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03024819 Direct Tel: 212 602 1044
Direct Fax: 212 797 0327
E-mail: paul.martin@db.com

Re: Hanny Holdings - Information Pursuant to Rule 12g3-2(b) 3
under the Securities Exchange Act of 1934 PAN

Ladies and Gentlemen: At

This letter and the attached documentation, as provided by Hanny Holdings, are being furnished to the Securities
and Exchange Commission (the "SEC") in connection with the current exemption from Section 12(g) of the
Securities Exchange Act of 1934 (the "1934 Act") afforded by Rule 12g3-2(b) thereunder afforded to Hanny
Holdings. The SEC file number relating to such exemption is 82-3638.

Please confirm to the undersigned that the enclosed materials have been received in good order and that such
materials are sufficient to satisfy the requirements contemplated under Section 12 (g).

Thank you. CESSED
Sincerely, JUL 3 0 2033
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; mﬂ FINANCIAL

PaulMartin

Vict President

Deutsche Bank Trust Company, as Depositary
As Depositary

Attached:

¢ Cash Offer by Kingsway for Hanny subsidiaries
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The Stock Exchange of Hong Rong Limited iakes no responsibility for the contents of this announcement, makes no mprﬁtmquv nznlmwa:y or compleseness and expressly disclaims ony Nabiliry whatsoever for any loss howsoever arising from or in
reliance upon the whole or any part of the comtents of This annourcement.

ITC %

ITC CORPORATION LIMITED CHINA STRATEGIC HOLDINGS LIMITED

{hncorporated in Bermuda with limited liability) (Incorporated in Hong Kong with limited liabiliry)

HANNY

VISIONS ANELD

HANNY HOLDINGS LIMITED PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED

(Incorporaied in Bermuda with limited liability) (Incorporated in Bermuda with limited liability)

Possible discloseable transaction for
ITC Corporation Limited, Hanny Holdings Limited and
Paul Y. - ITC Construction Holdings Limited

Voluntary conditional cash offer by Kingsway SW Securities Limited
on behalf of the Offerors, each being indirect wholly-owned subsidiary of
Hanny Holdings Limited and
Paul Y. - ITC Construction Holdings Limited respectively,
to acquire all the issued China Strategic Shares and
outstanding China Strategic Warrants, other than the China Strategic Shares
and China Strategic Warrants presently owned by the Offerors
and parties acting in concert with them,
and to cancel all outstanding China Strategic Options

Financial Adviser to Hanny Holdings Limited and
Paul Y. - ITC Construction Holdings Limited

2R
BE

Kingsway Capital Limited

VOLUNTARY CONDITIONAL CASH OFFER

On & July 2003, the respective boards of dircciors of Hanny and Paul Y, - ITC announce that the Offerors, through Kingsway SW Securities, will make a voluntary conditional cash offer at the price of HKS0.10 for each
China Strategic Share and HK$0.001k for each Chbina Strategic Warrant respectively, other than the China Strategic Shares and the China Strategic Warrants presently owned by the Offerors and panies acting in concest
with the Offerors, and to cancet all outstanding China Strategic Options at HK$0.001 per China Stratcgic Option.

The China Strategic Shares and the China Strategic Warrants to be acquired by Kingsway SW Securities, on behalf of the Offerars, during the Offer will be distributed to the Offerors in equal proporiion,
TERMS OF THE OFFER
The Offer, particulars of which are as follows:

for each China Strategic Share . . . . . ... .. L. L
for cach China Strategic Waream . . . . ., ... ...
for canceilation of each China Strategic Option

Aszsuroing full acceptance of the Offer, the cash ¢onsideration payable by the Cfferors will amount to nppmximalely HK$58.9 million.

The Offerors have also informed China Strategic that Kingsway SW Securities, on behalf of the Offerors, will stand in the market to acquire other China Strategic Shares necessary 1o increase the aggregate sharcholdings

of the Offerors in China Strategic to over 50% of its issued share capital, provided such acquisitions ar¢ made at prices of no more than HKS0.10 per China Strategic Share.

POSSIBLE DISCLOSEABLE TRANSACTION

The Offer may constilute a possible discloseable transaction for Hanny and Paul Y, - ITC. As ITC Corporation has 64.46% interests in Paul Y, - ITC, the Offer may also constitute a possible discloseable transaction for

ITC Corporation. Circulars conizining, among other things, details of the Offer will be despatched to the shareholders of ITC Corporation, Hanny and Pavl Y. - ITC as soon as practicable.

THE CONDITIONS OF THE OFFER

The Offer is conditional upon the Offerors having received acceptances in respect of voting rights attached to China Strategic Shares which, logether with any voling rights acquired or agreed to be acquired before or

during the Offer, will resubt in 1he Offerors and any parties acting in concert with them in aggregaic holding more than S50% of the voting rights attaching to the China Strategic Shares.

