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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTIO N

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

If you have sold or transferred all your shares in Sonavox International Holdings Limited (ÒCompanyÓ),
you should at once hand this circular with the enclosed form of proxy to the purchaser or the transferee or
to the bank, stockbroker or other agent through whom the sale or transfer was effected for transmission to
the purchaser or the transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited (the ÒStock
ExchangeÓ) take no responsibility for the contents of this circular, make no representation as to its
accuracy or completeness and expressly disclaim any li abili ty whatsoever for any loss howsoever arising
from or in reli ance upon the whole or any part of the contents of this circular.

This circular, for which the directors of the Company collectively and individually accept full
responsibility, includes particulars given in compliance with the Rules Governing the Listing of Securities
on the Growth Enterprise Market of the Stock Exchange for the purpose of giving information with regard
to the Company. The directors of the Company having made all  reasonable enquiries, confi rm that, to the
best of their knowledge and belief, (i) the information contained in this circular is accurate and complete
in all material respects and not misleading; (ii) there are no other matters the omission of which would
make any statement herein misleading; and (iii ) all  opinions expressed in this circular have been arrived at
after due and careful consideration and are founded on bases and assumptions that are fair and reasonable.
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GENERAL MANDATE S TO ISSUE AND REPURCHASE SHARES,
EXTEND GENERAL MANDATE S TO ISSUE SHARES,

RE-ELECTI ON OF DIRECTORS
AND

NOTI CE OF ANNUAL GENERAL MEETIN G

A notice convening an annual general meeting of the Company to be held at 14th Floor, Kam Sang
Building, 255-257 Des Voeux Road Central, Hong Kong on Friday, 5 June 2009 at 10:00 a.m. is set out on
pages 12 to 16 of this circular. A form of proxy for use at the annual general meeting is enclosed. If you
do not intend to attend and vote at the annual general meeting in person, you are requested to complete
and return the accompanying form of proxy to the CompanyÕs branch share registrar in Hong Kong, Union
Registrars Limited at Rooms 1901-02, Fook Lee Commercial Centre, Town Place, 33 Lockhart Road,
Wanchai, Hong Kong in accordance with the instructions printed thereon as soon as possible and in any
event not less than 48 hours before the time appointed for holding the annual general meeting or any
adjournment thereof. Completion and return of the form of proxy will  not preclude you from attending and
voting in person at the annual general meeting or any adjournment thereof should you so wish.

This circular will  remain on the GEM website at Òwww.hkgem.comÓ on the ÒLatest Company
AnnouncementsÓ page for at least 7 days from the date of its posting and the CompanyÕs website Òwww.
sonavox.com.hkÓ.



CHARACTERISTICS OF GEM

i

GEM has been positioned as a market designed to accommodate companies to which a high
investment risk may be attached than other companies listed on the Stock Exchange. Prospective
investors should be aware of the potential risks of investing in such companies and should make
the decision to invest only after due and careful consideration. The greater risk profi le and other
characteristics of GEM mean that it is a market more suited to professional and other sophisticated
investor s.

Given the emerging nature of companies listed on GEM, there is a risk that securities traded
on GEM may be more susceptible to high market volati l i ty than securities traded on the Main Board
of the Stock Exchange and no assurance is given that there will be a liquid market in the securities
traded on GEM.
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In this circular, unless the context otherwise requires, the following expressions have the following
meanings:

ÒAGM NoticeÓ the notice of the Annual General Meeting to be dispatched to the
Shareholders together with this circular;

ÒAnnual General MeetingÓ the annual general meeting of the Company to be held at 14th
Floor, Kam Sang Building, 255-257 Des Voeux Road Central,
Hong Kong on Friday, 5 June 2009 at 10:00 a.m., to consider and,
if appropriate, to approve the resolutions as set out in the AGM
Notice or any adjournment thereof;

ÒArticles of AssociationÓ the articles of association of the Company;

ÒBoardÓ the board of Directors;

ÒCompanyÓ Sonavox International Holdings Limited, a company incorporated
in the Cayman Islands with limited li abili ty, the shares of which
are listed on GEM;

ÒDirector(s)Ó director(s) of the Company;

ÒGEMÓ the Growth Enterprise Market of the Stock Exchange;

ÒGEM Listing RulesÓ the Rules Governing the Listing of Securities on GEM;

ÒGroupÓ the Company and its subsidiaries;

ÒHong KongÓ the Hong Kong Special Administrative Region of the PeopleÕs
Republic of China;

ÒLatest Practicable DateÓ 26 March 2009, being the latest practicable date prior to the
printing of this circular for ascertaining certain information of this
circular;

