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responsibility for the contents of this announcement, make no representation as to its accuracy or
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or
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POLL RESULTS OF ADJOURNED SPECIAL GENERAL MEETING
HELD ON 19 JUNE 2014

The Board is pleased to announce that all the resolutions as set out in the notice of the SGM were
duly passed by the Independent Shareholders and the Shareholders (as the case may be) attending
and eligible to vote by way of poll at the Adjourned SGM held on Thursday, 19 June 2014.

Reference is made to (i) the circular (the “Circular”) issued by Starlight International Holdings
Limited (the “Company”) dated 24 May 2014 in relation to, among other things, the Share Premium
Reduction, the Distribution In Specie, the CB Subscription Agreement, the Framework Purchase
Agreement and the Disposal; and (i1) the announcement issued by the Company dated 16 June 2014
in relation to the adjournment of the SGM. Unless the context requires otherwise, capitalised terms
used herein shall have the same meanings as in the Circular.

The Board is pleased to announce that all the resolutions as set out in the notice of the SGM were
duly passed by the Independent Shareholders and the Shareholders (as the case may be) attending and
eligible to vote by way of poll at the adjourned SGM held on Thursday, 19 June 2014 (the
“Adjourned SGM”).

*  for identification purposes only



The poll results in respect of the resolutions were as follows:

ORDINARY RESOLUTIONS

Number of Votes (%)

(b)

(©)

January 2014 (the “CB Subscription Agreement”)
entered into between the Company and Achieve
Prosper Capital Limited as the subscriber (the
“Offeror”) (details relating to the CB Subscription
Agreement are set out in the circular of the Company
dated 24 May 2014 (the “Circular”) and a copy of the
CB Subscription Agreement marked “A” has been
produced to the SGM and initialled by the chairman of
the SGM for the purpose of identification), be and are
hereby ratified, confirmed and approved;

the creation and issue by the Company, pursuant to the
CB Subscription Agreement, of the maximum principal
amount of HK$75,000,000 of its 3% convertible bonds
due on the third anniversary of the date of issue of the
convertible bonds (the “Convertible Bonds”) to the
Offeror, be and are hereby approved;

conditional upon the Listing Committee of The Stock
Exchange of Hong Kong Limited approving the listing
of, and granting permission to deal in the New Shares
(as defined below) to be allotted and issued upon the
conversion of the Convertible Bonds, the directors of
the Company (the “Directors”) be and are hereby
granted a specific mandate (the “Specific Mandate”)
to allot and issue, credited as fully paid, a maximum of
436,046,511 ordinary shares of HK$0.10 each (the
“New Shares”) in the capital of the Company as may
be required to be issued upon the exercise of the
conversion rights attaching to the Convertible Bonds at
an initial conversion price of HK$0.1720 per share of
HK$0.10 each in the capital of the Company (the
“Share”) (subject to adjustment pursuant to the terms
and conditions of the Convertible Bonds), on and
subject to the terms and conditions of the Convertible
Bonds, provided that the Specific Mandate shall be in
addition to and shall not prejudice nor revoke the
existing general mandate granted to the Directors by
the shareholders of the Company (the “Shareholders”)
in the annual general meeting of the Company held on
26 August 2013;

For Against

I “That 142,326,920 | 9,475,488
93.76% 6.24%

(a) the terms of the subscription agreement dated 30 ( ) ( 0)




Number of Votes (%)

ORDINARY RESOLUTIONS
For Against

(d) all transactions contemplated under the CB
Subscription Agreement and in connection with the
issue of the Convertible Bonds (collectively referred to
as the “Transactions”) be and are hereby approved;
and

(e) the Directors be and are hereby authorised to do all
such acts and things and sign and execute all such
documents as they consider necessary or expedient in
connection with the CB Subscription Agreement, the
issue of the Convertible Bonds, the allotment and issue
of the New Shares upon conversion of the Convertible
Bonds and/or to give effect to the terms of, or the
Transactions contemplated by, the CB Subscription
Agreement.”

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly
passed.

2. “That: 142,326,920 9,475,488

(93.76%) (6.24%)

(a) transfer of all the equity interests in Dual Success
Holdings Limited together with its subsidiaries by the
Company to a company wholly-owned by the
Administrators (as defined in paragraph (c) of this
resolution), and execution by the Company of all
necessary transfer documentations as may be
reasonably requested by the Administrators to effect
such transfer, be and are hereby approved;

(b) the Directors be and are hereby authorised to do all
acts and things and execute all documents or make
such arrangement as they may determine to be
appropriate, necessary or desirable to give effect to
or to implement the foregoing; and

(c) for the purpose of this resolution:

“Administrators” means the administrators sanctioned by the
courts of Hong Kong and Bermuda in respect of the scheme
of arrangement for the Company pursuant to Section 670 of
the Hong Kong Companies Ordinance, and pursuant to
Section 99 of The Companies Act 1981 of Bermuda.”

