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PACIFICNET INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON OCTOBER 17, 2007

TO THE STOCKHOLDERS OF PACIFICNET INC:

The Annual Meeting of the Stockholders of PacificNet Inc., a Delaware corporation (the “Company”), will be held on
October 17, 2007, at 1:00 p.m. (Beijing time), at the Company’s executive offices located at 23/F, Building A,
TimeCourt, No.6 Shuguang Xili, Chaoyang District, Beijing, China 100028, for the following purposes:

1. To elect seven (7) directors to the Board of Directors of the Company to serve until the next annual meeting of
stockholders and until their successors are duly elected and qualified;

2. To ratify the appointment of  Kabani & Company, Inc., as the Company’s independent auditors;

3. To transact any other business as may properly be presented at the Annual Meeting or any adjournment or
postponement thereof.

Stockholders of record at the close of business on August 20, 2007 (the “Record Date”) are entitled to notice of, and to
vote at, the Annual Meeting or any adjournment thereof.

Your attention is directed to the Proxy Statement accompanying this Notice for a more complete statement of matters
to be considered at the Annual Meeting.

By Order of the Board of Directors,

/s/ Mike Fei
Name: Mike Fei
Title: Company Secretary & Corporate
Counsel

Dated: August 20, 2007

YOUR VOTE IS IMPORTANT. YOU ARE REQUESTED TO CAREFULLY READ THE PROXY
STATEMENT. PLEASE VOTE ON THE INTERNET OR, IF THIS PROXY STATEMENT WAS MAILED
TO YOU, COMPLETE, DATE, SIGN AND RETURN YOUR PROXY IN THE ENCLOSED ENVELOPE.
YOU MAY ALSO ATTEND THE MEETING TO VOTE IN PERSON
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PACIFICNET INC.

PROXY STATEMENT
FOR

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON OCTOBER 17, 2007

INTRODUCTION

Your proxy is solicited by the Board of Directors of PacificNet Inc., a Delaware corporation (the “Company”), for use at
the Annual Meeting of Stockholders to be held on October 17, 2007, at 1:00 p.m. (Beijing Time), at the Company’s
executive offices located at 23/F, Building A, TimeCourt, No.6 Shuguang Xili, Chaoyang District, Beijing, China
100028 and at any adjournment thereof (the “Annual Meeting”), for the following purposes:

1. To elect seven (7) directors to the Board of Directors of the Company to serve until the next annual meeting of
stockholders and until their successors are duly elected and qualified;

2. To ratify the appointment of Kabani & Company, Inc. as the Company’s independent auditors;

3. To transact any other business as may properly be presented at the Annual Meeting or any adjournment or
postponement thereof.

The Board of Directors has set August 20, 2007 as the record date (the “Record Date”) to determine those holders of
Common Stock, who are entitled to notice of, and to vote at, the Annual Meeting.

On or about August 30, 2007, the Company shall mail to all stockholders of record, as of the Record Date, a Notice
of  Availability of Proxy Materials (the “Notice”). Please carefully review the Notice for information on how to access
the Notice of Annual Meeting, Proxy Statement, proxy card and Annual Report on www.pacificnet.com/proxy, in
addition to instructions on how you may request to receive a paper or email copy of these documents.  There is no
charge to you for requesting a paper copy of these documents.
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GENERAL INFORMATION ABOUT VOTING

WHO CAN VOTE?

You can vote your shares of Common Stock if our records show that you were a stockholder of record on the Record
Date. On the Record Date, a total of 14,373,041 shares of Common Stock were outstanding and are entitled to vote at
the Annual Meeting. Each share of Common Stock is entitled to one (1) vote on matters presented at the Annual
Meeting.

AM I A STOCKHOLDER OF RECORD?

If at the close of business on August 20, 2007 your shares were registered directly in your name with our transfer
agent, American Stock Transfer & Trust Company, then you are a stockholder of record.

WHAT PROPOSALS ARE STOCKHOLDERS BEING ASKED TO CONSIDER AT THE UPCOMING
ANNUAL MEETING?

In Proposal 1, we are seeking to elect seven (7) directors to serve on the board of directors of the Company until the
next Annual Meeting of Stockholders and until their successors are elected and qualified.

