FAIR WIND SECRETARIAL SERVICES LIMITED
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EXMERFEFBRLA
9th Floor, Kailey Tower, 16 Staniey Street, Central, Hong Kong
EXD BT AAGE T AARBAN AN AR
Tel: 2526 2186 » Fax: 2827 4836 ¢ E-mail: fw@fairwind.com.hk

8th Floor, Kailey Tower, 16 Stanley Street, Central, Hong Kong

F s B ARG+ ARRAADNNM
Tel: 2827 1778  Fax: 2827 4790 e E-mail: fw@fairwind.com.hk

Your Ref:
6th July, 2010

OurRef  S/5411/89 LTO/sl

eeL

Securities and Exchange Commission,

Division of Corporate Finance,
Office of International Corporate Finance

Room 3045 (Stop 3-4), ~ ,_
450 Fifth Street, =2
Washington, D.C.20549, N\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\ o 9
United States of America. = ..:;1
10016042 N~
Ladies and Gentlemen, T ;ﬁ
. [\.‘:’ m
Starlight International Holdings Limited .- . -
oo

Re:
(“the Company™)
Rule 12g3-2(b) Exemption

File No.82-3594
Pursuant to Rule 12g3-2(b)(1)(iii), and on behalf of the Company, enclosed are the

documents described on Annex A hereto for your attention
These documents supplement the information previously provided with respect to the

Company’s request for exemption under Rule 12g3-2(b), which was established on January 11, 1994

This information is being furnished with the understanding that such information and

documents will not be deemed “filed” with the SEC or otherwise subject to the liabilities of Section 18 of
the Securities Exchange Act of 1934 (the “Exchange Act”), and that neither this letter nor the Company is

subject to the Exchange Act.
Please do not hesitate to contact the undersigned at (852) 2827 4748 in Hong Kong if you

have any questions.

Thank you for your attention.
Yours faithfully,
For and on behalf of
FAIR WIND SECRETARIAL SERVICES
LIMITED

 J

LO Tai On
Director

Enc.
c.c. the Company



File No. 82-3594

Annex A to Letter to the SEC
Dated 6 July 2010 of
Starlight International Holdings Limited

The documents checked below are being furnished to the SEC to supplement information provided with
respect to the Company’s request for exemption under Rule 12g3-2, which exemption was established on
January 11, 1994:-

DESCRIPTION OF DOCUMENT

1. Title : Notification of movement of securities in Hong Kong
Date : 30th June, 2010

Entities requiring item: HKSE pursuant to Exchange Listing Agreement; and

2. Title : All circulars sent to shareholders

Date 31st May, 2010 & 29th June, 2010

Entities requiring item: HKSE pursuant to Exchange Listing Agreement
3. Title : Filing of Annual Return (Form N3)

Date : 12th June, 2010

Entities requiring item: Hong Kong Companies Registry pursuant to the Hong Kong Companies
Ordinance



(Note &t 8)

(Note 5% 9)

(Note B 3)

Annual Return |
of a Non-Hong Kong Company pr .. .
S — b 4 i" 1? s » l'-%"‘
FEBADBERRR ,  VED
(Companies Ordinance s. 334(1) — (4)) R U] %;én: N3
Important Notes Cr

( (AHEERE) 5 334(1)-(4) #)
® Please read the accompanying notes before completing this form. Company Number 2 7] 5 ¥

CR

Companies Registry

£ ) B fit &

Please print in black ink.
o MBAMBN (MEEHM) - F 4657

WARGRKIE -

1 Company Name 1\ B & f#

Starlight International Holdings Limited
FRBEEERAT

2 Date of this Return & #3% H 1

The Most Recent Anniversary of the Date of Registration under 12
Section 333 of the Companies Ordinance

06 2010

DD H MM B YYYY &

R (AFEHEY) BIKEMRAFEETELCANBEREEY

3 Date of Registration under Section 333 of the Companies 12
Ordinance

06 1990

oD g MM A YYYY £

BRI (A FHGE) 55 333 REMBE M
4 Place of Incorporation 5% 37 55 & M Fr {ERI #b H ..

Bermuda

5 Principal Place of Business in Hong Kong ZE H # I T E B £t B
(a)  Address of the Principal Place of Business inHong Kong £ H# N T BB R ak

5th Floor, Shing Dao Industrial Building, 232 Aberdeen Main Road, Hong Kong

(‘Care of’ addresses and post office box numbers are not acceptable "FI%, %4 BER MBRBETEE)

(b) E-mail Address W B ith 4

Presentor’s Reference £ %2 A IR & For Officia

Name # 4:  Fair Wind Secretarial Services Limited

Address #i ik : 25th Floor, Jardine House, 1 Connaught
Place, Central, Hong Kong

Tel BB Fax{¥ X :
E-mail Address & % itb &
Reference # %%: Our Ref.: 5/5411/89 (SANDY)

Specification No. 2/2008 (Revision) (July 2008)
$591%% 2/2008 (#:XT) (2008 4E 7 A)

Fair Wind Secretarial Services Limited (

Your Receipt

Companies Registry

HI .'
15/06/2010 11:29:18
Submission No.: 226144838/1
CR HO.: FO004457
Sh. Form.: M3
Rewvenue Code Amount(HKD)
73 $130.00
Receipt No. Method Amou.nt(HKD)
262240255092 Cash $180.00

Total Faid



Form | Company Number 2 &] 5 &t
FH N 3 ‘ F 4657

6 Offices in Place of Incorporation 7£ f% 17 ¥ W] BT 7E B9 B 7 A SR 6 R

(a) Address of the Registered Office (or its equivalknt) in Place of Incorporation

ERUBEMFEN B AWEMUESR (REARERBEROMT) AL

Canon's Court, 22 Victoria Street, Hamilton HM 12, Bermuda Bermuda

i Country i &

(‘Care of addresses are niot acceptable "#I% KoL )

(b) Address of the Principal Place of Business (if any) in Place of Incorporation
ERUSENFENH NI ERRBIER ML (WHENE)

| Country Bl

(‘Care of’ addresses are 40( acceptable "HIZ , MU TERE)

(Note Bt 9) (c)  E-mail Address T 5§ ith i |

7 Mortgages and Charges % 1§ K ## ic

Total amount outstanding as at the date of this return on all mortgages and charges which are required to be
registered with the Registrar of Companies pursuant to section 91 of the Companles Ordinance

azzzesmwm CERAEAKRS (DTG B 91 A T 0 ok BB T A 58 R T8 R I
Xam |

(Note g 100 8 Authorized Representative in Hong Kong E RNEENBHEARE

A. Individual Appointed as Authorized Representative [\ ff A & 3 M EE M £
(Use Continuation Sheet A if more than 2 authorized representatives IE B L IBHCX MR A U8

1 Name in English |
BXBRL LAU Sak Yuk, Andy

Surname ¥ 5 Other Names £ %

Name in Chinese

hXES EFR S

Hong Kong

;dgeﬁ;sht ‘ Flat 24B, South Bay Tower, 59 South Bay Road, Hong Kong

(‘Care of’ addresses and post office box numbers are not acceptable TREEr | Kbl R AREE T #E)

(Note & 11) E-mail Address
L £ $.:¢:d i -

(Note i 12) Identification 5 {3 & B§
a Hong Kong Identity Card Number i
FHESOBRS | A956295(0)

b Passport
| 4 T -
issuing Country % 5 il % Number ¥ i

Specification No. 2/2008 (Revision) (July 2008)
HEAIMNE 2/2008 (41]) (2008 £ 7 ) Page2  — H



-

(Note £t 10) 8 Authorized Representative in Hong Kong PREENRERAR

(Note i 11)

(Note 3£ 12)

CompanygNumber AGE =R

Form
2 N3 F 4657

(contd &.I-H)

2 Name in English
EXESL

Surname #% I Other Names & F

Name in Chinese

FREH

Hong Kong
Address
& it ak

(‘Care of addresses and post office box numbers are not acceptable " HIZ o5t BB (BB TR E)

E-mail Address
BB

Identification & {3 5% 65

a Hong Kong identity Card Number
FREEOENS

b Passport
R

Issuing Country 2 % B & Number &% 1%

B. Authorized Representative Other Than Individual I JE A & 3 MERER R
(Use Continuation Sheet A if more than 1 authorized representative LIEEB— BT HFRE A )

Please tick the relevant box IBZEE AR L 7 5T

Nature of the Firm or Corporation

7 5t % 1 M 0 15

D A firm of solicitors or
a solicitor corporation

mERKEN

D A firm or corporation of certified public
accountants (practising)

UHEAHARRAREN

Name in English

ey

Name in Chinese

hXHR

(Note &t 13) Hong Kong
Address

E¥ubit

(‘Care of addresses and post office box numbers are not acceptable TERZE | Mohit R B (B AR BT 2 T)

E-mail Address
BE

(Note i 11)

Specification No. 2/2008 (Revision) (July 2008)
{EEAELE 2/2008 (#187) (2008 &£ 7 )

Page3 £=H



(Note # 14)

(Note kf 15)

(Note ¥ 16)

(Note £ 16)

(Note & 17)

(Note &£ 14)

Form N 3

9. Secretary 4 &

A.

Individual Secretary {§ A 4 &
(Use Continuation Sheet B if more than 1 individual secretary Z1HEB:& - BB &8 + MG B W)

Name in English
E3 8 X

Name in Chinese

R EH

Previous Names

RIRES

Alias
LB

Residential
Address

53:14

E-mail Address
M Eiwa

Identification 5 {7 5& 88
a Hong Kong Identity Card Number
ERSFVHERSE

b Passport
L

Corporate Secretary ¥k A B # 1 %

Company Number 4 &) 5 &%

F 4657

LO

Tai On

Surname % K

Other Names £ %

RER

26C, Tower 6, Laguna Verde, Villa Verde,

Hunghom, Kowloon

Country B ¥

(Care of’ addresses are not acceptable "M% ; Kott 2T B F)

D086922(9)

Issuing Country % 33 il &

Number %t %

(Use Continuation Sheet B if more than 1 corporate secretary ZIE&E—ZANA W - WE5RE B W58

Name in English

XNER

Name in Chinese

P AR

Address
3 HE

E-mail Address
L £:%::%:d

Country il ¥

(‘Care of’ addresses are not acceptable "IB%, ML HF)

Company Number £\ B] #§

(Only applicable to body corporate registered in Hong Kong)

(RBFHREEREEA W )

Specification No. 2/2008 (Revision) (July 2008)
1893t 2/2008 (#§K]) (20084 7 A)

Page4 %3 I H

Fair Wind Secretarial Services Limited (N3.Frm)




Form Company Number 42 8] #7 5t
= N3 F 4657

10 Directors %

A. Individual Director {f] A ¥ 3
(Use Continuation Sheet C if more than 2 individual directors HIEEBEEEA XE - BHRAA C B

Please tick the relevant box(es) IHZE:BHIEBAIIL v 45

(Note £ 18) 1 Capacity Director [ | Altemate Director |Altemate to % &
=273 3 AR

Name in English
RXEA LAU Sak Hong, Philip

Surname ¥ £ Other Names & &

Name in Chinese

hEH 215 F

Previous Names

CORicR =] -

Alias

) -

f\:sd‘r‘:zg“a' 23A, Blk 1], 37 Repulse Bay Road, Hong Kong

£ 4k

Country B &

(‘Care of addresses are not acceptable "#¥X , HoaltZT1EFE)

(Note 2t 14) E-mail Address
REMu --

(Note 2% 15) . . ldentification 5 {3 & HH

a Hong Kong Identity Card VNumber
BEESOBARS A784146(1)

b Passport
5 - -

Issuing Country % ¥ B & Number ¥t %

Specification No. 2/2008 (Revision) (July 2008)
$EE3 AL 2/2008 (BKT) (2008 £ 7 A) Page5 B 1 H

Fair Wind Secretarial Services Limited (N3.Frm)

o ——



(Note ¥ 18)

(Note & 14)

(Note % 15)

F
xn N3

10 Directors ¥ ¥

2

Company Number 4 7] &

F 4657

(cont'd .- H)

Please tick the relevant box(es) i¥Z&:&B/FeIERSANL v &

Capacity
& 5

Name in English
EXEH

Name in Chinese

PSR

Previous Names

RA%ES

Alias
e

Residential
Address

£ 8t

E-mail Address
L %% ch:id

Director D Alternate Director  {Alternate to {{, £
iw EHES
LAU Sak Kai, Anthony
Sumame & K Other Names & ¥

U RS

Blk. C, 9th Floor, Flat 2, 41A Stubbs Road, Hong -
Kong

Country [l &

(‘Care of addresses are not acceptable "M%, 4R

Identification % {3 & H5

a Hong Kong Identity Card Number
ERSDBRE A956297(7)
b Passport
L1 - -
issuing Country % 3% B & Number ¥t B%

Specification No. 2/2008 (Revision) (July 2008)

RE3IRA 2/2008 (#E4]) (2008 5 7 )

Page6 8 A H

Fair Wind Secretarial Services Limited (N3.Frm)



Form . Compang Number 4 &) {5 %%
= N3 ' F 4657

10 Directors T H (cont'd & LH)

B. Corporate Director 3 A 8 3 3
(Use Continuation Sheet D if more than 1 corporate director ZHEB—Z5NEREY  SHHHE D NEH)

Please tick the relevant box(es) HL:&/FEGE#EAILE v B

(Note & 18) Capacity D Director D Alternate Director Alternate to {{ &
&1 j -3 GHEER

Name in English

RXER

Name in Chinese

PRER

(Note E&t 17) Address
3th HE

Country B4 &

(‘Care of’ addresses are not acceptable BRI , #HtFFFE)

(Note 2 14) E-mail Address
Wb

Company Number 2 ] R ¥t
(Only applicable to body corporate registered in Hong Kong)
(RBEFTEEAEEIEN T )

11 Share Capital ¥ & (As at the date of this return  BEFFHLEXEH)
: (Only'applicablg to a company having a share capital H@EHRAERELRE)

Authorized Share Capital & £ I &
(/f not applicable, please state ‘NA)
(0T8T - RS "B ) HK$ 500,000,000.00

Currency # % ¥ iz Total Nominal Value # & {H

Issued Share Capital B T3 4
(If not applicable, please state ‘NA’)
(OT:BfG » AL T TEA ) . HKS$ 314,035,531.20

Currency ¢ % B £ Total Nominal Value # & (&

Specification No. 2/2008 (Revision) (July 2008)
EB3RNE 2/2008 (45X]) (2008 £ 7 ) Page7 $§+t H

Fair Wind Secretarial Services Limited (N3.Frm)



o N3 :

Company Number 4 Ejiﬁ o
4657

12 Accounts iRH
(Please complete Section A or B as appropriate f#F#EA 5 B 1)

(Note £ 19) A

(Note E 20) B.

(Note Et 21)

Accounts required under section 336 of the Companies Ordinance are submitted with this
form

MAREEE (AFHM) B 336 ZATHIRE

Period Covered by the Accounts X R EHMEENEH Y
To

01 04 2008 z= 31 03 2009

oD H MM B YYYY £ DD H MM B YYYY &£
Accounts required under section 336 of the Companies Ordinance are not submitted with this
form for the following reason: -

LEMBET (ATHEM) £ 36 HEAETHIKRE > FEDOTF - -

Please tick the relevant box SEZBBRIZEISANL v #

[:] The company is neither required by the law of the place of its incorporation, the laws of any
other jurisdictions where the company is registered as a company, nor the rules of the stock
exchange or similar regulatory bodies in any of those jurisdictions to publish its accounts or to
deliver copies of its accounts to any person in whose office they may be inspected as of right by

members of the public.

AFRIYBEMAENBANEERERXEMRARAANEAAMIEEREN
g LREANSAEERENBESEIRRBEMANEERMNAR  58s
HEAAEARERBEREANBREHNAFEAA MARALEETRANEZAS

MEBEE -

D The company has been incorporated for less than 18 months prior to the date of delivery of the
return under section 334(1) of the Companies Ordinance and the accounts of the company that

are required to be published have not been made up.

ATDRUBSEMAE HRER (ATHEM) B 3BANESAEXTRERY B HHE
EAYR18EA  r MIATNARKNBEDHREMN -

Advisory Note 75

All directors of the company are advised to read the latest version of the ‘Non-Statutory
Guidelines on Directors' Duties’ published by the Companies Registry and acquaint
themselves with the general duties of directors outlined in the Guidelines.

FEASESYMERAAEMARUN(FHEERREIHEEEHES) WBHIK
> ERBEIESIFBLOEE—BRRL -

This Return includes the following Continuation Sheet(s). A HE B VIETHXE -
Continuation Sheet(s) & &H A B c D

Number of pages B ¥ - -

5

Signed % 5

(Note it 5) .
LAU Sak Hong, Philip

/“

Date H #§ :

14/06/2010

Name 2% 44

Director /Secretary, /Manager,/ 0D B

Autherized-Representative
j $ V4 s g V. N

* Delete whichever does not apply LT &/HE

Specification No. 2/2008 (Revision) (Juty 2008)
#5554 2/2008 (#17) (2008 &£ 7 )

Fair Wind Secretarial Services Limited (N3.Frm)

/! MMA

YYYY

Page8 BN\ H




Form N 3 (Continuation SheetC #H H C)
gz
Date of Return & 1 §§ % H Company Number 23 5] &5 %%
12 06 2010 F 4657
bD A MM H YYYY &
Details of Individual Director (Section 10A 10A
Please tick the relevant box(es) ZE:RABHIZTRAINL v #F
(Note &+ 18) Capacity Director D Alternate Director Alternate to {{, &
g% j & REER
Name in English
RNEE LAU Sak Yuk, Andy
Surname % K Other Names & F

Name in Chinese

A 255 48

Previous Names

A% -

Alias
B 4A -

Residential
Address

e ik Flat 24B, South Bay Tower, 59 South Bay Road, Hong -

Kong

Country @ &
(‘Care of’ addresses are not acceptable "R, Wl 297 EF)

(Note &f 14) E-mail Address
HME -

(Note i 15) Identification & {7 & B5
a Hong Kong Identity Card Number
EEICRRS A956295(0)

b Passport
LT - -

Issuing Country % 3 B & Number &% 1%

Specification No. 2/2008 (Revision) (July 2008)
{595 #%E 2/2008 ({5KT) (2008 £ 7 B)




Form N 3 (Continuation Sheet C #{H C)

=
Date of Return Z< 3 $§ %% H #§ Company Number 4\ ] & &t
12 06 2010 F - 4657
DDH MM B YYYY £

Please lick the relevant box(es) Z¥FFE/FEIZEEARM.[: ~ #F

(Note & 18) Capacity Director D Alternate Director Alternate to {{ B
2% xH ERER

Name in English

RXEH HON Sheung Tin, Peter

Surname ¥ X Other Names £

Name in Chinese

ha it &8 /8 |

Previous Names

Bl FB & & : -

Alias
L E —

Residential
Address

£t
1st Floor, Flat B, No.2 Hatton Road, Hong Kong

Country i &
(‘Care of addresses are not acceplable "#l%r , WhHEROTEF)

(Note i 14) E-mail Address
L £5ch:d -

(Note Bt 15) Identification 5 {3 ¥ 84
a Hong Kong Identity Card Number
EHRFOBRS A690457(5)

b Passport
i $ic - -

Issuing Country 2% ¥ ] &% Number ¥t 3§

Specification No, 2/2008 (Revision) (July 2008)
1497 2/2008 (BKT) (2008 5 7 A)



Form (Continuation SheetC #& H C)
= N3
Date of Return KX § & H i Company Number 2 7] & %t
12 06 2010 : F 4657
DD B MM B YYYY

Please tick the relevant box(es) SHFFEERIZTIEAIIL ~ &

(Note &t 18) Capacity Director D Alternate Director Alternate to {{ &
-1 xE EHEE

Name in English
E 38X HO Hau Chong, Norman

Surname % I Other Names & ¥

Name in Chinese

AR 7 48

Previous Names

R A& A -

Alias
11 -

Residential
Address

L Flat 5A, Guildford Court, 5 Guildford Road, The Peak, -

Hong Kong

Country B &
(‘Care of addresses are not acceptable "#¥% , HoU 22T EF)

(Note it 14) E-mail Address
BEa -

(Note i 15) Identification 5 {5 & 85
a Hong Kong Identity Card Number
FHRSOERS _ D347913(8)

b Passport
1 - -

Issuing Country % 3% B & Number §% 5

Specification No. 2/2008 (Revision) (July 2008)
1593 48%% 2/2008 (#17) (2008 5 7 3)




(Note 5t 18)

(Note i 14)

(Note ¥ 15)

F
xn N3

(Continuation SheetC M H C)

Date of Return A 1 3 H # Company Number 4\ 5 i& &t
12 06 2010 F 4657
DD B MM £ YYYY &
Details of Individual Director (Section 10A g 10A
Please tick the relevant box(es) SFr®/Ba9ZxI8AI0 I v B
Capacity Director D Alternate Director Altemate to {{ £
- 2 j § 8 EHER
Name in English
RXES CHAN Chak Chung
Sumame % K Other Names & ¥
Name in Chinese
hRESL B 22

Previous Names

A%

Alias
ES

Residential
Address

4k

E-mail Address
BEEa

Identification 5 {3 FEQ
a Hong Kong Identity Card Number

28B Oak Mansion, 20 Tai Koo Wan Road, Tai Koo Shing, -
Quarry Bay, Hong Kong -

Country Bl &
(‘Care of’ addresses are not acceptable "M% ; Hobl BT H)

FRSVERE D259762(5)

b Passport
3

ssuing Country % 2 B & Nomber WE 58

Specification No. 2/2008 (Revision) (July 2008)
JEAIRNE 2/2008 (#X7) (2008 &£ 7 )



Form N 3 (Continuation SheetC #H{ H C)
R
Date of Return & 9 $#§ 7 H i Company Number 2 5] i& 4t
12 06 2010 F 4657
DD H MM B YYYY 4§
Details of Individual Director (Section 10A 2 10A
Please tick the relevant box(es) A :EERIZTFEARMI L v &F
(Note §+ 18) Capacity Director D Alternate Director Alternate to {{ £
&1 f § REESE
Name in English
RIS CHUCK Winston Calptor
Sumame % K Other Names £ ¥
Name in Chinese
hRER EER
Previous Names
iRk <] -
Alias
& -
Residential
Address
£ ik

Flat 4, 2nd Floor, Peak Gardens, 20 Mount Austin Road, -
The Peak, Hong Kong

Country Bl &
(‘Care of addresses are not acceptable "B, HoLF 204 )

(Note i 14) E-mail Address
Bk -

(Note 3£ 15) Identification 5 {5 ¥ 85
a Hong Kong Identity Card Number
FEHEEOENS XD154956(7)

b Passport
3t --

Issuing Country 3¢ 3% B & Number ¥t &%

Specification No. 2/2008 (Revision) {(July 2008)
565485 2/2008 ({1T) (2008 £ 7 )




For Main Board and GEM listed issuers

HRRXR A

Monthly Return of Equity Issuer on Movements in Securities

For the month ended (dd/mm/yyyy) : 30/06/2010

To : Hong Kong Exchanges and Clearing Limited

Name of Issuer Starlight International Holdings Limited
Date Submitted 06/07/2010

I. Movements in Authorised Share Capital

1. Ordinary Shares

(1) Stock code : 485 Description : Ordinary shares
Authorised share
No. of ordinary Par value capital
shares (HKS) (HKS)
Balance at close of preceding month 1,250,000,000 $0.40 $500,000,000
Increase/(decrease): Capital
Reorganisation approved by SGM 3,750,000,000 - -
on 23 June 2010
Balance at close of the month 5,000,000,000 $0.10 $500,000,000
(2) Stock code : Description :
Par value Authorised share
No. of ordinary (State capital
shares currency) (State currency)
Balance at close of preceding month N/A
Increase/(decrease)
Balance at close of the month




2. Preference Shares

For Main Board and GEM listed issuers

Stock code : Description :
Par value Authorised share
No. of preference (State capital
shares currency) (State currency)
Balance at close of preceding month N/A
Increase/(decrease)
Balance at close of the month
3. Other Classes of Shares
Stock code : Description :
Par value Authorised share
No. of other (State capital
classes of shares  currency) (State currency)
Balance at close of preceding month N/A
Increase/(decrease)
Balance at close of the month
Total authorised share capital at the end of the month (Stare HK$500,000,000

currency) :




1I. Movements in Issued Share Capital

For Main Board and GEM listed issuers

No. of ordinary shares
) )

No of preference No. of other classes
shares

of shares

Balance at close of

preceding month N/A

785,088,828 N/A

N/A

Increase/ (decrease)

during the month 0 N/A

N/A

N/A

Balance at close of the

month N/A

785,088,828 N/A

N/A

I Details of Movements in Issued Share Capital

Share Options (under Share Option Schemes of the Issuer)

Particulars of share
option scheme
including EGM

approval date Movement during the month

(dd/mm/yyyy) and
class of shares

issuable Granted Exercised Cancelled Lapsed

No. of new shares of
issuer issued during
the month pursuant

thereto

No. of new shares of
issuer which may be
issued pursuant thereto
as at close of the month

1. Share option
scheme
adopted on
12/09/2002
Ordinary
shares
Exercise price:
HK$0.89
HK$1.45
HX$1.66
HK$1.72 .
HK$1.93

Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil

12,000,000
2,000,000
220,000
40,000|
3,000,000/ -

(Note 1)

2. Share option
scheme
adopted on
15/01/2008
Ordinary
shares
Exercise price:
HK$1.042
HK$0.96
HK$0.40

Nil
Nil
Nil

Nil
Nil
Nil

Nil
Nil
Nil

Nil
Nil
Nil

Nil
Nil
Nil

150,000
346,000
500,000

(Note 1)




For Main Board and GEM listed issuers

3. N/A
(/77 )
shares
(Note 1)
Total A. (Ordinary shares) N/A
(Preference shares) N/A
(Other class) N/A

Total funds raised during the month from exercise of
options (State currency)

‘Warrants to Issue Shares of the Issuer which are to be Listed

No.ofnew  No. of new
shares of shares of
issuer issued issuer which
during the may be issued
month pursuant
pursuant  thereto as at
Currency of Nominal value at Exercised Nominal value thereto close of the
Description of warrants nominal close of during the  at close of the month

(Date of expiry - dd/mm/yyyy) value  preceding month  month month
1 N/A

« 77 )
Stock code (if listed)
Class of shares
issuable (Note 1)
Subscription price
EGM approval date
(if applicable)
(dd/mm/yyyy) /77 )

2. N/A

« 77 )
Stock code (if listed)
Class of shares
issuable (Note 1)
Subscription price
EGM approval date
(if applicable)
(dd/mm/yyyy) Cr 7 )

3. N/A

« 71 )
Stock code (if listed)
Class of shares
issuable (Note 1)
Subscription price
EGM approval date
(if applicable)
(dd/mm/yyyy) crr7




N/A

For Main Board and GEM listed issuers

« /77 )
Stock code (if listed)
Class of shares
issuable (Note 1)
Subscription price
EGM approval date
(if applicable)
(dd/mm/yyyy)

Total B.

(Ordinary shares) N/A

(Preference shares) N/A
(Other class) N/A

Convertibles (i.e. Convertible into Shares of the Issuer which are to be Listed)

Class and description

Currency of Amount at close
amount of preceding
outstanding month

Converted
during the
month

No. of new
shares of
issuer which
may be issued
pursuant
thereto as at
close of the
month

No. of new
shares of
issuer issued
during the
month
pursuant
Amount at thereto
close of the

month

1. N/A

Stock code (if listed)
Class of shares
issuable (Note 1)
Subscription price
'EGM approval date
- (if applicable)
(dd/mm/yyyy))
2. N/A

Stock code (if listed)
Class of shares
issuable (Note 1)
Subscription price
EGM approval date
(if applicable)
(dd/mm/yyyy)

3. N/A

/7 )

Stock code (if listed)
Class of shares
issuable (Note 1)
Subscription price




For Main Board and GEM listed issuers

No.ofnew  No. of new
shares of shares of
issuer issued issuer which
during the may be issued
month pursuant
pursuant thereto as at
Currency of Amount at close  Converted Amount at thereto close of the
amount of preceding during the close of the month
Class and description outstanding month month month
EGM approval date
(if applicable)
(dd/mm/yyyy) /7 7 )
4. N/A
Stock code (if listed)
Class of shares
issuable (Note 1)
Subscription price
EGM approval date
(if applicable)
(dd/mm/yyyy) r 7 )
Total C. (Ordinary shares) N/A
(Preference shares) N/A
(Other class) N/A

Any other Agreements or Arrangements to Issue Shares of the Issuer which are to be Listed, including Options (other

than under Share Option Schemes)

Full particulars including EGM approval date (dd/mm/yyyy),
if applicable, and class of shares issuable:

No. of new shares of
issuer issued during
the month pursuant

thereto

No. of new shares of
issuer which may be
issued pursuant thereto
as at close of the month

1.

N/A
/7 )
shares (Note 1)
N/A
/7 )
shares (Note 1)
N/A
/7 7 )
shares (Note 1)

Total D.  (Ordinary shares)

(Preference shares)

(Other class)




Other Movements in Issued Share Capital

For Main Board and GEM listed issuers

Type of Issue

No. of new  No. of new
shares of shares of
issuer issued issuer which

during the may be
month issued
pursuant pursuant
thereto thereto as at
close of the
month

State

1. Rights issue currency

At price :

Class of shares issuable

(Note 1)

Issue and allotment
date : (dd/mm/yyyy)

EGM approval date:
(dd/mm/yyyy)

N/A

State

At price : currency

2. Open offer

Class of shares issuable

(Note 1)

Issue and allotment
date : (dd/mm/yyyy)

EGM approval date:
(dd/mm/yyyy)

N/A

State

At price : currency

3. Placing

Class of shares issuable

(Note 1)

Issue and allotment
date : (dd/mm/yyyy)

EGM approval date:
(dd/mm/yyyy)

~~
~
~
N’

N/A

4. Bonus issue

Class of shares issuable

(Note 1)

Issue and allotment
date : (dd/mm/yyyy)

EGM approval date:
(dd/mm/yyyy)

cr77 )

N/A




For Main Board and GEM listed issuers

No. ofnew  No. of new
shares of shares of
issuer issued issuer which

during the may be
month issued
pursuant pursuant
thereto thereto as at
close of the

Type of Issue month

Class of shares issuable

(Note 1)

e .. State Issue and allotment cr7 )
S. Scrip dividend At price : currency date : (dd/mm/ )

EGM approval date: 77 )
(dd/mm/yyyy)
N/A

Class of shares
repurchased (Note 1)

6. Repurchase of Cancellation date : /77 )
shares (dd/mm/yyyy)

~~
~
~
A

EGM approval date:
(dd/mm/yyyy)
N/A

Class of shares
redeemed (Note 1)

7~
S~
~
N’

7. Redemption of Redemption date :
shares (dd/mm/yyyy)

EGM approval date: 77 )
(dd/mm/yyyy)
N/A

Class of shares issuable

(Note 1)

State Issue and allotment /77 )
currency date : (dd/mm/yyyy)

8. Consideration issue At price :

EGMapprovaldate:  (/ / )
(dd/mm/yyyy)
N/A




For Main Board and GEM listed issuers

No. of new No. of new
shares of shares of
issuer issued issuer which

during the may be

month issued
pursuant pursuant
thereto thereto as at
close of the
Type of Issue month
Class of shares issuable
(Note 1)
9. Capital Issue and allotment 77 )
reorganisation date : (dd/mm/yyyy)
EGM approval date: 77 )
(dd/mm/yyyy)
N/A
Class of shares issuable
(Note 1)
10. Other . . State
(Please specify) At price currency fis:tl;e: %gg/mnnent) CHr)
EGM approval date: 77 )
(dd/mm/yyyy) N/A
Total E.  (Ordinary shares)  N/A
(Preference shares)  N/A
(Otherclass) N/A
Total increase / (decrease) in ordinary shares during the month (i.e. Total of A to E): ) NIL
@) N/A
Total increase / (decrease) in preference shares during the month (i.e. Total of A to E): N/A
Total increase / (decrease) in other classes of shares during the month (i.e. Total of A to E): N/A

(These figures should be the same as the relevant figures under Il above (“Movements in Issued Share Capital”).)




For Main Board and GEM listed issuers

Remarks (if any):
Submitted by: Lo Tai On
Title: Secretary

(Director, Secretary or other duly authorised officer)

Notes :
1 State the class of shares (e.g. ordinary, preference or other).
2. If there is insufficient space, please append the prescribed continuation sheet.