GENERAL

Kingsway Capital has been appointed by the Offerors 1o advise them in connection with the Offer and Kingsway Capital is satisfied that sufficient financial resources are available to the Offerors, from a loan facility

K560 million granted to the Oiferors by Kingsway SW Securities, to enable the Offerors to satisfy full acceptance of the Offer.

Under the Takeovers Code, the Composite Offer Document is required to be despaiched to China Strategic Sharcholders, China Strategic Warrantholders and China Swrategic Options helder within 2] days irom the date

of this announcement.

First Sh i has been i as the indep finzncial adviter 1o advise the ladependent Board Committes as to whether the Offer is, ot is not, fair 2nd reasonable.

Investors are advised to exercise extreme cavtion in dealing in the securities of STC Corporation, Hanny, Paul Y. - ITC and China Strategic as the Offer is subject to a condition. It may or may not becorne

%ncondlﬂoml. China Strategic Shareholders and China Strategic Warrantholders are advised not to take any action In connection with the Offer until they have received advice from the Independent Board
ommittee.

At the request of the directors of ITC Corporation, Hanay, Pau! Y. - ITC and Chia Strategic, trading in securitics of these companies oo the Stock Exchange was suspended with effect from 9:30 a.m. on 30 June 2003
peadiog the release of this joint annpuncement. Application bas been made to the Stock Exchange for the resumption of trading in such securities with effect from 9:30 a.m. on 9 July 2

1. INTRODUCTION China Strategic Warrans presently owned by the Qfferors and parties acting in concen with the Offerors, and

i hi i i the followi is:
On 8 July 2003, the respective boards of directors of Hanay and Paul Y. - ITC anounce that the Offerprs,  '© C30¢%) all outstandiag China Sirategic Options oo the following basis
through Kingsway SW Securities, will make 2 voluntary conditional cash offer at the price of HK$0.10 for
each China Strategic Share and HK$0.001 for each China Strategic Warrant rcxgecliv:ly‘ other than the Chinp :g: ::z: g:::: g:;:::g:ﬁ ﬁvh,',','.m
Strategic Shares and the China Strategic Warrants preseotly owaed by the Offerors and parties acting in for cancellation of each China Strategic Option
concert with the Offerors, and to cancel all outstanding China Straicgic Options at HK$0.001 per China
Stralegic Option, and on the terms set out in the Composite Offer Docurment, The China Strategic Shares (o be acquired under
The Offerors have also informed China Strategic that Kingsway SW Securities, on behaif of the Offerors, will the Share Offer will be acquired with the right 1o all future dividends and diswibutions.
stand io the market to 2cquire other China Strategic Shares necessary to increase the aggregale sharcholdings . ) . . R )
of the Offerors in China Sirategic to over 0% of its issucd share capital, provided such acquisitions are made The China Strategic Shares and the China Strategic Warrants to be acquired under the Offer will be acquired

. . HK$0.10 In cash
. HK$0.001 in cash
HK$0.001 in cash

at prices of no more than HK$0.10 per China Stralegic Share. free from 2ll encumbrances and any other third party rights,

The Chioa Strategic Shares and the China Strategic Warrants 1o be scquired by Kingsway SW Securities, on Pursuant to the Offer, selier's ad valorem slamp duty in connection with the acceplance of the Share Offer

behalf of the Qfferors, during the Offer will be distributed to the Offerors in equal proportion. and/or Warrani Offer amoualing to HKS$).00 for every HKS1,000 or part thereof of the consideration which
the accepting China Straicgic Shareholder and/or China Slraleglc ‘Warrantholdess wil) become liable (0 pay

2 TERMS OF THE OFFER and will be deducted from the consideration payable on acceptance of the Share Offer and/or Warrant Offer

The Offer will be made in compliance with the Takeovers Code, which is administered by the Executive. and will be paid by tbe Offerors.

Kingsway SW Securities, on behalf of the Offerors, will make the Offer to acguire all the issued China
Sirategic Shares and the outstanding China Strategic Warranis, other than the China Strategic Shares and the The consideration per China Sirategic Share payable under the Share Offer represents:
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~ a premium of approximately 11.11% to the ¢losing price of HK$0.09 per China Sturategic Share as quoted
on the Stock Exchange on 27 June 2003, being the last trading day on which China Strategic Shares were
traded on the Stock Exchange prior to its suspension of trading;

— a premium of approxirnately 12.36% 1o the average closing price of HK$0.089 per China Strategic Share
a5 guoted on the Stock Exchangs for the ten consecutive trading days up to and including 27 June 2003,

— a premium of approximately 16.28% to the average closing price of HKS0.086 per China Strategic Share
as quoted on the Stock Exchange for the thirty consecutive trading days up to and including 27 June 2003;
and