In Proposal 2, we are seeking ratification of the appointment of Kabani & Company, Inc. as the Company’s
independent auditors.

WHY IS PACIFICNET SEEKING STOCKHOLDER APPROVAL FOR THESE PROPOSALS?

PROPOSAL NO. 1: The Delaware General Corporate Law requires corporations to hold elections for directors each
year.

PROPOSAL NO. 2. The Company appointed Kabani & Company, Inc. to serve as the Company’s independent
auditors during fiscal year 2007. The Company elects to have its stockholders ratify such appointment.

HOW DO I VOTE BY PROXY?

If you have received a printed copy of these materials by mail, you may simply complete, sign and return your proxy
card or follow the instructions below to submit your proxy on the Internet.  If you did not receive a printed copy of
these materials by mail and are accessing them on the Internet, you may simply follow the instructions below to
submit your proxy on the Internet.

WHAT IF I RECEIVED A NOTICE OF AVAILABILITY OF PROXY MATERIALS?

In accordance with rules and regulations recently adopted by the Securities and Exchange Commission, instead of
mailing a printed copy of our proxy materials to each stockholder of record, we may now furnish proxy materials to
our stockholders on the Internet. If you received a Notice by mail, you will not receive a printed copy of the proxy
materials. Instead, the Notice will instruct you as to how you may access and review all of the important information
contained in the proxy materials. The Notice also instructs you as to how you may submit your proxy on the Internet.
If you received a Notice by mail and would like to receive a printed copy of our proxy materials, including a proxy
card, you should follow the instructions for requesting such materials included in the Notice.
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IF I AM A STOCKHOLDER OF RECORD OF COMPANY SHARES, HOW DO I CAST MY VOTE?

If you are a stockholder of record, you may vote in person at the annual meeting. We will give you a ballot when you
arrive.

If you do not wish to vote in person or you will not be attending the annual meeting, you may vote by proxy. If you
received a printed copy of these proxy materials by mail, you may vote by proxy using the enclosed proxy card, or
vote by proxy on the Internet. If you received a Notice by mail, you may vote by proxy over the Internet. The
procedures for voting by proxy are as follows:

• To vote by proxy on the Internet, go to www.voteproxy.com  to complete an
electronic proxy card.

• To vote by proxy using the enclosed proxy card (if you received a printed copy of
these proxy materials by mail), complete, sign and date your proxy card and return it
promptly in the envelope provided.

If you vote by proxy, your vote must be received by 11:59 p.m. Eastern Time on October 15, 2007 to be counted.

We provide Internet proxy voting to allow you to vote your shares on-line, with procedures designed to ensure
the authenticity and correctness of your proxy vote instructions. However, please be aware that you must bear
any costs associated with your Internet access, such as usage charges from Internet access providers and
telephone companies.

WHAT IF I RETURN A PROXY CARD BUT DO NOT MAKE SPECIFIC CHOICES?

If you return a signed and dated proxy card without marking any voting selections, your shares will be voted “For”
Proposal 1, the election of all seven nominees for director, and “For” Proposal 2, the ratification of the selection of
Kabani & Company, Inc. If any other matter is properly presented at the meeting, your proxy (one of the individuals
named on your proxy card) will vote your shares using his or her best judgment.

WHAT IF OTHER MATTERS COME UP AT THE ANNUAL MEETING?

The matters described in this proxy statement are the only matters we know of that will be voted on at the Annual
Meeting. If other matters are properly presented at the meeting, the proxy holders will vote your shares as they see fit.

CAN I CHANGE MY VOTE AFTER I RETURN MY PROXY CARD?

Yes. A proxy card may be revoked by a stockholder at any time before its exercise at the Annual Meeting by giving
Mike Fei, our Secretary, a written notice revoking your proxy card, or a duly executed proxy bearing a later date, or
by attendance at the Annual Meeting and electing to vote in person.
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CAN I VOTE IN PERSON AT THE ANNUAL MEETING RATHER THAN BY COMPLETING THE
PROXY CARD?

Although we encourage you to complete and return the proxy card to ensure that your vote is counted, you can attend
the Annual Meeting and vote your shares in person.