THIS PROSPECTUS IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this Prospectus or as to the action you should take, you should consult your licensed securities dealer or
registered institution in securities, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your Shares in Starlight International Holdings Limited, you should at once hand this Prospectus and the accompanying
form of proxy to the purchaser or the transferee or to the bank manager, licensed securities dealer or registered institution in securities or other agent
through whom the sale was effected for transmission to the purchaser or the transferee.

A copy of each of the Prospectus Document, together with documents specified in the paragraph headed “Documents delivered to the Registrar of Companies”
in Appendix III to this Prospectus, has been registered with the Registrar of Companies in Hong Kong pursuant to Section 342C of the Companies Ordinance
(Chapter 32 of the Laws of Hong Kong) and filed with the Registrar of Companies in Bermuda. The Registrar of Companies in Bermuda and the Registrar
of Companies in Hong Kong take no responsibility for the contents of any of these documents.

Subject to the granting of the listing of, and permission to deal in, the Offer Shares on the Stock Exchange, the Offer Shares will be accepted as eligible
securities by HKSCC for deposit, clearance and settlement in CCASS with effect from the commencement date of dealings in the Offer Shares or such
other date as may be determined by HKSCC. Settlement of transactions between participants of the Stock Exchange on any trading day is required to take
place in CCASS on the second trading day thereafter. All activities under CCASS are subject to the General Rules of CCASS and CCASS Operational
Procedures in effect from time to time. You should consult your stock broker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional adviser for details of those settlement arrangements and how such arrangements may affect your rights and interests.

Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited take no
responsibility for the contents of this Prospectus, make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this Prospectus.

STARLITE

STARLIGHT INTERNATIONAL HOLDINGS LIMETED
7 BB A PR A A = =

(incorporated in Bermuda with limited liability)
(Stock Code: 485)

E

. M
OPEN OFFER OF 628,071,062 OFFER SHARES AT HK$0.12 PER OFFER
SHARE PAYABLE IN FULL ON ACCEPTANCE ON THE BASIS OF
FOUR OFFER SHARES FOR EVERY FIVE SHARES HELD <

The latest time for acceptance of and payment for the Offer Shares is at 4:00 p.m. on Wednesday, 14 July 2010. The procedure for application is set out
on pages 21 to 22 of the Prospectus.

Terms used in this cover page have the same meanings as defined in this Prospectus.

Underwriter A on behalf of the Underwriters may at his sole and absolute discretion terminate the Underwriting Agreement by notice in writing give to
the Company at any time prior to the Latest Time for Termination, if there occurs any of the following events:

(1) in the reasonable opinion of Underwriter A, the success of the Open Offer would be materially and adversely affected by:

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

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

2) any adverse change in market conditions (including without limitation, any change in fiscal or monetary policy, or foreign exchange or currency
markets, suspension or material restriction of trading in securities) occurs which in the reasonable opinion of the Underwriters is likely to materially
or adversely affect the success of the Open Offer or otherwise makes it inexpedient or inadvisable to proceed with the Open Offer; or

3) there is any change in the circumstances of the Company or any member of the Group which in the reasonable opinion of the Underwriters will
adversely affect the prospects of the Company, including without limiting the generality of the foregoing the presentation of a petition or the
passing of a resolution for the liquidation or winding up or similar event occurring in respect of any of member of the Group or the destruction
of any material asset of the Group; or

(4) any suspension in the trading of securities generally or the Company’s securities on the Stock Exchange for a period of more than ten consecutive
business days, excluding any suspension in connection with the clearance of this prospectus, the prospectus or the prospectus documents or other
announcements or prospectus in connection with the Open Offer.

If, prior to the Latest Time for Termination:

(a) any material breach of any of the representations, warranties or undertakings contained in the Underwriting Agreement comes to the knowledge
of the Underwriters; or
(b) any specified event described in the Underwriting Agreement comes to the knowledge of the Underwriters,

Underwriter A on behalf of the Underwriters shall be entitled by notice in writing to the Company, served prior to the Latest Time for Termination, to
terminate the Underwriting Agreement.

If Underwriter A on behalf of the Underwriters gives a notice of termination to the Company in accordance with the terms of the Underwriting
Agreement, all obligations of all the Underwriters under the Underwriting Agreement shall cease and no party shall have any claim against any
other party in respect of any matter or thing arising out of or in connection with the Underwriting Agreement, the 1.5% underwriting commissions
described above shall not be payable to the Underwriters, and the Open Offer will not proceed.

Shareholders should note that the Shares have been dealt in on an ex-entitl basis cc ing from Monday, 14 June 2010 and that dealings in the
Shares may take place while the conditions to which the Underwriting Agreement is subject remain unfulfilled. Any Shareholder or other person dealing
in the Shares up to the date on which all conditions to which the Open Offer is subject are fulfilled (which is expected to be on Friday, 16 July 2010, will
accordingly bear the risk that the Open Offer may not become unconditional and may not proceed.) Shareholders and potential investors are advised to
exercise due caution when dealing in the Shares, and if they are in any doubt about their position, they should consult their professional advisers.

*  for identification purpose only 29 June 2010



EXPECTED TIMETABLE

Dates or deadlines specified in this Prospectus for events in the timetable for (or otherwise in
relation to) the Open Offer is indicative only and may be extended or varied by agreement between
the Company and the Underwriters, and subject to the approval by the Stock Exchange of such
amendments. Any consequential changes to the expected timetable will be published or notified to
Shareholders appropriately.

2010

Latest time for acceptance of, and

payment of Offer Shares ... ....... ... ... ... .......... 4:00 p.m. on Wednesday, 14 July
Latest time for the Open Offer

to become unconditional . . ..., .. . L L oL Ll oL 4:00 p.m. on Friday, 16 July
Announcement of results of

acceptance of the Offer Shares. . .. ... .. .. .. ... .. . .. . . . Monday, 19 July
Despatch of share certificates for Offer Shares ... ...................... Wednesday, 21 July
Dealings in Offer Shares commence . ............................ 9:30 a.m. Friday, 23 July

Note: All references to time in this prospectus are references to Hong Kong time.

EFFECT OF BAD WEATHER ON THE LATEST ACCEPTANCE DATE

If there is:
1. a tropical cyclone warning signal number 8 or above, or
2. a “black” rainstorm warning

(1) in force in Hong Kong at any local time before 12:00 noon and no longer in force after
12:00 noon on Wednesday, 14 July 2010, the Latest Acceptance Date will not take place
at 4:00 p.m. on Wednesday, 14 July 2010, but will be extended to 5:00 p.m. on the same
day instead;

(ii)  in force in Hong Kong at any local time between 12:00 noon and 4:00 p.m. on Wednesday,
14 July 2010, the Latest Acceptance Date will not take place at 4:00 p.m. on Wednesday,
14 July 2010, but will be rescheduled to 4:00 p.m. on the following Business Day which
does not have either of those warnings in force at any time between 9:00 a.m. and 4:00
p.m..

If the Latest Acceptance Date does not take place on Wednesday, 14 July 2010, the dates mentioned
in the section headed “Expected timetable” in this prospectus may be affected. An announcement will
be made by the Company in such event.
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DEFINITIONS

In this Prospectus, unless the context otherwise requires, the following words and expressions

have the following meanings:

“acting in concert”

“Adjusted Shares”

“Announcement”

“Application Form(s)”

“Associated Companies”

“associates”
“Board”

“Business Day”

“Bye-Laws”

“Capital Reduction”

“Capital Reorganisation”

“CCASS”

“Change in Board Lot Size”

“Company”

has the meaning ascribed thereto under the Takeovers Code

the ordinary share(s) of HK$0.10 each in the share capital of the
Company immediately upon the Capital Reorganisation becoming
effective

the announcement of the Company dated 10 May 2010 in relation
to, among other matters, the proposed Open Offer, the proposed
Capital Reorganisation, the proposed Change in Board Lot
Size

the form(s) of application for use by the Qualifying Shareholders
to apply for the Offer Shares

together, K.K. Nominees Limited, Wincard Management Services
Limited and Philip Lau Holding Corporation

has the meaning ascribed thereto under the Listing Rules

the board of Directors

any day (other than a Saturday, Sunday, public holidays) on
which banks are open for general banking business in Hong
Kong

the bye-laws of the Company

the proposal for the reduction of the par value of the issued
Shares from HK$0.40 each to HK$0.10 each by cancelling
HK$0.30 of the paid-up capital on each issued Share

the Capital Reduction and the Share Subdivision

the Central Clearing and Settlement System established and
operated by HKSCC

change in board lot size for trading in the Shares from 2,500
Existing Shares to 10,000 Adjusted Shares upon the Capital
Reorganisation becoming effective

Starlight International Holdings Limited, a company incorporated
in Bermuda with limited liability, whose issued Existing Shares
and Adjusted Shares are listed on the Stock Exchange



DEFINITIONS

“Companies Act”

“connected person”

“Director(s)”

“Excluded Overseas
Shareholders”

“Executive”

“Existing Shares”

L‘Group’9
“HKSCC”

“Hong Kong”

“Independent Shareholders”

“Independent Third Party”

“Latest Acceptance Date”

the Companies Act 1981 of Bermuda, as amended, supplemented
or otherwise modified from time to time

has the meaning ascribed thereto under the Listing Rules
the director(s) of the Company

the Overseas Shareholder(s) whose address is/are in a place
outside Hong Kong where, the Directors, based on legal opinions
provided by legal advisers of the Company, consider it necessary
or expedient on account either of the legal restrictions under the
laws of the relevant place or the requirements of the relevant
regulatory body or stock exchange in that place not to offer the
Offer Shares to such Shareholders

Executive Director of the Corporate Finance Division of the
Securities and Futures Commission of Hong Kong or any of his
delegate(s)

the ordinary share(s) of HK$0.40 each in the share capital of the
Company, before the completion of the Capital Reorganisation

the Company and its subsidiaries
Hong Kong Securities Clearing Company Limited

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

Shareholders other than Mr. Philip Lau, the Associated Companies,
Mr. Anthony Lau, Mr. Andy Lau, the parties acting in concert
with each of them, the Underwriters and any other persons
who are involved in, or interested in, the Open Offer and their
associates

third party independent of the Company and its connected persons
(as defined in the Listing Rules)

being 4:00 p.m. Wednesday, 14 July 2010 or such other date and/or
time as Underwriter A (for and on behalf of the Underwriters)
and the Company may agree as the latest date for acceptance
and payment in respect of provisional allotments under the Open
Offer



DEFINITIONS

“Last Trading Day”

“Latest Practicable Date”

“Latest Time for Termination”

“Listing Rules”

“Mr. Andy Lau”
“Mr. Anthony Lau”

“Mr. Philip Lau”

“Offer Share(s)”

“Open Offer”

“Overseas Shareholders(s)”

“Polaroid License”

“Prospectus”

7 May 2010, being the last trading day of the Shares on the
Stock Exchange before the release of the Announcement

24 June 2010, being the latest practicable date prior to the
printing of this prospectus for the purpose of ascertaining certain
information referred to in this prospectus

being 4:00 p.m. on Friday, 16 July 2010, or such other time as
may be agreed between the Company and the Underwriters

the Rules Governing the Listing of Securities on the Stock
Exchange

Mr. Lau Sak Yuk, Andy, an executive Director
Mr. Lau Sak Kai, Anthony, an executive Director

Mr. Lau Sak Hong, the chairman of the Company and an executive
Director

628,071,062 Shares proposed to be offered to the Qualifying
Shareholders for subscription on the basis of four Offer Shares
for every five Adjusted Shares held on the Record Date pursuant
to the Open Offer

issue of Offer Shares at a price of HK$0.12 per Offer Share on
the basis of four Offer Shares for every five Adjusted Shares
held on the Record Date

Shareholder(s) whose name(s) appear(s) on the register of members
of the Company on the Record Date and whose address(es) as
shown on such register is(are) outside Hong Kong

the license rights granted pursuant to the agreement dated 22
March 2010 signed between Starlight Marketing (HK) Ltd. and
PLR IP Holdings, LLC

this prospectus being issued by the Company to the Shareholders
containing details of the Open Offer



DEFINITIONS

“Prospectus Documents”

“Prospectus Posting Date”

“Qualifying Shareholder(s)”

“Record Date”

“Registrar”

“SFC”

“SFO”

“SGM”

“Shareholder(s)”

“Share(s)”

“Share Option(s)”

“Share Option Schemes”

“Share Subdivision”

“Stock Exchange”

“Subscription Price”

the Prospectus and the Application Form(s)
the date of posting the Prospectus Documents to the Qualifying
Shareholders and the Prospectus only to the Excluded Overseas

Shareholders

Shareholder(s), other than the Excluded Overseas
Shareholders

5:30 p.m. on 23 June 2010, the record date and time whereat
entitlements to the Offer Shares had been determined

Tricor Secretaries Limited at 26/F., Tesbury Centre, 28 Queen’s
Road East, Wanchai, Hong Kong, being the Company’s Hong
Kong branch share registrar

The Securities and Futures Commission in Hong Kong

Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong)

the special general meeting of the Company held on Wednesday,
23 June 2010, where resolutions in relation to the Open Offer
and the Capital Reorganisation had been approved

holder(s) of the Shares

the Adjusted Share(s)

the option(s) granted by the Company to subscribe for the Shares
pursuant to the Share Option Schemes

the share option schemes of the Company adopted on 12 September
2002 and 15 January 2008

the subdivision of each unissued Share of HK$0.40 each into 4
Adjusted Shares

The Stock Exchange of Hong Kong Limited

the subscription price for the Offer Shares, being HK$0.12 per
Offer Share



DEFINITIONS

“Takeovers Code”

“Underwriter A”

“Underwriter B”

“Underwriter C”

“Underwriter D”

“Underwriter E”

“Underwriters”

“Underwriting Agreement”

“Underwritten Shares”

“HK$”

“%”

the Hong Kong Code on Takeovers and Mergers issued by the
SFC

Mr. Chu Tai On, a Hong Kong citizen, who is independent of and
not connected with the Company and its connected persons

Mr. Yu Kam Ching, Peter, a Hong Kong citizen, who is independent
of and not connected with the Company and its connected
persons

Mr. Chow, Stephen Wing Cheung, a Hong Kong citizen, who
is independent of and not connected with the Company and its
connected persons

Mr. Fan Shi Hoo, a Hong Kong citizen, who is independent of and
not connected with the Company and its connected persons

Mr. Ng Kam Ching, a Hong Kong citizen, who is independent
of and not connected with the Company and its connected
persons

together Underwriter A, Underwriter B, Underwriter C, Underwriter
D and Underwriter E

the underwriting agreement dated 7 May 2010 in relation to the
Open Offer entered into among the Company and the Underwriters,
and Mr. Lau Sak Hong

the total number of 341,383,695 Offer Shares, being the number
of the Offer Shares undertaken to be taken up or procured to
be taken up by the Underwriters less the number of the Offer
Shares undertaken to be taken up or procured to be taken up by
Mr. Philip Lau

Hong Kong dollars, the lawful currency of Hong Kong

percent.



SUMMARY OF THE OPEN OFFER

The following information is derived from, and should be read in conjunction with, the full
text of this prospectus.

Basis of the Open Offer : Four Offer Shares for every five Adjusted Shares held on the
Record Date

Subscription Price : HK$0.12 per Offer Share payable in full upon acceptance
Number of Shares : 785,088,828 Shares
in issue as at the

Latest Practicable Date

Number of Offer Shares : 628,071,062 Offer Shares



TERMINATION OF THE UNDERWRITING AGREEMENT

Underwriter A on behalf of the Underwriters may at his sole and absolute discretion terminate

the Underwriting Agreement by notice in writing give to the Company at any time prior to the Latest

Time for Termination, if there occurs any of the following events:

(D

(2)

(3)

in the reasonable opinion of Underwriter A, the success of the Open Offer would be

materially and adversely affected by:

(a) the introduction of any new law or regulation or any change in existing law or
regulation (or the judicial interpretation thereof) or other occurrence of any nature
whatsoever which may in the reasonable opinion of the Underwriters materially and
adversely affect the business or the financial or trading position or prospects of the

Group as a whole or is materially adverse in the context of the Open Offer; or

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

inadvisable to proceed with the Open Offer; or

any adverse change in market conditions (including without limitation, any change
in fiscal or monetary policy, or foreign exchange or currency markets, suspension or
material restriction of trading in securities) occurs which in the reasonable opinion of
the Underwriters is likely to materially or adversely affect the success of the Open Offer

or otherwise makes it inexpedient or inadvisable to proceed with the Open Offer; or

there is any change in the circumstances of the Company or any member of the Group
which in the reasonable opinion of the Underwriters will adversely affect the prospects of
the Company, including without limiting the generality of the foregoing the presentation
of a petition or the passing of a resolution for the liquidation or winding up or similar
event occurring in respect of any of member of the Group or the destruction of any

material asset of the Group; or



TERMINATION OF THE UNDERWRITING AGREEMENT

(4) any suspension in the trading of securities generally or the Company’s securities on the
Stock Exchange for a period of more than ten consecutive business days, excluding any
suspension in connection with the clearance of this prospectus, the prospectus or the
prospectus documents or other announcements or circulars in connection with the Open
Offer.

If, prior to the Latest Time for Termination:

(a) any material breach of any of the representations, warranties or undertakings contained

in the Underwriting Agreement comes to the knowledge of the Underwriters; or

(b)  any specified event described in the Underwriting Agreement comes to the knowledge

of the Underwriters,

Underwriter A on behalf of the Underwriters shall be entitled by notice in writing to the Company,

served prior to the Latest Time for Termination, to terminate the Underwriting Agreement.

If Underwriter A on behalf of the Underwriters gives a notice of termination to the
Company in accordance with the terms of the Underwriting Agreement, all obligations of all the
Underwriters under the Underwriting Agreement shall cease and no party shall have any claim
against any other party in respect of any matter or thing arising out of or in connection with
the Underwriting Agreement, the 1.5% underwriting commissions described above shall not be
payable to the Underwriters, and the Open Offer will not proceed.



LETTER FROM THE BOARD

STARLITE

STARLIGHT INTERNATIONAL HOLDINGS LIMITED
HEEERER DR

(incorporated in Bermuda with limited liability)

Executive Directors:

Mr. Lau Sak Hong, Philip
Mr. Lau Sak Kai, Anthony
Mr. Lau Sak Yuk, Andy

Non-executive Director
Mr. Hon Sheung Tin, Peter

Independent non-executive Directors:

Mr. Ho Hau Chong, Norman
Mr. Chan Chak Chung

(Stock Code: 485)

Registered Office:
Canon’s Court

22 Victoria Street
Hamilton HM12
Bermuda

Principal place of business in Hong Kong:
Sth Floor

Shing Dao Industrial Building

232 Aberdeen Main Road

Hong Kong

Mr. Winston Calptor Chuck

29 June 2010
To the Shareholders

Dear Sir or Madam,

OPEN OFFER OF 628,071,062 OFFER SHARES AT HK$0.12 PER OFFER
SHARE PAYABLE IN FULL ON ACCEPTANCE ON THE BASIS OF
FOUR OFFER SHARES FOR EVERY FIVE SHARES HELD

INTRODUCTION

Reference is made to the Announcement and the Circular in relation to, among other matters,
the proposed Open Offer in the proportion of four Offer Shares for every five Adjusted Shares held
on the Record Date, proposed Capital Reorganisation and the Change in Board Lot Size. On 23 June
2010, all the resolutions regarding the Open Offer and the Capital Reorganisation have been approved.
The purpose of this Prospectus is to provide you with further details of the Open Offer, including (i)
the procedure for application and payment for the Offer Shares; (ii) certain financial information of
the Group; and (iii) general information of the Group.

*  for identification purpose only



LETTER FROM THE BOARD

OPEN OFFER
Issue statistics

Basis of the Open Offer

Subscription Price

Number of Shares
in issue as at the
Latest Practicable Date

Number of Offer Shares

Number of Offer Shares
undertaken to be taken

up or procured to be taken
up by Mr. Philip Lau

Number of Offer Shares
underwritten by the

Underwriters

Four Offer Shares for every Five Adjusted Shares
held on the Record Date

HK$0.12 per Offer Share

785,088,828 Shares

628,071,062 Offer Shares

Mr. Philip Lau has undertaken in favour of the Company
and the Underwriters that he will and he will procure the
Associated Companies, Mr. Anthony Lau and Mr. Andy
Lau to accept his or their respective entitlements under the
Open Offer for an aggregate of 286,687,367 Offer

Shares

341,383,695 Offer Shares, being the number of the
Offer Shares less the number of the Offer Shares
undertaken to be taken up or procured to be taken up by
Mr. Philip Lau

As at the Latest Practicable Date, there are outstanding Share Options granted which entitle
the holders to subscribe for a total of 18,256,000 Existing Shares. Mr. Philip Lau, Mr. Anthony Lau
and Mr. Andy Lau are not beneficially interested in any Share Options.

Save for the outstanding Share Options, the Company has no warrants, options, securities or

derivatives which are convertible or exchangeable into Shares or confer any right to subscribe for

Shares as at the Latest Practicable Date. The Company has no intention to issue any new Shares and

any other securities before the completion of the Open Offer
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Irrevocable Undertakings

Mr. Philip Lau has irrevocably undertaken to the Company and the Underwriters:

(1)

(ii)

(iii)

(iv)

to procure that the 282,157,930 Adjusted Shares registered in the name of and beneficially
owned by Mr. Philip Lau and the Associated Companies will remain registered in the
name of and beneficially owned by them before the date when the announcement of the
results of the Open Offer is published;

to procure that the 76,201,281 Adjusted Shares registered in the name of and beneficially
owned by Mr. Anthony Lau and Mr. Andy Lau will remain registered in the name of and
beneficially owned by them before the date when the announcement of the results of the
Open Offer is published;

that he will and he will procure the Associated Companies, Mr. Anthony Lau and Mr. Andy
Lau to accept his or their respective entitlements under the Open Offer for 286,687,367
Offer Shares; and

to lodge or procure the Associated Companies, Mr. Anthony Lau and Mr. Andy Lau to
lodge the application form in respect of the Offer Shares accompanied by appropriate
remittances which shall be honoured on first presentation and otherwise comply with the
procedures for such acceptance and application as described in the Prospectus Documents
prior to the Latest Time for Acceptance.

Qualifying Shareholders

The Company will offer the Offer Shares for subscription to Qualifying Shareholders only. The
Prospectus will be sent to the Excluded Overseas Shareholders and holders of the Share Options for

information only.

A Qualifying Shareholder must, at the close of business on the Record Date:

(1)

(i)

be registered as a member of the Company; and

not be an Excluded Overseas Shareholder.

Closure of register of members

The register of members of the Company had been closed from Thursday, 17 June 2010 to
Wednesday, 23 June 2010 (both dates inclusive). No transfer of Shares had been registered during

that period.
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Subscription Price

The Subscription Price per Offer Share is HK$0.12, payable in full when a Qualifying Shareholder
accepts his/her/its assured entitlement under the Open Offer.

The Subscription Price represents:

(1)

(i)

(iii)

(iv)

v)

(vi)

a discount of approximately 60% to the closing price of HK$0.30 per Adjusted Share as
quoted on the Stock Exchange on 7 May 2010, being the Last Trading Day;

a discount of approximately 61.29% to the average of the closing prices of approximately
HK$0.31 per Adjusted Share for the last five trading days up to and including 7 May
2010, being the Last Trading Day;

a discount of approximately 61.54% to the average of the closing prices of approximately
HK$0.312 per Adjusted Share for the last ten trading days up to and including 7 May
2010, being the Last Trading Day;

a discount of approximately 86% to the net asset value of approximately HK$0.86 per
Adjusted Share based on the audited financial statements of the Company for the year
ended 31 March 2009 and the number of Adjusted Shares issued immediately before
the completion of the Open Offer, and assuming there will be no exercise of the Share
Options;

a discount of approximately 45.45% to the theoretical ex-rights price of HK$0.22 per
Adjusted Share based on the closing price as quoted on the Stock Exchange on 7 May
2010, being the Last Trading Day; and

a discount of approximately 40.30% to the closing price per Share of HK$0.201 as quoted
on the Stock Exchange on the Latest Practicable Date.

The Subscription Price was agreed after arm's length negotiation between the Company and the

Underwriters with reference to the prevailing market condition. After considering (i) the low liquidity

of the Existing Shares, (ii) the Group’s business had been operating at loss for the financial year 2009
and the interim period for the six months ended 30 September 2009, (iii) the need of new capital for
continuing the Group’s existing business and (iv) that a lower subscription price can attract more
investors or Shareholders to participate in the Open Offer, the executive Directors consider that the

Subscription Price and the discount for the Offer Shares are fair and reasonable.

Status of the Offer Shares

The Offer Shares (when allotted, issued and fully paid) will rank pari passu in all respects
with the Adjusted Shares in issue on the date of allotment and issue of the Offer Shares. Holders of

the Offer Shares (when allotted, issued and fully paid) will be entitled to receive all future dividends
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and distributions which are declared, made or paid on or after the date of allotment and issue of
the Offer Shares. Dealings in the Offer Shares on the branch share registrar of the Company will be
subject to payment of stamp duty in Hong Kong. The Offer Shares will be traded in board lots of
10,000 Adjusted Shares.

Offer to Overseas Shareholders

The Prospectus Documents are not intended to be registered under the applicable securities
legislation of any jurisdiction other than Hong Kong and Bermuda.

Having reviewed the register of members of the Company as at the Record Date, the Company
noted that the Shareholders registered with overseas addresses are situated in Australia, Canada,
Indonesia, Macau, Malaysia and United Kingdom.

The Company has complied with Rule 13.36(2)(a) of the Listing Rules and made enquiries
regarding the feasibility of extending the offer of the Offer Shares to Overseas Shareholders such as
whether the issue of the Offer Shares to the Overseas Shareholders may contravene the applicable
securities legislation of the relevant overseas places or requirements of the relevant body or stock
exchange.

Based on the legal advice provided by the legal advisers of Canada and Malaysia, the offer
of the Offer Shares to the Overseas Shareholders with registered addresses in Canada and Malaysia,
would, or might, in the absence of a registration statement or other special formalities, be unlawful
or impracticable. As such, the Directors consider that, it is necessary or expedient not to offer the
Offer Shares to the Overseas Shareholders with registered addresses in Canada and Malaysia on
account either of the legal restrictions under the laws of the place of his registered address or the
requirements of the relevant regulatory body or stock exchange in that place. The Directors had
exercise their discretion given to them under the Bye-Laws to exclude such Overseas Shareholders
from the Open Offer.

Based on the legal advice provided by the legal advisers of Australia, Indonesia, Macau
and United Kingdom, either (i) there is no legal restriction under the applicable legislation of the
relevant jurisdictions or requirement of any relevant regulatory body or stock exchange with respect
to the extension of the Open Offer to the Overseas Shareholders in the relevant jurisdictions; or (ii)
the Company would be exempt from obtaining approval from, and/or registration of the Prospectus
Documents with, the relevant regulatory authorities under the applicable laws and regulations of the
relevant jurisdictions since the Company would meet the relevant requirements for exemption under the
relevant jurisdictions. Accordingly, the Open Offer will be extended to the Overseas Shareholders with
registered addresses in Australia, Indonesia, Macau and United Kingdom. The Prospectus Documents
will be sent to each of such Overseas Shareholders.

It is the responsibility of any person (including but not limited to nominee, agent and trustee)
outside Hong Kong wishing to make an application for the Open Offer Shares to satisfy himself or herself
or itself as to the full observation of the laws and regulations of the relevant territory or jurisdiction,
including the obtaining of any governmental or other consents and to pay any taxes, duties and other
amounts required to be paid in such territory or jurisdiction in connection herewith. Any application
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for the Open Offer Shares by any person will be deemed to constitute a representation and warranty
from such persons to the Company that these local laws and requirements have been complied with.
Qualifying Shareholders should consult their professional advisers if in doubt.

The Company will send the Prospectus to the Excluded Overseas Shareholders for their information
only. The Company will not send the Application Forms to the Excluded Overseas Shareholders.

Fractional entitlement to the Offer Shares

Fractional entitlements of Offer Shares will not be allotted and will be aggregated. Any Offer
Shares created from the aggregation of fractions of Offer Shares will be taken by the Underwriters.

No Application for excess Offer Shares

The Directors hold the view that the Open Offer allows the Qualifying Shareholders to maintain
their respective pro rata shareholdings in the Company and participate in the future growth and
development of the Group. The Directors consider that it is fair and reasonable and in the interests of the
Company and the Shareholders as a whole not to offer any excess application to the Shareholders.

After arm’s length negotiation with the Underwriters, and taking into account that the related
administration costs would be lowered in the absence of excess applications, the Company decided
that the Qualifying Shareholders are not entitled to apply for any Offer Shares which are in excess
of their assured entitlements. Any Offer Shares not taken up by the Qualifying Shareholders and the
Offer Shares to which the Excluded Overseas Shareholder(s) would otherwise have been entitled under
the Open Offer will be taken up by the Underwriters.

Share certificates for the Offer Shares

Subject to the fulfillment of the conditions of the Open Offer, one share certificate for all
fully paid Offer Shares will be issued to the Qualifying Shareholders who have accepted and applied
for (where appropriate) and paid for the Offer Shares, which are expected to be posted on or before
Wednesday, 21 July 2010 by ordinary post at their own risk.

Application for listing

The Company had applied to the Listing Committee of the Stock Exchange for the listing of,
and permission to deal in the Offer Shares.

Subject to the granting of the listing of, and permission to deal in, the Offer Shares on the Stock
Exchange as well as compliance with stock admission requirements of HKSCC, the Offer Shares will
be accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS with
effect from the commencement date of dealings in the Offer Shares on the Stock Exchange or such
other date as determined by HKSCC. Settlement of transactions between participants of the Stock
Exchange on any trading day is required to take place in CCASS on the second trading day thereafter.
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All activities under CCASS are subject to the General Rules of CCASS and CCASS Operational
Procedures in effect from time to time. Investors should seek the advice of their stockbroker or other
professional adviser for details of those settlement arrangements and how such arrangements will
affect their right and interests.

Dealings in the Offer Shares in board lots of 10,000 Shares, which are registered in the branch
share registrar of the Company in Hong Kong will be subject to the payment of stamp duty in Hong
Kong.

UNDERWRITING ARRANGEMENTS
Underwriting Agreement
Date: 7 May 2010 (after trading hours)

The Open Offer is fully underwritten. Pursuant to the Underwriting Agreement and subject to the
terms and conditions thereof, the Underwriters have agreed to fully underwrite not less than 341,383,695
Underwritten Shares and not more than 355,988,495 Underwritten Shares in the following proportion
(which was agreed after arm’s length negotiation between the Company and the Underwriters):

Percentage of the Maximum number
Underwriter Underwritten Shares of Offer Shares underwritten
Underwriter A 22.5% 80,097,412
Underwriter B 14% 49,838,389
Underwriter C 11% 39,158,734
Underwriter D 17% 60,518,044
Underwriter E 35.5% 126,375,916

The Underwriting Agreement provides that the Underwriters will be obliged to subscribe for the
Underwritten Shares not taken up by the Qualifying Shareholders. The Open Offer is not underwritten
by financial institutions whose ordinary course of business includes underwriting, but is underwritten by
the Underwriters who are all individuals not engaged in the profession as underwriters. The Company
has negotiated with a financial institution whose ordinary course of business includes underwriting,
which then also contacted other financial institutions with regard to the underwriting of the Open
Offer, but considered the terms as offered by those financial institutions as less favourable than those
of the Underwriters.

The Company will pay the Underwriters all reasonable legal fees and other reasonable out-of-
pocket expenses of the Underwriters in respect of the Open Offer, and underwriting commissions of
1.5% of the aggregate Subscription Price in respect of the Underwritten Shares for which each of the
Underwriters has agreed to subscribe.
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The Directors are of the view that the terms of the Underwriting Agreement and the amount

of commission are fair as compared to the market practice and commercially reasonable as agreed

between the Company and the Underwriters. The Underwriters are all individuals as the amount of

commission charged is lower than the amount generally charged by professional underwriters.

To the best knowledge, information, and belief of the Directors having made all reasonable

enquiries, each of the Underwriters are third parties independent of and not connected with the other

Underwriters, the directors, chief executive or substantial shareholders of the Company or any of its

subsidiaries or an associate of any of them and are not acting in concert with any Shareholder.

