TR = H A TRy H Kwun Tong, Kowloon, Hong Kong.
China Strategic Holdings Limited

FoRSOF KULE 13 T LETTER TO T
~ LAHVIRATGR

< . T#% Tel : (852) 2372 0130
# 2 Fax:(852) 2537 6391

18 March, 2002 | 02015836

Re: China Strategic Holdings Limited — File No. 82-3596

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

‘U.S.A. ) BY COURIER
'@%\%

Ladies and Gentlemen,

In connection with Rule 12g3-2(b) exemption of China Strategic Holdings Limited
(“CSH”), CSH hereby furnishes the Securities and Exchange Commission with
Announcement dated 8" February, 2002 in relation to the Discloseable Transaction.

The CSH file number (82-3596) appears on the upper right hand corner of the first page of
each document.

Yours sincerely,
For and on behalf of
China Strategic Holdings Limited BROCESS™

@m 71 g 78 2002
' THOMSON
FINANGIAL

Catherine Tse
Secretary

Encl.
CT/DT/CSH02

c.c. Ms. Irene Cheng of Hong Kong Securities Clearing Company Limited

(w/o enclosures)
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(Page 2)
INFORMATION ON ANANDA
Ananda is incorporated in Bermuda with limited liability and its Shares are listed on the Stock Exchange.
Ananda is an investment holding company and the subsidiaries of which are principally engaged in the
business of providing package tours, travel, transportation and other related services.

As at 31st March, 2001, the audited consolidated net asset value of Ananda was approximately
HK$1,185.0 million or approximately HK$0.15 per Share. For the two financial years ended 31st
March, 2000 and 31st March, 2001, Ananda recorded audited consolidated profits before taxation of .
approximately HK$13.8 million and approximately HK$86.9 million respectively. For the two financial
years ended 3 1st March, 2000 and 31st March, 2001, Ananda recorded audited consolidated profits after
taxation of approximately HK$11.1 million and approximately HK$82.7 million respectively. For the
six months ended 30th September, 2001, Ananda recorded unaudited consolidated loss before taxation
and unaudited consolidated loss after taxation of approximately HK$128.3 million and approximately
HK$130.9 million respectively.

REASONS FOR THE SUBSCRIPTION

Million Good is a wholly owned subsidiary of CEL, which in turn is a subsidiary of the Company. The
Group priacipally engages in tires manufacturing, manufacturing, retailing and distribution of Chinese
medicine, western pharmaceuticals and health food, property devclopmem and investment, hotel operation
and investmeat in infrastructure projects.

The directors of the Company are of the view that the Subscription represents an opportunity for the
Group to expand its investments into new business area which could enhance the investment portfolio
of the Group. Upon the Completion, Ananda will be accounted for as an associated company of the
Group.

The Subscription would be financed by CEL's internal source of funds.

GENERAL
Under the Listing Rules, the Subscription constitutes a discloseable transaction for the Company. A

circular contzining details of the Subscription will be despatched to shareholders of the Company as
soon as practicable.

In this announcement, the following expressions have the meanings set out below unless the context
requires otherwise.

“Ananda” Ananda Wing On Travel (Holdings) Limited, a company incorporated in
Bermuda with limited liability, the Shares of which are listed on the
Stock Exchange

“Associate(s)” has the meaning ascribed thereto under the Listing Rules

“CEL" China Enterprises Limited, a company incorporated in Bermuda with
limited liability, the shares of which are listed on the New York Stock
Exchange and is owned as to 55.2% effective equity interest and 88.8%
effective voting interest by the Company

“CN Agreement™ the conditional agreement dated 1st February, 2002 and entered into
between CEL and Ananda regarding the issuance of the Convertible Note
to CEL or its nominee, subject to the terms and conditions contained

therein
“Company” China Strategic Holdings Limited, a company incorporated in Hong Kong
with limited liability, the shares of which are listed on the Stock Exchange
“Completion™ complelion of the Subscription Agreement and the CN Agteement
“Concert Party (Parties)” ‘has the meaning ascribed thereto under the Takeovers Code
“Conditions Date” 31ist March, 2002 or such later date as the parties to the Subscription

Agreement may agree in wriling

“Convertible Note™ the convertible note 1o be issued by Ananda to CEL or its nominee with a
principal amount of HK$120,000,000, which entitle the holder to convert
into Shares at any time from the date of issue of the convertible note up
to the maturity date of the convertible note at an initial conversion price
of HK$0.032 per Share (subject 1o adjusiments)

NOTIH

“Executive™

“Group”
“Hong Kong”
“Listing Rules™

“Million Good”

“pRC®
“SFC”

“Share(s)”

“Stock Exchange”

