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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.

A copy of this prospectus, having attached thereto the documents specified in the paragraph headed “Documents delivered to the Registrar of Companies in Hong Kong” in
Appendix VII to this prospectus, has been registered by the Registrar of Companies in Hong Kong as required under section 342C of the Companies Ordinance (Chapter 32 of
the Laws of Hong Kong). The Securities and Futures Commission and the Registrar of Companies in Hong Kong take no responsibility as to the contents of this prospectus or
any other documents referred to above.

The Offer Price is expected to be determined by the Price Determination Agreement between China Merchants Securities (for itself and on behalf of the Underwriters) and the
Company on or before Thursday, 20 January 2011 or such later time as may be agreed between the parties, but in any event, no later than 9:00 p.m. (Hong Kong time) on
Friday, 21 January 2011. If, for any reason, China Merchants Securities (for itself and on behalf of the Underwriters) and the Company are unable to reach an agreement on the
Offer Price by 9:00 p.m. (Hong Kong time) on Friday, 21 January 2011, the Share Offer will not become unconditional and will lapse immediately. The Offer Price will fall within
the Offer Price range stated in this prospectus unless otherwise announced, as explained below. Investors applying for the Offer Shares must pay the maximum Offer Price of
HK$1.35 per Offer Share together with brokerage of 1%, Stock Exchange trading fee of 0.005% and SFC transaction levy of 0.003%. China Merchants Securities (for itself and
on behalf of the Underwriters) may, with the consent of the Company, reduce the number of Offer Shares and/or the indicative maximum Offer Price at any time on or prior to
the morning of the last day for lodging applications under the Public Offer. In such a case, notice of the reduction in the indicative Offer Price range will be published in the South
China Morning Post (in English) and the Hong Kong Economic Journal (in Chinese) not later than the morning of the day which is the last day for lodging applications under the
Public Offer. Such notice will also be available at the website of the Stock Exchange at and the website of the Company at

If applications for Public Offer Shares have been submitted prior to the day which is the last day for lodging applications under the Public Offer, then even if the Offer Price |s
so reduced, such applications cannot be subsequently withdrawn.

Pursuant to the force majeure provisions contained in the Public Offer Underwriting Agreement in respect of the Public Offer, China Merchants Securities (for itself and on
behalf of the Public Offer Underwriters) has the right in certain circumstances, subject to its sole and absolute opinion (for itself and on behalf of the Public Offer Underwriters),
to terminate the obligations of the Public Offer Underwriters under the Public Offer Underwriting Agreement at any time prior to 8:00 a.m. (Hong Kong time) on the Listing Date
(such date is currently expected to be on Thursday, 27 January 2011). Further details of the terms of the force majeure provisions are set out in the section headed
“Underwriting” in this prospectus.

If, for any reason, the Offer Price is not agreed between China Merchants Securities (for itself and on behalf of the Underwriters) and the Company on or before Friday, 21
January 2011 or such later date as may be agreed by China Merchants Securities (for itself and on behalf of the Underwriters) and the Company, the Share Offer will not
proceed and will lapse.

Prior to making an investment decision, prospective investors should consider carefully all of the information set out in this prospectus, including the risk factors set out in the
section headed “Risk Factors” in this prospectus.

Prospective investors of the Offer Shares should note that the Underwriters are entitled to terminate their obligations under the Underwriting Agreements by notice in writing to
be given by the Joint Lead Managers (for themselves and on behalf of the Underwriters) upon the occurrence of any of the events set forth under the paragraph headed
“Grounds for termination” under the section headed “Underwriting” in this prospectus at any time prior to 8:00 a.m. (Hong Kong time) on the Listing Date.
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EXPECTED TIMETABLE

The Company will issue an announcement in Hong Kong to be published in the South
China Morning Post (in English) and the Hong Kong Economic Journal (in Chinese) if there is

any change in the following expected timetable of the Public Offer.

Latest time to complete electronic applications
under the HK elPO White Form service through
the designated website at www.hkeipo.hk°® %

Application lists of the Public Offer open (Note 2
Latest time to lodge WHITE and YELLOW Application Forms (Vote 2

Latest time to give electronic application
instructions to HKSCC via CCASS (Note 3)

Latest time to complete payment of HK elPO White Form
applications by effecting Internet banking transfer(s)
or PPS payment transfer(s)

Application lists of the Public Offer close (Noe 2)

Expected Price Determination Date (Vot¢ %

Announcement of:

(i)  the Offer Price;

(i) indication of level of interests in the Placing;

(iii)  the level of applications in the Public Offer; and

(iv) the basis of allotment of the Public Offer Shares is expected
to be published in the South China Morning Post (in English)
and Hong Kong Economic Journal (in Chinese) and
available at the website of the Company at
www.telefieldgroup.com.hk and the website of
the Stock Exchange at www.hkexnews.hk on or before

Announcement of results of allocations in the Public Offer
(including successful applicants’ identification document
numbers, where appropriate) to be available through
a variety of channels (see the paragraph headed
“7. Results of allocations” under the section headed
“How to Apply for Public Offer Shares — IIl. Applying by
using a WHITE or YELLOW Application Form”
in this prospectus)

2011 (Note 1)

11:30 a.m. on
Wednesday, 19 January

11:45 a.m. on
Wednesday, 19 January

12:00 noon on

Wednesday, 19 January

12:00 noon on
Wednesday, 19 January

12:00 noon on
Wednesday, 19 January

12:00 noon on
Wednesday, 19 January

.. Thursday, 20 January

Wednesday, 26 January

Wednesday, 26 January



EXPECTED TIMETABLE

2011 (Note 1)

Results of allocations in the Public Offer
will be available at www.tricor.com.hk/ipo/result with
a “search by ID” function . ... ... ... ... Wednesday, 26 January

Despatch of refund cheques and HK elPO White Form e-Auto
Refund payment instructions in respect of wholly
successful (if applicable) and wholly or partially
unsuccessful applications under the Public Offer

on or before Notes 6 &8) . Wednesday, 26 January

Despatch of the share certificates of the Offer Shares
or deposit of certificates of the Offer Shares into
CCASS in respect of wholly or partially successfully

applications pursuant to the Public Offer

on or before (Notes 6: 7.&8) . Wednesday, 26 January

Dealings in Shares on the Stock Exchange
expected to commence on .. ... Thursday, 27 January

Notes:

1) All times and dates refer to Hong Kong local times and dates, except as otherwise stated. Details of the structure
of the Share Offer, including its conditions, are set out in the section headed “Structure of the Share Offer” in this
prospectus.

(2) If there is a “black” rainstorm warning or a tropical cyclone warning signal number 8 or above in force in Hong
Kong at any time between 9:00 a.m. and 12:00 noon on Wednesday, 19 January 2011, the application lists will not
open on that day. Further information is set out in the paragraph headed “6. Effect of bad weather on the opening
of the application lists” under the section headed “How to Apply for Public Offer Shares — Ill. Applying by using a
WHITE or YELLOW Application Form” and the paragraph headed “7. Effect of bad weather on the opening of the
application lists” under the section headed “How to Apply for Public Offer Shares — V. Applying by giving
electronic application instructions to HKSCC” in this prospectus. If the application lists do not open and close on
Wednesday, 19 January 2011, the dates mentioned in this section headed “Expected Timetable” may be affected.
An announcement will be made by the Company in such event.

(3) Applicants who apply for Public Offer Shares by giving electronic application instructions to HKSCC via CCASS
should refer to the section headed “How to Apply for Public Offer Shares — V. Applying by giving electronic
application instructions to HKSCC” in this prospectus.

(4) You will not be permitted to submit your application under the HK elPO White Form service through the
designated website at www.hkeipo.hk after 11:30 a.m. on the last day for submitting applications. If you have
already submitted your application and obtained an application reference number from designated website prior
to 11:30 a.m., you will be permitted to continue the application process (by completing payment of application
monies) until 12:00 noon on the last day for submitting applications, when the application lists close.

(5) The Price Determination Date is expected to be on or about Thursday, 20 January 2011, and in any event no later
than 9:00 p.m. on Friday, 21 January 2011. If, for any reason, the Offer Price is not agreed on or before 9:00 p.m.
on Friday, 21 January 2011, the Share Offer (including the Public Offer) will not proceed and will lapse.
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(6) e-Auto Refund payment instructions/refund cheques will be issued in respect of wholly or partially unsuccessful
applications pursuant to the Public Offer and also in respect of wholly or partially successful applications if the
final Offer Price is less than the price payable on application. All refunds will be paid by e-Auto Refund payment
instruction or a cheque crossed “Account Payee Only” made to you, or if you are joint applicants, to the first
named applicant on your Application Form. Part of your Hong Kong identity card number/passport number or if
you are joint applicants, part of the Hong Kong identity card number/passport number of the first-named
applicant, provided by you may be printed on your refund cheque, if any. Such data would also be transferred to
a third party for refund purpose. Your banker may require verification of your Hong Kong identity card
number/passport number before encashment of your refund cheque. Inaccurate completion of your Hong Kong
identity card number/passport number may lead to delay in encashment of or may invalidate your refund cheque.

(7) Share certificates for the Public Offer Shares will only become valid certificates of title provided that (i) the Share
Offer has become unconditional in all respects; and (ii) the Underwriting Agreements have not been terminated in
accordance with their terms before 8:00 a.m. on the Listing Date, which is expected to be on Thursday, 27
January 2011. Investors who trade Shares on the basis of publicly available allocation details prior to the receipt
of share certificates or prior to the share certificates becoming valid do so entirely at their own risk. If the Share
Offer does not become unconditional or the Underwriting Agreements are terminated in accordance with their
terms, the Company will make an announcement as soon as possible.

(8) Applicants who have applied on WHITE Application Forms or through HK elPO White Form service for 1,000,000
or more Public Offer Shares under the Public Offer and have indicated in their applications that they wish to
collect any refund cheque(s) and share certificate(s) in person, may do so from the Hong Kong Share Registrar,
Tricor Investor Services Limited, at 26/F, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong from 9:00
a.m. to 1:00 p.m. on Wednesday, 26 January 2011. Applicants being individuals who opt for personal collection
must not authorise any other person to make collection on their behalf. Applicants being corporations who opt for
personal collection must attend by their authorised representatives bearing letters of authorisation from their
corporation stamped with the corporation’s chop. Both individuals and representatives of corporations must
produce, at the time of collection, identification and (where applicable) documents acceptable to Tricor Investor
Services Limited. Applicants who have applied on YELLOW Application Forms for 1,000,000 or more Public Offer
Shares under the Public Offer may collect their refund cheque(s), if any, in person but may not elect to collect
their share certificate(s) which will be deposited into CCASS for the credit of their designated CCASS
participants’ stock accounts or CCASS investor participant stock accounts, as appropriate. The procedures for
collection of refund cheque(s) for YELLOW Application Form applicants are the same as those for WHITE
Application Form applicants. Applicants who apply for Public Offer Shares by giving electronic application
instructions to HKSCC should refer to the section headed “How to Apply for Public Offer Shares — V. Applying by
giving electronic application instructions to HKSCC” in this prospectus for further details. Uncollected share
certificate(s) (if applicable) and refund cheque(s) (if applicable) will be despatched by ordinary post at the
applicants’ own risk to the addresses specified in the relevant applications. Further information is set out in the
paragraph headed “8. Despatch/collection of share certificates, e-Auto Refund payment instructions and refund
cheques” under the section headed “How to Apply for Public Offer Shares — Ill. Applying by using a WHITE or
YELLOW Application Form” in this prospectus.

You should read carefully the sections headed “Structure of the Share Offer” and
“How to Apply for Public Offer Shares” in this prospectus for details relating to the
structure of the Share Offer and how to apply for Public Offer Shares.
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SUMMARY

This summary aims to give you an overview of the information contained in this
prospectus. As it is a summary, it does not contain all the information that may be important
to you. You should read the whole document before you decide to invest in the Offer Shares.

There are risks associated with any investment. Some of the particular risks in
investing in the Offer Shares are set out in the section headed “Risk Factors” in this
prospectus. You should read that section carefully before you decide to invest in the Offer
Shares.

OVERVIEW
Business model

The Group is an established EMS provider headquartered in Hong Kong, which offers
one-stop solutions to a number of international brand owners of consumer electronic products.
As the Group offers one-stop solutions to its customers including research and development,
sourcing and procurement, production, sales and logistics and after-sales services, which are
services provided by either ODM or OEM, the Directors believe that the term “EMS” which is
generally used in consumer electronics industry, is best suited to describe the Group’s business.
The Group distinguishes itself from traditional EMS providers by the change of its business
model from a sole EMS provider to an operator of both EMS and branded businesses through
tapping into the branded products market in 2009. Please refer to the section headed “Risk
Factors — Risks relating to the business of the Group” in this prospectus for the risks associated
with the above-mentioned change in the Group’s business model. The Group currently has a
diversified customer base covering Japan, the Asia-Pacific region, the Americas and Europe,
and with international brand owners of consumer electronic products like owners of “Pioneer”
and “Vasco” as its EMS customers, the aggregate revenue generated from whom accounted for
approximately 42.6%, 26.6%, 26.0% and 19.2%, respectively, of the Group’s total revenue for
the three years ended 31 December 2007, 2008 and 2009 and the eight months ended 31 August
2010. During the Track Record Period, a considerable proportion of the Group’s revenue under
the EMS segment was generated from its ODM customers to whom the Group provided one-stop
solutions including research and development, sourcing and procurement, production, sales and
logistics and after-sales services. The Group’s branded businesses include distribution of small
and medium business phone systems (the “SMB phone systems”) under the “RCA” brand in
North America and assembly and/or distribution of portable storage devices and/or multimedia
products under the “TrekStor” brand in Europe. According to NPD, for the three years ended 31
December 2007, 2008 and 2009 and the eight months ended 31 August 2010, SMB phone
systems under the “RCA” brand ranked third, second, third and second, respectively, in terms of
retail revenue of SMB phone systems in the US, and had a market share of approximately
19.3%, 27.8%, 26.5% and 28.9%, respectively. The Directors believe that the “TrekStor” brand
has enjoyed a good reputation in Germany in relation to portable storage devices and
multimedia products before early 2009.
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The Group is headquartered in Hong Kong. Whilst a majority of the Group’s management
team, administrative team and research team are in Hong Kong, most of its production and
development activities are carried out in the PRC. While the Group’s portable storage devices
under the “TrekStor” brand are assembled in Germany, most of its products are manufactured in
its production facilities in Guangzhou and Huizhou. The Group has leased offices in Shenzhen
where some of its administrative and development activities are conducted. As at the Latest
Practicable Date, the Group had (i) 17 fully automated surface mount technology (“SMT”)
production lines; (ii) 22 production lines and 20 bonding machines for COB assembly; and (iii)
approximately 2,400 full-time employees in its production facilities. The Group’s production lines
can, with minor adjustments, be used for the production of consumer electronic products for
different EMS customers.

As at the Latest Practicable Date, the Group had approximately 100 engineers who focus
on technology research, product realisation and commercialisation through turning conceptual
designs into deliverable products, design improvements and optimisation of production
processes. In recent years, the Group has expanded its research and development capabilities
and intends to devote additional resources to technological advancement. During the three
years ended 31 December 2007, 2008 and 2009 and the eight months ended 31 August 2010,
the Group’s research and development expenses amounted to approximately HK$11.0 million,
HK$17.1 million, HK$18.8 million and HK$11.9 million, respectively.

The Group’s revenue increased from approximately HK$564.1 million for the year ended
31 December 2007 to approximately HK$821.9 million for the year ended 31 December 2009,
representing a CAGR of approximately 20.7%. The Group’s net profit attributable to the
Shareholders increased from approximately HK$14.4 million for the year ended 31 December
2007 to approximately HK$76.2 million for the year ended 31 December 2009, representing a
CAGR of approximately 130.0%.

EMS business

The Group’s EMS business is principally conducted on a turnkey basis. Its one-stop
solutions under the EMS business include research and development, sourcing and
procurement, production, sales and logistics and after-sales services. The Directors consider
that the Group’s achievements in its EMS business are mainly attributable to the Group’s
relationships with certain international players in the global consumer electronic products
industry, its expertise in providing flexible manufacturing solutions, as well as its experienced
and dedicated management team and engineers.

The Group has been committed to bringing high quality consumer electronic products to its
customers, and has adopted stringent quality assurance procedures at different stages of its
business operation spanning from the pre-production process to the inspection of finished
goods. The Group’s production facilities obtained various quality standard certifications,
including 1ISO 9001 certification, ISO 14001 certification and ISO 13485 certification.
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Branded businesses

Leveraging on its EMS capabilities, the Group has been developing its branded
businesses since 2009. For the year ended 31 December 2009 and the eight months ended 31
August 2010, the Group had 61 and 74 customers for its branded businesses, respectively, who
were mainly retailers and distributors. The revenue generated from the Group’s branded
businesses accounted for approximately 17.1% and 32.0% of the Group’s total revenue for the
year ended 31 December 2009 and the eight months ended 31 August 2010, respectively.
Please refer to the paragraph headed “Branded businesses” under the section headed
“Business — Business model” in this prospectus for further details of the Group’s branded
businesses. By developing the branded businesses, the Directors believe that the Group is able
to (i) expand and enlarge its customer base across a wider geographical region covering the
Americas and Europe; (ii) distinguish itself from traditional EMS providers by becoming a
distributor of international brands of consumer electronic products; and (iii) operate a more
vertically-integrated manufacturing business model supported by an international distribution
network.

The Group’s branded businesses, which commenced in March 2009, are new and have a
short track record. As such, it is difficult to identify the difficulties that the Group may encounter
in different stages of developing and implementing its branded business model. In order to
minimise the risks involved in the business expansion into the branded products market, the
Directors proactively assess and identify the risks involved in the branded businesses, including
the exposure to exchange rate fluctuations and product liability risks. Since the commencement
of its branded businesses, the Group has adopted currency hedging and strengthened its quality
assurance, including quality audit before exit of the suppliers’ factories in the PRC, participation
in product development cycle and performing reliability confirmation testing before the
commencement of production. In addition, the Directors believe that, with the existing expertise
and experience of the Group’s senior management team in EMS and/or branded businesses, the
Group will be able to achieve business growth in the branded products market. Furthermore, the
Group has efficient inventory management to maintain the inventory for branded businesses at a
minimum level by adopting the inventory control measures for its EMS business with slight
modifications.

Licensed brand products distribution business in North America

The Group’s licensed brand business in North America is primarily related to the
distribution of pre-approved models of SMB phone systems under the “RCA” brand through
licensing arrangement under the RCA Licence Agreement, which is due to expire on 31
December 2013. Please refer to the paragraph headed “Branded businesses — Licensed brand
products distribution business in North America — Licensing arrangement” under the section
headed “Business — Business model” in this prospectus for details of the licensing
arrangements. According to NPD, for the three years ended 31 December 2007, 2008 and 2009
and the eight months ended 31 August 2010, the retail revenue of SMB phone systems in the US
amounted to approximately US$129.9 million, US$101.3 million, US$82.4 million and US$51.1
million, respectively. For the year ended 31 December 2009 and the eight months ended 31
August 2010, revenue generated from the distribution business of SMB phone systems under
the “RCA” brand accounted for approximately 14.3% and 15.1% of the Group’s total revenue,
respectively. Although the Group has started preliminary discussion to renew the RCA Licence
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Agreement, there is no assurance that the Group could secure the renewal on favourable terms
or at all. Please refer to the paragraph headed “The Group’s branded businesses have a short
track record and the Group may not be able to realise the benefits envisioned for its expansion
into the branded businesses — Distribution of SMB phone systems under the ‘RCA’ brand” under
the section headed “Risk Factors — Risks relating to the business of the Group” in this
prospectus for further details of the relevant risks.