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly
passed.




Number of Votes (%)

ORDINARY RESOLUTIONS

For Against
3.  “That: 142,326,920 9,475,488
(93.76%) (6.24%)

(a) the framework purchase agreement to be entered into
between SIH Limited (the “Privateco”) and Treasure
Green Holdings Limited (“Treasure Green”) (the
“Framework Purchase Agreement”, a copy of
which marked “B” has been produced to the SGM
and initialled by the chairman of the SGM for the
purpose of identification) in respect of the supply of
certain existing models of electronic products by the
Privateco and its subsidiaries to Treasure Green and its
subsidiaries for a term commencing from the date of
completion of the Distribution In Specie (as defined
below) up to and including 31 March 2015 with a
maximum value of the orders for the period concerned
under the Framework Purchase Agreement not
exceeding HK$150 million, and the transactions
contemplated thereunder, be and are hereby approved;

(b) the Directors be and are hereby authorised to do all
such acts and things, to sign and execute all documents
and to take such steps as they consider necessary,
desirable or expedient to give effect to or in connection
with the Framework Purchase Agreement (including
but not limited to entering into any supplemental or
variation agreement thereto) and the transactions
contemplated thereunder.”

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly
passed.




SPECIAL RESOLUTION

Number of Votes (%)

For Against
4.  “That: 142,326,920 9,475,488
(93.76%) (6.24%)

(a) conditional on the compliance by the Company with

the relevant legal and regulatory procedures and
requirements under Bermuda laws and bye-laws of
the Company (“Bye-Laws”) to effect the Share
Premium Reduction (as defined below), with effect
from the Business Day (as defined in the Circular)
immediately following the date of the passing of this
resolution:

@)

(ii)

(111)

the entire sum standing to the credit of the share
premium account of the Company as at 16 June
2014 which amounted in the range of
HK$146,000,000 to HK$148,000,000 be
reduced to nil and the entire amount of the
credit arising from the Share Premium Reduction
be transferred to the contributed surplus account
of the Company (the “Contributed Surplus
Account”) within the meaning of the
Companies Act 1981 of Bermuda (as amended
from time to time) (the “Share Premium
Reduction™); and

the Directors be and are hereby authorised to
apply the amount standing to the credit of the
Contributed Surplus Account in any manner
permitted by the applicable laws of Bermuda
and the Bye-Laws, including, but not limited to
effecting, as applicable, the Distribution In
Specie (as defined below); and

the Directors be and are hereby authorised to take
all actions and execute all such documents on
behalf of the Company in accordance with the
Bye-Laws, including under seal where necessary,
as they may consider necessary, desirable or
expedient to give effect to the foregoing in
respect of the Share Premium Reduction and/or
any of the transactions contemplated thereunder;




SPECIAL RESOLUTION

Number of Votes (%)

For

Against

(b)

conditional upon the completion of the Share Premium
Reduction in resolution no. 4(a) above, and the passing
of the ordinary resolution by the shareholders of the
Privateco to approve a sub-division of each authorized
issued and unissued shares of the Privateco of par
value of HK$1.00 each to 100 shares of the Privateco
of par value of HK$0.01 each (the “New Privateco
Shares”), increase of the maximum number of the
New Privateco Shares and the allotment and issue of
the New Privateco Shares, the distribution in specie in
the following manner (the “Distribution In Specie”)
be and is hereby approved:

(i) subject to (ii) below, the ordinary shares of
HK$0.01 each in the capital of the Privateco (the
“New Privateco Shares”) held by the Company
will be distributed to the Shareholders whose
names appear on the register of members of the
Company as at the close of business of a record
date (the “Record Date”) as determined by the
Directors, which shall be a date falling after the
SGM but before the date of completion of the
sale and purchase of an aggregate of
1,076,758,361 Shares pursuant to a conditional
sale and purchase agreement dated 30 January
2014 (as supplemented by a supplemental
agreement dated 21 March 2014 and a second
supplemental agreement dated 19 May 2014)
entered into between Mr. Lau Sak Hong, Philip,
Philip Lau Holding Corporation, Wincard
Management Services Limited, Mr. Lau Sak
Kai, Anthony, Mr. Lau Sak Yuk, Andy, Mr.
Lau Shek Yuen, Mr. Lau Sek Hoi, Jacky, Ms.
Lau Chu Lan, Carol and Mr. Lau Sak Kong,
Stanley as the vendors and the Offeror as the
purchaser, on a one-for-one basis (i.e. one New
Privateco Share for one Share held by such
Shareholders) by applying a sufficient amount
standing to the credit of the Contributed Surplus
Account or other distributable reserve accounts
of the Company equivalent to the carrying value
in the books of account of the Privateco and its
subsidiaries, it being noted that the Directors
have determined that the Company is or would
be, after the distribution is made, able to pay its
debts as they fall due in the ordinary course of its
business, or the realizable value of the
Company’s assets would not be thereby less
than its liabilities in accordance with the
applicable laws of Bermuda;




