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HANN Y HANNY HOLDINGS LIMITED
VISIONS AHEAD :et% %—% @ ﬁ IKE /A\ Ej

Via Fedex
March 18, 2002

Securities and Exchange Commission

S “TTVETD

Washington, D.C. 02028088
20549 '
US.A.

Attention: Filings

Dear Sirs: %%M i

Hanny Holdings Limited
SEC File 82-3638

e
=

In compliance with the exemption requirements of SEC Rule 12g3-2(b), we are pleased to
enclose one item for filing with you as follows:

Press Announcement. Hong Kong iMail. March 15, 2002.
Possible Discloseable Transaction And Application For The Granting Of The Whitewash
Waiver

Thank you for your kind assistance with this matter.

PROGCESSED

Yours very truly, APR 10 w02
Hanny Holdings Limited THOMSON
% FINANCIAL
Amy Chau ,
Tel: (604) 733-0896 extension 25 G,

Email: achau@burcon.ca
Enclosure

cc: Hanny Holdings Limited
Attn.: Ms. Judy Cheng (via fax without enclosure)
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NOTICES .
The Stack Exchange nf Hong Kang Limited takes no rexponsibility for the contents of this makes na 1 12 its accuracy or completeness and expressly disclaims any liability (Page 1)

whatsnever for any lass hawsoever arising fram oe in reliance upon the whote ar any part of the contents of this anamuncement.

HANNY

vikiana sxrae

Holdings Limited

wda sith timited liabitiry)

¢ %GEL BLE TRANSACTION
D

ATION,

THE wf{

R THE GRANTING OF
EWASH WAIVER

China Strategic Holdings Limited

{tncarparared in Hong Kong with timited liabiliry)

PROPOSED RIGHTS ISSUE OF
NOT LESS THAN 921,957,884 RIGHTS SHARES
OF HK$0.10 EACH AT HKSO 15 PER RIGHTS SHARE
PAYABLE IN FULL ON ACCEPTANCE
(IN THE PROPORTION OF TWQ RIGHTS SHARES FOR
EVERY ONE EXISTING SHARE HELD)
WITH BONUS ISSUE OF WARRANTS

JOINT ANNOUNCEMENT

Paul Y. - [TC Construction
Holdings Limited

(fncorporated in Bermuda with limited tiakility)

POSSIBLE DISCLOSEABLE TRANSACTION
AND -

APPLICATION FOR THE GRANTING OF
THE WHITEWASH WAIVER

cach for every len Rights Shares taken up. The have
The Rights Issue will not be avaitable to Overseas Shaccholders.
The Company fntends o use the procecds of the Rights Ixxuc af about HK$138.3 million, before expenses, as follows:

into be(ween the Company 2nd the Government of Beijing Shun ¥i City Li Qino Tow:

Limited. The Company will ensure that the loan will be advanced in complinnce with the Listing Rules

(iv)  the remaining balance of sbout HK$38.100.000 will be used as additional working capilal.

Underwriting A
1f either the Calisan
luu: will o proceed.

ccoming. and not being in

The Company proposes o raise shout HK$138.3 million, before shpenscs, by issuing not less than 921,937 884 new Sharcs by way of the Rights Issue with the Bonus fssue st » price of HKSQ.1S pec Rights Share. The Company will
provisianatly allot two Righis Shares for every one cxisiinlg Share held by the Qualifying Sharcholders an the Record Date with Bonus Warranls in th
10 subseribe for the Excluded Rights Shares and have woderwritien the RIghts 45ue, other haa the Exchuded Rights Sharcs in ol

(i) HK$50.000.000 will be urcd for patial payment of compensation fecs (o be paid by the Company for fevying the land which is adjaccat 1o the exsters side of B ing Capitaf Airport under a Cooperative Development Agrcement eatered
(i) 1K$20,000,000 will be usd as an unsecured loan to China Land Grotp Limited 2 summmy of the Campany an acrmal

(i) HK$30,000.000 wilt be used for Tung Fang Hung fvesiment Limited. a wholly-owncd subsidiacy of the Company. in th ares of Chinese medicine, western pharmaceuticals snd health food; and

The Rights Issue is subject ta the conditians set aut below under the section headed “Conditions of the Rights Issuc”. In pacticalar, the Rights Issue is conditional upon, tmong other things: (i) the Exccutive granting the Whitewash Wmv:r 10 the

Substantisl Shareholders; (11} the approval by the Indcpendent Sharchalders at the EGM of the Rights Issue with the Bonus Issue and the Whitewash Waiver: and (iii) the
. with the torems therenf, including provisions regsrding force majeure referred to below in the section *Undecwriting Arraagements™.

Underwriting Agrcement ar the Well Grient Underweiting Agreem:nl is terminaled, the Rights Jssue will not be lully underwritten and in compliance with Rule 7.19 of the Listing Rules. fn such circumstances. the Rights

and their ress associstes and partics acting in concert with them will absiain from voting on the reselutions to approve the Rights Issue with the Bonus Issue tnd the Whitewash W:Ivct at the EGM. As at the
dm of this the a1 Sharcholders together with parfics acting in concert with any of Lhem in aggregate hold 160,880,000 Shares, represcnting approximately 34.9% of the Comp-ny s-exisling issued share capital. The
have i ¥ 10 the Company that the sbnm hcnermuy nwn:d by them will remain regisicred in their names from the date of this anaguncement 10 the Record Di
Each of the i Id 10 subscribe for their p 1

the Substantia! Sharcholders.

imay (rigger ry genern) offer b
i concert with ther. A Whitawash Waiver aprlication will be made by the Substantiar Shareholders and the part

Joinily and severally undertaken to the Stock Exchange thal the Company and (he witl t

also n {uf
sharct, amounting to not less than 600 197 RBA Rxghn Shares, subject to Tulfilment of Ihe conditians szl outin each of their respective Underwriting