Own brand products distribution business in Europe

In addition, the Group has assembled and/or distributed portable storage devices and/or
multimedia products under the “TrekStor” brand, which are marketed and distributed to
electronics superstores and other retailers mainly in Germany and various other countries in
Europe. The Group’s own brand business under the “TrekStor” brand recorded a net loss of
approximately HK$22.3 million during the eight months ended 31 August 2010. The loss was
mainly attributable to (i) sales picked up slowly when the Group was re-establishing the business
relationship with the customers of TrekStor GmbH & Co. KG (in liquidation) while the Group was
obliged to continue to pay for overhead costs such as staff costs and rent; and (ii) the Group was
taking steps to resume new product development to introduce new products to the market.
Please refer to the section headed “Financial Information — Review of historical operating
results” in this prospectus for further details.
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Revenue

The table below sets forth the Group’s revenue generated by the Group’s three business
segments, including a breakdown of the Group’ s EMS segment into two principal product lines,
namely, telecommunications products and non-telecommunications products, and into principal
products, in absolute amounts and as a percentage of the Group’s total revenue from external

customers, for the periods indicated:

Year ended 31 December

Eight months ended 31 August

2007 2008 2009 2009 2010
HK$'000 %  HK$'000 %  HK$'000 %  HK$000 %  HK$'000 %
(unaudited)

EMS
Telecommunications products

- Corded and cordless

residential telephones and

SMB phone systems 328,342 582 356,504 420 171148 208 101,897 20.5 99,651 14.5
Non-telecommunications

products

- Appliances and appliances

control products 102,495 182 322,408 38.0 374914 456 249,386 502 302,147 438
- Multimedia products 90,440 160 111,931 132 57,109 7.0 32,231 6.5 19,599 2.8
- Computer accessories - - - - 13,550 1.6 337 041 13,719 2.0
- Beauty care equipment 11424 20 8,842 1.0 1,557 0.2 1,379 03 2,937 0.5
- Others 31,351 56 48807 58 63,598 7.7 45019 9.0 30620 44
EMS segment subtotal 564,052 100.0 848,492 1000 681876 829 430,249 86.6 468,673 68.0
Branded businesses
Telecommunications products

- SMB phone systems

(Licensed brand business) - - - - M7367 143 66,545 134 104562 151
Non-telecommunications

products

- Portable storage devices

and multimedia products

(Own brand business) - - - - 22,65 28 - - 116,306 16.9
Branded businesses

segment subtotal - - - - 140,022 1741 66,545 134 220,868 32.0
Total 564,052 100.0 848,492 100.0 821,898 100.0 496,794 100.0 689,541 100.0
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The table below sets forth a breakdown of the Group’s gross profit and gross profit margin
(“GPM”) for its business segments, principal product lines and principal products, for the periods

indicated:

EMS
Telecommunications products
- Corded and cordless
residential telephones and
SMB phone systems

Non-telecommunications
products
- Appliances and appliances
control products
- Multimedia products
- Computer accessories
- Beauty care equipment
- Others

EMS segment gross profit
and GPM

Branded businesses
Telecommunications products
- SMB phone systems
(Licensed brand business)

Non-telecommunications
products
- Portable storage devices
and multimedia products
(Own brand business)

Branded businesses segment
gross profit and GPM

Total gross profit and
overall GPM

2007

HK$°000

19,075

36,839
7407

2,054
880

66,255

66,255

Year ended 31 December Eight months ended 31 August
2008 2009 2009 2010
GPM GPM GPM GPM GPM
%  HK$'000 %  HK$'000 %  HK$000 %  HK$'000 %
(unaudited)

58 31078 87 13655 8.0 8,186 8.0 971 97

39 86,571 269 15216 307 78606 31.5 80,023 265
8.2 15,765 14.1 10,742 18.8 4199 13.0 5460 279

- - - 528 39 86 255 1,446 10.5
18.0 1,045 11.8 464 29.8 361 262 446 152
2.8 1871 3.8 7,674 121 4,502 10.0 6,753 221

"7 136,330 161 148279 217 95940 223 103,839 221

- - - 35281 3041 20179 303 33,732 323

- - - 4172 184 - - 14,804 12.8

- - - 39453 282 20179 303 48626 220

.7 136,330 161 187,732 228 116,119 234 152,465 22.1
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For the year ended 31 December 2009 and the eight months ended 31 August 2010,
revenue generated by the Group’s branded businesses amounted to approximately HK$140.0
million and HK$220.9 million, respectively, representing approximately 17.1% and 32.0% of its
aggregate revenue for the corresponding periods, respectively. The Group intends to further
expand its branded businesses in the future.

COMPETITIVE STRENGTHS

The Directors believe that the Group’s success and future success are based on the
following competitive strengths:

. the Group distinguishes itself from traditional EMS providers by its branded
businesses;

. vertically-integrated business model facilitates an efficient product mix, and
improves the speed to market and the product quality;

. established and long-standing relationships with customers;

. flexible, efficient and one-stop solutions;

. strong focus on research and development; and

. strong and stable management team with extensive industry experience.

BUSINESS STRATEGIES

The Group aims to develop its branded businesses by expanding the portfolio of its brands
and products. In addition, the Group aims to become one of the leading EMS providers in Hong
Kong. In particular, the Group aims to achieve sustainable growth in its revenue and net profit.
To achieve the above-mentioned goals, the Group will implement the following strategies:

. acquire and/or license additional brands to expand its branded businesses;
. focus on potential market segments to target higher profit margin opportunities;
. strengthen the Group’s sales and marketing effort and enhance its relationship with

existing customers;

. improve production technologies and devote more resources to research and
development;

. expand and upgrade the Group’s production facilities; and

. strengthen the Group’s existing branded businesses and develop its own brands.
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FUTURE PLANS

The Group intends to implement the business strategies as set out in the section headed
“Business — Business strategies” in this prospectus.

USE OF PROCEEDS

Based on an Offer Price of HK$1.18 per Offer Share (being the mid-point of the indicative
Offer Price range between HK$1.01 per Offer Share and HK$1.35 per Offer Share), the gross
proceeds of the Share Offer, assuming the Over-allotment Option is not exercised, are estimated
to be approximately HK$118.0 million. The net proceeds of the Share Offer after deducting the
expenses payable by the Company, assuming that the Over-allotment Option is not exercised,
are estimated to be approximately HK$97.2 million. At present, the Directors intend to apply the
net proceeds of approximately HK$97.2 million in the following manner:

. approximately 30% (equivalent to approximately HK$29.2 million) thereof will be
used for acquisitions of new branded businesses. The Group will assess the
opportunities to acquire or license additional brands in order to expand the portfolio
of its brands and products for its branded businesses. The Group targets to acquire
prospective brands which would provide higher profit margins. As at the Latest
Practicable Date, the Group has not identified any potential acquisition targets. In
the event the Group proceeds with such acquisition(s), the Group may require
additional financing and employ part of its working capital, apart from employing part
of the proceeds to be raised from the Share Offer;

. approximately 20% (equivalent to approximately HK$19.4 million) thereof will be
used for the expansion of current branded businesses in existing markets and to
other geographical regions. The Group plans to enter into distributorship
arrangements for its SMB phone systems in Central and South America, and set up
sales offices or enter into distributorship arrangements for its existing “TrekStor”
brand in certain countries in Europe, including France and Poland within two years
from the Listing Date. The Group may require additional financing and employ part of
its working capital, apart from employing part of the proceeds to be raised from the
Share Offer for such expansion;

. approximately 20% (equivalent to approximately HK$19.4 million) thereof will be
used for the expansion of production capability, including expansion of automated
manufacturing and plastic injection facilities in both Guangzhou and Huizhou
production facilities, as well as the expansion of the beauty care and medical
electronics production lines. Given that (i) the production capacity of the Group’s
automated and semi-automated production facilities are, at times, saturated during
the peak seasons; (ii) the Group plans to develop and manufacture new products
such as beauty care and medical electronic products; and (iii) the Group intends to
cater to possible increases in demands in the coming few years, the Group plans to
further expand its production capacity by adding new machines and production lines
including three sets of SMT machines, 12 sets of plastic injection machines and four
assembly lines;
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approximately 10% (equivalent to approximately HK$9.7 million) thereof will be used
for the purchase of land and buildings. Currently the Group leases a total gross floor
area of approximately 14,667 sq.m. in Huizhou for industrial and staff quarter uses.
Such leases will expire on 31 December 2014. In order to avoid future relocation of
the Group’s production facilities after the expiry of the Huizhou leases, the Group
plans to purchase land and buildings of the Huizhou production facilities. As at the
Latest Practicable Date, the Group has not entered into any formal sale and
purchase agreement in respect of the proposed purchase of the Huizhou production
facilities;

approximately 10% (equivalent to approximately HK$9.7 million) thereof will be used
for research and development activities. The Group plans to devote both in-house
and external resources to the research and development of medical electronic
equipment and products in the ultrasonic imaging and respiratory monitoring areas.
As at the Latest Practicable Date, the Group has not developed any products in this
area. For details of the research and development activities on medical electronic
equipment and products, please refer to the section headed “Business — Research
and development” in this prospectus;

approximately 5% (equivalent to approximately HK$4.9 million) thereof will be used
to establish marketing offices overseas and in the PRC. The Group plans to
establish marketing offices overseas, for example, in Japan, in order to capture new
international brand owners there as its new EMS customers. In addition, the Group
plans to establish marketing offices in major cities in the PRC, including Shanghai
and Chengdu; and

the remaining balance thereof will be used as general working capital of the Group.
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TRADING RECORD

The following table is a summary of the combined results of the Group for the three years
ended 31 December 2007, 2008 and 2009 and the eight months ended 31 August 2009 and 31
August 2010, which has been extracted from, and should be read in conjunction with, the
Accountants’ Report set out in Appendix | to this prospectus.

Eight months ended
Year ended 31 December 31 August
2007 2008 2009 2009 2010
HK$000 HK$°000 HK$°000 HK$°000 HK$°000
(unaudited)
Revenue 564,052 848,492 821,898 496,794 689,541
Cost of goods sold (497,797) (712,162) (634,166) (380,675) (537,076)
Gross profit 66,255 136,330 187,732 116,119 152,465
Other income™°t¢ ¥ 5,636 3,819 12,371 4,630 5,862
Selling and distribution expenses (12,767) (17,413) (39,851) (19,043) (46,608)
Administrative expenses (27,565) (40,299) (52,996) (28,000) (49,658)
Other operating expenses (12,752) (20,530) (22,507) (9,406) (14,619)
Profit from operations 18,807 61,907 84,749 64,300 47,442
Finance costs (1,969) (1,844) (947) (607) (2,328)
Gain on disposal of subsidiaries 2 - - 1,596 784 -
Share of loss of an associate (297) (17) - - -
Profit before taxation 16,541 60,046 85,398 64,477 45114
Income tax expense (2,188) (8,792) (12,731) (10,913) (9,155)
Profit for the year/period 14,353 51,254 72,667 53,564 35,959
Attributable to:
Owners of the Company 14,353 51,258 76,216 53,564 47179
Non-controlling interests - (4) (3,549) - (11,220)

14,353 51,254 72,667 53,564 35,959

Earnings per Share
- Basic (HK cents) 3.59 12.81 19.05 13.39 11.79

Note:

(1) Other income for the year ended 31 December 2009 included a non-recurring gain amounted to
approximately HK$9.0 million resulting from discount on acquisition, details of which are set out in note
35(b) to the Accountants’ Report in Appendix | to this prospectus.

(2) Gain on disposal of subsidiaries represented non-recurring net gains recognised upon the disposal of two

of the Group’s subsidiaries, MBK Limited and Telefield Technologies Limited, on 1 April 2009 and 31
December 2009, respectively, which amounted to approximately HK$784,000 and HK$812,000,
respectively, details of which are set out in note 35(a) to the Accountants’ Report in Appendix | to this
prospectus.
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Summary statements of financial position data

At

At 31 December 31 August

2007 2008 2009 2010

HK$’000 HK$’000 HK$’000 HK$’000

Non-current assets 41,652 51,673 116,849 108,641
Current assets 239,288 321,218 354,788 458,957
Current liabilities 202,868 250,569 287,179 350,875
Non-current liabilities 2,585 1,923 38,588 34,010

Equity attributable to owners

of the Company 75,487 120,399 146,681 194,744
Non-controlling interests - - (811) (12,031)

Summary statements of cash flow data

Eight months ended

Year ended 31 December 31 August
2007 2008 2009 2009 2010
HK$’000 HK$°000 HK$°000 HK$°000 HK$°000
(unaudited)
Net cash generated
from operating
activities 22,313 100,305 99,300 98,727 31,504
Net cash used in
investing activities (14,363) (25,081) (52,129) (32,825) (17,196)

Net cash generated
from/(used in)
financing activities (18,606) (14,612) (55,113) (37,775) 23,471

Profit Estimate for the year ended 31 December 2010

Unaudited estimated combined profit attributable to not less than HK$67.6 million
owners of the Company Vot 1)

Unaudited pro forma estimated earnings not less than HK$0.17
per Share™ote 2)

—11 =
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Notes:

(1) The bases and assumptions on which the above profit estimate for the year ended 31 December 2010 has
been prepared are set out in Appendix Il to this prospectus.

(2) The calculation of unaudited pro forma estimated earnings per Share for the year ended 31 December
2010 is based on the above unaudited estimated combined profit attributable to owners of the Company
for the year ended 31 December 2010 and assumes that a total of 400,000,000 Shares were in issue
during the entire year, without taking into account any further Shares which may be allotted and issued
upon the exercise of the Over-allotment Option or any Shares which may be issued upon the exercise of

options which have been granted or may be granted under the Share Option Scheme.

STATISTICS OF THE SHARE OFFER

Based on an Offer Price of
HK$1.01 per HK$1.35 per
Offer Share Offer Share

Expected market capitalisation™°t 7) HK$404 HK$540

million million
Prospective price/earnings multiple™°t® 2 6.0 times 8.0 times
Unaudited pro forma adjusted net tangible assets HK$0.60 HK$0.69

per Share™ote 3

Notes:

The calculation of market capitalisation is based on the multiple of the Offer Price and 400,000,000 Shares
expected to be in issue immediately following the Capitalisation Issue and the Share Offer, but takes no account
of any Shares which may be allotted and issued upon exercise of the Over-allotment Option or any options which
may be granted under the Share Option Scheme or any Shares which may be allotted and issued or repurchased
under the general mandates granted to the Directors for the allotment and issue or repurchase of Shares as
referred to in the paragraph headed “Resolutions in writing of all the Shareholders passed on 31 December 2010”
in Appendix VI to this prospectus.

The calculation of the prospective price/earnings multiple on a pro forma basis is based on the estimated
combined net profit attributable to owners of the Company for the year ended 31 December 2010 of
approximately HK$67.6 million, the respective Offer Prices of HK$1.01 and HK$1.35 per Offer Share and on the
basis of a total of 400,000,000 Shares in issue and to be issued as mentioned herein. This calculation has not
taken into account any Shares which may be allotted and issued upon exercise of the Over-allotment Option or
any options which may be granted under the Share Option Scheme or any Shares which may be allotted and
issued or repurchased by the Company.

The unaudited pro forma adjusted net tangible assets per Share as at 31 August 2010 has been arrived at after
making the adjustments set out in the section headed “Financial Information — Unaudited Pro Forma Adjusted Net
Tangible Assets” in this prospectus and on the basis of a total of 400,000,000 Shares in issue and to be issued as
mentioned herein.

- 12 —
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DIVIDENDS

Subject to the Companies Law, the Company may declare dividends at a general meeting
of the Shareholders in any currency but no dividend shall be declared in excess of the amount
recommended by the Board. The Articles of Association provide that dividends may be declared
and paid out of the Company’s profit, realised or unrealised, or from any reserve set aside from
profits which the Directors determine is no longer needed. The principal source of funding for the
Company’s dividend payment was the cash inflow generated from the Group’s operations. With
the sanction of an ordinary resolution, dividends may also be declared and paid out of a share
premium account or any other fund or account which can be authorised for this purpose in
accordance with the Companies Law.

Except insofar as the rights attaching to, or the terms of issue of, any Share may otherwise
provide, (i) all dividends shall be declared and paid according to the amounts paid up on the
Shares in respect whereof the dividend is paid but no amount paid up on a Share in advance of
calls shall for this purpose be treated as paid up on the Share; and (ii) all dividends shall be
apportioned and paid pro rata according to the amount paid up on the Shares during any portion
or portions of the period in respect of which the dividend is paid. The Directors may deduct from
any dividend or other monies payable to any member or in respect of any Shares all sums of
money (if any) presently payable by him/her to the Company on account of calls or otherwise.

The Board will review the Company’s dividend policy from time to time taking into account
the following factors in determining whether dividends are to be declared and paid:

. the Group’s earnings and profitability;

. interests of the Shareholders;

. the Group’s general business conditions and strategies;

. the Group’s capital requirements;

. the payment of cash dividends to the Company by its subsidiaries;

. possible effects of dividend distribution on the liquidity and financial position of the
Group; and

. any other factors which the Board may deem relevant.

The Company’s future dividend payments to the Shareholders will also depend upon the
availability of dividends declared and distributed by the Group’s subsidiaries in the PRC. PRC
laws require that dividends be paid out of the net profit calculated according to PRC accounting
principles, which differ in many aspects from HKFRS. PRC laws also require enterprises located
in the PRC to set aside part of their net profit as statutory reserves before they distribute
dividends. These statutory reserves are not available for distribution as cash dividends.
Distributions from the Group’s subsidiaries may also be restricted if they incur losses or by any
restrictive covenants in bank credit facilities or other agreements that the Group or its
subsidiaries may enter into in the future.

— 13—
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Any dividends on the Shares will be declared and paid in Hong Kong dollars on a per
Share basis. Any final dividend for a financial year will be subject to Shareholders’ approval.

After completion of the Share Offer, the Shareholders will be entitled to receive dividends
declared by the Company. Subject to the considerations and factors described above, the
Group’s future dividend policy is that approximately 30% to 50% of the Group’s profits available
for distribution will be recommended for distribution for each financial year. As the Company has
not been listed for the whole of the year ending 31 December 2011, the dividend payment for the
year ending 31 December 2011 will be determined on a pro-rata basis based on the period from
the Listing Date to 31 December 2011.

The Group’s subsidiaries declared dividends of approximately HK$10.0 million, HK$19.0
million, HK$33.5 million and HK$33.8 million to their then shareholders for profit generated
during the three years ended 31 December 2007, 2008 and 2009 and the eight months ended 31
August 2010, respectively. The principal source of funding for such dividend payments was from
the cash inflow generated from the Group’s operations. As at the Latest Practicable Date, all
dividends payable for each year or period during the Track Record Period had been settled.

Please refer to the section headed “Financial Information — Dividends” in this prospectus
for further details.

RISK FACTORS

The Group’s operations are subject to a number of risks, a detailed discussion of which is
set out in the section headed “Risk Factors” in this prospectus. These risks can be broadly
classified as: (i) risks relating to the business of the Group; (ii) risks relating to the industry; (iii)

risks relating to the PRC; and (iv) risks relating to the Share Offer. A list of risks is set out below.

Risks relating to the business of the Group

. the Group faces risks associated with the changes in its business model;

. the Group’s branded businesses have a short track record and the Group may not be
able to realise the benefits envisioned for its expansion into the branded
businesses;

. the Group’s revenue is subject to seasonal fluctuations;

. the Group’s business relies to a large extent on the relationships with its major
customers;

. the Group may not be able to adapt to its customers’ varying requirements, and

failure to adapt to such requirements may result in loss of customers and business;

. the Group has experienced significant growth in the past, it may not be able to
maintain such growth in the future;

. the Company is a holding company and, therefore, the Company’s ability to pay

dividends or make any other distributions depends entirely on distributions received
from its subsidiaries;
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. the Group may be adversely affected by product liability claims;

. the Group’s success relies to a large extent on its intellectual property rights, and
failure to protect such intellectual property rights may affect its ability to compete;

. the Group’s reliance on key management and personnel;
. the Group relies on its suppliers to supply quality raw materials and components;
. machinery is subject to breakdown and depreciation and the Group may not be able

to find replacements;

. the Group may encounter difficulties in entering into new markets and implementing
its expansion plans;

. fluctuations in foreign exchange rates may adversely affect the Group’s business;

. the Group’s results may be adversely affected by the global economic downturn and
adverse credit and market conditions;

. title defects of the Group’s leased properties;
. the Group’s non-compliance with certain social security insurance and housing

provident fund contributions laws and regulations in the PRC could lead to the
imposition of fines and penalties;

. inventory obsolescence may affect the Group’s profitability and financial results;

. increase in net sales return may affect the Group’s profitability and financial results;
. the Group may be affected by labour disruptions and rising labour costs;

. the Group may be subject to acts of God, acts of war and epidemics or pandemics

which are beyond its control and which may cause damage, loss or disruption to its
business; and

. the Group is subject to certain restrictive covenants and certain risks normally
associated with debt financing which may limit or otherwise adversely affect its
operations.

Risks relating to the industry

. the Group’s results of operations may be adversely affected by environmental and
safety regulations to which the Group is subject to;

15—
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. the Group’s failure to compete effectively in the design of its products could result in
loss of customers, which could have an adverse effect on the Group’s results of
operations;

. if the Group fails to keep pace with technological changes, its business, financial

position and results of operations may be adversely affected;

. the Group may face liabilities for infringement of intellectual property rights of third
parties; and

. the Group’s business operations depend on the outsourcing of manufacturing
operations by international brand owners of consumer electronic products.

