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‧ 現金流量

由於代價中有13,000萬港元將以現金支付，並將全數透過公開招股方式籌

集，而其餘代價則將於發行代價股份之方式支付，預期建議收購事項不會

對　貴集團之現金流量有任何負面影響。根據本通函附錄四所載經擴大集

團之備考現金流量表，假設建議收購事項及公開招股已於二零零六年一月

一日完成，經擴大集團之現金及現金等價物將於建議收購事項完成後由約

8,180萬港元輕微上升至約8,330萬港元。

‧ 資產淨值

根據本通函附錄四所載經擴大集團之備考資產負債表，倘建議收購事項及

公開招股已於二零零六年十二月三十一日完成，　貴公司權益持有人應佔

綜合資產淨值將由約9,030萬港元上升至約178,830萬港元。另外，倘建議收

購事項及公開招股已於二零零六年十二月三十一日完成，　貴公司權益持

有人應佔綜合有形資產淨值將由約8,050萬港元上升至約51,410萬港元。獨

立股東務請注意，　貴公司權益持有人於完成後應佔綜合資產淨值及　貴

公司權益持有人於完成後應佔綜合有形資產淨值之間出現重大差距，乃建

議收購事項所產生之商譽。根據本通函附錄四所載經擴大集團之備考資產

負債表，建議收購事項將產生約126,880萬港元之商譽。誠如　貴公司所確

認，以及本通函附錄四所載之經擴大集團備考財務報表所顯示，　貴公司

於完成時並無任何減值虧損。根據　貴公司之會計政策，　貴公司須於每

年年底就商譽之賬面值進行減值測試。當收購業務之賺取現金單位之可收

回金額少於該單位之賬面值，則作出減值虧損，削減該單位之商譽賬面值，

而商譽之任何減值虧損乃直接於　貴公司之綜合損益表內確認。
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— — — 2,262 — — — 2,262 — 2,262

— (48 ) 3,561 — — — 3,513 1,665 5,178

— — — — — 27,633 27,633 — 27,633

— 274 — — — — 274 — 274

— 35 10 — — — 45 — 45

— — — — — — — 2,668 2,668

— 228 — — — — 228 — 228



– I-29 –

7.

B

i

71,715 141,775

14,100 15,919

69,191 25,783

1,193 2,307

156,199 185,784

(ii)

186,514 269,905 7,860 15,739

99,811 55,619 1,927 525

286,325 325,524 9,787 16,264



– I-30 –

8.

— 2,367 3,161 77 86 2,444 3,247

— — 494 — — — 494

— 7,003 — — — 7,003 —

— — 2,148 — — — 2,148

9,370 5,803 77 86 9,447 5,889



– I-31 –

9.

(330) — — — (330) —

(104) — — — (104) —

(434) — — — (434) —

(13) (19) — — (13) (19)

(19) — (45) 71 (64) 71

(32) (19) (45) 71 (77) 52

27 2,217 458 — — 2,217 458

1,751 439 (45) 71 1,706 510



– I-32 –

9.

(66,752) (25,108)

(179) (4,766)

(66,931) (29,874)

17.5% 17.5%

11,713 5,228

(228) (45)

(977) (1,243)

(823) —

889 497

(10,317) (11,561)

2,319 366

(739) (320)

(77) 52

— 7,530

(54) 6

1,706 510

17.5%



– I-33 –

9.

10.

460 (4,695)

30 (684) —

(224) (4,695)



– I-34 –

10.

14,924 12,306

(9,625) (8,922)

460 189

(1,530) (888)

(3,647) (7,365)

(77) (86)

505 (4,766)

(45) 71

460 (4,695)

(684) —

(224) (4,695)

5,771,000 : 1,145,000

205,000 : 54,000 5,000,000

30



– I-35 –

11.

1,164 3,774 — — 1,164 3,774

23,672 18,282 2,718 2,017 26,390 20,299

1,338 860 64 47 1,402 907

26,174 22,916 2,782 2,064 28,956 24,980

12,900 4,766 — 250 12,900 5,016

1,629 1,195 — 5 1,629 1,200

118,832 100,964 7,784 8,921 126,616 109,885

7,367 6,778 347 425 7,714 7,203

48 45 — — 48 45

— — 684 — 684 —

542 — — 2,668 542 2,668

3,725 3,352 89 97 3,814 3,449

1,620 696 — — 1,620 696

22,170 3,513 — 1,665 22,170 5,178

1,916 274 — — 1,916 274

— 228 — — — 228

1,247 248 — — 1,247 248

559 145 8 9 567 154

26 14,585 — — — 14,585 —

3,325 — — — 3,325 —



– I-36 –

11.

