to improve the standard of living with a single child family,
the high value toward education increases the percentage of disposable income reserved for top quality education for
the single child. This market phenomenon fuels multi-segment opportunities for leading and high quality education,
however, the risks are associated with ensuring products and/or services achieve accurate timing of market entry and
achieve immediate market penetration without returning to product development in the first product and/or service
launch.

12
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Our future success will depend on our ability to adapt to educational product and/or service advances, ensuring a
market position of international academic quality, development of our brand as well as our jointly owned brand
names, anticipate student demands, develop new educational content products and/or services and enhance our current
services on a timely and cost-effective basis. Further, our services must remain competitive with those of other
companies with substantially greater resources.

We could lose our competitive advantages if we are not able to protect any proprietary educational content and
intellectual property rights against infringement, and any related litigation could be time-consuming and costly

Our success and ability to compete depend to a degree on the proprietary educational content and multimedia
technology used in our programs. We spent significant time on translating the text and localizing the content to meet
the demands of students in China. If any of our competitors copy or otherwise gain access to the proprietary
educational content and multimedia technology used in our programs or develop similar content or technology
independently, our ability to compete may be adversely affected. We also consider our shared brand marks, including
Fudan New English, Fudan International Business and Interactive GE 300, invaluable to our ability to continue to
develop and maintain the recognition associated with our brand. The measures we take to protect the proprietary
educational content and multimedia technology used to deliver our programs and other intellectual property rights,
which presently are based upon a combination of copyright, trade secret and trademark laws, may not be adequate to
prevent their unauthorized use.

Any litigation, whether successful or unsuccessful, could result in substantial costs and diversions of resources. In
addition, notwithstanding the rights we have secured in our intellectual property, other persons may bring claims
against us that we have infringed on their intellectual property rights, including claims based upon the content we
license from third parties or claims that our intellectual

13

property right interests are not valid. Any claims against us, with or without merit, could be time consuming and
costly to defend or litigate, divert our attention and resources, result in the loss of goodwill associated with our brand
marks or require us to make changes to our websites.

Unless we can establish significant sales of our current programs, we may never be able to generate significant
revenues.

We expect that a substantial portion, if not all, of our future revenue will be derived from the sale of current
programs. We expect that these programs and their extensions and derivatives will account for a majority, if not all, of
our revenue for the foreseeable future. Broad market acceptance of our products and/or service programs is, therefore,
critical to our future success and our ability to generate revenues. Failure to achieve broad market acceptance of our
programs, as a result of competition, change in the industry direction for the need for education and /or the
convergence of education and information technologies, or otherwise, would significantly harm our business. Our
future financial performance will depend primarily on the successful introduction and market acceptance of our
current programs, and on the development, introduction and market acceptance of any future enhancements to our
programs. There can be no assurance that we will be successful in marketing our current programs or any new
programs or enhancements, and any failure to do so would significantly harm our business.

Since our programs have been recently developed, the markets may not accept our programs or purchase them in
sufficient numbers for us to recover the costs of developing such programs.

13
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We have only recently released commercial versions of our programs. Additional efforts and expenditures to
enhance their capabilities are critical to commercial viability. If markets do not accept our products in sufficient
numbers to offset the costs of developing and marketing such programs, we would be unable to generate significant
revenues and may never be able to operate profitably.

RISKS ASSOCIATED WITH POLITICAL, ECONOMIC
AND REGULATORY UNCERTAINTY IN CHINA

Any changes in the political and economic policies of or any new regulations implemented by the People's Republic
of China government could affect, or even restrict, the operation of our business and our ability to generate revenues.

Our business is focused primarily on selling our programs in the People's Republic of China and accordingly, our
business, results of operations and financial conditions are affected to a significant degree by any economic, political
and legal developments in China.

Since the establishment of the People's Republic of China in 1949, the Communist Party has been the only governing
political party in China. The highest bodies of leadership are the Politburo, the Central Committee and the National
People's Congress. The State Council, which is the highest institution of government administration, reports to the
National People's Congress and has under its supervision various commissions, agencies and ministries, including the
Ministry of Information Industry, the regulatory agency responsible for the Internet in China.