Risks relating to the PRC

. political and economic policies of the PRC government could affect the Group’s
business;

. any changes in the PRC government policies regarding foreign investments in the
PRC may adversely affect the Group’s business, financial position and results of
operations;

. distribution and transfer of funds may be subject to restrictions under the PRC law;

. government control of currency conversion and changes in the exchange rate

between RMB and other currencies could adversely affect the Group’s financial
condition, operations and its ability to pay dividends; and

. cost of compliance with the PRC Labour Contract Law and other increases in labour
costs may adversely affect the Group’s competitive advantage and profits.

Risks relating to the Share Offer

. liquidity and possible price volatility of the Shares;

. there can be no guarantee as to the accuracy of facts and other statistics contained
in this prospectus with respect to the economies and the industry in which the Group
operates;

. issue of new Shares under the Share Option Scheme will have a dilution effect and

may affect the Group’s profitability; and

. you should not rely on any information contained in press articles or other media
regarding the Company and the Share Offer.
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have the following meanings:

In this prospectus, unless the context otherwise requires, the following expressions

“Aiko”

“Aiko (Shenzhen)”

“Alagona”

“Americas”

“Application Form(s)”

“Articles of Association” or “Articles’

“Asia-Pacific region”

“associate(s)”

“Board”

Aiko Products Limited (3 ELE fARATH) (formerly
known as “Aiko Beauty Products Limited (B} i A
FRZNH])”), a company incorporated in Hong Kong with
limited liability on 6 August 2003, which is wholly
owned by Telefield (BVI), an indirect wholly-owned
subsidiary of the Company

ERRER R E () F A (Aiko Beauty (Shenzhen)
Limited), a company established in the PRC with
limited liability on 26 September 2006, which is wholly
owned by Aiko, an indirect wholly-owned subsidiary of
the Company

Alagona Holdings Limited, a company incorporated in
BVI with limited liability on 23 October 2009, which is
wholly owned by Telefield (BVI), an indirect
wholly-owned subsidiary of the Company

comprising North America, Central America and South
America, including the Caribbean

WHITE, YELLOW and GREEN application form(s), or
where the context so requires, any of them, used in
the Public Offer

the articles of association of the Company adopted on
31 December 2010 and as amended from time to time,
a summary of which is set out in Appendix V to this
prospectus

for the purpose of this prospectus only, comprising the
Asian continent from India to the PRC, Korea, south of
Russia, Indonesia, Singapore, Taiwan, Hong Kong,

the Philippines and Australia

has the meaning ascribed thereto under the Listing
Rules

the board of Directors
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“Bracciano”

“Business Day”

“BVI”
“CAGRH

“Capitalisation Issue”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

“CDL (HK)”

“Century Win”

Bracciano Limited, a company incorporated in BVI
with limited liability on 5 January 2010, which is wholly
owned by Telefield (BVI), an indirect wholly-owned
subsidiary of the Company

a day (other than a Saturday or a Sunday) on which
banks in Hong Kong are generally open for normal
banking business

the British Virgin Islands
compound annual growth rate

the issue of Shares to be made upon capitalisation of
certain sums standing to the credit of the share
premium account of the Company referred to in the
paragraph headed “Resolutions in writing of all the
Shareholders passed on 31 December 2010” in
Appendix VI to this prospectus

the Central Clearing and Settlement System
established and operated by HKSCC

a person admitted to participate in CCASS as a direct
clearing participant or general clearing participant

a person admitted to participate in CCASS as a
custodian participant

a person admitted to participate in CCASS as an
investor participant who may be an individual or joint
individuals or a corporation

a CCASS Clearing Participant or a CCASS Custodian
Participant or a CCASS Investor Participant

Circuit Development Limited, a company incorporated
in Hong Kong with limited liability on 7 September
1993, which is wholly owned by Telefield (HK), an
indirect wholly-owned subsidiary of the Company

Century Win Industrial Limited (& ZE XA AH), a
company incorporated in Hong Kong with limited
liability on 22 May 1987, which is owned as to
approximately 53.68% by Mr. Cheng and 46.32% by
Mrs. Cheng and one of the Controlling Shareholders
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“China Merchants Securities”
or “Sole Bookrunner”
or “Sponsor”

“Companies Law”

“Companies Ordinance”

“Company”

“connected person(s)”

“Controlling Shareholder(s)”

“Director(s)”

“Dragon Fortune”

‘DTZ”

China Merchants Securities (HK) Co., Limited, a
corporation licensed under the SFO to conduct Type 1
(dealing in securities), Type 2 (dealing in futures
contracts), Type 4 (advising on securities), Type 6
(advising on corporate finance) and Type 9 (asset
management) of the regulated activities (as defined
under the SFO), being the sole bookrunner, sponsor
and one of the Joint Lead Managers for the Share
Offer and an Independent Third Party

the Companies Law (2010 Revision) of the Cayman
Islands as amended, supplemented or otherwise
modified from time to time

the Companies Ordinance (Chapter 32 of the Laws of
Hong Kong), as amended, supplemented or otherwise
modified from time to time

Telefield International (Holdings) Limited (A2 5 i #2
A B2 7)), an exempted company incorporated in
the Cayman Islands on 18 May 2010 under the
Companies Law with limited liability

has the meaning ascribed thereto under the Listing
Rules

has the meaning ascribed thereto under the Listing
Rules and, in the context of this prospectus, means
Dragon Fortune, Telefield Charitable Fund, Century
Win, Mr. Cheng and Mrs. Cheng or, where the context
so requires, any of them

director(s) of the Company

Dragon Fortune International Limited (F#E % 5 B4 PR
F]), a company incorporated in Hong Kong with
limited liability on 5 September 1997, which is owned
as to approximately 52.62% by Century Win, 8.77% by
Mr. KB Lee, 8.77% by Mr. KY Ng, 6.58% by Healthy &
Tracy, 6.58% by Titanic Horizon, 5.27% by Fame
Channel, 3.51% by Mr. Chiu and 3.07% by Ms. Ko,
3.07% by Mr. Tam and 1.76% by Mr. Poon and one of
the Controlling Shareholders

DTZ Debenham Tie Leung Limited, an independent
professional property valuer
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“Fame Channel”

“Group”

“GREEN Application Form(s)”

“Guangzhou”

“Guangzhou Telefield”

“Healthy & Tracy”

‘HK elPO White Form”

“HK elPO White Form Service
Provider”

“‘HKFRS”
“HKSCC”

“HKSCC Nominees”

“Hong Kong”

Fame Channel Investment Limited, a company
incorporated in Hong Kong with limited liability on 9
February 1995, which is owned as to 99.99% by Mr.
Wong and 0.01% by Ms. Kwan

the Company and its subsidiaries or, where the
context otherwise requires, in respect of the period
before the Company became the holding company of
its present subsidiaries, the present subsidiaries of
the Company

the application form(s) to be completed by the HK
elPO White Form Service Provider

Guangzhou municipality, Guangdong province, the
PRC

J& M 2R T A FR/A R (Guangzhou Telefield Limited),
a company established in the PRC with limited liability
on 27 October 1992 and is wholly owned by Telefield
(HK), an indirect wholly-owned subsidiary of the
Company

Healthy & Tracy Company Limited, a company
incorporated in Hong Kong with limited liability on 8
August 1995, which is owned as to 50% by Mr. Sum
and 50% by Ms. Suen

the application for the Public Offer Shares to be
issued in the applicant’s own name by submitting
applications online through the designated website of
HK elPO White Form service provider at
www.hkeipo.hk

the HK elPO White Form service provider designated
by the Company, as specified on the designated
website at www.hkeipo.hk

Hong Kong Financial Reporting Standards

Hong Kong Securities Clearing Company Limited

HKSCC Nominees Limited, a wholly-owned subsidiary
of HKSCC

the Hong Kong Special Administrative Region of the
People’s Republic of China
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“Hong Kong Share Registrar”

“Huizhou”

“Huizhou Telefield”

“Independent Third Party(ies)”

“iISuppli”

“Joint Lead Managers”

“Kingsway”

“Latest Practicable Date

“Listing”

“Listing Committee”

“Listing Date”

“Listing Rules”

Tricor Investor Services Limited, the branch share
registrar of the Company in Hong Kong

Huizhou municipality, Guangdong province, the PRC

HMPEETARAR (Huizhou Telefield Limited), a
company established in the PRC with limited liability
on 27 February 2008 and is wholly owned by SAL
(HK), an indirect wholly-owned subsidiary of the
Company

a person(s) or company(ies) which is/are independent
of and not connected with the Company and its
connected persons

iSuppli Corporation, an industry and market research
services provider in the United States and an
Independent Third Party

China Merchants Securities and Kingsway

Kingsway Financial Services Group Limited, a
corporation licensed under the SFO to conduct Type 1
(dealing in securities), Type 2 (dealing in futures
contracts), Type 4 (advising on securities), Type 6
(advising on corporate finance) and Type 9 (asset
management) of the regulated activities (as defined
under the SFO), being one of the Joint Lead Managers
for the Share Offer and an Independent Third Party

7 January 2011, being the latest practicable date prior
to the printing of this prospectus for ascertaining
certain information in this prospectus

the listing of the Shares on the Main Board

the listing sub-committee of the board of directors of
the Stock Exchange

the date on which trading of the Shares on the Main
Board first commences, which is currently expected to
be on Thursday, 27 January 2011

the Rules Governing the Listing of Securities on the

Stock Exchange, as amended, supplemented or
otherwise modified from time to time
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“Main Board”

“Memorandum”

“Metro Creator”

“Miss Cheng”

“Modern Channel”

“Mr.

“Mr.

“Mrs. Cheng”

. Sum

. Tam

Cheng”

. Chiu”
. KB Lee”
. KY Ng”

. Poon”

Wong”

“Ms. Fok”

“Ms. Ko”

the stock market operated by the Stock Exchange,
which excludes Growth Enterprises Market of the
Stock Exchange and the options market

the memorandum of association of the Company
adopted on 31 December 2010

Metro Creator Limited (K#EAFRAF), a company
incorporated in Hong Kong with limited liability on 4
August 2009, which is wholly owned by Alagona, an
indirect wholly-owned subsidiary of the Company

Miss Cheng Wai See Eunice, the daughter of Mr.
Cheng and Mrs. Cheng

Modern Channel Limited (Bt FR/AF]), a company
incorporated in Hong Kong with limited liability on 4
August 2009, which is wholly owned by Telefield
(BVI), an indirect wholly-owned subsidiary of the
Company

Mr. Cheng Han Ngok Steve, the founder of the Group,
the Chairman, an executive Director, one of the
Controlling Shareholders, the spouse of Mrs. Cheng
and the brother-in-law of Mr. Poon

Mr. Chiu King Yim Dominic

Mr. Lee Kai Bon, an executive Director

Mr. Ng Kim Yuen, an executive Director

Mr. Poon Ka Lee Barry, an executive Director and the
brother-in-law of Mr. Cheng

Mr. Sum Kwok Fai
Mr. Tam Kam Fong
Mr. Wong Sik Hung

Ms. Ma Mei Han Elitte, the spouse of Mr. Cheng and
one of the Controlling Shareholders

Ms. Fok Pui Yin, an executive Director

Ms. Ko Mee Ling
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DEFINITIONS

“Ms. Kwan”
“Ms. Suen”
“North America”

“NPDH

“Offer Price”

“Offer Shares”

“Over-allotment Option”

“Over-allotment Shares”

“PBOC”

“Placing”

Ms. Kwan Wai Yee, the spouse of Mr. Wong
Ms. Suen Lai Hung, the spouse of Mr. Sum
Canada and the United States

NPD Intelect, LLC, an industry and market research
services provider in the United States and an
Independent Third Party

the final price for each Offer Share (excluding
brokerage, the Stock Exchange trading fee and the
SFC transaction levy thereon) at which the Offer
Shares are to be offered for subscription pursuant to
the Share Offer

the Public Offer Shares and the Placing Shares

the option expected to be granted by the Company to
China Merchants Securities, at any time within a
period commencing from the Listing Date and ending
on the 30th day after the last date for lodging of
applications under the Public Offer, to require the
Company to allot and issue the Over-allotment Shares
at the Offer Price to cover over-allocations in the
Placing and/or to satisfy the obligation of China
Merchants Securities to return securities borrowed
under the Stock Borrowing Agreement subject to the
terms of the Placing Underwriting Agreement

up to an aggregate of 15,000,000 new Shares to be
issued pursuant to the exercise of the Over-allotment
Option, representing 15% of the number of Shares
initially available under the Share Offer

W A\ R #R1T (the People’s Bank of China), the central
bank of the PRC

the conditional placing of the Placing Shares by the
Placing Underwriters on behalf of the Company for
cash at the Offer Price with professional, institutional
and individual investors as described in the section
headed “Structure of the Share Offer” in this
prospectus
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“Placing Shares”

“Placing Underwriters”

“Placing Underwriting Agreement”

“PRC” or “China”

“PRC Enterprise Income Tax Law”

“PRC government”

“PRC Legal Advisers”

“Price Determination Agreement”

the 90,000,000 new Shares initially offered for
subscription under the Placing subject to
Over-allotment Option and re-allocation as described
in the section headed “Structure of the Share Offer” in
this prospectus

the underwriters listed in the section headed
“Underwriting — Placing Underwriters” in this
prospectus, being the underwriters of the Placing

the conditional placing underwriting agreement
relating to the Placing which is expected to be entered
into on or about the Price Determination Date among
the Company, Mr. Cheng, Mrs. Cheng, Century Win,
Dragon Fortune, the executive Directors, the Joint
Lead Managers and the Placing Underwriters

the People’s Republic of China which, for the purpose
of this prospectus only, excludes Hong Kong, the
Macau Special Administrative Region of the People’s
Republic of China and Taiwan

(rpdE NRILAE A 2E T8 8i1%) (the Enterprise Income
Tax Law of the PRC) and (% A [ LN 1b 3 fr 15 8 1%
it ®) (the Regulation on the Implementation of the
Enterprise Income Tax Law of the PRC), which took
effect on 1 January 2008

the government of the PRC, including all
governmental subdivisions (including provincial,
municipal and other regional or local government
entities) and organs thereof or, as the context
requires, any of them

King & Wood PRC Lawyers, legal advisers to the
Company as to PRC law

the agreement to be entered into between the
Company and China Merchants Securities (for itself
and on behalf of the Underwriters) on or about the
Price Determination Date to record and fix the Offer
Price
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“Price Determination Date” the date, expected to be on or around Thursday, 20
January 2011, or such later date as China Merchants
Securities (for itself and on behalf of the Underwriters)
and the Company may agree but in any event no later
than 9:00 p.m. (Hong Kong time) on Friday, 21
January 2011, on which the Offer Price will be fixed for
the purposes of the Share Offer

“Public Offer” the conditional offer of the Public Offer Shares by the
Company for subscription by members of the public in
Hong Kong for cash at the Offer Price, payable in full
on application, on and subject to the terms and
conditions stated herein and in the related Application
Forms

“Public Offer Shares” the 10,000,000 new Shares initially offered for
subscription under the Public Offer, representing 10%
of the initial number of Offer Shares, subject to
re-allocation as described in the section headed
“Structure of the Share Offer” in this prospectus

“Public Offer Underwriters” the underwriters listed in the section headed
“Underwriting — Public Offer Underwriters” in this
prospectus, being the underwriters of the Public Offer

“Public Offer Underwriting Agreement” the conditional public offer underwriting agreement
dated 13 January 2011 relating to the Public Offer and
entered into among the Company, Mr. Cheng, Mrs.
Cheng, Century Win, Dragon Fortune, the executive
Directors, the Joint Lead Managers and the Public
Offer Underwriters

“RCA Agreements” the RCA Asset Purchase Agreement and the RCA
Licence Agreement

“RCA Asset Purchase Agreement” the asset purchase agreement entered into among
Thomson Inc., TFNA (US) and Telefield (HK) executed
on 27 February 2009 but effective for all purposes as
at 1 March 2009, with respect to certain assets and
liabilities

“RCA Licence Agreement” the trademark licence agreement entered into among
RCA Trademark Management SAS, TFNA (US) and
Telefield (HK) executed on 27 February 2009 but
effective for all purposes as at 1 March 2009, with
respect to the “RCA” brand
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“Reorganisation”

“RSM Consulting”

“SAFE”

“SAL (HK)”

“SFC”

“SFO”

“Share(s)”

“Shareholder(s)”

“Share Offer”

“Share Option Scheme”

“Shenzhen”

“Shenzhen Telefield”

the corporate reorganisation of the Group in
preparation for the Listing as described under the
paragraph headed “Group reorganisation” in Appendix
VI to this prospectus

RSM Nelson Wheeler Consulting Limited, the internal
control consultants to the Group, an Independent
Third Party and a limited liability company effectively
owned by the partners of RSM Nelson Wheeler, the
reporting accountants to the Group

s AR JLRN ) B % SN IEAS R (State Administration
of Foreign Exchange of the PRC)

Sino Achieve Limited (H{#EHFRAF), a company
incorporated in Hong Kong with limited liability on 9
November 2007, which is wholly owned by Telefield
(BVI), an indirect wholly-owned subsidiary of the
Company

the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong) as amended, supplemented
or otherwise modified from time to time

share(s) of HK$0.01 each in the share capital of the
Company

holder(s) of Share(s)
the Public Offer and the Placing

the share option scheme conditionally adopted by the
Company on 31 December 2010, a summary of its
principal terms of which is set out under the paragraph
headed “Share Option Scheme” in Appendix VI to this
prospectus

Shenzhen municipality, Guangdong province, the
PRC

JE I 2T T A PR FI Y4 /A A (Guangzhou Telefield
Limited Shenzhen Branch), a branch office of
Guangzhou Telefield established in the PRC on 15
November 1994
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“Space Wisdom”

“Stock Borrowing Agreement

“Stock Exchange”

“subsidiary(ies)”

“substantial shareholder(s)”

“Szmigiel Family”

“Takeovers Code”

“Tarez”

“Tavida”

“Telefield (BVI)”

Space Wisdom Limited (& fiiA R ), a company
incorporated in BVI with limited liability on 6 January
2010, which is wholly owned by Telefield (BVI), an
indirect wholly-owned subsidiary of the Company

the stock borrowing agreement to be entered into
between Dragon Fortune and China Merchants
Securities, pursuant to which China Merchants
Securities may borrow up to an aggregate of
15,000,000 Shares to cover any over-allocation in the
Placing

The Stock Exchange of Hong Kong Limited

has the meaning ascribed thereto under the
Companies Ordinance

has the meaning ascribed thereto under the Listing
Rules

Mr. Shimon Szmigiel and his family

the Hong Kong Code on Takeovers and Mergers and
Share Repurchases

Tarez GmbH, a company incorporated in Germany
with limited liability on 24 February 2010 which is
wholly owned by Ms. Heidi Szmigiel née Raetz, the
spouse of Mr. Shimon Szmigiel

Tavida GmbH, a company incorporated in Germany
with limited liability on 24 February 2010 which is
wholly owned by Ms. Tanja Szmigiel, the
daughter-in-law of Mr. Shimon Szmigiel

Telefield Holdings Limited (formerly known as “Orient
Power Telecommunication Limited” and “Big Apple
Enterprises Limited”), a company incorporated in BVI
with limited liability on 25 September 1997, which is
wholly owned by Dragon Fortune before the
Reorganisation

— 27 —



DEFINITIONS

“Telefield Charitable Fund”

“Telefield (HK)”

“Telefield Medical”

“Telefield TrekStor”

“TFENA (US)”

Telefield Charitable Fund Limited (#1222 % 544 KR
/~vHl), a company incorporated in Hong Kong on 20
October 2010 and limited by guarantee and one of the
Controlling Shareholders, the members of which are
the shareholders of Dragon Fortune and the
contribution of each member to the assets of Telefield
Charitable Fund shall be prorated according to
his/her/its respective effective shareholding interests
in Dragon Fortune as at 20 August 2010, i.e. an
individual Dragon Fortune shareholder’s proportion of
contribution in Telefield Charitable Fund shall equal to
such Dragon Fortune shareholder’s effective
shareholding interests in Dragon Fortune divided by
the aggregate Dragon Fortune shareholders’ effective
shareholding interests in Dragon Fortune except for
the proportion of contribution by Fame Channel and
Healthy & Tracy which shall be borne by Mr. Wong and
Mr. Sum, respectively. As such, it will be owned as to
approximately 52.62% by Century Win, 8.77% by Mr.
KB Lee, 8.77% by Mr. KY Ng, 6.58% by Ms. Fok,
6.58% by Mr. Sum, 5.27% by Mr. Wong, 3.51% by Mr.
Chiu, 3.07% by Ms. Ko, 3.07% by Mr. Tam and 1.76%
by Mr. Poon

Telefield Limited (FX2A R4 ) (formerly known as
“Telefield Limited”), a company incorporated in Hong
Kong with limited liability on 28 April 1989, which is
wholly owned by Telefield (BVI), an indirect
wholly-owned subsidiary of the Company