In the event that the Subsiantial Shacehdlders are called upon o take up their obligatians under their respective Underwriting Agreements in fufl in Eqiﬂl :hlres the Substeatial Sharcholders' aggregate inferest in the share capital ofythe
Company as ealarged by |h: Rights I“uc would be increased to 1mucxunmly 78.3%. axsuming no Share Options arc duly exercired before the Record Date. Under Rule 26 of the Takeovers Code, the
y the Substantial Sharchoiders and the partics acting in conceri with them, for aTl the Shares other than hose already owned by the Substantial Sharcholders and the parties acting

acling in concert wilh (hem to the Execulive.
1t is the intention of the Substantial Sharcholders and partics acting in concert with them fo maintain the hmug or the Company afies the Rights Issoc, Accerdingly, the Company, the Substantiel Sharchiolders and their respective dircctors have

proportion of theee units of subscriplion rights with initial subscription price of HK30.17

terms for . repair and waork {or Plaza Canton Hotel owned by China Land Group

gnder thei

in aggregate to 321,760,000 Rights Shnru, and :nch hus egreed 1o underwrite Ihe blhnce of the R%hu Shares in cqual
ing of 1% will be paysble by the Company (o cach of

fulfilment of the Substential Sharcholders”

ardcrly markel, it will consider exercising its discretion to suspend dealing n the Shares.

Limited and Paul Y. - ITC Construction Hotdings Limited respectively.
An indepeadent financial ad

delails of the R qh« Issue wil <tue, a letter from the independent board commitice, of (ke Compy
malteaa, it JIFREETHY whh (h: Honus issue and

teading in the Shares with effect from 1Q:00 a.m. o [§ Macch 2002,

Trading in the securitics of Panl Y. - ITC Consleuction Holdings Limited an the Stock Exchange
made by Paul Y. - ITC Constrvetion Holdings Limited for the resumption of trading in the see

public float requirement of the Listing Rules. The Substaniial Sharenolders cucrently have no infention to chnngt (hc camporition of (he board af the Company after the completion of the Rights Iste. The Stock Exchanfg has stated that, if less
than 25% of the Issued Sharcs are In public hands foliawing the completion, or if the Stock Echange belicves thal  false market exists or may exist in (he trading of the Shares or there are insofficient Shares in public

An indgpndent board commitice of the Company will be appointed o sdvise the Indegendent Sharchatders an the terms of the Rights [ssue with the Bonux Issue and the Whitewash Waiver,
1f Hanny Holdings Limited and Paut Y. - ITC Construction Holdings Limited take up more than 149,218,884 Rights Shares and 195.962,148
Underwriting Agrecment respectively, this will.conslitute 2 discloscable ransaction for each of them undér Chapter 14 of the Listing Rulcs. Circulars containing details of tuch disclosure will be sent Lo Ihe sharcholders of Hanny Haldings

ser. Platinum Securitics Company Limited. has been appointed 1o advise such independent hoard committce on the terms of the Rights tssue with the Bonus Issue and the Whitewash Waiver. A circutar containing
nany. a letier fram.ihe independent financial adviser to soch commitiec and x nutice convening the EGM ta sonsirer. ame.og afhrr
the Whitewash Waiver. wilf be sea in Sharciolders ac spoa 23 praciicable.

Teading in the Shares on the Siock Cachangs was suspended al the request of the Compshy with cffect from 2:30 p.m. on § March 2002 pending the release of this sanauncement. Application has been méde by the Company for the resumption of

as suspended ot Lhe request of Paul
of Payl Y. - ITC Constructian Holl

s1ps, 10 enstre nol less than 25% of the Sharcs are held by the public st sil times in compliance with the minimom

hands 1o maintain an

ights Shares respectively pursuant to the Welt Orieni Underwriting Agreement and the Colisan

ITC Consiruction Holdings Limited with effect from 10:00 #.m. on 12 March 2002, Application has been
gs Limited with effect from [0:00 r.m. on )5 March 2002.

RIGHTS 1SSUE
ssue s(atistics
Basis of the Rights Lssve: two Rights Sharcs for every oac eaisting Share hicld on the Record Date at a
- subsription price of HKSO.13 per Rights Share wilh Bonus Warrants of three
- units of subscription rights with initinl subscription price of HK30.17 cach for
every ten Rights Shares taken up
460,978,942 Shares as at the date of this annauncement
not less than §21,957.884 Rights Shares
units of subscription rights with initial subscriptian price of HK$D.17 cach in the
. amount of not i¢ss than HK 547,019,832
Tho 921,957,884 nil-poid Rights Shares proposed (o be provisionaily alfatted represcnt 200% of Lhe existing issucd share
capital of the Company end spproximately 66.7% of the Company’s issued share capital as calarged by Ihe issue of the
Rights Shises,
The auebier of Rights Shaces which may he issued pursuant ta the Righs bsue will he increased ia pragaction to any
additiona) Shares which will be issucd and ailoticd on ar before the Recaed Date, being any Shares which will be issued
snd allotied (0 holders of Share Options pursdant o an crercire of Ihe subscriplion rights ailaching (o the Share Options.
A 8l the dne of this snnauncement, the Company has 376,750 Share Optiens ovistanding and exerclsable before the
Record Date by the directors and employees of the Oroup ia subscribe for Shares ai prices ranging from HKS3 44 ia
HX16.06 per Share. subject to adjustmeats. if all the subscription ights atiaching (o the Share Gptions are duly exercised
and Shares ar¢ issued 204 sllotied putsuant to such cxercisc on or before the Recard Date, the number of ixsued Shares
will be incrensed by 376,750 Shares and the number of Rights Shares which may be issued pursunnt 1o the Rights Issue
will be increarcd by 751.500 Rights Shares. The Substantial Sharchnlders have ngreed ta underwrite in equal shares alf
the Righty Sharcs which will bie provisionally alloticd under the Rights Issuc other than the Excluded Rights Shares.
Qustifying Sharchatders
The Company will e the Prospecius Documsa to Qualfying
10 the Overseas Shareholders.
To quallfy for the Rights [ssue, a Sharchalder must:
1. e registered as A member of the Company at thé ¢lose of business on the Record Date: and
2. have an address‘in Hong Kong as histher address on the registcr of members of the Campany at the close af
* business on the Record Date.
1n order o be registered a3 s member on {he Record Date, Sharcholders must lodge any transfers of Shares, with
the relevant share ‘certiMcstes, with the Company's share registrar by 4:00 p.m. on 22 April 2002,
The Company's share registrar is Stendard Registrars Limited 31 5th Floor, Wing On Centre. 111 Cannanght Rond
Cenlral, Hong Kong. The reglster of members of the Company will be closcd from 23 April 2002 to 29 April 2002, both
detes Inclusive. No Cransfer of Sharcs will be registeeed during this period.
Subser), price of Rights Shares
The subscription price for the Rights Shares 3t HK$0.15 per Rights Sharc, payable in full when 2 Quatifying Shorchotder
accept: Neher grovisianal allotmenis undas the Rights Issue or applics for cacess Rights Shares or whena transfsree of
- ights Shares subscribes for the s Shares. Such subscription price represeats @ discount of approximoicly
61.5% to the closing price of HK$0.39 per Hare fwoied on the Stack Exchange a1 12:30 p.m. on Fridsy. & March 2007,
being (he last trading day hefore the releasc of 1 a disconnt af 62.5% fn the average
Closing price of HKS0.40 per Shote auated on (he S1ock Eachange fo¢ (he 10 (rading days up in and iochuding & March
2002, being the fast trading day before the rclease of dhis annauucement; and 1 discount of approximately 75.4% af the
net asset value of HK$0.61 per Share as at 30 June 2001, heing the date to which the latest interim ceport of the Group
was made up.
Rasis of provisionat allotments
Two Rights Sharcx in nil-paid form, for cvery one existing Share hekd by the Qualifying Shareholders as at the close of
business-an the Record Date.
Status of the Rights Shares
When aliolted and fully paid, the Rights Shares will rank pari passu with the then cxisting Shares in all respects. Halders
of tally-yaid Rights Sharcs will be entitted to receive all lnture dividends and distributians which ace declaced, made ot
vaid after the dstc nf altotment and issue af the Rights Shaces in their futly-paid form
Faid Rights Shares are cxpecied o be teaded in board fots of 2,500 Sharcs. Deafings in nif-said and (ully-paid Rights
Shares will be subject 10 the payment of stamp duty in Hong Kong
Rights of Overseas Shareholders
The Prospectus Documenls will not be registered under (he securities legistation of any jutisdictions other than Hong
Kong. The Campany will send the Prospectus 1o Overseas Sharcholders for (heir informalion only and will a0t send them