ÒProposed Issue MandateÓ a general and unconditional mandate proposed to be granted to the
Directors at the Annual General Meeting to allot, issue and deal
with Shares not exceeding 20% of the issued share capital of the
Company as at the date of passing of relevant resolution granting
the Proposed Issue Mandate;

ÒProposed Repurchase MandateÓ a general and unconditional mandate proposed to be granted to
the Directors at the Annual General Meeting to repurchase Shares
not exceeding 10% of the aggregate nominal amount of the issued
share capital of the Company as at the date of passing of relevant
resolution granting the Proposed Repurchase Mandate;
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ÒSFOÓ the Securities and Futures Ordinance (Chapter 571 of the Laws of 
Hong Kong);

ÒShare(s)Ó ordinary share(s) of HK$0.01 each in the capital of the Company;

ÒShareholder(s)Ó holder(s) of Share(s);

ÒShare Option SchemeÓ the share option scheme of the Company adopted pursuant to an
ordinary resolution of the Company passed on 8 July 2002;

ÒStock ExchangeÓ The Stock Exchange of Hong Kong Limited;

ÒTakeovers CodeÓ The Hong Kong Code on Takeovers and Mergers;

ÒHK$Ó Hong Kong dollars, the lawful currency of Hong Kong; and

Ò%Ó per cent.
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 31 March 2009

To the Shareholders

Dear Sir and Madam,

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,
EXTEND GENERAL MANDATES TO ISSUE SHARES ,

RE-ELECTION OF DIRECTOR S
AND

NOTI CE OF ANNUAL GENERAL MEETIN G

INTR ODUCTI ON

The purpose of this circular is to provide you with information regarding the resolutions to be
proposed at the Annual General Meeting for the approval of (a) granting to the Directors the Proposed
Issue Mandate; (b) granting to the Directors the Proposed Repurchase Mandate; (c) granting to the
Directors a general mandate to extend the Proposed Issue Mandate to issue new Shares by adding to it
the aggregate number of the issued Shares repurchased by the Company under the Proposed Repurchase
Mandate; (d) re-election of retiring Directors, and seek your approval of the resolutions relating to these
matters at the Annual General Meeting.
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GENERAL MANDATE S TO ISSUE AND REPURCHASE SHARES

Resolutions set out as resolution numbers 4 and 5 in the AGM Notice will be proposed at the
Annual General Meeting to grant a general mandate to the Directors: (i) to all ot, issue and deal with
Shares of up to 20% of aggregate nominal amount of the issued share capital of the Company as at the
date of passing resolution granting the Proposed Issue Mandate as resolution number 4 set out in the
AGM Notice; and (ii) to repurchase Shares not exceeding 10% of the aggregate nominal amount of the
issued share capital of the Company as at the date of passing of resolution number 5 granting the Proposed
Repurchased Mandate.

These general mandates will  remain until  whichever is the earli est of (i) the date of the next annual
general meeting; (ii) the date by which the next annual general meeting is required to be held by the
Articles of Association or any appli cable laws of the Cayman Islands or GEM Listing Rules; and (iii ) the
date upon which such an authority is revoked or varied by an ordinary resolution of the Shareholders in a
general meeting.

The Directors wish to state that they have no immediate plans to issue or repurchase any Shares
other than Shares which may fall  to be issued upon the exercise of options granted under the Share Option
Scheme, or pursuant to any scrip dividend scheme which may be approved by the Shareholders.

EXTEND GENERAL MANDATE T O ISSUE SHARES

Subject to conditional on the passing of the resolutions to grant the Proposed Issue Mandate and the
Proposed Repurchase Mandate, an ordinary resolution will  be proposed at the Annual General Meeting to
extend the Proposed Issue Mandate by the addition to the aggregate nominal amount of the share capital
of the Company which may be all otted or agreed conditionally  or unconditionally  to be all otted by the
Directors pursuant to such general mandates of an amount representing the aggregate nominal amount
of the share capital of the Company repurchased by the Company pursuant to the Proposed Repurchase
Mandate provided that such extended amount shall  not exceed 10% of the aggregate of the total nominal
amount of the issued share capital of the Company in issue on the date of passing the resolution for
approving the Proposed Issue Mandate.

An explanatory statement containing information relating to the Proposed Repurchase Mandate as
required by the GEM Listing Rules is set out in Appendix I to this circular. This explanatory statement
provides the Shareholders with information reasonably necessary to enable them to make an informed
decision on whether to vote or against the resolution relating to the Proposed Repurchase Mandate.