Telefield Medical Devices Limited ("B RS H A R
/vH]), a company incorporated in Hong Kong with
limited liability on 25 January 2010, which is wholly
owned by Bracciano, an indirect wholly-owned
subsidiary of the Company

Telefield TrekStor S.a.r.l., a company incorporated in
Luxembourg on 29 October 2009, which is owned as
to 51% by Metro Creator, 33% by Tarez and 16% by
Tavida

Telefield NA, Inc., a company incorporated in Oregon,
the United States on 26 December 2008, which is
wholly owned by TFUL (HK), an indirect wholly-owned
subsidiary of the Company
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DEFINITIONS

“TFUL (HK)” Telefield Universal Limited ("#ERBRARAA)
(formerly known as “Good Creation International
Limited (FI 81 B4 FR/A 7)), a company incorporated
in Hong Kong with limited liability on 2 December
2008, which is wholly owned by Telefield (BVI), an
indirect wholly-owned subsidiary of the Company

“Titanic Horizon” Titanic Horizon Limited, a company incorporated in
BVI with limited liability on 1 September 1997, which
is wholly owned by Ms. Fok

“Track Record Period” the period comprising the three years ended 31
December 2007, 2008 and 2009 and the eight months
ended 31 August 2010

“TrekStor Transfer Agreement a sale and transfer agreement dated 3 November
2009 and entered into among the insolvency
administrator for the estate of TrekStor GmbH & Co.
KG, TrekStor (HK) and TrekStor (Germany) in relation
to the sale and purchase of certain assets and
liabilities of TrekStor GmbH & Co. KG (in liquidation)

with effect from 2 November 2009

“TrekStor (Germany)” TrekStor GmbH (formerly known as “Mainsee 646. VV
GmbH”), a company incorporated in Germany with
limited liability on 9 September 2009, which is wholly
owned by Telefield TrekStor, an indirectly owned
subsidiary of the Company

“TrekStor (HK)” TrekStor Limited (formerly known as “Century Joiner
Limited (BR¥EH R/ F])”), a company incorporated in
Hong Kong with limited liability on 8 September 2009,
which is owned as to 51% by Alagona, 33% by Tarez
and 16% by Tavida

“Underwriters” the Placing Underwriters and the Public Offer
Underwriters

“Underwriting Agreements” the Placing Underwriting Agreement and the Public
Offer Underwriting Agreement

“US” or “United States” the United States of America

“US Securities Act” the United States Securities Act of 1933, as amended,
and the rules and regulations promulgated under it
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DEFINITIONS

“€” or “Euro” the lawful currency of the member states of the
European Union that adopted the single currency in
accordance with the Treaty establishing the European
Community (signed in Rome on 25 March 1957), as
amended by the Treaty on European Union (signed in
Maastricht on 7 February 1992)

“HK$” or “HK dollars” and “cents” Hong Kong dollars and cents, respectively, the lawful
currency of Hong Kong

“RMB” or “Renminbi” Renminbi, the lawful currency of the PRC

“US$” or “U.S. dollars” United States dollars, the lawful currency of the US
“¥” or “Yen” Japanese Yen, the lawful currency of Japan

“sq.ft.” square foot/feet

“sq.m.” square metre(s)

“%” per cent.

Unless otherwise specified, for the purpose of this prospectus and for the purpose of
illustration only, Hong Kong dollars amount have been translated using the following rates:

USs$1 = HK$7.75
RMBO0.8772 = HK$1

€1 = HK$9.8829
¥1,000 = HK$91.72

No representation is made that any amounts in US$, RMB, €, ¥ or HK$ were or could have
been converted at the above rates or at any other rates or at all.

For ease of reference, the names of the PRC established companies or entities have been
included in this prospectus in both the Chinese and English languages. The English names of
these companies and entities are only English translation of their respective official Chinese
names. In the event of any inconsistency, the Chinese version shall prevail.
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GLOSSARY

industry.

This glossary contains explanations of certain terms used in this prospectus in
connection with the Company and its business. These terminologies and their given
meanings may not correspond to those standard meanings and usage adopted in the

“‘ASIC”

“COB”

HDABH

“‘DLP”

MDVBH

“EMS"

“FDA registration”

“GPS”

“hardware”

“IC"

“ISO”

application-specific IC

acronym for chip on board, a technology that utilises
wire bonding to connect large-scale IC directly to PCB

digital audio broadcasting, a digital radio technology
for broadcasting radio stations, used in several
countries, particularly in Europe

digital light processing, a trademark owned by a US
based company which develops and commercialises
semiconductor and computer technology, and
represents a technology used in some televisions and
video projectors

digital video broadcasting

acronym for electronics manufacturing services. EMS
companies’ product offering is focused on PCBA and
complete unit assembly and tests, product design
support services, and possibly after market support
and supply chain services. EMS is now generally used
to substitute ODM and OEM

U.S. Food and Drug Administration registration

Global Positioning System which is a US space-based
global navigation satellite system

mechanical devices, such as the central processing
unit, monitor, modem, printers, disk drives that
comprise a computer system and are capable of
performing communication, computation and control
functions

integrated circuit
International Organisation for Standardisation, a

non-governmental organisation that develops and
publishes international standards
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GLOSSARY

“1SO 13485”

“1SO 14001

“1S0 9001~

‘MP3”

“‘ODM”

“OEM”

“PCB”

“PCBA”

“SMB phone system”

one of the guidelines of ISO which specifies
requirements for a quality management system for
organisations providing medical devices

one of the guidelines of ISO which is applicable to any
organisation that wishes to establish, implement,
maintain and improve an environmental management
system

one of the management standards and guidelines of
ISO which states the requirement for quality
management systems and covers the following
management principles — customer focus, leadership,
involvement of people, process approach, system
approach management, continual improvement,
factual approach to decision making and mutually
beneficial supplier relationship

a patented digital audio encoding format, a standard
most commonly used to store digital music and audio
files

an original design manufacturer, a business model
involving designing as well as building products or
components for sale to a client that then retails under
the brand name of the client

an original equipment manufacturer, a business model
involving the manufacture of products or components
that are then incorporated into end-products for
rebranding or repackaging

acronym for printed circuit board, a flat board made of
non-conductive material, such as plastic or fibreglass,
on which chips and other electronic components are
mounted, usually in predrilled holes designed to hold
them. The component holes are connected electrically
by predefined conductive metal pathways that are
printed on the surface of the board. The metal leads
protruding from the electronic components are
soldered to the conductive metal pathways to form a
connection

printed circuit board assembly

small and medium business phone system
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“SMT”

“software”

“storage”

“turnkey basis’

nUSBn

“VolP”

acronym for surface mount technology, a process by
which electronic components are mounted directly on
both sides of a PCB, increasing board capacity,
facilitating product miniaturisation and enabling
advanced automation of production

computer program that instructs the operation of
computer hardware

an electronic memory device

in EMS, means the material procurement and
manufacturing of a product are done by the service
provider

acronym for universal serial bus, a plug-and-play
interface between a computer and add-on devices
(such as audio players, joysticks, keyboards,
telephones, scanners, and printers) which allows a
new device to be added to a computer without having
to add an adapter card or having to turn the computer
off

Voice over Internet protocol
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RISK FACTORS

Potential investors should carefully consider all information set out in this prospectus
and, in particular, should consider all the risks and uncertainties described below before
making any investment decision in relation to the Company. Particular attention should be
paid to the fact that the Company is incorporated in the Cayman Islands and the Group’s
principal manufacturing operations are conducted in the PRC and are governed by a legal
and regulatory environment that in some respects may differ from that in Hong Kong. Any of
the risks and uncertainties described below could have a material adverse effect on the
Group’s business, results of operations, financial position or on the trading price of the
Shares, and hence on all or part of the investment in the Company.

RISKS RELATING TO THE BUSINESS OF THE GROUP
The Group faces risks associated with the changes in its business model

The Group is an established EMS provider headquartered in Hong Kong, which offers
one-stop solutions to its EMS customers. Leveraging on its technological advantages and
customers’ network, the Group has been actively pursuing business expansion opportunities by
vertical integration. As at the Latest Practicable Date, the Group’s branded businesses included
distribution of SMB phone systems under the “RCA” brand and assembly and/or distribution of
portable storage devices and/or multimedia products under the “TrekStor” brand. For the year
ended 31 December 2009 and the eight months ended 31 August 2010, revenue derived from
the Group’s branded businesses amounted to approximately HK$140.0 million and HK$220.9
million, respectively, accounting for approximately 17.1% and 32.0% of the Group’s total
revenue, respectively.

The Group intends to develop and expand its branded businesses through organic growth
and acquisitions. Developing and commercialising products under its own brand requires
substantial capital commitment. In the event that the Group fails to develop or commercialise its
own brands, its financial position may be adversely affected. Also, there is no assurance that the
Group will be able to acquire other profitable branded businesses on favourable terms or at all.
In the event that the Group fails to develop its own brands or acquire other branded businesses,
its financial position and results of operations may be adversely affected. Furthermore, there is
also no assurance that its branded businesses will grow or that the Group’s future branded
businesses will be as profitable as the Directors expect.

The Group’s branded businesses have a short track record and the Group may not be able
to realise the benefits envisioned for its expansion into the branded businesses

The Group’s branded businesses, which commenced in March 2009, have a limited track
record upon which you can evaluate the prospects. Under its branded businesses, the Group
manufactures and/or sources its licensed brand products and/or its own brand products and
distributes them directly to distributors and/or retailers. The Group’s licensed brand business
comprises distribution of SMB phone systems under the “RCA” brand, whilst the Group’s own
brand business mainly comprises assembly and/or distribution of portable storage devices
and/or multimedia products under the “TrekStor” brand.
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RISK FACTORS

Distribution of SMB phone systems under the “RCA” brand

The Group has been producing SMB phone systems since 2005 and started its SMB
phone systems distribution business in North America in March 2009 under a licensing
arrangement with an Independent Third Party.

Under the RCA Licence Agreement, RCA Trademark Management SAS granted TFNA
(US) an exclusive licence to distribute SMB phone systems in North America under the “RCA”
brand from 1 March 2009 to 31 December 2013. For the year ended 31 December 2009 and the
eight months ended 31 August 2010, the revenue generated from the distribution business of
SMB phone systems under the “RCA” brand accounted for approximately 14.3% and 15.1% of
the Group’s total revenue, respectively. Further details of the Group’s business in distributing
SMB phone systems under the “RCA” brand and the RCA Agreements are set out in the
paragraph headed “Branded businesses — Licensed brand products distribution business in
North America” under the section headed “Business — Business model” in this prospectus. The
Group expects to derive an increasing proportion of its revenue through its distribution of SMB
phone systems under the “RCA” brand in North America.

RCA Trademark Management SAS has the right to unilaterally terminate the RCA Licence
Agreement upon the occurrence of certain events of default, which may or may not be within the
Group’s control. There is no assurance that the RCA Licence Agreement will be renewed beyond
31 December 2013 or on terms and conditions acceptable to the Group. In the event that the
Group fails to renew the RCA Licence Agreement, the Group plans to develop SMB phone
systems under other brands for distribution in North America. Such development and
commercialisation require substantial capital commitment and there is no assurance that such
products may attract sufficient level of market acceptance. If the RCA Licence Agreement is
terminated by the licensor, or is not renewed upon its expiration, or is renewed on less
favourable terms, there could be material adverse effect on the Group’s business, financial
position and results of operations.

According to NPD, for the three years ended 31 December 2007, 2008 and 2009 and the
eight months ended 31 August 2010, the retail revenue of SMB phone systems in the US
amounted to approximately US$129.9 million, US$101.3 million, US$82.4 million and US$51.1
million, respectively, with a decreasing trend of retail revenue. The Directors cannot ensure you
whether the Group will be able to increase its market share in this diminishing market by
competing with the existing and potential competitors. If the Group cannot successfully compete
in the US SMB phone systems market, its business, financial position, results of operations and
prospects may be materially and adversely affected.

Assembly and/or distribution of portable storage devices and/or multimedia products under the
“TrekStor” brand

In November 2009, the Group acquired certain assets of TrekStor GmbH & Co. KG (in
liquidation) including the “TrekStor” brand. Prior to such acquisition, the Group had no business
establishment in Germany and the Group did not have any business dealings with TrekStor
GmbH & Co. KG (in liquidation). The Group’s own brand business under the “TrekStor” brand
recorded a net loss of approximately HK$22.3 million during the eight months ended 31 August
2010. The loss was mainly attributable to (i) sales picked up slowly when the Group was

— 35 —



RISK FACTORS

re-establishing the business relationship with the customers of TrekStor GmbH & Co. KG (in
liquidation) while the Group was obliged to continue to pay for overhead costs such as staff costs
and rent; and (ii) the Group was taking steps to resume new product development to introduce
new products to the market.

The Group’s branded businesses are new and have a short track record. The Group had
neither marketed nor distributed any products under the “RCA” brand or the “TrekStor” brand
until March 2009 and November 2009, respectively. As such, it is difficult to identify the
difficulties that the Group may encounter in different stages of developing and implementing its
branded business model. In particular, the Group’s ability to successfully integrate the newly
developed branded businesses and realise the benefits therein requires, among other things,
successful integration of technologies, operations and personnel in a timely and efficient
manner. The Group may also face difficulties and challenges in expanding its branded
businesses into new geographical markets and establishing customer relationships due to its
lack of familiarity with the new business model, the new geographical markets and the
operational risks and challenges associated therewith. The Group cannot assure you that the
growth since the commencement of its branded businesses in March 2009 will be sustainable or
achieved at all in the future. In the event that the Group is not able to successfully integrate the
branded businesses and address the risks, difficulties and challenges associated therewith, its
business, financial position, results of operations and prospects may be materially and
adversely affected.

The Group’s revenue is subject to seasonal fluctuations

The Group’s revenue may be affected by seasonality and a number of other factors. The
Group’s results of operations varied from season to season in the past and are likely to continue
to fluctuate in the future. For the three years ended 31 December 2007, 2008 and 2009, the
average revenue of the Group for each of the second half year was approximately 39.2% higher
than the revenue for each of the first half year. Please refer to the section headed “Financial
Information — Seasonality factors” in this prospectus for further details. Such seasonality is
primarily attributable to the traditional peak seasons in sales in the consumer electronics market
in the second half of the year in North America and Europe. Accordingly, any comparison of the
Group’s results of operations between interim and annual results in a financial year is not
necessarily meaningful. As a result, the Group’s interim results should not be referred to as an
indicator of the Group’s performance for that financial year.

The Group’s business relies to a large extent on the relationships with its major customers

The Group does not generally have any long-term contracts with its customers and
therefore there is no assurance that any of the Group’s customers will continue to place
purchase orders with the Group in the future. Hence, the maintenance of close and
long-standing relationships with its major customers is important to the business of the Group.
There can be no assurance that the Group will continue to retain these customers or that these
customers will maintain or increase their current level of business activities with the Group. For
the three years ended 31 December 2007, 2008 and 2009 and the eight months ended 31 August
2010, sales to the Group’s five largest customers accounted for approximately 84.4%, 77.7%,
68.6% and 70.3% of its total revenue, respectively, and sales to the Group’s single largest
customer accounted for approximately 28.7%, 25.6%, 28.7% and 33.1% of its total revenue,
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respectively. In addition, the Group derives a substantial portion of its revenue under the
branded businesses from a small number of customers. For the year ended 31 December 2009
and the eight months ended 31 August 2010, the five largest customers of the Group’s branded
businesses accounted for approximately 97.4% and 86.4% of its total revenue under the
branded businesses, respectively. During the same period, the five largest customers of the
Group’s branded businesses accounted for approximately 16.6% and 27.7% of its total revenue,
respectively. The results of operations and financial position for the branded businesses will
continue to depend on the Group’s ability to continue to secure orders from these major
customers as well as the financial position and success of these major customers.

There is no guarantee that these major customers, including the five largest customers of
the Group’s branded businesses, will continue to place orders with the Group, or that, if
continued, future orders will be at a comparable level or on similar terms as in prior periods.
There is no assurance that the Group could successfully secure replacement customers or new
customers. In the event that there is material delay, reduction or cancellation of orders or a
termination of relationship with any of these major customers or there is any imposition of
significant restriction on the pricing terms for these major customers, the Group’s business,
financial position and results of operations could be materially and adversely affected.

The Group may not be able to adapt to its customers’ varying requirements, and failure to
adapt to such requirements may result in loss of customers and business

The consumer electronics market is subject to fast changing market demand.
Technological breakthrough on certain consumer electronic products may enhance their
production with higher quality and lower production costs. Customers may request the Group to
develop new products and/or modify existing products in order to adapt to the customers’ varying
requirements. This will create a heavy burden on the Group’s research and development teams
and its management. There is no assurance that the development of new products and/or
modification of the existing products by the Group would be successful and well received by its
customers. If the Group fails to adapt to its customers’ varying requirements in the future, its
business, financial position and results of operations may be materially and adversely affected.

The Group has experienced significant growth in the past, it may not be able to maintain
such growth in the future

During the Track Record Period, the Group had expanded its production capacity and
customer base, as well as its product range and geographical coverage. It has also developed
the branded businesses. The Group expects to continue expanding its operations and
developing new market segments. During the Track Record Period, the Group had significantly
increased the scope of its operations and its revenue increased from approximately HK$564.1
million for the year ended 31 December 2007 to approximately HK$821.9 million for the year
ended 31 December 2009, representing a CAGR of approximately 20.7%. The profit attributable
to owners of the Company for the year ended 31 December 2009 was approximately HK$76.2
million and the unaudited estimated combined profit attributable to owners of the Company for
the year ended 31 December 2010 will not be less than HK$67.6 million. The expansion of the
Group’s business has, and will continue to, put pressure on its managerial, technical, financial,
production, operational and other resources and requires the Group to increase its production
capacity, product expertise and areas of operations. The Group may also need to enhance its
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financial and quality controls, recruit and train additional staff, especially in research and
development and production line operations, in order to keep pace with its growth. The Group
may need to offer better remuneration packages to its employees in order to retain its existing
key management personnel and attract high quality and well experienced personnel.

The Group’s strategy to expand into the global markets subjects it to the risk of business or
market disruptions which may result in delays and/or increased costs in production or delivery.
There is no assurance that the Group will be able to manage its future expansion effectively. If
the Group is unable to effectively manage its expanding operations and controls over increasing
labour costs, its profitability may be adversely affected. Future expansion may also result in
production problems due to capacity constraints, construction delays, or difficulties in upgrading
or expanding production facilities.

The Company is a holding company and, therefore, the Company’s ability to pay
dividends or make any other distributions depends entirely on distributions received from
its subsidiaries

The Company is a holding company, its results of operations and financial position are
entirely dependent on the performance of the members of the Group. The Company’s ability to
pay dividends will depend on the level of distributions, if any, received from its subsidiaries. The
ability of the Company’s subsidiaries to make distributions to the Company may, from time to
time, be restricted as a result of several factors, including foreign exchange limitations, the
requirements of applicable laws, and regulatory, fiscal or other restrictions of the countries in
which the Group has operations. The Group’s subsidiaries declared HK$10.0 million, HK$19.0
million, HK$33.5 million and HK$33.8 million dividends to their then shareholders for profit
generated during the three years ended 31 December 2007, 2008 and 2009 and the eight
months ended 31 August 2010, respectively. The principal source of funding for such dividend
payments was from the cash inflow generated from the Group’s operations. The Group made
payment of dividends based on the business and financial results of the Group’s subsidiaries as
well as interests of their then shareholders. There is no assurance that dividends of similar
amounts or at similar rates will be made in the future and the past dividends referred to above
should not be used as a reference to the Company’s dividend policy, nor as a basis to forecast
the amount of dividends payable in the future. Furthermore, the Company’s rights to participate
in a distribution of its subsidiaries’ assets upon their liquidation, reorganisation or insolvency is
generally subject to prior claims of the subsidiaries’ creditors.