12,900,000 ( 4,264,000 ) (

752,000 )

12.

a

— 814 12 826 — 1,053 12 1,065
* — 67 2 69 — 755 12 767

* — 67 2 69 — 747 12 759
* — — — — — 711 12 723
* — — — — — 260 — 260

— — — — — — — —
— — — — — — — —
— — — — — — — —
— — — — — — — —
— — — — — — — —
50 — — 50 50 — — 50
50 — — 50 50 — — 50
50 — — 50 50 — — 50
50 — — 50 50 — — 50

200 948 16 1,164 200 3,526 48 3,774

*



– I-37 –

12.

b

3,227 3,939

60 60

3,287 3,999

1,000,000

13.



– I-38 –

14.

(64,562) (29,781)

224 4,695

(64,338) (25,086)

1,017,139,763 1,017,139,763

0.02 ( 0.46 )

224,000 ( 4,695,000 )



– I-39 –

15.

15,075 31,732 1,007 18,872 3,696 70,382

290 616 12 102 40 1,060

7,133 2,890 144 3,015 664 13,846

— (2,087) 2,052 5 30 —

— (199) (146) (357) — (702)

22,498 32,952 3,069 21,637 4,430 84,586

668 972 79 239 63 2,021

1,161 3,469 25 4,007 1,125 9,787

(8,388) (2,939) (129) (6,958) (1,023) (19,437)

(3,758) (323) — (308) (288) (4,677)

12,181 34,131 3,044 18,617 4,307 72,280

2,713 5,669 310 12,630 1,858 23,180

53 121 5 55 10 244

684 3,501 595 1,937 486 7,203

— (163) 132 29 2 —

— (164) (47) (262) — (473)

3,450 8,964 995 14,389 2,356 30,154

103 260 23 105 22 513

616 3,927 592 2,067 512 7,714

(51) (1,068) (45) (3,089) (556) (4,809)

(3,758) (69) — (242) (102) (4,171)

360 12,014 1,565 13,230 2,232 29,401

11,821 22,117 1,479 5,387 2,075 42,879

19,048 23,988 2,074 7,248 2,074 54,432



– I-40 –

15.  

4  5%

9  15%

25%

10  25%

18  25%

10,280,000

16.

4,275

(1,065)

3,210

—

2,668

2,668

542

3,210

—

1,607



– I-41 –

17.

14,444 35,100 49,544

122 — 122

2,418 — 2,418

(457) — (457)

16,527 35,100 51,627

139 — 139

(8,048) — (8,048)

8,618 35,100 43,718

8,590 4,563 13,153

53 — 53

2,754 2,262 5,016

(229) — (229)

11,168 6,825 17,993

62 — 62

3,475 9,425 12,900

(6,440) — (6,440)

353 9,050 9,403

8,618 25,300 33,918

— 9,800 9,800

5,359 28,275 33,634



– I-42 –

17.  

3 5

3

15 3

7,085,000

353,000 9,050,000

11%

18.

86,572 9,058

(1,708) (408)

84,864 8,650



– I-43 –

18.  

530 576

(78,492) (79,022)

1,513,265 67,144

1,221,662 122,306

291,603 (55,162)

15,207 38,578

(5,101) 547

36

19.

2,019 9,814

11,091 15,878

49,800 23,116

62,910 48,808



– I-44 –

20.

82,615,000 155,577,000

45 180

30 44,039 37,642

31  90 2,682 21,741

91  180 649 77,649

181  365 832 7,647

34,413 10,898

82,615 155,577

21.

/

22.

23.

3.15

3.1



– I-45 –

24.

3.2

25.

19,844,000 31,023,000

30 14,576 14,641

31   90 1,167 8,651

91  180 901 1,753

181  365 84 1,120

3,116 4,858

19,844 31,023



– I-46 –

26.

  — 7,157

  — 24,387

  — 14,528

— 46,072

a 56,756 59,580

b 40,594 —

c 168,317 —

265,667 59,580

265,667 105,652

(97,350) (98,998)

168,317 6,654

97,350 98,998

— 536

168,317 1,837

— 4,281

265,667 105,652



– I-47 –

26.  

39,000,000

14,585,000

a 54,773,000

4.25 4.25

9,957,000 7,973,000

5.8

b

5.10

(c) 5.04%

2 3



– I-48 –

27.