Conditions of the Open Offer

The Open Offer is conditional upon, among other things, the following conditions being

fulfilled:

1)

(ii)

(iii)

(iv)

(v)

(vi)

the passing by the Independent Shareholders at the SGM of an ordinary resolution
(such vote shall be taken by way of poll) to approve the Open Offer;

the passing by the Shareholders at the SGM of a special resolution (such vote shall
be taken by way of poll) to approve the Capital Reorganisation and the Capital
Reorganisation becoming effective;

the compliance with the relevant procedures and requirements under the Listing
Rules and the requirements of section 46(2) of the Companies Act to effect the
Capital Reorganisation, including (i) publication of a notice in relation to the Capital
Reorganisation in an appointed newspaper in Bermuda on a date not more than thirty
days and not less than fifteen days before the date on which the Capital Reorganisation
is to take effect and (ii) that on the date of the Capital Reorganisation is to be effected,
there are no reasonable grounds for believing that the Company is, or after the Capital
Reorganisation, would be unable to pay its liabilities as they become due;

the Listing Committee of the Stock Exchange granting the listing of, and permission
to deal in, the Adjusted Shares in issue arising from the Capital Reorganisation;

the delivery to the Stock Exchange for authorisation and the registration with the
Registrar of Companies in Hong Kong respectively one copy of each of the Prospectus
Documents duly signed by two Directors (or by their agents duly authorised in writing)
as having been approved by resolution of the Directors (and all other documents
required to be attached thereto) and otherwise in compliance with the Listing Rules
and the Companies Ordinance not later than the Prospectus Posting Date;

the Open Offer and the transactions contemplated thereunder not being regarded as a
mandatory general offer under Rule 26 of the Takeovers Code;
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(vii) the posting of the Prospectus Documents to the Qualifying Shareholders and the posting
of the Prospectus and a letter in the agreed form to the Excluded Overseas Shareholders,
if any, for information purpose only explaining the circumstances in which they are
not permitted to participate in the Open Offer on or before the Prospectus Posting
Date;

(viii) the Listing Committee of the Stock Exchange granting or agreeing to grant (subject
to allotment) and not having withdrawn or revoked listing of and permission to deal
in the Offer Shares by no later than the first day of their dealings;

(ix) the filing with the Registrar of Companies in Bermuda one copy of each of the
Prospectus Documents duly signed by either all Directors or one of the Directors for
and on behalf of all the Directors (and all other documents required to be attached
thereto) and otherwise in compliance with the Companies Act;

(x) compliance with and performance of all the undertakings and obligations of the
Company under the terms of the Underwriting Agreement;

(x1) compliance with and performance of all the undertakings and obligations of the
Underwriters under the terms of the Underwriting Agreement; and

(xii) compliance with and performance of all the undertakings and obligations of Mr. Philip
Lau under the terms of the Underwriting Agreement.

The conditions set out above are not capable of being waived. If the conditions of the Open
Offer under the Underwriting Agreement are not fulfilled by the relevant dates and times specified in
the Underwriting Agreement (or, in each case, such later date or time as the Underwriters may agree
in writing with the Company pursuant to the Underwriting Agreement), the Underwriting Agreement
will terminate and no party thereto will have any claim against any other party for costs, damages
compensation or otherwise save for any antecedent breaches. If the Underwriting Agreement is
terminated in accordance with its terms, the Open Offer will not proceed.

As at the Latest Practicable Date, conditions (i), (ii), (iii) and (iv) have been fulfilled.
REASONS OF THE OPEN OFFER AND USE OF PROCEEDS

The Company is principally engaged in design, manufacture and sale of a wide range of electronic
products and securities trading.

The executive Directors consider that in view of the recent economic climate, it is prudent to

finance the Group’s long term growth by long term funding, preferably in the form of equity. The
Directors also consider that the finance cost by equity will be lower than those by debt financing.
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In view of the dilution effect of the interests of the Shareholders in case of placing new Shares,
and the fact that not all Shareholders can participate in such placement exercise on an equal basis,
the executive Directors consider the Open Offer is in the best interests of the Company and the
Shareholders. The Open Offer can enlarge the capital base and increase the liquidity of Shares of the
Company and is an opportunity for shareholders to participate the growth of the Company.

After deducting all necessary expenses for the Open Offer of approximately HK$2.46 million,
which include the commission to the Underwriters of approximately HK$0.61 million, the fees to
the Company’s professional and legal advisers of approximately HK$1.65 million and printing and
translation costs of approximately HK$0.2 million, the estimated net proceeds from the Open Offer
will be not less than approximately HK$72.91 million but not more than approximately HK$74.66
million which will be used for the Group’s working capital for the daily operation of the Group’s
business and for financing the business in relation to Polaroid License.

On 22 March 2010, a wholly-owned subsidiary of the Company, as licensee (the “Licensee”),
entered into a license agreement (“License Agreement”) with a company incorporated in the United
States of America, as licensor (the “Licensor”), which under the terms of the license agreement, the
Licensee will develop a wide range of Polaroid-branded consumer electronics (the “Products”), in
return, the Licensors shall grant to the Licensee the limited, exclusive, and non-transferable right and
license in the United States of America and Canada (the “Territory”) to (i) utilize certain licensed
marks solely to source, manufacture, package, distribute, promote and sell the Products to retailers
and (ii) grant to the retailers the right to resell such Products in the Territory. Under the License
Agreement, the Licensee shall pay to the Licensor royalties.

Such License Agreement commences from March 2010 and continues in full force and effect
for five years unless sooner terminated in accordance with the License Agreement, the license under
the License Agreement can be renewed for two (2) additional five year terms.

WARNING OF THE RISK OF DEALING IN SHARES

The Open Offer is conditional upon, among other things, the fulfillment of the conditions
set out under the sub-section headed “Conditions of the Open Offer” in the section headed
“Underwriting arrangements” above. In addition, Underwriter A on behalf of the Underwriters
is entitled under the Underwriting Agreement to terminate the Underwriting Agreement on the
occurrence of certain events as described under the sub-section headed “Conditions of the Open
Offer” in the section headed “Underwriting arrangements” above. Accordingly, the Open Offer
may or may not proceed.

Any dealing in the Shares from the Latest Practicable Date up to the date on which all the
conditions of the Open Offer are fulfilled will accordingly bear the risk that the Open Offer may
not become unconditional or may not proceed. Any Shareholders or other persons contemplating
any dealings in the Shares are advised to consult their own professional advisers.
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CHANGES IN SHAREHOLDING STRUCTURE
The shareholding structure of the Company before and after the Open Offer is as follows:

(i)  assuming no exercise of the outstanding Share Options before the Record Date.

Immediately
after the completion Immediately after
of the Open Offer the completion of the
assuming all Shareholders Open Offer assuming no
have fully subseribed Shareholders subscribed
As at the for their entitlements for their entitlements
Latest Practicable Date under the Open Offer under the Open Offer
Number of Number of Number of
Existing Adjusted Adjusted
Name of Shareholder Shares % Shares % Shares %
Substantial Shareholders:
Mr. Philip Lau
(Notes 1 and 4) 99,823,029 2.1 179,681,452 1271 179,681,452 12.71
Mr. Anthony Lau
(Notes 2 and 4) 38,693,836 4.93 69,648,904 4.93 69,648,904 493
Mr. Andy Lau
(Notes 3 and 4) 37,507,445 478 67,513,401 478 67,513,401 478
K.K. Nominees Limited
(Note 5) 3,165,277 040 5,697,498 0.40 5,697,498 0.40
Wincard Management
Services Limited
(Note 6) 10,100,415 129 18,180,747 1.29 18,180,747 1.29
Philip Lau Holding
Corporation (Note 7) 169,069,209 2154 304,324,576 21.54 304,324,576 21.54
Mr. Lee Yu Chiang 42,140,878 5.37 75,853,580 5.37 42,140,878 2.98
Sub-total 400,500,089 51.01 720,900,158 5101 687,187,456 48.63
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Immediately
after the completion Immediately after
of the Open Offer the completion of the
assuming all Shareholders Open Offer assuming no
have fully subscribed Shareholders subscribed
As at the for their entitlements for their entitlements
Latest Practicable Date under the Open Offer under the Open Offer
Number of Number of Number of
Existing Adjusted Adjusted

Name of Shareholder Shares % Shares % Shares %

Director:

Mr. Winston Calptor Chuck 770,000 0.10 1,386,000 0.10 770,000 0.05

Mr. Peter Hon Sheung Tin 206,769 0.03 372,184 0.03 206,769 0.01

Underwriters:

Underwriter A - - - - 76,811,331 544

Underwriter B - - - - 47,793,717 338

Underwriter C and his associates

{Note 8) 4,332,500 0.55 7,798,500 0.5 41,884,707 296

Underwriter D - - - - 58,035,228 411

Underwriter E - - - - 121,191,212 8.58

Public Shareholders:

Public Shareholders 379,279,470 48.31 682,703,048 4831 379,279,470 26.84

Total 785,088,828 100.00 1,413,159,890 100.00 1,413,159,890 100.00

Note 1: Mr. Philip Lau is the chairman and an executive Director.

Note 2: Mr. Anthony Lau is an executive Director and the brother of Mr. Philip Lau and Mr. Andy Lau.

Note 3: Mr. Andy Lau is an executive Director and the brother of Mr. Philip Lau and Mr. Anthony Lau.

Note 4: Mr. Philip Lau, Mr. Anthony Lau and Mr. Andy Lau are regarded as the parties acting in concert under the
Takeovers Code and as such, they are deemed to be interested in the Existing Shares and Adjusted Shares
held by each of them.

Note 5: K.K. Nominees Limited is wholly and beneficially owned by Mr. Philip Lau, Mr. Anthony Lau and Mr. Andy
Lau. Mr. Philip Lau, Mr. Anthony Lau and Mr. Andy Lau are deemed to be interested in the Existing Shares
and Adjusted Shares owned by K.K. Nominees Limited.

Note 6: Wincard Management Services Limited is wholly and beneficially owned by Mr. Philip Lau, Mr. Anthony
Lau and Mr. Andy Lau. Mr. Philip Lau, Mr. Anthony Lau and Mr. Andy Lau are deemed to be interested in
the Existing Shares and Adjusted Shares owned by Wincard Management Services Limited.

Note 7: Philip Lau Holding Corporation is beneficially owned by a discretionary trust of which the discretionary
objects include Mr. Philip Lau and his associates. Mr. Philip Lau is deemed to be interested in the Existing
Shares and Adjusted Shares owned by Philip Lau Holding Corporation.

Note 8: The Shares are beneficially owned by Timemate Industries Ltd. which is 75% beneficially owned by

Underwriter C. Accordingly, Underwriter C is deemed to be interested in the Existing Shares and Adjusted
Shares beneficially owned by Timemate Industries Ltd.
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ADJUSTMENTS TO THE EXERCISE PRICE AND NUMBER OF THE SHARE OPTIONS

Adjustments to the exercise price and number of the outstanding Share Options may be required
under the relevant terms of the Share Option Schemes.

Pursuant to the Share Option Schemes, in the event of any alteration in the capital structure of
the Company by way of capitalization of profits or reserved, rights issue, consolidation, subdivision
or reduction of the share capital of the Company (other than an issue of Shares as consideration in
respect of a transaction while any Share Options remains exercisable), such corresponding alterations
(if any) certified by an independent financial advisor or the auditors of the Company for the time being
as fair and reasonable and in accordance with the requirements set out in the Share Option Schemes
shall be made in the number of Shares subject to the Share Options so far as unexercised; and/or
the subscription price; provided that no alteration shall be made so that a Share would be issued as
less than its nominal value or which would give a grantee a different proportion of the issued share
capital of the Company as that to which he was previously entitled.

The Company will instruct an independent financial advisor or its auditors to review and
certify the basis of such adjustments as soon as possible. Further announcement will be made by the
Company in this regard.

FUNDS RAISING ACTIVITIES OF THE COMPANY IN THE PAST TWELVE MONTHS

The Company has not carried out any fund-raising exercises in the 12 months immediately
preceding the date of this Procedures.

PROCEDURE FOR APPLICATION
Application for Offer Shares

The Application Form is enclosed with this Prospectus which entitles the Qualifying Shareholders
to whom it is addressed to apply for the number of Offer Shares as shown therein subject to payment
in full by the Latest Time for Acceptance. Qualifying Shareholders should note that they may apply
for any number of Offer Shares only up to the number set out in the Application Form.

If Qualifying Shareholders wish to apply for all the Offer Shares offered to them as specified
in the Application Form or wish to apply for any number less than their entitlements under the Open
Offer, they must complete, sign and lodge the Application Form in accordance with the instructions
printed thereon, together with remittance for the full amount payable in respect of such number of
Offer Shares they have applied for with Tricor Secretaries Limited at 26th Floor, Tesbury Centre, 28
Queen’s Road East, Wanchai, Hong Kong by 4:00 p.m. on 14 July 2010. All remittance(s) must be
made in Hong Kong dollars and cheques must be drawn on an account with, or bankers’ cashier’s
orders must be issued by, a licensed bank in Hong Kong and made payable to “Starlight International
Holdings Limited — Open Offer Account” and crossed “Account Payee Only”. It should be noted
that unless the duly completed and signed Application Form, together with the appropriate remittance,
have been lodged with Tricor Secretaries Limited by not later than 4:00 p.m. on Wednesday, 14 July
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2010, the entitlements of the respective Qualifying Shareholders under the Open Offer and all rights
in relation thereto shall be deemed to have been declined and will be cancelled.

The Application Form contains further information regarding the procedures to be followed if
Qualifying Shareholders wish to accept the whole or part of their assured allotment.

All cheques and cashier’s orders accompanying completed Application Form will be presented
for payment immediately upon receipt and all interest earned on such monies (if any) will be retained
for the benefit of the Company. Completion and return of an Application Form with a cheque and/or
a cashier’s order, will constitute a warranty by the applicant that the cheque and/or the cashier’s
order will be honoured on first presentation. Without prejudice to the other rights of the Company
in respect thereof, the Company reserves the right to reject and entitlement given pursuant to which
will be deemed to have been declined and will be cancelled.

The Application Form is for use only by the person(s) named therein and is not transferable.
No receipt will be issued in respect of any acceptance monies received.

If the conditions of the Underwriting Agreement are not fulfilled and/or the Underwriting
Agreement is terminated in accordance with its terms before the Latest Time for Termination, the monies
received in respect of acceptance of Offer Shares will be returned to the Qualifying Shareholders, or
in case of joint applicants, to the first-named person without interest by means of cheques dispatched
by ordinary post to the respective addresses specified in the register of members of the Company at
their own risk as soon as practicable thereafter.

The Qualifying Shareholders are recommended to consult their professional advisers if they are
in any doubt as to the taxation implications of applying for, holding, disposing of or dealing in the
Offer Shares. It is emphasized that none of the Company, the Directors or any other parties involved
in the Open Offer accepts responsibility of any tax effects or liabilities of holders of the Offer Shares
resulting from the application for, holding, disposal of, or dealing in the Offer Shares.

FURTHER INFORMATION
Your attention is drawn to the information set out in the appendices to this Prospectus.
By the order of the Board
Starlight International Holdings Limited

Lau Sak Hong, Philip
Chairman
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FINANCIAL INFORMATION

CONSOLIDATED INCOME STATEMENT

Turnover
Cost of sales

Gross profit

Other income

Distribution costs

Administrative expenses

(Decrease) increase in fair value of
investment properties

Increase in fair value of
derivative financial instruments

Decrease in fair value of financial assets designated
at fair value through profit or loss

Decrease in fair value of investments held for trading

Impairment loss recognised in respect of
available-for-sale investments

(Loss) gain on deemed partial disposal of a subsidiary

Gain on disposal of a subsidiary

Finance costs

Share of profits of associates

(Loss) profit before taxation
Taxation

(Loss) profit for the year

Attributable to:
Shareholders of the Company
Minority interests

Dividends recognised as distribution during the year
- Interim dividend for 2009 of nil
(2008: 4.8 HK cents) per share
- Final dividend for 2008 of nil (2008: final dividend
for 2007 of 3.5 HK cents) per share

Proposed final dividend of nil (2008: nil) per share

{Loss) earnings per share
- Basic

- Diluted

Six months
ended
Year ended 31 March 30 September
2007 2008 2009 2009
Notes HKS$’000 HK$°000 HK$°000 HK$°000
5 2,434,241 2,199,033 1,281,062 389,549
(1,951,018) (1,666,311) (1,024,197 (317,443)
483,223 532,722 256,865 72,106
6 25,709 22,194 30,357 14,386
(213,620) (295,479) (186,529) (55,048)
(170,154) (168,461) (167,473) (55,619)
13 3,322 27,531 (16,736) 5,051
3,576 2,599 1,667 -
1,120 (2,167) (1,591) -
1,949 (7,976) (12,868) -
(150) - - -
35 10,194 279 (150) -
99 - - -
7 (26,975) (47,590) (22,528) (5,034)
1,613 373 578 461
8 119,906 64,025 (118,408) (23,697)
10 9,715) (18,531) (1,280) (1,044)
110,191 45,494 (119,688) (24,741)
105,196 45914 (110,186) (17,675)
4,995 (420) (9,502) (7,066)
110,191 45,494 (119,688) (24,741)

11
34,466 37,938 - -
22,735 27,677 - -
57,201 65,615 - -
11 27,677 — — -
HK cents HK cents HK cents HK cents

12

13.80 5.81 (14.03) (2.25)

13.50 5.75 N/A N/A
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CONSOLIDATED BALANCE SHEET

Non-current assets
Investment properties
Property, plant and equipment
Prepaid lease payments
Product development costs
Goodwill
Interest in associates
Available-for-sale investments
Deferred tax assets
Deposit for acquisition of land use rights

Current assets
Inventories
Debtors, deposits and prepayments
Prepaid lease payments
Amount due from related parties
Amounts due from associates
Taxation recoverable
Investments held for trading
Derivative financial instruments
Financial assets designated at fair value

through profit or loss

Bank balances and cash

Current liabilities
Creditors and accrued charges
Amount due to an associate
Derivative financial instruments
Taxation payable
Borrowings — due within one year
Bank overdrafts

Net current assets

Total assets less current liabilities

At 31 March 30 September
2007 2008 2009 2009

Notes HK$°000 HK$°000 HK$'000 HK$°000
13 81,121 108,652 91,916 91,916
14 305,842 298,575 272,565 258,462
15 4,136 65,062 63,676 3,835
16 954 607 260 87
17 25,494 27,671 26,541 26,541
19 8,200 8,573 8,071 8,532
20 24,075 24,052 24,048 24,052
30 1,263 7,542 5,918 5,918

14,711 - - -

465,796 540,734 492,995 419,343

22 451,244 543,606 402,471 456,742
23 343,704 269,025 181,451 334,181
15 121 1,386 1,386 121
17,196 - - -

24 3,989 3,989 2,945 2,989
11,659 9,852 4,919 2,564

25 25,613 20,381 6,955 11,941
21 480 120 - -
21 20,795 8,149 798 564
26 92,401 717,068 103,572 132,938
967,202 933,576 704,497 942,040

27 273,829 176,212 185,227 314,022
24 2,809 2,809 2,809 2,809
21 438 518 50 532
4,752 16,603 1,797 2,114

28 329,515 430,160 302,309 363,106
29 1,722 8,171 - 23
613,065 634,473 492,192 682,606

354,137 299,103 212,305 259,434

819,933 839,837 705,300 678,777
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At 31 March 30 September
2007 2008 2009 2009
Notes HK$°000 HK$°000 HK$’000 HK$°000

Non-current liabilities

Deferred tax liabilities 30 7,583 5,171 5,821 5,821
Borrowings - due after one year 28 - 34,890 23,782 18,227
7,583 40,061 29,603 24,048

Net assets 812,350 799,776 675,697 654,729

Capital and reserves
Share capital 31 315,043 316,151 314,035 314,035
Reserves 482,074 465,588 351,065 336,851

Equity attributable to shareholders

of the Company 797,117 781,739 665,100 650,886
Share option reserve of a listed subsidiary 66 253 392 392
Minority interests 15,167 17,784 10,205 3,451
Total equity 812,350 799,776 675,697 654,729
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
For the year ended 31 March 2009

Equity
attributable Share
Other to option
Investment  property Share  Capital sharcholders  reserve
Share Share ~ Merger  Goodwill revaluation revaluation Translation option redemption Accumulated ofthe ofalisted  Minority
capital  premium  reserve  reserve  reserve  reserve  reserve  reserve  reserve  profits  Company subsidiary interests Total
HES000  HES000  HKSO00  HKS'000  HKS000  HKS000  HKS000  HKS000  HKS000  HKS000  HKS000  HKS'000  HKSU00  HK$000
At 1 April 2007 35,043 100393 37,138 (3.688) (59 2,007 9,12 3,765 51786 281006 97117 6 15,167 812350
Decrease in fair value of
available-for-sale
investments - - - - {23 - - - - - 23) - - (23)
Exchange difference
arising on translation
of foreign operations - - - - - - (147 - - - (147 - 513 366
Net income and expense
recognised directly in equity - - - - 23 - (147 - - - (170} - 513 343
Profit for the year - - - - - - - - - 45914 45914 - (420) 45,494
Total recognised income
and expense for the year - - - - (23) - (147) - - 45914 45,744 - 9 45837
315,043 100393 338 (3,688) (82) 2,007 95719 3765 51786 36920 842,861 66 1560 858,187
Acquisition of additional
interest in a subsidiary - - - - - - - - - - - - 2,183 2,183
Capital contribution from
minority shareholders of
a subsidiary - - - - - - - - - - - - 626 626
Deemed pastial disposal
of a subsidiary - - - - - - - - - - - - (285) (283)
Recognition of equity-settled
share-based payments - - - - - - - 125 - - 12§ 187 - 3
Issue of shares upon exercise
of share options 1,264 2376 - - - - - (330 - - 3303 - - 3303
Issue of shares as serip
dividend 1910 6,859 - - - - - - - (8,769) - - - -
Repurchase of shares (2,066) - - - - - - - 2,066 (1,704) (7,704) - - (1,704)
Dividends paid - - - - - - - - - (56846)  (56,846) - - (56,846)
At 31 March 2008 316,151 109,628 31,138 (3.688) th) 2,007 9,519 3,553 53850 253600 78739 253 17784 799776
Exchange difference
arising on translation
of foreign operations and
expense recognised directly
in equity - - - - - - (5.252) - - - (5,52) - @92) (5744
Loss for the year - - - - - - - - - (110,186)  (110,186) - 9,502)  (119,688)
Total recognised income
and expense for the year - - - - - - (5,252) - - (110,186)  (115438) - (9994)  (125,43D)
IgE51 109,628 30138 (3,688) (82) 2,007 4377 3,553 53850 143415 666,301 253 1790 67434
Acquisition/deemed
acquisition of additional
interests in subsidiaries - - - - - - - - - - - - (656) (636)
Capital contribution from
minority shareholders of
a subsidiary - - - - - - - - - - - - 3426 3426
Deemed partial disposal
of a subsidiary - - - - - - - - - - - - (35) (35)
Recognition of equity-settled
share-based payments - - - - - - - 3 - - 3 139 - 142
Repurchase of shares (2,116) - - - - - - - 2,116 (1,204) (1,204) - - (1,204)
At 31 March 2009 314035 109,628 37,138 (3,688) 82) 2,007 4307 3556 53968 1422H1 665,100 392 10,205 675,697
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CONSOLIDATED CASH FLOW STATEMENT
For the year ended 31 March 2009

2009 2008
HK$’000 HK$’000
Cash flows from operating activities
(Loss) profit before taxation (118,408) 64,025
Adjustments for:
Share of profits of associates (578) (373)
Amortisation of product development costs 347 347
Release of prepaid lease payments 1,386 1,070
Depreciation of property, plant and equipment 53,514 55,198
Decrease (increase) in fair value of
investment properties 16,736 (27,531)
Decrease in fair value of investments
held for trading 12,868 7,976
Increase in fair value of derivative
financial instruments (1,667) (2,599)
Decrease in fair value of financial assets
designated at fair value through profit or loss 1,591 2,167
Impairment loss recognised in respect of
available-for-sale investments 4 -
Impairment loss recognised in respect of goodwill 1,569 -
Dividend income from investments
held for trading (359) (1,434)
Brokerage expenses on redemption of shares 14 44
Share-based payments 142 312
Interest expense 22,528 47,590
Interest income (525) (4,342)
Gain on disposal of property, plant
and equipment (15,268) (10)
Net allowance for obsolete and
slow-moving inventories 10,451 1,648
Allowance for doubtful debts 14,436 5,961
Loss (gain) on deemed partial disposal of
a subsidiary 150 (279)
Effect of foreign exchange rate change on
inter-company balances (5,744) 353
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Operating cash flows before movement
in working capital
Decrease (increase) in inventories
Decrease in debtors, deposits and prepayments
Decrease in amounts due from associates
Decrease (increase) in investments
held for trading
Decrease in derivative financial instruments
Decrease in financial assets designated
at fair value through profit or loss
Increase (decrease) in creditors and
accrued charges

Cash generated from operations

Dividend received from investments held for trading
Hong Kong Profits Tax paid

Taxation in other jurisdictions paid

Taxation in other jurisdictions refunded

Net cash from operating activities

Cash flows from investing activities

Capital contribution from minority
shareholders of a subsidiary

Dividend received from an associate

Proceeds from disposal of property, plant
and equipment

Interest received

Purchase of property, plant and equipment

Acquisition of additional interest of a subsidiary

Advance to an associate

Repayment from related parties

Prepaid lease payments made

Net cash used in investing activities

=28 -

2009 2008
HK$’000 HK$°000
(6,813) 150,123
130,684 (94,010)
94,478 68,718
1,049 -
558 (2,744)
1,319 3,039
5,760 10,479
9,015 (97,617)
236,050 37,988
359 1,434
(10,509) (10,165)
(2,627) (6,239)
4,257 2,840
227,530 25,858
3,426 626
1,080 -
1,000 685
525 4,342
(34,576) (48,593)
(1,600) -
(3) -

- 17,196
- (48,550)
(30,150) (74,294)




APPENDIX 1 FINANCIAL INFORMATION

2009 2008
HK$’000 HK$°000

Cash flows from financing activities
Net proceeds from debt factoring loans 16,349 11,853
Net (repayment of) proceeds from trust receipts
and import loans and loans related to

bills discounted with recourse (129,452) 18,037
Interest on bank and other borrowings paid (22,528) (47,590)
Net (repayment of) proceeds from short

term loans (15,468) 56,867
Repayment of bank loan (10,388) (1,222)
Repurchases of shares including brokerage

expenses (1,218) (7,748)
Bank loan raised - 50,000
Proceeds from issue of shares upon exercise of

share options - 3,303
Dividends paid - (56,846)

Net cash (used in) from financing activities (162,705) 26,654

Net increase (decrease) in cash and

cash equivalents 34,675 (21,782)
Cash and cash equivalents

at beginning of the year 68,897 90,679
Cash and cash equivalents at end of the year 103,572 68,8907

Represented by:

Bank balances and cash 103,572 77,068
Bank overdrafts - (8,171)
103,572 68,897
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NOTES TO THE FINANCIAL STATEMENT
For the year ended 31 March 2009

1. GENERAL

The Company is an exempted company incorporated in Bermuda with limited liability and its shares are listed on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”). The addresses of the registered office and principal place of
business of the Company are disclosed in the corporate information section of the annual report.

The consolidated financial statements are presented in Hong Kong dollars which is the functional currency of the
Company.

The Company is an investment holding company. Its principal subsidiaries are engaged in the design, manufacture and
sale of a wide range of electronic products and securities trading.

2. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL REPORTING STANDARDS

In the current year, the Group has applied the following amendments and interpretations of Hong Kong Financial
Reporting Standards (“HKFRSs”) and Hong Kong Accounting Standards (“HKASs”) (“new HKFRSs”) issued by the Hong Kong
Institute of Certified Public Accountants (“HKICPA”), which are or have become effective. The adoption of the new HKFRSs
had no material effect on how the results and financial position for the current or prior accounting periods have been prepared
and presented. Accordingly, no prior period adjustment has been required.

HKAS 39 & HKFRS 7 Reclassification of financial assets
(Amendments)
HK{FRIC)* — INT 12 Service concession arrangements
HK(IFRIC) - INT 14 HKAS 19 — The limit on a defined benefit asset, minimum funding requirements

and their interaction

The Group has not early applied the following new and revised standards, amendments or interpretations that have been
issued but are not yet effective.

HKFRSs (Amendments) Improvements to HKFRSs 2008’

HKFRSs (Amendments) Improvements to HKFRSs 2009?

HKAS 1 (Revised) Presentation of financial statements®

HKAS 23 (Revised) Borrowing costs®

HKAS 27 (Revised) Consolidated and separate financial statements*

HKAS 32 & HKAS 1 Puttable financial instruments and obligations arising on liquidation®
(Amendments)

HKAS 39 (Amendment) Eligible hedge items*

HKFRS 1 & HKAS 27 Cost of an investment in a subsidiary, jointly controlled entity or associate®
(Amendments)

HKFRS 2 (Amendment) Vesting conditions and cancellations®

HKFRS 3 (Revised) Business combinations*

HKFRS 7 (Amendment) Improving disclosures about financial instruments?

HKFRS 8 Operating segments®

HK(IFRIC) - INT 9 & HKAS 39 Embedded derivatives®
(Amendments)

HK(IFRIC) - INT 13 Customer loyalty programmes®

HK(IFRIC) — INT 15 Agreements for the construction of real estate’

HK(IFRIC) - INT 16 Hedges of a net investment in a foreign operation’

HK{JFRIC) — INT 17 Distributions of non-cash assets to owners*

HK{JFRIC) — INT 18 Transfer of assets from customers®
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! Effective for annual periods beginning on or after 1 January 2009 except the amendments to HKFRS 5, effective
for annual periods beginning on or after 1 July 2009.

2 Effective for annual periods beginning on or after 1 January 2009, 1 July 2009 and 1 January 2010, as
appropriate.

3 Effective for annual periods beginning on or after 1 January 2009.

4 Effective for annual periods beginning on or after 1 July 2009.

5 Effective for annual periods ending on or after 30 June 2009.

6 Effective for annual periods beginning on or after 1 July 2008.

! Effective for annual periods beginning on or after 1 October 2008.

8 Effective for transfers on or after 1 July 2009.

* IFRIC represents the International Financial Reporting Interpretations Committee.

The adoption of HKFRS 3 (Revised) may affect the Group’s accounting treatment for business combination for which the
acquisition date is on or after 1 April 2010. HKAS 27 (Revised) will affect the accounting treatment for changes in the Group’s
ownership interest in a subsidiary. The directors of the Company anticipate that the application of the other new or revised
standards, amendments or interpretations will have no material impact on the results or financial position of the Group.

3. SIGNIFICANT ACCOUNTING POLICIES

The consolidated financial statements have been prepared on the historical cost basis except for certain properties and
financial instruments, which are measured at revalued amounts or fair values, as explained in the accounting policies set out
below.

The consolidated financial statements have been prepared in accordance with Hong Kong Financial Reporting Standards
issued by the HKICPA. In addition, the consolidated financial statements include applicable disclosures required by the Rules
Governing the Listing of Securities on the Stock Exchange and by the Hong Kong Companies Ordinance.

Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company and entities controlled
by the Company (its subsidiaries). Control is achieved where the Company has the power to govern the financial and
operating policies of an entity so as to obtain benefits from its activities.

The results of subsidiaries acquired or disposed of during the year are included in the consolidated income
statement from the effective date of acquisition or up to the effective date of disposal, as appropriate.

Acquisition of additional interests of subsidiaries does not fall within the definition of business combination
under HKFRS 3 “Business combinations” as the acquisition does not result in a change in control. The excess of the cost
of acquisition over the carrying amount of assets and liabilities of the subsidiary attributable to the additional interest
acquired is recognised as goodwill.

All intra-company transactions, balances, income and expenses within the Group are eliminated on
consolidation.