The Group may be adversely affected by product liability claims

The Group faces an inherent risk of exposure to product liability claims in the event that its
products fail to perform to the specifications, or are alleged to have caused damage to property
of others, bodily injury or death. There is no assurance that the Group will not face any product
liability claims or that it will maintain sufficient insurance coverage in the future. If a product
liability claim brought against the Group is in excess of available insurance coverage or there is
a requirement for any product recall, the Group may face material adverse effects on its financial
position and results of operations.
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The Group’s success relies to a large extent on its intellectual property rights, and failure
to protect such intellectual property rights may affect its ability to compete

The Group regards its copyrights, trademarks, trade secrets and other intellectual
property rights as its important assets. As at the Latest Practicable Date, the Group registered 11
trademarks in Hong Kong and various other countries. Pursuant to the TrekStor Transfer
Agreement, certain “TrekStor” related trademarks (i.e. those trademarks as set out in the
paragraph headed “Intellectual Property Right of the Group” in Appendix VI to this prospectus)
applied onto products distributed under the “TrekStor” brand will be assigned to TrekStor (HK)
upon satisfaction of certain conditions under the TrekStor Transfer Agreement. These conditions
have already been fulfilled and all “TrekStor” related trademarks that are material to the Group’s
business have been assigned to the Group. As the remaining trademarks under the TrekStor
Transfer Agreement are immaterial to the Group, the non-assignment of the remaining
trademarks would not affect the business and daily operations of the Group. As at the Latest
Practicable Date, two of the “TrekStor” related trademarks are registered under TrekStor (HK)’s
name. Steps have been taken by the Group to complete the registration of other “TrekStor”
related trademarks which are material to the Group’s business in various countries. Please refer
to the section headed “Business — Intellectual property rights” in this prospectus for further
information. Given that the registration of these “TrekStor” related trademarks are yet to be
approved by the relevant government authorities, there can be no assurance that there will not
be any claims, disputes or litigation made or threatened to be made against the Group in the
future for these trademark registrations.

The Group relies on a combination of copyrights, trademarks and trade secret laws, as
well as confidentiality agreements with employees and customers to protect its intellectual
property rights. If there is any breach of the confidentiality agreement, the Group’s trade secrets
may become known to its competitors. Although the Group had not experienced any
infringement of its intellectual property rights by third parties during the Track Record Period, the
Group cannot assure you that the steps it has taken or will take to protect its intellectual property
rights will adequately protect its proprietary rights or that others will not independently develop
or otherwise acquire equivalent or superior technology or that it can maintain such technology as
trade secrets. The Group’s failure to protect its intellectual property rights could have an adverse
effect on its business, results of operations and financial position.

The Group’s reliance on key management and personnel

The Directors believe that future success of the Group depends upon the continued
service of its senior management. Most of the executive Directors have been with the Group
since the commencement of the Group’s business and most of them have been shareholders of
the Group’s subsidiaries since 1992. Each of the following executive Directors, namely, Mr.
Cheng, Mr. KY Ng, Ms. Fok and Mr. KB Lee, as well as most of the members of the senior
management, possess more than 20 years of experience in the EMS and/or branded business
industry. Their experiences have contributed to the success of the Group’s business. If the
Group loses the services of any of these key personnel and the Group is unable to find suitable
replacement, its results of operations and future development may be adversely affected.
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The Group relies on its suppliers to supply quality raw materials and components

The Group’s production operations depend on obtaining quality raw materials and
components on a timely basis at competitive prices. It places a strong emphasis on quality
assurance and has adopted stringent quality control procedures during the production process.
In order to ensure that the raw materials and components procured are of the requisite standard,
the Group maintains an approved vendor list for each of its principal raw materials and
components and reviews the list periodically. For the three years ended 31 December 2007,
2008 and 2009 and the eight months ended 31 August 2010, purchases from the Group’s five
largest suppliers accounted for approximately 29.2%, 23.1%, 22.3% and 25.4% of its total
purchases, respectively. During the same period, purchases from the Group’s single largest
supplier accounted for approximately 12.6%, 6.7%, 6.9% and 10.1% of its total purchases,
respectively. In the Group’s EMS production process, in order to maintain its inventory of raw
materials and components at a minimum level, the Group typically procures raw materials and
components upon receipt of purchase orders from its customers. In the event that any of its
suppliers on the approved vendor list ceases to supply the raw materials or components or there
is a shortage of supply by such supplier, the Group may not be able to procure the relevant raw
materials and components from an alternative quality supplier in a timely manner and at
competitive prices or at all. As such, the Group may not be able to fulfil its obligations to its
customers in an efficient and timely manner and its reputation, business and results of
operations may be adversely affected.

Machinery is subject to breakdown and depreciation and the Group may not be able to
find replacements

The Group’s operations are heavily dependent on the use of machineries, which are
specialised and necessary for its production. Machinery will succumb to breakdown and
depreciation. There is no assurance that the Group will not require periodic machinery
replacement or that replacements will be readily available. The Group may also require
maintenance services of its machineries from external vendors which may or may not provide
timely maintenance services. Under such circumstances, the Group’s financial resources will
need to be employed or diverted to the servicing and replacement of machinery, and its
business, financial position and results of operations may be materially and adversely affected.

The Group may encounter difficulties in entering into new markets and implementing its
expansion plans

Leveraging on its established EMS business, the Group has been vertically expanding its
business operations by engaging in the branded businesses. As at the Latest Practicable Date,
the Group’s branded products include SMB phone systems under the “RCA” brand and portable
storage devices and multimedia products under the “TrekStor” brand. The Group intends to
widen the scope and markets of its branded products by organic growth or through acquisitions.

The successful implementation of such plans may be influenced by various factors,
including the availability of sufficient resources such as funding and manpower, the identification
of suitable and marketable products, the technological knowledge and skills, the ability and
willingness of its suppliers to supply on a timely basis at competitive prices. These essential
factors are beyond the Group’s control.
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The Group may not be able to achieve its planned expansion, or to effectively integrate
any production of new products into its existing production facilities. In particular, such newly
introduced products may not achieve its desired sales or profitability levels, whilst entering into
new geographical markets could present challenges different from those the Group currently or
previously faced within its existing geographical markets.

Fluctuations in foreign exchange rates may adversely affect the Group’s business

The Group may be exposed to foreign exchange risk as a result of the mismatch between
the currencies used in its sales, purchases and operating expenses. Whilst the Group settles its
purchases mainly in HK dollars, Renminbi or U.S. dollars, its customers generally settle their
payments in Euro or U.S. dollars. Most of the Group’s business transactions, assets and
liabilities are principally denominated in Hong Kong dollars, U.S. dollars, RMB and Euro.
Changes in the relevant exchange rates between these currencies may affect the Group’s gross
and net profit margins and could result in foreign exchange and operating losses. Since the
Group commenced its US operations and German operations in 2009, the Group may be subject
to more severe foreign exchange risk as the US and European economies have been subject to
volatile fluctuations in recent years which may have an adverse effect on U.S. dollars and Euro.

The Group cannot predict the impact of future foreign exchange rate fluctuations on its
financial position or results of operations. The Group has adopted foreign currency hedging
policies in respect of foreign currency transactions, assets and liabilities. However, there can be
no assurance that such foreign currency hedging policies will be able to adequately hedge all of
the Group’s exposure to foreign exchange risks. If the foreign currency hedging policies adopted
by the Group is not successful, the Group’s business and results of operations may be materially
and adversely affected.

The Group’s results may be adversely affected by the global economic downturn and
adverse credit and market conditions

The global financial crisis which commenced in late 2008 caused substantial volatility in
the capital markets and a downturn in the global consumer electronic products industry. Demand
for consumer electronic products and other products may decrease if the level of global
consumption is affected by these changing market conditions, which would adversely impact the
cash flow generated from the Group’s operations. In addition, some of the international brand
owners of consumer electronic products may also be adversely impacted with declines in profits
and production output. Furthermore, the availability of credit to entities is significantly influenced
by levels of investor confidence in the financial markets as a whole and any factors that may
impact market confidence could affect the costs or availability of funding for entities within these
markets. These challenging market conditions have resulted in reduced liquidity, lack of price
transparency in credit markets, a reduction in available financing and a tightening of credit
terms. If this economic downturn continues or there are prolonged disruptions to the credit
markets, this could limit the Group’s ability to borrow funds from its current or other funding
sources or cause the continued access to funds to become more expensive, and the Group’s
business may be exposed to a downturn in sales that might be caused by such tightening of
credit conditions, and its results of operations, financial position and prospects may be
materially and adversely affected.
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Title defects of the Group’s leased properties

The Group entered into lease agreements with several lessors who are all Independent
Third Parties for its production facilities in Guangzhou, which mainly comprise four blocks of
buildings with a gross floor area of approximately 29,870.3 sq.m. (the “Guangzhou Land”). The
landlords of the Guangzhou Land possess the Houses Site(s) Certificates (5L Hiffi F if) for the
Guangzhou Land.

As advised by the PRC Legal Advisers, houses sites (E#Eih) are only permitted for
residential uses by villagers in rural areas, as such, the current use of the Guangzhou Land does
not comply with the applicable laws and regulations in the PRC, and the Group may be required
to relocate its production facilities on the Guangzhou Land. In addition, the Group has occupied
several temporary structures on the Guangzhou Land which do not have relevant planning
permits, construction permits and building ownership certificates. Thus, the local competent
authority may impose monetary penalties and require the Group to demolish the said temporary
structures. Further details of the Guangzhou Land are set out in the section headed “Business —
Property interests” in this prospectus. For each of the three years ended 31 December 2007,
2008 and 2009, the products manufactured at the production facilities located on the Guangzhou
Land contributed no less than 90% of the total revenue for each of the respective year while for
the eight months ended 31 August 2010, the products manufactured at the production facilities
located on the Guangzhou Land contributed no less than 70% of the total revenue for the
respective period. In the event that the Group is required to relocate and/or demolish its
production facilities and/or temporary structures on the Guangzhou Land, there is no assurance
that it may be able to find an alternative location at acceptable terms. Furthermore, the Group’s
production may be interrupted due to such relocation and/or demolition. As such, the Group’s
business operations and financial results may be adversely affected.

The Group’s non-compliance with certain social security insurance and housing
provident fund contributions laws and regulations in the PRC could lead to the imposition
of fines and penalties

During the Track Record Period, certain PRC entities of the Group had not paid certain
past social security insurance premiums and housing provident fund contributions for
themselves and on behalf of their employees due to differences in local regulations and
inconsistent implementation or interpretation by local authorities in the PRC, as well as different
levels of acceptance of the social security system by their employees. As at 31 August 2010, the
Group had made full provisions of approximately HK$38.5 million in respect of the overdue
social security insurance premiums and housing provident fund contributions for all of its eligible
permanent staff during the Track Record Period. Please refer to the paragraph headed “Social
security insurance and housing provident fund contributions” under the section headed
“Business — Regulatory compliance” in this prospectus for further details.

As advised by the PRC Legal Advisers, the Group may be ordered to pay such outstanding
social security insurance premiums and/or housing provident fund contributions within a
prescribed time limit by the relevant PRC authorities. According to {f£ 5 /AR &4 BHApG]) (the
Regulations on Management of Housing Provident Fund), if the Group fails to rectify the
non-compliance within the prescribed time limit as ordered by the relevant PRC authorities, a
fine in an amount between RMB10,000 and RMB50,000 may be imposed on the Group. In
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addition, pursuant to (th&{RER S 1761) (the Interim Regulation on the Collection and
Payment of Social Security Insurance Premiums), if the Group fails to rectify the non-compliance
within the prescribed time limit as ordered by the relevant PRC authorities, the relevant PRC
authorities may impose a belated payment (i #4) at the daily rate of 0.2% of the overdue social
security insurance premiums for any delay in payment from the date when the relevant
contributions become due and payable until the actual payment date. Any judgment or decision
against the Group in respect of the outstanding social security insurance and/or housing
provident fund contributions could have an adverse effect on the Group’s reputation, cash flow
and results of operations.

Inventory obsolescence may affect the Group’s profitability and financial results

Whilst inventory levels for the Group’s EMS business were kept at not more than two
months on average, the Group usually keeps less than three months’ inventory including goods
in transit to cater to the changing demand for the products for its branded businesses. As the
Group aims at further expanding its branded businesses, the Directors expect that there may be
an increasing trend of inventory level. Provision will be made for inventories, which are
considered obsolete after taking into account the aging of the inventory items, the movements
and usefulness or residual value of the inventories. For the three years ended 31 December
2007, 2008 and 2009 and the eight months ended 31 August 2010, the Group made net
provisions for inventory obsolescence for approximately HK$0.3 million, HK$0.9 million, nil and
nil, respectively. There is no assurance that the Group will be able to accurately ascertain the
market demand for its products, and that the inventory will be sold as expected. In the event that
the inventory become obsolete, provisions need to be made, and the Group’s profitability and
financial results may be adversely affected.

Increase in net sales return may affect the Group’s profitability and financial results

The Group usually provides a two-year warranty to customers of its branded products.
Prior to the commencement of the branded businesses, only SMB phones produced and
supplied to one of the Group’s customers was subject to the “Return to Vendors” programme.
Since the commencement of the branded businesses, similar “Return to Vendors” programme
are in place for the Group’s branded businesses in North America. It is the Group’s policy to
make product warranty provision for products that are subject to the “Return to Vendors”
programme. Pursuant to a supply agreement entered into between the Group and one of its
major customers based in the US, such customer could return any products to the Group without
provision of reasons under the “Return to Vendors” programme. For the year ended 31
December 2008, in light of the potential financial impact on the US economy arising from the
subprime mortgage crisis, the Group made a general product warranty provision of
approximately HK$5.0 million to cater to the possible increase in sales returns from such
customer which was based in the US. In addition, a specific product warranty provision of
approximately HK$4.9 million was made for the year ended 31 December 2008 for the estimated
value of sales return from one of the Group’s major customers due to design defect made by the
Group. The approximately HK$4.9 million specific warranty provision had covered all the
relevant costs in relation to the sales return of the relevant products. The design defect of this
product was caused by the change of design requirement which resulted in its intermittent
operation failure which was not detected during manufacturing and inspection stages. The
Group worked closely with the customer to eliminate such design defect. The goods were
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repaired and received by the customer with satisfaction subsequently. Due to prompt and
responsible actions taken by the Group, there were no adverse effect on the business
relationship with such customer. However, there is no assurance that similar intermittent
operation failure will not happen in the future and there will be no material sales return from the
Group’s customers arising from other reasons in the future. With the commencement of branded
businesses, additional product warranty provision of approximately HK$6.9 million and HK$4.2
million were made by the Group for its licensed brand business and own brand business,
respectively, for the year ended 31 December 2009. For the three years ended 31 December
2007, 2008 and 2009 and the eight months ended 31 August 2010, the Group incurred
approximately HK$9.0 million, HK$15.4 million, HK$18.0 million and HK$13.9 million for net
sales return arising from product warranty, representing approximately 1.6%, 1.8%, 2.2% and
2.0% of its revenue, respectively. It is one of the Group’s business strategies to further develop
and expand its branded businesses in the future. Please refer to the section headed “Business —
Business strategies” in this prospectus for further details of the Group’s business strategies. As
such, the product warranty provision and the net sales return may increase following the Group’s
expansion in the branded businesses. The Group’s profitability and results of operations may be
adversely affected by the increasing product warranty provision and net sales return.

The Group may be affected by labour disruptions and rising labour costs

As at the Latest Practicable Date, the Group had approximately 2,400 full-time employees
working in its production sites in Guangzhou and Huizhou. Labour disruptions of any form or
scale may have a negative impact on the Group’s operations and any material increase in labour
costs in the PRC may, if the same cannot be passed onto its customers, adversely affect the
Group’s profits. For risks relating to changes in labour laws in the PRC, please refer to the
paragraph headed “Cost of compliance with the PRC Labour Contract Law and other increases
in labour costs may adversely affect the Group’s competitive advantage and profits” under the
sub-section headed “Risks relating to the PRC” in this section.

The Group may be subject to acts of God, acts of war and epidemics or pandemics which
are beyond its control and which may cause damage, loss or disruption to its business

The Group’s business is subject to general economic and social conditions globally.
Natural disasters, epidemics or pandemics and other acts of God which are beyond its control
may affect the economy, infrastructure and livelihood of the people globally. In April 2009, H1N1
swine influenza broke out in Mexico and spread globally, resulting in the loss of lives and
widespread fear. The Group’s business, results of operations and financial position may be
adversely affected in a material respect if such natural disasters occur. Certain areas of China,
including the Guangdong province, are susceptible to epidemics, such as SARS or swine or
avian influenza. Arecurrence of SARS, an outbreak of swine or avian influenza, or any epidemic,
in the Guangdong province or other areas of China, could result in material disruptions to the
Group’s operations or a slowdown in China’s economy, which could materially and adversely
affect its business, financial position and results of operations. Acts of war and terrorism may
also injure the Group’s employees, cause loss of lives, damage its facility, disrupt its distribution
channels and destroy its markets, any of which could materially impact the sales, costs, overall
financial position and results of operations of the Group. The potential for war or terrorist attacks
may also cause uncertainty and cause the Group’s business to suffer in ways that it cannot
predict. The Group’s business, financial position and results of operations may be materially and
adversely affected as a result.
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APPENDIX VI STATUTORY AND GENERAL INFORMATION

Save as set out above, there has been no alteration in the share capital of any of the
subsidiaries of the Company within the two years immediately preceding the date of this
prospectus.

6. Repurchase by the Company of its own securities

This paragraph includes information required by the Stock Exchange to be included
in this prospectus concerning the repurchase by the Company of its own securities.

(a) Provisions of the Listing Rules

The Listing Rules permit companies with a primary listing on the Stock
Exchange to repurchase their securities on the Stock Exchange subject to certain
restrictions, the most important of which are summarised below:

(i) Shareholders’ approval

All proposed repurchases of securities (which must be fully paid up in
the case of shares) by a company listed on the Stock Exchange must be
approved in advance by an ordinary resolution of the Shareholders, whether
by way of general mandate (the “Repurchase Mandate”) or by a specific
approval.

Note: Pursuant to a resolution in writing passed by all Shareholders on 31 December 2010, the
Repurchase Mandate was given to the Directors to exercise all powers of the Company to
purchase Shares on the Stock Exchange or any other stock exchange on which the
securities of the Company may be listed and which is recognised by the SFC and the Stock
Exchange for this purpose, of up to 10% of the aggregate nominal amount of the share
capital of the Company in issue immediately following completion of the Capitalisation
Issue and the Share Offer. The Repurchase Mandate will expire at the conclusion of the
next annual general meeting of the Company, or the date by which the next annual general
meeting of the Company is required by the Articles of Association of the Company or any
applicable Cayman Islands law to be held, or the passing of an ordinary resolution by the
Shareholders in general meeting revoking or varying the authority given to the Directors,
whichever occurs first.

(i)  Source of funds

In repurchasing Shares, the Company may only apply funds legally
available for such purpose in accordance with the its Memorandum and
Articles of Association, the Listing Rules and the applicable laws of the
Cayman lIslands. Under the Cayman lIslands law, repurchases by the
Company may only be made out of profits of the Company or out of the
proceeds of a fresh issue of Share made for the purpose of the repurchase, or,
if so authorised by its Articles of Association and subject to the provisions of
the Companies Law, out of capital. Any premium payable on a redemption or
purchase over the par value of the Shares to be purchased must be provided
for out of profits of the Company or out of the Company’s share premium
account, or, if so authorised by its Articles of Association and subject to the
provisions of the Companies Law, out of capital.
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(iii)  Connected parties

The Listing Rules prohibit the Company from knowingly repurchasing its
own shares on the Stock Exchange from a “connected person”, that is, a
director, chief executive or substantial shareholder of the Company or any of
its subsidiaries or any of their associates and a connected person is prohibited
from knowingly sell his/her Shares to the company.

(iv) Status of repurchased Shares

All repurchased Shares (whether effected on the Stock Exchange or
otherwise) will be automatically delisted and the certificates for those Shares
must be cancelled and destroyed.

Under Companies Law, a company’s repurchased shares will be treated
as cancelled but the repurchase of shares shall not be taken as reducing the
amount of the company’s authorised share capital.

(v)  Suspension of repurchase

Pursuant to the Listing Rules, the Company may not make any
repurchase of Shares after a price sensitive development has occurred or has
been the subject of a decision until such time as the price sensitive information
has been made publicly available. In particular, under the requirements of the
Listing Rules in force as at the date of this prospectus, during the period of one
month immediately preceding the earlier of:

(i) the date of the Board meeting (as such date is first notified to the
Stock Exchange in accordance with the Listing Rules) for the
approval of the Company’s results for any year, half-year,
quarterly or any other interim period (whether or not required
under the Listing Rules); and

(ii)  the deadline for the Company to publish an announcement of the
Company’s results for any year or half-year under the Listing
Rules, or quarterly or any other interim period (whether or not
required under the Listing Rules), and in each case ending on the
date of the results announcement, the Company may not
repurchase Shares on the Stock Exchange unless the
circumstances are exceptional. In addition, the Stock Exchange
may prohibit a repurchase of the Shares on the Stock Exchange if
the Company has breached the Listing Rules.
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(vi) Procedural and reporting requirements

As required by the Listing Rules, repurchases of Shares on the Stock
Exchange or otherwise must be reported to the Stock Exchange in the
prescribed from no later than 30 minutes before the earlier of the
commencement of the morning trading session or any pre-opening session on
the Stock Exchange business day following any day on which the Company
make a purchase of Shares. The report must state the total number of the
Shares purchased the previous day, the purchase price per Share or the
highest and lowest prices paid for such purchases. In addition, the Company’s
annual report and accounts are required to disclose a monthly breakdown of
purchases of Shares made each month (whether on the Stock Exchange or
otherwise) and the purchase price per Share or the highest and lowest price
paid for all such purchases, where relevant, the aggregate price paid by the
Company for such purchases. The Directors’ report is also required to contain
reference to the purchases made during the year and the Directors’ reasons
for making such purchases.

