‘

FAlR WINDU OLUREIANIAL oERVILVEY LUVIIIED

=== ]y N /-\ —_—
EENERFTERLQA
“g 3rd Floor, Kailey Tower, 18 Stanley Street, Central, Hong Kong. 9th Floor, Kailey Tower, 16 Stanley Street, Central, Hong Kong.
EAPEBRTAAEH T RRBEMNKREZR EEFEPELTAANE+TNEHEHNAKE AR
Tel: 2827 1778 o Fax: 2827 4790 » E-mail: fw@fairwind.com.hk Tel: 2526 2186 » Fax: 2827 4836 » E-mail: fw@{airwind.com.hk
Your Ref:
Our Ref: S/5411/89 LTO/sl 7th November, 2003

ccniemassimscomein NN 5
Division of Corporate Finance, 03037400 ?ROCESSE
Office of International Corporate Finance, '
Room 3045 (Stop 3-4),

450 Fifth Street,

Washington, D.C.20549,

United States of America.

Ladies and Gentlemen,

Re:  Starlight International Holdings Limited =z
(“the Company”) ~
Rule 12g3-2(b) Exemption ~o

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

Director
Enc.

c.c. the Company AV
\ \ i
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Annex A to Letter to the SEC
Dated 7th November, 2003 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 31st October, 2003

Entities requiring item: HKSE pursuant to Exchange Listing Agreement; and
2. Title All circulars sent to shareholders

Date 28th October, 2003

Entities requiring item: - HKSE pursuant to Exchange Listing Agreement



THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should
consult a stockbroker or other registered dealer 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 circular to the purchaser or transferee or to the bank or stockbroker or
other agent through whom the sale or transfer was effected for transmission to the purchaser or

transferee.

The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited
take no responsibility for the contents of this circular, make no representations 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 circular.

STARLITE

STARLIGHT INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

SHARE CONSOLIDATION
AND
CHANGE IN BOARD LOT SIZE

F2:L WY L1 ABNED

A notice convening a special general meeting (the “SGM”) of Starlight International Holdings
Limited (the “Company”) to be held at 5th Floor, Shing Dao Industrial Building, 232 Aberdeen
Main Road, Hong Kong on Thursday, 13th November, 2003 at 11:00 a.m. is set out on page 9 of
this circular. Whether or not you propose to attend the meeting, you are requested to complete the
accompanying proxy form in accordance with the instructions printed thereon and return the same
to the Company’s Hong Kong branch share registrar, Secretaries Limited, at Ground Floor, Bank
of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong as soon as possible
and in any event not less than 48 hours before the time appointed for the holding of the SGM or
any adjournment thereof. Completion and return of a proxy form will not preclude shareholders
from attending and voting at the SGM if they so wish.

28th October, 2003
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EXPECTED TIMETABLE

2003

Latest time for lodging forms of proxy for the SGM ....... 11:00 a.m. Tuesday, 11th November
SGM L 11:00 a.m. Thursday, 13th November
Effective date of the Share Consolidation .................... 9:30 a.m. Friday, 14th November
Existing counter for trading in the Shares in board lots of

10,000 Shares closes ..........iiniiiiinennnn.. 9:30 a.m. Friday, 14th November
Temporary counter for trading in the Consolidated Shares

in board lots of 2,500 Consolidated Shares (in the form of

existing share certificates) opens ......... ... . ... ... ... 9:30 a.m. Friday, 14th November
First day for free exchange of existing share certificates

for new share certificates for the Consolidated Shares ............... Friday, 14th November
Existing counter for trading in the Consolidated Shares

in board lots of 2,500 Consolidated Shares (in the form

of new share certificates) reopens ............... .. ... ... 9:30 a.m. Friday, 28th November
Parallel trading in the Consolidated Shares

(in the form of new share certificates and

existing share certificates) commences .................... 9:30 a.m. Friday, 28th November
First day of availability of odd lot facility ........................... Friday, 28th November
Temporary counter for trading in the Consolidated Shares

in board lots of 2,500 Consolidated Shares (in the form

of existing share certificates) loses ....................... 4:00 p.m. Friday, 19th December
Last day of availability of odd lot facility .................... ... ...... Friday, 19th December
Parallel trading in the Consolidated Shares