Namber of exisling Shares in issuc:
Number of Rights Shares:
Amouni of Bonus Warrants:

oaly and foc i taly. the Drospect

any provisional allotment letters ac farms of apglication for encess Rights Shares. Hawever, Qverseas Sharcholdees aee
enlitled 10 vote at the |

If & premivm net of cxpenses can be obiained, the Company will sell the provisional allotment of Rights Sharcs which
would otherwise have been allotied to Overseas Shareholders once deallngs in the nil-psid Rights Shares commence. The
proceeds of the sale of the Oversess Sharcholders’ ail-paid Rights Shares, less expenses, of HK$100 or more will be paid
to the Qverteas Sharehalders in Hong Kong dotlacs. The Company will retain individutl sale proceeds of less than
HKS100 for it own benefit

Feactional entitlements

As the basis of the Rights [ssue i iwo Rights Shucl for every one Share beld on the R:cu(d Date, there will e no’

fraciional cnfittemeal to the Rights Shates.

Application for excess Rights Shares

Quatifying Sharcholders are entitied (o apply for sny unsold cntitlements of Qverseas Sharcholders and any nil-paid
Rights Shares provisionally atlotied bul nol accepted.

Anplicatinn for excess Rights Shares may ke made by :omplcun; the forsi of application for excese Rights Shares and 1
separnie remitlance fof the excess Rights Shares. The Direcior wilk allocate the excess Rights Shares at their discretion
©on 4 fair and cquitable basis.

Nonus Werranty .

Subject ta the satisfaclion of the conditions of the Righty Issue, Benus Warrants will be issued to the first regisiered
holders of the Righty Sharcs on the basis of three units of subscription rights with initizl subscription price of HK30.17
each for cvery (cn Rights Shares taken up vnder the Rights Tasue. The issue of Donus Wasraats will be subject fa the
appraval of (he Independent Sharcholdecs at the EGM and (he Listing Commitiee of Ihe Stock Exchange granting the
fisting of, and permission to deal in, the Bonus Wareants and the Shares which may {all fo be issued pursuant 1o the,
excreise of the subsceiption rights attaching 1o the Borus Warrants.

Subscription Price of Bonus Warrants

The initial subscription ;"Ce of Bonus Wacrants of HK$0.17 per Share represents s discount of approximalely 56.4% (o
ihe closing price of HK30.39 per Share as quoted on the Stock Exchange at 12:30 p.m. on Fnday, 8 March 2002, being
the last trading day pending the release of Lhia announcement and a discount of approzifmately S7.5% to the sverage
closing price per Share of approximately HK$0.40 for the ten trading days up fo nd including § March 2002, being the
tast frading day pending the relcase of mu lnnouncemml The discount of :h= mulll subscription price of (be Bones
Warranis i0 the closing price of the Shan with the discount of the ion price of the Rights (ssve. The
Directors consider that the initial wbwcnmmn pnce cl me Bonuy Warrants gnv:x n lllr::l(ve opportunity to the Qualifying
Sharchalders who take up (he Righls Shares to participaie in the future growth of the Group. .

Subscriptien Period of Bonus Warrants .

The subscription period is expecicd to be from the'date on which the listing of the Bonus Warrants commences on the
Stock Exchange to 30 June 2003, both dates inclusive,

Baard Lot af Bonus Wacrants

The hoard fot for trading in the Bonus Warrants is proposed Lo be 25,900 unils of subscription rights, Hawever, depending
on the entitlement Lo and acceptance of Righls Sharcs by those entitled, 0dd lots of Donus Warrants may be issved. There
is no arrangement for the trading of odd lots of the Bunus Wartrants.