Number of Votes (%)
For Against

SPECIAL RESOLUTION

(i1)) for those overseas Shareholders whose names
appear on the register of members of the
Company as at the close of business of the
Record Date but to whom the Directors, based on
enquiries made with its lawyers, consider it
necessary or expedient not to offer the New
Privateco Shares to them under the Distribution
In Specie (the “Excluded Overseas
Shareholders”), arrangement will be made for
the New Privateco Shares which would otherwise
be distributed to the Excluded Overseas
Shareholders to be held by a person to be
authorized by the Directors and that person will
sell such New Privateco Shares to Fairy King
Prawn Holdings Limited at HK$0.061 per New
Privateco Share for the benefits and accounts of
such Excluded Overseas Shareholders; and

(i1i1) the Directors be and are hereby authorised to do
all such acts and things, to sign and execute all
documents on behalf of the Company in
accordance with the Bye-Laws, including under
seal where necessary, and to take such steps as
they consider necessary, desirable or expedient to
give effect to or in connection with the foregoing
in respect of the Distribution In Specie and/or the
transactions contemplated thereunder.”

As more than 75% of the votes were cast in favour of this resolution, the resolution was duly
passed.

As at the date of the Adjourned SGM, the total number of issued and fully paid up shares of the
Company was 2,033,808,485 Shares. The Purchaser, the Vendors, their respective associates and
parties acting in concert with any of them, as well as Shareholders who are involved in or interested
in the Share Premium Reduction, the Distribution In Specie, the CB Subscription Agreement, the
Framework Purchase Agreement, the Listco Offers, the Privateco Offer, the Group Restructuring and
the respective transactions contemplated thereunder were required to abstain from voting on
Resolutions 1, 3 and 4 approving the CB Subscription Agreement, the Framework Purchase
Agreement, the Share Premium Reduction, the Distribution In Specie and the respective transactions
contemplated thereunder at the Adjourned SGM. Accordingly, the total number of Shares entitling the
Independent Shareholders to attend and vote for or against Resolutions 1, 3 and 4 approving the CB
Subscription Agreement, the Framework Purchase Agreement, the Share Premium Reduction, the
Distribution In Specie and the respective transactions contemplated thereunder at the Adjourned SGM
was 743,422,776 Shares.



The total number of Shares entitling the Shareholders to attend and vote for or against Resolution 2
approving the Disposal at the Adjourned SGM was 2,033,808,485 Shares. As the passing by the
Shareholders of the resolution approving the Disposal is a condition precedent to the Sale and
Purchase Agreement, the Vendors and their respective associates had voluntarily abstained from
voting on Resolution 2 approving the Disposal at the Adjourned SGM.

There were no Shares entitling the Shareholders to attend and abstain from voting in favour of the
resolutions at the Adjourned SGM as set out in Rule 13.40 of the Listiing Rules and there were no
Shares entitling the Shareholders to attend and vote only against the resolutions at the Adjourned
SGM.

Tricor Secretaries Limited, the share registrar and transfer office of the Company, was appointed as
the scrutineer for the vote-taking at the Adjourned SGM.

The Privateco Offer and the Listco Offers are a possibility only. As the Privateco Offer and the
Listco Offers will only be made after completion of the Distribution In Specie and the Sale and
Purchase Completion respectively, which are subject to a number of conditions, each of the
Privateco Offer and the Listco Offers may or may not proceed. Shareholders, Optionholders
and potential investors are therefore advised to exercise caution when dealing in the securities
of the Company.

By Order of the Board
Starlight International Holdings Limited
LAU Sak Hong, Philip
Chairman

Hong Kong, 19 June 2014

As at the date of this announcement, the Board comprised Mr. Lau Sak Hong, Philip, Mr. Lau Sak
Kai, Anthony, Mr. Lau Sak Yuk, Andy and Ms. Lau Chu Lan, Carol as executive directors, Mr. Peter
Hon Sheung Tin as non-executive director and Mr. Chan Chak Chung, Mr. Chuck Winston Calptor
and Mr. Tang Yee Man as independent non-executive directors.

The directors of the Company jointly and severally accept full responsibility for accuracy of the
information contained in this announcement and confirm, having made all reasonable enquiries, that
to the best of their knowledge, opinions expressed in this announcement have been arrived at after
due and careful consideration and there are no other facts not contained in this announcement, the
omission of which would make any statement in this announcement misleading.