477 104 5,344 (3,250) 2,675

(134) (34) (396) 106 (458)

343 70 4,948 (3,144) 2,217

(191) (70) (3,233) 1,277 (2,217)

152 — 1,715 (1,867) —

247,758,000
231,436,000 10,669,000 
17,970,000 237,089,000

213,466,000
67,937,000 55,000,000

4,705,000



– I-49 –

28.

2006 & 2005 2006 & 2005

10,000,000,000 1,000,000

1,017,139,763 101,714

29.

80% 10%

17

i ii

1% 28

1



– I-50 –

30.

2,000,000

1,020,000

979,998 51%

980,000

Hao Hsin Trading and Investment Company Limited Hao Hsin

Hao Hsin 15,000,000

5,006,781 20,006,781 Hao Hsin

75%

2,345,000

4,100,000 40% 4,000,000

2,505,000 20%

684,000

10



– I-51 –

30.  

1,906 11,775 947 14,628

— 1,608 — 1,608

172 1,328 9,724 11,224

279 7,765 6,101 14,145

153 1,254 494 1,901

(2,510) (15,692) (7,421) (25,623)

— (6,453) — (6,453)

— — (130) (130)

— 1,585 9,715 11,300

— — 1,065 1,065

— 216 (84) 132

— 1,801 10,696 12,497

980 2,345 (684) 2,641

980 4,146 10,012 15,138

980 4,146 5,912 11,038

— — 2,100 2,100

— — 2,000 2,000

980 4,146 10,012 15,138

— — 2,100 2,100

(153) (1,254) (494) (1,901)

(153) (1,254) 1,606 199



– I-52 –

30.  

6,355,000 10,906,000

5,511,000 6,273,000 1,630,000

31.

54,000,000

108,000,000

25%

25,000,000

40%

32.

1,498 3,118

440 1,477

1,938 4,595



– I-53 –

33.

5%

34.

a

444 1,794

9,853 15,158

21 22

b

3,427 4,399

60 60

3,487 4,459



– I-54 –

34.

c

a

i

ii

d

41,000,000

40,594,000 170,000,000 168,317,000

5.10% 5.04%



– I-55 –

35.

Astrotech

Astrotech

900,000,000 i 130,000,000 ii Astrotech

2,200,000,000

Astrotech

49%

40% 29%

45%

45%



– I-56 –

36.

% %

10,000 100 —

11,600,000 — 70

10,000 — 100

8,000,000 — 70

30,001,000 — 100



– I-57 –

36.  

% %

# 1,239,000 — 55

8,000,000 — 70

##

## 15,000,000 — 100

## 20,000,000 — 100

## 3,000,000 — 36

#

##



– I-58 –

36.  

% %

20,000,000 — 25

#

 5,000,000 — 25

#

1,071,000 — 25

#

10,000,000 — 40

 ##

( ) 8,400,000 — 41

#
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36.  

% %

 # 5,000,000 — 21

 # 211,610,000 — 25

 # 269,020,000 — 25

( ) 93,800,000 — 40

 #

#

##



– I-60 –

37.

1,011 1,389
20 30

3,604 —

4,635 1,419

3,023 801
77,885 159,567
30,710 —

41 41
2,163 701

113,822 161,110

3,546 8,148
13,029 8,047

7,647 7,647
— 20,945

24,222 44,787

89,600 116,323

94,235 117,742

101,714 101,714
(7,479) 16,028

94,235 117,472

23,507,000 48,007,000



– I-61 –

3.

211,000,000 57,419,000

4.

Astrotech

Astrotech 900,000,000

(i) 130,000,000 (ii) 0.35 Astrotech

2,200,000,000



– I-62 –

(1) 1.36 1.30

(2)

(3)

(4)

5.

6.

(1)

1.48

2.8% 537 142%



– I-63 –

67%

2.8% 142%

500

ISP

CB-ACCESS

CB-MUX



– I-64 –

GSM GPRS GPS

IC GPS

MPEG4

MPEG2

MPEG2 MPEG4



– I-65 –

46 38

260 231



– I-66 –

99,189,000

101,328,000 52,789,000 50,800,000

55% 75%

11,927,000

31,020,000

(2)

18,578

2,978

14,812 536.8



– I-67 –

Astrotech 100%

143,758,081 Astrotech 449,244,000

44.17%

1)

 

25

100

811,960,000 766,000,000



– I-68 –

269,020,000 253,792,453

25% 63,448,113

30,000

0.509 30,000

2)