Awmaunt of Ponus Warennts

On the basis of not Jess (han 921,957,834 Rights Shares to be issued uhder the Righis 'x:u: BDonns Waresnis with
subscription rights in units of HK30.17 each in the amount of not less than HK347.019,852 will be issued. The cxercise

in Full of the subscription rights nftaching to’the Bonus Warrants will resuft in the issue of nol less than 276,587,265 _

Shares and represen(s approaimately 20% of the issued sharc capital of the Company ts en‘arged by the Rights ftsue and
16.7% of the issued share capital of the Company as enfarged by the Rights Issue and wpon the-issue of 276,587.365
Shares by the excrcisc of the subscription righis sttsching to the Bonus Warrants: The Bonas Warrants will be ixsoed in
registered form and will be traded on the Stock Exchange,

Feactional entilicments to Bongs Warrants will not be itsued bul will be aggregated and sold for the beacefit of the
Company. No Bonus Warrants will be issued to Overseos Sharehotders.

Certificates

Subjeet 1o the fulfiiment of the conditions of the Rights Tasue, certificatea for 3l fully-paid R|gh“ Sharcs and Benws
Warranis are expecied to be posted lo the xub!:nb:r: who have been allotied the relevant Rv;hu Shrrcs on or about 27
May 2007 al their own risk.

Application for listing i

The Company will agply to the Listing Commiliee of the Stock Exchange for the listing of and permission to deal in the
Righis Sharcs in both nil-paid #nd [ully-paid forms, the Bonus Warrants and the Shares, which misy fal) 1o be issucd
putsian| to the excreise of the subscription rights aitaching to the Bonus Warrants.




NOTICES

UNDERWRITING ARRANGEMENTS

Underwriting Agreements

Dates 14 Masch 2002

Pueties to (he Catisan
Underwriting Agreement:

Parties 1o the Well Oricnt
Underwriting Agreement:

The Campany and Calizan

Flie Company and Well Qrient

Number of Rights Sharct

One of every lwo Rights Shases tass any Eacluded Rights Shares, being not less
underwritlen hy Calisan:

than 100.092.947 Rights Skarcs, depeading on the number of Sharcx in issue on
1he Record Dalc

Number of Righls Shares

Ong of every two Rights Shares less any Excluded Rights Shares. being not Tess
underwritten by Well Oricnl:

than J00.09R 942 Rights Sharcs. depending on the aumber of Shares in issuc on
the Record Date

Commission payablc to Calisan: 1% of the nggregate subscription price of 1he Rights Shaces to be underwritten by
Calisan

Commission paysbie to Well Orient: 1% af lhc  nggregate subscription price of the Rights Sharcs 10 be vaderuriten by
Well Ori

Each of the Well Orient Underwriling Agreement and the Calisan Underwriting Agrcement is 3 canoceted transaction for
the Company which is cacmplcd from sharcholices apprval requirsments parsuant o Rule 1424G6)() of the Listing
Rutes.

As at the date of this togother witli parties acting in concert with any of than
currently hold 160,880,000 Shares, reprucnlmg 34.9% of the Campany ‘s existing issved share capital.

Foch of the i hat i 1o the Company (hat the Sharcs hencficiatly swned by
ihem will rematn registcred in their marics from the daic of this announcement o the Record Datc, Gach of ihe Substantial
Sharebolders has also undertaken to subscribe for (heir p in full, rRgregal (o
321,760,000 Rights Sharcs, and has cach agrced 1o pnderwrite the halance of the Rights Shares, amounling to mot less
ihen 600.197.884 Rights Shares in oggregaic depending an the aumber of Shares in issuc on the Record Dafe, subject (o
fullikment of the conditions st aut in cach of their respective Underwriting Agreements.

fa the event (hat the Substaniial Sharcholdees are calied npon to take up their obligations under their respective U it

(Page 2)

5. the Company shall, afler any matter or even! has cccuired or come to the atteation of the Substsniial
Sharchalders as & resull of which 2ny representation or warranty would be untrue ar Inaccurate in any
respect, fail prompily to send out any mnnduncemenl or clrcular (after the despateh of the Prospectos
Documenty), in such manner (and as -rproprlalt with such contents) as either Calisan or Well Orlent may
reasonably request for the purpore of preventlng the creation of a false market in the securities of the
Company. -

1f either the Calisan Underwriting Agreement or Wel! Orient Undcewriting Agreement is terminated, one or more of the

conditinns of the Rights Jssnc ar sct aut below will nat be fulfitled and the Rights tssue will #ot proceed.

CONDITIONS OF THE RIGHTS ISSUE

The Rights Tssuc is conditional upon, amnng ofhcr mattcrs, the foflowinga:

t the Company regisicring ail relcvant documents with the Regisirar of Comipanics in Hong Kong in accordance
wilh the Companics Ordinance (Chapter 32 of the Laws of Hong Kang):

2. . the Listing Committee of the Stock Cxchange graating the listing of and ission to deal in the Rights Share in
their nil-paid and Fully-paid farme, lhe Bonus Warrants knd the Siares which. mly (all 10 b issucd pursuant (o the
cxercise of the subscriptian rights aitaching to the Bonus Warrants;

3 the granting of the Whitewash Waiver hy the Excentive;

4 the passing of the ordinary a1 the EGM (ken on & poll (o appro
Rights Issue with the issue of the l'lonus Weerants; (ii) the issue of Shares pursoant to the exercise of suh\crlnllun
rights attaching to the Bonus Warcants; and (ifi) the Whitewash Waiver;

5. the posting of the Prospectus Tlocuments to Qualifying Shareholders: and
a. the obligations of cach of Calisan and Wil Oricnt under their respective Undzr\wllm? Agreements hecoming
unconditional and the Underwriting A nol being ter b the terms Ihcr:nl’ 1

either the Calisan Underwriting l\glccm:m or the Well Orient Underwriting Agreement ts lerminated, ¢ s
fssuc will nat be fully underwriticn and in compliance with Rule 7,19 of the Listing Rutes. Tn such irtumsances
the Rights fssue will pot proceed.
1f any of the ahave conditions is not satisficd, the Rights Issuc wil) not prvce:d None of the partics {0 (he Undcrwriting
Agreements will waive condition Na, 3,
Application will also he made (o the Exceutive for the Whilcwash Waiver from the obligation of the Substantis! Sharchniders
and the partics octing in concert with them 1o make & mlndlxnry general offer for the Sh-m as & result ol the Rights
1ssue and any Righis Shares which ore (o be by Tsuant to thei
Underwriting Agrcements. The Whitcwash Waiver, if gum:d by the Executive, woutd be sub)ect to the appmv-: hy the