HOW ARE VOTES COUNTED?

Votes will be counted by the inspector of election appointed for the annual meeting, who will separately count “For,”
“Withhold” and “Against” votes, abstentions and broker non-votes. Abstentions will be counted towards the presence of a
quorum and the vote total for each proposal and will have the same effect as “Against” votes. A “broker non-vote” occurs
when a stockholder of record, such as a broker, holding shares for a beneficial owner does not vote on a particular
item because the stockholder of record does not have discretionary voting power with respect to that item and has not
received voting instructions from the beneficial owner. Broker non-votes will be counted towards the presence of a
quorum but will not be counted towards the vote total for any proposal.

WHAT IS THE QUORUM REQUIREMENT?

We will hold the Annual Meeting if holders of a majority of the shares of Common Stock entitled to vote are present
in person or represented by proxy. If you sign and return your proxy card, your shares will be counted to determine
whether we have a quorum even if you abstain or fail to vote on any of the proposals listed on the proxy card.

HOW MANY VOTES ARE NEEDED TO APPROVE EACH PROPOSAL?

The election of directors under Proposal 1 will be by the affirmative vote of a plurality of the shares of Common Stock
represented in person or by proxy at the Annual Meeting. Proposal 2, shall be approved upon the affirmative vote of a
majority of the shares of Common Stock represented in person or by proxy at the Annual Meeting. An abstention with
respect to Proposal 2, will have the effect of a vote “AGAINST” such proposal. Unless otherwise stated, the enclosed
proxy will be voted in accordance with the instructions thereon.

WHO PAYS FOR THIS PROXY SOLICITATION?

We do. In addition to sending you these materials, some of our employees may contact you by telephone, by mail, by
fax, by email, or in person. None of these employees will receive any extra compensation for doing this.

OUTSTANDING SHARES AND VOTING RIGHTS

Stockholders entitled to notice of, and to vote at, the Annual Meeting and any adjournment thereof, are stockholders
of record at the close of business on the Record Date. Persons who are not stockholders of record on the Record Date
will not be allowed to vote at the Annual Meeting. At the close of business on the Record Date there were 14,373,041
shares of Common Stock outstanding and entitled to vote. No other voting securities were outstanding and entitled to
vote as of the Record Date. Each share of Common Stock is entitled to one (1) vote on each matter to be voted upon at
the Annual Meeting. Holders of Common Stock are not entitled to cumulate their votes for the election of directors.
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DELIVERY OF DOCUMENTS TO STOCKHOLDERS SHARING AN ADDRESS

If a request for a paper copy is made under the Notice, only one annual report and this proxy statement will be
delivered to multiple stockholders sharing an address unless we have received contrary instructions from one or more
of the stockholders. Upon written or oral request the Company will deliver a separate copy of the annual report and
this proxy statement to a stockholder at a shared address to which a single copy of the annual report and proxy
statement was delivered. If you wish to receive a separate copy of the annual report or this proxy statement, please
notify the Company by calling or sending a letter to Mike Fei, Secretary at the Company’s executive offices located at
23/F, Building A, TimeCourt, No.6 Shuguang Xili, Chaoyang District, Beijing, China 100028. PacificNet’s telephone
number is +86 (10) 59225000.

7

Edgar Filing: PACIFICNET INC - Form DEF 14A

8



SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN BENEFICIAL OWNERS

The following table sets forth as of August 20, 2007 the number of shares of our Common Stock beneficially owned
by (i) each person who is known by us to be the beneficial owner of more than five percent of the Company’s Common
Stock; (ii) each director and nominee for election to the Board of Directors; (iii) each of the named executive officers
in the Summary Compensation Table; and (iv) all directors and executive officers as a group. Unless otherwise
indicated, the stockholders listed in the table have sole voting and investment power with respect to the shares
indicated.