RE-ELECTION OF DIRECTOR S

In relation to ordinary resolution number 2 in the AGM Notice regarding re-election of Directors,
Mr. Yang Ching Yau and Mr. Yiu Chi Wah shall retire by rotation at the Annual General Meeting pursuant
to the article 108(A) of Article of Association, and, being eligibl e, will  off er themselves for re-election.
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In addition, in relation to ordinary resolution number 2 in the AGM Notice regarding the re-
election of Directors, Mr. Lee Fang Yu who was appointed on 14 July 2008 shall  hold offi ce only until
the forthcoming Annual General Meeting and shall then be eligible for re-election at the Annual General
Meeting pursuant to the article 112 of Articles of Association, and, being eli gible, will  off er themselves
for re-election.

Biographical details of the retiring Directors are set out in Appendix II of this circular.

ANNUAL GENERAL MEETIN G

The AGM Notice convening the Annual General Meeting to be held at 14th Floor, Kam Sang
Building, 255-257 Des Voeux Road Central, Hong Kong on Friday, 5 June 2009 at 10:00 a.m. is set out on
pages 12 to 16 of this circular.

A form of proxy for use at the Annual General Meeting is enclosed with this circular. If you do
not intend to attend the Annual General Meeting, you are requested to complete the form of proxy in
accordance with the instructions printed thereon and deposit the same at the CompanyÕs branch share
registrar in Hong Kong, Union Registrars Limited at Rooms 1901-02, Fook Lee Commercial Centre, Town
Place, 33 Lockhart Road, Wanchai, Hong Kong as soon as possible and in any event not less than 48 hours
before the time of the Annual General Meeting or any adjourned meeting. The completion and return
of the form of proxy will not preclude you from attending and voting in person at the Annual General
Meeting or any adjourned meetings should you so desire.

RECOMMENDATION

The Directors consider that the granting of the Proposed Issue Mandate and the Proposed
Repurchase Mandate, the extension of the Proposed Issue Mandate and the re-election of Directors are in
the best interests of the Company and its shareholders as a whole. Accordingly, the Directors recommend
all  Shareholders to vote in favour of all  the resolutions to be proposed at the Annual General Meeting.

Yours faithfully,
For and on behalf  of

Sonavox International Holdings Limited
Yang Tsu Ying

Chairman
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This Appendix contains the particulars that are required by the GEM Listing Rules to be included 
in an explanatory statement to enable the Shareholders to make an informed view on whether to vote
for or against the resolution to be proposed at the Annual General Meeting in relation to the Proposed 
Repurchase Mandate.

GEM LI STING RULE S FOR REPURCHASES OF SHARES

The relevant sections of the GEM Listing Rules which permit companies with primary listing on the
Stock Exchange to repurchase their shares on GEM subject to certain restrictions are summarised below:

1. Share capital

As at the Latest Practicable Date, the issued share capital of the Company comprised 325,089,974
Shares.

Subject to the passing of the resolution granting the Proposed Repurchase Mandate and on the basis
that no further Shares will  be issued or repurchased prior to the Annual General Meeting, the Company
will be allowed under the Proposed Repurchase Mandate to repurchase a maximum of 32,508,997 Shares
during the period ending on the earlier of (i) the conclusion of the next annual general meeting of the
Company; (ii ) the date by which the next annual general meeting of the Company is required to be held by
the Articles of Association or any applicable laws of the Cayman Islands; or (iii) the date upon which such
authority is revoked or varied by a resolution of the Shareholders in general meeting.

2. Reasons for the repurchase

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

Taking into account the current working capital position of the Company, the Directors consider
that, if  the Proposed Repurchase Mandate were to be exercised in full  at any time during the proposed
purchase period, it might have a material adverse effect on the working capital and/or the gearing position
of the Company as compared with that/those as at 31 December 2008, being the date of its latest audited
consolidated fi nancial statements. However, the Directors do not intend to make any repurchases to such
an extent as would, in circumstances, have a material adverse effect on the working capital requirements
and/or the gearing position of the Company.

3. Funding of repurchases

Repurchase will  be funded out of funds legally  avail able for the purpose in accordance with the
memorandum and articles of association of the Company and the applicable laws of the Cayman Islands. A
li sted company may not repurchase its own shares on the GEM for a consideration other than cash or for
settlement otherwise than in accordance with the trading rules of the Stock Exchange.