(b)  Reasons for repurchases

The Directors believe that it is in the best interests of the Company and the
Shareholders for the Directors to have general authority from the Shareholders to
enable the Company to repurchase Shares in the market. Such repurchases may,
depending on market conditions and funding arrangements at the time, lead to an
enhancement of the net asset value per Share and/or earnings per Share and will
only be made if the Directors believe that such repurchases will benefit the Company
and the Shareholders.

(c)  Funding of repurchases

In repurchasing securities, the Company may only apply funds legally
available for such purpose in accordance with its memorandum and articles of
association, the Listing Rules and the applicable laws of the Cayman Islands.

On the basis of the current financial position of the Group as disclosed in this
prospectus and taking into account the current working capital position of the Group,
the Directors consider that, if the Repurchase Mandate were to be exercised in full,
it might have a material adverse effect on the working capital and/or the gearing
position of the Group as compared with the position disclosed in this prospectus.
However, the Directors do not propose to exercise the Repurchase Mandate to such
an extent as would, in the circumstances, have a material adverse effect on the
working capital requirements of the Group or the gearing levels which in the opinion
of the Directors are from time to time appropriate for the Group.
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(d)  Exercise of the Repurchase Mandate

The exercise in full of the Repurchase Mandate, on the basis of 400,000,000
Shares in issue after completion of the Share Offer, could result in up to 40,000,000
Shares, being repurchased by the Company during the period prior to (i) the next
annual general meeting of the Company following the passing of the ordinary
resolution referred to above, (ii) the passing of an ordinary resolution by the
shareholders of the Company in general meeting revoking or varying the authority
given to the Directors by the ordinary resolution referred to above or (iii) the
expiration of the period within which the next annual general meeting of the
Company is required by the Articles of Association of the Company or any applicable
laws to be held, whichever is the earlier.

(e) General

None of the Directors nor, to the best of their knowledge having made all
reasonable enquiries, any of their associates currently intends to sell any Shares to
the Company or its subsidiaries if the Repurchase Mandate is exercised.

The Directors have undertaken to the Stock Exchange that, so far as the same
may be applicable, they will exercise the Repurchase Mandate in accordance with
the Listing Rules and the applicable laws of the Cayman Islands.

No connected person has notified the Company that he/she/it has a present
intention to sell Shares to the Company, or has undertaken not to do so if the
Repurchase Mandate is exercised.

If, as a result of a securities repurchase, a Shareholder’s proportionate
interest in the voting rights of the Company is increased, such increase will be
treated as an acquisition for the purpose of the Takeovers Code. Accordingly, a
Shareholder or a group of Shareholders acting in concert could obtain or consolidate
control of the Company and become obliged to make a mandatory offer in
accordance with rule 26 of the Takeovers Code. Save as aforesaid, the Directors are
not aware of any consequences which would arise under the Takeovers Code as a
consequence of any repurchases pursuant to the Repurchase Mandate.
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FURTHER INFORMATION ABOUT THE BUSINESS OF THE GROUP

7. Summary of material contracts

The following contracts (not being contracts in the ordinary course of business) have
been entered into by members of the Group within the two years preceding the date of this
prospectus and are or may be material:

(a)

(b)

(c)

(e)

The TrekStor Transfer Agreement dated 3 November 2009 entered into
between Dr. Jan Markus Plathner (the “Vendor”), acting in his capacity as
insolvency administrator for the estate of TrekStor GmbH & Co. KG (in
liguidation) as vendor and TrekStor (Germany) and TrekStor (HK) as
purchasers, whereby Dr. Jan Markus Plathner agreed to sell and TrekStor
(Germany) and TrekStor (HK) agreed to purchase the tangible fixed assets,
certain inventory stock, contracts and intangible assets set out therein for a
cash consideration of Euro 1 million, plus the purchase price of the inventory
stocks purchased by the Vendor and delivered to TrekStor GmbH & Co. KG (in
liquidation) during the period from 21 July 2009 to 31 October 2009 and the
consideration will be subject to upward adjustment based, inter alia, on the
happening of certain events and the performance of TrekStor (Germany) and
TrekStor (HK) for the five years following the date of the TrekStor Transfer
Agreement up to a cap of Euro 0.8 million;

The Reorganisation Agreement dated 31 December 2010 made among
Dragon Fortune as vendor, the Company as purchaser and the below persons,
for the acquisition of the 100% equity interest in Telefield (BVI) and in
consideration thereof, (i) the Company allotted and issued, credited as fully
paid, an aggregate of 9,900 Shares to the following Shareholders, as to 8,018
Shares to Dragon Fortune, 1,000 shares to Telefield Charitable Fund, 409
Shares to Miss Cheng, 31 Shares to Ms. Ko, 65 Shares to Ms. Fok, 88 Shares
to Mr. KB Lee, 88 Shares to Mr. KY Ng, 53 Shares to Mr. Wong, 35 Shares to
Mr. Chiu, 31 Shares to Mr. Tam, 65 Shares to Mr. Sum and 17 Shares to Mr.
Poon; and (ii) credited as fully paid the 99 nil paid Shares held by Dragon
Fortune;

A shareholders’ agreement relating to Telefield TrekStor entered into among
Metro Creator, Tarez, Tavida and Telefield TrekStor dated 24 September 2010,
to regulate their respective rights and obligations as shareholders of Telefield
TrekStor and the conduct of the business and affairs of Telefield TrekStor and
its subsidiaries;

A shareholders’ agreement relating to TrekStor (HK) entered into among
Alagona, Tarez, Tavida and TrekStor(HK) dated 24 September 2010, to
regulate their respective rights and obligations as shareholders of TrekStor
(HK) and the conduct of the business and affairs of TrekStor (HK) and its
subsidiaries;

The non-competition deed dated 13 January 2011 given by each of Mr. Cheng,
Mrs. Cheng, Century Win and Dragon Fortune in favour of the Company (for
itself and for the benefit of its subsidiaries) regarding the non-competition
undertaking as more particularly referred to in the section headed
“Relationship with the Controlling Shareholders” in this prospectus;

- VI-12 -



APPENDIX VI

STATUTORY AND GENERAL INFORMATION

(f)

8. Intellectual Property Rights of the Group

(a)

The deed of indemnity dated 13 January 2011 given by each of Mr. Cheng,
Mrs. Cheng, Century Win and Dragon Fortune in favour of the Company more
particularly referred to in the paragraph headed “Tax and other indemnities” in
this Appendix VI; and

The Public Offer Underwriting Agreement, the principal terms of which are
summarised in the section headed “Underwriting — Underwriting arrangements
and expenses” in this prospectus.

TrekStor-related Trademarks

As at the Latest Practicable Date, the Group owned certain trademarks
registered in the European Union, details of which are as follows:

Trademark

DataStation
MovieStation

7

i.Beat

SatCorder
Antarius
TrekStor
TrekStor

TrekStor

Registrant (after

transfers

completed) Class

TrekStor (HK) 9
(Note 1)

TrekStor (HK) 9

TrekStor (HK) 9,25, 38
(Note 1)

TrekStor (HK) 9

TrekStor (HK) 9
(Note 1)

TrekStor (HK) 9
(Note 1)

TrekStor (HK) 9,38, 42
(Note 1)

TrekStor (HK) 9,38, 42
(Note 1)

TrekStor (HK) 25, 37,42
(Note 1)
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Date

26 January
2007

4 December
2007

22 March
2007

21 May 2007

22 May 2008

11 December
2009

17 January
2007

31 October
2005

17 November
2008

Expiry date

22 February
2016

8 March 2017

6 June 2016

10 April 2016

16 August
2017

4 May 2019

20 February

2016

15 July 2014

13 February
2018

Registration

Number

4918025

5743257

5119961

5009139

6204821

8277584

4913661

3936184

6665863
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As at the Latest Practicable Date, the Group owned certain trademarks
registered in Germany, details of which are as follows:

Registrant
(after transfers Registration Registration
Trademark completed) Class Date Expiry date ~ Number
(Note 1)
TRekStor™  TrekStor (HK) 9 22 November 22 November 908224
2006 2016
TrekStor™  TrekStor (HK) 9, 35, 41 20 April 2007 30 April 2017 30726432

Note 1: Pursuant to the TrekStor Transfer Agreement, details of which are set out in the paragraph
headed “Summary of material contracts” in this Appendix VI, the beneficial rights to the
trademarks currently registered in the name of TrekStor GmbH & Co. KG were transferred
to TrekStor (HK). Steps have been taken by the Group to register these trademarks in the
name of TrekStor (HK).

As at the Latest Practicable Date, the Group owned the following trademark in
Hong Kong, details of which are as follows:

Registration Registration
Trademark Registrant Class Date Expiry date ~ Number
telericlD”  Telefield Limited 7,9, 10, 10 July 9 July 2019 301380979
11,15 2009%*****

Kk kk kK

This is the Date of Registration. The Actual Date of Registration is 16 December 2009.
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(b) Domain name

As at the Latest Practicable Date, the Group was the registrant of the following

domain names:

Domain name

telefieldgroup.com.hk

telefield.com.hk.

trekstor.at

trekstor.de

Registration date
18 June 2010
29 July 1996

Domain was first
registered on 25
November 2004. It is
owned by TrekStor
GmbH since 14
January 2010.

13 December 2000

Expiry date
18 June 2015
1 October 2011

There is no specific
expiration date. The
domain is renewed
every year until the
owner cancels it.

There is no specific
expiration date.
A.de-domain is valid
until the owner
cancels it.

Pursuant to the TrekStor Transfer Agreement, certain domain names were
transferred to the Group. Steps will be taken by the Group to register the following
domain names in the Group’s name:

Domain name

trekstor.es

trekstor.eu

trekstor.hk

trekstor.it

Registration date
15 May 2006

13 June 2006

18 June 2006

14 December 2005
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Domain name

trekstor.pl

trekstore.de

* k%

Registration date Expiry date

6 October 2004 There is no specific
expiration date.

7 January 2003 There is no specific
expiration date.
A.de-domain is valid
until the owner
cancels it.

o The owner of this domain is Mr. Daniel Szmigiel (TrekStor GmbH). Mr. Daniel Szmigiel is
obliged to transfer this domain to TrekStor Ltd. according to the “German Domain Name
Transfer Agreement” dated January 7, 2010.

Save as disclosed herein, there are no other trade or service marks, patents,
other intellectual or industrial property rights which are material to the business of
the Group.

9. Further information about the Group’s establishments in the PRC

The Group has interests in three major PRC subsidiaries and a PRC branch office.
Set out below is a summary of the corporate information of these PRC subsidiaries and the
PRC branch office:

(a)

Name of enterprise:

Economic nature:

Registered owner:

Present member and
percentage of
shareholding:

Total investment:

Registered capital:

Term of operation:

Guangzhou Telefield

Limited liability company (solely invested by
Taiwan, Hong Kong, Macau corporate)

Telefield (HK)

100% held by Telefield (HK)

US$7,060,000
US$7,060,000

30 years commencing from 27 October
1992 to 27 October 2022
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Scope of business:

Name of enterprise:

Economic nature:

Registered owner:
Present member and
percentage of

shareholding:

Total investment:

Total registered capital:

Term of operation:

Scope of business:

Production, processing and design of

various types of telecommunications
products, such as corded phone, indoor
cordless phone and answering machine,
household appliances and electronic
products (restricted products excluded),
such as media system (DVD, CD and
amplifier) and accessories, hydraulic
heater, electronic massager, such as
medical appliances and raw plastic
components for various types of products,
sales of products of the company
(Business prohibited by law and
regulations shall not be conducted;
Business involving permitted category
shall be conducted in accordance with the
permits; Obtained permit for producing
medical appliances under permitted
category: type 2: 6820 general diagnostic
appliances, the permit valid until 1 August
2013)

Huizhou Telefield

Li

mited liability company (solely invested by
Taiwan, Hong Kong, Macau corporate)

SAL (HK)

100% held by SAL (HK)

HK$15,000,000

HK$15,000,000

30 years commencing from 27 February

2008 to 24 February 2038

Production and sales of DAB and GPS
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(c)

Name of enterprise:

Economic nature:

Registered owner:
Present member and
percentage of

shareholding:

Total investment:

Total registered capital:

Term of operation:

Scope of business:

Name of enterprise:
Economic nature:
Registered owner:
Operation capital:
Term of operation:

Scope of business:

Aiko (Shenzhen)

Limited liability company (solely invested by
Taiwan, Hong Kong, Macau corporate)

Aiko

100% held by Aiko

HK$1,000,000
HK$1,000,000

30 years commencing from 26 September
2006 to 26 September 2036

Engaged in electronic products, fitness
equipment, massage equipment,
household appliances, telephone, and air
cleaners design, wholesale, commission
agency (excluding auction), import and
export and related ancillary services
(involving administration and granting
authorisation of quota, specified regulated
and administered products shall be
handled according to relevant regulations
of the state), and provision of
performance testing and technical
consultation related to the above
mentioned products

Shenzhen Telefield

Branch of Guangzhou Telefield

Guangzhou Telefield

RMB200,000

from 15 November 1994 to 27 October 2022

Design of electronic communication
products such as various types of

programmable and semiconductor
recording telephone sets
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C.

FURTHER INFORMATION ABOUT DIRECTORS, MANAGEMENT AND STAFF

10.

Directors
(a) Disclosure of interests of Directors and experts

(i) Save as disclosed herein and in the sub-paragraph headed “Summary of
material contracts” in this Appendix VI, none of the Directors or the
experts named in the sub-paragraph headed “Qualifications of experts”
in this Appendix VI has any direct or indirect interest in the promotion of
the Company or in any assets acquired or disposed of by or leased to
any member of the Group or is proposed to be acquired or disposed of
by or leased to any member of the Group within the two years
immediately preceding the date of this prospectus.

(ii)  Save as disclosed in the sub-paragraph headed “Summary of material
contracts” in this Appendix VI, none of the Directors is materially
interested in any contract or arrangement subsisting at the date of this
prospectus which is significant in relation to the business of the Group.

(b)  Particulars of service contracts

Each of Mr. Cheng, Mr. Poon, Mr. KY Ng, Ms. Fok and Mr. KB Lee, being all the
executive Directors, has entered into a service contract with the Company
commencing from 1 July 2010 (save for Mr. Cheng, whose service contract
commenced from 18 May 2010) until termination in accordance with the respective
contract. Each of these executive Directors is entitled to the respective monthly
remuneration set out below (subject to review by the Board). In addition, the
executive Directors are also entitled to an end of year payment (payable on the date
as determined by the Board) and an interim payment (payable on 31 July) of a sum
equal to one month remuneration of that executive Director or a proportion of that
amount calculated in the manner described in the Employment Ordinance (Chapter
57 of the Laws of Hong Kong) if the executive Director has been employed by the
Company for less than one year. Subject to terms of the service contract, each
service contract may be terminated by either party thereto giving to the other party
not less than three months’ prior notice in writing and the current monthly
remuneration of the executive Directors are as follows:

Name Amount
Mr. Cheng HK$140,000
Mr. Poon HK$72,000
Mr. KY Ng HK$77,500
Ms. Fok HK$75,000
Mr. KB Lee HK$65,100
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In addition, each of the executive Directors is entitled to reimbursement of
his/her accommodation expenses to the following extent for each month:

Reimbursement of
accommodation

expense
Name (per month)
Mr. Cheng HK$35,000
Mr. Poon Nil
Mr. KY Ng HK$20,000
Ms. Fok Nil
Mr. KB Lee HK$20,000

Mr. Cheng is also entitled to the use of a company car. The Group will be
responsible for the hiring and payment of the remuneration of a chauffeur and all
running and maintenance cost of the car.

Each of the independent non-executive Directors has signed a letter of
appointment with our Company, pursuant to which each of them accepts that, for a
specific term of three years from the date of signing of their respective letter of
appointment, their appointment as an independent non-executive Director shall be
governed by the terms and conditions set out therein. The letter of appointment may
be terminated by, among others, giving three months’ prior notice in writing by either
party to the other, and upon such termination, the independent non-executive
Director shall, upon the Company’s request, resign immediately from such offices
held by him in the Company or any other member of the Group.

Save as aforesaid, none of the Directors has or is proposed to have a service
contract with the Company or any of its subsidiaries (other than contracts expiring or
determinable by the Group within one year without the payment of compensation
(other than statutory compensation)).

(c) Directors’ remuneration

For the three years ended 31 December 2007, 2008 and 2009 and the eight
months ended 31 August 2010, the aggregate of the remuneration (including
salaries and allowance) paid and benefits in kind granted by the Group to the
Directors amounted to approximately HK$5,339,000, HK$8,478,000, HK$8,800,000
and HK$4,373,000, respectively.

Under the arrangements currently in force, the aggregate emoluments
(excluding any discretionary bonus, if any, payable to the Director) payable by the
Group to and benefits in kind receivable by the Directors for the year ending 31
December 2011 is estimated to be approximately HK$7,400,000.
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None of the Directors or any past directors of any member of the Group has
been paid any sum of money for the three years ended 31 December 2007, 2008 and
2009 and the eight months ended 31 August 2010 (i) as an inducement to join or
upon joining the Company; or (ii) for loss of office as a director of any member of the
Group or of any other office in connection with the management of the affairs of any
member of the Group.

There has been no arrangement under which a Director has waived or agreed
to waive any emoluments for the three years ended 31 December 2007, 2008 and
2009 and the eight months ended 31 August 2010.

(d) Interests and short positions of Directors in the share, underlying shares or
debentures of the Company and its associated corporations

Immediately following the completion of the Share Offer and the Capitalisation
Issue, the interests and short positions of the Directors and chief executive of the
Company in the shares, underlying shares or debentures of the Company and its
associated corporations (within the meaning of the SFO) which will have to be
notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of
Part XV of the SFO (including interests and short positions in which they are taken or
deemed to have under such provisions of the SFO) or which will be required
pursuant to section 352 of the SFO to be entered in the register referred to therein,
or which will be required to be notified to the Company and the Stock Exchange
pursuant to the Model Code for Securities Transactions by Directors of Listed
Issuers in Appendix 10 of the Listing Rules, will be as follows:

Long position in the Shares

Company/name of Extent of

associated Number of holding and

Name corporation Nature of Interest Shares held which company

Mr. Cheng The Company Interested in controlled 243,510,000 60.88%
corporation (Note 1)

The Company Interested in controlled 30,000,000 7.50%

corporation (Note 1)

Mr. KB Lee The Company Beneficial Interest 2,640,000 0.66%
Dragon Fortune Interested in associated 969 8.77%

corporation
Mr. KY Ng The Company Beneficial Interest 2,640,000 0.66%
Dragon Fortune Interested in associated 969 8.77%

corporation
Mr. Poon The Company Beneficial Interest 540,000 0.13%
Dragon Fortune Interested in associated 194 1.76%

corporation
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Company/name of Extent of
associated Number of holding and
Name corporation Nature of Interest Shares held which company
Ms. Fok The Company Beneficial Interest 1,950,000 0.49%
Dragon Fortune Interested in associated 721 6.58%

corporation (Note 2)

Notes:

(1) Mr. Cheng holds approximately 53.68% interest in Century Win and Century Win
respectively holds approximately 52.62% interest in each of Dragon Fortune and Telefield
Charitable Fund. Therefore, Mr. Cheng is deemed or taken to be interested in all the
Shares which are beneficially owned by each of Dragon Fortune and Telefield Charitable
Fund.

(2) Dragon Fortune is owned as to 6.58% by Titanic Horizon which is wholly owned by Ms.
Fok. Therefore, Ms. Fok is deemed or taken to be interested in all the shares in Dragon
Fortune which are beneficially owned by Titanic Horizon.

