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Your Ref: 7027485

QOur Ref: §/5411/89 LTO/sl 8th October, 2007

Securities and Exchange Commission,

Division of Corporate Finance,

Office of International Corporate Finance, SU P PL L3

Room 3045 (Stop 3-4), = "

450 Fifth Street, o b

Washington, D.C.20549, VO

United States of America. O
S Y

Ladies and Gentlemen, SRS R

Re:  Starlight International Holdings Limited
(“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 1s
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

PROCESSED  FAIR WIND SECRETARIAL SERVICES

LIMITED

0CT 30 2007 Qf

THUMSON LO Tai On
FINANCIAL Director

Enc.

2 e Company %&/\) 0 A3




Annex A to Letter to the SEC
dated 8th October, 2007 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 Filing of Annual Return by Confirmation of No Alteration in Documents
Date 18th September, 2007
Entities requiring item: Hong Kong Companies Registry pursuant to the Hong Kong Companies
Ordinance
2. Title All circulars sent to shareholders
Date 24th September, 2007
Entities requiring item: HKSE pursuant to Exchange Listing Agreement
3. Title Notification of movement of securities in Hong Kong
Date 30th September, 2007

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




THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
document.

No Shareholder receiving a copy of this document and/or an Election Form in any territory outside Hong
Kong may treat the same as an invitation to elect for Shares unless in the relevant territory such invitation
could lawfully be made to him/her without the Company having to comply with any registration or other
legal requirements, governmental or regulatory procedures or any other similar formalities. It is the
responsibility of any Shareholder outside Hong Kong who wishes to receive New Shares under the Scrip
Dividend Scheme to comply with the laws of the relevant jurisdictions including procedures or any other
similar formalities.

STARLITE
STARLIGHT INTERNATIONAL HOLDINGS LIMITED

AHAEBERERAZA
{Incorporated in Bermuda with limited liability)
{Stock Code: 485)

Executive Directors: Registered Office:
Lau Sak Hong, Philip (Chairman) Canon’s Court
Lau Sak Kai, Anthony 22 Victoria Street
L.au Sak Yuk, Andy Hamilton HM12
Bermuda
Non-Executive Director:
Hon Sheung Tin, Peter Head Office and Principal
Place of Business:
Independent Non-Executive Directors: 51th Floor
Ho Hau Chong, Norman Shing Dao Industrial Building
Chan Chak Chung 232 Aberdeen Main Road
Winston Calptor Chuck Hong Kong

24th September, 2007
To the Shareholders, L
Dear Sir or Madam,
Final Dividend for the year ended 31st March 2007 RN

INTRODUCTION
- il

On 20th July 2007, the Board of Directors (“the Directors™) of Starlight International Holdings

Limited (“the Company”) announced their recommendation of a final dividend for the. year ended 31st

March 2007 (the “Final Dividend”) in scrip form to shareholders whose names appear qn the register of

*  for identification purpose anly




members of ‘the Company on 18th September, 2007 (the “Record Date™) equivalent to HK$0.035 per
share of HK$0.40 each of the Company (the “Share”) with an alternative to the sharecholders of the
Company (the “Shareholders™) to elect to receive the Final Dividend in cash in lieu of all or part of their
scrip dividend entitlements (the “Scrip Dividend Scheme™). At the annual general meeting of the Company
held on 18th September, 2007, the Final Dividend was approved.

The purpose of this document is to set out the procedures which apply in relation to the Scrip
Dividend Scheme and the action which should be taken by Shareholders in relation thereto.

DETAILS OF THE SCRIP DIVIDEND SCHEME

Under the Scrip Dividend Scheme, each Shareholder may receive the Final Dividend in one of the
following ways:

(a)  wholly by way of an allotment of new Shares with a nominal value of HK$0.40 each ("New
Shares™) credited as fully paid and having an aggregate market value (as defined below)
equal to, save for adjustment for fractions after rounding down to the nearest whole number
of the New Shares, the total amount of Final Dividend; or

(b  wholly by a cash dividend of HK$0.035 per Share; or
(c)  partly in cash and partly in New Shares.