Agreements in full in equal shares, Ihe Substaniial Sharcholders’ aggregate holding in the issucd share capital of the
Company as enlarged by the Rights Essue would be increased to approximately 78.3% assuming na Sharc Options arc
doly excrcized before the Record Date. Under Rulc 26 of the Takeovers Codc, the fulfilment of the Substantial Sharchalders™
crwriting commilment will irigger a mandatory general offcr by the Substantial Sharcholders and parlies acting in
concert with them, for al ihe Shares other than thase already owned by the Subsiantial Sharcholdess o pastics acting in
conceet with them, Application will be made by the Substantial Sharcholders and partics acting in coucert with them \a
the Executive for the Whitewash Waiver pursuant o Nate 1 1o the Noies on dispensations from Rule 26 of the Takeovers
¢ Whitewash Waiver, if granted by the Excculive, would be subject to, inlee alia, (he approval of lhe Independent
Sharcholders-taken on a pofl at the EGM.

The obligations of cach of Well Ori
thereol sre several and sre not com

m and Calisan under their rexpective Underwmmg Agreemenis, and completion
tional upon each ather.

The Substantial Shareholders and partics acting in cancerl with fhem have not nequircd any vofing rights in the Company
and have nol dealt in any Sharcs in the six months prior fo the date of this announcement

Sharehalding Structure

Assume no Share Options ate doly encrcised hefare (he Record Date:

Alter Rights Issue and
assuming the Suhstagtist
Sharcholders take wp ali

Exlsling underweitien Rights Shares
Numher of umber af
Reglstered nwner  Reneficlal owner Shares held % Shares beld %
Well Orient ar Hanny Holdings Limited
i RO.440,000 17.45

541,418,942 39.15

Paul Y, « ITC Construction
tloldings Limited

R0,440.000 17.45

Sub folal

160,880,000 34.90 1.082,317,884

Employce . . . O T X . @z 7 0.00

Public 300,098,310 6%.10 100,098.3(0 21.70
Total 4G0.978.942 100.00 1,382.936,826 100.00

Astume all outstanding Share Options are duly exercised hefore the Record Nate:

After Rights {ss
assuming the Substantial
Shareholders lake up all

Existing underwritien Rights Shares
Registered owner  Reneficis) swner Number of Number of
Shrres hetd % Shares held %
Well Orient of Hanny Holdiags Limited -
itx nominces 80,440,000 17.44 541,795.692
Paul Y. - ITC Construction
its nominees Holdings Limitcd 80,440,000 17.44 541.7 92

Sub total - 160,BRD.000 (083,591,384
Employec 632 G312
Public 300,475,060 300,475,060
Total 461,355,692 100.00 1,384,067.076 0000

1 the spgreyate sharchokding of the alte e Rights [saue is in the range of

 the entarged lasacd share capital of the Company, they will be -uwm to the 2% creeper o3 rel and
T the Tohaorers Code. If Lhe nggregate of the of the
Rights 1ssue exceeds 50% of the eniarged Issued share capitad of the Company, the Sobsianiin Sharchalders con
acquire farther Shares without sriggering » mandatory generai offer.

1{1s the Intentlon of the Suhstantlal Sharchulders and partics acling In concert with them to maiataln the Histing of
the Company after the Rights Issue. Accordingly, (he Company, the Substantial Shareholders and thelr respective
divectors havs jaintly and severally undertasen (o the Stach Exchange (hat the Company and the Subsinntls]
Shareholders will {ake mppropriate steps, lo ensare not less than 25% of the Shares are held hy the puhlic at all
times In compliance with the minimam public Hoat requirement of the Listing Rules. The Substanilal Sharctiolders
carrently have no Intention 1o change the compusition of the baacd of the Company after completion of th Rights
ssne.

The Stock Bxchiange has stated that, if less then 25% of the issued Shares are in puhlic hands [oltowing completion
of the Rights [ssue, o If the Stock Exchange believes (hat a false mackel exists or may exist In the trading of (he
Shares o there are InsufTlcient Shares fn pUbHc hands (o malntain an orderly market, 1 will consider excrelsing its
discretion to suspend desling in the Shares.

Termination of the Underwriting Agreements
Each of Calisan and Well Oricnt may tereinale their respective Underwriting Agrecments at any lime priac to 4:00 p.m.
an 23 May 2002 (being the second business day foflowing the last day far acceplance of provisional aflotments) if:

1. (he atcurcence of the following events would in the reasanable upinion of either Calisan or Well Orlent
materiaily and adversely affect the business, financial oc (rading posttion o7 prospects of the Group a5 »
whale or stherwlse makes It tnexpedient or [nad visable for the Company or cither Catisan or Well Orient ta
proceed with the Rights Issue:

{a)  the tatraduction of sny new law or regulation or any change in existing law ar regnlation ar other
oecurrence of any nature whatsocver:

() the occurrence of any Iocat, national or fternational event or change of political, military, financlal,
economle, currency;

f0)  the nccusrence of any chanke In marke(

in Iong Kong,
including withont or materinl re

of clr
on trading n secorities;

1. any change occurs In (he circumstances of any member of fhe Group which would malcrially and ad versely
affect the prospects of the Group as a whole:

3. the Company conimits any breach of ar omits to abserve any of the abiigations or undertakings expressed to
he assumed by It under either of the Underwriting Agreements:

4. cither Callaan or Well Orlent shal! recelve notification ar shall atherwise hecome aware of, the fact (hat any
af the representations or warrantics contalned In cither of the Underwrlting Agreements was, when given,
unteve or Inaccurate or would in any respeet he untrue ar fnaccurale if repeafed at the relevant times as
provided 11 (he Underwriting Agreements and clther Callsan ar Well Orlent shail in their roasonable apinion
determine that any such wnirue representation or warraoty represents or Is Jikely to represent a material
and slverse change In the haslness, fnsncial or trading posilion or praspects of the Gronp as & whate or i
atherwize likely (o have a material and adverse effect on the Rights lasue; or

taken on & poli al the EGM.
EXPECTED TIMETABLE .
The foltowing is the expected (imetable for the Rights Issue:

2002
Despatch of circutar 1o Sharchotders on or abow L4 Aprit
Last day of dealing of Sharcs on 3 cum-rights basis 18 April
First day of deafing of Sharcs on an ex-rights basis 19 April |

Latest time for Sharcholders to fodge (ransfer of Shares fa order to

qualify for the Rights tssue

Register of members clased ..