Interest discloseable under the SFO and substantial shareholders

So far as the Directors are aware, immediately following the completion of the
Capitalisation Issue and the Share Offer and taking no account of any Shares which may
be taken up under the Share Offer or any Shares which may be allotted and issued upon
the exercise of any option which have been or may be granted under the Share Option
Scheme, the following persons/entities will have an interest or a short position in the
Shares or the underlying Shares which would fall to be disclosed to the Company under
the provisions of Divisions 2 and 3 of Part XV of the SFO, or which would be recorded in
the register of the Company required to be kept under section 336 of the SFO, or who will
be, directly or indirectly, to be interested in 10% or more of the nominal value of any class
of share capital carrying rights to vote in all circumstances at general meetings of the
Company or any other members of the Group:

(a) Interest in the Company

Company/name of

associated Number of Shares
Name corporation Nature of Interest held Extent of holding
Dragon Fortune The Company Beneficial Interest 243,510,000 60.88%
Telefield Charitable  The Company Beneficial Interest 30,000,000 7.50%

Fund
Century Win The Company Interested in controlled 243,510,000 60.88%
corporation (Note 1)
The Company Interested in controlled 30,000,000 7.50%

corporation (Note 2)
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(b)

Name

Company/name of
associated Number of Shares
corporation Nature of Interest held Extent of holding

Mr. Cheng The Company Interested in controlled 243,510,000 60.88%

corporation (Note 3)
The Company Interested in controlled 30,000,000 7.50%
corporation (Note 3)

Mrs. Cheng The Company Interested in controlled 243,510,000 60.88%

Notes:

(3)

(4)

corporation (Note 4)
The Company Interested in controlled 30,000,000 7.50%
corporation (Note 4)

Century Win holds approximately 52.62% interest in Dragon Fortune. Therefore, Century
Win is deemed or taken to be interested in all the Shares which are beneficially owned by
Dragon Fortune for the purpose of the SFO.

Century Win holds approximately 52.62% interest in Telefield Charitable Fund. Therefore,
Century Win is deemed or taken to be interested in all the Shares which are beneficially
owned by Telefield Charitable Fund for the purpose of the SFO.

Mr. Cheng holds approximately 53.68% interest in Century Win and Century Win
respectively holds approximately 52.62% interest in each of Dragon Fortune and Telefield
Charitable Fund. Therefore, Mr. Cheng is deemed or taken to be interested in all the
Shares which are beneficially owned by each of Dragon Fortune and Telefield Charitable
Fund.

Mrs. Cheng holds approximately 46.32% interest in Century Win and Century Win
respectively holds approximately 52.62% interest in each of Dragon Fortune and Telefield
Charitable Fund. Therefore, Mrs. Cheng is deemed or taken to be interested in all the
Shares which are beneficially owned by each of Dragon Fortune and Telefield Charitable
Fund.

Interest in other members of the Group

Percentage
Name of Name of subsidiary Number of of equity
shareholder(s) of the Company Shares held interest
Tarez TrekStor (HK) 33 33%
Tarez Telefield TrekStor 66 33%
Tavida TrekStor (HK) 16 16%
Tavida Telefield TrekStor 32 16%
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11. Related party transactions

Details of the related party transactions are set out under note 40 to the
Accountants’ Report set out in Appendix | to this prospectus.

12. Disclaimers

Save as disclosed in this prospectus:

(a)

(c)

(d)

and taking no account of any Shares which may be taken up or acquired under
the Share Offer or any Shares which may be allotted and issued upon the
exercise of any options which have been or may be granted under the Share
Option Scheme, the Directors are not aware of any person who immediately
following completion of the Capitalisation Issue and the Share Offer will have
an interest or short position in the Shares and underlying Shares which would
fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of
Part XV of the SFO or who is, either directly or indirectly, interested in 10% or
more of the nominal value of any class of share capital carrying rights to vote
in all circumstances at the general meetings of the Company or any other
members of the Group;

none of the Directors nor chief executive of the Company has for the purpose
of Divisions 7 and 8 of Part XV of the SFO or the Listing Rules, nor is any of
them taken to or deemed to have under Divisions 7 and 8 of Part XV of the
SFO, an interest or short position in the shares, underlying shares and
debentures of the Company or any associated corporations (within the
meaning of the SFO) or any interests which will have to be entered in the
register to be kept by the Company pursuant to section 352 of the SFO or
which will be required to be notified to the Company and the Stock Exchange
pursuant to the Model Code for Securities Transactions by Directors of Listed
Issuers in Appendix 10 of the Listing Rules once the Shares are listed on the
Stock Exchange;

none of the Directors nor the experts named in paragraph 21 of this Appendix
VI has been interested in the promotion of, or has any direct or indirect interest
in any assets acquired or disposed of by or leased to, any member of the
Group within the two years immediately preceding the date of this prospectus,
or which are proposed to be acquired or disposed of by or leased to any
member of the Group nor will any Director apply for Offer Shares either in
his/her own name or in the name of a nominee;

none of the Directors is materially interested in any contract or arrangement
subsisting at the date of this prospectus which is significant in relation to the
business of the Group taken as a whole; and

none of the experts named in paragraph 21 of this Appendix VI has any
shareholding in any company in the Group or the right (whether legally
enforceable or not) to subscribe for or to nominate persons to subscribe for
securities in any company in the Group.
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D. SHARE OPTION SCHEME

13. Share Option Scheme

For the purpose of this paragraph 13 of this Appendix VI, the following expressions
have the meanings set out below unless the context requires otherwise:

“Adoption Date” 31 December 2010, the date on which the Share
Option Scheme is conditionally adopted by the
Shareholders by way of written resolution

“Grantee” any Participant who accept an Offer in accordance
with the terms of the Share Option Scheme

“Group” the Company and any entity in which the Company
directly or indirectly holds any equity interests

“Offer” an offer of the grant of Options made in accordance
with the terms of the Share Option Scheme

“Offer Date” the date on which an Offer is made to a Participant

“Option(s)” option(s) to subscribe for Shares granted and
accepted pursuant to the Share Option Scheme

“Option Period” the period for the exercise of an Option to be notified
by the Board to the Grantee, but in any event shall not
exceed ten years from the Offer Date

“Participant” any person who satisfied the eligibility requirements
set out in paragraph (a)(ii) below

“Subscription Price” the price per Share at which a Grantee may subscribe
for Shares on the exercise of an Option

Summary of terms
The following is a summary of the principal terms of the Share Option Scheme
conditionally adopted by a resolution in writing passed by all the Shareholders on 31
December 2010. The terms of the Share Option Scheme are in compliance with the
provisions of Chapter 17 of the Listing Rules.
(i) Purpose of the Share Option Scheme
The Share Option Scheme is a share incentive scheme and is

established to recognise, motivate and provide incentives to those who make
contributions to the Group. The purpose of the Share Option Scheme is to
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attract and retain the best available personnel, to provide additional incentive
to employees (full-time and part-time), directors, consultants, advisers,
distributors, contractors, suppliers, agents, customers, business partners or
service providers of the Group and to promote the success of the business of
the Group.

The Share Option Scheme will give the Participants an opportunity to
have a personal stake in the Company and will help achieve the following
objectives:

(aa) motivate the Participants to optimise their performance and
efficiency; and

(bb) attract and retain the Participants whose contributions are
important to the long-term growth and profitability of the Group.

(ii)  Who may join

(aa) The Board may, at its absolute discretion, invite any person
belonging to any of the following classes of persons, to be a
Participant of the Share Option Scheme and to take up an Option
to subscribe for Shares:

(i) any full-time or part-time employee of any member of the
Group;

(ii)  any consultant or adviser of any member of the Group;

(iii) any director (including executive, non-executive or
independent non-executive directors) of any member of the
Group;

(iv) any substantial shareholder of any member of the Group;
and

(v) any distributor, contractor, supplier, agent, customer,
business partner or service provider of any member of the
Group,

and for the purposes of the Share Option Scheme, the Options
may be granted to any company wholly owned by one or more
persons belonging to any of the above classes of Participants.

For the avoidance of doubt, the grant of any Options by the
Company for the subscription of Shares or any other securities of
the Group to any person who fall within any of the above classes
of Participants shall not, by itself, unless the Board otherwise
determined, be construed as a grant of Option under the Share
Option Scheme.
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(iif)

(iv)

(bb)

The basis of eligibility of any Participant to the grant of any Option
shall be determined by the Board (or as the case may be, the
independent non-executive Directors) from time to time on the
basis of the Participant’s contribution or potential contribution to
the development and growth of the Group.

Subscription Price for the Shares and consideration for the Option

(aa)

(bb)

the Subscription Price shall be determined solely by the Board
and notified to a Participant and shall be at least the higher of: (i)
the closing price of the Shares as stated in the Stock Exchange’s
daily quotations sheet on the Offer Date, which must be a
Business Day; (ii) the average of the closing prices of the Shares
as stated in the Stock Exchange’s daily quotations sheets for the
five Business Days immediately preceding the Offer Date; and (iii)
the nominal value of a Share on the Offer Date.

A nominal consideration of HK$1.00 is payable on acceptance of
the grant of Options.

Maximum number of Shares

(aa)

(bb)

(cc)

The aggregate number of Shares which may be issued upon
exercise of all outstanding options granted and yet to be exercised
under the Share Option Scheme and any other share option
schemes of the Company must not exceed 30% of the Shares in
issue from time to time. No Options may be granted under the
Share Option Scheme or any other share option schemes of the
Company if this will result in the limit being exceeded.

Subject to sub-paragraphs (cc) and (dd) below, the maximum
number of Shares issuable upon exercise of all options to be
granted under the Share Option Scheme and any other share
option schemes of the Company as from the Adoption Date
(excluding, for this purpose, Shares issuable upon exercise of
options which have been granted but which have lapsed in
accordance with the Share Option Scheme or any other share
option schemes of the Company) must not in aggregate exceed
10% of all the Shares in issue upon the Listing Date (i.e.
40,000,000 Shares assuming the Over-allotment Option is not
exercised at all).

The 10% limit as mentioned under above sub-paragraph (bb) may
be refreshed at any time by approval of the Shareholders in
general meeting provided that the total number of Shares which
may be issued upon exercise of all options to be granted under the
Share Option Scheme and any other share option schemes of the
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Company must not exceed 10% of the Shares in issue as at the
date of approval of the refreshed limit. Options previously granted
under the Share Option Scheme and any other share option
schemes of the Company (including those outstanding, cancelled
or lapsed in accordance with the terms of the Share Option
Scheme and other share option schemes of the Company) will not
be counted for the purpose of calculating the limit as “refreshed”.
A circular must be sent to the Shareholders containing the
information as required under the Listing Rules in this regard.

(dd) Subject to the above sub-paragraph (aa), the Company may seek
separate approval by the Shareholders in general meeting for
granting Options beyond the 10% limit under sub-paragraphs (bb)
and (cc) provided the Options in excess of the limit are granted
only to Participants specifically identified by the Company before
such approval is sought. In such event, the Company must send a
circular to the Shareholders containing a generic description of
the specified persons who may be granted such Options, the
number and terms of such Options to be granted and the purpose
of granting such Options to the specified persons with an
explanation of how the terms of the Options will serve the purpose
and all other information required under the Listing Rules.

(v) Maximum entitlement of each Participant

The total number of Shares issued and to be issued upon exercise of the
Options granted to each Participant (including both exercised and outstanding
Options) under the Share Option Scheme or any other share option schemes
of the Company in any 12-month period up to date of grant must not exceed
1% of the Shares in issue. Any further grant must be separately approved by
the Shareholders in general meeting with such Participant and his associates
abstaining from voting, and the number and terms (including the Subscription
Price) of Options to be granted to such Participant must be fixed before the
Shareholders’ approval. In such event, the Company must send a circular to
the Shareholders containing the identity of the Participant, the number and
terms of Options to be granted (and Options previously granted to such
person) and all other information required under the Listing Rules.

(vi) Grant of Options to the Directors, chief executive or substantial
shareholders of the Company or their respective associates

(aa) Each grant of Options to a Director, chief executive or substantial
shareholder of the Company or any of their respective associates
must be approved by independent non-executive Directors
(excluding independent non-executive Director(s) who is/are the
Grantee(s)). Where any grant of Options to a substantial
shareholder of the Company or an independent non-executive
Director of the Company or any of their respective associates
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would result in the total number of Shares issued and to be issued
upon exercise of all Options already granted and to be granted
(including Options exercised, cancelled and outstanding) under
the Share Option Scheme and any other share option schemes of
the Company to such person in any 12-month period up to and
including the date of such grant:

(i) representing in aggregate over 0.1% of the Shares in issue;
and

(ii)  having an aggregate value, based on the closing price of the
Shares at the date of each grant, in excess of HK$5 million,

such further grant of Options must be approved by the
Shareholders at a general meeting of the Company, with voting to
be taken by way of poll. The Company shall send a circular to the
Shareholders containing all information as required under the
Listing Rules in this regard. All connected persons (as defined in
the Listing Rules) of the Company shall abstain from voting
(except where any connected person intends to vote against the
proposed grant and his intention to do so has been stated in the
aforesaid circular). Any change in the terms of an Option granted
to a substantial shareholder of the Company or an independent
non-executive Director or any of their respective associates is
also required to be approved by Shareholders in the aforesaid
manner.

(vii) Time of grant and acceptance of Option

(aa)

(bb)

(cc)

The Board shall be entitled at any time and from time to time within
ten years after the Adoption Date to make an Offer to any
Participant as the Board may in its absolute discretion select, and
subject to such conditions as the Board may think fit, which may
include a condition that the Grantee shall not dispose of the
Shares issued upon exercise of the Option within such period of
time or under such conditions as the Board may at its absolute
discretion determine, minimum period for which an Option must be
held and performance targets that must be achieved before an
Option can be exercised, to subscribe during the Option Period for
such number of Shares as the Directors may determine at the
Subscription Price.

An Option may be accepted in accordance with the terms of the
Share Option Scheme and shall remain open for acceptance by
the Participant concerned for a period of seven days from the
Offer Date (inclusive of the Offer Date).

Any Offer must be accepted in its entirety and can under no
circumstances be accepted of less than the number of Shares for
which it is offered.
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(viii) Time of exercise of Option

An Option may be exercised in accordance with the terms of the Share
Option Scheme at any time during the period to be notified by the Directors to
the Grantee at the time of making an Offer, but in any event shall not exceed
ten years from the date on which an Option is offered to a Participant.

(ix)  Administration of exercise of Option

(aa) An Option may be exercised in whole or in part in the manner by
the Grantee giving notice in writing to the Company in such form
as the Board may from time to time determine stating that the
Option is thereby exercised and the number of Shares in respect
of which it is exercised. Each such notice must be accompanied by
a remittance for the full amount of the aggregate Subscription
Price of the Shares in respect of which the notice is given together
with the reasonable administration fee specified by the Company
from time to time. Within 28 days after receipt of the notice and the
remittance, the Company shall issue and allot the relevant
Shares, credited as fully paid, and a share certificate for the
relevant Shares so allotted to the Grantee.

(bb) A Grantee shall ensure that any exercise of his Option under
paragraph (x) is valid and complies with all laws, legislations and
regulations to which he is subject. The Directors may, as a
condition precedent to allotting Shares upon an exercise of an
Option, require the relevant Grantee to produce such evidence as
they may reasonable require for such purpose.

(x) Rights are personal to Grantee

An Option shall be personal to the Grantee. Except for the transmission
of an Option on the death of a Grantee to his/her legal personal
representative(s), the Option shall not be assignable and no Grantee shall in
any way sell, transfer, charge, mortgage, encumber or otherwise dispose or
create any interest in favour of any third party over or in relation to any Option
(where the Grantee is a company, any change of its major shareholder or any
substantial change in its management will be deemed to be a sale or transfer
of interest as aforesaid, if so determined by the Directors at their sole
discretions). Any breach of the foregoing by a Grantee shall entitle the
Company to cancel, revoke or terminate any Option granted to such Grantee
to the extent not already exercised.
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(xi) Performance targets

The Board may at its absolute discretion to determine and state in the
Offer for the grant of Options to a Grantee that a performance target must be
achieved before any Options granted under the Share Options Scheme can be
exercised.

(xii) Rights on death

In the event that the Grantee (being an individual) dies before exercising
the Option in full, his legal personal representative(s) may exercise the Option
up to the Grantee’s entitlement (to the extent which has become exercisable
and not already exercised) within the period of 12 months following his death
PROVIDED THAT where any of the events set out in paragraphs (xv) and (xvi)
occurs prior to his death or within such 12-month period following his death,
then his legal personal representative(s) may so exercise the Option within
such of the various periods respectively set out in such clauses instead of the
period referred to in this paragraph (xii) and provided further that if within a
period of three years prior to the Grantee’s death, the Grantee had committed
any of the acts as specified in subparagraph (xxiii)(dd) below which would
have entitled the Company to terminate his employment prior to his death, the
Board may at any time forthwith terminate the Option of the Grantee (to the
extent not already exercised) by written notice to his legal personal
representatives and the Option (to the extent not already exercised) shall
lapse on the date of the relevant Board resolution.

(xiii) Rights on ceasing employment

In the event that the Grantee is an employee of the Group when an Offer
is made to him and he subsequently ceases to be an employee of the Group
for any reason other than (i) his death or (ii) the termination of his employment
on one or more of the grounds specified in subparagraph (xxiii)(dd) below, the
Option (to the extent not already exercised) shall lapse on the expiry of three
months after the date of cessation of such employment (which date will be the
last actual working day on which the Grantee was physically at work with the
Company or the relevant member of the Group whether salary is paid in lieu of
notice or not).

(xiv) Rights on dismissal

In the event that the Grantee is an employee of the Group when an Offer
is made to him and he subsequently ceases to be an employee by reason of a
termination of his employment on one or more of the grounds specified in
subparagraph (xxiii)(dd) and the Grantee has exercised the Option in whole or
in part pursuant to clause (ix), but Shares have not been allotted to him, the
Grantee shall, unless the Board determines otherwise, be deemed not to have
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so exercised such Option and the Company shall return to the Grantee the
amount of the Subscription Price for the Shares in respect of the purported
exercise of such Option.

(xv) Rights on winding up

In the event a general meeting is convened for the purposes of
considering, and if thought fit, approving a resolution to voluntarily wind-up the
Company, each Grantee shall be entitled to exercise all or any of his Options
(to the extent not already exercised) at any time not later than two Business
Days prior to the proposed general meeting of the Company by giving notice in
writing to the Company in accordance with the terms of the Share Option
Scheme, accompanied by a remittance for the full amount of the aggregate
Subscription Price of the Shares in respect of which the notice is given
whereupon the Company shall as soon as possible and, in any event, no later
than the Business Day immediately prior to the date of the proposed general
meeting referred to above, allot the relevant Shares to the Grantee credited as
fully paid.

(xvi) Rights on a general offer, a compromise or arrangement

In the event of a general or partial offer (whether by way of takeover
offer or share repurchase offer scheme of arrangement or otherwise in like
manner) being made to all the Shareholders (or all such holders other than the
offeror and/or any persons controlled by the offeror and/or any person acting
in association or concert with the offeror) the Company shall use its best
endeavours to procure that an appropriate offer is extended to all Grantees
(on comparable terms, mutatis mutandis, and assuming that they will become,
by the exercise in full of the Options granted to them, as Shareholders). If such
offer becoming or being declared unconditional, a Grantee shall,
notwithstanding any terms on which his Options were granted, be entitled to
exercise the Option in full (to the extent not already exercised) at any time
within one month after the date on which the offer becomes or is declared
unconditional.

In the event of a compromise or arrangement between the Company and
the Shareholders or its creditors being proposed in connection with a scheme
for the reconstruction of the Company or its amalgamation with any other
company or companies pursuant to the Companies Law, the Company shall
give notice thereof to all the Grantees on the same day as it gives notice of the
meeting to the Shareholders or its creditors to consider such a compromise or
arrangement and the Options (to the extent not already exercised) shall
become exercisable in whole or in part on such date until the earlier of (i) two
months after that date or (ii) at any time not later than two Business Days prior
to the date of the general meeting directed to be convened by the court for the
purposes of considering such compromise or arrangement (the “Suspension
Date”), by giving notice in writing to the Company in accordance with
paragraph (ix) above, accompanied by a remittance for the full amount of the
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aggregate Subscription Price for the Shares in respect of which the notice is
given whereupon the Company shall as soon as practicable and, in any event,
no later than 3:00 p.m. on the Business Day immediately prior to the date of
the proposed general meeting, allot and issue the relevant Shares to the
Grantee credited as fully paid. With effect from the Suspension Date, the
rights of all Grantees to exercise their respective Options shall forthwith be
suspended. Upon such compromise or arrangement becoming effective, all
Options shall, to the extent that they have not been exercised, lapse and
determine. The Board shall endeavour to procure that the Shares issued as a
result of the exercise of Options under this paragraph (xvi) shall for the
purposes of such compromise or arrangement form part of the issued share
capital of the Company on the effective date thereof and that such Shares
shall in all respects be subject to such compromise or arrangement. If for any
reason such compromise or arrangement is not approved by the court
(whether upon the terms presented to the court or upon any other terms as
may be approved by such court), the rights of Grantees to exercise their
respective Options shall with effect from the date of the making of the order by
the court be restored in full but only up to the extent not already exercised and
shall thereupon become exercisable (but subject to the other terms of this
Scheme) as if such compromise or arrangement had not been proposed by the
Company and no claim shall lie against the Company or any of its officers for
any loss or damage sustained by any Grantee as a result of such proposal,;

(xvii) Adjustments to the Subscription Price

(aa) In the event of any alteration in the capital structure of the
Company whilst any Option remains exercisable, whether by way
of capitalisation of profits or reserves, rights issue, open offer,
consolidation, subdivision or reduction of the share capital of the
Company, such corresponding adjustments (if any) shall be made
in:

(i)  the number of Shares subject to the Option so far as
unexercised; and/or

(ii)  the Subscription Prices of any unexercised Option,

as the auditors shall certify in writing or the financial adviser shall
confirm in writing (as the case may be) to the Board to be in their
opinion fair and reasonable and in compliance with the relevant
provisions of the Listing Rules (or any guideline or supplementary
guidance as may be issued by the Stock Exchange from time to
time) (no such certification or confirmation is required in case of
adjustment made on a capitalisation issue), provided that the
overriding principle is that no adjustments should be made to the
advantage of the Grantee or that would increase the intrinsic value
of any Option.
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For avoidance of doubt, (a) an issue of any securities of the
Company for cash or as consideration in respect of a transaction;
and (b) an issue of any securities of the Company under the
authority of a general mandate or specific mandate granted to the
Board by the shareholders of the Company, will not be regarded
as circumstances requiring adjustment under this paragraph
(xvii)(aa).