NAME AND ADDRESS
OF BENEFICIAL OWNER

NUMBER OF SHARES
STOCK

BENEFICIALLY OWNED(1)

% OF COMMON STOCK
BENEFICIALLY OWNED

Sino Mart Management Ltd. (2)
c/o ChoSam Tong
16E, Mei On Industrial Bldg.17
Kung
Yip Street, Kwai Chung, NT,
Hong Kong 1,851,160 12.88%

ChoSam Tong (3)
16E, Mei On Industrial Bldg. 17
Kung
Yip Street, Kwai Chung, NT,
Hong Kong 1,851,160 12.88%

Kin Shing Li (4)
Rm. 3813, Hong Kong Plaza 188
Connaught Road West, Hong
Kong 1,150,000 8.00%

Tony Tong 296,000 2.06%

Victor Tong 96,000 *

ShaoJian (Sean) Wang 16,000 *

Peter Wang 0 *

Michael Chun Ha 0 *

Tao Jin (9) 10,000 *

Jeremy Goodwin 0 *

Ho-Man (Mike) Poon 0 *

All directors and officers as a
group (7 persons) 418,000 2.91%

* Less than one percent.

Edgar Filing: PACIFICNET INC - Form DEF 14A

9



** The address for each beneficial owner not otherwise specified is: c/o PacificNet Inc., 23/F, Building A, TimeCourt,
No.6 Shuguang Xili, Chaoyang District, Beijing, China,100028

(1) Beneficial ownership is determined in accordance with the rules of the Securities and
Exchange Commission and generally includes voting or investment power with respect
to the shares shown. Except as indicated by footnote and subject to community property
laws where applicable, to our knowledge, the stockholders named in the table have sole
voting and investment power with respect to all common stock shares shown as
beneficially owned by them. A person is deemed to be the beneficial owner of securities
that can be acquired by such person within 60 days upon the exercise of options,
warrants or convertible securities (in any case, the “Currently Exercisable Options”). Each
beneficial owner’s percentage ownership is determined by assuming that the Currently
Exercisable Options that are held by such person (but not those held by any other
person) have been exercised and converted.
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(2) Sino Mart Management Ltd. is owned by Mr. ChoSam Tong, the father of Messrs. Tony
Tong and Victor Tong.

(3) Includes shares of common stock of Sino Mart Management Ltd., which is owned by
Mr. ChoSam Tong.

(4) Information obtained from the Schedule 13D/A filed by Mr. Kin Shing Li on October
14, 2003.
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PROPOSAL 1
ELECTION OF DIRECTORS

Seven (7) director nominees are seeking to be elected at the Annual Meeting, to hold office until the next Annual
Meeting of Stockholders and until their successors are elected and qualified. Management expects that each of the
nominees will be available for election, but if any of them is not a candidate at the time the election occurs, it is
intended that such proxy will be voted for the election of another nominee to be designated by the Board of Directors
to fill any such vacancy.

One of our independent directors, Mr. Peter Wang, has indicated that he will not seek re-election due to time
constraints with respect to his current position as chairman and director of another listed company. Mr. Ho-Man
(Mike) Poon was nominated by our Nominating Committee on August 11, 2007 as a nominee for independent
director, to replace Mr. Peter Wang.  Mr. Poon was originally recommended to our Nominating Committee by Mike
Fei, our Secretary.

DIRECTORS, EXECUTIVE OFFICERS AND KEY EMPLOYEES OF THE COMPANY

Set forth below are the names of the directors, executive officers and key employees of the Company as of August 20,
2007, and of our Independent Director Nominee.

Name Age Title

Tony Tong 39 Chairman and Chief Executive
Officer

Victor Tong 36 President, Secretary, and
Director

Daniel Lui 43 Chief Financial Officer
Shaojian (Sean)
Wang 41 Director

Peter Wang 51 Independent Director (1)(3)
Michael Ha 37 Independent Director (2)(3)
Jeremy Goodwin 33 Independent Director (1)(3)
Tao Jin 38 Independent Director (1)(2)(3)
Ho-Man (Mike)
Poon 34 Independent Director Nominee

____________

(1) Member of Audit Committee
(2) Member of Nominating Committee
(3) Member of Compensation Committee

There are no family relationships between or among any of our executive officers or our directors other than the
relationship between Mr. Tony Tong and Mr. Victor Tong.