Since the late 1970s, the government of the People's Republic of China has been reforming its economic system.
Although we believe that economic reform and the macroeconomic measures adopted by the People's Republic of
China government have had and will continue to have a positive effect on the economic development in China, there
can be no assurance that the economic reform strategy will not from time to time be modified or revised. Some
modifications or revisions, if any, could have a material adverse effect on the overall economic growth of China and
use of Internet services in China. Any such changes would have a material adverse effect on our business.
Furthermore, there is no guarantee that the People's Republic of China government will not impose other economic or
regulatory controls that would have a material adverse effect on our business. Any changes in political, economic and
social conditions in China, adjustments in policies by the People's Republic of China government or changes in laws
and regulations on the Internet could affect the manner in which we operate our business, restrict or prohibit
transactions initiated or conducted through our Internet website,
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or control which programs may be sold through our websites. Any such changes or new regulations could affect our
ability to attract users of our programs and therefore affect our ability to generate revenues.

China's economic, political and social conditions, as well as government policies, could affect our business.

We expect that a substantial portion of our future business, assets and operations will be located in China. The
economy of China differs from the economies of most developed countries in many respects, including:

- government involvement;
- level of development;
- growth rate;

- control of foreign exchange; and

14
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- allocation of resources.

While China's economy has experienced significant growth in the past twenty years, growth has been uneven, both
geographically and among various sectors of the economy. The Chinese government has implemented various
measures to encourage economic growth and guide the allocation of resources. Some of these measures benefit the
overall economy of China, but may also have a negative effect on us. For example, our operating results and financial
condition may be adversely affected by government control over capital investments or changes in tax regulations
applicable to us. <R> If such measures are implemented by the Chinese government and our business is negatively
affected as a result, then our financial results, including our ability to generate revenues and profits, would also be
negatively affected.</R>

Please read this prospectus carefully. You should rely only on the information contained in this prospectus. We have
not authorized anyone to provide you with different information.

FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements which relate to future events or our future financial
performance. In some cases, you can identify forward-looking statements by terminology such as "may", "should",
"expects", "plans", "anticipates”, "believes", "estimates", "predicts", "potential" or "continue" or the negative of these
terms or other comparable terminology. These statements are only predictions and involve known and unknown risks,
uncertainties and other factors, including the risks in the section entitled "Risk Factors" on pages 6 to 13, that may
cause our or our industry's actual results, levels of activity, performance or achievements to be materially different
from any future results, levels of activity, performance or achievements expressed or implied by these

forward-looking statements.

While these forward-looking statements, and any assumptions upon which they are based, are made in good faith
and reflect our current judgment regarding the direction of our business, actual results will almost always vary,
sometimes materially, from any estimates, predictions, projections, assumptions or other future performance
suggested herein. Except as required by applicable law, including the securities laws of the United States, we do not
intend to update any of the forward-looking statements to conform these statements to actual results. The safe harbor
for forward-looking statements provided in the Private Securities Litigation Reform Act of 1995 does not apply to the
offering made in this prospectus.

SECURITIES AND EXCHANGE COMMISSION'S PUBLIC REFERENCE
Any member of the public may read and copy any materials filed by us with the Securities and Exchange
Commission at the SEC's Public Reference Room at 450 Fifth Street, NW, Washington, D.C. 20549. Information on
the operation of the Public Reference Room may be obtained by calling the SEC at 1-800-SEC-0330. The SEC
maintains an Internet website (http://www.sec.gov) that contains
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reports, proxy and information statements, and other information regarding issuers that file electronically with the
SEC.

THE OFFERING

This prospectus relates to the resale by certain selling stockholders of Asia Broadband, Inc. of up to 6,332,667 shares
of our Class A common stock in connection with the resale of:

15
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- up to 2,700,000 shares of our Class A common stock which were sold in a private placement on
March 28, 2003;

- up to 1,583,334 shares of our Class A common stock which were sold in a private placement on
June 16, 2003;

- up to 216,000 shares of our Class A common stock which were issued as a finder's fee in connection
with the March 28, 2003 and June 16, 2003 private placements;

- up to 833,333 shares of our Class A common stock which were sold in a private placement on
September 15, 2003; and

- up to 1,000,000 shares of our Class A common stock which were issued on November 3, 2003 in
connection with the conversion of certain outstanding convertible debentures.

