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+ DEFINITIONS

In this circular, the following expressions have the following meanings unless the context requires

otherwise:
“associate”
“Board”

“Bonus Issue”

“Bonus Warrants”

“Calisan” ~

“Calisan Underwriting
Agreement”

“Company”’

“CSH”

“CSH Group”

“CSH Independent Shareholders”

“CSH Share(s)”

“CSH Share Option(s)”

“Director(s)”

shall have the meaning ascribed thereto under the Listing Rules
the board of Directors

the issue of Bonus Warrants to the first registered holders of the
Rights Shares on the basis of three units of subscription rights for
every ten Rights Shares taken up

warrants with subscription rights in units of HK$0.17 each in the
amount of not less than HK$47,019,852 which entitle the holder
thereof to subscribe for CSH Shares at an initial subscription
price of HK$0.17 per CSH Share, subject to adjustment,
exercisable from the first day of dealing in the Bonus Warrants on

- the Stock Exchange to 30th June, 2003, both dates inclusive

Calisan Developments Limited, a company incorporated in the
British Virgin Islands with limited liability which is wholly owned
by Paul Y. - ITC

agreement dated 14th March, 2002 entered into between CSH and
Calisan in relation to the Rights Issue

Hanny Holdings Limited, a company incorporated in Bermuda
with limited liability, the shares of which are listed on the Stock
Exchange and Dr. Chan Kwok Keung, Charles is deemed to be
interested in 27.73% of its issued share capital

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

CSH and its subsidiaries

shareholders of CSH other than Well Orient and Calisan, their
respective associates and parties acting in concert with them and
those who are involved in or interested in the underwriting of the
Rights Issue under the Underwriting Agreements

share(s) of HK$0.10 each in the capital of CSH

option(s) to subscribe for CSH Share(s) granted by CSH under its
share option scheme adopted on 20th July, 1992

director(s) of the Company
-1-




DEFINITIONS -

“EGM”

“Excluded Rights Shares”
“Executive”
“Group97

“HK$’7

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Overseas CSH Shareholder(s)”

“Paul Y. - ITC”

“Prospectus Documents”
“Qualifying CSH Shareholders™

“Record Date”

o~

extraordinary general meeting of CSH to be convened to approve
the Rights [ssue with the Bonus Issue and the Whitewash Waiver

the 321,760,000 Rights Shares that Well Orient and Calisan are
entitled to subscribe for pursuant to the terms of the Rights Issue
in their capacity as Qualifying CSH Shareholders

the Executive Director of the Corporate Finance Division of the
Securities and Futures Commission or any delegate of the
Executive Director

the Company and its subsidiaries
Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the People’s
Republic of China

2nd April, 2002, being the latest practicable date prior to the
printing of this circular for ascertaining certain information for
inclusion in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

shareholder(s) of CSH whose name(s) appear(s) on the register of
members of CSH on the Record Date and whose registered
address(es) on that date is/are outside Hong Kong

Paul Y. — ITC Construction Holdings Limited, a company
incorporated in Bermuda with limited liability, the securities of
which are listed on the Stock Exchange and Dr. Chan Kwok Keung,
Charles is deemed to be interested in 42.2% of its issued share
capital

the prospectus to be issued by CSH in relation to the Rights
Issue, the provisional allotment letter and the form of application
for excess Rights Shares

shareholders of CSH, other than the Overseas CSH Shareholder(s),
whose name(s) appear(s) on the register of members of CSH on
the Record Date

4:00 p.m. (Hong Kong time) on the record date for the

determination of the entitlements for the provisional allotment of
the nil-paid Rights Share under the Rights [ssue
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" ~. DEFINITIONS

“Rights Issue”

“Rights Share(s)”

“SDI Ordinance”

“Stock Exchange”
“Takeovers Code”

“Underwriting Agreements”

“Well Orient”

“Well Orient
Underwriting Agreement

”