The following is a brief description of each board of director, key positions and brief biography:
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MR. TONY TONG, is the Chairman, CEO, Executive Director, and co-founder of PacificNet since 1999. From 1995
to 1997, Mr. Tong served as the Chief Information Officer of DDS Inc., a leading SAP-ERP consulting company in
the USA, which was later acquired by CIBER, Inc. (NYSE: CBR). From 1993 to 1994, Mr. Tong worked for
Information Advantage, Inc. (NASDAQ:IACO), a leading business intelligence, Data-Mining and CRM technology
provider serving Fortune 500 clients. IACO consummated an IPO on NASDAQ in 1997 and was later acquired by
Sterling Software and Computer Associates (NYSE:CA). From 1992 to 1993, Mr. Tong worked as a Business Process
Re-engineering Consultant at Andersen Consulting (now Accenture, NYSE:ACN). From 1990 to 1991, Mr. Tong
worked for ADC Telecommunications (NASDAQ:ADCT), a global supplier of telecom equipment. Mr. Tong’s R&D
achievements include being the inventor and patent holder of US Patent Number 6,012,066 (granted by US Patent and
Trademark Office) titled “Computerized Work Flow System, an Internet-based workflow management system for
automated web creation and process management.” Mr. Tong also serves on the board of advisors of Fortune Telecom
(listed on Hong Kong Stock Exchange: 0110.HK), a leading distributor of mobile phones, PDAs, telecom services,
and accessories in China and Hong Kong. Mr. Tong is a frequent speaker on technology investment in China, and was
invited to present at the Fourth APEC International Finance & Technology Summit in 2001. Mr. Tong is the Vice
Chairman (PRC) of Hong Kong Call Centre Association, a Fellow of Hong Kong Institute of Directors, a consultant
on privatization and securitization for China’s State-owned Assets Supervision and Administration Commission
(SASAC), and a frequent speaker for LexisNexis, a licensed Continued Professional Development (CPD) trainer, on
China investment. Mr. Tong graduated with Bachelor of Mechanical/Industrial Engineering Degree from the
University of Minnesota and served on the Computer Engineering Department Advisory Board and was an Adjunct
Professor at the University of Minnesota, USA. Tony Tong is the brother of Victor Tong.

MR. VICTOR TONG, is the President of PacificNet, and has served on our board as an Executive Director since
2002. Mr. Victor Tong gained his consulting, systems integration, and technical expertise through his experience at
Andersen Consulting (now Accenture, NYSE:ACN), American Express Financial Advisors (IDS), 3M, and the
Superconductivity Center at the University of Minnesota. In 1994, Mr. Victor co-founded Talent Information
Management (“TIM”), a leading internet application development and consulting company in Minnesota.
PacificNet.com was originally founded as an operating division of TIM. In 1997, Mr. Tong successfully sold GoWeb,
an internet consulting division of TIM to Key Investment, a leading technology and media investment company
owned by Vance Opperman, a billionaire in Minnesota who founded West Publishing. Mr. Tong became the President
of KeyTech, a leading information technology consulting company based in Minnesota. In 1999, he was recognized in
“City Business 40 Under 40” as one of the future business and community leaders in Minnesota. Mr. Tong won the
Student Commencement Speaker Award and graduated with honors with a Bachelor of Science in Physics from the
University of Minnesota. Mr. Tong was an adjunct professor at the College of Software of Beihang University, one of
the top software colleges in China. Victor Tong is the brother of Tony Tong.