Latest time for lodging proxy forms

CGM .

Record Date

Register of members re-open .

Prospeclus Dacuments (o be dupmchcd

First dny of dealing in nil-psid Rights Shares

Latesi thnue for splitting ail-paid Rights Shares .

Last day of deating in nit-poid Rights Shares .

Latest time for payment and scceptance of Rights Shares

E'mh of the Underwriting Agrecments becomes unconditional

blication of annouacemeal of results of Rights Issuc and .ny excess
npnll:almn on newspapers -

Despatch of refund cheques for whotly or plnully uousessaol 2 traficuiars

for cxcess Rights Shares . .
Despatch of certificates for mlly paid Rights Shares and Bonua w-mnu

Commencement of dealings of fully-paid Rights Shares and Boaus Warraats .

USE OF PROCEEDS OF THE RIGHTS ISSUE

The Company itsell ix an investment holding company. The Group ia priscipally engaged in lice manufaciuring,

tailing an Chincse medicine, wesiern pharmacenticals and heatth lood. propersy
development -md mvc‘lm:n( hote! opcranon and investment in infrastrucluring projecls.

‘The Company intends lo use the proceeds of the Rights I1sue of sbout HK$138.3 million, before expenses as fotlows:

(i) HK$50,000,000 will be used for pactial pagmient of compensation fees (o be paid by the Company for levying the
iand which is adjacent to the castera side of Beifing Capital Airport under 8 Cooperalive Development Agreement
entered into between the Company and the Government of Beijing Shun Yi City Li Qiso Town;

(i) HK$20.000,000 will be used 25 an unsecured loan to Chmu Llnd Gmup Limited, & \vholly—«wncd subsidiary of the
Company. on normat terms far otk for Plera Canton Hatel

awned by China Land Group Limited, a subsidiary of the Cvmp:ny The Company wlll ensure that the loan will be

advanced in complinace with the Listing Rutes;

HK$30,000.000 will be used lor Tung Fang Hung [nvestment Limited, v wholly-owned suhsidiary of the Company,

in the area of Chinese medicine, weslern pharmaceuticals ead health food: and

(iv)  (he remaining balance of about HK$38.300,000 will be used as 2dditional working capital.

4:00 p.m. on 22 Aprit
.23 April t0 29 April
:00 a.m. 27 Aprit

. 27 May,
. 10:00 a.m. on 29 May

"ADJUSTMENTS IN RELATION TO EXERCISE PRICE OF THE SHARE OPTIONS

Pursuant o the share option scheme of the Company, the Com‘)( ny has cutstanding Share Qptions to subscribe for up fo
an aggregate of 376,750 Shares, at suhscriplion prices from HK$3.44 to HK$6.06 per Share. hoth the nymber of Shares
and subscriptien prices ar suhjcct to adjustments. The issuance of the Rights Shares will cause an adjustment to each of
the subscription prices and the aumber of Shares to be issacd under the Share Options.

As ta the adjustments (o the number of Shares ta be issucd and the subscription prices in respect of Share Gptians, the
Campany will instruct its auditors 10 review and certi(y the basis of such adjustments 8% soen es practicable. Details of
the adjusied subscription priccs will be announced as soon ax precticable.

POSSIBLE DISCLOSEABLE TRANSACTIONS

Hanny Holdings Limited is ﬂrvnc\pn”sengag:d in the manufacture, distribution and marketing of data storage’ media
{primarily floppy disks, CD-R nd the distribution and markeling of computer accessories and storage
media drives, scanners, audio and video casscties, minidiscs, houschold clectronie products and telecommunication
accessories and sccuritics (rading. Hanny Holdings Limited also mude strategic investmeats In information technology,
internet, [niernct-retated businesses and other businesses.

Paul Y. - ITC Construction Holdings Limited and its subsidiaries are mainly cngaged in constrtction, property development
sad investment, manufacturing and trading of construction materialy, hote! opcratians and catering as well as strategit
invesiment in contracting businesses including contract mining, coniract drilling, enginecring, infrastructure services,
power services, (clccommunication services and rail services, installslion and maintenance of cievators.and cscalators,
and provisign of xpccmhml bustacss and management salution,
[T Hanny Holdings Limited and Paul Y. - ITC Constraction Holdings Limited take up more than 149.218.884 Rights
Sharcs and 195,962,148 Rights Shares respectively pursvant to (he Well Orient Underwriting Agreement and the Calisan
Underwriting Agreement respectively, this will consiitute & discloseable transaction for each of them under Chapter 14 of «
the Listing Rules. Circulars containing details of such disclosure will be sent (o the Sh:rchvldcn of Hanny Holdings
Limited and Paul Y. - ITC Censtructian Holdings Limifed respectively.

INCREASES IN THIHE PRICE AND TRADING VOLUME OF THE SHARES OF PAUL
CONSTRUCTION HOLDINGS LIMITED

This statement is made at the fequess of the Stock Exchange.

The hoard of direclods of Paul Y. - ITC Construction Holdlngs Limited have noted the incresses in (he price and (rading
voltumc of the shares of Paul Y. - [TC Construction Holdings Limited on 11 M:rzh 2002 end wish 10
of dircctors of Pag) Y. - ITC Construction Holdings Limited are aot awarc of any reasons {or such increase. Until lale
sficraoon on || March 2002, Paul Y. - ITC Constenction Holdings Limited confirmed with all the directors thal there is 2
possible discloseable transaction as disctosed herein.

The board of directars of Paul Y. - YTC Construction Holdings Limitcd confirm that there are ao, ncgotiations or agreements
celating to intended which under paragraph 3 of (he Listing Agreement,
neither is the hoard af directors o( Plul Y. - ITC Cansiruction Hotdings lell:d aware of any maiter discloscable under
the general obligation imposed by paragraph 2 of the Listing Agreement, which is or may he of 3 price-sensitive nature.
Made by the order of the board of direclors af Paul Y. - ITC Construction Holdings Limited, ihe direciors of which
individualiy and jainily accept responsibility for the accureey of this statcment.