Minority interests in the net assets of consolidated subsidiaries are presented separately from the Group’s equity
therein. Minority interests in the net assets consist of the amount of those interests at the date of the original business
combination and the minority’s share of changes in equity since the date of the combination. Losses applicable to the
minority in excess of the minority’s interest in the subsidiary’s equity are allocated against the interests of the Group
except to the extent that the minority has a binding obligation and is able to make an additional investment to cover the
losses.
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Business combinations

The acquisition of businesses is accounted for using the purchase method. The cost of the acquisition is measured
at the aggregate of the fair values, at the date of exchange, of assets given, liabilities incurred or assumed, and equity
instruments issued by the Group in exchange for control of the acquiree, plus any costs directly attributable to the
business combination. The acquiree’s identifiable assets, liabilities and contingent liabilities that meet the conditions for
recognition under HKFRS 3 are recognised at their fair values at the acquisition date.

Goodwill arising on acquisition is recognised as an asset and initially measured at cost, being the excess of
the cost of the business combination over the Group’s interest in the net fair value of the identifiable assets, liabilities
and contingent liabilities recognised. If, after reassessment, the Group’s interest in the net fair value of the acquiree’s
identifiable assets, liabilities and contingent liabilities exceeds the cost of the business combination, the excess is
recognised immediately in profit or loss.

The interest of minority shareholders in the acquiree is initially measured at the minority’s proportion of the net
fair value of the assets, liabilities and contingent liabilities recognised.

Goodwill
Goodwill arising on acquisition prior to 1 January 2005

Goodwill arising on an acquisition of net assets and operations of another entity for which the agreement date is
before 1 January 2005 represents the excess of the cost of acquisition over the Group’s interest in the fair value of the
identifiable assets and liabilities of the relevant acquiree at the date of acquisition.

Goodwill arising on acquisition prior to 1 April 2001 continues to be held in reserves, and will be transferred
to the accumulated profits at the time when the business to which the goodwill relates is disposed of or when a cash-
generating unit to which the goodwill relates becomes impaired.

For previously capitalised goodwill arising on acquisitions of net assets and operations of another entity on or
after 1 April 2001, the Group has discontinued amortisation from 1 April 2005 onwards, and such goodwill is tested
for impairment annually, and whenever there is an indication that the cash-generating unit to which the goodwill relates
may be impaired (see the accounting policy below).

Goodwill arising on acquisition after 1 January 2005

Goodwill arising on an acquisition of a business for which the agreement date is on or after 1 January 2005
represents the excess of the cost of acquisition over the Group’s interest in the fair value of the identifiable assets,
liabilities and contingent liabilities of the relevant business at the date of acquisition. Such goodwill is carried at cost

less any accumulated impairment losses.

Capitalised goodwill arising on an acquisition of a business is presented separately in the consolidated balance
sheet.
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For the purposes of impairment testing, goodwill arising from an acquisition is allocated to each of the relevant
cash-generating units, or groups of cash-generating units, that are expected to benefit from the synergies of the acquisition.
A cash-generating unit to which goodwill has been allocated is tested for impairment annually, and whenever there is an
indication that the unit may be impaired. For goodwill arising on an acquisition in a financial year, the cash-generating unit
to which goodwill has been allocated is tested for impairment before the end of that financial year. When the recoverable
amount of the cash-generating unit is less than the carrying amount of the unit, the impairment loss is allocated to reduce
the carrying amount of any goodwill allocated to the unit first, and then to the other assets of the unit pro rata on the
basis of the carrying amount of each asset in the unit. Any impairment loss for goodwill is recognised directly in the
consolidated income statement. An impairment loss for goodwill is not reversed in subsequent periods.

On subsequent disposal of the relevant cash-generating unit, the attributable amount of goodwill capitalised is
included in the determination of the amount of profit or loss on disposal.

Interest in associates

An associate is an entity over which the investor has significant influence and that is neither a subsidiary nor
an interest in a joint venture.

The results and assets and liabilities of associates are incorporated in these consolidated financial statements
using the equity method of accounting. Under the equity method, investments in associates are carried in the consolidated
balance sheet at cost as adjusted for post-acquisition changes in the Group’s share of net assets of the associate, less
any identified impairment loss. When the Group’s share of losses of an associate equals or exceeds its interest in that
associate, the Group discontinues recognising its share of further losses. An additional share of losses is provided for
and a liability is recognised only to the extent that the Group has incurred legal or constructive obligations or made
payments on behalf of that associate.

Any excess of the cost of acquisition over the Group’s share of the net fair value of the identifiable assets, liabilities
and contingent liabilities of the associate recognised at the date of acquisition is recognised as goodwill. The goodwill is

included within the carrying amount of the investment and is assessed for impairment as part of the investment.

Where a group entity transacts with an associate of the Group, profits and losses are eliminated to the extent of
the Group’s interest in the relevant associate.

Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable and represents amounts receivable
for goods sold and services provided in the normal course of business, net of discounts and sales related taxes.

Revenue from sales of goods is recognised when goods are delivered and title has been passed.

Interest income from a financial asset excluding financial assets at fair value through profit or loss is accrued
on a time basis, by reference to the principal outstanding and at the effective interest rate applicable, which is the rate
that exactly discounts the estimated future cash receipts through the expected life of the financial asset to that asset’s

net carrying amount.

Dividend income from investments excluding financial assets at fair value through profit or loss is recognised
when the Group’s right to receive payment has been established.

Commission income is recognised when services are rendered.
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Property, plant and equipment

Property, plant and equipment including land and buildings held for use in the production or supply of goods or
services, or for administrative purposes, other than construction in progress, are stated at cost or revalued amounts less
subsequent accumulated depreciation and accumulated impairment losses.

Advantage has been taken of the transitional relief provided by paragraph 80A of HKAS 16 “Property, plant and
equipment” from the requirement to make regular revaluation of the Group’s land and buildings which had been carried
at revalued amounts prior to 30 September 1995, and accordingly no further revaluation of land and buildings is carried
out. Prior to 30 September 1995, the revaluation increase arising on the revaluation of these assets was credited to the
other property revaluation reserve. Any future decreases in value of these assets will be dealt with as an expense to the
extent that they exceed the balance, if any, on the other property revaluation reserve relating to a previous revaluation
of the same asset. On the subsequent sale or retirement of a revalued asset, the corresponding revaluation surplus is
transferred to accumulated profits.

Construction in progress is stated at cost less accumulated impairment losses. Cost includes all development
expenditure and other direct costs attributable to such project. Construction in progress is not depreciated until completion
of construction. On completion of construction, the assets are transferred to appropriate categories of property, plant
and equipment.

The cost or valuation of leasehold properties in Hong Kong is depreciated over forty years on a straight line basis
after taking into account of the estimated residual value. The cost of leasehold properties outside Hong Kong is amortised
over a period of fifty years or, where shorter, the remaining term of the leases on a straight line basis.

Depreciation is provided to write off the cost of items of property, plant and equipment other than construction
in progress and leasehold properties over their estimated useful lives using the reducing balance method.

The land and building elements of a lease of land and buildings are considered separately for the purposes of
lease classification, unless the lease payments cannot be allocated reliably between the land and building elements, in
which case, the entire lease is generally treated as a finance lease and accounted for as property, plant and equipment.
To the extent the allocation of the lease payments can be made reliably, leasehold interests in land are accounted for as
operating leases.

An item of property, plant and equipment is derecognised upon disposal or when no future economic benefits are
expected to arise from the continued use of the asset. Any gain or loss arising on derecognition of the asset (calculated
as the difference between the net disposal proceeds and the carrying amount of the item) is included in the consolidated
income statement in the year in which the item is derecognised.

Investment properties
Investment properties are properties held to earn rentals and/or for capital appreciation.

On initial recognition, investment properties are measured at cost, including any directly attributable expenditure.
Subsequent to initial recognition, investment properties are measured at their fair values using the fair value model.
Gains or losses arising from changes in the fair value of investment property are included in profit or loss in the period
in which they arise.

An investment property is derecognised upon disposal or when the investment property is permanently withdrawn
from use or no future economic benefits are expected from its disposal. Any gain or loss arising on derecognition of the
asset (calculated as the difference between the net disposal proceeds and the carrying amount of the asset) is included
in the consolidated income statement in the year in which the item is derecognised.
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Financial instruments

Financial assets and financial liabilities are recognised on the consolidated balance sheet when a group entity
becomes a party to the contractual provisions of the instrument. Financial assets and financial liabilities are initially
measured at fair value. Transaction costs that are directly attributable to the acquisition or issue of financial assets and
financial liabilities (other than financial assets and financial liabilities at fair value through profit or loss) are added
to or deducted from the fair value of the financial assets or financial liabilities, as appropriate, on initial recognition.
Transaction costs directly attributable to the acquisition of financial assets or financial liabilities at fair value through
profit or loss are recognised immediately in profit or loss.

Financial assets

The Group’s financial assets are classified into one of the three categories, including financial assets at fair value
through profit or loss, loans and receivables and available-for-sale financial assets. All regular way purchases or sales
of financial assets are recognised and derecognised on a trade date basis. Regular way purchases or sales are purchases
or sales of financial assets that require delivery of assets within the time frame established by regulation or convention
in the marketplace.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a financial asset and of allocating
interest income over the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash
receipts (including all fees on points paid or received that form an integral part of the effective interest rate, transaction
costs and other premiums or discounts) through the expected life of the financial asset, or, where appropriate, a shorter

period.

Income is recognised on an effective interest basis for debt instruments other than those financial assets at fair
value through profit or loss, of which interest income is included in net gains or losses.

Financial assets at fair value through profit or loss

Financial assets at fair value through profit or loss have two subcategories including financial assets held for
trading and those designated at fair value through profit or loss on initial recognition.

A financial asset is classified as held for trading if:
. it has been acquired principally for the purpose of selling in the near future; or

. it is a part of an identified portfolio of financial instruments that the Group manages together and has a
recent actual pattern of short-term profit-taking; or

. it is a derivative that is not designated and effective as a hedging instrument.

A financial asset other than a financial asset held for trading may be designated as at fair value through profit
or loss upon initial recognition if:

. such designation eliminates or significantly reduces a measurement or recognition inconsistency that
would otherwise arise; or

. the financial asset forms part of a group of financial assets or financial liabilities or both, which is managed
and its performance is evaluated on a fair value basis, in accordance with the Group’s documented risk
management or investment strategy, and information about the grouping is provided internally on that
basis; or
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. it forms part of a contract containing one or more embedded derivatives, and HKAS 39 “Financial
instruments: Recognition and measurement” permits the entire combined contract (asset or liability) to
be designated as at fair value through profit or loss.

At each balance sheet date subsequent to initial recognition, financial assets at fair value through profit or loss are
measured at fair value, with changes in fair value recognised directly in profit or loss in the period in which they arise.
The net gain or loss recognised in profit or loss excludes any dividend or interest earned on the financial assets.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted
in an active market. At each balance sheet date subsequent to initial recognition, loans and receivables (including debtors,
deposits, bank balances and cash and amounts due from associates) are carried at amortised cost using the effective interest
method, less any identified impairment losses (see accounting policy on impairment loss on financial assets below).

Available-for-sale financial assets

Available-for-sale financial assets are non-derivatives that are either designated or not classified as financial
assets at fair value through profit or loss, loans and receivables or held-to-maturity investments. At each balance sheet
date subsequent to initial recognition, available-for-sale financial assets are measured at fair value. Changes in fair
value are recognised in equity, until the financial asset is disposed of or is determined to be impaired, at which time,
the cumulative gain or loss previously recognised in equity is removed from equity and recognised in profit or loss (see
accounting policy on impairment loss on financial assets below).

For available-for-sale equity investments that do not have a quoted market price in an active market and whose
fair value cannot be reliably measured, they are measured at cost less any identified impairment losses at each balance
sheet date subsequent to initial recognition (see accounting policy on impairment loss on financial assets below).

Impairment of financial assets

Financial assets, other than those at fair value through profit or loss, are assessed for indicators of impairment at
each balance sheet date. Financial assets are impaired where there is objective evidence that, as a result of one or more
events that occurred after the initial recognition of the financial asset, the estimated future cash flows of the financial
assets have been impacted.

For an available-for sale equity investment, a significant or prolonged decline in the fair value of that investment
below its cost is considered to be objective evidence of impairment.

For all other financial assets, objective evidence of impairment could include significant financial difficulty of
the issuer or counterparty; default or delinquency in interest or principal payments; or it becoming probable that the
borrower will enter bankruptcy or financial re-organisation.

For certain categories of financial asset, such as trade debtors, assets that are assessed not to be impaired
individually are subsequently assessed for impairment on a collective basis. Objective evidence of impairment for a
portfolio of receivables could include the Group’s past experience of collecting payments, an increase in the number of
delayed payments in the portfolio past the average credit period ranging from 30 days to 90 days and observable changes
in national or local economic conditions that correlate with default on receivables.
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For financial assets carried at amortised cost, an impairment loss is recognised in profit or loss when there is
objective evidence that the asset is impaired, and is measured as the difference between the asset’s carrying amount and
the present value of the estimated future cash flows discounted at the original effective interest rate.

For financial assets carried at cost, the amount of the impairment loss is measured as the difference between the
asset’s carrying amount and the present value of the estimated future cash flows discounted at the current market rate of
return for a similar financial asset. Such impairment loss will not be reversed in subsequent periods.

The carrying amount of the financial asset is reduced by the impairment loss directly for all financial assets with
the exception of trade debtors, where the carrying amount is reduced through the use of an allowance account. Changes
in the carrying amount of the allowance account are recognised in profit or loss. When a trade debtor is considered
uncollectible, it is written off against the allowance account. Subsequent recoveries of amounts previously written off
are credited to profit or loss.

For financial assets measured at amortised cost, if, in a subsequent period, the amount of impairment loss
decreases and the decrease can be related objectively to an event occurring after the impairment loss was recognised,
the previously recognised impairment loss is reversed through profit or loss to the extent that the carrying amount of the
asset at the date the impairment is reversed does not exceed what the amortised cost would have been had the impairment

not been recognised.

Impairment losses on available-for-sale equity investments will not be reversed in profit or loss in subsequent
periods. Any increase in fair value subsequent to impairment loss is recognised directly in equity.

Financial liabilities and equity

Financial liabilities and equity instruments issued by a group entity are classified according to the substance of
the contractual arrangements entered into and the definitions of a financial liability and an equity instrument.

An equity instrument is any contract that evidences a residual interest in the assets of the Group after deducting
all of its liabilities. The Group’s financial liabilities generally include other financial liabilities and derivative financial
instruments that do not qualify for hedge accounting.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a financial liability and of allocating
interest expense over the relevant period. The effective interest rate is the rate that exactly discounts estimated future
cash payments through the expected life of the financial liability, or, where appropriate, a shorter period.

Interest expense is recognised on an effective interest basis.

Financial liabilities

Financial liabilities including creditors, amount due to an associate, bank overdrafts and borrowings are subsequently
measured at amortised cost, using the effective interest method.

Equity instruments
Equity instruments issued by the Company are recorded at the proceeds received, net of direct issue costs.
Repurchase of the Company’s own equity instruments is recognised and deducted directly from equity. No

gains or loss is recognised in profit or loss on the purchase or cancellation of the Company’s own equity instruments.
Consideration paid is recognised directly in equity.
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Distribution settled in shares are recorded at market price at the date of issue, and credited to the share capital
and share premium respectively.

Derivative financial instruments that do not qualify for hedge accounting

Derivatives that do not qualify for hedge accounting are initially recognised at fair value at the date a derivative
contract is entered into and are subsequently remeasured to their fair value at each balance sheet date. The resulting gain
or loss is recognised in profit or loss immediately.

Derecognition

Financial assets are derecognised when the rights to receive cash flows from the assets expire or, the financial
assets are transferred and the Group has transferred substantially all the risks and rewards of ownership of the financial
assets. On derecognition of a financial asset, the difference between the asset’s carrying amount and the sum of the
consideration received and receivable and the cumulative gain or loss that had been recognised directly in equity is
recognised in profit or loss. If the Group retains substantially all the risks and rewards of ownership of a transferred asset,
the Group continues to recognise the financial asset and recognise a collateralised borrowing for proceeds received.

Financial liabilities are derecognised when the obligation specified in the relevant contract is discharged, cancelled
or expires. The difference between the carrying amount of the financial liability derecognised and the consideration paid
and payable is recognised in profit or loss.

Share-based payment transactions
Equity-settled share-based payment transactions
Share options granted to employees

The fair value of services received determined by reference to the fair value of share options granted at the
grant date is recognised as an expense in full at the grant date when the share options granted vest immediately, with a
corresponding increase in equity (share option reserve).

At the time when the share options are exercised, the amount previously recognised in the share option reserve will
be transferred to share premium. When the share options are forfeited after the vesting date or are still not exercised at the
expiry date, the amount previously recognised in the share option reserve will be transferred to accumulated profits.

For share options granted to employees on or before 7 November 2002, or granted after 7 November 2002 and
vested before 1 April 2003, the financial impact of share options granted is not recorded in the consolidated financial
statements until such time as the options are exercised, and no charge is recognised in the consolidated income statement
in respect of the value of options granted. Upon the exercise of the share options, the resulting shares issued are recorded
as additional share capital at the nominal value of the shares, and the excess of the exercise price per share over the
nominal value of the shares is recorded as share premium. Options which lapse or are cancelled prior to their exercise
date are deleted from the register of outstanding options.
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Research and development expenditure
Expenditure on research activities is recognised as an expense in the period in which it is incurred.

An internally-generated intangible asset arising from development expenditure is recognised only if it is anticipated
that the development costs incurred on a clearly-defined project will be recovered through future commercial activity.
The resultant asset is amortised on a straight line basis over its useful life on the same basis as intangible assets acquired
separately, and carried at cost less subsequent accumulated amortisation and any accumulated impairment losses.

The amount initially recognised for internally-generated intangible asset is the sum of the expenditure incurred
from the date when the intangible asset first meets the recognition criteria. Where no internally generated intangible asset
can be recognised, development expenditure is charged to profit or loss in the period in which it is incurred.

Inventories

Inventories are stated at the lower of cost and net realisable value. Cost is calculated using the weighted-average
method. Net realisable value represents the estimated selling price less all further costs to completion and costs to be
incurred in selling and distribution.

Impairment (other than goodwill)

At each balance sheet date, the Group reviews the carrying amounts of its assets to determine whether there is
any indication that those assets have suffered an impairment loss. If the recoverable amount of an asset is estimated to
be less than its carrying amount, the carrying amount of the asset is reduced to its recoverable amount. An impairment
loss is recognised as an expense immediately, unless the relevant asset is carried at a revalued amount under another
standard, in which case the impairment loss is treated as a revaluation decrease under that standard.

Where an impairment loss subsequently reverses, the carrying amount of the asset is increased to the revised
estimate of its recoverable amount, but so that the increased carrying amount does not exceed the carrying amount that would
have been determined had no impairment loss been recognised for the asset in prior years. A reversal of an impairment
loss is recognised as income immediately, unless the relevant asset is carried at a revalued amount under another standard,
in which case the reversal of the impairment loss is treated as a revaluation increase under that standard.

Taxation
Income tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable profit for the year. Taxable profit differs from profit as reported in
the consolidated income statement because it excludes items of income or expense that are taxable or deductible in other
years and it further excludes items that are never taxable or deductible. The Group’s liability for current tax is calculated
using tax rates that have been enacted or substantively enacted by the balance sheet date.

Deferred tax is recognised on differences between the carrying amount of assets and liabilities in the consolidated
financial statements and the corresponding tax base used in the computation of taxable profit, and is accounted for using
the balance sheet liability method. Deferred tax liabilities are generally recognised for all taxable temporary differences
and deferred tax assets are recognised to the extent that it is probable that taxable profit will be available against which
deductible temporary differences can be utilised. Such assets and liabilities are not recognised if the temporary difference
arises from goodwill or from the initial recognition (other than in a business combination) of other assets and liabilities
in a transaction that affects neither the taxable profit nor the accounting profit.
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Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries
and associates, except where the Group is able to control the reversal of the temporary difference and it is probable that
the temporary difference will not reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that
it is no longer probable that sufficient taxable profit will be available to allow all or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled
or the asset is realised. Deferred tax is charged or credited to profit or loss, except when it relates to items charged or
credited directly to equity, in which case the deferred tax is also dealt with in equity.

Leases

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and
rewards of ownership to the lessee. All other leases are classified as operating leases.

The Group as lessor

Rental income from operating leases is recognised in the consolidated income statement on a straight line basis
over the term of the relevant lease.

The Group as lessee

Rentals payable under operating leases are charged to profit or loss on a straight line basis over the term of
the relevant lease. Benefits received and receivable as an incentive to enter into an operating lease are recognised as a
reduction of rental expense over the lease term on a straight line basis.

Borrowing costs

All borrowing costs are recognised as and included in finance costs in the consolidated income statement in the
period in which they are incurred.

Foreign currencies

In preparing the financial statements of each individual group entity, transactions in currencies other than the
functional currency of that entity (foreign currencies) are recorded in the respective functional currency (i.e. the currency
of the primary economic environment in which the entity operates) at the rates of exchange prevailing on the dates of
the transactions. At each balance sheet date, monetary items denominated in foreign currencies are re-translated at the
rates prevailing on the balance sheet date. Non-monetary items that are measured in terms of historical cost in a foreign
currency are not re-translated.

Exchange differences arising on the settlement of monetary items, and on the translation of monetary items, are
recognised in profit or loss in the period in which they arise.

For the purposes of presenting the consolidated financial statements, the assets and liabilities of the Group’s
foreign operations are translated into the presentation currency of the Group (i.e. Hong Kong dollars) at the rate of
exchange prevailing at the balance sheet date, and their income and expenses are translated at the average exchange rates
for the year, unless exchange rates fluctuate significantly during the period, in which case, the exchange rates prevailing
at the dates of transactions are used. Exchange differences arising, if any, are recognised as a separate component of
equity (translation reserve). Such exchange differences are recognised in profit or loss in the period in which the foreign
operation is disposed of.

-S40 -



APPENDIX I FINANCIAL INFORMATION

Retirement benefits schemes

Payments to state-managed retirement benefits scheme or the Mandatory Provident Fund (“MPF”) Scheme are
charged as expenses when employees have rendered services entitling them to contributions.

4. KEY SOURCE OF ESTIMATION UNCERTAINTY

In the application of the Group’s accounting policies, which are described in note 3, the directors of the Company are
required to make estimates and assumptions about the carrying amounts of assets and liabilities that are not readily apparent from
other sources. The estimates and associated assumptions are based on historical experience and other factors that are considered
to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised in the period in which the estimate is revised if the revision affects only that period, or in the period of the revision
and future periods if the revision affects both current and future periods.

The key assumptions concerning the future, and other key sources of estimation uncertainty at the balance sheet date,
that have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the next
financial year, are discussed below.

Allowances for inventories

The management of the Group reviews the physical conditions and saleability of inventories at each balance
sheet date, and makes allowance for obsolete and slow-moving inventory items identified that are no longer suitable
for use in production. The management estimates the net realisable value for such finished goods and consumables
based primarily on the latest invoice prices and current market conditions. As at 31 March 2009, the carrying amount
of inventories is HK$402,471,000 (2008: HK$543,606,000), net of allowance for obsolete and slow-moving inventories
of HK$36,995,000 (2008: HK$26,544,000).

Impairment of goodwill

Determining whether goodwill is impaired requires an estimation of the value in use of the cash-generating units
to which goodwill has been allocated. The value in use calculation requires the Group to estimate the future cash flows
expected to arise from the cash-generating units and a suitable discount rate in order to calculate the present value.
Where the actual cash flows are less than expected, a material impairment loss may arise. As at 31 March 2009, the
carrying amount of goodwill is HK$26,541,000 (2008: HK$27,671,000). Details of the recoverable amount calculation
are disclosed in note 18.

Income taxes

As at 31 March 2009, no deferred tax asset was recognised in the Group’s consolidated balance sheet in relation
to the estimated unused tax losses of HK$228,797,000 (2008: HK$132,592,000) due to the unpredictability of future
profit streams. The realisability of the deferred tax asset mainly depends on whether sufficient future profits or taxable
temporary differences will be available in the future. In cases where the actual future taxable profits generated are more
or less than expected, a material recognition or reversal of deferred tax asset may arise, which would be recognised in
the consolidated income statement in the period in which such a recognition takes place.
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5.

SEGMENT INFORMATION

(a) Business segments

The Group is organised into two operating divisions, namely design, manufacture and sale of electronic products

and securities trading. These divisions are the basis on which the Group reports its primary segment information.

®

An analysis of the Group’s turnover, which represents sales of goods, and results by business segments

is as follows:

Design,
manufacture
and sale of
electronic Securities
products trading Consolidated
HK$’000 HK$’000 HK$°000
Year ended 31 March 2009
TURNOVER 1,281,062 — 1,281,062
SEGMENT RESULTS (58,850) (12,433) (71,283)
Interest income 525
Unallocated income 4,689
Unallocated expenses (13,503)
Decrease in fair value of
investment properties (16,736)
Loss on deemed partial disposal
of a subsidiary (150) - (150)
Finance costs (22,528)
Share of profits of associates 578 - 578
Loss before taxation (118,408)
Taxation (1,280)
Loss for the year (119,688)
OTHER INFORMATION
Additions of property, plant and equipment 34,576 - 34,576
Amortisation of product development costs 347 - 347
Increase in fair value of derivative financial
instruments - (1,667) (1,667)
Decrease in fair value of financial assets
designated at fair value through
profit or loss - 1,591 1,591
Decrease in fair value of
investments held for trading — 12,868 12,868
Release of prepaid lease payments 1,386 - 1,386
Depreciation of property, plant and equipment 53,514 - 53,514
Allowance for doubtful debts 14,436 - 14,436
Allowance for obsolete
and slow-moving inventories 10,451 - 10,451
Impairment loss recognised in
respect of goodwill — unallocated — — 1,569

42 -



APPENDIX I FINANCIAL INFORMATION

Design,
manufacture
and sale of
electronic Securities
products trading Consolidated
HK$’000 HK$’000 HK$'000
Year ended 31 March 2008
TURNOVER 2,199,033 — 2,199,033
SEGMENT RESULTS 97,406 (6,110) 91,296
Interest income 4,342
Unallocated income 3,773
Unallocated expenses (15,979)
Increase in fair value of
investment properties 27,531
Gain on deemed partial
disposal of a subsidiary 279 - 279
Finance costs (47,590)
Share of profits of associates 373 - 373
Profit before taxation 64,025
Taxation ﬂ )
Profit for the year 45,494
OTHER INFORMATION
Additions of property,
plant and equipment 48,593 - 48,593
Amortisation of product
development costs 347 - 347
Increase in fair value of
derivative financial instruments - 2,599) (2,599)

Decrease in fair value of

financial assets designated

at fair value through profit or loss - 2,167 2,167
Decrease in fair value of

investments held for trading - 7,976 7,976
Prepaid lease payments made 48,550 - 48,550
Release of prepaid lease payments 1,070 - 1,070
Depreciation of property,

plant and equipment 55,198 - 55,198
Allowance for doubtful debts 5,961 - 5,961
Net allowance for obsolete

and slow-moving inventories 1,648 — 1,648
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(ii)

An analysis of the Group’s consolidated balance sheet by business segments is as follows:

At 31 March 2009

ASSETS

Segment assets

Interest in associates
Unallocated corporate assets

Consolidated total assets

LIABILITIES
Segment liabilities
Unallocated corporate liabilities

Consolidated total liabilities

At 31 March 2008

ASSETS

Segment assets

Interest in associates
Unallocated corporate assets

Consolidated total assets

LIABILITIES
Segment liabilities
Unallocated corporate liabilities

Consolidated total liabilities

Design,
manufacture
and sale of
electronic
products
HK$'000

945,317
8,071

184,556

Design,
manufacture
and sale of
electronic
products
HK$°000

1,194,558
8,573

171,344

YV

Securities
trading
HK$’000

10,786

619

Securities
trading
HK$°000

48,307

5,256

Consolidated
HK$’000

956,103
8,071
233,378

1,197,492

185,175

336,620

521,795

Consolidated
HK$’000

1,242,865
8,573
222,872

1,474,310

176,600
497,934

674,534
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(b) Geographical segments

@) An analysis of the Group’s turnover in respect of design, manufacture and sale of electronic products by
geographical markets based on location of customers is as follows:

North America
Europe

Hong Kong
Mainland China
Japan and Korea
Other countries

2009 2008
HK$°000 HK$’000
870,141 1,348,799
356,038 782,738
39,549 17,463
85 422

- 4,221

15,249 45,390
1,281,062 2,199,033

(ii) An analysis of the carrying amount of segment assets and capital additions analysed by the geographical

areas in which the assets are located is as follows:

North America
Hong Kong
Mainland China
Other countries

6. OTHER INCOME

Other income includes:

Claims received

Commission

Dividend income from investments held-for-trading
Exchange gain, net

Gain on disposal of property, plant and equipment
Interest income

Rental income (note)

Repairing income

Sale of scrap materials

Carrying amount
of segment assets

Capital additions

2009 2008 2009 2008
HK$°000 HK$°000 HK$°000 HK$°000
275,902 424,317 5,835 3,853
257,144 337,005 25,941 28,226
358,385 426,183 2,800 16,514
64,672 55,360 - -
956,103 1,242,865 34,576 48,593
2009 2008

HK$°000 HK$°000

302 148

3,362 6,206

359 1,434

- 1,048

15,268 10

525 4,342

4,689 3,773

2,333 1,263

1,623 2,275

Note: Outgoings of HK$406,000 (2008: HK$143,000) were incurred resulting in net rental income of HK$4,283,000

(2008: HK$3,630,000).
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7.

FINANCE COSTS

2009 2008
HKS$’000 HK$°000
Interest on borrowings wholly repayable within five years 22,528 47,590
(LOSS) PROFIT BEFORE TAXATION
2009 2008
HK$’000 HK$°000
(Loss) profit before taxation has been arrived at after charging:
Amortisation of product development costs
(included in administrative expenses) 347 347
Auditors’ remuneration
— current year 3,858 3,529
— underprovision in prior years - 515
Depreciation of property, plant and equipment 53,514 55,198
Exchange loss, net 6,620 -
Impairment loss recognised in respect of goodwill
(included in administrative expenses) 1,569 -
Impairment loss recognised in respect of available-for-sale investments
(included in administrative expenses) 4 -
Minimum lease payments under operating leases in respect
of rented premises 10,301 6,077
Allowance for doubtful debts 14,436 5,961
Net allowance for obsolete and slow-moving inventories (note 1) 10,451 1,648
Release of prepaid lease payments 1,386 1,070
Research and development costs 42,813 43,614
Staff costs including directors’ remuneration (note 2) 154,104 159,471
Note:
1. Included in the amount is a reversal of allowance for obsolete and slow-moving inventories of nil (2008:
HK$2,607,000), which is resulted from subsequent sales of certain impaired items.
2. The staff costs for the year included retirement benefits scheme contributions of HK$1,868,000 (2008:

HK$2,227,000) and share-based payments of HK$142,000 (2008: HK$312,000).
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9.

DIRECTORS’ AND EMPLOYEES’ EMOLUMENTS

Details of emoluments paid by the Group to each of the directors are as follows:

For the year ended 31 March 2009

Executive directors:
Lau Sak Hong, Philip
Lau Sak Kai, Anthony
Lau Sak Yuk, Andy

Non-executive director:
Hon Sheung Tin, Peter

Independent non-executive directors:
Ho Hau Chong, Norman

Chan Chak Chung

Chuck Winston Calptor

For the year ended 31 March 2008

Executive directors:
Lau Sak Hong, Philip
Lau Sak Kai, Anthony
Lau Sak Yuk, Andy

Non-executive director:
Hon Sheung Tin, Peter

Independent non-executive directors:
Ho Hau Chong, Norman

Chan Chak Chung

Chuck Winston Calptor

Salaries

and other Performance Retirement

short term related benefits
employee incentive scheme Total
Fees benefits  payments contributions emoluments
HK$°000 HK$°000 HK$’000 HK$’000 HK$°000
50 6,062 133 190 6,435
50 1,377 46 67 1,540
50 1,231 46 60 1,387
109 24 - - 133
50 - - - 50
50 - - - 50
50 - - - 50
409 8,694 225 317 9,645

Salaries

and other Performance Retirement

short term related benefits
employee incentive scheme Total
Fees benefits  payments contributions emoluments
HKS$°000 HK$°000 HK$’000 HK$’000 HK$°000
50 8,009 268 208 8,535
50 1,388 87 74 1,599
50 1,257 76 67 1,450
50 20 - - 70
50 - - - 50
50 - - - 50
50 - - - 50
350 10,674 431 349 11,804
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The performance related incentive payments are determined by the performance of the individual and the Group’s

performance and profitability for the two years ended 31 March 2009.