For the purpose of calculating the number of New Shares to be allotted, the market value of a New
Share has been set at HK$1.836, which is the average closing price of one Share on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange™) for the five consecutive trading days commencing on
12th September, 2007. Accordingly, the number of New Shares which Shareholders will receive, in
respect of the existing Shares registered in their names as at the Record Date will be calculated as

follows:
Number of New Number of existing Shares HK$0.035
Shares to be = held on the Record Date for X
received which cash election is not made HK$1.836

The last day and time on which Shareholders will be entitled to elect their desired form of
Final Dividend is 4:00 p.m. on Monday,15th October, 2007. The number of New Shares to be received
will be rounded down to the nearest whoie number of the New Shares. Fractional entitlements 1o New
Shares in respect of alternatives (a) and (c) above will not be issued and will be disregarded and the
benefit thereof will accrue to the Company. The New Shares to be issued pursuant to the Scrip Dividend
Scheme will rank pari passu in all respects with the existing Shares except that they shall not rank for the
Final Dividend.

ADVANTAGES OF THE SCRIP DIVIDEND SCHEME

The Scrip Dividend Scheme will give Shareholders the opportunity to increase their investment in
the Company without incurring brokerage fee, stamp duty or dealing costs. The Scrip Dividend Scheme
will also be to the advantage of the Company because, to the extent that the Shareholders do not elect to
receive cash in lieu of New Shares, in whole or in part, such cash as would otherwise have been paid to
Shareholders will be retained for use as working capital by the Company.




EFFECT OF THE SCRIP DIVIDEND SCHEME

If all Shareholders elect to receive cash, the total cash dividend payable by the Company would be
HK$27,676,866 on the basis of 790,767,614 Shares in issue as at the Record Date.

Shareholders should note that the New Shares to be issued pursuant to the Scrip Dividend Scheme
may give rise to notification requirements under the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong) (“SFO”) for those Shareholders who may have notifiable interests (under the
SFO, 5% or more interest in the issued share capital) in the Company. Shareholders who are in any
doubt as to how these provisions may affect them as a result of the New Shares arising from the
Scrip Dividend Scheme are recommended to seek their own professional advice.

FORM OF ELECTION

A Form of Election (the “Form of Election”) is enclosed with this document for use by Shareholders
who wish to receive the Final Dividend wholly in cash or partly in cash and partly by the issue of New
Shares, or to make a permanent election to receive cash in lieu of any future dividend in scrip form.

If you elect to receive the Final Dividend wholly in the form of New Shares, you should not
complete the Form of Election.

If you elect to receive wholly in cash, or partly cash and partly New Shares, you must use the
Form of Election, If you complete the Form of Election but do not specify the number of Shares in
respect of which you wish to receive cash under the Scrip Dividend Scheme, or if you elect to receive
cash in respect of a greater number of Shares than your registered shareholding on the Record Date, you
will be deemed to have exercised your election to receive cash in respect of all the Shares of which you
were then registered as the holder.

Any Shareholder who does not wish to receive the Final Dividend in the form of New Shares
must make an appropriate election on the Form of Election in accordance with the instructions
printed thereon and return it to the Company’s branch share registrar and transfer office, Tricor
Secretaries Limited at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Hong Kong not later
than 4:00 p.m. on Monday, 15th October, 2007. No acknowledgment of receipt of the Form of
Election will be issued. If any Shareholder does not complete and return the Form of Election by
not later than 4:00 p.m. on Monday, 15th October 2007, the Shareholder will receive the Final
Dividend in the form of New Shares.

No Form of Election will be sent to any Shareholder who has made earlier a permanent election to
receive cash in lieu of any future dividend in scrip form. Any such Shareholder wishing to change his
existing permanent election for cash and to elect to receive New Shares or partly New Shares and partly
cash must give at least seven days’ notice in writing before Monday, 15th October 2007 (i.e. on or before
Monday, §th October, 2007) to Tricor Secretaries Limited at the address stated above.

OVERSEAS SHAREHOLDERS
The Directors are aware that, after making legal enquiries by the Company, the participation in the

Scrip Dividend Scheme by the Shareholders with registered addresses in Malaysia will require local
approval and/or registration or filing formalities in relation to the Scrip Dividend Scheme under the




relevant securities legislation in Malaysia, The Company has also been advised by lawyers in Malaysia
that the Company is required to submit a proposal to the Securities Commission of Malaysia for its
approval prior to implementation of the Scrip Dividend Scheme in Malaysia.

In the circumstance, the Directors have decided to exclude Shareholders with registered addresses
in Malaysia (the “Excluded Shareholders™) from the Scrip Dividend Scheme. The Directors have considered
that such exclusion is necessary and expedient pursuant to Rule 13.36(2) of the Rules Governing the
Listing of Securities on the Stock Exchange. Accordingly, the Excluded Shareholders will receive the
Final Dividend wholly in cash. No Form of Election is being sent to the Excluded Shareholders and they
will only receive this document for information.