(bb) Any adjustment under paragraph (xvii)(aa) will be made, to the
extent practicable, in accordance with the following:

(i) any such adjustment shall be made on the basis that the
proportion of the issued share capital of the Company to
which a Grantee is entitled after such adjustment shall
remain the same as that to which he was entitled before
such adjustment;

(ii)  no such adjustment shall be made the effect of which would
be to enable any Share to be issued at less than its nominal
value;

(iii)  the auditors or financial advisers selected by the Board (as
appropriate) must confirm to the Board in writing that the
adjustment is in their opinion fair and reasonable and in
compliance with the relevant provisions of the Listing Rules
(or any guideline or supplementary guidance as may be
issued by the Stock Exchange from time to time) (no such
confirmation is required in case of adjustment made on a
capitalisation issue).

(xviii) Ranking of Shares

The Shares to be allotted and issued upon the exercise of an Option will
be subject to all the provisions of the Memorandum and the Articles of
Association for the time being in force and will rank pari passu in all respects
with the fully paid Shares in issue on the date of allotment and accordingly will
entitle the holders to participate in all dividends or other distributions paid or
made after the date of allotment other than any dividend or other distribution
previously declared or recommended or resolved to be paid or made with
respect to a record date which shall be on or before the date of allotment, save
that the Shares allotted and issued upon the exercise of any Option shall not
carry any voting rights until the name of the Grantee has been duly entered on
the register of members of the Company as the holder thereof.
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(xix) Period of the Share Option Scheme

The Share Option Scheme will remain in force for a period of ten years
commencing on the date on which the Share Option Scheme is adopted.

(xx) Restrictions on the time of the Offer

No Offer may be made after a price sensitive event of the Group has
occurred or a price sensitive matter has been the subject of a decision until
such price sensitive information has been announced in accordance with the
requirements of the Listing Rules. No Option may be granted during the period
commencing one month immediately preceding the earlier of:-

(aa) the date of the meeting of the Board (as such date is first notified
to the Stock Exchange in accordance with the Listing Rules) for
the approval of the Company’s results for any year, half-year,
quarterly or any other interim period (whether or not required
under the Listing Rules); and

(bb) the last day on which the Company shall publish an
announcement of its results for any year or half-year under the
Listing Rules, or quarterly or any other interim period (whether or
not required under the Listing Rules),

and ending on the date of the results announcement.
(xxi) Cancellation of Options

Any cancellation of Options granted but not exercised may be effected
on such terms as may be agreed with the relevant Grantee, as the Board may
in its absolute discretion sees fit and in a manner that complies with all
applicable legal requirements for such cancellation. Where the Company
cancels Options and issues new ones to the same Grantee, the issue of such
new Options may only be made under the Share Option Scheme with available
unissued Options (excluding the cancelled Options) and in compliance with
the terms of the Share Option Scheme, in particular within the limit approved
by the Shareholders and, subject to the maximum number of Shares available
for subscription stipulated under the Listing Rules.

(xxii) Termination of the Share Option Scheme

The Company by resolution in general meeting or the Board may at any
time terminate the operation of the Share Option Scheme and in such event no
further Options will be offered but Options granted prior to such termination
shall continue to be valid and exercisable in accordance with the provisions of
the Share Option Scheme.
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(xxiii) Lapse of Option

An Option shall lapse automatically and not be exercisable (to the extent
not already exercised) on the earliest of:

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

(99)

the expiry of the Option Period;

the expiry of any of the periods referred to in paragraphs (xii), (xiii)
and (xvi);

subject to paragraph (xv), the date of the commencement of the
winding-up of the Company;

in the event that the Grantee is an employee of the Group when an
Offer is made to him and he subsequently ceases to be an
employee of the Group on any one or more of the grounds that he
has been guilty of serious misconduct, or has committed an act of
bankruptcy or has become insolvent or has made any
arrangement or composition with his or her creditors generally, or
has been convicted of any criminal offence involving his integrity
or honesty or (if so determined by the Board) on any other ground
on which an employer would be entitled to terminate his
employment at common law or pursuant to any applicable laws or
under the Grantee’s service contract with the Group, the date of
cessation of his employment with the Group;

the occurrence of any act of bankruptcy, insolvency or entering
into of any arrangements or compositions with his creditors
generally by the Grantee, or conviction of the Grantee of any
criminal offence involving his integrity or honesty;

the date on which the Board exercises the Company’s right to
cancel, revoke or terminate the Option on the ground that the
Grantee commits a breach of paragraph (x) in respect of that or
any other Option; or

subject to the compromise or arrangement as referred to in
paragraph (xvi) becoming effective, the date on which such
compromise or arrangement becomes effective.

(xxiv) Disclosure in annual and interim reports

The Company will disclose details of the Share Option Scheme in its
annual and interim reports including the number of options, date of grant,
exercise price, exercise period, vesting period and (if appropriate) a valuation
of options granted during the financial year/period in the annual/interim
reports in accordance with the Listing Rules in force from time to time.
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(xxv) Present status of the Share Option Scheme

As of the date of this prospectus, no option has been granted or agreed
to be granted under the Share Option Scheme. Application has been made to
the Listing Committee for the Listing and permission to deal in the Shares
which may fall to be issued pursuant to the exercise of the options which may
be granted under the Share Option Scheme.

(xxvi) Others

(aa) The terms and conditions of the Share Option Scheme relating to
the matters set out in Rule 17.03 of the Listing Rules shall not be
altered to the advantage of the grantees or the prospective
grantees of the options except with the approval of the
Shareholders in general meeting.

(bb) Any alterations to the terms and conditions of the Share Option
Scheme which are of a material nature must be approved by the
Shareholders in general meeting, except where the alterations
take effect automatically under the existing terms of the Share
Option Scheme.

(cc) Any change to the authority of the Directors or the scheme
administrators in relation to any alteration to the terms of the
Share Option Scheme shall be approved by the Shareholders in
general meeting.

E. OTHER INFORMATION
14. Tax and other indemnities

Each of Mr. Cheng, Mrs. Cheng, Century Win and Dragon Fortune (collectively, the
“‘Indemnifiers”) has entered into a deed of indemnity with and in favour of the Company
(for itself and as trustee for each of its present subsidiaries) (being the material contract
referred to in paragraph 7 of this Appendix VI) to provide indemnities on a joint and several
basis in respect of, among other matters, any liability for tax which might be incurred by
any member of the Group (as defined in the Listing Rules) on or before the Listing Date.
The Directors have been advised that no material liability for estate duty is likely to fall on
the Company or any of its subsidiaries under the laws of the Cayman Islands, BVI, the
United States, Germany, Luxembourg and the PRC, being jurisdictions in which one or
more of the companies comprising the Group are incorporated.

Under the deed of indemnity, the Indemnifiers have also given indemnities to the
Group on a joint and several basis in relation to the amount of any and all taxation which
might be payable by any member of the Group resulting from or by reference to any
income, profits or gains earned, accrued or received on or before the Listing Date or any
event or transaction entered into or occurring on or before the Listing Date.
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The deed of indemnity does not cover any claim and the Indemnifiers shall be under
no liability under the deed of indemnity in respect of any taxation:

(a)

(b)

(c)

(e)

to the extent that provision has been made for such taxation in the combined
audited accounts of the Company or the audited accounts of the relevant
Group members up to 31 August 2010; or

to the extent that such taxation or liability would not have arisen but for some
act or omission of, or transaction entered into by any member of the Group
(whether alone or in conjunction with some other act, omission or transaction,
whenever occurring) otherwise than in the course of normal day to day
operations of that company or carried out, made or entered into pursuant to a
legally binding commitment created on or before the Listing Date;

to the extent that any provision or reserve made for taxation in the audited
accounts of any member of the Group up to 31 August 2010 which is finally
established to be an over-provision or an excessive reserve;

to the extent that such taxation claim arises or is incurred as a result of the
imposition of taxation as a consequence of any retrospective change in the
laws rules or negotiations or the interpretation or practice thereof by the Inland
Revenue Department in Hong Kong or any other relevant authority coming into
force after the Listing Date or to the extent that such taxation claim arises or is
increased by an increase in rates of taxation after such date with retrospective
effect; or

for any penalty imposed on any member of the Group under section 42 of the
Estate Duty Ordinance (Chapter 111 of the Laws of Hong Kong) or the
equivalent thereof under the laws of any jurisdiction outside Hong Kong by
reason of any member of the Group defaulting, at any time after the date
hereof, in any obligation to give information to the Commissioner under
section 42(1) of the Estate Duty Ordinance (Chapter 111 of the Laws of Hong
Kong) or the equivalent authority thereof under the laws of any jurisdiction
outside Hong Kong, but the Indemnifiers shall be liable for any interest on
unpaid estate duty.
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15. Litigation

Neither the Company nor any of its subsidiaries is engaged in any litigation or
arbitration of material importance and no litigation or claim of material importance is
known to the Directors to be pending or threatened against the Company or any of its
subsidiaries.

16. Sponsor

The Sponsor has made an application for and on behalf of the Company to the
Listing Committee for the listing of, and permission to deal in, the Shares in issue and to be
issued as mentioned in this prospectus, including the Offer Shares and any Shares which
may fall to be allotted and issued pursuant to (a) the Capitalisation Issue; and (b) the
exercise of options which may be granted under the Share Option Scheme, representing
10% of the Shares in issue on the Listing Date.

17. Compliance adviser

In accordance with the requirements of the Listing Rules, the Company will appoint
China Merchants Securities as its compliance adviser to provide advisory services to the
Company to ensure compliance with the Listing Rules for a period commencing on the
Listing Date and ending on the date on which the Company complies with Rule 13.46 of the

Listing Rules in respect of its financial results for the first full financial year after the Listing
Date.

18. Preliminary expenses

The preliminary expenses relating to the incorporation of the Company are
approximately US$5,000 (equivalent to approximately HK$38,875) and are payable by the
Company.

19. Promoters

The Company has no promoter.
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20. Qualifications of experts

The qualifications of the experts who have given reports, letter or opinions (as the
case may be) in this prospectus are as follows:

Name Qualification

China Merchants Securities a licensed corporation to conduct types 1
(dealing in securities), 2 (dealing in futures
contracts), 4 (advising on securities),

6 (advising on corporate finance) and 9 (asset
management) regulated activities (as set out in
Schedule 5 of the SFO)

RSM Nelson Wheeler Certified public accountants
Appleby Legal advisers to the Company as to Cayman
Islands law
King & Wood PRC Lawyers Legal advisers to the Company as to PRC law
Stoel Rives LLP Legal advisers to the Company as to US law
Beiten Burkhardt Legal advisers to the Company as to German
Rechtsanwaltsgesellschaft law
mbH
DSM DI STEFANO MOYSE Legal advisers to the Company as to
Avocats a la Cour Luxembourg law
DTZ Debenham Tie Leung Property valuer
Limited

21. Consents of experts

Each of China Merchants Securities, RSM Nelson Wheeler, Appleby, King & Wood
PRC Lawyers, Stoel Rives LLP, Beiten Burkhardt Rechtsanwaltsgesellschaft mbH, DSM
DI STEFANO MOYSE Avocats a la Cour and DTZ Debenham Tie Leung Limited has given
and has not withdrawn their respective written consents to the issue of this prospectus
with copies of their reports, letters, opinions or summaries of opinions (as the case may
be) and the references to their names included herein in the form and context in which they
respectively appear.
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22.

23.

Binding Effect

This prospectus shall have the effect, if an application is made in pursuance hereof,
of rendering all persons concerned bound by all of the provisions (other than the penalty
provisions) of sections 44A and 44B of the Companies Ordinance so far as applicable.

Taxation of holders of Shares

(a)

Hong Kong
(i) Profits

No tax is imposed in Hong Kong in respect of capital gains from the sale
of property such as the Shares. Trading gains from the sale of property by
persons carrying on a trade, profession or business in Hong Kong where such
gains are derived from or arise in Hong Kong from such trade, profession or
business will be chargeable to Hong Kong profits tax, which is currently
imposed at the rate of 16.5% on corporations and at a rate of 15% on
unincorporated businesses. Gains from sales of the Shares effected on the
Stock Exchange will be considered to be derived from or arise in Hong Kong.
Liability for Hong Kong profits tax would thus arise in respect of trading gains
from sales of the Shares realised by persons carrying on a business of trading
or dealing in securities in Hong Kong.

(ii)  Stamp duty

Hong Kong stamp duty will be payable by the purchaser on every
purchase and by the seller on every sale of the Shares. The duty is charged at
the current rate of 0.2% of the consideration or, if higher, the fair value of the
Shares being sold or transferred (the buyer and seller each paying half of such
stamp duty). In addition, a fixed duty of HK$5 is currently payable on any
instrument of transfer of shares.

(iii)  Estate duty

Estate duty has been abolished in Hong Kong by the Revenue (Abolition
of Estate Duty) Ordinance 2005 which came into effect on 11 February 2006.
The estate of a person who died before 11 February 2006 is subject to the
provisions of the Estate Duty Ordinance (Chapter 111 of the Laws of Hong
Kong), and the Shares are regarded as Hong Kong property for this purpose.
The estate duty chargeable in respect of estates of persons dying between the
transitional period from and including 15 July 2005 to 11 February 2006 with
the principal value exceeding HK$7.5 million shall be a nominal amount of
HK$100. No Hong Kong estate duty is payable and no estate duty clearance
papers are needed for a grant of representation in respect of holders of shares
whose death occurs on or after 11 February 2006.
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24,

(b)  The Cayman Islands

No stamp duty is payable in the Cayman Islands on transfers of shares of
Cayman Islands companies except those which hold interests in land in the Cayman
Islands.

(c) Consultation with professional advisers

Intended holders of the Shares are recommended to consult their professional
advisers if they are in any doubt as to the taxation implications of subscribing for,
purchasing, holding or disposing of or dealing in the Shares or exercising any rights
attaching to them. It is emphasised that none of the Company, the Directors or the
other parties involved in the Share Offer can accept responsibility for any tax effect
on, or liabilities of, holders of the Shares resulting from their subscription for,
purchase, holding or disposal of or dealing in the Shares or exercising any rights
attaching to them.

Bilingual prospectus

The English language and Chinese language versions of this prospectus are being

published separately, in reliance upon the exemption provided by section 4 of the
Companies Ordinance (Exemption of Companies and Prospectus from Compliance with
Provisions) Notice (Chapter 32L of the Laws of Hong Kong).

25.

Miscellaneous
(a) Save as disclosed herein:
(i) within two years preceding the date of this prospectus:

(aa) no share or loan capital of the Company or of any of its
subsidiaries has been issued, agreed to be issued or is proposed
to be issued fully or partly paid either for cash or for a
consideration other than cash; and

(bb) no commissions, discounts, brokerages or other special terms
have been granted in connection with the issue or sale of any
share or loan capital of the Company or any of its subsidiaries;

(cc) no share or loan capital of the Company or any of its subsidiaries
is under option or is agreed conditionally or unconditionally to be
put under option;

(ii)  the Directors confirm that there has been no material adverse change in
the financial or trading position or prospects of the Group since 31
August 2010 (being the date to which the latest audited combined
financial statements of the Group were made up); and
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(b)

(c)

(f)

(h)

(iii)  there has not been any interruption in the business of the Group which
has had a material adverse effect on the financial position of the Group
in the 24 months preceding the date of this prospectus.

Save as disclosed in this prospectus, neither the Company nor any of its
subsidiaries has issued or agreed to issue any founders shares, management
shares, deferred shares or any debentures.

Save as disclosed in this prospectus, none of the persons named in the
paragraph headed “Consents of experts” in Appendix VI to this prospectus is
interested beneficially or non-beneficially in any shares in any member of the
Group or has any right or option (whether legally enforceable or not) to
subscribe for or to nominate persons to subscribe for any share in any member
of the Group.

No company within the Group is presently listed on any stock exchange or
traded on any trading system.

Subject to the provisions of the Companies Law, the principal register of
members of the Company will be maintained in the Cayman lIslands by
Butterfield Fulcrum Group (Cayman) Limited and a branch register of
members of the Company will be maintained in Hong Kong by Tricor Investor
Services Limited. Unless the Directors otherwise agree, all transfers and other
documents of title of the Shares must be lodged for registration with and
registered by, the Company’s branch share registrar in Hong Kong and may
not be lodged in the Cayman Islands.

The Directors have been advised that, under the Companies Law, the use of a
Chinese name by the Company in conjunction with its English name does not

contravene the Companies Law.

All necessary arrangements have been made to enable the Shares to be
admitted into CCASS.

The English text of this prospectus shall prevail over the Chinese text.
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1. DOCUMENTS DELIVERED TO THE REGISTRAR OF COMPANIES IN HONG KONG

The documents attached to a copy of this prospectus and delivered to the Registrar of
Companies in Hong Kong for registration were, amongst other documents, copies of the WHITE,
YELLOW and HK elPO White Application Forms, the written consents referred to under the
paragraph headed “Consents of experts” in Appendix VI to this prospectus, copies of the
material contracts referred to in the paragraph headed “Summary of material contracts” in
Appendix VI to this prospectus.

2. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the offices of D. S.
Cheung & Co. of 29/F., Bank of East Asia, Harbour View Centre, 56 Gloucester Road, Wanchai,
Hong Kong, during normal business hours up to and including 28 January 2011:

(a) the Memorandum and the Articles of Association of the Company;

(b) the accountants’ report of the Company prepared by RSM Nelson Wheeler, the text
of which is set out in Appendix | to this prospectus;

(c) the audited combined financial statements of the companies comprising the
Company and the subsidiaries for each of the three financial years ended 31
December 2009 and the eight months ended 31 August 2010;

(d) the letter from RSM Nelson Wheeler in relation to the unaudited pro forma financial
information of the Group, the text of which is set outin Appendix Il to this prospectus;

(e) the letters relating to profit estimate of the Company, the text of which are set out in
Appendix Il to this prospectus;

(f)  the valuation report relating to the property interests of the Group prepared by DTZ
the text of which is set out in Appendix IV to this prospectus;

(g) the Companies Law;

(h) the letter dated the date of this prospectus prepared by Appleby summarising certain
aspects of the Companies Law referred to in Appendix V to this prospectus;

(i) the legal opinions dated the date of this prospectus prepared by the PRC Legal
Advisers in respect of certain aspects of the Group and the property interests of the
Group in the PRC;

(i)  the legal opinion dated the date of this prospectus prepared by Beiten Burkhardt

Rechtsanwaltsgesellschaft mbH in respect of certain aspects of the Group in
Germany;
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(p)

the legal opinion dated the date of this prospectus prepared by Stoel Rives LLP in
respect of certain aspects of the Group in the United States;

the legal opinion dated the date of this prospectus prepared by DSM DI STEFANO
MOYSE Avocats a la Cour in respect of certain aspects of the Group in Luxembourg;

the material contracts referred to under the paragraph headed “Summary of material
contracts” in Appendix VI to this prospectus;

the written consents referred to under the paragraph headed “Consents of experts”
in Appendix VI to this prospectus;

the rules of the Share Option Scheme; and
the service contracts referred to in the sub-paragraph headed “Particulars of service

contracts” under the paragraph headed “Further information about Directors
Management and Staff” in Appendix VI to this prospectus.
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