Employees

The five highest paid individuals of the Group included three (2008: three) directors, details of whose remuneration

are set out above. The emoluments of the remaining two (2008: two) highest paid employees are as follows:

Salaries and other short term employee benefits
Performance related incentive payments
Retirement benefits scheme contributions

Emoluments of these employees were within the following bands:

HK$1,000,001 — HK$1,500,000
HK$1,500,001 — HK$2,000,000
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2009 2008
HK$’000 HK$°000
3,106 3,072

80 148

24 24

3,210 3,244

Number of employees

2009 2008
1 1
1 1
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10. TAXATION

2009 2008
HK$’000 HK$°000
The charge (credit) comprises:
Hong Kong Profits Tax
Current year 46 15,843
Overprovision in prior years (1,830) (7)
(1,784) 15,836
Taxation in other jurisdictions
Current year 812 2,058
(Over)underprovision in prior years 22) 9,328
790 11,386
Deferred taxation (note 30) 2,274 (8,691)
1,280 18,531

Hong Kong Profits Tax is calculated at 16.5% (2008: 17.5%) of the estimated assessable profit for the year.

On 26 June 2008, the Hong Kong Legislative Council passed the Revenue Bill 2008 which includes the reduction in
corporate profit tax rate by 1% to 16.5% effective from the year of assessment 2008-2009. The effect of such decrease has been
reflected in measuring the current and deferred tax for the year ended 31 March 2009.

Taxation in other jurisdictions is calculated at the rates prevailing in the respective jurisdictions. The underprovision
in prior years mainly arose from a settlement of corporate tax audit with the Canada Revenue Agency related to allocation of
income by a subsidiary of the Group between Canada and Hong Kong for the two years ended 31 March 2004 and 2005. The
tax audits were closed in the year ended 31 March 2008.
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follows:

11.

Taxation for the year can be reconciled to the (loss) profit before taxation per the consolidated income statement as

(Loss) profit before taxation

Tax (credit) charge at the domestic income

tax rate of 16.5% (2008: 17.5%)
Tax effect of share of profits of associates
Tax effect of expenses not deductible for taxation purposes
Tax effect of income not taxable for taxation purposes
Effect of different tax rates of subsidiaries

operating in other jurisdictions
Tax effect of tax losses not recognised
Tax effect of utilisation of tax losses previously not recognised
Effect of tax exemption granted to a subsidiary (note)
(Over)underprovision in prior years
Decrease in opening deferred tax liabilities

resulting from a decrease in applicable rate
Others

Taxation for the year

2009 2008
HK$’000 HK$’000
(118,408) 64,025

(19,537) 11,204
95 65
6,169 1,626
(2,974) (2,881)
(6,207) (1,233)
21,825 5,792
75) (5,265)
(145) (1,908)
(1,852) 9,321

(176) -

4,157 1,810

1,280 18,531

Note: The subsidiary is exempted from taxation in other jurisdiction pursuant to the relevant laws and regulations in

that jurisdiction.

DIVIDENDS

The directors have resolved not to recommend a final dividend for the year ended 31 March 2009 (2008: nil).

During the year ended 31 March 2008, the directors have declared an interim dividend of 4.8 HK cents per share,
amounting to HK$37,938,000, and scrip alternative was offered in respect of the 2007 final dividend. The scrip alternative was

accepted by the shareholders, as follows:

Dividends:
Cash
Scrip alternative
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12, (LOSS) EARNINGS PER SHARE

The calculation of the basic and diluted (loss) earnings per share is based on the following data:

2009 2008
HK$’000 HK$’000
(Loss) earnings attributable to shareholders of the Company
for the purposes of basic and diluted (loss) earnings per share (110,186) 45,914
2009 2008
Weighted average number of shares for
the purposes of basic (loss) earnings per share 785,466,362 790,246,143
Effect of dilutive potential shares relating to share options N/A 8,080,944
Weighted average number of shares for the purposes
of diluted earnings per share N/A 798,327,087

No diluted loss per share is presented for 2009 as the exercise of the outstanding options would result in a decrease in
the loss per share for the year.

13. INVESTMENT PROPERTIES

2009 2008
HK$°000 HK$°000
Fair value of investment properties:
At beginning of the year 108,652 81,121
(Decrease) increase in fair value (16,736) 27,531
At end of the year 91,916 108,652
The carrying amount of investment
properties comprises:
Long leases in Hong Kong 77,750 94,000
Long leases outside Hong Kong 14,166 14,652
91,916 108,652

The fair values of the Group’s investment properties have been arrived at on the basis of valuations carried out on the
balance sheet date by an independent qualified professional valuer not connected with the Group. The valuer has appropriate
qualifications and recent experiences in the valuation of similar properties in the relevant locations. The valuations were arrived
at by reference to market evidence of transaction prices for similar properties.
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All of the Group’s property interests held under operating leases to earn rentals or for capital appreciation purposes are
measured using the fair value model and are classified and accounted for as investment properties. As at 31 March 2009, the
carrying amount of such property interests amounted to HK$91,916,000 (2008: HK$108,652,000).

14. PROPERTY, PLANT AND EQUIPMENT

Furniture,

fixtures
Leasehold Computer and Motor  Plant and Construction
properties equipment equipment vehicles machinery in progress Total

HK$'000  HK$000  HK$'000  HK$'000 HK$000  HK$'000  HK$000

COST OR VALUATION
At 1 April 2007 120,544 27,703 106,252 16,736 503,309 - 774,544
Currency realignment - 3 3 - 48 - 54
Additions - 1,666 5,466 729 40,313 419 48,593
Disposal (168) - (459) (2,077) - - (2,704)
At 31 March 2008 120,376 29,372 111,262 15,388 543,670 419 820,487
Additions 145 1,277 901 555 31,698 - 34,576
Disposal (11,451) (1,045) (8,910) (3,766) (12,750) - (37,922)
At 31 March 2009 109,070 29,604 103,253 12,177 562,618 419 817,141
Comprising:

At cost 79,670 29,604 103,253 12,177 562,618 419 781,741

At valuation - 1991 29,400 - - - - - 29,400

109,070 29,604 103,253 12,177 562,618 419 817,141

DEPRECIATION
At 1 April 2007 20,388 17,209 86,212 13,359 331,534 - 468,702
Currency realignment - 3 - - 38 - 41
Provided for the year 2,285 2,580 4521 776 45,036 - 55,198
Eliminated on disposal 3) - 90) (1,936) - - (2,029)
At 31 March 2008 22,670 19,792 90,643 12,199 376,608 - 521912
Provided for the year 2,257 2,261 4,067 724 44,205 - 53,514
Eliminated on disposal (7,178) (941) (7,849) (3,490) (11,392) - (30,850)
At 31 March 2009 17,749 21,112 86,861 9,433 409,421 - 544,576
CARRYING VALUES
At 31 March 2009 91,321 8,492 16,392 2,744 153,197 419 272,565
At 31 March 2008 97,706 9,580 20,619 3,189 167,062 419 298,575
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The cost or valuation of leasehold properties in Hong Kong, which included prepaid lease payments that cannot be
allocated reliably between the land and building elements, is depreciated over forty years and after taking into account of the
estimated residual value. The cost of buildings situated on leasehold land outside Hong Kong is amortised over a period of fifty
years or, where shorter, the remaining term of the leases on a straight line basis.

Depreciation is provided to write off the cost of other property, plant and equipment over their estimated useful lives,
using the reducing balance method at the following rates per annum:

Computer equipment 25%
Furniture, fixtures and equipment 10 - 25%
Motor vehicles 20 - 25%
Plant and machinery 15 - 30%

The carrying value of the leasehold properties shown above comprises properties situated on land held under:

2009 2008

HKS$'000 HK$°000

Long leases in Hong Kong 26,621 27,022
Medium term leases outside Hong Kong 64,700 70,684
91,321 97,706

The valuation of leasehold properties was carried out by a firm of independent professional valuers in 1991 on an open
market value for existing use basis. The Group has adopted the transitional relief provided by paragraph 80A of HKAS 16 from the
requirement to make revaluation on a regular basis of the Group’s leasehold properties and, accordingly, no further revaluation of
leasehold properties will be carried out. Had these leasehold properties with a carrying amount at 31 March 2009 of HK$26,621,000
(2008: HK$27,022,000) been carried at cost less accumulated depreciation and accumulated impairment losses, the carrying value
of the leasechold properties at 31 March 2009 would have been stated at HK$20,554,000 (2008: HK$20,920,000).

15. PREPAID LEASE PAYMENTS

The Group’s prepaid lease payments comprise:

2009 2008
HK$°000 HK$’000
Leasehold land held under medium
term leases outside Hong Kong 65,062 66,448
Analysed for reporting purposes as:
Current asset 1,386 1,386
Non-current asset 63,676 65,062
65,062 66,448
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16.

17.

PRODUCT DEVELOPMENT COSTS

COST
At 1 April 2007, 31 March 2008 and 31 March 2009

AMORTISATION
At 1 April 2007
Charge for the year

At 31 March 2008
Charge for the year

At 31 March 2009

CARRYING VALUE
At 31 March 2009

At 31 March 2008

Product development costs are amortised over a period of five years on a straight line basis.

GOODWILL

COST

At 1 April 2007

Deemed acquisition of additional interest in a subsidiary
Deemed partial disposal of a subsidiary

At 31 March 2008
Acquisition/deemed acquisition of additional interests in subsidiaries
Deemed partial disposal of a subsidiary

IMPAIRMENT
At 31 March 2009

Impairment losses recognised
during the year and balance at 31 March 2009

CARRYING VALUE
At 31 March 2009

At 31 March 2008

Particulars regarding impairment testing on goodwill are disclosed in note 18.
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1,125
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25,494
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(6)

27,671
944
(505)

28,110

1,569
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18. IMPAIRMENT TESTING ON GOODWILL

As explained in note 5, the Group uses business segments as its primary segment for reporting segment information. For
the purposes of impairment testing, goodwill of carrying value amounting to HK$26,541,000 (2008: HK$26,102,000) has been
allocated to three cash generating units (“CGUs”), including three subsidiaries in the design, manufacture and sale of electronic
products segment amounting to HK$8,111,000, HK$17,722,000 and HK$708,000 (2008: HK$8,111,000, HK$17,991,000 and
nil), respectively. For the remaining goodwill of HK$1,569,000 as at 31 March 2008, which is related to a subsidiary engaged in
e-business but has become inactive, full impairment loss has been recognised in the financial statements for the current year.

The recoverable amount of the relevant CGUs has been determined on the basis of value in use calculation. The key
assumptions for the value in use calculation are those regarding the discount rates, growth rates and expected changes to revenue
and direct costs during the year. The management estimates discount rates using pre-tax rates that reflect current market assessments
of the time value of money and the risks specific to the CGUs. The growth rates are based on industry growth forecasts. Changes
in revenue and direct costs are based on past practices and expectations of future changes in the market.

During the year, the Group performed impairment review for goodwill based on cash flow forecasts derived from the
most recent financial budget for the next year by the management and the cashflow projections were extrapolated at 0% (2008:

0%) growth rate for subsequent four years using a discount rate of 7.43% (2008: 8%).

19. INTEREST IN ASSOCIATES

2009 2008
HK$’000 HK$'000
Cost of investment in associates,
unlisted 9,310 9,310
Share of post-acquisition reserves,
net of dividend received (1,239) (737)
8,071 8,573
Details of the Group’s associates are as follows:
Form of Place of Attributable
business registration/ Nominal value of equity interest
Name of associate structure operations registered capital to the Group Principal activities
2009 2008
Danehill Investments Limited Cayman Islands HK$7,000,000 48.28% 48.28%  Investment holding
(Holdings) Limited liability
company
Interforce Limited Limited Hong Kong HK$500,000 30% 30%  Trading inelectronic
(“Interforce”) liability products
company

The associates are indirectly held by the Company through its wholly-owned subsidiaries.

Included in the cost of investment in associates is goodwill of HK$3,779,000 (2008: HK$3,779,000) arising on acquisition
of an associate in prior year.
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The summarised financial information in respect of the Group’s associates is set out below:

Total assets
Total liabilities

Net assets

Share of net assets

Turnover

Profit for the year

Share of profits of associates

20. AVAILABLE-FOR-SALE INVESTMENTS

Equity securities
Unlisted shares, at cost
Less: Impairment losses recognised

Listed shares outside Hong Kong,
at fair value

Analysed for reporting purposes as:
Non-current asset

2009 2008
HKS$°000 HK$'000
24,545 33,993
(12,344) (21,610)
12,201 12,383
4,292 4,794
211,642 190,117
1,997 1,266
578 373
2009 2008
HK$°000 HK$°000
26,690 26,690
(2,650) (2,650)
24,040 24,040

8 12

24,048 24,052
24,048 24,052

As at the balance sheet date, all listed shares included in available-for-sale investments are stated at fair value. Fair values

of these investments have been determined by reference to bid prices quoted in active markets.

The above unlisted investments represent investments in unlisted equity securities issued by private entities incorporated

in Hong Kong. They are measured at cost less impairment loss at each balance sheet date because the range of reasonable fair

value estimates is so significant that the directors of the Company are of the opinion that their fair values cannot be measured

reliably.
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Included in unlisted equity securities was an investment of 17% (2008: 17%) equity interest in Net Plus Company Limited
(“Net Plus”), a company engaged in investment holding and provision of healthcare related services. An impairment loss of
HK$2,500,000 was recognised in the consolidated financial statements in prior years. At 31 March 2009, the directors reviewed
the recoverability of its carrying amount of HK$23,000,000 (2008: HK$23,000,000) with reference to the present value of the
estimated future cash flows expected to arise from the investment and considered that the carrying value of the interest in Net
Plus is recoverable.

21. DERIVATIVE FINANCIAL INSTRUMENTS/FINANCIAL ASSETS DESIGNATED AT FAIR VALUE THROUGH
PROFIT OR LOSS

Assets Liabilities
2009 2008 2009 2008
HK$°000 HK$’000 HK$°000 HK$’000
1) Financial assets designated
at fair value through profit
or loss settled on net basis:
Buy-write certificates on:
— equity securities listed in
Hong Kong 258 1,606 - -
— equity securities listed
outside Hong Kong 540 6,543 - -
798 8,149 — —
(ii) Derivative financial instruments
not designated as hedging
instruments settled
on net basis:
Foreign exchange option - 120 - -
Options on equity securities
listed outside Hong Kong - - (50) (518)
- 120 (50) (518)
798 8,269 (50) (518)
E——

The buy-write certificates contain embedded derivatives which are not closely related to the host contracts, accordingly,
the entire combined contracts have been designed at financial assets at fair value through profit or loss.

On inception of the buy-write certificates, the strike price of the underlying equity securities, maturity date and observation
period would be determined. At the end of each observation period or on maturity of the buy-write certificates, market price
of the underlying equity securities would be compared to the strike price. The buy-write certificates would be terminated and
settled in cash if the market price is higher than strike price. The buy-write certificates would be settled in shares if the market
price is lower than the strike price.

The fair values of buy-write certificates are determined by securities brokers using valuation models based on inputs
such as share price, volatility, dividend yield of the underlying equity securities.
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22. INVENTORIES

Raw materials
Work in progress
Finished goods

2009 2008
HKS$’000 HK$°000
116,511 197,817
7,581 11,893
278,379 333,896
402,471 543,606

The cost of inventories recognised as an expense in the consolidated income statement during the year amounted to

HK$1,024,197,000 (2008: HK$1,666,311,000).

23. DEBTORS, DEPOSITS AND PREPAYMENTS

Trade debtors

Deposits with securities brokers

Advances to suppliers

Prepayments and other receivables

Consideration receivable for disposal
of property, plant and equipment

The aged analysis of trade debtors net of allowance for doubtful debts at the balance sheet date is as follows:

0 - 30 days
31 - 60 days
61 - 90 days

Over 90 days

2009 2008
HKS$’000 HK$°000
102,003 192,803
3,034 19,657
30,585 31,920
24,489 24,645
21,340 -
181,451 269,025
2009 2008
HK$°000 HK$’000
67,376 103,982
5,002 38,261
9,338 17,269
20,287 33,291
102,003 192,803

The Group allows an average credit period ranging from 30 days to 90 days to its trade customers. Before accepting
any new customers, the management will internally assess the credit quality of the potential customer and define appropriate

credit limits. Management closely monitors the credit quality of trade and other receivables and considers the trade and other

receivables that are neither past due nor impaired to be of a good quality.

Included in the Group’s trade debtors are debtors with aggregate carrying amount of HK$20,998,000 (2008: HK$54,014,000)
which are past due at the reporting date for which the Group has not provided for impairment loss. The directors of the Company
determined that these receivables are due from customers of good credit quality with no history of default. The Group does not

hold any collateral over these balances.
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The aged analysis of trade debtors which are past due but not impaired is as follows:

2009 2008

HK$'000 HK$’000

31 - 60 days 711 9,155
61 — 90 days - 11,568
Over 90 days 20,287 33,291
20,998 54,014

Based on the experience of the management and repayment record of the customers, trade receivables which are past
due but not impaired are generally recoverable. For those balances associated with litigations, the directors of the Company will
assess the cases based on legal advices from lawyers and provide allowance for the irrecoverable debts.

Movements in the allowance for doubtful debts

2009 2008

HK3$’000 HK$’000

At beginning of the year 16,436 10,475
Impairment losses recognised on debtors 14,436 5,961
At end of the year 30,872 16,436

Included in the allowance for doubtful debts are individually impaired trade debtors with an aggregated balance of
HK$23,531,000 (2008: HK$10,146,000) which have either been placed under liquidation or in financial difficulties. In addition,
a debtor balance of HK$5,282,000 (2008: HK$4,231,000) has been individually impaired since such debt will be settled by the
customer at a discount as agreed by arbitration.

The management has withdrawn a litigation against a trade debtor as they consider that the legal and professional expenses
involved will be high, and the related debtor balance of HK$2,059,000 (2008: HK$2,059,000) was individually impaired.

Included in trade debtors are bills discounted with recourse amounting to HK$3,310,000 (2008: HK$80,426,000) and
factored debtors amounting to HK$35,643,000 (2008: HK$17,223,000). For factored debtors, the Group will need to repay
the financial institutions if there are credit losses on the receivables before the end of factoring period, accordingly, the Group
continues to recognise the full carrying amount of the debtors and has recognised the cash received as a secured borrowing (see
note 28).

24. AMOUNTS DUE FROM/TO ASSOCIATES

The amounts are unsecured, interest-free and repayable within one year. Included in the amounts due from associates as
at 31 March 2008 was a trade receivable from an associate of HK$1,049,000 (2009: nil) which was aged over 90 days.
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25. INVESTMENTS HELD FOR TRADING

Listed securities
Equity securities listed in Hong Kong
Equity securities listed
outside Hong Kong

26. BANK BALANCES AND CASH

2009 2008
HK$’000 HK3$'000
1,253 4,230
5,702 16,151
6,955 20,381

Bank balances and cash comprise cash held by the Group and short term bank deposits with an original maturity of three

months or less at an average interest rate of 0.01% (2008: 0.01%) per annum.

27. CREDITORS AND ACCRUED CHARGES

Trade creditors

Royalty and withholding tax payable
Receipt in advance

Other creditors and accrued expenses

The aged analysis of trade creditors at the balance sheet date is as follows:

0 — 30 days

31 - 60 days
61 — 90 days
Over 90 days

The average credit period on purchases of goods is 90 days.
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2009 2008
HK$'000 HK3$°000
120,323 101,584
15,488 19,124

- 755
49,416 54,749
185,227 176,212
2009 2008
HK$’000 HK$’000
29,264 70,671
16,914 17,887
19,641 5,500
54,504 7,526
120,323 101,584
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28.

3.0% to 6.2%) per annum. Interest is repriced every month.

29.

interest rate of 6.1% (2009: nil) per annum. Interest was repriced every month.

BORROWINGS

Borrowings comprise the followings:

Trust receipts and import loans

Short term loans

Loans related to bills discounted with recourse
Bank loan

Debt factoring loans

Analysed as:
Secured
Unsecured

The borrowings are repayable as follows:

On demand or within one year

More than one year but not exceeding two years
More than two years but not more than five years

Less: Amounts due within one year
shown under current liabilities

2009 2008
HK$’000 HK3$°000
89,547 141,883
166,521 181,989
3,310 80,426
38,390 48,778
28,323 11,974
326,091 465,050
32,879 161,588
293,212 303,462

326,091 465,050

2009 2008
HK$’000 HK$°000
302,309 430,160
11,110 11,110
12,672 23,780
326,091 465,050
(302,309) (430,160)
23,782 34,890

The Group’s borrowings are floating-rate borrowings which are interest bearing at a range from 0.7% to 4.4% (2008:

BANK OVERDRAFTS

At 31 March 2008, the Group’s bank overdrafts bore interest at floating-rate. The interest was charged at an average
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30. DEFERRED TAXATION

The followings are the major deferred tax liabilities and assets recognised and movements thereon during the current
and prior years:

Accelerated  Revaluation
tax of investment Tax
depreciation properties losses Others Total
HK$’000 HK$°000 HKS$°000 HKS$°000 HK$°000

At 1 April 2007 (8,372) (3,203) 4,981 274 (6,320)
Credit (charge) to income for the year 2,050 (2,734) 2,046 7,329 8,691
At 31 March 2008 (6,322) (5,937) 7,027 7,603 2,371
Effect of change in tax rate 364 141 (313) (16) 176
(Charge) credit to income for the year (1,661) 2,250 (1,563) (1,476) (2,450)
At 31 March 2009 (7,619) (3,546) 5,151 6,111 97

Note: Others mainly represent temporary difference arising from unrealised profits on inventories.

For the purposes of the balance sheet presentation, certain deferred tax assets and liabilities have been offset. The following
is the analysis of the deferred tax balances for financial reporting purposes:

2009 2008

HK$’000 HK$’000

Deferred tax assets 5,918 7,542
Deferred tax liabilities (5,821) (5,171)
97 2,371

The Group has not recognised deferred tax asset in respect of tax losses of HK$228,797,000 (2008: HK$132,592,000)
due to the unpredictability of future profit streams. Included in the unrecognised tax losses are losses of HK$184,072,000 (2008:
HK$172,393,000) that will expire in the years of 2010 to 2023 (2008: 2009 to 2019), other tax losses may be carried forward
indefinitely.

Deferred taxation has not been provided for in the consolidated financial statements in respect of the temporary differences
attributable to the undistributed retained profits earned by the subsidiaries in People’s Republic of China (“PRC”) amounting
to approximately HK$2,828,000 (2008: HK$314,000) starting from 1 January 2008 under the New Law of PRC that requires
withholding tax upon the distribution of such profits to the shareholders as the Group is able to control the timing of the reversal
of the temporary differences and it is probable that the temporary differences will not reverse in the foreseeable future.

-62 -



APPENDIX 1

FINANCIAL INFORMATION

31. SHARE CAPITAL

Ordinary shares of HK$0.40 each

Authorised:
At 1 April 2007, 31 March 2008
and 31 March 2009

Issued and fully paid:
At 1 April 2007
Issue of shares upon exercise of share options
Issue of shares as scrip dividends
Repurchase of shares

At 31 March 2008
Repurchase of shares

At 31 March 2009

Number

of shares HK$’000
1,250,000,000 500,000
787,607,614 315,043
3,160,000 1,264
4,776,214 1,910
(5,165,000) (2,066)
790,378,828 316,151
(5,290,000) (2,116)
785,088,828 314,035

Details of the changes in the share capital of the Company are as follows:

(a) In April 2007, 500,000 shares of HK$0.40 each were issued at HK$0.814 per share as a result of the exercise
of certain share options of the Company by their holders.

(b) In May 2007, 2,660,000 shares of HK$0.40 each were issued at a range of HK$0.814 to HK$1.72 per share as
a result of the exercise of certain share options of the Company by their holders.

() In October 2007, 4,776,214 shares of HK$0.40 each were issued at HK$1.836 per share as scrip dividend.

(d) The Company repurchased its own shares on the Stock Exchange during the year ended 31 March 2008 as

follows:

Month

October 2007
November 2007
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Price per share

Number Aggregate

of shares Lowest Highest consideration

HK$ HK$ HKS$’000

2,222,500 1.42 1.54 3,371

2,942,500 1.43 1.52 4,333

5,165,000 7,704
—_—
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32.

The above shares were cancelled upon repurchase and accordingly the issued share capital of the Company was
reduced by the nominal value of these shares. The premium on repurchase was charged against accumulated profits. An
amount equivalent to the nominal value of the shares cancelled was transferred from accumulated profits to the capital
redemption reserve.

(e) The Company repurchased its own shares on the Stock Exchange during the year ended 31 March 2009 as

follows:
Price per share

Number Aggregate
Month of shares Lowest Highest consideration
HK$ HK$ HK$'000
September 2008 2,245,000 0.310 0.330 709
October 2008 3,045,000 0.100 0.275 495
5,290,000 1,204

The above shares were cancelled upon repurchase and accordingly the issued share capital of the Company was
reduced by the nominal value of these shares. The discount on repurchase was charged against accumulated profits. An
amount equivalent to the nominal value of the shares cancelled was transferred from accumulated profits to the capital
redemption reserve.

All shares issued rank pari passu with the then existing shares in all respects.
SHARE OPTION SCHEMES
Share option schemes of the Company

The Company has a share option scheme which was approved and adopted at the special general meeting of
the Company held on 12 September 2002 (the “Old Scheme”) for a period of 5 years. The primary purpose was to
provide incentives or rewards to participants for their contribution to the Group. Eligible participants of the Old Scheme
included any employees, non-executive directors, suppliers of goods or services, customers, advisors or consultants and
shareholders of any member of the Group.

The maximum number of share options which might be issued upon exercise of all options to be granted under
the Old Scheme of the Company must not, in aggregate, exceed 10% while overall limit for all outstanding options
granted and yet to be exercised must not exceed 30% of the shares in issue from time to time.

The total number of shares issued and to be issued upon exercise of the options granted to each participant in
any 12 months period up to the date of the grant should not exceed 1% of the shares in issue.

The period within which the shares should be taken up under an option was any period as determined by the Board,
which should not be more than 5 years from the date on which the option was granted. The option might be exercised
by the grantee at any time during the option period. Each share option vested immediately at the date of grant.

The subscription price of the share options was determined by the Board, but would be no less than the highest
of (i) the closing price of the shares on the offer date; (ii) the average of the closing price of the shares of the 5 trading

day immediately preceding the offer date; or (iii) the nominal value of the shares on the offer date.

The offer of a grant of share options might be accepted within 21 days from the date of offer. The consideration
for the grant was HK$1 and it would in no circumstance be refundable.
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The Old Scheme expired on 11 September 2007 and thereafter, no more option could be granted pursuant to the
Old Scheme. In respect of the options already granted under the Old Scheme, the provisions shall remain in force. The
movements of the share options granted pursuant to the Old Scheme were as follows:

Number of share options

Outstanding Lapsed Outstanding
Exercise at beginning during at end
Date of grant price of the year the year of the year
HK$
For the year ended 31 March 2009
10 October 2003 0.86 3,000,000 (3,000,000) -
2 November 2004 0.814 500,000 - 500,000
5 January 2006 0.89 12,000,000 - 12,000,000
13 November 2006 1.45 2,000,000 - 2,000,000
4 January 2007 1.66 220,000 - 220,000
1 February 2007 1.72 40,000 - 40,000
7 March 2007 1.93 3,000,000 - 3,000,000
20,760,000 (3,000,000) 17,760,000
Exercisable at the end of the year 17,760,000
Weighted average exercise price (HK$) 1.10 0.86 1.07
For the year ended 31 March 2008
10 October 2003 0.86 3,000,000 - 3,000,000
2 November 2004 0.814 2,500,000 (2,000,000) 500,000
5 January 2006 0.89 12,000,000 - 12,000,000
16 August 2006 1.15 500,000 (500,000) -
13 November 2006 1.45 2,000,000 - 2,000,000
4 January 2007 1.66 820,000 (600,000) 220,000
i February 2007 1.72 100,000 (60,000) 40,000
7 March 2007 1.93 3,000,000 - 3,000,000
23,920,000 (3,160,000) 20,760,000
Exercisable at the end of the year 20,760,000
Weighted average exercise price (HK$) 1.09 1.05 1.10

The above share options were granted for an exercise period of five years from the date of grant of the share
options.

The weighted average share price at the date of exercise for share options exercised during the year ended 31
March 2008 was HK$2.46.
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No share options have been granted to the directors of the Company pursuant to the Old Scheme.

A new share option scheme (the “New Scheme”) was approved and adopted at the special general meeting of
the Company held on 15 January 2008 for a period of 10 years. The primary purpose is to recognise the contribution of
participants and to recruit and retain high calibre employees and attract human resources that are valuable to the Group.
Eligible participants of the New Scheme included any full time employees (including directors, whether executive or
non-executive and whether independent or not), suppliers, consultants, agents and advisors of the Group.

The maximum number of share options which may be issued upon exercise of all options to be granted under
the New Scheme must not, in aggregate, exceed 10% of the shares in issue at the adoption of the New Scheme on 15
January 2008 while overall limit for all outstanding options granted and yet to be exercised must not exceed 30% of the
shares in issue from time to time.

The total number of shares issued and to be issued upon exercise of the option granted to each participant in
any 12 months period up to the date of the grant shall not exceed 1% of the shares in issue unless certain conditions
are fulfilled.

The period within which the shares must be taken up under an option is any period as determined by the Board,
which shall not be more than 10 years from the date on which the option is granted. The option may be exercised by the
grantee at any time during the option period.

The subscription price of the share options is determined by the Board, but will be no less than the highest of
(i) the closing price of the shares on the offer date; (ii) the average of the closing price of shares on the 5 trading days

immediately preceding the offer date; or (iii) the nominal value of the shares on the offer date.

The offer of a grant of share options may be accepted within 28 days from the date of offer. The consideration
for the grant is HK$1 and it will in no circumstance be refundable.

The movements of the options granted pursuant to the New Scheme were as follows:

Number of share options

Outstanding Granted Outstanding
Exercise at beginning during at end
Date of grant price of the year the year of the year
HK$

For the year ended 31 March 2009
23 January 2008 1.042 150,000 - 150,000
28 January 2008 0.96 346,000 - 346,000
15 October 2008 0.40 - 500,000 500,000
496,000 500,000 996,000
Exercisable at the end of the year 996,000
———
Weighted average exercise price (HK$) 0.98 0.40 0.69
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Date of grant

For the year ended 31 March 2008

23 January 2008
28 January 2008

Exercisable at the end of the year

Weighted average exercise price (HK$)

Number of share

options granted
during the year

Exercise and outstanding

price as at 31.3.2008
HK$

1.042 150,000

0.96 346,000

496,000

496,000

0.98

The above share options were granted for an exercise period of ten years from the date of grant of the share

options.

No share options have been granted to the directors of the Company pursuant to the New Scheme.

Total consideration received during the year from employees for taking up the options granted amounted to

HK$1 (2008: HK$2).

The fair value of services received in return for share options granted is measured by reference to the fair value
of share options granted. The estimate of the fair value of the services received is measured based on the Black-Scholes

pricing model.

Grant dates

Fair value of share options and assumptions:

Fair value at measurement dates (HK$)

Share price (HK$)

Exercise price (HKS$)
Expected volatility
Expected option life (years)
Expected dividend yield
Risk-free interest rate
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23.1.2008

0.224

0.880
1.042
53.95%
3
4.35%
2.56%

28.1.2008

0.263

0.960
0.960
49.32%

4.38%
2.56%

15.10.2008

0.220

0.400
0.400
47.68%
1
6.34%
1.14%
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Expected volatility was determined by using the historical volatility of the Company’s share price over the previous
one year. The expected life used in the model has been adjusted, based on management’s best estimate, for the effects
of non transferability, exercise restrictions and behavioural considerations. Changes in the subjective input assumptions
could materially affect the fair value estimate.

The Group recognised total expense of HK$3,000 (2008: HK$125,000) for the year in relation to share options
granted by the Company.

Share option scheme of The Singing Machine Company, Inc. (“SMC”), a 52.4% (2008: 54.07%) owned subsidiary
of the Company.