(in the form of new share certificates and

existing share certificates)ends .............. ... ... ..... 4:00 p.m. Friday, 19th December
Last day for free exchange of existing share

certificates for new share certificates for

the Consolidated Shares . .......... ... .. Tuesday, 30th December




DEFINITIONS

In this circular (other than in the notice of the SGM), the following expressions shall have
the following meanings unless the context requires otherwise:

“Board”

“CCASS”

“Company”

“Consolidated Shares”

“Directors”
“HK$75
“HKSCC”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Option Holders”

“SGM”

“Shares”

“Shareholders”

“Share Consolidation™

“Share Options”

board of Directors of the Company

the Central Clearing and Settlement System, established
and operated by HKSCC

Starlight International Holdings Limited, an exempted
company incorporated in Bermuda with limited liability,
the shares of which are listed on the Stock Exchange

new shares with nominal value of HK$0.40 each in the
capital of the Company after the Share Consolidation
becomes effective

directors of the Company

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Securities Clearing Company Limited

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

24th October, 2003, being the latest practicable date prior
to the printing of this circular for the purpose of ascertaining

certain information referred to in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

the holders of the Share Options

the special general meeting of the Company to be convened
for the purpose of considering the Share Consolidation

the ordinary shares of HK$0.10 each in the capital of the
Company

the shareholders of the Company

the proposed share consolidation whereby every 4 Shares
will be consolidated into 1 Consolidated Share

share options granted pursuant to the Share Option Schemes




DEFINITIONS

“Share Oﬁtion Schemes”

“Stock Exchange”

the share option scheme adopted by the Company on
7th April, 1997 which expired on 6th April, 2001 and the
new share option scheme adopted by the Company on
12th September, 2002

The Stock Exchange of Hong Kong Limited




LETTER FROM THE CHAIRMAN

SIARLITE

STARLIGHT INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

Directors: Registered Office:
Lau Sak Hong, Philip (Chairman) . Canon’s Court
Lau Sak Kai, Anthony 22 Victoria Street
Lau Sak Yuk, Andy , Hamilton HM12
Hon Sheung Tin, Peter* Bermuda

Ho Hau Chong, Norman*
Head Office and

* independent non-executive director Principal Place of Business:
5th Floor
Shing Dao Industrial Building
232 Aberdeen Main Road
Hong Kong

Hong Kong, 28th October, 2003
To the Shareholders,
Dear Sir or Madam,
SHARE CONSOLIDATION
AND
CHANGE IN BOARD LOT SIZE

INTRODUCTION

The Board announced on 8th October, 2003 that the Board intends to propose the Share
Consolidation at the SGM for the approval by the Shareholders.

The purpose of this circular is to (a) give you further information regarding the Share
Consolidation and (b) give you notice of the SGM at which the necessary resolution will be
proposed to consider and, if thought fit, approve the Share Consolidation.

SHARE CONSOLIDATION
The Board proposes to consolidate the issued and unissued ordinary share capital of the

Company by consolidating every four Shares of HK$0.10 par value each in the issued and unissued
ordinary share capital of the Company into one Consolidated Share of HK$0.40 par value each.
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EFFECTS OF THE SHARE CONSOLIDATION

As at the Latest Practicable Date, the existing authorized ordinary share capital of the
Company was HK$500,000,000.00 divided into 5,000,000,000 Shares, of which 3,028,879,930
Shares were in issue and credited as fully paid. Upon the Share Consolidation becoming effective
and assuming no further Shares are issued prior to the SGM, the authorised share capital will be
HK$500,000,000.00 divided into 1,250,000,000 Consolidated Shares, of which 757,219,982
Consolidated Shares shall be in issue and credited as fully paid. Fractional Consolidated Shares
will not be issued to the Shareholders and will be aggregated and sold for the benefit of the
Company.

CONDITIONS OF THE SHARE CONSOLIDATION
The Share Consolidation is conditional on the fulfillment of the following conditions:—

(1)  the passing by the Shareholders of an ordinary resolution to be proposed at the SGM
approving the Share Consolidation; and

(2)  the Listing Committee of the Stock Exchange granting approval for the listing of, and
permission to deal in, the Consolidated Shares arising from the consolidation of the
Shares in issue and any Consolidated Shares which may be issued pursuant to the
exercise of the Share Options or any options to be granted under the Share Option
Schemes up to 10% of the issued share capital of the Company as at the date of
approval of the new share option scheme adopted by the Company on 12th September,
2002.

Assuming the above conditions are fulfilled, it is expected that the Share Consolidation
shall become effective on 14th November, 2003, the business day immediately after the date of the
SGM at which the relevant resolution is passed.