The selling stockholders may offer to sell the shares of Class A common stock being offered in this prospectus at
<R> $0.50 per share until the shares of our Class A common stock are quoted on the OTC Bulletin Board, or listed for
trading or quoted on any other public market and thereafter at </R>fixed prices, at prevailing market prices at the time
of sale, at varying prices or at negotiated prices. We will not receive any proceeds from the resale of shares of our
Class A common stock by the selling stockholder.

USE OF PROCEEDS

The shares of Class A common stock offered by this prospectus are being registered for the account of the selling
stockholders named in this prospectus. As a result, all proceeds from the sales of the Class A common stock will go to
the selling stockholders and we will not receive any proceeds from the resale of the Class A common stock by the
selling stockholders. We will, however, incur all costs associated with this registration statement and prospectus.

DILUTION

The Class A common stock to be sold by the selling stockholders is the 6,332,667 shares of Class A common stock
that is currently issued and outstanding. Accordingly, there will be no dilution to our existing stockholders.

DIVIDEND POLICY

We have not declared or paid any cash dividends since inception. We intend to retain future earnings, if any, for use
in the operation and expansion of our business and do not intend to pay any cash dividends in the foreseeable future.
Although there are no restrictions that limit our ability to pay dividends on our Class A common stock, we intend to
retain future earnings for use in our operations and the expansion of our business.

SELLING STOCKHOLDERS
The selling stockholders may offer and sell, from time to time, any or all of the Class A common stock issued.
Because the selling stockholders may offer all or only some portion of the 6,332,667 shares of Class A common stock
to be registered, no estimate can be
16
given as to the amount or percentage of these shares of Class A common stock that will be held by the selling

stockholders upon termination of the offering.
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stock by the selling stockholders as of <R> August 1, 2004 </R> and the number of shares of Class A common stock
covered by this prospectus. The number of shares in the table represents an estimate of the number of shares of Class
A common stock to be offered by the selling stockholder.

Other than the relationships described below, none of the selling stockholders had or have any material relationship

with us. None of the selling stockholders is a broker-dealer or an affiliate of a broker-dealer to our knowledge.

Number of Class A Common
Shares Owned

by Selling Stockholder After

Offering and Percent of Total

Class A Total Class A Issued and Outstanding
Common Common Shares
. Shares owned | to be Registered | (D

Name of Selling by the Selling Pursuant to this
Stockholder and Position, Stockholder Offering #of % of
Office or Material Shares Class
Relationship with Asia &)
Broadband
Jeremy Norris 333,333 333,333 Nil Nil %
Paul Morton 16,667 16,667 Nil Nil %
Mark Bromhead 16,667 16,667 Nil Nil %
Jeremy McAteer 166,667 166,667 Nil Nil %
Michael Alexander 166,667 166,667 Nil Nil %
Michael Norman Smith 1,049,333 1,049,333 Nil Nil %
Warren Primhak 833,333 833,333 Nil Nil %
Derek Alexander Smith 166,667 166,667 Nil Nil %
Jeffrey Ho 83,333 83,333 Nil Nil %
Simon Peter Sadler 833,333 833,333 Nil Nil %
Tiger Investments 333,334 333,334 Nil Nil %
Limited®
Galloway Limited® 500,000 500,000 Nil Nil %
Harrington Limited® 833,333 833,333 Nil Nil %
Rathbone Unit Trust 3,750,000 500,000 3,250,000 9.3 %
Management Limited(®)
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Sir Richard Drake 500,000 500,000 Nil Nil %
Kleinwort

—_

. Assumes all of the shares of Class A common stock offered are sold. Based on

33,880,968 Class A common shares issued and outstanding on April 15, 2004.

2. Beneficial ownership is determined in accordance with SEC rules and generally includes voting or investment power with respect to securities. Shares
of Class A common stock subject to options, warrants and convertible preferred stock currently exercisable or convertible, or exercisable or convertible
within sixty (60) days, are counted as outstanding for computing the percentage of the person holding such options or warrants but are not counted as
outstanding for computing the percentage of any other person.

3. Alastair Craig MacAulay exercises dispositive and voting powers with respect to shares of Class A common stock that Tiger Investments Limited
currently owns.
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4. Jim Mellon exercises dispositive and voting powers with respect to shares of Class A common stock that Galloway Limited currently owns.

5. Laurie Smith exercises dispositive and voting powers with respect to shares of Class A common stock that Harrington Limited currently owns.