“Whitewash Waiver”

the rights issue of two Rights Shares for every one existing CSH
Share held on the Record Date

new CSH Share(s) to be issued under the Rights Issue

Securities (Disclosure of Interests) Ordinance (Chapter 396 of the
Laws of Hong Kong)

The Stock Exchange of Hong Kong Limited
the Hong Kong Code on Takeovers and Mergers

the Well Orient Underwriting Agreement and the Calisan
Underwriting Agreement

Well Orient Limited, a company incorporated in Hong Kong with
limited liability which is wholly owned by the Company

agreement dated 14th March, 2002 entered into between CSH and
Well Orient in relation to the Rights Issue

a waiver from the Executive pursuant to Note 1 to the Notes on
dispensations from Rule 26 of the Takeovers Code in respect of
the obligations of Well Orient, Calisan and parties acting in concert
with any of them to make a mandatory general offer for all the
CSH Shares not already owned or agreed to be acquired by Well
Orient, Calisan and parties acting in concert with any of them
which would otherwise arise as a result of Well Orient and Calisan
subscribing for the Rights Shares under the terms of the
Underwriting Agreements
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HANND

VISIONS AHEAD

HANNY HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

Directors:

Executive Directors:

Dr. Chan Kwok Keung, Charles (Chairman)
Mr. Yap, Allan (Managing Director)

Mr. Chan Kwok Hung

Mr. Cheung Kwok Wah, Ken

Non-executive Directors:
Mr. Fok Kin Ning, Canning
Mr. Yuen Tin Fan, Francis*
Mr. Ip Tak Chuen, Edmond
Mr. Ma Si Hang, Frederick*
Mr. Tsang Link Carl, Brian*
Mr. Cheung Hon Kit

* Independent non-executive Director

To the shareholders and, for information only,
to the holders of share options granted under
the Company’s emplovee share option scheme

Dear Sir or Madam,

POSSIBLE

Registered office:
Clarendon House
Church Street
Hamilton HM 11
Bermuda

Principal place of business
in Hong Kong:

7th Floor, Paul Y. Centre

51 Hung To Road

Kwun Tong

Kowloon

Hong Kong

4th April, 2002

DISCLOSEABLE TRANSACTION

INTRODUCTION

It was announced on 14th March, 2002 that CSH proposed to raise about HK$138.30 million,
before expenses, by issuing not less than 921,957,884 new CSH Shares by way of the Rights Issue,
payable in full on acceptance, with the Bonus Issue at a price of HK$0.15 per Rights Share. CSH will
provisionally allot two Rights Sharés for every one existing CSH Share held by the Qualifying CSH
Shareholders on the Record Date with Bonus Warrants in the proportion of three units of subscription
rights with initial subscription price of HK$0.17 each for every ten Rights Shares taken up. The Rights
Issue is subject to the conditions set out below under the section headed “Conditions of the Rights

Issue”.



LETTER FROM THE BOARD

Well Orient currently holds 80,440,000 CSH Shares, representing approximately 17.45% of the
existing issued share capital of CSH. Well Orient has undertaken to subscribe for its provisional entitlements
in full, amounting to 160,880,000 Rights Shares (in the amount of HK$24,132,000). Well Orient and
Calisan (which currently also holds 80,440,000 CSH Shares and has also undertaken to subscribe for its
provisional entitlements of 160,880,000 Rights Shares in full), each has agreed to underwrite the balance
of the Rights Shares, amounting to not less than 600,197,884 Rights Shares, in equal shares, subject to
fulfilment of the conditions set out in each of their respective Underwriting Agreements (both dated 14th
March, 2002). An underwriting commission of 1% will be payable by CSH to each of Well Orient and
Calisan. ’

In the event that Well Orient and Calisan are called upon to take up their obligations under their
respective Underwriting Agreements in full in equal shares, the aggregate interest of Well Orient and
Calisan in the share capital of CSH as enlarged by the Rights Issue would be increased to approximately
78.30%, assuming no CSH Share Options are duly exercised before the Record Date. Under Rule 26 of
the Takeovers Code, the fulfilment of the underwriting commitment of Well Orient and Calisan may
trigger a mandatory general offer by Well Orient, Calisan and parties acting in concert with them, for all
the CSH Shares other than those already owned or agreed to be acquired by Well Orient, Calisan and
parties acting in concert with them. A Whitewash Waiver application will be made by Well Orient,
Calisan and parties acting in concert with them to the Executive.