All other Shareholders with a registered address outside Hong Kong or otherwise resident outside
Hong Kong should consult their professional advisers as to whether or not they are permitted to receive
the Final Dividend in scrip form or if any governmental or other consent is required or other formalities
need to be observed. No person resident in any territory outside Hong Kong and no person receiving in
any territory outside Hong Kong a copy of this document and/or a form of election may treat the same as
an invitation to him to subscribe shares unless in the relevant territory such invitation could lawfuily be
made to him without having to comply with any unfulfilled registration or other legal requirements. It is
the responsibility of any Shareholder outside Hong Kong who wishes to receive New Shares under the
Scrip Dividend Scheme to comply with the laws of the relevant jurisdictions including procedures or any
other similar formalities.

This document and the Form of Election will not be registered in Hong Kong or in any other
jurisdiction.

For the avoidance of doubt, this document and the Form of Election do not constitute or form part
of an offer or solicitation of any offer to buy securities of the Company to the public, and the Form of
Election is non-transferable.

LISTING AND DEALINGS

Application has been made to the Listing Committee of the Stock Exchange for listing of, and
permission to deal in, the New Shares to be issued pursuant to the Scrip Dividend Scheme. Subject to the
said application being granted by the Stock Exchange, it is expected that share certificates for the New
Shares and/or cheques for cash dividend will be posted by ordinary mail to those entitled thereto at their
own risk on or before Wednesday, 31st October, 2007. Dealings of the New Shares on the Stock Exchange
are expected to commence on Thursday, Ist November, 2007 after dispatch to Shareholders of the
certificates for the New Shares.

The primary listing of the existing Shares is on the Stock Exchange, and there is no official
secondary listing of the existing Shares on any other stock exchange. No listing of, or permission to deal
in, any of the existing Shares and/or New Shares on any stock exchange other than the Stock Exchange is
being or is proposed to be sought.

Dealings in the New Shares may be settled through the Central Clearing and Settlement System
and you should seek the advice of your stockbroker or other professional adviser for details of these
settlement arrangements and how such settlement arrangements will affect your rights and interests.




RECOMMENDATION AND ADVICE

Whether or not it is to the Shareholders’ advantages to receive New Shares or cash, in whole or in
part, depends upon their own individual circumstances. The effect on the tax position of any Shareholder
will depend on that Shareholder’s particular circumstances. If you are in any doubt as to what to do, you
should consult your professional advisers. Shareholders who are trustees are recommended to take
professional advice as to whether the choice to receive cash or New Shares is within their powers and as
to its effect having regard to the terms of the relevant trust instrument.

EXPECTED TIMETABLE
Fix the market value of a New Share (5 trading days average) ..... Wednesday, 12th September 2007 to
Tuesday, 18th September, 2007
Latest time and date for return of Form of Election ......... 4:00 p.m. on Monday, 15th October 2007
Despatch of share certificates for the New Sharesand/or .................... on or before Wednesday,
cheques for cash dividend 31st October 2007
Commencement of dealings in the New Shares ....................... Thursday, 1st November, 2007

Yours faithfully,
Philip Lau Sak Hong
Chairman
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4 Confirmation EFEH

This Is to confirm that there has been no alteration in the documents and particulars delivered

under section 333 other than the alterations, if any, notified under section 335 of the Companies
Ordinance.

ELER RREBOTENSE 335 GRUGNESHERN(MENE)IN - RBE 333 £
RO RFEREMEMER -

Signed %3 :
{Name #:4&): LEE Yip Wah, Peter Date B8 : 18th September, 2007
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Birector,” Secretary,” Manages
Authorized ) ‘ -
B2 /08 88 RREER Your Receipt
Compani s ﬁggistry
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* Delete whichever does not apply FEFEEE ~
Presentor's Name and Address for Official 20705 /2007 11140136
REAIGHER R HORRFR o piecion No. 22707132471
‘e 14 l‘é‘E‘
Fair Wind Secretarial Services Limited CR NO.: Foao :PF—:
25th Floor, Jardine House, * Connaught Place, Central, Sh. Form.: ?

Hong Kong
E-mail;
Our Ref.: $/5411/89 (SANDY)

Specification Na. 1/98
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Fair Wind Secretarial Services Limited 1A
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