Y. -ITC

GENERAL
Amang the Directars, Or. Chan Kwok l(r.ung. Charles, My. Chau Mei Wah, Rossnria 468 Mr. Allan Yap. who were
nominated and appoinicd by the ter their of the stake in the Company on (1

Qctober 2000, are considered (o be partics acting in concert with the Substantial Sharcholders.

The Substantial Sharchotders and the parlics acling in concert with them will abstain from voling on the resolutions.
approving the Rights Issve with Ihr_ Bonus fssuc and the Whitewash Waiver t lh: EOM. All Independent Sharchv!devs
arc entitled to vote &1 the EGM. hoard 13 ¢ Directors
will be nppointed 10 advise the !nd:pend:»l Shareholders on the terms of b Rights [ssuc, the Bonus Vasuc 104 the
Whitcwash Waiver, An independent financial adviscr, Platinum Securitics Company Limited, has been appointed o
advise the independent hoard commiltice on the lerms of the Rights T1sic, the Bonus {ssue and the Whilewash Waiver,

fe that the hoard ©

Gy
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NOTICES

. (Page 3)
The Suhstantiat Sharcholders and partics acting in concert wilh them lave nol acquired Aoy vating rights in the

Company and kave ol deaft in any Shares in (¢ six wsonibe priar to the date af tis announcement

The (mnp:ny is capected i sl  citculas contnining dctails of lhc Righis Issac, the Rons Iseuc nnd the Whitcwach

tier feom ths dadependent boned cammiiice of the Cuimpan. 2 feticr from the indepeadent Tiaanc
" Pintimm Seencivics Company Limi(cd. n auch chmmitier. and b notice coavening ihe BOM (0 omeiion
am(my_n! otber mattess, the Riphte !((uc with (l\: Baanue Leape and the Whitawash Waiver, (o Shascholdees as soan as
practicable.

Tive nel profit before and aftcr taxation snd minority interest of the Company shown on |||c andited consolidated
Income latement wax HRS1O91,641 W’(l andd TIKEL 047 596,000 respectively fae the finangial yoar ended 31 December
3999 and ¥he ne1 dss befare and aficr Waxation aad minerity inlerest of the Campany shown nn the audited eansofidaled
incame Malement was llenz.xm,nnn and HKSTM0,68 2,000 cespectively for (he financiat yoar ended 31 Deeember
2000 The act asert value of the Company shown an the alited consolidated batance sheet for the financial year
ended 31 Decemher 1999 was HK$1L176.475.000 aad the net assel value af (he Company shown on the sudited
conenlisiutod halance sheet for the financint yoar cwdesd 3 Decsnber TN was WKL, RAS 854 000,

RESUMPTION OF TRADING

Tradiog in the Sharcs on the Stuck Exchange was suspesiled al the request of the Campany with efect from 2:30 p.m.

an & March 2002 peading the release of This auneuncement. Application has heen made by the Campany Tor the
restnption of trading i the Shores with effcet from (0200 an, on |5 March 2002

Trading in the secaritics of Faul Y, - 1°C Constraction VHeldings Linvited ab the Stock Lxchange was |cm[mmrilz
suspended af the arqoest of Pant ¥, - 1TC Canstraction Holdings Limited with effect fram MEOY 2w, on 13 Marc!

2. Application bias been made hy Paul ¥, ITC Constraction Holdings Limited (ot the reswutption of teading in the

scewrities of Paul Y.« ITC Consiruction {lalgings Limilcd with effect from 10:00 a.n. en 15 March 2002

WARNING OF TIIE RISKS OF DEALINGS IN SHARES AND RIGIITS SHARES

Faisting Shares aee expecied (o he tenll in an An ex-rights hasis from 19 April 2002 onwards, The Rights Shares
are expected to be dealt in their o
Calisan or Welt Ocieat terminates (heir respective tinderwriting Agreement, and/oe the conditions of the Rights
1ssue are aal futfilled. the Rights [ssve will not proceed,

sarcholders and gotential investars shrakd be awarc that the Righis Issue may ar sy not procecd and they
Shoyl cacreisc eaticme cautinn when dealing in the Shares and the nil.pnid Rights Shaces.

d forn Trom 6 May 2002 10 15 May 2002, both dates inclusive, If eilhce

DNEFINITIONS
"assaciare’

“Bonbs fasue”

“Benwy Wareane”

“Calisan”

“Calisan Underwriting
Agtecmen

“Compenaiiae Dexetnpmen
Agreemen

“Company™

“Directors”
TEGMT

Tixciuded Rights Shares™

“Group™
“HKS”

“Hong Koog™

<hall have the meaning ascribed (heret ander the Listing Rulcs

il igsuc ol Nonus Warrants Lo (he fiest registered halders of the Rights Shares oo the
basis of theee units af subscription rights for cvcry ten Riphic Sharet taken up
warennts with subscription rights in uaits of HK$0.17 cach in the amount of not less
than 11K34T.019.852 which emitle Wic halder thereof 10 xubxer Tor Shares a1 an
initial subscription price of HK$0.17 pee Share, subjeet 1o adjusiment. exercisable
from the Tirst day af dealing i the Nonus Warrants on the Stack Exchange to 10 Junc
2003; bath dates inclusive

Calisan Devetopments Limited, a cempany incorporated in the Beisish Virgin tydands
with limited liabilily which is whally owned by Paud Y. - ITC Construction Moldings
Limited, the sceuritics of which are fisted an the Stock Exchange and Dr. Chan Kwak
Keung. Charles is decined 10 be interested in 42.2% of iscued share capital of Paut ¥,
TTC Construction Voldings Limited

agreement datcd 14 Narch 2002 cnleecet into between the Company and Calixan in
relation to the Righis Jssiuc

agrcement dated 18 Angnst 2000 gicred into hetween the Company and the Government
of Deijing Shun Yi City Li Qino Town for jaint developricnl af a fsad which is
rdjacenl 1n the castern side of Deijing Capivnl Adrport