If the Company takes up more than 149,218,884 Rights Shares ‘pursuant to the Well Orient
Underwriting Agreement, this will constitute a discloseable transaction for the Company under Chapter
14 of the Listing Rules.

RIGHTS ISSUE OF CSH
Issue statistics

Basis of the Rights Issue: two Rights Shares for every one existing CSH Share
held on the Record Date at a subscription price of
HK$0.15 per Rights Share with Bonus Warrants of three
units of subscription rights with initial subscription price
of HK$0.17 each for every ten Rights Shares taken up

Number of existing CSH Shares in issue: 460,978,942 CSH Shares as at the date of the
announcement in relation to the Rights [ssue

Number of Rights Shares: not less than 921,957,884 Rights Shares

Amount of Bonus Warrants: units of subscription rights with initial subscription price
of HK$0.17 each in the amount of not less than
HK$47,019,852

The number of Rights Shares which may be issued pursuant to the Rights Issue will be increased in

proportion to any additional CSH Shares which will be issued and allotted on or before the Record Date
to holders of the CSH Share Options pursuant to the exercise of the subscription rights attaching to the
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LETTER FROM THE BOARD

CSH Share Options. As at the Latest Practicable Date, CSH has 376,750 CSH Share Options outstanding
and exercisable before the Record Date by the directors and employees of the CSH Group to subscribe
for the CSH Shares. If all the subscription rights attaching to the CSH Share Options are duly exercised
and CSH Shares are issued and allotted pursuant to such exercise on or before the Record Date, the
number of issued CSH Shares will be increased by 376,750 CSH Shares and the number of Rights Shares
which may be issued pursuant to the Rights Issue will be increased by 753,500 Rights Shares. Well
Orient and Calisan have agreed to underwrite in equal shares all the Rights Shares which will be
provisionally allotted under the Rights Issue other than the Excluded Rights Shares.

Subscription price of Rights Shares

The subscription price for the Rights Shares is HK$0.15 per Rights Share, payable in full on
-acceptance. Such subscription price represents a discount of approximately 61.54% to the closing price
of HK$0.39 per CSH Share as quoted on the Stock Exchange at 12:30 p.m. on Friday, 8th March, 2002,
being the last trading day pending the release of the announcement in relation to the Rights Issue; a
discount of 62.50% to the average closing price of approximately HK$0.40 per CSH Share as quoted on
the Stock Exchange for the 10 trading days up to and including 8th March, 2002; a discount of 50% to
the closing price of HK$0.30 per CSH Share as quoted on the Stock Exchange on the Latest Practicable
Date; and a discount of approximately 97.55% to the unaudited consolidated net asset value of
approximately HK$6.13 per CSH Share as at 30th June, 2001, being the date to which the latest interim
report of the CSH Group was made up.

Basis of provisional allotments

Two Rights Shares in nil-paid form, for every one existing CSH Share held by the Qualifying CSH
Shareholders as at the close of business on the Record Date.

Status of the Rights Shares

When allotted and fully paid, the Rights Shares will rank pari passu with the then existing CSH
Shares in.all respects.