6. Julian Chillingworth exercises dispositive and voting powers with respect to shares of Class A common stock that Rathbone Unit Trust Management
Limited currently owns. Includes 1,250,000 shares of Class A common stock which may be acquired upon conversion of convertible debentures at a
conversion price of $0.80 per share.

We may require the selling <R> stockholder </R> to suspend the sales of the securities offered by this prospectus
upon the occurrence of any event that makes any statement in this prospectus or the related registration statement
untrue in any material respect or that requires the changing of statements in these documents in order to make
statements in those documents not misleading.

PLAN OF DISTRIBUTION

The selling stockholders may, from time to time, sell all or a portion of the shares of Class A common stock on any
market upon which the Class A common stock may be quoted in privately negotiated transactions or otherwise. <R>
Our Class A common stock is not currently listed on any national exchange or electronic quotation system. Because
there is currently no public market for our shares of Class A common stock, the selling stockholders will sell their
shares of Class A common stock at $0.50 per share until the shares of our Class A common stock are quoted on the
OTC Bulletin Board, or listed for trading or quoted on any other public market, and thereafter </R> at fixed prices
prevailing at the time of sale, at prices related to the market prices or at negotiated prices. The shares of Class A
common stock being offered for resale by this prospectus may be sold by the selling stockholders by one or more of
the following methods, without limitation:

(a) block trades in which the broker or dealer so engaged will attempt to sell the shares of Class A
common stock as agent but may position and resell a portion of the block as principal to facilitate the

transaction;

(b) purchases by broker or dealer as principal and resale by the broker or dealer for its account
pursuant to this prospectus;

(c) an exchange distribution in accordance with the rules of the exchange;

(d) ordinary brokerage transactions and transactions in which the broker solicits purchasers;
(e) privately negotiated transactions; and

(f) a combination of any aforementioned methods of sale.

The shares may also be sold in compliance with the Securities and Exchange Commission's Rule 144.
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In the event of the transfer by any selling stockholder of his or her shares to any pledgee, donee or other transferee,
we will amend this prospectus and the registration statement of which this prospectus forms a part by the filing of a
post-effective amendment in order to have the pledgee, donee or other transferee in place of the selling stockholder
who has transferred his or her shares of Class A common stock.

In effecting sales, brokers and dealers engaged by the selling stockholders may arrange for other brokers or dealers
to participate. Brokers or dealers may receive commissions or discounts from the selling stockholders or, if any of the
broker-dealers act as an agent for the purchaser of such shares, from the purchaser in amounts to be negotiated which
are not expected to exceed those customary in the types of transactions involved. Broker-dealers may agree with the
selling stockholders to sell a specified number of the shares of Class A common stock at a stipulated price per share.
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The selling stockholders and any broker-dealers or agents that participate with the selling stockholders in the sale of
the shares of Class A common stock may be deemed to be "underwriters" within the meaning of the Securities Act in
connection with these sales. In that event, any commissions received by the broker-dealers or agents and any profit on
the resale of the shares of Class A common stock purchased by them may be deemed to be underwriting commissions
or discounts under the Securities Act.

From time to time, the selling stockholders may pledge their shares of Class A common stock pursuant to the margin
provisions of their customer agreements with their brokers. Upon a default by a selling stockholder, the broker may
offer and sell the pledged shares of Class A common stock from time to time. Upon a sale of the shares of Class A
common stock, the selling stockholders intend to comply with the prospectus delivery requirements, under the
Securities Act, by delivering a prospectus to each purchaser in the transaction. We intend to file any amendments or
other necessary documents in compliance with the Securities Act which may be required in the event any selling
stockholder defaults under any customer agreement with brokers.

To the extent required under the Securities Act, a post effective amendment to this registration statement will be
filed, disclosing, the name of any broker-dealers, the number of shares of Class A common stock involved, the price at
which the Class A common stock is to be sold, the commissions paid or discounts or concessions allowed to such
broker-dealers, where applicable, that such broker-dealers did not conduct any investigation to verify the information
set out or incorporated by reference in this prospectus and other facts material to the transaction.

We and the selling stockholders will be subject to applicable provisions of the Exchange Act and the rules and
regulations under it, including, without limitation, Rule 10b-5 and, insofar as the selling stockholders are distribution
participants and we, under certain circumstances, may be a distribution participant, under Regulation M. All of the
foregoing may affect the marketability of the Class A common stock.

All expenses of the registration statement in