25

100.5

872,620,000 823,226,415

211,610,000 199,632,075

25% 49,908,019

30,000

0.519 30,000



– I-69 –

18,578

25.4%

59.2%

ISP

CB-ACCESS

CB-MUX



– I-70 –

GSM/GPRS GPS

GPS

2,000 12,000

MPEG4

MPEG2

MPEG2/MPEG4

MPEG2/MPEG4



– I-71 –

41 46

531 260

105,652,000

99,189,000 58,765,000 54,284,000

70% 55%

10,280,000

10,663,000

108,000,000



– I-72 –

(3)

15,620

6,523 18,578 2,936

GPS

1.00

9.00



– I-73 –

5.8GHz

60% 60%



– I-74 –

37 41

428 531

265,667,000

105,652,000 58,765,000

294%

70%

1,537,000

11,631,000



– II-1 –

Moores Rowland

18

47 4701

 

E

Astrotech Group Limited



– II-2 –

3.340



– II-3 –

A.

2 —

—

—

4 —

—

B.

8

8

5 8

8

C.

—

8

8



– II-4 –

D.

E.

1.



– II-5 –

E.

1.

2.

3.



– II-6 –

E.

4.

5.

50,000 1 50,000 400,000

1 1 1 8

1 8

50,000 1 50,000
1 1

6.

Astortech Group Limited( Astrotech ) 
Astrotech

900,000,000



– III-1 –

Moores Rowland

18

47 4701

A E
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3.340

E 3 4



– III-3 –

A.

E

5 — — —

204 721 —

 (860) (1,028) (1,876)

 112,296 84,301 98,580

111,640 83,994 96,704

7 — — —

111,640 83,994 96,704



– III-4 –

B.

E

9 1,950 9,243 8,572

10 337,737 341,544 423,593

339,687 350,787 432,165

— — 4,500

339,687 350,787 436,665

339,687 350,787 436,665



– III-5 –

C.

286,594

111,640

(58,547)

339,687

83,994

(127,394)

54,500

350,787

96,704

(16,560)

5,734

436,665



– III-6 –

D.

11 — — —

— — —

— (5,000) —

— (49,500) —

— (2,600) —

58,547 129,994 16,560

58,547 72,894 16,560

— 54,500 4,500

(58,547) (127,394) (16,560)

(58,547) (72,894) (12,060)

— — 4,500

— — —

— — 4,500



– III-7 –

E.

1.

2.

(a)

(b) 3%

(c)

(d) 40%



– III-8 –

E.

2.

100%

40% 40%

49% 40% 29%

45% 45%

50%



– III-9 –

E.

3.

4.



– III-10 –

E.

4.



– III-11 –

E.

4.



– III-12 –

E.

4.

5.

6.

7.



– III-13 –

E.

8.

9.

6,950 11,643 10,972

(5,000) (2,400) (2,400)

1,950 9,243 8,572

29%

26% 30%

5,076 6,861 10,906

18,491 39,877 43,043

— — —

(403) (1,957) (16,115)

511 3,019 12,668

(2,517) (3,716) (6,947)



– III-14 –

E.

10.

330,591 334,398 416,447

7,146 7,146 7,146

337,737 341,544 423,593

49%

40%

45%

45%



– III-15 –

E.

10.

85,066 91,088 125,336

449,362 589,855 810,567

— — —

(203,837) (346,545) (519,585)

748,682 660,032 1,043,435

112,296 84,302 98,580

7,146,000



– III-16 –

E.

11.

111,640 83,994 96,704

(204) (721) —

860 1,028 1,876

(112,296) (84,301) (98,580)

— — —

12.

6,887 4,239 387

— 7,517 —

— 18,000 18,000



– III-17 –

E.

13.

5,000 — —

14.

15.



– IV-1 –

Moores Rowland

18

47 4701

IV-3 IV-8

IV-3

4 29

7

4 29(7)



– IV-2 –

300

4 29(1)

(a)

(b)

(c) 4 29(1)



– IV-3 –

1.

1.00

1.00

1.00



– IV-4 –

2.