Bonus Warrants

Subject to the satisfaction of the conditions of the Rights Issue, Bonus Warrants will be issued to
the first registered holders of the Rights Shares on the basis of three units of subscription rights with
initial subscription price of HK$0.17 each for every ten Rights Shares taken up under the Rights Issue.
The issue of Bonus Warrants will be subject to the approval of CSH Independent Shareholders at the
EGM and the Listing.-Committee of the Stock Exchange granting the listing of, and permission to deal in,
the Bonus Warrants and the CSH Shares which may fall to be issued pursuant to the exercise of the
subscription rights attaching to the Bonus Warrants.

Subscription price of Bonus Warrants

The initial subscription price of Bonus Warrants of HK$0.17 per CSH Share represents a discount
of approximately 56.41% to the closing price of HK$0.39 per CSH Share as quoted on the Stock
Exchange at 12:30 p.m. on Friday, 8th March, 2002, being the last trading day pending the release of the
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announcement in relation to the Rights Issue; a discount of 57.50% to the average closing price per CSH
Share of approximately HK$0.40 for the 10 trading days up to and including 8th March, 2002; and a
discount of approximately 43.33% to the closing price of HK$0.30 per CSH Share as quoted on the Stock
Exchange on the Latest Practicable Date. The discount of the initial subscription price of the Bonus
Warrants to the closing price of the CSH Shares is in line with the discount of the subscription price of
the Rights Issue.

Subscription period of Bonus Warrants

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

Application for listing

CSH will apply to the Listing Committee of the Stock Exchange for the listing of and permission to
deal in the Rights Shares in both nil-paid and fully-paid forms, the Bonus Warrants and the CSH Shares,
which may fall to be issued pursuant to the exercise of the subscription rights attaching to the Bonus
Warrants.

WELL ORIENT UNDERWRITING AGREEMENT

Date: 14th March, 2002

Parties: Well Orient and CSH

Number of Rights Shares one of every two Rights Shares less Excluded Rights Shares,
underwritten by Well Orient: being not less than 300,098,942 Rights Shares, depending

on the number of CSH Shares in issue on the Record Date

Commission payable to Well Orient: 1% of the aggregate subscription price of the Rights Shares
to be underwritten by Well Orient

On 14th March, 2002, CSH and Calisan also entered into the Calisan Underwriting Agreement with
the same principal terms as the Well Orient Underwriting Agreement.

Well Orient currently holds 80,440,000 CSH Shares, representing approximately 17.45% of the
issued share capital of CSH. Well Orient has undertaken to subscribe for its provisional entitlements in
full, amounting to 160,880,000 Rights Shares (in the amount of HK$24,132,000).

Well Orient and Calisan (which currently also holds 80,440,000 CSH Shares and has also undertaken
to subscribe for its provisional entitlements of 160,880,000 Rights Shares in full), each has agreed to
underwrite the balance of the Rights Shares, amounting to not less than 600,197,884 Rights Shares, tnh
equal shares, depending on the number of the CSH Shares in issue on the Record Date, subject to
fulfilment of the conditions set out in each of their respective Underwriting Agreements. Each of Well
Orient and Calisan has also irrevocably undertaken to CSH that the CSH Shares beneficially owned by
them will remain registered in their names from the date of the announcement in relation to the Rights
Issue to the Record Date.
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LETTER FROM THE BOARD

In the event that Well Orient and Calisan are called upon to take up their obligations under their
respective Underwriting Agreements in full in equal shares, the aggregate interest of Well Orient and
Calisan in the share capital of CSH as enlarged by the Rights Issue would be increased to approximately
78.30%, assuming no CSH Share Options are duly exercised before the Record Date. Under Rule 26 of
the Takeovers Code, the fulfilment of the underwriting commitment of Well Orient and Calisan may
trigger a mandatory general offer by Well Orient, Calisan and parties acting in concert with them, for all
the CSH Shares other than those already owned or agreed to be acquired by Well Orient, Calisan and
parties acting in concert with them. Application will be made by Well Orient, Calisan and parties acting
in concert with them to the Executive for the Whitewash Waiver pursuant to Note 1 to the Notes on
dispensations from Rule 26 of the Takeovers Code. The Whitewash Waiver, if granted by the Executive,
would be subject to, inter alia, the approval of CSH Independent Shareholders taken on a poll at the
EGM.