APPENDIX I EXPLANATORY STATEMENT

7

Under the Companies laws of the Cayman Islands (the ÒLawsÓ), repurchases by the Company may
only be made out of profi ts of the Company or out of the proceeds of a fresh issue of shares made for
the purpose, or, if so authorised by its articles of association and subject to the provisions of the Laws,
out of capital. Any premium payable on a redemption or purchase over the par value of the Shares to be
repurchased must be provided for out of profits of the Company or out of the CompanyÕs share premium
account, or, if  so authorised by its articles of association and subject to the provisions of the Laws, out of 
capital.

4. Share prices

The highest and lowest prices at which the Shares have been traded on GEM in each of the previous
twelve months before the Latest Practicable Date were as follows:

Highest Lowest
Month trade price trade price

HK$ HK$

2008
April 0.345 0.250
May 0.370 0.232
June 0.250 0.116
July 0.200 0.180
August 0.180 0.180
September 0.180 0.170
October 0.170 0.170
November 0.170 0.170
December 0.170 0.170

2009
January 0.180 0.170
February 0.180 0.180
March (up to the Latest Practicable Date) 0.180 0.180

5. Eff ect of the Takeovers Code

If  a ShareholderÕs proportionate interest in the voting rights of the Company increases on the
Company exercising its powers to repurchase Shares pursuant to the Proposed Repurchase Mandate,
such increase will  be treated as an acquisition for the purposes of the Takeovers Code. As a result,
a Shareholder or 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.
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As at the Latest Practicable Date, according to the register of members kept by the Company
pursuant to section 336 of the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong)
were as follows:

Number of
ordinary Percentage of

Name Capacity shares held interest

Newood Consultancy Limited (Note 1) Benefi cial owner 240,000,000 73.83%
Silver Way Limited (Note 1) Interest of a controlled corporation 240,000,000 73.83%
HSBC International Trustee Limited (Note 1) Trustee 240,000,000 73.83%
Mr. Yang Tsu Ying (Note 1) Beneficiary of a trust 240,000,000 73.83%
Mr. Yang Ching Yau(Note 1) Benefi ciary of a trust 240,000,000 73.83%
Madam Yang Chuang Ching-Hsiu (Note 2) Interest of spouse 240,000,000 73.83%
Ms. Helen Lee (Note 3) Interest of spouse 240,000,000 73.83%

Notes:

1. Newood Consultancy Limited is a company wholly  owned by Sil ver Way Limited. The entire issued share capital of 
Silver Way Limited is in turn owned by HSBC International Trustee Limited as the trustee of The SEI Trust, and the 
discretionary objects of which are Mr. Yang Tsu Ying and Mr. Yang Ching Yau.

2. Madam Yang Chuang Ching-Hsiu is the spouse of Mr. Yang Tsu Ying and, under section 316 of the SFO, is therefore
deemed to be interested in all 240,000,000 Shares in which Mr. Yang Tsu Ying is interested.

3. Ms. Helen Lee is the spouse of Mr. Yang Ching Yau and, under section 316 of the SFO, is therefore deemed to be
interested in all 240,000,000 Shares in which Mr. Yang Ching Yau is interested.

So far as is known to, or can be ascertained after reasonable enquiry by the Directors, Mr. Yang
Tsu Ying, Mr. Yang Ching Yau, Ms. Helen Lee, Madam Yang Chuang Ching-Hsiu, Newood Consultancy
Limited, Sil ver Way Limited and HSBC International Trustee Limited, each of whom was interested in
approximately 73.83% of the issued share capital of the Company, was a substantial shareholder interested
in more than 5% of the issued share capital of the Company.

Assuming that none of Mr. Yang Tsu Ying, Mr. Yang Ching Yau, Ms. Helen Lee, Madam Yang
Chuang Ching-Hsiu, Newood Consultancy Limited, Sil ver Way Limited and HSBC International Trustee
Limited dispose of their Shares or acquire additional Shares, if the Proposed Repurchase Mandate were
exercised in full , the percentage shareholding of Mr. Yang Tsu Ying, Mr. Yang Ching Yau, Ms. Helen
Lee, Madam Yang Chuang Ching-Hsiu, Newood Consultancy Limited, Silver Way Limited and HSBC
International Trustee Limited in the Company would be increased to approximately 82.03%.

On the basis of the shareholding interests of Newood Consultancy Limited as at the Latest
Practicable Date, it will not be obligated to make a mandatory offer under Rule 26 of the Takeovers Code
if the Proposed Repurchase Mandate is exercised in full. The Directors have no intention to exercise the
Proposed Repurchase Mandate to such an extent that will  result in the number of Shares in the hands of 
public falling below the prescribed minimum percentage of 25%.


