42,879 42,879
— 1,255,335 (a) 1,264,335

9,000 (b)
9,800 9,800

84,864 8,572 93,436
— 423,593 423,593

137,543 1,834,043

62,910 62,910
92,615 92,615
15,291 15,291
25,969 25,969

1,537 1,537
81,777 4,500 136,000 (c) 83,277

(130,000) (a)
(9,000) (b)

280,099 281,599

41,587 41,587
4,407 4,407

13,365 13,365
330 330

97,350 97,350

157,039 157,039

123,060 124,560

260,603 1,958,603

168,317 168,317

92,286 1,790,286

101,714 40,686 (c) 362,400
220,000 (a)

(11,440) 436,665 95,314 (c) 1,425,874
1,342,000 (a)
(436,665) (a)

90,274 1,788,274
2,012 2,012

92,286 1,790,286



– IV-5 –

3.

141,275 141,275

(134,495) (134,495)

6,780 6,780

20,775 20,775

(9,458) (9,458)

(74,795) (74,795)

(9,403) (9,403)

10,019 10,019

(9,370) (9,370)

(1,300) (1,876) (3,176)

— 98,580 98,580

(66,752) 29,952

1,751 1,751

(65,001) 31,703

(224) (224)

(65,225) 31,479

(64,562) 96,704 32,142

(663) (663)

(65,225) 31,479



– IV-6 –

4.

(66,931) 96,704 29,773

(567) (567)

9,447 9,447

1,300 1,876 3,176

— (98,580) (98,580)

12,900 12,900

7,714 7,714

48 48

9,403 9,403

(2,641) (2,641)

542 542

22,170 22,170

(10,019) (10,019)

1,916 1,916

(14,585) (14,585)

(3,531) (3,531)

(32,834) (32,834)

(25,903) (25,903)

43,941 43,941

(15,601) (15,601)

(5,382) (5,382)

13,316 13,316

(22,463) (22,463)

(118) (118)

(22,581) (22,581)



– IV-7 –

(66,476) (66,476)

— (1,692,000) (a) (1,701,000)

(9,000) (b)

(9,787) (9,787)

(175) (175)

458 458

199 199

567 567

— 16,560 16,560

(75,214) (1,759,654)

— 136,000 (c) 136,000

— 1,562,000 (a) 1,562,000

208,911 208,911

(44,800) (44,800)

(7,463) (7,463)

— 4,500 4,500

— (16,560) (16,560)

156,648 1,842,588

58,853 60,353

537 537

22,387 22,387

81,777 83,277



– IV-8 –

5.

(a)

900,000,000

(1) 130,000,000 (2) 0.35

2,200,000,000 0.10

1,692,000,000

130,000,000 0.71

3

(d)

(b) 9,000,000

(c) 0.35 406,855,905

136,000,000

(d)

(a) 1,692,000

(436,665)

1,255,335

(b) 9,000

1,264,335



– V-1 –

1.

2.

10,000,000,000 0.10 1,000,000,000

1,017,139,763 0.10 101,713,976

406,855,905 40,685,591

0.10

2,200,000,000 220,000,000

0.10

3,623,995,668 362,399,567



– V-2 –

3.

(i)

(ii) (iii)

0.57

0.53

0.50

0.65

0.78

1.39

0.41

1.53



– V-3 –

4.

(A)

(a)

XV

XV 7 8

352

(b)

(c)

(B)

XV

2 3

10%



– V-4 –

1

449,244,000 (L) 44.17%

2

449,244,000 (L) 44.17%

3

Astrotech 449,244,000 (L) 44.17%

1. L

2. 449,244,000 100%

3. Astrotech Astrotech

XV

2 3

10%



– V-5 –

5.

6.

22 8

(1) (2) (3) (4)

7.

(a)

93,800,000 37,520,000 40%

(b)

4,100 5.10

(c)

39,000,000



– V-6 –

(d)

40%

420 2,505,000 400

20%

(e)

17,000 5.04

8.

(a)

(b)



– V-7 –

(c)

9.

80

a

b

c

d

85



– V-8 –

10.

11.

a

(b) 3.24

(c) Ugland House, South Church Street, P.O. Box 309, George

Town, Grand Cayman, Cayman Islands, British West Indies

(d) 18 47 4701

(e)

(f) (i)

(ii)

(g)

(h)



– V-9 –

(i)

(j) Astrotech

(k) Astrotech

12.

(a)

(b)

(c)

(d)

(e)

(f)

(g) 38 39

(h) 40 59
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(i)

(j)

(k)

8 1

www.sfc.hk www.castelecom.com
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CASIL TELECOMMUNICATIONS HOLDINGS LIMITED
         *

1185

1 1B

1.

(a) Astrotech Group Limited Astrotech

A

B

Astrotech

900,000,000

(b)

Astrotech

* 
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(c)

2. 26 1

1.

2.

3.

48 28

26

4.
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5.

6.