MR. DANIEL LUI, has served as Chief Financial Officer since March 1, 2007. Mr. Lui joined PacificNet with over
17 years of professional and commercial accounting experience, 7 years of which was in Mainland China. He carries
the credentials of Chartered Accountant (Alberta, Canada) and CPA-inactive (Washington, USA). Mr. Lui was Vice
President of Finance and Company Secretary of Fiberxon Inc., a leading communications subsystem maker, where he
was in charge of Fiberxon’s Finance, Company Secretarial, and Information Technology departments from 2002 to
2007. Prior to joining Fiberxon, Mr. Lui was Chief Financial Officer of China Motion NetCom Ltd., a wholly owned
subsidiary of China Motion Telecom International Limited, a Hong Kong Exchange listed company, engaged in long
distance call resale business from 2000 to 2001.  Prior to that, Mr. Lui was Financial Advisory Services Manager of
PricewaterhouseCoopers and Auditor at KPMG. Mr. Lui received his Bachelors of Business Administration degree
from the University of Hawaii at Manoa in 1987 and Masters of Business Administration from University of Alberta
in Canada in 1994.
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MR. SHAOJIAN (SEAN) WANG, has served on our board as a Director since 2002. From 2002 to May 2006, Mr.
Wang also served as Chief Financial Officer of PacificNet. Mr. Wang is now President and Chief Operating Officer of
Hurray! Holding Co., Ltd. (NASDAQ:HRAY), a NASDAQ-listed Chinese VAS company. Previously, Mr. Sean
Wang was COO and acting Chief Financial Officer (CFO) at GoVideo and Opta Corporation, a public listed consumer
Electronics Company in the US controlled by TCL, a leading consumer electronics maker in China. From 1987 to
2002, he served as a country manager at Ecolab, Inc. and as the managing director at Thian Bing Investments PTE,
Ltd. From 1993 to 2002, Mr. Wang served as managing director of Thian Bing Investments PTE, Ltd. where he
managed the Singapore-based company’s multi-million dollar investment operations and identified strategic and
investment opportunities. Mr. Sean Wang attended Peking University and received a BS in Economics from Hamline
University and an MBA from Carlson School of Management, University of Minnesota.

MR. PETER WANG, has served on our board as an Independent Director since 2003. Mr. Wang is currently the
Chairman and CEO of China Biopharma, Inc. (www.chinabiopharma.com.cn, OTCBB:CPBC, formerly Techedge
Inc.), a fast growing developer, producer and distributor of human vaccine products in China, including human
vaccines against influenza, hemorrhagic fever, and Japanese Encephalitis and the Chairman of Equicap, Inc. (OTCBB:
EQPI.OB), a company  that develops and distributes diesel powers (engine and transmission) mainly in China. Mr.
Wang was a co-founder of Unitech Telecom a telecom equipment manufacturing company (now named UTStarcom,
NASDAQ:UTSI). Under his management, UTStarcom created the first digital loop carrier system and installed the
first PHS system in China. As an entrepreneur, he has successfully co-founded and built other ventures in the US,
including World Communication Group and World PCS, Inc. Mr. Wang has more than 20 years of experience in
communication products and services. Mr. Wang is Co-Chairman of Business Advisory Council of the National
Republican Congressional Committee. In 2004, Mr. Wang received the Outstanding 50 Asian Americans in Business
award for his entrepreneurial achievement and technology leadership in the telecommunications industry. Mr. Wang
holds a B.S. in Math & Computer Science and a M.S. in Electrical Engineering from University of Illinois, as well as
an MBA in Marketing from Southeast-Nova University.

MR. MICHAEL CHUN HA, has served on our board as an Independent Director since 2003. Mr. Ha graduated from
the Faculty of Law, University of Hong Kong in 1994 with a bachelor degree in law and was admitted as a solicitor of
the High Court of the Hong Kong Special Administrative Region in 1997 and a solicitor of the Supreme Court of
England and Wales in 1998. From 1995 to 2002, Mr. Ha worked as lawyer in a number of international and Hong
Kong prestigious law firms, specializing in the areas of corporate finance, securities offerings, takeovers, cross-border
mergers and acquisitions, venture capital, corporate restructuring, regulatory and compliance issues, project finance,
and general commercial transactions and services in Hong Kong and the People’s Republic of Hong Kong. In 2002,
Mr. Ha commenced his own practice in the trade name of “Ha and Ho Solicitors” and the firm specializes in the areas of
general commercial transactions, corporate finance and civil and criminal litigations. Mr. Ha is also the company
secretary of, Shanxi Central Pharmaceutical International Company Limited, a Hong Kong main board listed company
from year 2000 and a director of a private investment company, Metro Concord Investment Limited, from year 2002.

MR. JEREMY GOODWIN, has served on our board as an Independent Director since December 24, 2004. Jeremy
Goodwin is founder of China Diligizer and Managing Partner of 3G Capital Partners. He began his career in 1995 at
Mees Pierson Investment Finance
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