— a premium of approaimately 11.11% 1o the average closing price of HK$0.09 per China Strategic Share
as quoted on the Stock Exchenge for the six moatb period vp o and including 27 June 2003,

The consideration per Chisa Strategic Share payable under the Share Offer represents a discount of 95.19%
on the net assel value per China Strategic Share of HK$2.08 bascd on the audited accounts of China Strategic
as at 31 December 2002, As the average daily trading volume for China Strategic Shares was very thin during
the six months ended 27 June 2003, if any Chioa Stralegic Sharebolders want to dispose their investments in
Chioa Strategic in the open markel, it is very likely to significantly depress the China Strategic Share price,

During the six-month period precediog the date of this announcement, the highest and lowest closing prices
of the China Strategic Share traded on the Stock Exchange were HK$0.1 and HK$0.08 per China Strategic
Share respectively.

The China Strategic Waranis are currently out-of-the-money and will expire after 31 December 2003.
Accordingly, an offer at HK$0.001 is being made for each China Strategic Warraat. The price of HKS0.001
per China Strategic Warrant represents:

— a discount of 90.00% 1 the closiag price of HK$0.01 per China Strategic Warrant as quoted on the Stock
Exchange on 27 June 2003, being the Jasi trading day oo which China Strategic Warrants were traded on
the Stock Exchange prior to its suspension of trading:

-~ a discount of 90.00% 10 the average closing price of HK$0.01 per China Strategic Warrant 28 quoted on
the Stock Exchange for the ten consecutive trading days vp to and including 27 Juze 2003,

Chioa Strategic has_issued to Ms, Chan Ling, Eva, an executive direcior of China Strategic, options to
subscribe for up to 75,000 China Sturategic Shares under its share optios scheme at a subscription price of
HKS$3.145 per China Strategic Share. The China Strategic Options are currently out-of-the-money. Further, the
price of each China Strategic Sharc is substantially Jower than the exercise price of the China Strategic
Options and these China Strategic Options are non-assignable and non-transferable. Taking into consideration
the above factors, Kingsway SW Sccuritics are making 2a offer, on bebalf of the Offzrors, to the China
Strategic Options holder for her 10 surrender ber China Strategic Options for cancellation a1t HK$0.001 for
each China Strategic (g)uon outstanding pursuant to the Takeovers Code. As at the date of this announcement.
the holder of 75, bina Strategic ptions has undenaken to the Offcrors that she will not exercise ber
China Strategic Options during the period in which the Offers remain open.

Assuming full acceptance of the Offer, the cash consideration payable by the Offerors at the offer price of
HKS0.1 per China Strategic Share, HK$0.001 per China Strategic Warrant and HKS0,001 per China Strategic
Option  will amount 1o approximately HK$58.9 millign, in wbich approximately HK$5B.8 miliion,
HKS$117.630 and HKS$75 will be used for the acquisition of China Strategic Shares, China Strategic Warrants
and China Strategic Options respectively.

Kingsway Capital has been appointed by the Offerors to advisc them ia connection with the Qffer and
Kingsway Capital is satisfied that sufficient finascial resources are available to the Offerors, from a loan
facility of HK$60 million granted 1o the Offerors by Kingsway SW Securilies, to enable the Offerors Lo satisfy
full acceptance of the Offer. Pursuant to the loan and morigage agreements between the Offerors and
Kingsway SW Sccurities, the Offerors agreed to pledge their 241,320,000 China Strategic Shares beneficially
owned by the Offerors to Kingsway SW Securities to secure the foan facility granted to the Offerors by
Kingsway SW Securities.

3. INFORMATION ON ITC CORPORATION, HANNY, PAUL Y. - ITC AND CHINA STRATEGIC

As at 1he date of this announcement, the Offerors and parties acting in concert wilh them are intesested in
242,010,000 China Slmcgzc Shares, representing an aggregate interest of approximately 29.18% of the
existiug issued share capital of China Strategic,

As at 1he date of this announcement, China Strategic also has outstanding China Slrm:gnc Warrants conferring
right to subscribe for 165,893,682 China Strategic Shares at the subscription price of HKS(.16 per China
Strategic Share. Each of the Offerors bolds 24,132,000 China Strategic Warrants, collectively representing
approximately 29.10% of thz outstanding Chiaa Strategic Warrants.

As he Offerors, namely, Calisan Developments Limiled and Well Orient Limised, are indirect wholly-owned
subsidiarics of Paul Y. - ITC and Hanoy respectively, the Offer may conslitute a possible discloseable
traosaction for Hanny and Paul Y. - ITC As 1TC Corpora\mn has 64.46% interests in Paul Y. - ITC, the Offer
wmay also sible d t 1TC Corporation, Circulars containing, emong other
things, details of me Offcr will be despalched to the shu:hulders of ITC Corporation, Hanny and Paul Y. -
ITC as so0n as practicable.