REASONS FOR THE SHARE CONSOLIDATION
The Board believes that the Share Consolidation will be beneficial to the Company and the
Shareholders as a whole as it will reduce transaction costs for dealing in the shares of the Company

and increase the market value per share.

Except for the expenses to be incurred, the proposed Share Consolidation shall have no
effect on the financial position of the Company.

CHANGE IN BOARD LOT SIZE AND TRADING ARRANGEMENT

Subject to the Share Consolidation becoming effective, dealings in the Consolidated Shares
are expected to commence on 14th November, 2003.

The number of shares of the Company constituting a board lot will be changed from 10,000

Shares to 2,500 Consolidated Shares upon the Share Consolidation becoming effective, which is
expected to take place on 14th November, 2003.

5.




LETTER FROM THE CHAIRMAN

In order to alleviate the difficulties arising from the existence of odd lots of the Consolidated
Shares, Hing Wong Securities Ltd has been appointed by the Company to provide a matching
service to those Shareholders who wish to acquire odd lots of Consolidated Shares to make up a
full board lot, or to dispose of their holdings of odd lots of Consolidated Shares. Hing Wong
Securities Ltd will provide the service during the period from 28th November, 2003 until 19th
December, 2003 both dates inclusive. Holders of the Consolidated Shares in odd lots who wish to
take advantage of this may directly or through their brokers contact Ms. Sandy Wong at 19th
Floor, Units A and B, United Centre, 95 Queensway, Hong Kong and at the telephone number
25298881 during such period.

Shareholders should note that successful matching of the sale and purchase of odd lots of
the Consolidated Shares is not guaranteed.

Trading Arrangements

From 9:30 a.m. on Friday, 14th November, 2003, the original counter for trading in the
Shares in board lots of 10,000 Shares will be temporarily closed. A temporary counter will be
established for trading in Consolidated Shares in board lots of 2,500 Consolidated Shares. Every
four Shares will be deemed to represent one Consolidated Share. Existing share certificates in pink
may only be traded at this temporary counter.

With effect from 9:30 a.m. on Friday, 28th November, 2003, the original counter for trading
in Shares will be reopened for trading in the Consolidated Shares in board lots of 2,500 Consolidated
Shares. New share certificates in purple for the Consolidated Shares may only be traded at this
counter.

From Friday, 28th November, 2003 to Friday 19th December, 2003 (both dates inclusive),
there will be parallel trading at the above two counters.

The temporary counter for the trading in the Consolidated Shares in board lots of 2,500
Consolidated Shares in the form of existing share certificates will be removed after the close of
trading at 4:00 p.m. on Friday, 19th December, 2003. Thereafter, trading will be in Consolidated
Shares in board lots of 2,500 Consolidated Shares in the form of new share certificates only and
the existing certificates for the Shares will cease to be marketable and will not be acceptable for
dealing purposes. However, such certificates will remain effective as documents of title.

If you are in any doubt as to the above arrangements, you should consult your
stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional advisor.

ADJUSTMENTS TO THE SHARE OPTIONS

As at the Latest Practicable Date, 48,624,528 Shares are subject to the Share Options. The
exercise price of the Share Options and/or the number of shares subject to the Share Options will
be adjusted in accordance with the rules of the respective Share Option Schemes. If any Share
Option may become or remains exercisable on the effective date of the Share Consolidation, the
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Company will request the auditors of the Company to provide a certificate as to the adjustment
required to be made in accordance with the rules of the respective Share Option Schemes and Rule
17.03(13) of the Listing Rules once the Share Consolidation becomes effective. Any adjustment
shall be made on the basis that the proportion of the issued share capital of the Company to which
a grantee of Share Option is entitled shall remain the same before and after such adjustment.

FREE EXCHANGE OF CERTIFICATES FOR THE CONSOLIDATED SHARES

Subject to the Share Consolidation becoming effective, the Shareholders may submit their
existing share certificates for the Shares in exchange for new share certificates for the Consolidated
Shares free of charge at the office of the Company’s Hong Kong branch share registrars , Secretaries
Limited, at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai,
Hong Kong during business hours from 14th November, 2003 until 30th December, 2003. Thereafter,
certificates for the Shares will be accepted for exchange only on payment of a fee of HK$2.50 or
such higher amount as from time to time determined for each new share certificate issued for the
Consolidated Shares.