“Subscription™

“Subscription Agreement”

the Executive Director of the Corporate Finance Division of the SFC or
any delegate of the Executive Director

the Company and its subsidiaries
Hong Kong Special Administrative Region of the PRC
Rules Gov-cming the Listing of Securities on the Stock Exchange

Million Good Limited, a company incorporated in the British Virgin [slands
with limited liability and is a wholly owned subsidiary of CEL

the People’s Republic of China

Securities and Futures Commission

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

The Stock Exchange of Hong Kong Limited

the subscription of the Subscription Shares by Million Good under the
terms of the Subscription Agreement and the issue of the Convertible

Note to CEL or its nominee under the terms of the CN Agreement

the conditional subscription agreement dated Ist February, 2002 and
entered into bctweer\ among others, Ananda and Million Good relaling 1o
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REASONS FOR THE SUBSCRIPTION
Million Good is a wholly owned subsidiary of CEL, which in turn is a subsidiary of the Company. The
Group principally engages in lires manufacturing, manufacturing, retailing and distribution of Chinese
medicine, western pharmaceuticals and health food, property development and investment, hotel operation
and investment in infrastructure projects.

The directors of the Company are of the view that the Subscription represents an opportunity for the
Group to expand its investments into new business area which could enhance the investment porifolio
of the Group. Upon the Completion, Ananda will be accounted for as an associated company of the

Group.

The Subscription would be financed by CEL's internal source of funds.

GENERAL

Under the Listing Rules, the Subscription constitutes a discloseable transaction for the Company. A
circular containing details of the Subscription will be despatched to shareholders of the Company as

soon as practicable.

In this announcement, the following expressions have the meanings set out below unless the context

requires otherwise.

“Ananda”

“Associate(s)”

“CEL"

“CN Agreement”

“Company”

“Completion”™
“Concert Party (Parties)”

“Conditions Date”

“Coanvertible Note™

“Executive”

“Group"
“Hong Kong”
“Listing Rules”

“Million Good™

“PRC”

“SFC”

“Share(s)”

“Stock Exchange™

“Subscription™

“Subscription Agreement”

“Subscription Shares”™

“Takeovers Code™

“Whitewash Waiver”

“HK$”

Ananda Wing On Travel (Holdings) Limited, a company incorporated in
Bermuda with Jimited liability, the Shares of which are listed on the
Stock Exchange

has the meaning ascribed thereto under the Listing Rules

China Enterprises Limited, a company incorporated in Bermuda with
limited liability, the shares of which are listed on the New York Stock
Exchange and is owned as to 55.2% effective equity interest and 88.8%
effective voting interest by the Company

the conditional agreement darted st February, 2002 and entered into
between CEL and Ananda regarding the issuance of the Convertible Note
to CEL or its nominee, subject to the terms and conditions conlained
therein

China Strategic Holdings Limited, a company incorporated in Hong Kong
with limited liability, the shares of which are listed on the Stock Exchange

completion of the Subscription Agreement and the CN Agreement
has the meaning ascribed thereto under the Takeovers Code

315t March, 2002 or such Jater date as the parties to the Subscription
Agreement may agree in writing

the convertible note to be issued by Ananda to CEL or its nominee with a
principal amount of HK$120,000,000, which entitle the holder to convert
into Shares at any time from the date of issue of the convertible note vp
to the maturity date of the convertible note at an initial conversion price
of HK$0.032 per Share (subject to adjustments)

the Executive Director of the Corporate Finance Division of the SFC or
any delegate of the Executive Director

the Company and its subsidiaries
Hong Kong Special Administrative Region of the PRC
Rules Gov'eming the Listing of Securities on the Stock Exchange

Million Good Limited, a company incorporated in the British Virgin Islands
with limited liability and is a wholly owned subsidiary of CEL

the People’s Republic of China

Securities and Futures Commission

ordinary share(s) of HK$0.01 each in the capital of Ananda
The Stock Exchange of Hong Kong Limited

the subscription of the Subscription Shares by Million Good under the

terms of the Subscription Agreement and the issue of the Convertible

Note to CEL or its nominee under the terms of the CN Agreement

the conditional subscription agreement dated 1st February, 2002 and
entered into between, among others, Ananda and Million Good relating to
the subscription by Million Good for the Subscription Shares subject to
the terms and conditions conlained therein

4,800,000,000 new Shares to be subscribed by Million Good under the
Subscription Agreement

The Hong Kong Code on Takeovers and Mergers

a waiver by the Executive from the obligation to make a general offer for
the Shares under the Takeovers Code pursuant to Note 1 to Notes on
dispensations from Rule 26 of the Takeovers Code upon completion of
the Subscription Agreement and upon full exercise of the conversion rights
attaching 10 the Convertible Note

Hong Kong dollar(s), the lawful currency in Hong Kong
By Order of the Board

Lien Kait Long
Executive Director

Hong Kong, 8th February, 2002