Information about }TC Corporation

ITC Corporalion is an investment holding company which directly and lndnrcctly bolds stratcgic investments
in a number of listed companies including, in addition to Paul Y. - China Strategic, interests in Hanny,
Burcon NutraScience Corporation, Star East Holdings Limited, M Chmnc] Corporation Limited, Downer EDJ
Limited, Apanda Wing On Travel {Holdings) Limited, Rosedale Hotel Group Limited, Chinz Enterpriscs
Limited and MRI Holdings Limited, In addition to those businesses carried out through Paul Y. - ITC, the
principal activities of ITC Corporation group comprise tbe investment and property holdings, pruvumn of
finances, and trading of building materials and machinery.

Information about Paul Y. - ITC

Calisas Dev:lopmculs Limited is a limited Jiability compaoy which was incorporated in the British Virgin
Islands on 2 M 91 and it is a0 investmenm holdiog company which, at the date of this announcement,
directly holds IZO 660,000 China Sirategic Shares, representing 14.55% of issved share capital of China
Strategic, and 24,132,000 China Strategic Warrants, representing 14.55% of the total outstanding China
Straiegic Warranis, Based on 1be subscription price of HK$0.16 per China Sirategic Share, 24,132,000 new
China Strategic Shares will be issued upon full conversion of China Strategic Warraots by Calisan
Developments Limited, representing 2.91% of the existing lotal issued China Strategic Shares and about
2.83% of the tota! issued China Stirategic Shares as enlarged by the issue of such new China Strategic Shares.
Calisan Developments Limited is an indirect wholly-owned subsidiary of Paul Y. -

The Paul Y. - ITC group’s principal business includes building coastruction, civil engineering, specialist
works, property development and investment, and manufacturing and trading of construction materials. Jts
primary business focus is in Hong Koag and the PRC. Pau! Y. - ITC is beneficially owned as to approximately
64.46% by 1TC Corporation.

Information about Hanny

Wetl Orient Limited is a limited liability company which was incorporated in Hong Kong oa 21 August 2000
and it is an invesument holding company which, at the daie of this anoouncement, directly holds 120,660,000
China Strategic Shares, representing 14.55% of issucd share capital of China Strategic, and 24,132,000 China
Strategic Warrants, rcﬂms:nung 14.55% of the total outstanding China Stralegic Warrants. Based on the
subscription price of HKS0.16 per China Strategic Share, 24,132, new China Strategic Shares will be
issued upoa full conversion of China Strategic Warrants by Well Orient Limited, representicg 2,91% of the
existing total issued China Swategic Shares and 2bout 2.83% of the total issued China Strategic Shares as
eolarged by the issue of such new China Stralegic Shares. Well Orieat Limited is an indirect wholly-owned
subsidiary of Hanny.

The Hanny group’s principal business includes trading of computer r:lzlcd producu and consumer clcclromc

products, Hanny 2150 trades secutitics and invests in informaziion
owncd as 10 approximately 28.26% by ITC Corporation,

Information about China Strategic

China Strategic is an investment holding company and the subsidiarics of which are principally engaged in
the business of tirc manufacturing, manufacturing, retailing and distribution of Chinese medicine, western
pharmaceuticals and health food and investment in infrastructure projects.

As al the date of (his anpouncement, Dr, Chan Kwok Keung, Charles indirectly holds approximately 34.82%
of the issued ordinary shace capital of ITC Corporation and he also dicectly halds approximately 1.06% of the
issued share capitat of Paul Y. - [TC. In addition, 650,000 China Strategic Shures, representing approximately

Save for its interest in China Strategic through Hanay and Paul Y. - ITC, ITC Corparation does cot hold zay
direct and/or indircct interest in China Stralegic.

As at the date of this announcement, the Offerors and their concert parties hold approximately 29.18% of the
issued share capital of China Strategic. Assuming the Offer closes in full acceptance 2nd before the Offerors
placing down their interest in China Strategic in order 10 maiotain not less than 25% of the China Sirategic
Shares ia the public band, the Qfferors and their concert parties will hold 100% of the issued share capital
of China Strategic,

The financial information of China Strategic extracted from the audited consolidated financial slatements of
Chinz Swrategic for the two financial years eoded 31 December 2002 is as follows:

2002 200t

HKS$ 000 HK$'000

Loss before taxation (695,566) (1.001,147)

Taxalion (18,041 (5,982)

Lost before micority interests (713,607) (1.007.129

Mioority interests 236,500 408,399
Net loss from ordinary activities attributable to China Strategic

Shareholders 477,107 (598.730)

Net tangible assels 1,728.935 2,167,946

m—— —_—

The Foltowing charts summarise the shareholding structure of China Sirategic immediately before the Offer
and after full acceptance of the Offer:

Before the Offer

Dr, Chan Kwok Keung, Charles

3482%

ITC Corporation Limited 1.06%
(72-HK)
[28265 )
Hanny Holdings Limited P‘“';’;’l‘dgg Cﬁﬁ:m“
QI5HK) preaten

~Jressw Jrassm
|

China Strategic Holdings Limited
(235-HK)

Nores:

1. As ot the duic of this announcement, 64 46% and 1.06% of issucd share capital of Paul Y. - ITC are indirectly held by )TC
Corperation and direcily beld by Dr. Chan Kwok Keuog, Charles respectively. 400 shares of Paul Y, - ITC. representing
D:00004% of isued share capital of Faul Y. - ITC. wre held by Mr. Chiung Hon Kit.  direstor of ITC Corporgtion, Hanny
20 Paut Y 1T and 6,448 sharas of Pact Y. < ITC, represeating 0.0006% of issued share capital of Paul Y. - ITC,
held by Mr. Law Mis Wa, Contad. & director of Paul . FTC, Savc for (hc above, fbe remsiniag 34 4B% of issucd thare
capitaf of Paul Y. - ITC are held by public investors.

2. As al the date of this sanouncement, 14.55% and 14.55% of issued sharc capital of China Sirategic are fndirccily held by
Haony and Paul Y. - ITC respectively. In addition, €90.000 China Strategic Shares, represcating approximately 0.08% of
issued share capital of Chias Strategic. are held by concen parties of Hanay. The remaining 70.82% of issued share capital
of China Srategie are beld by publie (avestors, 13 which 8% of the sued share capital of China Sttsteic we held by
Mr. Oei Hong Leang. cx-chairman and ex-dircctor of China Stralegic.

Afler the fult acceptance of the Offer but before the Offerors place down their interests in China Sirategic:

Dr. Chan Kwok Keung, Charles

[2826% ] ssasn
Hanny Holdings Limiied P‘":o'hgzcuf""m““
(275-HK) i
om ] 5o

0.08% of the issued share capital of China Strategic, and 40,000 China Swralegic Shares, rep ng
approximately 0.005% of issued share capital of China Strategic, are held respectively by Ms. Ma Wai Map,
Catherine, an independent non-executive director of Hanny and a connected pesson of a director of Hanny's
subsidiary.

By virtue of his being the controlling sharcholder of ITC Corporation, Dr. Chan Kwok Keung, Charles is
deemed to be interested in 120,660,000 China Sirasegic Shares and 24,13 0 China Strategic Warrants beld
by Paul Y. - ITC group.

Save as disclosed above, Dr. Chan Kwok Kewng, Charles and other directors of 1TC Corporation, Hanny and
Paul Y. - ITC and their respective concert parties do not hold any China Siralegic Shares, China Strategic
Warranis aod/or China Strategic Qptions.

I 28.26% I 64.46%
. Paul Y. - ITC Construction
Haaty :fggf;]umm Holdings Limited Pustic
(498-HK)
[rs= [s15% [s=

China Strategic Holdings Limited
(235-HK)
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4. THE CONDITIONS OF THE OFFER

The Qffer is condilional upon the Offerors having reccived acceptances in respect of voting rights attached
to China Stralegic Shares which, together with any voting rights acquired or agreed to be acquired before or
during the Offer, will result in the Offerors and any parties acting in concert with them in aggregate holding
more than 50% of the voting rights attaching to the China Strategic Shares,

5. REASONS FOR THE OFFER

As the liquidity of the China Strategic Shares is low, the Offer gives China Strategic Shareholders and China
Strategic Warrantholders an opportunity to realise their investment in China Strategic at a price higher than
that prevailing in the market on the Pre-Announcement Date without the constraints that would apply if they
sought to do this through the market. In zddition. the average daily trading volume for China Strategic Shares
was very thin duriog the six months ended 27 June 2003, If any China Stratcgic Sharcholders want to dispose
its investment in China Stralegic at the open market, it is very likely to significantly depress the China
Strategic Share price.

To the extent that the Offerors are successful in acquiring China Strategic Shares either through market
purchases or through acceptances to the Share Offer, the Offerors will be able (0 enhance their investment in
China Strategic by improviag their share of the net assets of China Strategic and reduce their average
investment cosl on China Strategic.

China Strategic is an investmen! holding company and the subsidiaries of which are principally engaged in
the business of tire manufaciuring, manufacluring, retailing and distribution of Chisese medicine, westemn
pharmaceuticals and health food and investment in infrastructure projects. The Offerors consider that the
Offer could strenpthen their ties with China Strategic and enhance their profile in the PRC. At present, since
Hanny and Paul Y. - ITC cach holds tess than 20% interest in China Strategic, acither of thern accounts for
China Siategic as an associaied compapy io their respeclive financial statements. After the successful
completion of the Offcr, the Offerors will be able to recognise Chioa Strategic as an associated company of
Hanny and Paul Y. - ITC group which will enbance the value of the Offerors.