China Stratcgic Haldings Limited. = company incarporated in 1long Kong, the shares
af which arc Jisted an the Stock Eachange

e directors of 1he Campany

catrpordinary genceal mceting of the Company tn be convened o approve the Rights
Srsur with the enes taans tod the Whitcwash Waiver -
Ihe 321.760.000 Rights Shares that the Sibsinntial Sharchelders see EM\!Ied 11 tubeeribe
for paresuant o the ferms of the Rights [ssue in (heir capacity as Qualifying Sharehatders
the Eaccative Direcloe af the Cacparate Finance Division of (he Seenrities ar\d Futures
Tomuiesion or any delegatc of the Exceutive Direcior

ing anil

ahsidincics
Vang Knng dafiars, the tawful currency of Hong Kong
the iz Kang Special Adminisirative Region of the Peaple’s Republie of China

“Lisiing Rules”
“Guerseat Sharchoddeits)”

“Peaspeetus”

“Prospeetus Docoments™
“Qualifying Sharchnlders™

“Record Maie™

Rights lssue™
“Rights Share(s)”
~Share Optinas(s}”

“Share(s)”
“Sharchodder(s)”

“Stack Exchange”
“Subs(antial Sharcatders™
“Takeavers Code”
“Undeswriting Agreemants”
“well Qricnt”

“Well Oricnt Underwriting .
Agreemenl”

“Whitewash Waiver”

y Ocdee of the Noa,

od
|\ANN'{ VOLHINGS LIMITRD

Ctinn Kok Keung, Chneles

Chrarirntan
Iong Kang, 14 March 2002

ather than the . their respeciive assaciales (a8
defined in the Listing Rudest. and patics scting in concert with them a0d those who
acc invalved i0 or intctexted in the underwriting of the Rights lssue under the
Usdlereriting Aprecments

the Rules Gaverning the

isting of Sccnritics pn th Stock Cxchange

e Strarcholdurs) whie wame(s) SPPEar(s) on the segister of mesbers of the Company
o the Record Dalc and whasc cegisiered address{es) on that date isfare oulside Jlong
Kong

Ihe praspectus ta he issuctl by the Company in relation o the Rights fssue

the Penspects, the pravisional atlotment Teiter and the foem of application fur excess
Riglis Shares

the Sharchnider(s), ather thas fig Overscas Sharchatders), whose name(s) appear(s)
on the register of members of the Company on the Reeord Date

400 g, (Hang Kang lime) on (he record date for (he deicrmination af the eatitlements
frr the pravisianal allavncnt of the ait paid Rights Share under the Rights fssne

the cighis issuie of twa Righis Shaces for ceery existiag ane Share held
new Sharc(x) (o he ixmwed under the Rigivs freuc

apian(<) la subscribe for Share(s) graated hy the Company under its share aption
schemie adopted on 20 July 1992

share(s) of HK$0.10 each in the capital af the Company
holilerfs) of the Share(s)

The Stnck Frctiange of Hang Kong Limited

Well Orical and Calisan

the tang Kaag Cade nn Tak

covees and Mergers

the Catisan Undc\w(i\iﬂg Agreemont and the Well Grient Undorwriting Agreemen
Well Oricnl Limitcd, a company incorparated in Hang Kang with fimited liabitily
which 15 wholly awacd hy Hanay ihuidings |imited, (hC scentlics of which arg lisicd

an the Siack Lichange and Dr. Chan Kwok Keung, Chiarles is deemed to b intercsted
in 27.73% of the issued share capital of Nanny Noidings Lintitcd

sgrcement dated |4 March 2002 entered into between the Campany ang Well Orient in
relation to (he Rights Issue

3 waiver from the Gacentive parsuant o Note | 1o the Hotes on the dispeasations from
Rule 26 of the Takeovees Code i respect of the oblipations of the Substantizl
Sharchnlders and parties acting in concer! with any of (hen (0 make 2 mandatory
generat offer for all the Sharcs not already owned by the Subsiautial Sharcholders or
Parties acling in concert with any of them which wovld otherwise arise a5 & result of
the Substantiat Sharchnlders ssbscrihing for the Righls Shares under the teres of the
Undeqweiling Agecemenic

By Qrder of the Moard
CIINA STRATHGIC
HOLUINGS LIMETED

Llcn Kait 1Long
Diveciar

By Order of the Board
PAUL Y. . {TC CONSTRUCTION
HOLDINGS LIMITED
Chay Mel Wab, Resaan
ieeeins

The Directors jaindy and severally accept full eesponcibitits for the oceuracy of the information cantained in this aanmwncement
(ather than thase in ceitian in the Substaniinl Shareholders, Hanny faldings Linted and Paut ¥. - (TC Construction Haldings
Uimited) and eanfirm, having made all reasanabis inguitics thar to the best af their bansledge, apininns expressed in this

announcement have

heen artived at afict due and cascfol comsideration aud there are wn ather favts aat cantained in his

annnuncesment the amissian of whick wewld make any siateement in Mis anuouncement misteading,

The directars of Hanny Holdings Limited jointds and severafly aceept full respansibiliy far ihe acewracy of the infrmaiion 10

fa as it elates 1o Wrll Oricar nd ey Hotdings Limited ontined in this
erasonalle inguiries thnt 1o the best of dheir know
due and careful considerarian and there are nn other facts nnt cantained in fhis aunmencement the amits

annduncement and canfire, having made ali
ledge. apinions expresied in this announccinent hawe been arrived af afier

o of which worid

witke any siatement o far ax it relutes to Welt (rient and Haany Holdings Limited in thix annmnceiment misteading

The direetues of faul Y. - [7C Conttruction Hoidings binited jointls and tevsrally ncccpt ful responsiilcy for the aceurary of
the infarmation o fac av it reluates 1o Catisan and Pond ¥. - (1C Construetian Holdings Linited contained i this annauncement
and canfirm, hnving made all eeasanahle inquiries that ia the hest af their knawicdge, opinians rlwrurd i this anmauncement
hive heen arrived at after due and carefil cansideration ond there ace i ather facts vaf cantained in this
amissian af which wauld make ony sintrment xo far as it relntes to Calisan and Paul V. .
consnined in this annosnrement mislemfing

annauncement the
7€ Camssrucrion Haidings Fmiten

T koG KOG IMAIE: Friday,- Mamh*
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