The obligations of each of Well Orient and Calisan under their respective Underwriting Agreements,
and completion thereof are several and are not conditional upon each other.

Well Orient, Calisan and parties acting in concert with them have not acquired any voting rights in
CSH and have not dealt in any CSH Shares in the six months prior to the date of the announcement in
relation to the Rights Issue.

Shareholding Structure of CSH
Assume no CSH Share Options are duly exercised before the Record Date:
After Rights Issue and

assuming Well Orient and
Calisan take up all

Existing underwritten Rights Shares
Number of CSH Number of CSH

Registered owner Beneficial owner Shares held % Shares held %
Well Orient or The Company

its nominees 80,440,000 17.45 541,418,942 39.15
Calisan or Paul Y. - ITC

its nominees 80,440,000 17.45 541,418,942 39.15

Sub-total 160,880,000 34.90 1,082,837,884 78.30

Employee 632 0.00 632 0.00

Public 300,098,310 . 65.10 300,098,310 21.70

Total _ 460,978,942  100.00 1,382,936,826  100.00




LETTER FROM THE BOARD

Assume all outstanding CSH Share Options are duly exercised before the Record Date:

After Rights Issue and
assuming Well Orient and
Calisan take up all

Existing underwritten Rights Shares
v Number of CSH Number of CSH

Registered owner Beneficial owner Shares held % Shares held %
Well Qrient or The Company

its nominees 80,440,000 17.44 541,795,692 39.15
Calisan or Paul Y. - ITC

its nominees 80,440,000 17.44 541,795,692 39.15

Sub-total 160,880,000 34.88 1,083,591,384 78.30

Employee 632 0.00 632 0.00

Public 300,475,060 65.12 300,475,060 21.70

Total 461,355,692 100.00 1,384,067,076 100.00

If the aggregate shareholding of Well Orient, Calisan and parties acting in concert with them after
completion of the Rights Issue is in the range of 30% to 50% of the enlarged issued share capital of CSH,
they will be subject to the 2% creeper as set out in the Takeovers Code. If the aggregate shareholding of
Well Orient, Calisan and parties acting in concert with them after the completion of the Rights Issue
exceeds 50% of the enlarged issued share capital of CSH, they can acquire further CSH Shares without
triggering a mandatory general offer.

It is the intention of Well Orient, Calisan and parties acting in concert with them to maintain the
listing of CSH after the Rights Issue. Accordingly, CSH, Well Orient, Calisan and their respective
directors have jointly and severally undertaken to the Stock Exchange that CSH, Well Orient and Calisan
will take appropriate steps, to ensure not less than 25% of the CSH Shares are held by the public at all
times in compliance with the minimum public float requirement of the Listing Rules. Well Orient and
Calisan currently have no intention to change the composition of the board of CSH after completion of
the Rights Issue.

Termination of the Underwriting Agreements

Each of Well Orient and Calisan may terminate their respective Underwriting Agreements at any
time prior to 4:00 p.m. on 23rd May, 2002 (being the second business day following the last day for
acceptance of provisional allotments) if:

1. the occurrence of the following events would in the reasonable opinion of either Well Orient
or Calisan materially and adversely affect the business, financial or trading position or prospects
of the CSH Group as a whole or otherwise makes it inexpedient or inadvisable for CSH or
either Well Orient or Calisan to proceed with the Rights Issue:

(a) the introduction of any new law or regulation or any change in existing law or regulation
or other occurrence of any nature whatsoever;
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LETTER FROM THE BOARD

(b) ’the occurrence of any local, national or international event or change of political,
military, financial, economic, currency;

" (c) the occurrence of any change in market conditions or combination of circumstances in
Hong Kong, including without limitation suspension or material restriction on trading
in securities;