6. THE INTENTION OF THE OFFERORS

The Offer will not of itself result in 2oy change io the board of dircctors, management, business or the
continued emp! of the employees, including directors, of China Strategic or any of its subsidiaries or
any of its associated companies under the coatrol of China Swrategic.

Following the close of the Offer, the Offerors intend 1o continue the existing business of China Strategic and
currently the Offerors have no intention o re-deploy fixed assets of China Strategic. Further, the Offcrors
bave no intention to inject any assets or businesses into China Strategic immediately after completion of the
Offer.

The China Strategic Sharcs and the China Strategic Warrants 1o be acquircd by Kingsway SW Securities. op
bebalf of the Offerors, during the Offer will be distributed to the Offerors in equal proportion, To eosure that
no{ less thao 25% of the China Strategic Sbares and Ching Strategic Warrants will be beld by the public after
the Qifer, the Ofierors will place down their inlerests in China Strategic as soon as possible, China Strategic
will become an associalcd company of Hannoy and Paul Y. - YTC afier the Offer and the placing.

Under Rule 2.4 of the Takeovers Code, a competent independent advice as 1o whether the making of the offer
is in the interests of the offeror’s shareholders is required if the directors of the offeror are faced with a
conflict of interest. Such ad vice must also be obtained before announcing an offer. However, in this case, Rule
2.4 of 1he Takcovers Code is inapplicable as stated in note 3 of the Rule 2.4 of the Takeovers Code, as the
conflict of interest arises mainly due 10 the existence of common direciors among the boards of the Offerors
and the Offeree.

The Offerors will not exercise the power of compulsory acquisition, It is the intention of the Offerors 1o
maintain the listing of China Strategic on the Stock Exchange after the close of the Offer. The Offcrors and
China Strategic bave underiaken 10 the Stock Exchange (hat appropriate steps following the close of the Offer
will be taken 25 5008 as possible 10 easure that cot less than 25% of the China Strategic Shares and China
Strategic Warrants will be held by the public. Whea the Offer closes, should there be less thas 25% of China
Strategic Shares and China Strategic Warrants ia public hands, the directors of the Qfferors presently intend
to take appropriate steps which may iaclude, placing down their interest in China Strategic to Indepeadent
Third Parties within one month after closing of the Offer.

The Stock Exchange has stated that it will closely monitor the trading in the China Strategic Shares and
China Strategic Warrants on the Stock Exchange. If the Stock Exchange believes that:

— @ false market exists or may exist in the China Strategic Shares and China Strateglc Warrants; or

«— there are too few China Strategic Shares and Chins Strategic Warrants in public hands to maintain
an orderly market, it will consider exercising its discretion to suspend trading in China Strategic
Shares and China Strategic Warrants.

In this connection, it should be noted that upon completion of the Offer, there may be an insufficient
public Noat for the China Strategic Shares and China Strategic Warrants and, therefore, trading in the
China Strategic Shares and China Strategic Warrants may be suspended until s sufficient level of public
Moat is attained,

If China Strategic remains a listed company, the Stock Exchange will closely monitor all future
acquisitlons or disposals of assets by China Strategic. Any acquisitions or disposals of assets by China
Strategic and its subsidiaries will be subject to the provisions of the Listing Rules. Pursuant to the
Listing Rules, the Stock Exchange has discretion to require China Strategic to issve a circular and an
announcement to China Sirategic Shareholders irrespective of the size of the proposed acquisitions and
dispossls of assets by China Sirategic, particularly where such proposed acquisitions and disposals of
ussets by China Strategic represent a departure from the principal activities of China Strategic. The
Stock Exchange has the power pursuant to the Listing Rules to aggregate a series of acquisitions and
disposals of assets by China Strategic and any such acquisitions and disposals of assets may result in
China Strategic being trented as if it were a new listing applicant and subject to the requirements for
new listing application as set out in the Listing Rutes,

7. GENERAL

A Compesite Offer Document selting out, amongst others, the details and the terms of the Offer, financial
information regarding China Strategic, the ion of the I d B i regarding
the Offer and the advice of the independeat financial adviser regarding the Offer, together with the forms of
acceptonce and iransfer will be despatcbed o all Chima Strategic Shareholders, China Suategic
Warrantholders and China Strategic Options holder in accordance with the Takeovers Code.

It is anticipated that a Composite Offer Document will be despatched within 21 days from the date of this
anoouncement {or such later date a5 may be agreed by the Executive). Further announcement will be made by
the Offerors and China Strategic as and when appropriate. in accurdance with the Takeovers Code and the
Listing Rules.