In order to distinguish between the existing and the new share certificates, share certificates
for the Consolidated Shares will be purple in colour, which is different from the existing certificates
for the Shares, which are pink in colour.

It is expected that new share certificates for the Consolidated Shares will be available for
collection on or after the 10th business day from the date of submission of the existing share
certificates for the Shares to the Company’s Hong Kong branch share registrars at the above
address. Unless otherwise instructed, new share certificates for the Consolidated Shares will be
issued in the board lot size of 2,500 Consolidated Shares.

APPLICATION FOR LISTING

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

As at the Latest Practicable Date, no part of the share capital of the Company is listed or
dealt in on any stock exchange other than the Stock Exchange and no application is being made or
is currently proposed or sought for the Shares to be listed or dealt in on any other stock exchange.

Subject to granting of the listing of, and permission to deal in, the Consolidated Shares on
the Stock Exchange, the Consolidated Shares will be accepted as eligible securities by HKSCC for
deposit, clearance and settlement in CCASS with effect from the commencement date for dealings
in the Consolidated 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. All activities under CCASS
are subject to the General Rules of CCASS and CCASS Operational Procedures in effect from

time to time.
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GENERAL

The Consolidated Shares that will be in issue upon the Share Consolidation becoming
effective will rank pari passu in all respects with each other, having the rights attached thereto as
set out in the Memorandum of Association and Bye laws of the Company.

The English text of this circular shall prevail over the Chinese text.

SPECIAL GENERAL MEETING

A notice convening the SGM to be held at 5th Floor, Shing Dao Industrial Building, 232
Aberdeen Main Road, Hong Kong on Thursday, 13th November, 2003 at 11:00 a.m. at which an
ordinary resolution shall be proposed to the Shareholders to approve the Share Consolidation is set
out on page 9 of this circular.

A form of proxy for use at the SGM is enclosed. If you are unable to attend the SGM in
person, you are requested to complete and return the form of proxy to the Company’s Hong Kong
branch share registrar, Secretaries Limited, at Ground Floor, Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong Kong as soon as possible and in any event not less
than 48 hours before the time appointed for the holding of the SGM or any adjournment thereof.
Completion and return of the form of proxy will not preclude you from attending and voting at the
SGM or any adjourned meeting should you so wish.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors collectively and individually
accept full responsibility for the accuracy of the information contained in this circular and confirm,
having made all reasonable enquiries, that to the best of their knowledge and belief there are no
other facts the omission of which would make any statement herein misleading.

RECOMMENDATION

The Board believe that the resolution proposed in this circular is in the best interests of the
Company and the Shareholders as a whole. Accordingly, the Board recommends that the
Shareholders vote in favour of the resolution set out in the notice of the SGM.

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




NOTICE OF SPECIAL GENERAL MEETING

STARLITE

STARLIGHT INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

NOTICE is hereby given that a special general meeting of Starlight International Holdings

Limited will be held at 5th Floor, Shing Dao Industrial Building, 232 Aberdeen Main Road, Hong
Kong on Thursday, 13th November, 2003 at 11:00 a.m. for the purpose of considering and, if
thought fit, passing the following ordinary resolution:

ORDINARY RESOLUTION

“THAT, conditional upon the Listing Committee of The Stock Exchange of Hong Kong
Limited approving the listing of, and granting permission to deal in, shares of HK$0.40
each in the issued share capital of the Company upon the Share Consolidation (as defined
below) becoming effective, with effect from 9:30 a.m. on the next business day (not being a
Saturday) following the date on which this resolution is passed (the “Effective Date”), every
four (4) issued and unissued shares of HK$0.10 par value each in the ordinary share capital
of the Company on the Effective Date be consolidated into one (1) share of HK$0.40 par
value each in the share capital of the Company (the “Share Consolidation”) and the directors
of the Company be and are hereby authorised generally to do all such acts, deeds and things
as they shall, in their absolute discretion, deem appropriate to effect and implement the
Share Consolidation.”

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

Hong Kong, 28th October, 2003

Notes:

1.

Any member entitled to attend and vote may appoint one or more proxies to attend the meeting instead of him and
to vote. A proxy need not be a member of the Company.

The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or
a notarially certified copy thereof shall be deposited at the Company’s Hong Kong branch share registrar, Secretaries
Limited, at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong as
soon as possible and in any event not less than 48 hours before the time appointed for holding the meeting (or
adjourned meeting, as the case may be).
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