2. any change occurs in the circumstances of any member of the CSH Group which would
materially and adversely affect the prospects of the CSH Group as a whole;

3 CSH commits any breach of or omits to observe any of the obligations or undertakings
expressed to be assumed by it under either of the Underwriting Agreements;

4. either Well Orient or Calisan receives notification or otherwise becomes aware of, the fact
that any of the representations or warranties contained in either of the Underwriting Agreements
was, when given, untrue or inaccurate or would in any respect be untrue or inaccurate if
repeated at the relevant times as provided in the Underwriting Agreements and either Well
Orient or Calisan in their reasonable opinion determines that any such untrue representation
or warranty represents or is likely to represent a material and adverse chanvge in the business,
financial or trading position or prospects of the CSH Group as a whole or is otherwise likely

to have a material and adverse effect on the Rights Issue; or

5. CSH after any matter or event has occurred or come to the attention of Well Orient and
' Calisan as a result of which any representation or warranty would be untrue or inaccurate in
any respect, fails promptly to send out any announcement or circular (after the despatch of
the Prospectus Documents), in such manner (and as appropriate with such contents) as either
Well Orient or Calisan may reasonably request for the purpose of preventing the creation of a

. false market in the securities of CSH.

If either the Well Orient Underwriting Agreement or the Calisan Underwriting Agreement is
terminated, one or more of the conditions of the Rights Issue as set out below will not be fulfilled, the
Rights Issue will not proceed.

CONDITIONS OF THE RIGHTS ISSUE

The Rights Issue is conditional upon, among other matters, the followings:

1. CSH registering all relevant documents with the Registrar of Companies in Hong Kong in
accordance with the Companies Ordinance (Chapter 32 of the Laws of Hong Kong);

2. the Listing Committee of the Stock Exchange granting the listing of and permission to deal in
the Rights Shares in their nil-paid and fully-paid forms, the Bonus Warrants and the CSH
Shares which may fall to be issued pursuant to the exercise of the subscription rights attaching
to the Bonus Warrants;

3. the granting of the Whitewash Waiver by the Executive;
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4. the passing of the ordinary resolutions by CSH Independent Shareholders at the EGM taken
on a poll to approve: (i) the Rights [ssue with the Bonus Issue; (ii) the issue of the CSH
Shares pursuant to the exercise of subscription rights attaching to the Bonus Warrants; and
(iii) the Whitewash Waiver;

5. the posting of the Prospectus Documents to the Qualifying CSH Shareholders; and

6. the obligations of each of Well Orient and Calisan under their respective Underwriting
Agreements becoming unconditional and the Underwriting Agreements not being terminated
in accordance with the terms thereof. If either the Well Orient Underwriting Agreement or the
Calisan Underwriting Agreement is terminated, the Rights Issue will not be fully underwritten
and in compliance with Rule 7.19 of the Listing Rules. In such circumstances, the Rights
Issue will not proceed.

If any of the above conditions is not satisfied, the Rights Issue will not proceed. None of the
parties to the Underwriting Agreements will waive condition No. 3.

Application will also be made to the Executive for the Whitewash Waiver from the obligation of
Well Orient, Calisan and parties acting in concert with them to make a mandatory general offer for the
CSH Shares as a result of the Rights Issue and any Rights Shares which are to be subscribed by Well
Orient and Calisan pursuant to their respective Underwriting Agreements. The Whitewash Waiver, if
granted by the Executive, would be subject to the approval by CSH Independent Shareholders taken on a
poll at the EGM.

INFORMATION ON CSH

CSH itself is an investment holding company. The CSH Group is principally engaged in tire
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 net profit before and after taxation of CSH as shown on the audited consolidated income
statement for the financial year ended 31st December, 1999 was HK$1,093,641,000 and HK$1,088,245,000
respectively. The net loss before and after taxation of CSH as shown on the audited consolidated income
statement for the financial year ended 31st December, 2000 was HK$812,883,000 and HK$819,491,000
respectively. The net asset value of CSH as shown on the audited consolidated balance sheet for the
financial year ended 31st December, 1999 and 31st December, 2000 was HK$3,376,475,000 and
HK$2,849,854,000 respectively.