Under Rule 2.1 of the Takeovers Code, a board which receives an offer should retain an independent financial
adviser to advise the board as to whether the offer is, or is not, fair and reasopable and to establish an
independent commitlec of the board to discharge the board’s responsibilities in relation 10 the ofier, An
Independent Board C. i will be ] in due course and will make recommendations to the China
Strategic Shareholders, China Strategic Warrantholders 2adf ot China Strategic Qptions holder, whether ar not
to accept the Offer and Firsi Shanghai bas becn appointed 2s the independent financial adviser to advise the
Independent Board Commiutee as o whether the Offer is, or is not, fair and rcasonable,

Neither the Offerors nor any of the parties acling in concert with them dealt in the China Strategic Shares or
China Strategic Warrants or otber securitics of China Strategic in the six months preceding the date of this
anaounceraent,

Investors are advised to excrcise extreme caution in dealing In the securities of ITC Corporation, Hanny,

Paul Y. - ITC and China Strategic as the Offer is subject to a condition. It may or may not become

unconditional. China Strategic Shareholders and China Strategic Warrantholders sre advised not to

::uke any action in connection with the Offer until they have received advice from the Independent Board
oro mittee.

8. SUSPENSION OF TRADING

At the request of the directors of ITC Corporation, Hanny, Paul Y, - [TC and China Surategic, tmding in the
securities of these companies on the Stock Exchange was suspended with effect from 9:30 a.m. on 30 June
2003 pending the release of this joinl announcement. Application has been made to the Stock Exchange for

a resumption of trading in such securities with effect from $:30 a.@. on 9 July 2003,
9. DEFINITIONS

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

“China Strategic Option(s) sharc option(s) granted by China Strategic under the share option scheme
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adopted on 20 fuly 19
share(s) of HKS$0.10 cach in the share capital of China Strategic
bolder(s} of China Strategic Share(s)

“Cbisa Strategic Share(s)”

“China Strategic
Sharcholder(s)”

“China Strategic Warrant(s)” warrant(s) of China Strategic carrying rights to subscribe for 165,893,682
China Strategic Shares at the subscription price of HK$0.16 per China
Strategic Share, at any time (rom 29 August 2002 up to and including 31

December 2003

“China Sirategic holder(s) of China Strategic Warrant(s)

Warranthoider(s)”

“Composite Offer Document™ means Lthe composite document setting oul, amongst others, the details
end the terme of the Offer, fioancial ioformation regarding Chisa
Swategic, the ion of the Indep Board i
regardiog the Offer and the advice of the independent financial adviser
regarding the Offer, 1ogether with the forms of acceptance and transfer to
be despatched to all China Strategic Sharcholders, China Stratzgic
Warrantholders and China Strategic Options holder in accordance with
the Takeovers Code

“Directors™ Directors, inctuding independent non-executive directors, of Chioa
Strategic
“Executive™ the Executive Director of the Corporate Finance Division of the SFC or

any delegale of the Executive Director

First Shanghai Capital Limited. a deemed licensed corporation to carry
out type 6 (advising on corporate finance) regulated activitics under the
SFO, is the independent financial adviser 1o the Jadependent Board
Committee in relation to the Offer

“First Shanghai

Bermuda, the shares of whick are listed on the Stock Excban

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

an independent board commitice comprising the independent non-
executive Directors to be Jorrmed to give advice in respect of the Offer
parties not connecied nor acting in concert with the directors, chief
executives or substantial shareholders of ITC Corporation, Hanoy, Paul Y.
- ITC and China Strategic or any of their subsidiaries or ap associate (a8
defined in the Listing Rules) of any of them

ITC Corporation Limited, a company igcorporaied in Bermuda with
limited liabilily, the shares of which are listed on the Stock Exchange
Kingsway Capital Limited, a fellow subsidiary of Kingsway SW
Securitics and a deemed licensed corporalicn to carry out type 4 (advising
on securities), type 6 (advising oa corporate finance) and type 9 (asset
manageruent) regutated activities under the SFO, is the financial adviser
1o the Offerors in relation o the Offer

Kingsway SW Securities Limited. a fellow subsidiary of Kingsway
Capital and a deemed licensed corporation to carry out type | {dealing in
securitics), type 4 (advising op securitics), type 6 (advising on corporate
finance). type 7 (providiag Automaied Trading Services) and type 9 (asset
management) regulaied aciivities under 1he SFOQ

“Listing Rules” the Rules Governing the Listing of Securities o0 the Stock Exchange
“Offer” the voluntary conditional cash offer to be made by Kingsway SW
Sccurities, on behalf of the Offerors, to acquire all the issued China
Strategic Shares and outstanding China Stralegic Warrants, other than the
China Strategic Shares and China Strategic Warrants preseatly owned by
the Offerors and paniies acting in concert with them, and to cancel ail
outstanding China Strategic Options