SMC’s share option scheme was approved by SMC'’s shareholders at the special meeting held on 6 September
2001 (the “SMC Scheme”). The SMC Scheme was developed to provide a means whereby the directors and selected
employees, officers, consultants, and advisors of SMC may be granted incentive or non-qualified stock options to purchase
common stock of SMC. The SMC Scheme authorises an aggregate of 1,950,000 shares of SMC’s common stock and a
maximum of 450,000 shares to any one individual in any one fiscal year.

The maximum number of shares issued and to be issued upon exercise of the options granted to each participant
in any 12 months period up to the date of the grant will be 300,000 shares.

The period within which the shares must be taken up under an option is any period as determined by the Board
of SMC, which will not be more than 10 years (or 5 years in the case of a holder with 10% or more of the common
stock) from the date on which the option is granted. The option may be exercised by the grantee at any time during the
option period. Each option vested in one year from the date of grant.

The subscription price of the share options is determined by the Stock Option Committee, which consists of
two or more directors chosen by the Board of SMC. The subscription price of the share options will be no less than the
closing price of SMC’s shares on the offer date (or, if granted to a holder of 10% or more of the common stock, the
subscription price will be no less than 110% of the closing price of SMC'’s shares on the offer date).
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The movements of the share options granted pursuant to the SMC Scheme were as follows:

Number of share options
Outstanding Granted Forfeited Outstanding

Exercise at beginning during during at end

Date of grant price of the year the year the year of the year
Us$

For the year ended 31 March 2009
5 September 2000 2.04 36,150 - (30,600) 5,550
11 September 2002 11.09 30,000 - (30,000) -
31 December 2002 9.00 89,140 - (70,140) 19,000
7 March 2003 5.60 30,000 - (30,000) -
18 April 2003 7.20 10,000 - (10,000) -
19 December 2003 1.97 35,540 - (21,860) 13,680
6 February 2004 1.54 6,500 - - 6,500
26 February 2004 1.36 40,000 - (20,000) 20,000
29 March 2004 1.20 20,000 - - 20,000
26 April 2004 1.05 12,000 - (12,000) -
29 November 2004 0.75 60,000 - (20,000) 40,000
1 December 2004 0.77 20,000 - - 20,000
9 May 2005 0.60 182,000 - (70,000) 112,000
6 June 2005 0.76 30,000 - - 30,000
20 January 2006 0.34 30,000 - (30,000) -
31 March 2006 0.32 80,000 - (20,000) 60,000
10 April 2006 0.33 336,485 - (150,000) 186,485
31 March 2007 0.93 80,000 - (20,000) 60,000
31 March 2008 0.45 120,000 - - 120,000
3 October 2008 0.14 - 300,000 - 300,000
31 March 2009 0.11 - 120,000 - 120,000

1,247,815 420,000 (534,600) 1,133,215

Exercisable at the end at the year 713,215
Weighted average exercise price (US$) 1.67 0.13 2.79 0.58
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Number of share options
Outstanding Granted  Exercised Forfeited Outstanding

Exercise at beginning during during during at end

Date of grant price of the year the year the year the year of the year
Us$
For the year ended
31 March 2008

5 September 2000 2.04 43,650 - - (7,500) 36,150
11 September 2002 11.09 30,000 - - - 30,000
31 December 2002 9.00 90,140 - - (1,000) 89,140
7 March 2003 5.60 30,000 - - - 30,000
18 April 2003 7.20 10,000 - - - 10,000
19 December 2003 1.97 39,600 - - (4,060) 35,540
6 February 2004 1.54 6,500 - - - 6,500
26 February 2004 1.36 40,000 - - - 40,000
29 March 2004 1.20 20,000 - - - 20,000
26 April 2004 1.05 12,000 - - - 12,000
29 November 2004 0.75 60,000 - - - 60,000
1 December 2004 0.77 40,000 - - (20,000) 20,000
9 May 2005 0.60 207,000 - - (25,000) 182,000
6 June 2005 0.76 30,000 - - - 30,000
20 January 2006 0.34 30,000 - - - 30,000
1 February 2006 0.32 30,000 - (30,000) - -
31 March 2006 0.32 80,000 - - - 80,000
10 April 2006 0.33 484,000 - (117,515) (30,000) 336,485
31 March 2007 0.93 100,000 - - (20,000) 80,000
31 March 2008 0.45 - 120,000 - - 120,000

1,382,890 120,000 (147,515) (107,560) 1,247,815

Exercisable at the end
at the year 1,127,815
—_———

Weighted average
exercise price (US$) 1.57 0.45 0.33 0.85 1.67

The above options were granted for an exercise period of ten years from the date on which the options are
vested.

The weighted average share price at the date of exercise for share options exercised during the year ended 31
March 2008 was US$0.24.

No share options have been granted to the directors of the Company pursuant to the SMC Scheme.
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The fair value of services received in return for share options granted is measured by reference to the fair value
of share options granted. The estimate of the fair value of the services received is measured based on the Black-Scholes

pricing model.
Fair value of share options and assumptions:
Grant date

Fair value at measurement date (US$)
Share price (US$)

Exercise price (US$)

Expected volatility

Expected option life (year)

Expected dividend yield

Risk-free interest rate

31.3.2008 3.10.2008 31.3.2009
0.12 0.04 0.03

0.45 0.14 0.11

0.45 0.14 0.11
67.41% 70.22% 80.07%

3 1 1

0% 0% 0%

3.3% 1.4% 0.6%

Expected volatility was determined by using the historical volatility of the Company’s share price over the previous
one year. The expected life used in the model has been adjusted, based on management’s best estimate, for the effects
of non transferability, exercise restrictions and behavioural considerations. Changes in the subjective input assumptions

could materially affect the fair value estimate.

The Group recognised total expense of HK$139,000 (2008: HK$187,000) for the year in relation to share options

granted by SMC.

33. CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure that entities in the Group will be able to continue as a going concern while
maximising the return to shareholders through the optimisation of the debt and equity balance. The Group’s overall strategy

remains unchanged from prior year.

The capital structure of the Group consists of net debt, which includes the borrowings disclosed in note 28 net of cash
and cash equivalents and equity attributable to shareholders of the Company, comprising issued share capital, reserves and

accumulated profits.

The directors of the Company review the capital structure regularly. As part of this review, the directors consider the cost of
capital and the risks associated with each class of capital. The Group will balance its overall capital structure through the payment
of dividends, new share issues and share buy-backs as well as the issue of new debt or the redemption of existing debt.
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34.

FINANCIAL INSTRUMENTS

Categories of financial instruments

2009 2008
HK$’000 HK$’000
Financial assets
Available-for-sale investments 24,048 24,052
Investments held for trading 6,955 20,381
Derivative financial instruments - 120
Financial assets designated at fair
value through profit or loss 798 8,149
Loans and receivables (including
cash and cash equivalents) 247,607 316,001
Financial liabilities
Derivative financial instruments 50 518
Other financial liabilities
at amortised cost 457,477 624,931

Financial risk management objectives and policies

The Group’s major financial instruments include debtors and deposits, amounts due from/to associates, available-
for-sale investments, investments held for trading, derivative financial instruments, financial assets designated at fair
value through profit or loss, bank balances and cash, creditors, bank overdrafts and borrowings. Details of these
financial instruments are disclosed in respective notes. The risks associated with these financial instruments and the
policies on how to mitigate these risks are set out below. The management manages and monitors these exposures to
ensure appropriate measures are implemented on a timely and effective manner. The Group’s overall strategy remains
unchanged from prior year.

Currency risk

Several subsidiaries of the Company have foreign currency denominated monetary assets and liabilities, which
expose the Group to foreign currency risk.
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The carrying amounts of the group entities’ foreign currency denominated monetary assets and monetary liabilities
(mainly represented by intra-group current accounts, trade receivables, bank balances, trade payables and borrowings)
at the reporting date are as follows:

2009 2008

Assets Liabilities Assets Liabilities

HK$’000 HK$’000 HK$°000 HK$'000

Canadian dollars 5,939 549 47,643 434
Euro 94 - 94 19,370
Hong Kong dollars 221,791 428,149 209,676 382,722
Japanese dollars 1,523 1,247 4,172 2,876
Macao pataca 17 - 53 -
Renminbi 169 - 153 3,712
Singapore dollars 206 - 2,670 935
United States dollars 285,276 89,756 145,195 102,881
Swiss Franc 122 - — —

The Group currently does not have a foreign currency hedging policy. However, the management monitors foreign
exchange exposure and will consider hedging significant foreign currency exposure should the need arise.

Sensitivity analysis

The group entities are mainly exposed to foreign currency risk from Canadian dollars, Hong Kong dollars and
United States dollars. Under the pegged exchange rate system, the financial impact on exchange difference between Hong
Kong dollars and United States dollars will be immaterial and therefore no sensitivity analysis has been prepared.

The following table details the group entities’ sensitivity to a 5% increase and decrease in Canadian dollars and
Hong Kong dollars against each group entity’s functional currency (including Hong Kong dollars and Renminbi). 5%
is the sensitivity rate used when reporting foreign currency risk internally to key management personnel and represents
management’s assessment of the reasonably possible change in foreign exchange rates. The sensitivity analysis includes
only outstanding foreign currency denominated monetary items and adjusts their translation at the year end for a 5% change
in foreign currency rates. A positive number below indicates a decrease in loss or an increase in profit where Canadian
dollars and Hong Kong dollars strengthen 5% against each group entity’s functional currency. For a 5% weakening of
Canadian dollars and Hong Kong dollars against each group entity’s functional currency, there would be an equal and
opposite impact on the loss or profit.

2009 2008

HK$’000 HK3$°000

Canadian dollars 270 2,360
Hong Kong dollars (10,318) (8,652)

In the management’s opinion, the sensitivity analysis is unrepresentative of the inherent foreign exchange risk
as the year end exposure does not reflect the exposure during the year.

Cash flow interest rate risk
The Group has cash flow interest rate risk on floating-rate borrowings and bank overdrafts. The Group currently

does not have any policy on cash flow hedges of interest rate risk. However, the management monitors interest rate
exposure and will consider hedging significant interest rate risk should the need arise.
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The interest expenses on the Group’s floating-rate borrowings are mainly linked with Hong Kong Interbank
Offered Rate.

Sensitivity analysis

The sensitivity analysis below has been determined based on the exposure to interest rates for floating-rate
borrowings and bank overdrafts at the balance sheet date (notes 28 and 29). The analysis is prepared assuming the
amount of liability outstanding at the balance sheet date was outstanding for the whole year. A 50 basis point increase or
decrease is used when reporting interest rate risk internally to key management personnel and represents the management’s
assessment of the reasonably possible change in interest rates.

If interest rates had been 50 basis points higher/lower and all other variables were held constant, the Group’s
loss for the year ended 31 March 2009 would increase/decrease by HK$1,390,000 (2008: profit would decrease/increase
by HK$2,018,000). This is mainly attributable to the Group’s exposure to interest rates on its floating-rate borrowings
and bank overdrafts.

In the management’s opinion, the sensitivity analysis is unrepresentative of the inherent interest rate risk as the
year end exposure does not reflect the exposure during the year.

Price risk

The Group’s derivative financial instruments, financial assets designated at fair value through profit or loss, held-
for-trading investments and certain available-for-sale investments are measured at fair value at each balance sheet date.
Therefore, the Group is exposed to price risk. The management manages this exposure by maintaining a portfolio of
investments with different risk profiles. The price risk exposure of listed shares included in available-for-sale investments
to price risk is insignificant, accordingly no sensitivity analysis is presented.

Sensitivity analysis
The sensitivity analysis below has been determined based on the exposure to price risk at the reporting date.

If the prices of the respective financial instruments had been 5% higher/lower, loss for the year ended 31 March
2009 would decrease/increase by HK$385,000 (2008: profit would increase/decrease by HK$1,401,000) as a result of
the changes in fair value of derivative financial instruments, financial assets designated at fair value through profit or
loss and held-for-trading investments.

In the management’s opinion, the sensitivity analysis is unrepresentative of the inherent price risk as the year
end exposure does not reflect the exposure during the year.

Credit risk

The Group’s maximum exposure to credit risk in the event of the counterparties’ failure to perform their obligations
as at 31 March 2009 in relation to each class of recognised financial assets is the carrying amount of those assets as
stated in the consolidated balance sheet.

In order to minimise the credit risk, the management has delegated a team responsible for determination of credit
limits, credit approvals and other monitoring procedures to ensure that follow-up action is taken to recover overdue
debts. In addition, the Group reviews the recoverable amount of each individual trade debt at each balance sheet date to
ensure that adequate impairment losses are made for irrecoverable amounts. In this regard, the directors of the Company
consider that the Group’s credit risk is significantly reduced.

The credit risk on liquid funds is limited because the counterparties are banks with high credit-ratings assigned
by international credit-rating agencies.
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The Group’s concentration of credit risk by geographical locations is mainly in North America. The trade debtors
located in North America accounted for 47% (2008: 70%) of the Group’s total trade debtors as at 31 March 2009. The
Group also has concentration of credit risk by customers as 32.98% (2008: 7.91%) and 44.52% (2008: 44.57%) of the
total trade debtors was due from the Group’s largest customer and the five largest customers respectively. In the opinion
of the directors, all five largest customers are international customers with good creditability.

Liquidity risk

In the management of the liquidity risk, the Group monitors and maintains sufficient reserve of cash and adequate
committed line of funding from major financial institutions to meet its liquidity requirement in the short and long term.
The Group finances its working capital requirements through a combination of funds generated from operations and
borrowings. The management monitors the utilisation of borrowings and ensures compliance with loan covenants.

The following table details the Group’s remaining contractual maturity for its financial liabilities. For non-derivative
financial liabilities, the table has been drawn up based on the undiscounted cash flows of financial liabilities based on

the earliest date on which the Group can be required to pay. The table includes both interest and principal cash flows.

For derivative instruments settle on a net basis, undiscounted net cash outflows are presented. If they require
gross settlement, the undiscounted gross outflows on these derivatives are shown in the table.

Liquidity and interest risk tables

Less Total
Effective  Repayable than 13 3 months Over undiscounted Carrying
interest rate  on demand 1 month months to 1 year lyear  cash flows amounts

% HKS$'000 HK$'000 HK$'000 HKS$'000 HK$000 HK$'000 HK$'000

2009

Non-derivative financial liabilities

Trade and other creditors - 32,575 23477 33,749 38,776 - 128,577 128,577
Amount due to an associate - 2,809 - - - - 2,809 2,809
Borrowings 20 - 87,771 148,589 65,360 29,225 330,945 326,091

35,384 111,248 182,338 104,136 29,225 462,331 457471

Derivatives - net settlement

Options 50 - - - - 50 50

2008

Non-derivative financial liabilities

Trade and other creditors - 41,506 65,156 23,325 18914 - 148,901 148,901

Amount due to an associate - 2,809 - - - - 2,809 2,809

Borrowings 35 20,114 146,096 297,512 35,692 39,050 538,524 465,050

Bank overdrafts 6.1 8,320 - - - - 8,320 8,171
72,749 211,252 320,897 54,606 39,050 698,554 624,931

Derivatives - net settlement
Options - 518 - - - - 518 518
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Fair value
The fair values of financial assets and financial liabilities are determined as follows:

. the fair values of financial assets and financial liabilities with standard terms and conditions and traded
on active liquid markets are determined with reference to quoted market bid prices;

. the fair values of other financial assets and financial liabilities (excluding derivative instruments and
financial assets designated at fair value through profit or loss) are determined in accordance with generally
accepted pricing models based on discounted cash flow analysis; and

. the fair values of derivative instruments and financial assets designated at fair value through profit or
loss are determined by securities brokers using valuation models based on inputs such as share price,
volatility, dividend yield of the underlying equity securities.

The directors of the Company consider that the carrying amounts of financial assets and financial liabilities
recorded at amortised cost in the consolidated financial statements approximate to their fair values.

3s. DEEMED PARTIAL DISPOSAL OF A SUBSIDIARY

During the year, SMC issued an aggregate of 2,300,556 shares (2008: 4,297,619 shares) to certain independent third
parties, accordingly, the shareholding held by the Group was diluted and resulted in a loss on deemed partial disposal amounting
to HK$150,000 (2008: gain of HK$279,000), net of attributable goodwill of HK$505,000 (2008: HK$6,000). The loss/gain on
deemed partial disposal was calculated as the difference between the Group’s share of net assets in SMC, prior to and after each
additional issue of shares by SMC.

36. COMMITMENTS

2009 2008
HK$'000 HK$°000
Capital expenditure in respect of acquisition of property, plant
and equipment contracted for but not provided in the
consolidated financial statements 3,229 4,067

37. OPERATING LEASE COMMITMENTS
As lessee

At the balance sheet date, the Group had commitments for future minimum lease payments under non-cancellable operating
leases in respect of rented premises as follows:

2009 2008

HKS$’000 HK$’000

Within one year 6,204 6,288
In the second to fifth years inclusive 12,038 23,414
Over five years - 871
18,242 30,573
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Operating lease payments represent rentals payable by the Group for its office and factory premises. During the year, a
lease of a term of nine years was terminated. Leases are negotiated for terms ranging from one to five years (2008: one to nine
years) and rentals are fixed over the lease terms.

As lessor

At the balance sheet date, the Group had contracted with tenants for future minimum lease payments under non-
cancellable operating leases which fall due as follows:

2009 2008

HK$’000 HKS$’000

Within one year 4,060 7,891
In the second to fifth years inclusive 127 2,608
4,187 10,499

These properties have committed tenants for terms ranging from one to two years.
38. PLEDGE OF ASSETS

At the balance sheet date, the Group pledged certain assets with the following carrying values to secure the general credit
facilities granted to the Group and the margin accounts with securities brokers:

2009 2008
HK$'000 HK$'000
Bills discounted with recourse and
factored debtor balances 38,953 97,649
Investments held for trading 3,204 9,726
Financial assets designated at fair
value through profit or loss 798 6,795
Deposits with securities brokers as
included in debtors, deposits and prepayments 3,034 19,657

39. RETIREMENT BENEFITS SCHEME

The Group participates in the MPF Scheme implemented by the Hong Kong Government for all qualifying employees
in Hong Kong. The assets of the scheme are held separately from those of the Group in funds under the control of trustee. The
Group contributes 5% of relevant payroll costs with a cap of monthly contribution HK$1,000 to the MPF Scheme for employees
except for executive directors of the Company, which there is no cap on monthly contribution.

The employees employed in the PRC subsidiaries are members of the state-managed retirement benefits schemes operated
by the PRC government. The PRC subsidiaries are required to contribute a certain percentage of their payroll to the retirement
benefits schemes to fund the benefits. The only obligation of the Group with respect to the retirement benefits schemes is to
make the required contributions under the schemes.
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40. RELATED PARTY TRANSACTIONS

(a)

(b)

(©)

(@

)

Mr. Lau Sak Hong, Philip, a substantial shareholder of the Company, has provided a personal guarantee to
indemnify the Group for any impairment of an unlisted available-for-sale investment to the extent of HK$15
million (2008: HK$15 million).

On 25 September 2008, Starlight Industrial Holdings Limited, a wholly owned subsidiary of the Company,
effected the acquisition of the remaining 20% equity interest in Success Base Industries Limited (“Success
Base™), a non-wholly owned subsidiary of the Company, from Success Base’s other shareholders (including one
shareholder being entitled to exercise or control 15% of the voting power of Success Base) for a consideration
of HK$1,600,000. Upon completion of the acquisition, Success Base became a wholly owned subsidiary of the
Company. '

The Group maintained current accounts with associates. Their balances as at 31 March 2009 are set out in the
consolidated balance sheet with the terms disclosed in note 24.

During the year, the Group paid salaries and other short term employee benefits, including share-based payments,
of HK$1,778,000 (2008: HK$1,376,000) to certain close family members of Mr. Lau Sak Hong, Philip, a director
of the Company, as employees of the Group.

Compensation of key management personnel

Details of the remuneration of key management personnel, who are the executive directors, during the year were
set out in note 9.

41. POST BALANCE SHEET EVENT

On 10 June 2009, the Group entered into an agreement with Economic Development Area Xinhui District Jiangmen City

Guangdong Administrative Committee to dispose of a parcel of land in the Jiangmen City, which is shown in the consolidated
balance sheet as at 31 March 2009 as prepaid lease payments of HK$61,046,000 and construction in progress of HK$419,000
for a consideration of approximately RMB59,388,000 (equivalent to HK$67,702,000). The disposal has not been completed up
to date of approval of these financial statements.
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42. PRINCIPAL SUBSIDIARIES

Details of the Company’s principal subsidiaries are as follows:

Place of Nominal value of
incorporation issued ordinary Attributable
or registration/ share capital/ equity interest
Name of subsidiary operations registered capital to the Group Principal activities
2009 2008
ACME Delight Limited Hong Kong HK$2 100% 100% Investment holding
Cosmo Communications United States US$1,571,000 93.8% 93.8% Trading in electrical
Corporation of America/ appliances and
Canada investment holding
Ever Solid Limited Hong Kong HK$10,000 100% 100% Investment holding
Hyundai Household Hong Kong HKS$2 100% 100% Trading in electrical
Improvement Limited appliances
Korrigan Industrial Holdings Hong Kong HK$25,000,000 100% 100% Investment holding
Limited
Master Light Enterprises Limited ~ Hong Kong HK$2 100% 100% Investment holding
Merrygain Holding Company Hong Kong HKS$5,000,000 96% 96% Property investment
Limited
Newstar.com Limited British Virgin US$1 100% 100% Investment holding
Islands
Nice States Investment Limited Hong Kong HKS$2 100% 100% Property investment
Niceday Limited Hong Kong HK$2 100% 100% Investment holding and
property development
Noble Win Limited Hong Kong HKS$2 100% 100% Property investment
Ram Light Management British Virgin US$1 100% 100% Investment holding
Limited Islands
Sheen United Technology British Virgin US$1 100% 100% Investment holding
Limited Islands
SIH Limited British Virgin HK$10,000 100% 100% Investment holding
Islands
Skylight Technologies British Virgin US$1 100% 100% Investment holding
Limited Islands
Star Fair Electronics Hong Kong HK$15,090,000 100% 100% Trading in electronic
Company Limited products
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Name of subsidiary
Star Fair Manufacturing
Company Limited

Star Legend Offshore
Limited

Star Legend Technologies
Limited

Star Light Electronics
Company Limited

Starleaf Development Limited

Starlight eTech (Holdings)
Limited

Starlight Exports Limited

Starlight Industrial Holdings
Limited

Starlight Manufacturers
Limited

Starlight Marketing
Development Limited

Starlight Marketing Limited

Starlight Marketing Macao
Commercial Offshore Limited

Starlight R&D Limited

Startight Video Limited

Place of
incorporation
or registration/
operations

Jersey/PRC

British Virgin

Islands

British Virgin

Islands

Hong Kong

Hong Kong

British Virgin
Islands

Hong Kong

Hong Kong

Jersey/PRC

Hong Kong

Hong Kong

Macau

Hong Kong

Hong Kong

Nominal value of
issued ordinary
share capital/
registered capital

£12

US$1

US$1

HK$13,000,000

HKS$2

US$1

HKS$2

HK$73,920,192

HK$100,000

HK$2

HKS$2

HK$100,000

HK$10,000

HK$4
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Attributable
equity interest
to the Group
2009 2008
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%

Principal activities

Manufacture and sale of
electronic products

Investment holding

Investment holding

Trading in electronic
products

Investment holding

Investment holding

Trading in electronic
products and property
investment

Investment holding

Manufacture and sale of
electronic products

Marketing in electronic
products

Securities trading and
trading in electronic
products

Trading in electronic
products

Material sourcing and
trading in electronic
products and
components

Provision of nominee
services for group
companies and trading
of DVD products
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Place of Nominal value of
incorporation issued ordinary Attributable
or registration/ share capital/ equity interest
Name of subsidiary operations registered capital to the Group Principal activities
2009 2008
Starlite Consumer Electronics Cayman Islands HK$2 100% 100% Trading in electronic
(USA) Inc. products
Starlite Consumer Electronics United States US$20 100% 100% Trading in electronic
(USA) Inc. of America products
Starshow Investment Hong Kong HK$2 100% 100% Provision of nominee
Limited services for group
companies
Success Base Industries Hong Kong HK$4,000,000 100% 80% Manufacture and sale
Limited of plastic products
The Singing Machine United States US$272,862 52.4% 54.07% Trading in consumer
Company, Inc. (“SMC”)** of America karaoke audio
equipment
Top Spring Technology British Virgin US$1 100% 100% Investment holding
Limited Islands
Starfair Manufacturing PRC* HK$33,300,000 100% 100% Manufacture and sale of
(Panyu) Company Limited electronic products
FRERIEARRERARAR PRC* RMB31,750,000 100% 100% Property development
(Fortune Garden Ltd)
Panyu Success Base Plastic PRC* HK$20,000,000 100% 100% Manufacture and sale of
Company Limited plastic products
Panyu Starfair Electronics PRC* HK$21,500,000 100% 100% Manufacture and sale of
Manufacturing Company electronic products
Limited
* The subsidiaries are PRC wholly foreign owned enterprises.

** At 31 March 2009, SMC was listed on the NYSE Amex Equatres (formerly known as “American Stock Exchange”).
On 23 June 2009, SMC received a written delisting notice from the NYSE Amex LLC and its common stock are
quoted on the over-the-counter bulletin board with effective from 7 July 2009.

The above table lists the subsidiaries of the Company which, in the opinion of the directors, principally affect the
results of the year or constitute a substantial portion of the net assets of the Group. To give details of other subsidiaries
would, in the opinion of the directors, result in particulars of excessive length.

Other than SIH Limited and Star Legend Offshore Limited which are held directly by the Company, all other

subsidiaries are held indirectly by the Company. None of the subsidiaries had any loan capital outstanding at the end of
the year or at any time during the year.
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NOTES TO THE FINANCIAL STATEMENT
For the six months ended 30 September 2009

1. BASIS OF PREPARATION

This unaudited condensed consolidated interim financial report for the six months ended 30 September 2009 has been
prepared in accordance with Hong Kong Accounting Standard (“HKAS”) 34, “Interim financial reporting”.

2. CHANGES IN ACCOUNTING POLICIES

The following new/revised and amendments to standards are relevant to the Group and are mandatory for the financial
year beginning on or after 1 January 2009:

HKAS 1 (Revised) Presentation of Financial Statements
HKAS 23 (Amendment) Borrowing Costs
HKFRS 7 (Amendment) Improving Disclosures about Financial Instruments

HKFRS 8 Operating Segments

The adoption of the above amendments to existing standards did not have significant impact to the Group’s financial
position and has not led to any changes in the Group’s accounting policies.

The following new standards, amendments to standards and interpretations are mandatory for the financial year beginning
on or after 1 January 2009, but are not currently relevant for the Group:

HKAS 32 and Puttable Financial Instruments and Obligations Arising

HKAS 1 (Amendments)
HKAS 39 (Amendment)

HKFRS 1 and
HKAS 27 (Amendments)
HKFRS 2 (Amendment)
HK(IFRIC) - Int 9 and
HKAS 39 (Amendments)
HK(IFRIC) - Int 13
HK(IFRIC) - Int 15
HK(IFRIC) - Int 16
HKAS 39 (Amendment)

HKFRS 2 (Amendments)

HKFRS 3 (Revised) and

HKAS 7 (Revised)
HK({FRIC) ~ Int 17
HK(IFRIC) — Int 18
Various

SEGMENT INFORMATION

Business segments

on Liquidation

Financial Instruments: Recognition and Measurement —
Embedded Derivatives

Cost of an Investment in a Subsidiary, Jointly Controlled
Entity or Associate

Share-based Payment—Vesting Conditions and Cancellations

Reassessment of Embedded Derivatives

Customer Loyalty Programmes

Agreements for the Construction of Real Estate

Hedges of a Net Investment in a Foreign Operation

Financial Instruments: Recognition and Measurement —
Eligible Hedged Item

Share-based Payments — Group Cash-settled
Share-based Payment Transactions

Business Combinations and Consolidated and
Separate Financial Statements

Distributions of Non-cash Assets to Owners

Transfers of Assets from Customers

HKICPA’s improvements to HKFRSs

HKFRS 8 Operating Segments requires the disclosure of information about the Group’s operating segments. The

adoption of this standard did not have any effect on the Group’s results of operations or financial position. The Group
determines that the operating segments are the same as the business segments previously identified and disclosed in
accordance with HKAS 14 Segment Reporting.
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The Group is currently organised into two operating divisions — design, manufacture and sale of electronic products
and securities trading. These divisions are the basis on which the Group reports its primary segment information.

Principal activities are as follows:

SIX MONTHS ENDED 30 SEPTEMBER 2009

Design,
manufacture
and sale
of electronic Securities
products trading Consolidated
HK$’000 HK$’000 HK$’000
TURNOVER 389,549 - 389,549
SEGMENT RESULTS (27,338) 5,156 (22,182)
Interest income 639
Unallocated income 2,419
Share of profits of associates 461
Finance costs (5,034)
Loss before taxation (23,697)
Taxation (1,044)
Loss for the period (24,741)
SIX MONTHS ENDED 30 SEPTEMBER 2008
Design,
manufacture
and sale
of electronic Securities
products trading Consolidated
HK$’000 HK$’000 HK$'000
TURNOVER 767,424 - 767,424
SEGMENT RESULTS 22,428 (5,386) 17,042
Interest income 365
Share of profits of associates 1,175
Finance costs (10,988)
Profit before taxation 7,594
Taxation (724)
Profit for the period 6,870
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4. OTHER INCOME

Other income includes:

Commission

Exchange gain, net
Income from investments
Rental income
Miscellaneous income

Six months ended

30 September

5. NET INCREASE (DECREASE) IN FAIR VALUE OF FINANCIAL INSTRUMENTS

Increase in fair value of derivative
financial instruments
Increase (decrease) in fair value of financial assets
designated at fair value through profit or loss
Increase (decrease) in fair value of
investments held for trading

6. DEPRECIATION AND AMORTISATION

2009 2008
HK$’000 HK$’000
343 1,191
7,441 596
1,113 1,173
2,419 2,334
3,070 2,819
14,386 8,113
Six months ended
30 September
2009 2008
HK$ 000 HK$°000
675 417
374 (669)
4,002 (5,403)
5,051 (5,655)

During the period, depreciation and amortisation of approximately HK$24,639,000 (HK$27,267,000 for the six months
ended 30 September 2008) was charged to the consolidated financial results in respect of the Group’s property, plant and

equipment, prepaid lease payments and product development costs.
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7. TAXATION

The charge (credit) comprises:
Hong Kong Profits Tax
Taxation (recovery) in other jurisdictions

Taxation attributable to the Company and
its subsidiaries

Six months ended
30 September

2009 2008
HK$’000 HK$°000
- 1,081
1,044 (357)
1,044 724

No provision of Hong Kong profits tax has been made as the Group did not generate any assessable profits arising in
Hong Kong during the period (six months ended 30 September 2008: HK$1,081,000).

Hong Kong Profits Tax is calculated at 16.5% (2008: 16.5%) of the estimated assessable profit for the period.

Taxation in other jurisdictions is calculated at the rates prevailing in the respective jurisdictions.

8. (LOSS) EARNINGS PER SHARE

The calculation of the basic and diluted (loss) earnings per share is computed based on the following data:

Net (loss) profit for the period attributable to

owners of the Company for the purpose

of basic and diluted (loss) earnings per share

Weighted average number of shares for the
purpose of basic (loss) earnings per share

Effect of dilutive potential ordinary shares for
the purpose of dilutive (loss) earnings per share

— Share option

Weighted average number of ordinary shares

for the purpose of dilutive (loss) earnings
per share

9. INTERIM DIVIDEND

Six months ended
30 September
2009 2008

HK$(17,675,000) HK$10,359,000

785,088,828 789,241,999
N/A 42,410,925
N/A 831,652,924

The directors have resolved not to pay an interim dividend for the year ending 31 March 2010 (Year ended 31 March

2009: nil cent per share).
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10. PROPERTY, PLANT AND EQUIPMENT

Six months ended
30 September

2009 2008

HK$°000 HK$’000

Net book value at beginning of year 272,565 298,575
Currency realignment (149) (64)
Additions 10,452 22,647
Depreciation (24,406) (26,401)
258,462 294,757

11. DEBTORS, DEPOSITS AND PREPAYMENTS

At 30 September 2009, debtors, deposits and prepayments includes trade debtors of HK$228,826,000 (31 March 2009:
HK$102,003,000). The Group provides credit periods of up to 90 days, depending on the products sold, to its trade customers.
The following is an aged analysis of accounts receivable at the reporting date:

30 September 31 March

2009 2009

(Unaudited) (Audited)

HK$'000 HK$°000

0 - 30 days 183,566 67,376
31 - 60 days 22,804 5,002
61 — 90 days 2,139 9,338
Over 90 days 20,317 20,287
228,826 102,003

12. CREDITORS AND ACCRUED CHARGES

At 30 September 2009, creditors and accrued charges includes trade creditors of HK$188,456,000 (31 March 2009:
HK$120,323,000). The aged analysis of trade creditors at the balance sheet date is as follows:

30 September 31 March

2009 2009

(Unaudited) (Audited)

HK$’000 HK$°000

0 - 30 days 140,838 29,264
31 - 60 days 19,680 16,914
61 — 90 days 6,771 19,641
Over 90 days 21,167 54,504
188,456 120,323
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13. SHARE CAPITAL

Balance at 1 April 2009 and 30 September 2009

14. CAPITAL COMMITMENTS

Contracted for but not provided
in the consolidated financial results in respect of:
- capital expenditure for acquisition of property,
plant and equipment

15. CONTINGENT LIABILITIES

Issued and

Number of Fully paid
shares Share capital
HK$’000

785,088,828 314,035
30 September 31 March
2009 2009
HK$’°000 HK$°000
1,389 3,229

There are no significant contingent liabilities as of 30 September 2009 and 31 March 2009.