REASONS FOR THE SUBSCRIPTION AND UNDERWRITING OF RIGHTS SHARES

The Group is principally engaged in the manufacture, distribution and marketing of data storage
media (primarily floppy disks, CD-R and CD-RW) and the distribution and marketing of computer
accessories and storage media drives, scanners, audio and video cassettes, minidiscs, household electronic
products and telecommunication accessories and securities trading. The Group also made strategic
investments in information technology, Internet, Internet-related businesses and other businesses.

~11 =




LETTER FROM THE BOARD

The Directors consider that the subscription for the provisional entitlements of Rights Shares by
Well Orient allows it to avoid the dilutive effect of its shareholding in CSH which may arise from the
Rights Issue. Moreover, the Directors are of the view that the CSH Group is a well-established investment
holding enterprise for investments. The underwriting by Well Orient can provide CSH Group with additional
working capital and funding for investment projects, which would be an opportunity to increase its value,
and thus in turn, the investment value of the Group in.CSH.

The underwriting commitment of Well Orient will be financed by Well Orient’s internal source of
funds. It is not anticipated that the underwriting will have any material impact on the financial position
of the Group.

GENERAL

Among the directors of CSH, Dr. Chan Kwok Keung, Charles, Ms. Chau Mei Wah, Rosanna and
Mr. Yap, Allan, who were nominated and appointed by Well Orient and Calisan after their acquisition of
the stake in CSH on 11th October, 2000, are considered to be parties acting in concert with Well Orient
and Calisan.

Well Orient, Calisan and parties acting in concert with them will abstain from voting on the
resolutions approving the Rights Issue with the Bonus Issue and the Whitewash Waiver at the EGM.

If the Company takes up more than 149,218,884 Rights Shares pursuant to the Well Orient
Underwriting Agreement, this will constitute a discloseable transaction for the Company under Chapter
14 of the Listing Rules. Your attention is drawn to the general information set out in the appendix to this
circular. '

Yours faithfully,
For and on behalf of the Board
Dr. Chan Kwok Keung, Charles
Chairman
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APPENDIX ' GENERAL INFORMATION

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors collectively and individually accept full
responsibility for the accuracy of the information concerning the Group contained in this circular and
confirm, having made all reasonable enquiries, that to the best of their knowledge and belief, there are no
other facts concerning the Group the omission of which would make any statement herein misleading.

DISCLOSURE OF INTERESTS

As at the Latest Practicable Date, the interests of the Directors in the securities of the Company
and its associated corporations, within the meaning of the SDI Ordinance, notified to the Company and
the Stock Exchange pursuant to section 28 of the SDI Ordinance, including interests which the Directors
are taken or deemed to have under section 31 of, or Part I of the Schedule to, the SDI Ordinance, or
pursuant to the Model Code for Securities Transactions by Directors of the Listed Companies of the
Listing Rules or which are required, pursuant to section 29 of the SDI Ordinance, to be entered in the
register referred to therein, were as follows:

(a) Ordinary shares and warrants

Nature of Number of Amount of

Name of Director interest shares held warrants held
' HKS$

Chan Kwok Keung, Charles Corporate 1,778,028,504 70,226,716.14

Note:
Dr. Chan Kwok Keung, Charles is deemed to have corporate interest in 1,778,028,504 shares and warrants in the
amount of HK$70,226,716.14 (to be expired at 4:00 p.m. on 3rd April, 2002) of the Company by virtue of his

interest in Chinaview International Limited (“Chinaview™). These interests were detailed and duplicated with the
interests as shown in the paragraph “Substantial Shareholders”™ below.