Calisan Developments Limited and Well Orient Limited. which are
indirect wholly-owned subsidiaries of Paul Y. - ITC asd Hanoy
respectively

bas the same meaning ascribed to that termm in the Takcovers Code

“Hanny™ Haopy Holdings Limited, a limited liability company incorporated in
ge
“Hong Kong™

“Independent Board
Commitiee”

“Indcpendent Third Parties™

*ITC Ceorporation™

“Kingsway Capital”

“Kingsway SW Securitics™

“Offerors™

“parties acting in concent”

“Paul Y. - ITC™ Paul Y. - ITC Construction Holdings Limited, a limited liability company
incorporated in Bermuda, the securities of which are listed on the Stock
Exchange

"PRC" the People’'s Republic of China, and for the purpose of this

announcement, excluding Hoog Xong and the Macau Special
Administrative Regien of the People's Republic of China

27 June 2003 (being the tast day of trading of the China Suategic Shares
on the Stock Exchange immediately before the date of this

“Pre-Apnouncement Date™

ANDOULCEMEDL)

“SFC" Securities and Futures Commission

“SFO" Securities and Futures Ordinance (Chapter 571 of the Laws of Honog
Kong)

“Share Offer” the voluntary conditional cash offer to be made by Kingsway SW
Sccurities, oo behalf of tbe Offerors, to acquire all the issued China
Strategic Shares other than those owned by the Offerors and pariies acting
in concert with them at HK$0,1 per China Strategic Share on (he terms
and subject to the conditions set out in the Composite Offer Document
The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers

the volustary conditional cash offer to be made by Kingsway SW
Securities, on behalf of the Offerors, to acquire all the outstanding China
Suategic Warrants other than those owned by the Offerors or partics
acling in concert with them a1 HK$0.001 per Chipa Strategic Warrant on
the terms 2nd subject to the conditions sel out ip the Composite Offer

“Stock Exchange”
“Takeovers Code™
“Warragt Offer”

Document
“HKS" Hong Kong dollars
" percentage

By order of the board
ITC CORPORATION LIMITED
Chau Mel Wah, Rosanna
Managing Director

By order of the board
CHINA STRATEGIC HOLDINGS LIMITED
DPr. Chan Kwok Keung, Charles
Chairman

By order of the board
HANNY HOLDINGS LIMITED
Lul Siu Tsuen, Richard
Deputy Manoging Director

Hong Kong, 8 July 2003

By order of the board
PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED
Chau Me! Wah, Rosanna
Executive Director

The directors of ITC Corporation joiniiy and severally accept full responsibility for the accaracy of the information contained
in this announcemens other than that relating to Hanny, Pakl Y. - {TC and China Strategic and confirm. having made ail
reasonable enquiries, that 1o the besi of thelr knowledge and belief, opinions exprested in 1his aanouncement other than those
relating 1o Hanny, Pawi Y. - ITC and China Strategic have been arvived ai after due and careful consideration and there are
#0 oiher facts not contained in this aanouncement, the omitsion of which would make any siarement in this announcement
misleading.

The directors of Hanny jointly and severally accept full responsibility for the oceuracy of the information contained in this
announcement other thon that relating io ITC Corporation, Paul Y, - ITC and Chira Strategic and confirm, having made olf
reasonable enquiries, that 10 ihe best of their knowledge and belie], opinions expressed in this announcement other than those
reloring 1o ITC Corporation, Paul Y. » ITC and China Strategic have been arrived ol after dur and careful consideration and
there are mo other jacts not contained in thir announcement, the omission of whick would make any slatement in ihis
announcement misieading.

The directors of Pawt Y. - ITC jointly and severally accept full responsibiliry for the accuracy of the information conrafned in
this announcemens other than thas relating to ITC Corporation, Hanny and China Sirategic and corfirm, hoving made ofl
reasonable enquiries, thai 10 the best of their kmowledge ard belief, apinions expresied in this announcement other than those
relating 1o ITC Carporation, Hanmy and China Sirategic have been arrived i after due and carefu! consideration and there are
no other facis nol corsgined in this anrouscement, the omixsion of which would make any statemens in this anmouncement
misleading.

The direciors of Chine Strategic jointly and severally accept full responsibiliry for the aceuracy of ihe informarion conrained
in this announcement other than thar relating to ‘orporation, Honny and Paul Y. - (TC and confirm, having made all
reasanable eaquiries, ihat 10 the best of their knowledge and belief, opinions expressed in this announcemens other than those
relasing 10 ITC Carporation, Hanny and Paul Y. - ITC have been arrived at ofier due and careful consideration and there ar
no other focts wot contained in this onnowncement, the omission of which would moke any ssotemens in this cxaouRCement
misleading.