16. RELATED PARTY TRANSACTIONS

There were no significant related party transactions undertaken by the Group at any time during the six months

period.
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STATEMENT OF INDEBTEDNESS
Borrowings
As at the close of business on 30 April 2010, being the latest practicable date for the purpose

of this indebtedness statement prior to the printing of this prospectus (the “Indebtedness Date”), the
Group had the following outstanding borrowings:

Non-current Current

portion portion Total

HK$’000 HK$’000 HK$’000

Short term bank loans (note a) - 100,800 100,800

Long term bank loans (note b) 14,504 11,943 26,447
Loans related to bills discounted

with recourse (note c) - 28,003 28,003

Trust receipts and import loans (note d) - 65,098 65,098

Debt factoring loans (note e) - 4,618 4,618

14,504 210,462 224,966

Notes

a) The short term bank loans of approximately HK$100,800,000 are unsecured, bear interest at 1.13% to 3.92%
per annum and are repayable within one year.

b) The secured long term bank loans of approximately HK$26,447,000 are unsecured, bear interest at 1.63% per
annum, in which, of approximately HK$11,943,000 are repayable within one year and the remaining balance of
approximately HK$14,504,000 are repayable between 2 to 5 years.

c) The loans related to bills discounted with recourse of approximately HK$28,003,000, the Group will need to
repay the financial institutions if there are credit losses on the receivables before the maturity date, accordingly,

the Group continues to recognize the full carrying amount as a borrowing.

d) The trust receipts and import loans of approximately HK$65,098,000 are unsecured, bear interest at 1.5% to
2.6% per annum and are repayable within one year.

e) The debt factoring loans of approximately HK$4,618,000 are unsecured, bear interest at 2% per month and are
repayable within one year.
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Contingent liabilities
The Company

The Company had contingent liabilities in respect of corporate guarantees for banking facilities
granted to certain subsidiaries in the aggregate amount of HK$1,299,100,000. As at 30 April 2010,

such facilities of approximately HK$214,852,000 were utilized by the subsidiaries.

Apart from the above, the Group and the Company did not have any material contingent
liabilities as at 30 April 2010.

Pledge of Assets

As at 30 April 2010, the Group pledged certain major assets with the following carrying values
to secure the general credit facilities granted to the Group and the margin accounts with securities

brokers:
HK$’000
Bills discounted with recourse and factored debtor balances 32,621
Disclaimers

Save as aforesaid as stated in the sub-section headed “Statement of Indebtedness” in this
Appendix I and apart from intra-group liabilities, as at 30 April 2010 the Group had no debt securities
issued and outstanding, and authorised or otherwise created but unissued, term loans, distinguishing
between guaranteed, unguaranteed, secured and unsecured, and guaranteed, unguaranteed, secured
and unsecured bank borrowings including, bank loans and overdrafts or other similar indebtedness,
liabilities under acceptances (other than normal trade bills) or acceptance credit, hire purchase or
finance lease commitments, guarantees or other material contingent liabilities.

The Directors confirmed that (i) there has not been any material adverse change in the indebtedness
and contingent liabilities of the Group since 30 April 2010; and (ii) there has not been any material
adverse change in the financial or trading position of the Group since 31 March 2009.

WORKING CAPITAL

Taking into account of the proceeds from the Open Offer and the financial resources of the
Group, including internally generated funds and credit facilities available to the Group, the Directors,
after due and careful consideration, are of the opinion that the Group will have sufficient working
capital for its present requirements, that is for at least the next twelve months from the date of this
Prospectus.
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BUSINESS REVIEW AND PROSPECTS
Business Review for the Year Ended 31 March 2009
Results

During our fiscal year ended 31 March 2009, the world economy has experienced unprecedented
turbulence in the global financial markets, a sharp decline in consumer confidence, and increasingly
tightened access to credit markets. Unfortunately, as a Group that operates globally, with manufacturing,
sales, and distribution offices throughout the world, we were unable to avoid the challenges that are
plaguing the economy. As a result, the Group reported HK$1,281M in sales for fiscal year 2009 as
compared to HK$2,199M sales in fiscal 2008 (a reduction of 42%). Due to the sharp and turbulent
decline in the economy, we reported a loss of HK$120M. However, despite the economic downturn,
we emerged from the year with more cash on hand, less inventory, and reduced overhead expenses
as compared to the year before.

Electronics Division

Fiscal year 2009 was a tumultuous year for the Group’s electronics division. With Europe and the
US accounting for 96% of the Group’s sales, it was inevitable that the Group’s performance suffered
as sales in North America dropped 35% and sales in Europe dropped 54% from the previous year.

There were numerous factors which contributed to the financial results for the year. Gross profit
margin dropped from 24% in fiscal 2008 to 20% in fiscal 2009. Prior to fiscal 2009, the Group’s
strategy for the electronics division was to target high-end products and phase out lower-end products
with lower margins. Unfortunately due to the economic instability, the Group was forced to reverse
its strategy. Weakened retail markets and shaken consumer confidence resulted in more sales of low-
priced products with traditionally lower margins. As a consequence, the average unit selling price
dropped by 5.4%. Margin dropped as low-end products accounted for a majority of the sales mix.

Discounts offered to our customers during the year also adversely affected gross profit margin.
Due to the weakened retail market, sales slumped during the holiday peak season. In order to support
the retailers to turn inventory, the Group offered discounts and marketing support money.

The cost of substantial raw materials was also affected during fiscal 2009. One of the Group’s
major components was the LCD panel, which experienced unpredictable fluctuation throughout the
second half of the fiscal year. Although the cost for LCD panels continued to fall throughout the
year, the Group was unable to take advantage of the falling prices due to the fact that the Group
had to purchase these components in advance in order to produce finished goods by their shipping
deadlines. This hurt the Group on two fronts; the Group had to procure supplies at a high price in
the pre-season and then in the selling season was forced to issue discounts to stay competitive with
the current lowered cost of LCD panels at that time.
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The Group’s operating cost was also adversely affected by the instability in the world financial
markets. During fiscal 2009, the value of the RMB against the HKD appreciated by 6.8%. With
extensive manufacturing operations in China, the Group experienced additional expenses due to the
declined purchasing power of the HKD in China. This inflation in expenses was exacerbated by the
passing of a new labour law in China. As the Group reacted to the reduction in sales and took steps to
reduce its workforce, this new labour law forced the Company to make increased severance payments
to downsize workforce.

The Group ended the year with HK$402M in inventory, a drop of 26% from the previous year
of HK$544M. The reduction in inventory is attributed to rigorous inventory clearing in Q4 of the
fiscal year.

Securities Trading
The Group recorded a segment result of a loss of HK$12.4 million for the year.
Business Review for the Six Months Ended 30 September 2009

Due to the prolonged global economic recession, high unemployment, and weak consumer spending,
the Group has yet to reverse its performance during this interim period. The Group recorded sales of
HK$390M (2008: HK$767M) and a net loss attributable to the owners of the Company of HK$18M
as compared with a net profit attributable to owners of the Company of HK$10M in 2008.

The Group experienced a 49% reduction in turnover, primarily due to slow sales at the beginning
of the fiscal year. Slow sales were influenced by the following multiple factors outside of the Group’s
control. At the beginning of the year, the U.S. retail trend was cautious as retailers reduced forecasts
due to excess inventory in stores and uncertain trends with consumer confidence. As a result, retailers
delayed placing orders or cancelled orders entirely. In addition, traditional holidays such as Easter,
Mother’s Day, and Father’s Day did not lift retail spending. To cater for the weak economy spending,
retailers also focused on ordering affordable, entry-level products. However, two years prior when
the economy was strong, the Group switched its strategy from manufacturing entry-level products
to high-end products. This shift in retail buying trend did not follow the Group’s strategy to focus
on high-end product. The Group was also affected by a shortage of workers in the Pearl Delta area
when the Christmas holiday season orders began coming in. The loss in sales, although not significant
did contribute to a higher unit cost of manufacturing and a lower gross profit margin during this
period.

Gross profit margin dropped from 22% to 19%. Workers wages have stabilized but due to a
shortage of labor, we had to increase workers overtime to make up for the shortage. Since the closing
of thousands of factories in the southern province of China, many workers returned to their home
towns hundred of miles away and did not return to wait for employment. Gross profit margin was also
negatively affected as the Group took aggressive action in the beginning of the fiscal year to reduce
surplus inventory and reduce the cost of storage and financing.
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The Group cut its administrative expenses and finance costs by 7% and 54% respectively.
Administrative payroll was cut across the board by 10%-25%. Finance charges were substantially reduced
compared with 2008 as we maintained a low level of borrowing throughout the current period.

The net loss attributable to the owners of the Company of HK$18M was primarily due to the
decline in sales and a moderate drop in gross profit margin. Management had anticipated a better
result but attributed the current net loss to factors that were outside management control.

Prospects

Management is confident the Group can weather the continued economic recession. In preparation,
the Group has implemented plans to lower overhead expenses and is taking a conservative view of a

slow economic recovery.

In April of 2009, the Group substantially reduced its workforce and cut overtime predominantly
in its China factories. In doing so, Management achieved substantial savings in anticipation of further
reduced turnover in the upcoming year.

During fiscal 2009 many factories in China’s Pearl Delta area closed. The Group expects a future
market with relatively less cut-throat competition, and consequently a better outlook for improved
margin. The licensed series of product under brand Hamilton Beach is taking shape, especially in the
area of under-the-cabinet (“UTC”) line. The Group is also vigorously pursuing the opportunity of
licensing other well-known brands to bolster its brand mix. With an established history, large capacity,
and technological resources, the Group expects to continue to be a strong player in the consumer
electronics market after the recession.

During fiscal 2009 the Group invested HK$42.8M on R&D related activities, which was only
slightly off the HK$43.6M of the year before, despite the halved sales under the financial meltdown.
It is the policy of the Group to maintain significant level of investment in R&D in order to stay ahead
of the competition by maintaining innovation and technological products for our customers.

The Group foresees a better manufacturing environment in China in the years ahead. The RMB
which appreciated as much as 6.8% last year and impacted wages, raw materials and all manufacturing
overheads in China has remained stable since the close of our fiscal 2009. The Group expects that the
Chinese operating environment will improve as the struggling economy may prompt the government
to be more sympathetic to the grievances of private employers operating within China.

The Group is hopeful that fiscal year 2010 will be much improved over fiscal 2009. Starting
with strong liquidity position in the backdrop of a leaner overhead structure, flexible production
ability, sustained R&D investment, improved distribution in North America, and an experienced
workforce in China, the Group is positioned to recover and resume profitability after the recovery
of the world economy.
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While certain economic indicators are showing early signs of recovery around the globe, the
prediction of ending the current economic recession has been postponed from 2009 to 2010. Management
is cautiously optimistic that our sales will improve in 2010. We have positioned the Group to sustain
a prolonged recovery by maintaining a low level of bank borrowing, carefully monitored inventory
planning, strengthening our sales presence in the US and UK, and a continued action to reduce our
overhead structure.
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A. UNAUDITED PRO FORMA STATEMENT OF ADJUSTED CONSOLIDATED NET
TANGIBLE ASSETS OF THE GROUP

The following is the unaudited pro forma statement of adjusted consolidated net tangible assets
of the Group which has been prepared to illustrate the effect of the Open Offer of 628,071,062 Offer
Shares of HK$0.10 each at HK$0.12 per Offer Share on the basis of four Offer Shares for every five
Shares held on the net tangible assets of the Group as if the Capital Reorganisation, which became
effective on 23 June 2010, and the Open Offer had been completed on 30 September 2009. As it is
prepared for illustrative purposes only, and because of its nature, it may not give a true picture of
the financial position of the Group upon completion of the Open Offer.

The unaudited pro forma statement of adjusted consolidated net tangible assets of the Group is
prepared based on the unaudited consolidated net tangible assets of the Group attributable to owners
of the Company as at 30 September 2009 as extracted from the published unaudited interim report
of the Group for the six months ended 30 September 2009 and is adjusted for the effect of the Open
Offer.

Unaudited

pro forma adjusted
consolidated net
tangible assets

Unaudited
pro forma adjusted

consolidated net of the Group

Adjusted tangible assets attributable to
unaudited of the Group owners of the
consolidated net attributable to Company
tangible assets owners of the per Share
of the Group Company immediately after
attributable to Estimated immediately after completion
owners of the net proceeds completion of of the Capital
Company as at from the the Capital Reorganisation
30 September 2009 Open Offer Reorganisation and the Open Offer
(Note 1) (Note 2) and the Open Offer (Note 3)
HK$’000 HK$’000 HK$’000 HK$
624,258 72,909 697,167 — 0.49
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Notes:

The adjusted unaudited consolidated net tangible assets of the Group attributable to owners of the Company as at
30 September 2009 of HK$624,258,000 represents the unaudited consolidated net assets of the Group attributable
to owners of the Company of HK$650,886,000, as extracted from the published interim report of the Company
for the six months ended 30 September 2009, and deducting product development costs and goodwill with an
aggregate amount of HK$26,628,000.

The amount of estimated net proceeds from the Open Offer is calculated based on 628,071,062 Offer Shares of
HK$0.10 each at HK$0.12 per Offer Share, after deducting the estimated underwriting fees and other related
expenses of approximately HK$2.46 million to be incurred by the Group.

The calculation of the unaudited pro forma adjusted consolidated net tangible assets attributable to owners of
the Company per Share is based on 1,413,159,890 Shares, comprising 785,088,828 Shares in issue on the Latest
Practicable Date and 628,071,062 Offer Shares. As at the Latest Practicable Date, the Group had 18,256,000
Share Options outstanding. The preparation of the unaudited pro forma statement of adjusted consolidated net
tangible assets assumes no exercise of these Share Options.

The Capital Reorganisation does not have any impact on the unaudited pro forma adjusted consolidated net tangible

assets of the Group attributable to owners of the Company and the unaudited pro forma adjusted consolidated
net tangible assets of the Group attributable to owners of the Company per share.
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B. ACCOUNTANTS’ REPORT ON UNAUDITED PRO FORMA STATEMENT OF ADJUSTED
CONSOLIDATED NET TANGIBLE ASSETS

The following is the text of an accountants’ report from Deloitte Touche Tohmatsu, the reporting
accountants, on the unaudited proforma financial information.

Deloitte.

ACCOUNTANTS’ REPORT ON UNAUDITED PRO FORMA STATEMENT OF ADJUSTED
CONSOLIDATED NET TANGIBLE ASSETS

TO THE DIRECTORS OF STARLIGHT INTERNATIONAL HOLDINGS LIMITED

We report on the unaudited pro forma statement of adjusted consolidated net tangible assets of
Starlight International Holdings Limited (the “Company”) and its subsidiaries (hereinafter collectively
referred to as the “Group”), which has been prepared by the directors of the Company for illustrative
purposes only, to provide information about how the open offer of 628,071,062 offer shares of
HK$0.10 each at HK$0.12 per offer share on the basis of four offer shares for every five shares held
might have affected the consolidated net tangible assets of the Group presented as at 30 September
2009, for inclusion in section A of Appendix II to the prospectus dated 29 June 2010 issued by the
Company (the “Prospectus”). The basis of preparation of the unaudited pro forma statement of adjusted
consolidated net tangible assets is set out in section A of Appendix II to the Prospectus.

Respective responsibilities of directors of the Company and reporting accountants

It is the responsibility solely of the directors of the Company to prepare the unaudited pro forma
statement of adjusted consolidated net tangible assets in accordance with paragraph 29 of Chapter 4
of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Listing Rules”) and with reference to Accounting Guideline 7 “Preparation of Pro Forma Financial
Information for Inclusion in Investment Circulars” issued by the Hong Kong Institute of Certified
Public Accountants.

It is our responsibility to form an opinion, as required by paragraph 29(7) of Chapter 4 of the
Listing Rules, on the unaudited pro forma statement of adjusted consolidated net tangible assets and
to report our opinion to you. We do not accept any responsibility for any reports previously given
by us on any financial information used in the compilation of the unaudited pro forma statement
of adjusted consolidated net tangible assets beyond that owed to those to whom those reports were
addressed by us at the dates of their issue.
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Basis of opinion

We conducted our engagement in accordance with Hong Kong Standard on Investment Circular
Reporting Engagements 300 “Accountants’ Reports on Pro Forma Financial Information in Investment
Circulars” issued by the Hong Kong Institute of Certified Public Accountants. Our work consisted
primarily of comparing the unadjusted financial information with source documents, considering the
evidence supporting the adjustments and discussing the unaudited pro forma statement of adjusted
consolidated net tangible assets with the directors of the Company. This engagement did not involve
independent examination of any of the underlying financial information.

We planned and performed our work so as to obtain the information and explanations we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance
that the unaudited pro forma statement of adjusted consolidated net tangible assets has been properly
compiled by the directors of the Company on the basis stated, that such basis is consistent with the
accounting policies of the Group and that the adjustments are appropriate for the purpose of the
unaudited pro forma statement of adjusted consolidated net tangible assets as disclosed pursuant to
paragraph 29(1) of Chapter 4 of the Listing Rules.

The unaudited pro forma statement of adjusted consolidated net tangible assets is for illustrative
purpose only, based on the judgements and assumptions of the directors of the Company, and, because
of its hypothetical nature, does not provide any assurance or indication that any event will take place
in future and may not be indicative of the financial position of the Group as at 30 September 2009
or any future date.

Opinion
In our opinion:

a) the unaudited pro forma statement of adjusted consolidated net tangible assets has been
properly compiled by the directors of the Company on the basis stated;

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

c) the adjustments are appropriate for the purposes of the unaudited pro forma statement
of adjusted consolidated net tangible assets as disclosed pursuant to paragraph 29(1) of
Chapter 4 of the Listing Rules.

Deloitte Touche Tohmatsu
Certified Public Accountants
Hong Kong

29 June 2010
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1. RESPONSIBILITY STATEMENT

This Prospectus, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Listing Rules for the purpose of giving information
with regard to the Company. The Directors, having made all reasonable enquiries, confirm that to
the best of their knowledge and belief the information contained in this Prospectus is accurate and
complete in all material respects and not misleading or deceptive, and there are no other matters the
omission of which would make any statement herein or this Prospectus misleading.

2. SHARE CAPITAL

The authorised and issued share capital of the Company as at the Latest Practicable Date were
as follows:

Authorised capital: HK$

5,000,000,000 ordinary shares of HK$0.10 each 500,000,000.00

Issued and fully paid or credited as fully paid:

785,088,828 ordinary shares of HK$0.10 each as at 78,508,882.80
the Latest Practicable Date

628,071,062 Offer Shares to be issued 62,807,106.20

1,413,159,890 141,315,989.00

No part of the securities of the Company is listed or dealt in, nor is listing or permission to
deal in the securities of the Company being or proposed to be sought, on any other stock exchange.

There is no arrangement under which future dividends are/will be waived or agreed to be
waived.

All of the Offer shares to be issued will rank pari passu in all respects with all the Shares in
issue as at the date of allotment and issue of the Offer Shares. The Offer Shares to be issued will be
listed on the Stock Exchange.

As at the Latest Practicable Date, the Company has 73,024,000 outstanding Share Options. Save
for the Share Options, the Company had no outstanding options, warrants, derivatives or convertible
securities which may confer any right to the holder thereof to subscribe for, convert or exchange into
new Shares as at the Latest Practicable Date.
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3.

DISCLOSURE OF INTERESTS

(a) Directors’ and chief executive’s interests in the Company

As at the Latest Practicable Date, the interests and short positions of the Directors or
chief executives and their associates in the shares, underlying Shares or debentures of the

Company or any of its associated corporations (within the meaning of Part XV of the SFO),
which would have to be notified to the Company or any of its associated corporations and the
Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO or that was required to
be recorded pursuant to section 352 of the SFO or as otherwise notified to the Company and
the Stock Exchange pursuant to the Model Code for Securities Transactions by Directors of

Listed Companies were as follows:

Name Nature of interest

Mr. Philip Lau Beneficial Owner

(Note 1 & 4)
Mr. Anthony Lau Beneficial Owner
(Note 2 & 4)

Mr. Andy Lau
(Note 3 & 4)

Beneficial Owner

KK. Nominees Limited Interest of controlled

(Note 5) corporation

Wincard Management Interest of controlled

Services Ltd (Note 6)

Philip Lau Holding
Corporation (Note 7)

Hon Sheung Tin,
Peter

Chuck Winston
Calptor

corporation

Held by Trust

Beneficial Owner

Beneficial Owner

-99.

Number of
Shares held

99,823,029

38,693,836

37,507,445

3,165,277

10,100,415

169,069,209

206,769

770,000

Approximately
Percentage of the
Company’s issued

share capital

12.71%

4.93%

4.78%

0.40%

1.29%

21.54%

0.03%

0.10%



APPENDIX III

GENERAL INFORMATION

Note:

Mr. Philip Lau is the chairman and an executive Director.
Mr. Anthony Lau is an executive Director and the brother of Mr. Philip Lau and Mr. Andy Lau.
Mr. Andy Lau is an executive Director and the brother of Mr. Philip Lau and Mr. Anthony Lau.

Mr. Philip Lau, Mr. Anthony Lau and Mr. Andy Lau are regarded as the parties acting in concert under
the Takeovers Code and as such, they are deemed to be interested in the Existing Shares and Adjusted
Shares held by each of them.

K.K. Nominees Limited is wholly and beneficially owned by Mr. Philip Lau, Mr. Anthony Lau and
Mr. Andy Lau. Mr. Philip Lau, Mr. Anthony Lau and Mr. Andy Lau are deemed to be interested in the
Existing Shares and Adjusted Shares owned by K.K. Nominees Limited.

Wincard Management Services Limited is wholly and beneficially owned by Mr. Philip Lau, Mr. Anthony
Lau and Mr. Andy Lau. Mr. Philip Lau, Mr. Anthony Lau and Mr. Andy Lau are deemed to be interested
in the Existing Shares and Adjusted Shares owned by Wincard Management Services Limited.

Philip Lau Holding Corporation is beneficially owned by a discretionary trust of which the discretionary
objects include Mr. Philip Lau and his associates. Mr. Philip Lau is deemed to be interested in the Existing
Shares and Adjusted Shares owned by Philip Lau Holding Corporation.

The Shares are beneficially owned by Timemate Industries Ltd. which is 75% beneficially owned by
Underwriter C. Accordingly, Underwriter C is deemed to be interested in the Existing Shares and Adjusted
Shares beneficially owned by Timemate Industries Ltd.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors nor the chief executive of the

Company had or was deemed to have any interests or short positions in the Shares, underlying Shares or debentures

of the Company and its associated corporations (within the meaning of Part XV of the SFO) (i) which were

required to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the

SFO (including interests or short positions which they were taken or deemed to have under such provisions of

the SFO); or (ii) which were required, pursuant to section 352 of the SFO, to be entered in the register referred

to therein; or (iii) which were required to be notified to the Company and the Stock Exchange pursuant to the

Model Code for Securities Transactions by Directors of Listed Companies contained in the Listing Rules.
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(b) Substantial shareholders and other persons’ interests in Shares and underlying
Shares

As at the Latest Practicable Date, according to the register kept by the Company pursuant
to section 336 of SFO, and so far as is known to the Directors or chief executive of the Company,
the following persons (other than a Director or a chief executive of the Company) had, or was
deemed or taken to have, an interest or short position in the Shares or underlying Shares which
would fall to be disclosed to the Company and the Stock Exchange under the provisions of
Divisions 2 and 3 of Part XV of the SFO or who were directly or indirectly interested in 5%
or more of the nominal value of any class of share capital, including options in respect of such
capital, carrying voting rights to vote in all circumstances at general meeting of any member
of the Group:

(i) Substantial shareholders of the Company:

Approximately
Percentage of the
Number of Company’s issued
Name Nature of interest Shares held share capital
Lee Yu Beneficial owner 42,140,878 5.37%
Chiang
Note:

Save as disclosed above and so far as is known to the Directors or chief executive of the Company, there
is no person (other than a Director or chief executive of the Company) who, as at the Latest Practicable
Date, had an interest or short position in the Shares and underlying Shares which would fall to be
disclosed to the Company and the Stock Exchange under the provisions of Divisions 2 and 3 of Part XV
of the SFO, or, was, directly or indirectly, interested in 5% or more of the nominal value of any class of
share capital, including options in respect of such capital, carrying rights to vote in all circumstances at
general meeting of any other member of the Group.

4. DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had any existing or proposed service
contract with any member of the Group (excluding contracts expiring or determinable by the employer
within one year without payment of compensation other than statutory compensation).

5. DIRECTORS’ INTEREST IN ASSETS

None of the Directors had any direct or indirect interest in any assets which have been, since 31
March 2010 (being the date to which the latest published audited consolidated financial statements of
the Group were made up) and up to the Latest Practicable Date, acquired or disposed of by or leased
to or are proposed to be acquired or disposed of by or leased to any member of the Group.
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6. DIRECTORS’ INTEREST IN CONTRACT OR ARRANGEMENT

So far as the Directors are aware of, none of themselves or the substantial Shareholders (as
defined in the Listing Rules) of the Company or their respective associates had any interest in a
business which competes or may compete with the business of the Group or any other conflicts of
interest with the Group.

7. COMPETING INTERESTS

As at the Latest Practicable Date, none of the Directors or their respective associates had any
interests in businesses which compete or are likely to compete, either directly or indirectly, with the
businesses of the Group, other than those businesses where the Directors were appointed as directors
to represent the interests of the Company and/or the Group.

8. LITIGATION

As at the Latest Practicable Date, a writ of summons (the “Writ”) taken by Digital Integrated
System Sdn. Bhd. (“DIS”) from the Hong Kong High Court against Starlight Marketing Limited
(“SML”), a wholly owned subsidiary of the Company, had been served on the Group. According to
the statement of claim enclosed in the Writ, DIS alleged that there were various transactions between
DIS and SML during the period from February 2009 to December 2009 but no payment was received
by DIS. The aggregate alleged sum as claimed by DIS amounts to approximately US$23,753,947.
SML has sought legal advices regarding the Writ and intends to actively and strenuously defend the
claims. Given that the litigation process is still at an early stage, the Directors consider that it is not
practical to assess the potential impact on the Group at this stage, although there may be material
adverse impact on the Group in the event that SML fails to successfully defend the claims. If the
claims cannot be established, there will be no impact on the Group.

9. EXPERTS AND CONSENTS

The following is the qualification of the experts who have given opinion or advice which is
contained in this Prospectus:

Name Qualifications
Deloitte Touche Tohmatsu Certified Public Accountants
Deloitte Touche Tohmatsu have given and have not withdrawn their written consent to the issue

of this Prospectus with the inclusion herein of their letter or their name in the form and context in
which they respective appear.
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Deloitte Touche Tohmatsu do not have any shareholding in any member of the Group or the
right (whether legally enforceable or not) to subscribe for or to nominate persons to subscribe for
securities in any member of the Group.

Deloitte Touche Tohmatsu do not have any direct or indirect interests in any assets which have
been, since 31 March 2009 (being the date to which the latest published audited consolidated accounts
of the Group were made up), acquired or disposed of by or leased to, any member of the Group, or
which are proposed to be acquired or disposed of by or leased to, any member of the Group.

10. MATERIAL CONTRACTS

The following contract (not being contracts in the ordinary course of business) has been entered
into by the Company or any of its subsidiaries within the two years immediately preceding the date
of this Prospectus and are or may be material:

1. the Underwriting Agreement.
11. EXPENSES

The expenses in connection with the Open Offer, including financial advisory fees, printing,
registration, translation, legal and accountancy charges are estimated to amount approximately HK$2.46

million and are payable by the Company.

12. PARTIES INVOLVED IN THE OPEN OFFER AND CORPORATE INFORMATION

Directors
Mr. Lau Sak Hong, Philip 5th Floor, Shing Dao Industrial Building,
232 Aberdeen Main Road, Hong Kong
Mr. Lau Sak Kai, Anthony 5th Floor, Shing Dao Industrial Building,
232 Aberdeen Main Road, Hong Kong
Mr. Lau Sak Yuk, Andy 5th Floor, Shing Dao Industrial Building,
232 Aberdeen Main Road, Hong Kong
Mr. Hon Sheung Tin, Peter Sth Floor, Shing Dao Industrial Building,
232 Aberdeen Main Road, Hong Kong
Mr. Ho Hau Chong, Norman 5th Floor, Shing Dao Industrial Building,
232 Aberdeen Main Road, Hong Kong
Mr. Chan Chak Chung 5th Floor, Shing Dao Industrial Building,
232 Aberdeen Main Road, Hong Kong
Mr. Winston Calptor Chuck 5th Floor, Shing Dao Industrial Building,

232 Aberdeen Main Road, Hong Kong
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Registered Office

Head office and principal place of
business in Hong Kong

Authorised representatives

Company Secretary

Legal advisor to the Company

Independent financial adviser to the
Independent Board Committee
in relation to the Open Offer

Auditor and reporting accountants

Canon’s Court

22 Victoria Street
Hamilton HM12
Bermuda

5th Floor

Shing Dao Industrial Building
232 Aberdeen Main Road
Hong Kong

Mr. Lau Sak Hong

5th Floor, Shing Dao Industrial Building,
232 Aberdeen Main Road, Hong Kong
Mr. Lau Sak Kai

5th Floor, Shing Dao Industrial Building,
232 Aberdeen Main Road, Hong Kong

Lo Tai On

26C, Tower 6, Laguna Verde,
Villa Verde, Hunghom, Kowloon,
Hong Kong

As to Hong Kong Law
Michael Li & Co

14th Floor, Printing House
6 Duddell Street

Central Hong Kong

As to Bermuda law:

Appleby

8th Floor, Bank of America Tower
12 Harcourt Road

Central, Hong Kong

VC Capital Limited
28/F, The Centrium
60 Wyndham Street
Central, Hong Kong

Deloitte Touche Tohmatsu
Certified Public Accountants
35/F One Pacific Place

88 Queensway, Hong Kong
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Underwriters Chu Tai On
Yu Kam Chung, Peter
Chow Stephen Wing Cheung
Fan Shi Hoo
Ng Kam Ching

Principal share registrar Butterfield Fulcrum Group (Bermuda) Limited
Rosebank Centre, 11 Bermudiana Road,
Pembroke, HM08, Bermuda

Hong Kong branch share registrar Tricor Secretaries Limited
26th Floor, Tesbury Centre, 28 Queen’s Road
East, Wanchai, Hong Kong

Principal bankers The Hongkong and Shanghai Banking
Corporation Limited
1 Queen’s Road, Central, Hong Kong

Standard Chartered Bank (Hong Kong) Limited
15th floor, Standard Chartered Tower,
388 Kwun Tong Road, Kwun Tong, Hong Kong

Hang Seng Bank Limited
83 Des Voeux Road, Central, Hong Kong

Industrial and Commercial Bank of
China (Asia) Limited

33th Floor, ICBC Tower, 3 Garden Road,

Central, Hong Kong

13. MISCELLANEOUS

(a) As at the Latest Practicable Date, there was no benefit to be given to any Director as
compensation for loss of office or otherwise in connection with the Open Offer.