(b) Share options

Number of share options held

Name of Directors Personal interests
Chan Kwok Keung, Charles 160,000,000
Yap, Allan 130,000,000
Chan Kwok Hung 70,000,000
Cheung Kwok Wah, Ken 30,000,000
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Notes:

(1) The above share options are exercisable at any time during the period from 31st August, 2001 to 30th
August, 2006 at a subscription price of HK$0.07472 per share (subject to adjustment).

(@3} According to the Company’s share option scheme, the cash consideration paid by each Director for the grant
of the share option is HK$1.00.

Save as disclosed herein, as at the Latest Practicable Date, none of the Directors had, or was taken
or deemed to have under section 28 of the SDI Ordinance or under section 31 of, or Part I of the
Schedule to, the SDI Ordinance, any interests in the securities of the Company or any of its associated
corporations, within the meaning of the SDI Ordinance, or any interests which were entered in the
register kept by the Company pursuant to section 29 of the SDI Ordinance or which were required to be
notified to the Company and the Stock Exchange pursuant to the Model Code for Securities Transactions
by Directors of the Listed Companies of the Listing Rules.

None of the Directors has entered or is proposing to enter into a service contract with any member
of the Group, excluding contracts expiring or determinable by the employer within one year without
payment of compensation, other than statutory compensation.

SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, according to the register of substantial shareholders kept by the
Company pursuant to section 16(1) of the SDI Ordinance and so far as is known to the Directors and the
chief executive of the Company, the following persons were interested or taken or deemed to be interested
in 10% or more of the nominal value of the issued share capital of the Company:

Number of shares held

Direct Deemed Shareholding
Name of shareholders interest interest percentage
%
Chan Kwok Keung, Charles - 1,778,028,504 27.73
Chinaview - 1,778,028,504 27.73
Galaxyway Investments Limited
(“Galaxyway”) = 1,778,028,504 27.73
ITC Corporation Limited (“ITC”) - 1,778,028,504 27.73
ITC Investment Holdings Limited
(“ITC Investment”) - 1,778,028,504 27.73
Mankar Assets Limited (“Mankar’) - 1,778,028,504 27.73
Famex Investment Limited (“Famex”) 1,778,028,504 - 27.73
Notes:

(1 Famex is a wholly-owned subsidiary of Mankar. Mankar is a wholly-owned subsidiary of 1TC Investment, which in
turn is a wholly-owned subsidiary of ITC. Mankar, ITC Investment and ITC are deemed to be interested in
1,778,028,504 shares which are held by Famex.

2) Galaxyway, a wholly-owned subsidiary of Chinaview, in which Dr. Chan Kwok Keung, Charles owns its entire
issued share capital, owns more than one-third of the issued ordinary share capital of ITC. Galaxyway, Chinaview
and Dr. Chan Kwok Keung, Charles are deemed to be interested in 1,778,028,504 shares which are held by Famex.
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Save as disclosed herein, the Directors are not aware of any other person who, as at the Latest
Practicable Date, was directly or indirectly interested in 10% or more of the issued share capital of any
member of the Group.

LITIGATION
As at the Latest Practicable Date, neither the Company nor any of its subsidiaries was engaged in
any litigation or arbitration proceedings of material importance and there is no litigation or claim of

material importance known to the Directors to be pending or threatened by or against any member of the
Group.

MISCELLANEQOUS
(a) The company secretary of the Company is Ms. Kam Yiu Sai who is a chartered secretary.
(b) The registered office of the Company is at Clarendon House, Church Street, Hamilton HM
11, Bermuda. The principal place of business of the Company in Hong Kong is at 7th Floor,

Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong.

(c) The branch share registrar and transfer office of the Company is Secretaries Limited at 5th
Floor, Wing On Centre, 111 Connaught Road Central, Hong Kong.

(d) The English text of this circular shall prevail over the Chinese text for the purpose of

interpretation.
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