(b)  As at the Latest Practicable Date, there was no restriction affecting the remittance of
profits or repatriation of capital into Hong Kong from outside Hong Kong.

(c)  This Prospectus and the accompanying Application Form have been prepared in both

English and Chinese. In the case of any discrepancies, the English texts shall prevail
over their respective Chinese texts.
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14.

15.

ADDITIONAL DISCLOSURE OF INTERESTS

(1) As at the Latest Practicable Date, save for the undertakings under the Underwriting
Agreement, the Board had not received any information from any substantial Shareholders
of their intention to take up the securities of the Company to be provisionally allotted
or offered to them under the Open Offer.

(2)  As at the Latest Practicable Date, there was no contract or arrangement entered into by the
Underwriters and parties acting in concert with it in which the Directors were materially
interested.

DIRECTORS AND SENIOR MANAGEMENT
Executive Directors

Mr. Philip Lau Sak Hong, aged 63, was appointed executive director of the Company
since 26th September, 1989. He is also the Chairman and Managing Director of the Company.
He has been in the Group for 40 years and over 40 years of management experience in the
electronics industry. Mr. Lau did not hold any directorship in other listed public companies in
the last three years. Mr. Lau is also a director in a number of subsidiaries of the Group of the
Company. He is the brother of Mr. Anthony Lau Sak Kai, Mr. Andy Lau Sak Yuk, Ms. Carol
Lau Chu Lan, Mr. Eric Lau Shek Hung and Mr. Jacky Lau Sek Hoi who are executive directors
and senior management of the Company.

Mr. Anthony Lau Sak Kai, aged 60, was appointed director of the Company since 26th
September, 1989. He is an Executive Director of the Company. Mr. Lau has been in the Group
for 38 years and is responsible for the Group’s overall production management in China and also
in charge of the research & development of the Group. Mr. Lau did not hold any directorship
in other listed public companies in the last three years. Mr. Lau is also a director of a number
of subsidiaries of the Group of the Company. He is the brother of Mr. Philip Lau Sak Hong,
Mr. Andy Lau Sak Yuk, Ms. Carol Lau Chu Lan, Mr. Eric Lau Shek Hung and Mr. Jacky Lau
Sek Hoi who are executive directors and senior management of the Company.

Mr. Andy Lau Sak Yuk, aged 60, was appointed executive director of the Company since
26th September, 1989. He is in charge of the research and development of the Group and has
been in the Group for 38 years. Mr. Lau did not hold any directorship in other listed public
companies in the last three years. Mr. Lau is also a director in a number of subsidiaries of the
Group of the Company. He is the brother of Mr. Philip Lau Sak Hong, Mr. Anthony Lau Sak
Kai, Ms. Carol Lan Chu Lan, Mr. Eric Lau Shek Hung and Mr. Jacky Lau Sek Hoi who are
executive directors and senior management of the Company.

- 106 -



APPENDIX III GENERAL INFORMATION

Non-executive Directors

Mr. Hon Sheung Tin, Peter, aged 69, had been an independent non-executive director
of the Company since 1988 and re-designated as non-executive director of the Company on
28th September, 2004. He has been practising as a solicitor in Hong Kong for over 40 years.
He retired as Senior Partner of Messrs. Hon & Co., Solicitors & Notaries since 1st April, 2008
and remains as consultant. He resigned as an independent non-executive director of Automated
Systems Holdings Limited, a company listed on The Stock Exchange of Hong Kong Limited
in August 2009. He is also a director of Starlight Industrial Holdings Limited and The Singing
Machine Company, Inc. where both are subsidiaries of the Company. He is a member of audit
committee and remuneration committee of the Company.

Independent Non-executive Directors

Mr. Norman Ho Hau Chong, aged 54, was appointed independent non-executive director
of the Company since Ist October, 1998. He is a member of audit committee of the Company.
He holds a Bachelor of Arts degree from the University of Exeter, and is a member of the
Institute of Chartered Accounts in England and Wales, a Fellow of the Hong Kong Institute of
Certified Public Accountants. He has over 23 years of experience in management and property
development. He is a director in CITIC Pacific Limited, Hong Kong Ferry (Holdings) Company
Limited, Lee Hing Development Limited, Miramar Hotel & Investment Company Limited, Shun
Tak Holdings Limited and New World Mobile Holdings Limited all of which are listed on the
Stock Exchange. Mr. Ho resigned as director of Taifook Securities Group Limited, a company
listed on the Stock Exchange, on Ist July, 2009.

Mr. Chan Chak Chung, aged 52, was appointed director of the Company since 30th
September, 2004. He is an Independent Non-executive Director, a member of audit committee
and remuneration committee of the Company. He is a qualified accountant with about 28 years
in the public accountancy profession. He holds a Master degree in Business Administration.
He is an associate member of Hong Kong Institute of Certified Public Accountants and the
Association of Chartered Certified Accountants of United Kingdom. He did not hold any
directorship in other listed public companies in the last three years.

Mr. Winston Calptor Chuck, aged 54, was appointed director of the Company since 30th
September, 2004, He is an Independent Non-executive Director and a member of remuneration
committee of the Company. He has been practising as a solicitor in Hong Kong over 27 years. He
holds a Bachelor Degree of Arts from University of Ontario, Canada. He is also an independent
non-executive director of ITC Corporation Limited, a company listed on the Stock Exchange.

Company Secretary

Mr. Lo Tai On, aged 55, was appointed as the company secretary of the Company in
September 2009. Mr. Lo is a member of the Hong Kong Institute of Certified Public Accountants.
He has not been a director of a listed company in the past three years. He has over 20 years
of experience in the company secretarial field. Currently, he is company secretary of several
listed companies in Hong Kong.
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15. MATERIAL ADVERSE CHANGE

Save as disclosed herein, the Directors are not aware of any material adverse change in the
financial position or trading position of the Group since 31 March 2009, being the date to which the
latest published audited financial statements of the Group was made up.

16. DOCUMENTS DELIVERED TO THE REGISTRARS OF COMPANIES

A copy of each of the Prospectus Documents and the consent letter referred to in the paragraph
headed “Expert” in this appendix, has been registered with the Registrar of Companies in Hong Kong
as required by Section 342C of the Companies Ordinance (Chpater 32 of the Laws of Hong Kong).

17. LEGAL EFFECT

The Prospectus Documents and all acceptances of any offer or application contained in such
documents are governed by and shall be construed in accordance with the laws of Hong Kong. When
an acceptance or application is made in pursuance of any such documents, the relevant document(s)
shall have the effect of rendering all persons concerned bound by the provisions (other than the penal
provisions) of Section 44A and 44B of the Companies Ordinance (Chapter 32 of the Laws of Hong
Kong).

18. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection during normal business hours
on any weekday (except for public holidays) at the head office and principal place of business of
the Company in Hong Kong at 5th Floor, Shing Dao Industrial Building, 232 Aberdeen Main Road
and at www.starlight.com.hk, from the date of this Prospectus up to and including the Latest Time
for Acceptance:

(a) the memorandum of association and bye-laws of the Company;

(b) the annual reports of the Company for the years ended 31 March 2008 and 2009
respectively;

(c)  the material contracts as referred to in the paragraph headed “Material contracts” in this
appendix;

(d) the written consents referred to in the paragraph headed “Experts and Consents” in this
appendix;

(e) the letter from Deloitte Touche Tohmatsu in respect of the unaudited pro forma statement
of adjusted consolidated net tangible assets of the Group, the text of which is set out on
pages 96 to 97 of this Prospectus;

(f)  a copy of each of the circulars issued pursuant to the requirements set out in Chapter 14
and/or Chapter 14A of the Listing Rules which have been issued by the Company since
31 March 2009 (the date to which the latest published audited consolidated financial
statements of the Group were made up); and

(g) the Companies Act 1981 of Bermuda, as amended, supplemented or otherwise modified
from time to time.
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RAE
200754818 ~ 2008F3H31H &20094%3H31H 1,732
]
#2007%F4H1H 778
R ANRR 347
20083 H31H 1,125
R ANBR 347
R2009%3H31H 1,472
REE
200943 H31H 260
200843 H31H 607
PE LB R AR DL E AR R A A -
17. B8R
F oL
RA{E
#2007F4H1H 25,494
AR B U BER B N R B AME 2,183
WA BB A O (6)
200843 H31H 27,671
Wi, WA A BB B A R B MER 944
AR B L EME A R H LR (505)
HE
200943 H31H 28,110
FERTEREAEER R
20094331 H Z 48k 1,569
FRMEE
200943 H31H 26,541
R2008F3H31H 27,671

R M TR A S PR G 1 89 BR o
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18. ARBEERNR

WK FSHTME AREUEE S EEABRSEIEENNEETR - MBENRTS > BHES
26,541,000# JT (20084 © 26,102,000 70) 2B B EHARE=MBELELEM((HEELEMN)) > A=K
at >~ BOERHEETERERZMBAT > 451 58,111,000% 5T ~ 17,722,000% ¢ % 708,000% 7 (2008 4F
8,111,000% 7C ~ 17,991,000 7T X ) - 200843 A31HEE T 21,569,000 TR &R FE TR EHEY &
BEZ-FZMBARIEH ERAEEZMEHREARIL2HEMERBRE -

B R 2 A B A T B BT B M E o RH G TR R R B B R R
AR AU AM BB RA Z FRH B - 58 R A R BEAT LL RSB B3R > 3% b o SR vl 355 35 IR 0 6 o T (.
LA R 4 B A B AT RO AT AL o S RELIERMREN R R o AR EEAAZ S8R 15IR 585 X
TH 35 R 2R 8 B ) B BB AR o it -

MAEE > AEEEKBEHEBEH R R ERESHRSHEFIBI N ERERRENEZRERS
0% (20084F : 0%) Z G HEHE > FIENZIEEERB7.43% (20084 : 8%) -

19. FE(GEBEE QTR

20094 20084
F T F#oT
REEAFHRERAS > L 9,310 9,310
FEAG AR IR R > R IR A (1,239) (737)
8,071 8,573
AEBZBEARGEEDOT
REMMLG
1 INGES ¥RERpS SR /dEsy¥  IRELEE L £ FEXR
2009 20085
Danehill Investments ~ FREMLAT HEHRS 7,000,0003 7 48.28%  48.28%  HEER
(Holdings) Limited
BRAERAF AREAAR B 500,000 7T 30% 30% EEETER

(TEH])
BEAAMALFBBHEENEA A MERE -

PR AT Z B E AT TR SN 5 B E 4 2 B 83,779,000% 7T (20084F : 3,779,000% 7T) ©
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WA E S N W 2 BRI

2009% 2008
F#T Fi#T
EEAME 24,545 33,993
=REEE (12,344) (21,610)
HESHE 12,201 12,383
FEAG & R E 4,292 4,794
BEH 211,642 190,117
7 4 P i 1,997 1,266
B A M 2 ) Wi 578 373
200 AHHEZRE
20094 20084
FH#C F T
WA

I A > BA 26,690 26,690
W BEHRBEER (2,650) (2,650)
24,040 24,040
WEES EHRE - BATEE 8 12
24,048 24,052

M EB A
EHRBEE 24,048 24,052

MERH > THEEZREZFE ETRAHUAFRETR - WEREZ A FEELS L ERN G
HAANEEE -

T RSN EEAMR AAEBR TR EHRABLSRE - ARFEATREMGTREE
k> AAFEERERETRISELAPEE > REZERENEHEH D ERFMBRREBRS -
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FENMBRABHRHIERERREFREE R KR RZMEARY Z A AINet Plus Company Limited ([ Net
Plus)) Z17% (20084F : 17%) BeARE 25 L & - 18 15 4F AR & 1 BE B ¥R 3% 1 32 9 (B 5 $82,500,000 % 7T - 72
20094F3H31H » EHESEEBE A ZBE 2 M5t A %3 £ % & B1{H23,000,000% 7T (20084 : 23,000,000 7T)
% B AR (2 nT Wi [ > G585 W] A Net Plus 2 25 2 BRI (H -

2. T4 SRMIA EEARAVPEAEHABXEZSHEE
qE =i §
2009 20085 20094 20085
FH# T F# T F#T F#T

(i) DBHEGRZEE

BIEATEMERA
HEZEREE
THREZHEE
MR
-RNEFB LT RAESRS 258 1,606 - -
- ABERBI T ZBRAESE 540 6,543 - -
798 8,149 - -
(i) LUBRBHEEREZEEE
BHMWIEREZ
fEsBITAE
SRR - 120 - -
REEES EHZ
f AR 4 2 IR - - (50) (518)
_ 120 (50) (518)
798 8,269 (50) (518)

EHEHEROSRESABTFINREZHARXMETR > Bt > TASHAHEKEEREAFEE
ABBZEMEE -

RATSLEER WS FRRES > e MEMBRAETSF ZTEE - 2190 RBEY - REBEME KRR SUHE
AR R E RS MR AR SR AT E M BT - MR NSRRI ESRTEE  BEWHE
BRI RUB AT MBRMHRE B EERHTEE - WHERNURERTE -

BRWHFHE A THEEDRAGEEARBE S QLT RHBRABHFZRE - BHAREEREHMA
RERFHEZHENEE -
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22. #FHE

20094 2008

F T F# T

v g 116,511 197,817

ERS 7,581 11,893

L 278,379 333,896

402,471 543,606

NAERE  RESHEBERZAT Y ZHEEBAZE,024,197,000% 5T (20084 © 1,666,311,000470) -

23, EWHRIE - RERBARE

e & 5 iR A

EHBLZ TS

BOKT L8

TR A 3ROH K H A B WK OIR
HEWE - BE LA BRRE

REEE A RECE 5 R (B R AR Z SRES AT AN T -

0-30H0
31 - 60H
61 — 90H
90 H

20095 20084
F T F# T
102,003 192,803
3,034 19,657
30,585 31,920
24,489 24,645
21,340 -
181,451 269,025
20094 20085
F# T F#T
67,376 103,982
5,002 38,261
9,338 17,269
20,287 33,291
102,003 192,803

AEMBTFHESEE 2 FHBRENANF300 2908 - REMNEMHEFT > & HE§ RN FEEE
EEZESEERTVAEZEERE TEBRTVERED RAMBREZ GRER > WA RiEHIRE

BHEZHES RAMBRRACERRY -

742 W > FE R 5 BE TE 40 4% BE 1 48.8.20,998,000#5 7T (2008 4F © 54,014,000% 70) Z EWIRE - R & H
HD @ > AAEELREEBEERRE AT EHMEHEBRRELBRESEERFHEER ALK

2R ZHE o A5 W M S A R R A AR A A
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EL 40 (5 S el 2 B A B 0 R TR 2 SR /AT A T

20094 2008
T# T T#T
31-60H 711 9,155
61 - 90H - 11,568
90 H 20,287 33,291
20,998 54,014

RBEEE QBB REF ZERLE > Ol EREEZ H 5 BBRE — BT i E o 3% % 5L aA 8 B
ZHBRME  ANAERNRBEMEEERFMZERME > WHA TR FRR SR -

20095 20085
F T F¥# T
FH 16,436 10,475
B R EWRIE Z BER R 14,436 5,961
FR 30,872 16,436
REBEAEREPCBEZ BRE HIRE > #5546 523,531,0004 5T (20084F : 10,146,000 T) - KH

RESZFEEBRIAHHES - Ah - FEWIRIELS£25,282,000% It (20084F : 4,231,000 5t) E 18 Bl 8 {H »
FRAZSEEMBEFENBRITREZITREEHE -

EHEEHNYE - 2ESEBEAZTFL > TEARFABRZEEAELEASERE > MAREBRRES
£22.059,000% 7T (20084F : 2,059,000% 7T) E 18 Bl Wi fE -

FE W B 5 I JE 1% H 3B R HE 5 1R Z $£3,310,000% JT (20084F © 80,426,000% o6 ) & T B 3 FE I iR H
35,643,00045 G (20084F : 17,223,000 70) - MiE A RBEWREN S > ENMBEPMERITEIRELREE
R IAEESSERSMEEEZR Ft, 2SELE2EERBERRERRME > TEICKREER
WA (R EE28) -

24, U PE{TEE D R ERIE

FHZEABIKE - AR RAR —EREERFEE - N200843H31 B 2 FE W B 24 =) BRIE 6155 L
B4\ B 8 5 R 301,049,000 76 (20094 © %) » BRESHEIRO0A -
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25. REERZRE

2009 20085
F T F#IL

riEH
NEE LT BAES 1,253 4,230
MEBENN LT Z A EH 5,702 16,151
6,955 20,381

26 BOEEERERS

PHEERRASAEAEANERS UABEERZMEARUKNEY > HFHENEH0.01E (2008
0018 2 HPBITHERK -

27. RSRERERA

20094 20085
F# T F T
EATE 5 RIE 120,323 101,584
EATHF| 2 X BEINH 15,488 19,124
Hil A - 755
HAb BT IRIA R BEFHBA =L 49,416 54,749
185,227 176,212

REBHEMESREZERSITOT ¢
20095 20084
F# T FH# T
0-30H 29,264 70,671
31 - 60H 16,914 17,887
61 -90H 19,641 5,500
HiE90H 54,504 7,526
120,323 101,584

W& 2 P RRIRBI R 90A -
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28. BB
20094 20084
F# T F#TT
EEAETSI&IE
= sE iR R OB K 89,547 141,883
EEER 166,521 181,989
FREEBREMBIERZ 8K 3,310 80,426
HITEK 38,390 48,778
RSB 28,323 11,974
326,091 465,050
43T
FEEi i 32,879 161,588
LA 293,212 303,462
326,091 465,050
FEMBESENT -
20094 20085
F T FB L
HERRH—ER 302,309 430,160
—EHEEHFER 11,110 11,110
MEBERENAN 12,672 23,780
326,091 465,050
W REBAENRR
—AE R Bz KIE (302,309) (430,160)
23,782 34,890

SEAH

29.

AEEESHETEES  REMX07EZE44E (20084  3.0HF6.2H)FE - FHASREAEMN

RITEX

F20084E3 A31H » A% E 2 WITE TR K E - HWFEHLFHER K6 1E (20095 © )7t
B WREAENEM -

-6l -



B % — Bt % & #

30.

B R
AEFERREFECHEITRECHAARIEE LASHOT -
g3 R

REE WXRER HEAkA Rty L
T#TT FH#T FH#T T#T Fi#T

2007844 1H (8,372) (3,203) 4,981 274 (6,320)
ERNFAGIE) i 2,050 (2,734) 2,046 7,329 8,691
A20084E3 A 31H (6,322) (5,937) 7,027 7,603 2,371
BRBH 2R 364 141 (313) (16) 176
ERENE)FAKSE (1,661) 2,250 (1,563) (1,476) (2,450)
200943 A31H (7,619) (3,546) 5,151 6,111 97

Mat . HMOEBEBERZRBRBAREELZ YHER -

HEFIRERABKRME A TREEHERERAMCOHSE - AFEUBEREMNRZBEEBELSE RS0

2009 20085

F T F# T

PR E 5,918 7,542
EIEBLE A F (5,821) (5,171)
97 2,371

B A SR BE TE T oA 2 i KU IR R - A 42 T 7 4 R B JE 5 48228, 797,000 I (20084F ¢ 132,592,000k 7T) #E 3R

BREBIEEE - RHERBLIEEH615184,072,000% 5 (20084F © 172,393,000 7T ) # R 20104 £20234E (2008
12009 2019 Bz iR > HIhBIEBETERYGH -

REEF BB > H2008F1 A1 > 2 AN RIEA B ([ o8 ) 2 BB 2 ) 2600 1 SR 34 R 4R B8 2 )

FREARTEIIRL - A AEE TR ERFEZE 2 BEFHEAKRTRENR T RERBERYERER . G SHTEHR
EWERTFEZHMBARZ RS IRFE G W2 E 2 IRAEBI THA2,828,000 (20084 : 314,000% 7T) #HE 8

# o
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31. B=X
Bt 8 5 F#T
FREEO0.40% T2 LB Ak
TBERA -
#20074E4 A 1H ~ 20084E3H31H &
20093 H31H 1,250,000,000 500,000
BB 1T REE A
#20074E4H1H 787,607,614 315,043
R A7 {86 B S T 8 47 R 403 3,160,000 1,264
BAITHRMEAUBRARE 4,776,214 1,910
B [5] A% 4 (5,165,000) (2,066)
200843 H31H 790,378,828 316,151
- JE g (5,290,000) (2,116)
A200943H31H 785,088,828 314,035

ARFZBEABBFEMT

(a) 2007448 > ANFETHEREESAATHE BIKAXAUSERSI14B T EE BT

500,000 % & IR T {HO0.40% T2 G -

(b)  H20074E5H » ARFETHEBREERE AT > HAAFTUSR0814BITEL 2B T BB
472,660,000 8% & B H {H0.40% T 2 10 -

(©)  A2007F10H > AN T LIERL.836% T2 EE 174,776,214 8 5 B 1 (H0.40% 7T 2 A 3 4E 5 LA

AR o

(d) EFE2008FE3IA3HILFEER » AXGFEH TR KRBT

At

20074E10H4
2007411H

-63 -

BRME
R ME BE B% B A
# T # e T#T
2,222,500 1.42 1.54 3,371
2,942,500 1.43 1.52 4,333
5,165,000 7,704



B 8% — Bt % & ¥

32.

A BB R BEE B a8 AN R CBITRACRBHSFROTEMERY - BERAGZEED
P B ETUE A o A B B AR 5 T (B SRR SO ey 3R A A A R R A

(e) HE2009FE3H3IHILEER » AAF B ERE LR MGWT

TRME
B # REoEE B 2H 2 R
% oT o F# T
200849 A 2,245,000 0.310 0.330 709
2008F10H 3,045,000 0.100 0.275 495

5,290,000 1,204

DA LR A S O a8l - MAARCBITRASRBLE RO EEMEERD - BEEZITHRCEKL
BB FTU R I0BR o FISE R BE 8 3 T (2 SRR b 2R A i A R A O [ A o

FrEEBITRMES FHRERIEFCBTZREFERS S -
38 Eig U
ERRZBRATEH

AN B Z AT B R20024F9 7 12 B BT BRI R & LRIER A HWSHE (T HFH D -
B e ERSRAHAREMEL Z AR RSB R ER - B HZ A ER2RAGETMER - 8
FEE - ARSUREMEER - &5 - #AASEMULAEREMEE AT ZBR -

REANFEF SR T ZHEBREETERTRTZESBRAEE > AEERARKCBITR
BZ10% > TiBEEEE RARTEZ2HRITERRERGEE > AU BBRARCBITREZ30% -

RERERR BAMNI2ZEAR > F2HEATEITREREN ST TETZ RGBT
HMEEREBITREZ1% -

BERRAE T AT AR TR PE > MR AT R AR 2 B R R S A o AR AT Y i 4
R 7k A ] B P AT S AR HE o 45 B RCME AR T B R B B R R -

R REEDES R > AREEAEEERORTHRES ARG ETE  (DE
B B RIS 5 B R ; RAiDBHRBE P2 EE(URHERSE) -

RHBREZ EAT RS BRI H RS - R EREZAER BT - ZREWELME
WTHAAERR -

-64 -



P % — Bt % & #

HRHHIC 200749 A 11 A EW - HA& - BATRBES BRLBRE - HRSEHHERLZ
FERHET = > A BGOSR E R - MBEFHERE 2 BRESBHRMT

MRS
RELRD RERK
BHAWY TEMR & R ITHE ERAX o R AT E
BT
HE2009%3HA31HILEE
20034108 10H 0.86 3,000,000 (3,000,000) -
2004411 H2H 0.814 500,000 - 500,000
20064FE1H5H 0.89 12,000,000 - 12,000,000
20064E11H13H 1.45 2,000,000 - 2,000,000
200741H4R 1.66 220,000 - 220,000
200742418 1.72 40,000 - 40,000
20074E3H7H 1.93 3,000,000 - 3,000,000
20,760,000  (3,000,000) 17,760,000
L ————
FERA]FATE 17,760,000
I ATEE (B oT) 1.10 0.86 1.07
EHE2008F3H31HIEFF
20034£10H 10H 0.86 3,000,000 - 3,000,000
2004411 H2H 0.814 2,500,000 (2,000,000) 500,000
200651 A5H 0.89 12,000,000 -~ 12,000,000
200648 H 16 H 1.15 500,000 (500,000) -
20065117 13H 1.45 2,000,000 - 2,000,000
20074E1H 48 1.66 820,000 (600,000) 220,000
200742H1H 1.72 100,000 (60,000) 40,000
200743 H7H 1.93 3,000,000 - 3,000,000
23,920,000 (3,160,000) 20,760,000
FELATFATE 20,760,000
I8 G T) 1.09 1.05 1.10

VA b B RRHE i 4% i B SR AT (E -

BE2008F3A31 B ILFEERITEBBHENTHE B B METHREL2.46% T
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69°0 or'o 86'0 (L) B &) Ly Rr A RO

000966 HLyL[uigd

000966 000°00S 000°96%

000°00§ 000°00§ - 0r'0 HSTHOT45800C

000°9%€ - 000°9¥€ 96'0 H8TH 1458007

000081 - 000°0ST o't HETH 1458007
AT HICHC476000E

2
FL¥R  HEME  WOXH  EHD B H M
#HA 1i2e: 20
BB W

b g B 06 o T M U 2 O R A

-3 NS R
A DWERE - WRIYHY ZHWHTH - MUY ST A FHE BT HAHTH

o (Y B Y EE M H YWD ¢ ) U XA H G X B SIHE B
XD MAUMZHHHBRWHLBOUTY SV HH MY DAY ETHE R THE

o T S0 ) L ) o o) ) ]
BB [ Y B o HOTER LR H 2 2T M8 4 (o e« 230 o o B 1 R B ) L) o B

c WERBWHLFEHY  BITYWLEDH
RBRLYEHYNZOBLEYUBRUWRHMHWH L EEER MY ECIMHE 2 H XA

© BOEZ YL T DRy
BB R R UY BT THOHE W THOBRELY  LOIZYWI BRI THE R ACTH
Ty 8007V AL W R B EL Y « YWy 0 3 o 22 L) 36 38 [on LU0 38 L) 300 8 T 8 B L 2V 0 L o 5 M ol

o MEWEY - YER W
Y (TEHEETEEV WU EOREY  SEYR HHMIIESYHBYHSHEAS TN
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B &% — MEER

FERARER
#2008
3A31H
i RITHE
B A TER ZHERE%E
T

HE200843H318 1LFREF
200841 H23H 1.042 150,000
200841 H28H 0.96 346,000
496,000
EHTTATE 496,000
T4 18 (W oT) 0.98

DA b B R HE ph 32 48 H BARE 10E AT -
AL E I AR AT BIR T E T R .
AEFER - L B B B AN SRR T S AT 2 BB 5 1 T (20084F - 28 T) -

BB RS % R AP EETI S E R BREZ AT EER 8 - TREREZ A FE
{6 75 3% 41 73 5 - &F B8 7 AU 5t -

20085 20084 20084
i H# 18238 18280 10A15H
SERHE 2 AN PEE R
NEBEHZ A ERE BT 0.224 0.263 0.220
B (s TT) 0.880 0.960 0.400
17 {# 15 (#T) 1.042 0.960 0.400
FEEH B E 53.95% 49.32% 47.68%
TEFT AR I BR (4F) 3 3 1
hizp U] s 4.35% 4.38% 6.34%
49 JE B A1) 2R 2.56% 2.56% 1.14%
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P &% —

1 3% & B

TE R B0 T R A R B AR PR & — A A R SR BNE T T o IR ESRT R B AR BN B
R B8 THERNRTAEEAREHOREGEETUAE - TERABRRZ 2B TEEHL
PEEZMAREREREE -

2 4 B FME R BE AN T 4R Y 2 B AR RE R BT 2 BR ST 40 53,0009 JT (20084 ¢ 125,000%5T) ©

7% 4 7 £ H52.4% (20084F : 54.07%) ## 25 2 Mt B 2 FlThe Singing Machine Company, Inc
(ITSMCJ) Z i R RS -

SMCEE R 81 B 2001459 B 6 H 4T 2 IR 45 Al K & L #SMCREHL 7 ([SMCHH#]]) - SMC
HEATBTES  SHEREE S8/ AE - BEMEHEHASESEREZBEUZESMCEER 2T
1 o SMCEFEI4ZHE 4 1£1,950,000 8 SMCE 4 I - T 45 4 A £ 745 Bt BUAE o] B % &% 5 450,000 B 43 ©

RERERE BN R2EAR . F2EATHAEBEREMNST A FETZESROEAE
% £5300,000% ©

B HETT AT IR ASMCE H R E - AT R HEF BB 104 (M A RFA T ERI0%K
MEZHEAN > BIBSE) o RSN R BERENRATAFHETERRE SBRERRTEERE—
FHTRE -

R REENIEEZAeRE > ZAGHSMCESRTHBE MARU LEFAR -

B > B N EBSMC MR EA B2 W E (MR R FRAEERI0%H L L2 HFH AT
=, HEENSERAMEASMCRANEL B KR THEZ110%) °
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Bt % &

SMCt #1 B #% i At 2 S Bh s an T

RS A
£ R R FR
REBH TEM ERTE 2/’ 2R MKRITHE
e

HE2009F3A31H ILEE
2000%F9 A 5H 2.04 36,150 - (30,600) 5,550
20024F9A 11H 11.09 30,000 - (30,000) -
2002412 A31H 9.00 89,140 - (70,140) 19,000
200343 H7H 5.60 30,000 - (30,000) -
200344 18H 7.20 10,000 - (10,000) -
2003%£12H19H 1.97 35,540 - (21,860) 13,680
200442 H6H 1.54 6,500 - - 6,500
200442H26H 1.36 40,000 - (20,000) 20,000
200443 A 29H 1.20 20,000 - - 20,000
200444 H 26 H 1.05 12,000 - (12,000) -
2004411 H29H 0.75 60,000 - (20,000) 40,000
2004%F12H1H 0.77 20,000 - - 20,000
20054 5H9H 0.60 182,000 - (70,000) 112,000
200546 H6H 0.76 30,000 - - 30,000
20064E1 H20H 0.34 30,000 - (30,000) -
20063 A31H 0.32 80,000 - (20,000) 60,000
20064E4 A 10H 0.33 336,485 - (150,000) 186,485
200743 A31H 0.93 80,000 - (20,000) 60,000
200843 H31H 0.45 120,000 - - 120,000
20084 10A3H 0.14 - 300,000 - 300,000
200943 H31H 0.11 - 120,000 - 120,000
1,247,815 420,000  (534,600) 1,133,215
AR TFATE 713,215
—
TRESE 3547 (48 (3£ 70) 1.67 0.13 2.79 0.58
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b 8 — Bt % B A
MREEE
£ FR £ £ R
/R BH THER HRTHE B 2174 BRK  MRITE
E

HE20084F3A31HILEE
200059 A 5H 2.04 43,650 - - (7,500) 36,150
20024F9 A 11 H 11.09 30,000 - - - 30,000
20024£12H31H 9.00 90,140 - - (1,000) 89,140
200343H7H 5.60 30,000 - - - 30,000
20034F4H 18H 7.20 10,000 - - - 10,000
20034128 19H 1.97 39,600 - - (4,060) 35,540
2004%F2H6H 1.54 6,500 - - - 6,500
200442 F26H 1.36 40,000 - - - 40,000
200443 H29H 1.20 20,000 - - - 20,000
20044F4H26H 1.05 12,000 - - - 12,000
2004411 H29H 0.75 60,000 - - - 60,000
2004128 1H 0.77 40,000 - - (20,000) 20,000
2005%5H9H 0.60 207,000 - - (25,000) 182,000
20054676 H 0.76 30,000 - - - 30,000
200641 520H 0.34 30,000 - - - 30,000
200642 H1H 0.32 30,000 - (30,000) - -
20063 H31H 0.32 80,000 - - - 80,000
2006547 10H 0.33 484,000 - (117,515)  (30,000) 336,485
200743 A31H 0.93 100,000 - - (20,000) 80,000
200843 H31H 0.45 - 120,000 - - 120,000
1,382,890 120,000  (147,515) (107,560) 1,247,815
REK R FATE 1,127,815
TNRESF- 47 (48 (£ 5T) 1.57 0.45 0.33 0.85 1.67

LA R4 o AR SR R H R AR AT

BE2008E3F3 B ILEFCITHEZERENTEE I 2 METLYRER024ET -

7 8 Al I AR R SMCHT 3R T & HAL (M A -

=170 -



Bt 8% — MBREN
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